VsSeobecné nakupné podmienky spoloc¢nosti FMC - dialyzacné

sluzby, s.r.o., Fresenius Medical Care Slovensko, spol. s r.o.,
Logman s.r.o. a Armerina s.r.o. (,FME")

General Terms of Purchase of
FMC - dialyzaéné sluzby, s.r.o., Fresenius Medical Care
Slovensko, spol. s r.o., Logman s.r.o. and Armerina s.r.o.
(..FME™)

2.

§ 1 Platnost Vieobecnych nakupnych podmienok
1.

Tieto v8eobecné nakupné podmienky FME sa vztahuju vyluéne na vSetky
poskytovania tovarov, sluzieb a prac od dodéavatela pre FME.

FME neprijima Ziadne protichodné podmienky alebo podmienky liiace sa od
tychto vSeobecnych nédkupnych podmienok alebo iné obmedzenia dodévatela,
pokial tak nie je vyslovne pisomne dohodnuté spolo¢nostou FME.

Tieto vSeobecné nakupné podmienky platia aj pre vSetky budlce transakcie s
dodavatelom, aj ked'ich pouZitelnost nebola znovu vyslovne dohodnuta.

Tieto véeobecné nakupné podmienky platia aj vyluéne v pripade, Ze spolo¢nost
FME prijme dodavku alebo zaplati za tovar, sluzby alebo prace dodané
dodavatelom bez vyhrad, aj ked' si je vedoma protichodnych alebo odlisnych
podmienok dodavatela.

Tieto véeobecné nakupné podmienky sa vztahuju len na podnikatela v zmysle
pravnych predpisov SR.

V pripade nesuladu medzi tymito VSeobecnymi ndkupnymi podmienkami a
odliSnymi podmienkami spolo¢nosti FME obsiahnutymi v inych predpisoch
maju vzdy prednost tieto Vieobecné nakupné podmienky.

NizSie uvedené pojmy, ak s uvedené velkym zaciato¢nym pismenom, pre
ucely tychto VSeobecnych nakupnych podmienok majl nasledujlci vyznam:
,Obciansky zakonnik" znamena slovensky zakon ¢. 40/1964 Zb. obciansky
zékonnik;

,V$eobecné nakupné podmienky" znamend tieto vSeobecné ndakupné
podmienky, ktoré tvoria neoddelitelni suéast prisludnej zmluvy a/alebo
potvrdenia Objednavky;

,Dodavatel™ znamend osobu vstupujlcu s FME do zmluvného vztahu v stlade
s tymito VSeobecnymi ndkupnymi podmienkami;

8§ 1 Applicability of the General Terms of Purchase

1. These General Terms of Purchase of FME apply exclusively to any and
all provision of goods, services and works by Supplier to FME.

2. FME does not accept any contradicting terms or terms deviating from
these General Terms of Purchase or other limitations of Supplier,
unless expressly agreed in writing by FME.

3. These General Terms of Purchase also apply to all future transactions
with Supplier, even if their applicability has not again been expressly
agreed.

4. These General Terms of Purchase also apply exclusively if FME accepts
delivery or pays for the goods, services, or works delivered by
Supplier without reservation albeit being aware of contradicting or
deviating terms of Supplier.

5. These General Terms of Purchase shall only be applicable vis-a-vis
entrepreneurs within the meaning of Slovak legislation.

6. In case of a discrepancy between these General Terms of Purchase
and deviating terms of FME comprised in other documents, these
General Terms of Purchase shall prevail.

7. For the purposes of these General Terms of Purchase, the following
terms, when prefixed with a capital letter, have the following
meanings:

“Civil Code” means the Slovak Act No. 40/1964 Coll., the Civil Code,
as amended;

“General Terms of Purchase” means these General Terms of
Purchase, which form an integral part of the relevant contract and/or
confirmed Order;

“Supplier” means an entity entering into a contractual relationship
with FME in accordance with these General Terms of Purchase;

§ 2 Objednavky: Navrh a uzatvorenie zmluvy

§ 2 Orders: Offer and Conclusion of Contract

a riadnym spdésobom.

1. Objedndvky musia byt vyhotovené pisomne, aby boli pravne zavézné. 1. Orders must be in writing to be legally binding. Orders placed orally
Objednavky podané Ustne alebo telefonicky, ako aj vSetky doplnkové dohody or by telephone, as well as all ancillary agreements or subsequent
alebo nasledné dodatky su zavézné, iba ak a v rozsahu v akom sU pisomne amendments shall only be binding if and to the extent they are
potvrdené spolo¢nostou FME. confirmed in writing by FME.

2. Dodavatel musi pri véetkej pisomnej komunikacii s FME uviest &islo objednavky | 2. The Supplier must include the FME order number and the
a kupujuceho (kupujtcich) v plnom rozsahu, vratane dodacich listov a faktur. purchaser(s) in full in all written communication with FME, including

delivery notes and invoices.

3. Dodavatel pisomne potvrdi kazd( objednavku od FME bez zbyto¢ného odkladu. | 3. Supplier shall confirm in writing each order of FME without undue
Ak Dodavatel' nepotvrdi objednavku do 3 pracovnych dni po obdrzani delay. If Supplier does not confirm an order within 3 working days
objednavky od FME, FME uz nebude touto objednavkou viazana. Dodato¢né after receipt of the order from FME, FME shall no longer be bound by
prijatie objednavky Dodavatelom bude povazované za novy navrh Dodavatela, the order. Supplier's acceptance of an order thereafter shall be
a FME si vyhradzuje pravo tento navrh prijat alebo odmietnut. deemed a new offer by Supplier, FME reserves the right to accept or

reject such offer.

4, Ak Dodavatel objednavku FME bez zbyto¢ného odkladu pisomne nepotvrdi, ale | 4. If the Supplier does not confirm the order to FME in writing without
objednavku prijme tak, ze sa podla nej zachova, najma ak poskytne tovar, undue delay, but accepts the order in such a way that it is maintained,
sluzby alebo prace a ak s tym FME suhlasi, objednavka sa povazuje za prijatu especially if the Supplier provides goods, services or works and if FME
vratane tychto VSeobecnych nakupnych podmienok. agrees to it, the order is considered accepted, including these General

Terms of Purchase.

5. Odchylky a dodatky v potvrdeni objedndvky vykonanej dodavatelom nie st 5. Deviations and additions in the confirmation of an order made by
pre FME zavazné. V sllade s tymto bude uplatnené ustanovenie § 1 ods. 2. Supplier shall not bind FME. § 1(2) shall apply accordingly.

6. Dodavatel musi objedndvku bez zbyto&ného odkladu skontrolovat z hladiska 6. Supplier shall review the order without undue delay for noticeable
zjavnych chyb, nejasnosti, netplnosti a nevhodnosti Specifikacii zvolenych FME errors, ambiguities, incompleteness and unsuitability of the
pre zamyslané pouZitie a bez zbytoéného odkladu informovat FME o vSetkych specifications chosen by FME for the intended use and shall inform
potrebnych Upravach alebo ohlfadom objasnenia objednavky. FME without undue delay of any necessary modifications or

clarifications of the order.

7. Pokial nie je vyslovne dohodnuté inak, potvrdenia, navrhy a odhady nakladov 7. Unless explicitly agreed otherwise, Supplier's confirmations, offers
dodavatela su pre FME bezplatné. and cost estimates shall be free of cost for FME.

8§ 3 Ceny 8§ 3 Prices

1. VSetky ceny uvedené v objednavke budl v EUR bez DPH, pokial nie je v 1. All prices specified in the order shall be in EURO exclusive of VAT,
objednavke vyslovne uvedené inak. unless explicitly stated otherwise in the order.

2. Pokial nie je dohodnuté inak, ceny uvedené v objedndvke su pevné ceny a 2. If not agreed otherwise, the prices specified in the order are fixed
zahffiaju dodavku DDP (Delivered Duties Paid - Incoterms 2010) FME vratane prices and include delivery DDP (Delivered Duties Paid - Incoterms
balenia, dopravy, prepravy a poistenia. Akékolvek dalSie naroky dodavatela, 2010) FME including packaging, transport, carriage and insurance.
napriklad z dovodu zvysenia mzdovych alebo materidlovych nakladov, Any additional claims of Supplier, for example because of increases
technickych vylepseni (za predpokladu, ze neboli vykonané na vyslovnu in labour or material costs, technical improvements (provided that
Ziadost FME) atd', st vyluéené. they were not made upon explicit request of FME), etc. are excluded.

3. Ak FME suhlasi s tym, Ze bude znasat naklady na prepravu a balenie, pokial | 3. If FME accepts to bear the costs of carriage and packaging, unless
nie je pisomne dohodnuté inak, Dodavatel zaisti nakladovo najefektivnejsSiu otherwise agreed in writing, Supplier shall provide for the most cost-
prepravu, a toto nebude mat vplyv na miesto plnenia. Poplatky za vyzdvihnutie effective shipping, this shall not affect the place of performance.
nesie Dodavatel. Collection charges shall be borne by Supplier.

4. Dodavatel na svoje vlastné naklady odoberie obaly a zlikviduje ich zakonnym 4. Supplier shall take back the packaging at its own expense and shall

dispose of it in a lawful, orderly manner.

2.

§ 4 Platobné podmienky
1.

Ak nie je v objednavke uvedené inak, bude platba vykonana prostrednictvom
spdsobu platby vybranej FME.

Ak nie je pisomne dohodnuté inak, bude platba vykonand do 14 dni od
dorucenia a prijatia faktiry, s 3% zlavou alebo netto po 60 drioch.

Ak sa strany dohodn( na zalohovych platbach zo strany FME, ma FME na Ucely
zabezpeclenia pohladavok vo¢i Dodavatelovi, narok na bezpodmieneénu,
neodvolatelnd a absolutnu bankovl zaruku poskytnut( Uverovou poistoviiou
alebo finanénou institlciou registrovanou v Eurdpskej unii s upustenim od
spochybnitelnosti, protindrokov a ochrany rucitela pred uplatnenim zalohy,

§ 4 Payment Terms

1. Unless otherwise specified in the order, payment will be made by
means of payment selected by FME.

2. Unless otherwise agreed in writing, payment shall be made within
14 days of delivery and receipt of the invoice with 3% discount or net
after 60 days.

3. If the parties agree advance payments by FME, in order to secure
FME's claims against Supplier, FME shall be entitled to receive upon
request an unconditional, irrevocable and absolute bank guarantee by
a credit insurer or financial institution registered in the European
Union, waiving the defence of contestability, set-off and the
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ako aj pravo na zloZenie zalohy, s dobou do Uplného splnenia dodacich a
vykondvacich povinnosti zo strany Dodavatela.

Dodavatel nebude mat narok na zapoditanie kreditnych platieb zo strany FME
na starsie dlhy alebo na nédklady a Groky.

FME ma prdvo na zadrzanie a zapoditanie v sulade so zdkonom. Vykonanie
platby sa nepovazuje za akceptédciu dodavky zo strany FME, ze dodavka je v
sulade so zmluvou.

Bez predchdadzajiceho pisomného sihlasu FME nie je Dodavatel opravneny
Uplne ani &iastogne zapoditat alebo zaloZit svoje pohladavky od FME.

Platby pre dodavatelov zo strany FME budl vykondvané iba bankovym
prevodom. Ziadne platby za produkty alebo sluzby nebudl vykonané v
hotovosti. VSetky platby Dodavatelovi budl vykonané priamo a v krajine, kde
Dodavatel vykonal pracu, za ktorou je odmeneny, alebo v krajine sidla
Dodavatela.

Platba sa povaZzuje za uhradenu odpisanim prislusnej pefiazné sumy z Gctu
FME v prospech Uctu Dodévatela.

guarantor's defences of advance claim, as well as the right to deposit,
with a term until complete fulfilment of the delivery and performance
obligations by Supplier.

Supplier shall not be entitled to firstly credit payments by FME against
older debts or costs and interest.

FME shall be entitled to the rights of retention and set-off in
accordance with statutory law. Payment shall not be deemed to
constitute acceptance by FME of the delivery as being in accordance
with the contract.

Without prior written consent of FME, Supplier is not entitled to set
off or pledge its receivables from FME in whole or in part.

Payments to Supplier by FME will be made by wire transfer only. No
cash payments will be made for products or services. All payments
to Supplier will be made directly, and in the country where Supplier
performed the work for which [he/she] is being compensated, or in
the country of Supplier’s home address.

The payment shall be deemed to have been made by debiting the
relevant amount of money from the FME account to the Supplier's
account.

1.

10.

§ 5 Dodacie terminy / Dodacie lehoty / Pokuty / Ciastoéna dodavka /
Nebezpeény tovar / Subdodavatelia

Dodacie lehoty uvedené v objedndvke su zdvazné. Dodacie lehoty zacinaju
datumom objedndvky. Vylucenie v€asného dodania dodavatelom z dévodu na
strane dodavatelovho vlastného zdasobovania je vylicené. Pre splnenie
dodacich lehét je rozhodujlci prijem zasielok na miesto uréenia, uréené FME.

Podmienky, kedy si dodavatel vyhradzuje neprimerane dlhé alebo
nedostato¢né stanovenie lehoty na plnenie, s neplatné. To plati aj pre
nastavenie dalSich odkladnych lehét pre pinenie.

Dodavatel' je povinny bezodkladne pisomne informovat FME o vSetkych
udalostiach, ku ktorym ddjde alebo o ktorych sa dozvie, ktoré by mohli viest
k oneskoreniu dodavky, s uvedenim dovodov a predpokladanou dobou
oneskorenia.

V pripade meskania dodadvky ma FME narok na zékonné opravné prostriedky
bez obmedzenia. Bezpodmienec¢né prevzatie poloziek dodavky nebude
povazované za vzdanie sa tychto prav zo strany FME.

V pripade mes$kania dodavky je FME dalej opravnend pozadovat zmluvnu
pokutu vo vyske 0,5% z netto ceny objedndvky za kazdy cely tyzden
oneskorenia. Pokuta bude obmedzend na 10% netto ceny objednavky.
Dodavatel méze predlozit dékazy o tom, Ze nedo$lo k Ziadnemu alebo doslo
len k malému poskodeniu, a preto je pokuta neprimerana. FME ma okrem
prdva pozadovat plnenie, narok na pokutu. V pripade, Zze FME prijme
oneskorenu dodavku, ma FME narok na pokutu, aj ked'si toto pravo FME pri
prevzati dodavky nevyhradila. FME oznami, ze vyuZije svoje pravo najneskor
s kone¢nou platbou. Daldie naroky na nahradu $kody nad rdmec pokuty
zostanu nedotknuté. Pokuta vsak bude zapocitana vodi takymto narokom na
nahradu Skody.

Ciasto¢né plnenie alebo dodanie je mozné len s predchadzajicim pisomnym
stihlasom spolo¢nosti FME.

Prijatie Ciastkovej dodavky, s ktorou FME nesUhlasila, nema vplyv na prava
FME na celkovl dodavku, aj ked' si FME pri prijati vyslovne nevyhradila tieto
prava.

Dodavatel musi vzdy oznalit, zabalit a odoslat svoje vyrobky v sllade s
narodnymi a medzindrodne platnymi ustanoveniami. V sprievodnej
dokumentacii musi byt uvedend kategdria rizik a vsetky dalSie (daje
pozadované prislusnymi prepravnymi predpismi.

Subdodavka zo strany Dodavatela si vyzaduje predchadzajlci pisomny sthlas
spolo¢nosti FME. Dodavatel je v kazdom pripade zodpovedny za konanie a
opomenutie konania svojich subdodavatelov, pretoze je zodpovedny za svoje
vlastné konanie a opomenutie konania.

Ak sU dodavanym tovarom produkty, ktorych uvedenie / spristupnenie na trh
a / alebo distriblcia je regulovana osobitnymi predpismi, ako st najma, ale
nielen, lieky, zdravotnicke pomdcky alebo chemické latky, musia byt tieto
plne v zhode s aktuélne platnou legislativou EU i Slovenskej republiky pre
danu kategériu produktov a Dodavatel' musi byt schopny to dolozit prislusnou
dokumentéaciou (napr. prehldsenim o zhode). Dodavatel musi byt sGéasne
drzitelom vSetkych opravneni, povoleni, ohlaseni alebo certifikatov
pozadovanych legislativou ¢i regulaénymi orgdnmi pre predaj / distriblciu
takychto produktov.

Dodavatel' umozni spoloénosti FME po vzdjomnej dohode vykonat audit
zamerany na plnenie vyssie spominanych legislativnych a regulaénych
poziadaviek.

Ak dostane Dodavatel od vyrobcu, iného dodévatela alebo regulacného
organu v suvislosti dodanym tovarom informacie o bezpecnosti, vadach,
napravnych opatreniach a pod., bezodkladne tieto oznami spolo¢nosti FME.

8§ 5 Delivery Dates / Delivery Periods / Penalty/ Partial Delivery /

1.

10.

Dangerous Goods / Subcontractors

Delivery dates set out in the order are binding. The delivery periods
commence as of the date of the order. Supplier's reservation of a
timely self-supply is excluded. The receipt of the delivery items at the
place of destination indicated by FME shall be decisive for meeting
delivery deadlines.

Conditions by which Supplier reserves unreasonably long or
insufficiently specified periods for performance are invalid. This also
applies to setting of additional grace periods for performance.
Supplier shall inform FME promptly in writing of any events occurring
or coming to its attention which could lead to a delay in delivery
stating the reasons and the expected duration of the delay.

In case of delay in delivery, FME shall be entitled to the statutory
remedies without restriction. The unconditional acceptance of the
delivery items shall not be deemed to constitute a waiver of these
rights by FME.

In case of delay in delivery, FME shall furthermore be entitled to claim
a contractual penalty of 0.5% of the net price of the order for every
full week of delay. The penalty shall be limited to 10% of the net price
of the order. Supplier may submit evidence that there has been no or
only minor damage and therefore the penalty is unreasonable. FME
shall be entitled to the penalty in addition to the right to demand
performance. In case FME accepts late delivery, FME is entitled to the
penalty even if FME has not reserved this right when accepting the
delivery. FME will declare such reservation of rights at the latest with
final payment. Additional damage claims beyond the penalty shall
remain unaffected. However, the penalty shall be set off against such
damage claims.

Partial performance or delivery is only permissible with FME's prior
written consent.

Acceptance of a partial delivery to which FME has not consented, shall
not affect FME's rights in respect of the total delivery, even if FME has
not expressly reserved these rights on acceptance.

Supplier shall always mark, pack and ship its products according to
nationally  and internationally ~ applicable  provisions.  The
accompanying documents shall show the risk category as well as any
further particulars required by the appropriate transport regulations.
Sub-contraction by Supplier requires FME's prior written consent.
Supplier shall in any event be liable for its subcontractors' acts and
omissions as it is liable for its own acts and omissions.

If the delivered goods are products whose placing / making available
on the market and / or distribution is regulated by special regulations,
such as, but not limited to, medicines, medical devices or chemicals,
these must be in full compliance with current EU and Slovak
legislation for a given product category and the Supplier must be able
to prove this by appropriate documentation (e.g. declaration of
conformity). The Supplier must also hold all the authorizations,
permits, notifications or certificates required by legislation or
regulatory bodies for the sale / distribution of such products.

The Supplier shall enable FME, by mutual agreement, to carry out an
audit aimed at meeting the above-mentioned legislative and
regulatory requirements.

If the Supplier receives information on safety, defects, corrective
measures, etc. from the manufacturer, another supplier or the
regulatory body in connection with the delivered goods, it shall
immediately notify FME.

1.

§ 6 Fakturacia

Faktliry nebudd slUéastou dodavky. Faktlry musia zodpovedat oznaéeniu a
poradiu objednavky. KaZdad pozicia objedndvky musi byt fakturovana
samostatne, pretoZe kombinované fakturdcie nemdzu byt spracované zo
strany FME.

Faktura musi uvadzat DPH samostatne a musi obsahovat &islo faktiry, kazdé
jednotlivé ¢&islo objedndvky, mnoZstvo, cenu, datum dodania (datum
vykonania sluzby), dalsie klasifikacné prvky (najma ¢islo vyrobku podla FME),
képiu dodacieho listu a Odberatela FME. Ru¢ne pisané dodatky na pévodnych
G¢tovnych dokladoch musia obsahovat podpis a firemnu peciatku, pretoze
inak nie je mozné z dafiovych dévodov uskutoénit Ziadnu platbu. V pripade,
Ze faktura obsahuje viac ako jednu polozku, musi tu vzdy byt &islo objednavky
FME.

Ak su sluzby fakturované na zéklade merania alebo Usilia, Dodavatel predlozi
spolu s faktlirou vsetku dokumentaciu (zoznamy meranie alebo casové
vykazy potvrdené od FME) potrebn( pre riadny audit. Faktury za Ciastkové
dodavky budu prislusne oznacené.
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§ 6 Invoicing

1.

Invoices shall not be enclosed with the delivery. Invoices shall
correspond with the designation and sequence of the order. Each
order position must be invoiced separately, as combined invoiced
cannot be processed by FME.

The invoice shall show VAT separately, and must include invoice
number, each individual order number, quantity, price, delivery date
(service date), other classification features (in particular the FME-
article number), a copy of the delivery note and the FME purchaser(s).
Handwritten additions on original receipts must provide a signature
and company stamp, as otherwise no payment can be made for tax
reasons. In case the invoice comprises more than one item, the FME
order number must always appear.

If services are invoiced based on measurement or effort, Supplier
shall provide, together with the invoice, all documentation
(measurement lists or time sheets confirmed by FME) necessary for




4, Faktiry musia spifiat vsetky nélezitosti dafiového dokladu ustanovené
véeobecne zavaznymi pradvnymi predpismi. Faktdry, ktoré nespifiaju vyssie
uvedené poziadavky, nemdze FME spracovat a FME nie je v omeskani s
platbou v pripade nezaplatenia faktdr, ktoré nespifiaji vyddie uvedené
poziadavky.

proper auditing. Invoices for partial deliveries shall be marked
correspondingly.

4. Invoices must meet all the requirements of a tax document stipulated
by generally binding legal regulations. Invoices which do not meet the
above listed requirements cannot be processed by FME, and FME is
not in default with payment in case of non-payment of invoices that
do not comply with the above requirements.

§ 7 Prenesenie rizik / Odporiacania pre odoslanie

1. Ak nie je pisomne dohodnuté inak, bude doddvka do miesta urcenia podla
objednavky vykonana DDP [e] INCOTERMS 2010 a na riziko Dodavatela.
Riziko prechadza na FME az pri riadnom dodani.

2. Pozndmky k expedicii sa musia najneskdr v defi odoslania zaslat pre FME v
troch vyhotoveniach s uvedenim ¢isla a datumu objednavky. Zasielka musi
byt dolozend képiou nakladného listu. Sumy, ktoré sa maju pripisat za
obalovy material, budi uvedené v dodacom liste alebo v poznamke k dodaniu.

8§ 7 Transfer of Risk / Advice of Dispatch

1. Unless otherwise agreed in writing, delivery to the place destination
shall be made DDP INCOTERMS 2010 and at Supplier's risk. The risk
passes to FME only upon the proper delivery.

2. Dispatch notes must be sent to FME in triplicate on the day of dispatch
at the latest, stating the order number and order date. Shipment is
to be evidenced by a duplicate consignment note. Amounts to be
credited for packaging material shall be stated in the dispatch note or
the delivery note.

8§ 8 Podmienky plnenia - postup

1. Pokial nie je pisomne dohodnuté inak a ak je pre splnenie objednavok
nevyhnutnd priprava sSkolenia (workshopu) alebo vykresov s navrhom, ktoré
nie s obsiahnuté vo vykresoch a Udajoch dodanych FME, Dodavatel tieto
zalezitosti pripravi bezplatne.

2. Poich dokonéeni sa musia vykresy odovzdat FME na kontrolu a schvalenie.

3. Ak nie je zo strany FME vyslovne pozadované inak, je potrebné pri vSetkych
doddvkach a poskytovanych sluzbach dodrziavat miestne normy FME,
bezpelnostné predpisy miestnych verejnych orgdnov a pri vsetkych
doddvkach a poskytovanych sluzbach je potrebné dodrziavat poistenie
zodpovednosti zamestnavatela.

§ 8 Conditions of performance - Procedure

1. Unless otherwise agreed in writing, if preparation of workshop or
design drawings is necessary for the fulfilment of orders, which are
not included in the drawings and data supplied by FME, Supplier shall
prepare these free of charge.

2. Following completion thereof, the drawings are to be delivered to
FME, for examination and approval.

3. Unless explicitly requested otherwise by FME, local standards, the
safety regulations of local public authorities and employers’ liability
insurance associations are to be observed for all deliveries and
services supplied.

§ 9 Specialne predpisy pre pracu
1. Akceptacia
a. Dodavatel bude pisomne informovat spolo¢nost FME o dokonéeni a stave
predmetu pre prijatie. Strany potom spolo¢ne vykonaju akceptaény test.

o

. Musi byt pripraveny preberaci protokol, ktory dokumentuje vietky zndme
vady v Case prevzatia. Preberaci protokol podpiSu obe strany.

V pripade nedostatkov materidlu mdze byt akceptacia odmietnuta. Viac
drobnych vad znamena zavaznu vadu.

. Produktivne vyuzitie pracovného produktu / sluzieb Dodavatela neznamena
akceptéaciu zo strany FME.

e.Pri dodavanych polozkach (napr. kotol, tlakovd nadoba atd.), ktoré
vyZaduji technick( kontrolu a schvélenie nemeckou TUV alebo inym
prislusnym orgdnom, musi Dodavatel spinit vietky poZiadavky na v&asné
schvélenie na svoje vlastné ndklady a odovzdat FME poZadované
certifikaty. FME si vyhradzuje pravo na kontrolu dodavanych poloziek pocas
vyroby a / alebo pred prepravou u Dodavatela. Takato predchadzajlca
kontrola neznamena akceptaciu a nema vplyv na zaru¢né naroky FME podla
§ 15.

o]
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2. Zarucna doba
Odchylne od § 15 ods. 7 zalina premic¢acia doba pre naroky z vad plynat
driom prevzatia.
3. DalSie ustanovenia pre tladové produkty
a. Dodavatel musi zaslat FME doklad o povoleni. Dodavatel zaéne tlacit iba na
zadklade pisomného odporuéania FME. Ak Dodavatel tito povinnost nesplni,
vyhradzuje si FME pravo na zniZenie poplatkov alebo zrusenie zmluvy.

S

Nosice dat a filmy sU vlastnictvom FME. Dodavatel na poZiadanie vrati FME
kompletné dokumenty v riadnom stave pripravené na tla¢ do dvoch dni od
Ziadosti.

Dodavatel' musi archivovat tlatové data po dobu minimalne piatich rokov
po dokonceni objednavky.

0

8§ 9 Special regulations for work

1. Acceptance

a. Supplier will inform FME of the completion and readiness for
acceptance in writing. The parties will then jointly conduct the
acceptance test.

. An acceptance certificate shall be prepared which shall document
all known defects at the time of the acceptance. The acceptance
certificate shall be signed by the parties.

. Acceptance may be refused in the case of material defects. A
multitude of minor defects shall constitute a material defect.

. The productive utilisation of Supplier's work product / services shall
not constitute acceptance by FME.

. For delivery items (e.g. boiler, pressure vessel, etc.) which require
technical inspection and approval by the German TUV or any other
relevant authority, Supplier shall fulfil all requirements for the
timely approval at its own expense and provide to FME the required
certificates of inspection. FME reserves the right to inspect the
delivery items during production and/or prior to transport at
Supplier's site. Such prior inspection does not constitute an
acceptance and shall not affect the warranty claims of FME
pursuant to § 15.

2. Limitation Period

In deviation from § 15(7) the limitation period for claims based on
defects shall commence with the date of acceptance.

3. Additional Provision for Print Products

a. Supplier must send proof for clearance to FME. Supplier shall start
printing only upon FME's written imprimatur. In case Supplier does
not comply with this obligation, FME reserves the right to reduction
of the fees or cancellation of the contract.

Data carriers and films are the property of FME. Upon request,

Supplier will hand back to FME within two days of FME's request

the complete printing documents in proper, ready for print,

condition.

. Supplier must archive print data for a minimum of five years after
completion of the order.

o

o

a
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§ 10 Vlastnicke prava

1. FME si ponechdva vsetky vlastnicke, intelektualne a priemyselné prava a
know-how vo vsetkych Specifikaciach, vykresoch, postupoch, procesnych
listoch, datovych nosicoch, filmoch a podobne spristupnené Dodavatelovi.
Dodavatel zabezpedi, aby tieto polozky boli vzdy oznacené ako majetok FME
a na poziadanie musia byt okamzite vratené spolo&nosti FME. Okrem toho sa
bude riadit § 11 ods. 1.

2. Dodavatel zarucuje, ze v suvislosti s jeho dodanim nebudl porusené Ziadne
prava tretich stran, najmé autorské prava a prava priemyselného vlastnictva
v Eurdpe a USA.

3. Vpripade, Ze na spolo¢nost FME budu vznesené naroky tretej strany z dévodu
(Udajného) poruSenia predpisov, je Dodavatel povinny okamzite na
poZiadanie od$kodnit spolo¢nost FME vod&i tymto narokom. Povinnost
Dodévatela odSkodnit FME pokryje véetky vydavky, ktoré FME vzniknd v
sUvislosti s ndrokmi uplatnenymi tretou stranou.

8§ 10 Property Rights

1. FME shall retain all proprietary, intellectual and industrial property
rights and knowhow in any specifications, drawings, procedures,
process sheets, data carriers, films, and the like made available to
Supplier. Supplier shall ensure that such items are always identified
as the property of FME and must be returned to FME immediately on
demand. In addition, § 11(1) shall apply.

2. Supplier guarantees that no third party rights, in particular copyrights
and industrial property rights in Europe and the USA, are infringed in
connection with its delivery.

3. In the event that FME becomes subject to claims by a third party on
account of an (alleged) infringement, Supplier shall immediately upon
request indemnify FME against these claims. Supplier's duty to
indemnify shall cover all expenses of FME arising of or in connection
with the claims asserted by a third party.

§ 11 Prava na pracovné vysledky / uzivacie prava

1. FME ziskava vylu¢né vlastnictvo vsetkych pracovnych vysledkov vzniknutych
v suvislosti s pracami alebo sluzbami poskytovanymi Dodavatelom, vratane
akychkolvek navrhovych materidlov, v okamihu ich vytvorenia v prislusnom
stave spracovania.

2. FME dalej ziskava vyluéne vSetky prava na uzivanie a vyuzivanie dusevného
vlastnictva, prava priemyselného vlastnictva a akékolvek dalSie povolenie na
publikovanie, kopirovanie, vyuzivanie tychto vysledkov prace, vratane
pravneho postavenia, pokial ide o myslienky, koncepty a vytvory v okamihu
ich vytvorenia.

3.  VysSie uvedené prava dusevného vlastnictva opraviiuji FME neodvolatelne
vyluéne vyuZivat pracovné vysledky pre vietky zndme a doteraz neznéme
typy pouzitia, neobmedzené ¢asom, rozsahom a priestorom, pre akékolvek
komeréné a nekomeréné Ucely. FME je opravnend pouzit, distribuovat,
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§ 11 Rights to work results / use rights

1. FME acquires the exclusive ownership of all work results arising in
connection with the works or services provided by Supplier, including
any draft materials, at the moment of their creation in their
respective processing status.

2. Furthermore, FME acquires exclusively all intellectual property rights
of use and exploitation, industrial property rights, and any other
permission to publish, copy, exploit in such work results including
regarding any legal position with regard to ideas, drafts and
creations at the moment of their creation.

3. The aforementioned intellectual property rights entitle FME
irrevocably to exclusively use and exploit the work results for all
known and yet unknown types of use, unlimited in time, scope and
space, for all commercial and non-commercial purposes. FME is




kopirovat, $irit a spristupnit verejnosti origindl a kdpie vysledkov prace v
akejkolvek forme bez akychkolvek obmedzeni. FME je dalej opravnena
upravovat a menit vysledky prace a vysledky pouZivat, kopirovat a
distribuovat. Prava k softvéru zahffiaju predmet a zdrojovy kéd takéhoto
softvéru. FME je opravnend sublicencovat alebo previest vysSie uvedené
prdva na uZivanie CciastoCne alebo celkom, casovo obmedzené alebo
neobmedzené, a to bud’ za protihodnotu, alebo bezodplatne tretim stranam,
bez akejkolvek kompenzacie pre Dodavatela.

4. Dodavatel bude kedykolvek to bude vzhladom na vysledok prace vhodné,
najmaé vo vztahu k tlatovym produktom, odkazovat na pravo FME na vylué¢né,
neodvolatelné a neobmedzené (Casovo, Uzemne a Ucelovo) pravo na
pouzivanie a vyuzitie zahrnutim "© xxxx FME", kde xxxx znamend rok
vytvorenia pracovného vysledku.

5. Ak Dodavatel zadd dodavku, sluzby alebo prace subdodavatelovi, zastupcovi
alebo inej tretej strane, zaisti Dodavatel nerusené udelenie prava na
pouzivanie a vyuZivanie v stlade s § 11 a Dodavatel zaisti pozadované prava
od tretej strany na vlastné nédklady. FME je opravnend preskumat prislusné
&asti zmluv uzavretych s tretou stranou a Dodavatel' na zaklade Ziadosti FME
spristupni.

6. Pokial ide o dalSie sluzby a tovary, Dodavatel poskytne spolo¢nosti FME
minimalne prédvo na pouzivanie a vyuzivanie, pre neruSené pouZzitie
dodévaného tovaru na Ucely dohodnuté v objednavke. To zahffia najma pravo
kopirovat, upravovat, $irit a zverejfiovat.

entitled to use, distribute, copy, disseminate and make available to
the public the original and copies of the work results in any form
without any restriction. FME shall furthermore be entitled to edit and
modify the work results and to use, copy and distribute the results
thereof. The use rights in software include the object and the source
code of such software. FME is entitled to sublicense or transfer the
aforementioned use rights partially or in total, limited or unlimited in
time, either for consideration or gratuitously to third parties, without
any compensation for Supplier.

4. Supplier shall refer whenever suitable on a work result, in particular
with regard to print products, to FME's exclusive, irrevocable and
unlimited (in time, scope and space) use and exploitation right by
including "© xxxx FME", where xxxx stands for the year of creation
of the work result.

5. If Supplier commissions a subcontractor, agent, or other third party
with the supply, services or works, Supplier ensures the unimpaired
granting of the use and exploitation rights in accordance with this
§ 11, and Supplier shall procure the required rights from the third
party at its own cost. FME shall be entitled to review the relevant
sections of the contracts in place with the third party, and Supplier
shall make them available to FME upon FME's request.

6. With regard to other services and goods, Supplier will grant to FME
at a minimum the use and exploitation rights required by FME for the
unimpaired use of the delivered item for the purposes agreed in the
order. This shall in particular include the right to copy, modify,
distribute and make publicly available.

§ 12 Dévernost

1. Dodavatel je povinny uchovévat interné a obchodné informécie a materidly
FME, ktoré sU Dodavatelovi poskytované v priebehu plnenia objednavky,
najmé s ohladom na sucasné a budlce vyskumné a vyvojové prace, obchodné
aktivity FME a akékolvek dalsie informacie, pri ktorych ma FME zaujem na
zachovani dbvernosti ( "Ddverné informacie") s prisnou dévernostou a bez
predchadzajliceho pisomného suhlasu FME ich nesmie poskytnut Ziadnej
tretej strane. Dodavatel' vrati FME bez zbytocného odkladu po dokonceni
objednavky vsetky dokumenty a materidly obsahujice Doverné informacie.

2. Dodavatel sa zdrzi najméa komeréného pouZzitia vyuzitia Dévernych informacii,
alebo umoznenie ich vyuzitia tretou stranou.

3. Dodavatel zabezpedi, aby jeho zamestnanci, subdodavatelia, zastupcovia a
akakolvek tretia strana dodrziavali vyssie uvedené povinnosti, bez ohladu na
podmienky spoluprace medzi Doddvatelom a tretou stranou. Dodavatel uloZi
prislusnym osobam povinnosti mléanlivosti podobné vyssie uvedenym
povinnostiam.

4.  Povinnost mléanlivosti a zdkaz pouzivania sa nevztahujli na informacie, pri
ktorych moze Doddvatel preukazat, Ze boli zverejnené alebo uz boli verejne
dostupné (boli verejne znadme, atd.) pred uzavretim objedndvky s FME.
Povinnost mléanlivosti konéi, akondhle a v rozsahu, kedy sa déverné
informacie stan verejnymi doménami pocas alebo po vykonani objednavky.

5.  Povinnost mi¢anlivosti trva 5 rokov od ddtumu dokonéenia objednavky.

6. Dodavatel nesmie odkazovat na obchodné vztahy so spoloénostou FME bez
vyslovného pisomného sthlasu spolo¢nosti FME. Zobrazenia zariadenia, ktoré
bolo vyrobené pre FME, na veltrhoch vyzaduje predchadzajlci pisomny suthlas
FME.

8§ 12 Confidentiality

1. Supplier shall keep FME's internal and business information and
materials, provided to Supplier in the course of the performance of
the order, including in particular with regard to current and future
research- and development work, FME's business activities and any
other information with regard to which FME has an interest in
confidentiality ("Confidential Information") in strict confidence and
not make available to any third party without FME's prior written
consent. Supplier shall return to FME without undue delay after
completion of the order any documents and materials containing
Confidential Information.

2. Supplier shall in particular refrain from commercially using or
exploiting or having a third party exploit Confidential Information.

3. Supplier shall ensure that its employees, subcontractors, agents, and
any third party abide by the aforementioned obligations, regardless
of the terms of cooperation between Supplier and the third party.
Supplier shall impose on the relevant persons confidentiality
obligations similar to the aforementioned obligations.

4. The obligation to confidentiality and the prohibition to use shall not
apply to information with regard to which Supplier can prove that it
had been published or was already in the public domain (was publicly
known, state of the art, etc.) prior to conclusion of the order with
FME. The obligation to confidentiality shall end when and to the extent
Confidential Information becomes public domain in the course of or
after the performance of the order.

5. The confidentiality obligation shall survive 5 years from the date of
completion of the order.

6. Supplier shall not refer to the business relationship with FME without
FME' express written permission. Display of equipment, which has
been manufactured for FME, at trade fairs requires FME's prior written
consent.

§ 13 Globalny kédex Obchodného spravania Dodavatel'a / Dodrziavanie
zakonnych ustanoveni / Vyhlasenie dodavatel’a

1. Dodavatel je povinny dodrZiavat a zabezpedit, aby jeho pridruzené a dcérske
spolo¢nosti dodrziavali Globalny kédex obchodného spravania dodavatela
spolo¢nosti Fresenius Medical Care (dalej len "Kddex Dodavatela FME").
Aktudlnu verziu je mozné stiahnut 2z webovej strdnkach FME
[https://www.freseniusmedicalcare.com/en/about-us/our-suppliers/] alebo
je mozné vyZiadat si ju od spoloénosti FME. Dodavatel zavedie
zodpovedajuce procesy, aby zabezpelil, Ze vsetci jeho Dodavatelia
a subdodavatelia vykondvajlci &innosti pre FME budl konat v sulade s
Kédexom FME alebo porovnatelnymi standardy.

2. Dodavatel zverejni pritomnost konfliktnych mineralov vo vysledkoch prace
alebo akejkolvek sucasti alebo materidlu zahrnutom do vysledkov prace v
stlade s Dodd-Frank Act § 1502. Vykon tohto zverejnenia bude zahffat
kazdoro¢né predkladanie vyplneného dotaznika EICC-Gesi FSI najneskdr do
31. janudra kazdého kalendarneho roka pocas funkéného obdobia pre vsetky
prace doruCené v predchadzajiucom kalenddrnom roku, ktoré obsahuju
konfliktné mineraly; a Usilie nalezitej starostlivosti v primeranom Setreni
krajiny pévodu (RCOI), vykonavanom podla pokynov OECD, pre rovnaké
pracovné vysledky. Bude udrZiavana presna a Uplnd dokumentacia o
nalezZitej starostlivosti a na poziadanie bude poskytnutd auditorovi alebo
tretej osobe konajlcej v mene FME.

3. Dodavatel je povinny dodrziavat Etické zdsady pre obchodnych partnerov
FME. Aktudlnu verziu je mozné stiahnut z webovej strdnky FME
[https://www.freseniusmedicalcare.com/en/about-
us/compliance/compliance-overview] alebo si ich mézete vyZiadat od
spolo¢nosti FME.

4, Dodavatel poskytne platné vyhldsenie Dodavatela pre aktualny kalendarny
rok vratane colného sadzobnika a krajiny pévodu na Ziadost FME. Dodavatel
predloZi platné vyhlasenie Dodavatela pre aktualny kalendarny rok vratane
kddu colného sadzobnika a informacie o krajine pévodu pre dodané polozky.
Dodavatel sa zavézuje neodkladne informovat FME, ak poskytované
vyhldsenia dodavatela uz nebudu platné.

8§ 13 Global Supplier Code of Conduct / Compliance with Legal
Provisions / Supplier declaration

1. Supplier shall comply and shall procure that the Supplier's affiliates,
comply with the Fresenius Medical Care Global Supplier Code of
Conduct (“FME Supplier Code”). The current version may be
downloaded from the FME website
[https://www.freseniusmedicalcare.com/en/about-us/our-
suppliers/] or requested from FME. Supplier shall establish adequate
processes to ensure that all of its suppliers and subcontractors
performing services for FME comply with the FME Supplier Code or
comparable standards.

2.  Supplier shall disclose the presence of conflict minerals in the work
results or any component or material incorporated in the work results
, in accordance with the Dodd-Frank Act Section 1502. Performance
of this disclosure shall include submission of a completed EICC-GeSI
questionnaire annually to the FME no later than 31 January in each
calendar year during the term for all work results delivered in the
prior calendar year that contain conflict minerals; and due diligence
effort in a reasonable country of origin inquiry (RCOI), conducted per
OECD guidance, for the same work results. Accurate and complete
documentation of the due diligence shall be maintained and made
available to the or a 3rd party auditor acting on FME's behalf, on
request.

3. Supplier shall comply with the Ethical Principles for business partners

of FME. The current version may be downloaded from the FME
website [https://www.freseniusmedicalcare.com/en/about-
us/compliance/compliance-overview] or requested from FME.

4. Supplier shall provide a valid supplier declaration for the current
calendar year including customs tariff and country of origin at the
request of FME, Supplier shall provide a valid supplier declaration for
the current calendar year including customs tariff code and country
of origin information for items delivered. Supplier undertakes to
immediately inform FME if provided supplier declarations are no
longer valid.
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§ 14 Protikorupéna dolozka

Ako je uvedené v Kodexe etického a obchodného spravania FRESENIUS
MEDICAL CARE spolo¢nost FME zastdva hodnoty integrity a zadkonného
spravania, najmé pokial' ide o boj s korupciou a uUplatkarstvom. FRESENIUS
MEDICAL CARE dodrziava tieto hodnoty vo svojich vlastnych postupoch, ako aj
vo vztahoch s obchodnymi partnermi. Trvaly Uspech a reputacia spoloénosti
FME zavisia od spolo¢ného zavézku konat zodpovedajlcim spdsobom. Spolu s
FME, sa Dodavatel' zavazuje dodrziavat tieto zdkladné hodnoty dodrZiavanim
platnych zakonov a nariadeni.

Dodavatel prehlasuje, Ze si precital Kédex etického a obchodného spravania
FRESENIUS MEDICAL CARE
(https://www.freseniusmedicalcare.com/fileadmin/data/com/pdf/About us/C
ompliance/CoC/FME _Code of Conduct_Slovakia.pdf) a Compliance broziru
pre obchodnych partnerov
(https://www.freseniusmedicalcare.com/fileadmin/data/com/pdf/About us/Po
licies and standards/20220315 Fresenius Broschuere Compliance SK.pdf)
dostupnu na webstranke FRESENIUS MEDICAL CARE. Dodavatel potvrdzuje,
Ze rozumie principom, ktoré obsahuje, a zavézuje sa ich dodrziavat.

Okrem vyssie uvedeného zdvéazku sa Doddavatel zavézuje, ze bude okamzite
informovat spolo¢nost FME o akychkolvek okolnostiach, o ktorych sa dozvie
alebo by si mal byt primerane vedomy, ¢o by mohlo viest ku konfliktu zaujmov
medzi Dodavatelom a spolo¢nostou FME a / alebo ich prislusnymi
zamestnancami na zaklade ich ¢inov alebo ¢inov ich zamestnancov.

§ 14 Anti-Corruption Clause

As stated in the FRESENIUS MEDICAL CARE Code of Ethics and
Business Conduct, FME upholds the values of integrity and lawful
conduct, especially with regard to anti-bribery and anti-corruption.
FRESENIUS MEDICAL CARE upholds these values in its own
operations, as well as in its relationships with business partners. FME's
continued success and reputation depends on a common commitment
to act accordingly. Together with FME, the Supplier commits to uphold
these fundamental values by adherence to applicable laws and
regulations.

The Supplier represents that it has read the FRESENIUS MEDICAL

CARE Code of Ethics and Business Conduct
(https://www.freseniusmedicalcare.com/fileadmin/data/com/pdf/Ab
out us/Compliance/CoC/FME _CoC English.pdf) and the Business
Partner Compliance Brochure
(https://www.freseniusmedicalcare.com/fileadmin/data/com/pdf/Ab

out us/Compliance/Business Partner Compliance Brochure EN.pdf)
available on the FRESENIUS MEDICAL CARE website. The Supplier
confirms to understand and agrees to adhere to the principles
contained therein.

In addition to the foregoing commitment the Supplier confirms that it
will inform FME immediately of any circumstances of which it becomes
aware or should reasonably be aware which could amount to a conflict
of interest between the Supplier and FME and/or their respective
employees by virtue of its actions or those of its employees.

2.

5.

6.

8§ 15 Sankcie / Kontroly exportu / Clo
1.

Informacie o Standardoch FME pre riadenie obchodu st k dispozicii na adrese:
https://www.freseniusmedicalcare.com/en/trade-governance/

Spolo¢nost Fresenius Medical Care sa zavézuje vykondvat svoju ¢&innost
Cestne a bezihonne, v sulade so véetkymi prislusnymi zékonmi a predpismi,
ktoré upravuju obchod, export, import alebo transfer tovaru, technoldgii,
sluzieb a fondov (,Obchodné zdakony“) vratane, ale nielen, platnych
sank¢nych zakonov a nariadeni obmedzujlcich alebo zakazujlcich transakcie
a/alebo obchody s uréenymi jednotlivcami, skupinami, subjektmi, vladami,
krajinami alebo Uzemiami.

Akékolvek vyhldsenia, zaruky alebo opatrenia v tomto § 15 sa budu
vykonavat alebo pozadovat iba v pripade, Ze neporuduji a nevystavuju
Zziadnu stranu ani jej riaditelov, UGradnikov alebo zamestnancov
zodpovednosti podla akychkolvek prislusnych blokovacich zakonov a/ alebo
zakonov a predpisov proti bojkotu.

Dodavatel musi pri transakcidch s FME dodrziavat v3etky platné Obchodné
zakony. Dodavatel sa zdrzi akychkolvek ¢innosti, ktoré by sposobili, Zze FME
porusi platné Obchodné zakony. Dodavatel potvrdzuje, Ze sa nanho
nevztahujl Ziadne uplatnitelné sankcie a podla jeho najlep$ieho vedomia nie
je zastUpeny ani nekona v mene fyzickej alebo pravnickej osoby, na ktor( sa
vztahujl uplatnitelné sankcie. V pripade, Ze je Dodavatelom pravnicka
osoba, Dodavatel tiez podla svojho najlepSieho vedomia potvrdzuje, ze nie
je vo vlastnictve 50-% a viac -% fyzickou alebo pravnickou osobou, na ktor(
sa vztahuju platné sankcie alebo je takouto fyzickou alebo pravnickou osobou
kontrolovana (priamo alebo nepriamo).

V pripade, Ze plnenie zmluvnych povinnosti je alebo sa stane zakazanym
prislusnymi Obchodnymi zédkonmi alebo ktorym brania Gc¢inky Obchodnych
zadkonov, FME je opravnend okamzite pozastavit plnenie zmluvnych
povinnosti bez toho, aby jej vznikli akékolvek Skody alebo pokuty. V pripade,
Ze licencie a opravnenia poZzadované na plnenie zmluvného vztahu nemozno
ziskat v primeranom ¢ase, FME je opravnena ukonéit zmluvny vztah bez
toho, aby jej vznikli akékolvek skody alebo pokuty.

Dodavatel bezodkladne informuje FME v pripade, Ze dodany tovar podlieha
importnym alebo exportnym obmedzeniam podla platnych Obchodnych
zakonov. Dodévatel poskytne na Ziadost FME pisomne a bezodkladne vSetky
informacie, ktoré FME pozaduje, aby boli v sllade so vsetkymi platnymi
Obchodnymi zdkonmi, ako je colny sadzobnik, Cislo klasifikacie kontroly
exportu (alebo ekvivalentnad klasifikdcia) a krajinu pdévodu dodanych
produktov. V pripade, ze st produkty opravnené na preferenéné sadzby cla
podla prisludnych preferenénych obchodnych dohdd, mdze FME poZzadovat od
Dodavatela dokumentaciu o preferenénom pévode alebo osvedcenia o
preferencii pre produkty v sllade s poZiadavkami prislusnych preferenénych
obchodnych dohdd. Dodéavatel' bezodkladne pisomne informuje FME o
akychkolvek zmenach, ktoré maju vplyv na dokumentaciu preferen¢ného
povodu.

8§ 15 Sanctions / Export Controls / Customs

1.

2.

Information on FME’s Trade Governance standards is available at:
https://www.freseniusmedicalcare.com/en/trade-governance/
Fresenius Medical Care is committed to conducting its business with
honesty and integrity, and in compliance with all applicable laws and
regulations that govern the trade, import, export or transfer of goods,
technology, services and funds (“"Trade Laws”) including, but not
limited to, applicable sanctions laws and regulations restricting or
prohibiting transactions and/or dealings with designated individuals,
groups, entities, governments, countries or territories.

Any representations, warranties or actions in this § 15 shall be made
or requested only insofar as they do not violate and do not expose
any party or any of its directors, officers or employees to liability
under any applicable blocking statutes and/or anti-boycott laws and
regulations.

Supplier shall comply with all applicable Trade Laws in transactions
with FME. Supplier shall refrain from any action that would cause FME
to violate applicable Trade Laws. Supplier confirms that it is not
targeted by any applicable sanctions, and, to the best of its
knowledge, is not represented by or acting on behalf of an individual
or legal entity targeted by applicable sanctions. In case Supplier is a
legal entity, Supplier also confirms, to the best of its knowledge, that
it is not owned by 50% or more or controlled (directly or indirectly)
by an individual or legal entity targeted by applicable sanctions.

In case the performance of contractual obligations is or becomes
prohibited by applicable Trade Laws or prevented by the effects of
Trade Laws, FME is entitled to immediately suspend the performance
of contractual obligations without incurring any damages or
penalties. In case required licenses and authorizations for the
performance of the contractual relationship cannot be obtained in
reasonable time, FME is entitled to terminate the contractual
relationship without incurring any damages or penalties.

Supplier shall inform FME immediately without delay in case a
delivery item is subject to import or export restrictions under
applicable Trade Laws. Supplier shall provide in writing without delay
upon FME’s request any information and data required by FME to
comply with all applicable Trade Laws, such as customs tariff code,
export control classification number (or equivalent classification) and
country of origin of delivered products. In case products are eligible
for preferential rates of duty under applicable preferential trade
agreements, FME ENTITY may request from Supplier preferential
origin documentation or preference certificates for the products in
accordance with the requirements under the relevant preferential
trade agreements. Supplier shall inform FME in writing without delay
about any changes affecting the preferential origin documentation.

2.

3.

4.

§ 16 Ochrana udajov
1.

Spracuvanie osobnych Gdajov v suvislosti so zmluvou je nevyhnutné pre vykon
prév a povinnosti zo zmluvy. Strany sa zavédzuju dodrZiavat platné pravne
predpisy o ochrane udajov vo vzfahu ku vdetkym osobnym (dajom
spracivanym na zaklade zmluvy.

Zmluvné strany sa dohodli, ze su povinné, kazdd s ohladom na ich
zhromazdovanie osobnych udajov, prijat vdetky primerané technické a
organiza¢né opatrenia, aby zabezpecili, Ze spraclvanie osobnych (dajov
dotknutych oséb bude prebiehat v sllade s platnou legislativou na ochranu
udajov.

Dodavatel potvrdzuje, ze ma kompetencie a potrebné opravnenia od vsetkych
relevantnych dotknutych os6b, ako to vyzaduje platna legislativa na ochranu
Gdajov, aby FME mohla pouZivat a zverejnit takéto osobné Udaje v stlade so
zmluvou a ze takymto dotknutym osobam boli poskytnuté potrebné informacie
0 ich pouziti.

FME bude spractvat osobné Udaje v papierovej aj elektronickej forme dovtedy,
kym je to potrebné v stlade so zmluvou, na zabezpelenie prav FME a/alebo
na plnenie nasich povinnosti vyplyvajucich z platnych zakonov, nariadeni alebo
odbornych noriem.

§ 16 Data Protection

1.

The processing of personal data in connection with the agreement is
necessary for the execution of the rights and obligations under the
agreement. Parties undertake to comply with the applicable data
protection legislation in relation to all personal data processed under
the agreement.

The parties agree that they are obliged, each with regard to their
personal data collections, to take all appropriate technical and
organizational measures to ensure that the processing of personal
data of data subjects is carried out in accordance with applicable data
protection legislation.

Supplier confirms that it has the competence and necessary
authorisations from all relevant data subjects, as required under
applicable data protection legislation, in order for FME to use and
disclose such personal data in accordance with the agreement and
that such data subjects have been given necessary information
regarding its use.

FME will process personal data on paper as well as in electronic form,
for as long as it is necessary under the agreement, to safeguard the
rights of FME and/or fulfil our obligations resulting from applicable
laws, regulations or professional standards.
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https://www.freseniusmedicalcare.com/fileadmin/data/com/pdf/About_us/Compliance/CoC/FME_Code_of_Conduct_Slovakia.pdf
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FME méze prenasat osobné Udaje s flou zdielané inym spolo¢nostiam, ktoré su
¢lenmi skupiny FME, subdoddvatelom a poskytovatelom IT sluZieb na ucely
uvedené v zmluve. Niektori z tychto prijemcov sa mézu nachddzat mimo
Eurdpskeho hospodarskeho priestoru. FME uskutoéni takéto prenosy Udajov
len vtedy, ak ma na to FME zdkonny zdaklad, vratane prijemcu, ktory sa
nachdadza: (i) v krajine, ktord poskytuje primeranu uroven ochrany osobnych
Gdajov; alebo (ii) na zéklade nastroja, ktory pokryva poziadavky EU na prenos
osobnych Udajov spracovatelom (dajov mimo Eurdpskeho hospodarskeho
priestoru.

5. FME may transfer personal data shared with it to other companies
which are members of FME group, subcontractors and IT service
providers for the purposes specified in the agreement. Some of these
recipients may be located outside European Economic Area. FME will
carry out such transfers of data only where FME has a lawful basis to
do so, including to a recipient who is: (i) in a country which provides
an adequate level of protection for personal data; or (ii) under an
instrument which covers the EU requirements for the transfer of
personal data to data processors outside the European Economic
Area.

8§ 17 Reklamacia vad
1.

Dodavatel sa zarucuje, Ze vSetky dodavané produkty nemaju zjavné a pravne
vady a su v sllade s najnovsimi technologickymi poznatkami a platnymi
normami, predpismi a pravidlami, pokynmi verejnych orgénov a profesijnych
zdruzeni. Akdkolvek odchylka od vyssSie uvedeného si vyZaduje
predchadzajuci pisomny suhlas FME. Takéto schvalenie neobmedzuje
zodpovednost Dodévatelov za vady.

Ak ma Dodavatel akékolvek obavy ohladom typu uskutoénenia pozadovaného
zo strany FME, musi o tom bezodkladne pisomne informovat FME.

FME bezodkladne upozorni Dodavatela na zjavné vady dodaného tovaru,
akondhle su tieto chyby zistené v priebehu riadnych obchodnych procesov,
najneskdr véak do 10 pracovnych dni od prevzatia dodavky. V pripade
skrytych vad spolo¢nost FME pisomne upozorni Dodavatela najneskér do 10
pracovnych dni od datumu zistenia takychto skrytych chyb.

V pripade vyskytu vad ma FME narok na zdkonné naroky bez obmedzenia. Vo
véeobecnosti je FME opravnend zvolit spdsob nasledného pinenia. Dodavatel
mdze odmietnut ndpravu poZadovanu zo strany FME, iba ak je mozna za
neprimeranych nakladov. Dodavatel je povinny zndsat vsetky naklady
potrebné na odstrdnenie vad alebo na poskytnutie ndhradnej dodavky.
Dodavatel znasa naklady na testovanie a opravu (vratane nakladov na
montdz a demontdz), aj ked' sa ukaze, Ze v skutoc¢nosti nedoslo k vadnému
plneniu.

Préavo spoloénosti FME pozadovat nahradu $kody podla zakonnych ustanoveni
je vyslovne vyhradené.

V pripade bezprostredného nebezpedenstva alebo mimoriadnej naliehavosti
je FME opravnend odstranit vadu na naklady Dodavatela po riadnom
upozorneni Dodavatela, iba ak by bolo moZné poskytnit Dodévatelovi
prileZitost na odstranenie vady.

Zaru¢na doba na uplatnenie narokov z vad su 2 roky od dodania. Ak
Doddavatel odstrani vadu vymenou dodavky za dodavku bez vad, za&ina plynat
zaru¢na doba znovu od dodavky produktu, ktory je bez chyb.

Zarucéna doba na uplatnenie narokov z vad neuplynie pred uplynutim zarucénej
doby pre naroky zakaznikov FME voci spolo¢nosti FME v suvislosti s vadami
produktov a sluzieb, ktoré FME ziskala od Dodavatela v mene tychto
zékaznikov FME, za (celom dalSieho predaja.

§ 17 Claims for Defects

1. Supplier warrants that all delivered products are free from material
defects and defects in title and comply with the state of the art of
science and technology and the applicable standards, legal provisions
and the rules and regulations and guidelines of public authorities and
professional associations. Any deviation from the above requires
FME's prior written approval. Such approval shall not limit Suppliers'
liability for defects.

2. If Supplier has any concerns in respect of the type of execution
requested by FME, Supplier shall notify FME thereof in writing without
delay.

3. FME shall notify Supplier of obvious defects of the delivered goods
without delay, as soon as such defects are detected in the course of
the orderly business processes, however no later than 10 working
days from the receipt of the delivery. In case of hidden defects FME
will notify Supplier in writing at the latest 10 working days from the
date of detection of such hidden defects.

4. In case of defects, FME shall be entitled without restriction to the
statutory claims. Generally, FME is entitled to select the manner of
subsequent performance. Supplier may only refuse the remedy
requested by FME, if it is only possible at disproportionate costs.
Supplier is obliged to bear all expenses required in order to eliminate
the defects or to provide a replacement delivery. Supplier shall bear
the costs of testing and rectification (including the costs of fitting and
removal), even if it transpires that there was in fact no defect.

5. FME's right to claim damages pursuant to the statutory provision is
expressly reserved.

6. In case of imminent danger or particular urgency, FME shall be
entitled to remedy a defect at Supplier's expense, after having
properly notified Supplier, unless it would have been possible to give
Supplier an opportunity to remedy the defect.

7. The period of limitation for claims based on defects is 2 years as of
delivery. If Supplier eliminates the defect by replacing the delivery
with one free from defects, the period of limitation starts anew with
the delivery of the defect-free product.

8. The period of limitation for claims in connection with defects shall not
expire prior to the expiration of the limitation period for claims by
FME's customers against FME in connection with defects for products
and services, which FME obtained from Supplier on behalf of such
FME's customers for the intended resale, ends.

§ 18 Zodpovednost / zodpovednost za vyrobok
1.
2.

Zodpovednost Dodévatela za $kody nie je obmedzena.

Dodavatel zodpoveda za vady spdsobené prostrednictvom svojich zakonnych
zastupcov, zastupnych a vykonnych agentov, v rozsahu ako by to boli jeho
vlastné chyby.

Ak je spoloénost FME brand na zodpovednost tretou stranou na zdklade
zodpovednosti za vyrobky, je Dodavatel povinny FME od$kodnit za také
naroky, a to v rozsahu, v akom $koda vznikla v désledku chybnych zmluvnych
produktov dodanych Dodavatelom. V pripadoch zodpovednosti v zavislosti na
zavineni to vSak plati len v pripade, Ze je na vine Dodavatel. Ak pri¢ina Skody
je v zodpovednosti Dodavatela, nesie Dodavatel dokazné bremeno, Ze ku
Skode nedoslo jeho zavinenim.

Dodavatel je povinny uzavriet zodpovedajlce poistné krytie proti vietkym
rizikdm zodpovednosti za vyrobok a na poziadanie spristupnit poistni zmluvu
FME. Pokial m& FME ndroky na ndhradu dalSich $kod, tieto zostavaju
nedotknuté. V tejto suvislosti je Dodavatel povinny od$kodnit FME za vsetky
naklady, ktoré vzniknl v slvislosti s akoukolvek kampariou na stiahnutie
produktu z trhu uplatnent spolo¢nostou FME. Ak je to mozné a primerané,
FME vopred upozorni Dodavatela na obsah a rozsah stiahnutia produktu z
trhu, ktoré sa ma vykonat, a d4 mu prileZitost sa k nemu vyjadrit. Naroky
podla zdkona zostavaju nedotknuté.

18 Liability / Product Liability
Supplier's liability for damages shall be unlimited.
Supplier is liable for faults through its legal representatives, vicarious
and performing agents as if they were its own faults.

N = W

3. If FME is held liable by a third party on the basis of product liability,
Supplier shall be obliged to indemnify FME from such claims to the
extent that the damage resulted from defective contractual products
delivered by Supplier. In cases of liability depending upon culpability,
however, this only applies if Supplier is at fault. Insofar as the cause
of the damage is within the scope of the responsibility of Supplier,
Supplier shall bear the burden of proof that it was not at fault.

4. Supplier is obliged to take out adequate insurance coverage against
all product liability risks, and to make the insurance policy available
to FME for review upon request. If FME is entitled to further damages,
these remain unaffected. Within this context Supplier shall indemnify
FME for any costs resulting from or in connection with any recall
campaign implemented by FME. To the extent feasible and
reasonable, FME will notify Supplier concerning the content and
extent of the recall to be implemented in advance and give it the
opportunity to comment on the same. Claims under statutory law
shall remain unaffected.

1.

§ 19 Postupenie pohl'adavok / opravnenie k inkasu / vyhrada vlastnictva

Bez predchadzajiceho pisomného suhlasu nie je Dodavatel opravneny Uplne
ani s¢asti postUpit svoje pohladavky voci FME alebo ich nechat vyméhat tretou
stranou.

Vyhrada vlastnickeho prava pre Dodavatela je vyli¢ena. Na polozky dodavky
neexistuju Ziadne prava tretich stran. V dohodnutom rozsahu ma Dodavatel
narok na jednoduché zadrzné pravo k dodanym predmetom, vsetky
vlastnicke prava prechadzaji na FME po Uplnom zaplateni kipnej ceny.
Dodavatel' méZe poZiadat o vratenie dodaného tovaru len na zaklade vyhrady
vlastnickeho prava, ak vopred odstupil od kipnej zmluvy.

Vsetky materialy poskytnuté od spolo¢nosti FME pre Dodavatela podla plnenia
zmluvy zostavaju majetkom FME. Spracovanie alebo Upravy vykonavané
Dodavatelom su vykonavané v mene spolo¢nosti FME. Pokial' si materidly
poskytované od spolo¢nosti FME spracované alebo neoddelitelne
kombinované s inymi polozkami, ktoré nepatria k FME, ma FME pravo na
spoluvlastnictvo k novym predmetom v rovhakom pomere ako je hodnota
materidlov poskytovanych FME (kipna cena plus DPH) vztahujlce sa k
hodnote ostatnych materidlov. V pripade, ze nova polozka Dodavatela bude
povazovana za hlavnl polozku, strany sa tymto dohodli, Ze dodavatel
prevedie pomerné spoluvlastnictvo na FME. Doddavatel je povinny spravovat
aktivum pre FME (EN: hold on trust).

§ 19 Assignment of Claim / Collection Authorization / Retention of
Title

1. Without prior written consent, Supplier is not entitled to assign his
receivables against FME in whole or in part or to have a third party
collect them.

2. Retention of title for Supplier is excluded. There are no third-party
rights to the delivery items. To the extent agreed, Supplier is entitled
to a simple retention of title to the delivered items, all rights to title
are transferred to FME upon complete payment of the purchase price.
Supplier may only ask for the return of the delivery item on the basis
of retention of title, if it has withdrawn from the sales contract
beforehand.

3. Any materials provided by FME to Supplier for performing the contract
remain the property of FME. Processing or alterations by Supplier are
undertaken on behalf of FME. If the materials provided by FME are
processed or inseparably mixed with other items not belonging to
FME, FME shall have the right to co-ownership of the new items in the
same proportion as that of the value of the materials provided by FME
(purchase price plus value added tax) related to the value of the other
materials. In the case the new item of Supplier is to be regarded the
main item, the parties hereby agree that Supplier shall transfer
proportionate co-ownership to FME. Supplier shall hold the asset on
trust for FME.
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§ 20 Prevod zmluvy / Zmena nazvu

Dodavatel' je povinny okamzite informovat spoloénost FME o akomkolvek
prevode zmluvy a akejkolvek zmene nazvu spoloc¢nosti.

§ 20 Transfer of Contract / Change in Name

Supplier shall inform FME immediately of any transfer of contract by
operation of law and any change of its company name.

§ 21 Miesto plnenia / Miesto jurisdikcie / Rozhodné pravo / Ciastoéna

neplatnost
Miesto plnenia je uvedené v objednavke.
S vyhradou nasledujlcich ustanoveni v tejto vete 2 je sidlo FME jedinym
miestom jurisdikcie pre vSetky spory vzniknuté priamo alebo nepriamo zo
zmluvného vztahu alebo v suvislosti s nim. FME je v8ak oprdvnena podat
zalobu proti Dodavatelovi u akéhokolvek iného prislusného sudu.

Tieto vdeobecné nakupné podmienky a cely pravny vztah medzi FME a
Dodavatelom sa riadi a vyklada v sulade s pradvnymi predpismi Slovenskej
republiky, bez ohladu na zésadu kolizie zakonov. Uplatriovanie Dohovoru OSN
o zmluvach o medzinarodnej klpe tovaru je vylicené.

Ak ustanovenia v tychto obchodnych podmienkach alebo ustanovenia v
rozsahu inych dohdd s Dodavatefom je alebo sa stane nelcinnym, nebude
tym ovplyvnend UGéinnost vsetkych ostatnych ustanoveni alebo dohéd.
Nelcdinné ustanovenie bude povazované za nahradené docasnym
ustanovenim, ktoré sa najviac podobd sledovanému ekonomickému a
pravnemu ucelu nedcinného ustanovenia.

Slovenska verzia tychto vSeobecnych ndkupnych podmienok mé prednost
pred ostatnymi verziami.

8§ 21 Place of Performance / Place of Jurisdiction / Applicable Law

/ Partial Invalidity
The place of performance is stipulated in the order.
Subject to the following provisions in this sentence 2, FME's registered
seat is the sole place of jurisdiction for all disputes arising directly or
indirectly out of or in connection with the contractual relationship.
However, FME shall be entitled to bring legal action against Supplier
in any other competent legal court.
These General Terms and Conditions of Purchase and the entire legal
relationship between FME and Supplier shall be governed and
construed in accordance with the laws of Slovak Republic without
regard to the conflict of laws principle. The application of the UN
Convention on Contracts for the International Sale of Goods shall be
excluded.
If a provision in these terms and conditions of business, or a provision
within the scope of other agreements with Supplier, is or becomes
ineffective, the effectiveness of all other provisions or agreements
shall not be thereby affected. The ineffective provision will be viewed
as being replaced by a relative provision, which most closely
resembles the pursued economic and legal purpose of the ineffective
provision.
The Slovak version of these General Conditions of Purchase shall
prevail.
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