ZMLUVA O KUPE
A PREDAJI POTVRDENI
O POVODE BIOMETANU

medzi

MH Teplarensky holding, a.s.

- ako Kupujuci -

[Obchodné meno]

- ako Predavajuci -

[Datum]

AGREEMENT TO BUY AND
SELL THE GUARANTEES
OF ORIGIN OF
BIOMETHANE

entered into between

MH Teplarensky holding, a.s.

- as a Buyer -

and

[Business Name]

- as a Seller -

[Date]



Tato ZMLUVA 0 KUPE A PREDAJI
POTVRDENI O POVODE BIOMETANU (dalej
len ,Zmluva“) uzatvorena podla ustanoveni
8§ 409 zakona ¢. 513/1991 Zb., obchodny zakonnik,
v zneni neskorsich predpisov (dalej len ,,Obchodny
zakonnik®) mé za cel stanovit podmienky predaja
potvrdeni o povode biometanu Specifikovanych
v tejto Zmluve a je uzatvorena medzi nasledovnymi
zmluvnymi stranami.

(1) MH Teplarensky holding, a.s.,

spolo¢nost zaloZend aexistujica podla
pravneho poriadku Slovenskej republiky, so
sidlom Turbinova 3, Bratislava — mestska
¢ast Nové Mesto 831 04, Slovenskéa republika,
ICO: 36 211541, zapisand v Obchodnom
registri Okresného sudu Bratislava I, oddiel
Sa, vlozka ¢.7386/B, IBAN: [e], e-mail: [e],
v mene ktorej koné [e], [e],

(dalej len ,, Kupujiaci®)

(2) [Obchodné meno],

spolocnost zalozena a existujica podla
pravneho poriadku [$tat], so sidlom [adresa],
ICO: [e], zapisana v [obchodny register
aznacka], IBAN:[e], e-mail: [e], v mene
ktorej kona [e],[e],

(dalej len ,Predavajaci®);
(Kupujaci a Predavajaci st dalej spolocne

oznacovani ako ,Strany“ ajednotlivo ako
SStrana®).

Strany sa dohodli nasledovne:

This AGREEMENT TO BUY AND SELL THE
GUARANTEES OF ORIGIN OF
BIOMETHANE (hereinafter referred to as the

“Agreement”) concluded pursuant to the
provisions of the section 409 of the
Act No. 513/1991 Coll., Commercial Code, as
amended (hereinafter as the “Commercial

Code”), aims to determine the conditions of sale of
the guarantees of origin of biomethane specified in
this Agreement and is concluded by and between the
following parties.

(1) MH Teplarensky holding, a.s.,

a business company established and existing
under the laws of Slovak Republic, with its
registered office at Turbinova 3,
Bratislava — mestskéa ¢ast Nové Mesto 831 04,
Slovak Republic, ID No. 36 211 541,
registered at the Commercial Register of the
District Court Bratislava I, section Sa, insert
No. 7386/B, IBAN: [e], e-mail: [e],
represented by [e],[e],

(hereinafter referred to as the “Buyer”)
and

(2) [Business Namel],

a business company established and
registered under the laws of [state], with its
registered office at [address], ID No: [e],
registered at the [commercial register and file
reference], IBAN: [e], e-mail: [e],
represented by [e],[e],

(hereinafter referred to as the “Seller”);

(the Buyer and the Seller are hereinafter
referred together as the “Parties” and
individually as the “Party”).

The Parties Agree as follows:
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1.

1.1.

UVODNE USTANOVENIA

Potvrdenim o povode biometanu sa rozumie
elektronicky dokument, ktorého tcelom je
poskytnaf dékaz o tom, Ze dany podiel alebo
mnozstvo energie bolo vyrobené
z obnovitelnych zdrojov energie, a ktory musi
zodpovedat podmienkam uvedenym
v Usmerneni Ministerstva Zivotného
prostredia Slovenskej republiky k uplatneniu
potvrdenia opovode  pre bioplyn
z plynarenskej siete v EU ETS pripravenom
v spolupréaci s Ministerstvom hospodarstva
Slovenskej  republiky  (dostupné  na:
https://www.minzp.sk/files/oblasti/politika-
zmeny-klimy/ets/usmernenie-potvrdenia-
povode_2022_rev.mrr38-6.pdf, dalej len
,Usmernenie MZP“); musia byt splnené
najma nasledovné podmienky:

1.1.1. potvrdenie o pobévode vydané na
mnozstvo  biometanu  zodpoveda
potvrdeniu pévodu podrla ¢l. 2 bodu 12
acl.19 Smernice Eurdpskeho
parlamentu a Rady (EU) 2018/2001
z11.12.2018 o podpore vyuzivania

energie z obnovitel'nych zdrojov (dalej
len ,.Smernica RED II);

1.1.2. biometan musi byt fyzicky dodany do
plynarenskej distribucnej siete
v Clenskom State  Eur6pskej unie
sprepojenim na plynarenska siet
Slovenskej republiky;

1.1.3. potvrdenie o povode biometianu musi
byt vprospech Kupujiceho ako
prevadzkovatela prevadzky zaclenenej
v eurdpskom systéme obchodovania
s emisiami (dalej len L,EUETS"),
kapené od vlastnika, ktory ho evidoval
na svojom ucte v elektronickom registri
Clenského statu  Europskej tnie
(elektronicky register clenského Statu
Eurdpskej unie evidujuci potvrdenia
opovode vydané vzmysle ust. ¢l 2
bodu 12 Smernice RED II dalej len ako
SPrislusny register”). Pre
odstranenie akychkolvek pochybnosti
sa uvadza, Ze potvrdenie o pdvode
biometanu musi byt v Prislusnom

registri evidované na ucte
Predavajtceho;

1.

1.1.

INTRODUCTORY PROVISIONS

Guarantee of origin of biomethane means an
electronic document which has the sole
function of providing evidence that a given
share or quantity of energy was produced from
renewable sources, which must comply with
the conditions set out in the “Usmernenie
Ministerstva Zivotného prostredia Slovenskej
republiky k uplatneniu potvrdenia o pévode
pre bioplyn z plyndarenskej siete v EU ETS
pripravené v spolupraci s Ministerstvom
hospodarstva Slovenskej republiky”
(available at: , hereinafter referred to as the
“Guidelines of the Ministry”); in
particular, the following conditions must be
met:

1.1.1. the guarantee of origin issued to prove
the quantity of biomethane corresponds
to the guarantee of origin pursuant
Article 2 and Article 19 of the Directive
(EU) 2018/2001 of the European
Parliament and of the Council
of 11 December 2018 on the promotion
of the use of energy from renewable
sources (hereinafter referred to as the
“RED II Directive”;

1.1.2. the biomethane must be physically
delivered to the gas distribution
network in a member state of the
European Union with a connection to

the gas network of the Slovak Republic;

1.1.3. the guarantee of origin of biomethane
must be purchased for the benefit of the
Buyer as an operator of the installation
incorporated in the EU Emissions
Trading System (hereinafter referred to
as the “EU ETS”) from its owner who
has registered the guarantee of origin on
its own account in the electronic registry
of a member state of the European
Union (the electronic registry of a
member state of the European Union
registering the guarantees of origin
issued pursuant the Art. 2 subsection 12
of the RED II Directive will hereinafter
be referred to as the “Competent
Registry”). To avoid any doubt, it is
expressly stated that the guarantee of
origin of biomethane must be registered
in the Competent Registry on the
account of the Seller;
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1.2.

1.3.

1.4.

1.1.4. potvrdenie o povode biometdnu musi
byt vydané pre biometan vyrobeny
v mesiacoch marec 2022 az december
2022 vratane.

(Potvrdenie o povode biometinu spinajice
podmienky uvedené v ustanoveniach tohto
¢lanku Zmluvy bude dalej oznacované len ako
~Potvrdenie o povode").

Pre  splnenie = podmienok  ulozenych
Smernicou RED II a Usmernenim MZP je tiez
potrebné, aby Predavajuci v Prislusnom
registri zabezpecil vykonanie potrebnych
zmien vedtcich k zruseniu Potvrdeni o pévode
Predévajticeho, o ¢om Prislu$ny register vyda
doklad, v ktorom bude uvedené, Ze zrusenie
prebehlo pre tucely dokazania spotreby
biometanu v konkrétnej EU ETS prevadzke

Kupujiceho (dalej len ,Potvrdenie
o zruseni®).

Potvrdenie ozruSeni musi zodpovedat
vzorovému potvrdeniu o zruseni, ktoré

Predavajtci zabezpecil pred uzatvorenim tejto
Zmluvy v ramci procesu zadavania zakazky vo
verejnom obstaravani, ktoré tvori Prilohu ¢. 1
tejto Zmluvy.

Potvrdenie o zruSeni musi obsahovat najma:

1.4.1. Specifikaciu  Prislusného  registra,
v ktorom bolo Potvrdenie o povode
evidované v prospech Predavajiceho;

1.4.2. Specifikaciu plynarenske;j siete
v ¢lenskom State  Eurdpskej unie
sprepojenim na plynarenska sief

Slovenskej republiky spolu s uvedenim
miesta, v ktorom bol do nej biometan
dodany;

1.4.3. Specifikaciu mnozstva biometanu
dodaného do plynarenskej siete, ku
ktorému sa Potvrdenie o povode
vztahuje;

1.4.4. datum vyroby biometanu, ku ktorému
sa Potvrdenie o povode vztahuje;

1.4.5. informaciu o zruseni Potvrdeni
o povode v prospech Kupujiceho spolu

1.2.

1.3.

1.4.

1.1.4. the guarantee of origin of biomethane
must be issued for the biomethane
produced between March 2022 and
December 2022 included.

(The guarantee of origin of the biomethane
complying with the conditions set out in the
provisions of this section of the Agreement
will hereinafter be referred to as the
“Guarantee of Origin”).

In order to comply with the conditions
imposed by the REDII Directive and the
Guidelines of the Ministry, the Seller shall also
ensure the performance of the changes
necessary to cancel the Guarantee of origin in
the Competent Registry, of which the
Competent Registry shall issue a document
declaring that the cancellation of the
Guarantee of Origin was made in order to
prove the consumption of the biomethane in
the particular EU ETS installation of the Buyer
(hereinafter referred to as the “Cancellation
Statement”).

The Cancellation Statement must correspond
with the example cancellation statement,
which the Seller obtained before concluding
this Agreement during the process of
awarding a contract in the public procurement
proceedings, and which forms the Annex No. 1
of this Agreement.

The Cancellation Statement must contain in
particular:

1.4.1. the specification of the Competent
Registry in which the Guarantee of
origin was registered for the benefit of
the Seller;

1.4.2. the specification of the gas distribution
network in a member state of the
European Union with a connection to
the gas distribution network of the
Slovak Republic, along with an
indication of the place where the
biomethane was delivered to the
network;

1.4.3. the specification of the quantity of the
biomethane delivered to the gas
distribution network to which the
Guarantee of Origin relates;

1.4.4. the date of production of the
biomethane to which the Guarantee of
Origin relates;

1.4.5. the information that the cancellation of
the Guarantees of Origin was performed
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1.5.

2.1.

2.2,

2.3.

3.

so $pecifikiaciou konkrétnej prevadzky
Kupujtceho s uvedenim jej
ID v systéme EU ETS podla Prilohy ¢. 2
tejto Zmluvy, v prospech ktorej bolo
Potvrdenie o povode zrusené podla tejto
Zmluvy.

S predlozenim Potvrdenia o zruseni predlozi
Predavajtci aj cestné vyhlasenie o pravosti
a spravnosti udajov obsiahnutych v Potvrdeni
o zruseni.

PREDMET ZMLUVY

Predavajici sa =zavdzuje previest na
Kupujtceho vlastnicke pravo k Potvrdeniam
opovode, ato vmnozZstve aza podmienok
dohodnutych v Zmluve a Kupujici sa zaviazuje
za prevod vlastnickeho prava k Potvrdeniam o
povode zaplatit cenu dohodnutt v Zmluve.

Predmetom tejto Zmluvy je tiez zaviazok
Predavajiicecho v suvislosti s prevodom
vlastnickeho prava k Potvrdeniam o pdvode
na Kupujaceho zabezpecit vykonanie zmien
v Prislusnom registri potrebnych pre zrusenie
Potvrdeni o povode v prospech Kupujaceho,
ato v mnozstvach zodpovedajtcich
konkrétnym prevadzkam Kupujtceho podla
Prilohy ¢. 2 tejto Zmluvy.

Predavajiici sa zaroven zaviazuje dorudit
Potvrdenia o zruSeni Kupujicemu spésobom
upravenym v ¢l. 12.3. tejto Zmluvy do 24
hodin od ich vydania PrisluSnym registrom,
najneskor vSak do 5 dni od podpisu tejto
Zmluvy.

MNOZSTVO POTVRDENI
O POVODE A ICH CENA
Predavajici sa zavdzuje previest na

Kupujticeho Potvrdenia o pévode v mnozstve
energetickej hodnoty vyrobeného biometanu
pozadovanom pre jednotlivé prevadzky
Kupujiceho podla Prilohy ¢. 2 tejto Zmluvy
(dalej len ,Ciastkové mnoZstva®).
Mnozstvo energetickej hodnoty vyrobeného
biometanu zodpovedajice siétu Ciastkovych
mnozstiev pozadovanych pre jednotlivé

1.5.

2.1.

2.2,

2.3.

for the benefit of the Buyer together
with the specification of the particular
installation of the Buyer along with its
EU ETS ID number according to the
Annex No.2 of this Agreement, in
favour of which the Guarantee of Origin

was cancelled pursuant to this
Agreement.
Upon submission of the Cancellation

Statement, the Seller shall also submit an
affidavit declaring the accuracy and veracity of
the contents of the Cancellation Statement.

SUBJECT OF THE AGREEMENT

The Seller undertakes to transfer the
ownership of Guarantees of Origin to the
Buyer, in the quantity and under the
conditions agreed upon in this Agreement,
and the Buyer undertakes to pay the price
agreed upon in this Agreement for the transfer
of the ownership of the Guarantees of Origin.

The subject of this Agreement is also the
obligation of the Seller, relating to the transfer
of the ownership of the Guarantees of Origin,
to ensure the performance of the changes
necessary to cancel the Guarantee of Origin in
the Competent Registry for the benefit of the
Buyer, in the quantities corresponding with
the particular installations of the Buyer
according to the AnnexNo.2of this
Agreement.

The Seller also undertakes to deliver the
Cancellation Statements to the Buyer,
according to the conditions set out in the
provision of the sub-section 12.3.0f this
Agreement, within 24 hours of their issuance
by the Competent Registry, no later than
within 5days of the execution of this
Agreement.

QUANTITY OF THE
GUARANTEES OF THE ORIGIN
AND THEIR PRICE

The Seller undertakes to transfer the
Guarantees of Origin to the Buyer,
corresponding with the amount of energy
value of the produced biomethane, required
by the particular installations of the Buyer
according to the AnnexNo.2 of this
Agreement (hereinafter referred to as the
“Partial Amount”). The amount of energy
value of the produced biomethane

Strana 5 z 21



3.2.

3.3.

4.1.

4.2.

4.3.

prevadzky Kupujaceho podla Prilohy é. 2
zodpoveda celkovému mnozstvu [e] MWh
(dalej len ,,Celkové mnozstvo®); v pripade,
ak je v Prilohe ¢. 2 tejto Zmluvy Specifikovana
len jedna prevadzka Kupujtceho, mnozstvo
energetickej hodnoty vyrobeného biometanu
podla tejto Zmluvy predstavuje Celkové
mnozstvo.

Kupujtci sa zaviazuje podla podmienok
uvedenych v ust. ¢l. 4.1. tejto Zmluvy zaplatit
Predavajticemu za prevod vlastnickeho prava
k Potvrdeniam o povode cenu vo vyske
[¢]EUR za 1 MWh (dalej len ,Cena za
MWh*). Vyslednd celkovd cena za prevod
vlastnickeho préava k Potvrdeniam o povode
s ohladom na Celkové mnozstvo je [e] EUR
(dalej len ,,Cena“). Cena za MWh a Cena sa
uvedené bez DPH.

Zmluvné strany sa dohodli, Ze Cena je kone¢na
avSetky dalSie vydavky a naklady, ktoré im
vzniknu v savislosti so Zmluvou, buda znasat
samostatne.

PLATOBNE PODMIENKY

Kupujtci je povinny zaplatit Cenu na zaklade
faktary vystavenej Predavajtcim. Predavajici
je opravneny vystavit faktru najskor po
doruceni vSetkych Potvrdeni o zruseni
vSetkych Potvrdeni o pévode zodpovedajtcich
Ciastkovym mnozstvAm pozadovanym pre
jednotlivé prevadzky Kupujiceho podla
Prilohy ¢.2 tejto Zmluvy alebo Celkovému
mnozstvu, v pripade, ak je v Prilohe ¢. 2 tejto
Zmluvy S$pecifikovani len jedna prevadzka
Kupujtceho, Kupujacemu za predpokladu, ze
tieto Potvrdenia o zruseni spitiaji podmienky
uvedené v ¢l. 1.3. a €l. 1.4. tejto Zmluvy.

Cena podla tejto Zmluvy je splatna do [e] dni
od dorucenia riadne vystavenej faktary
Kupujticemu podla tejto Zmluvy.

Vsetky platby, ktoré maja byt uskutocnené
podla tejto Zmluvy budd vykonané formou
bankového prevodu na prislusné bankové ucty
Zmluvnych stran uvedené vzahlavi tejto
Zmluvy. Platba sa bude povazovat za
uhradent dilom jej pripisania na prislusny

3.2.

3.3.

4.1.

4.2.

4.3.

corresponding with the total of the individual
Partial Amounts required by the particular
installations of the Buyer according to the
Annex No. 2 represents the total value of
[e¢] MWh (hereinafter referred to as the
“Total Amount”); shall the Annex No. 2 of
this Agreement contain only one installation
of the Buyer, the amount of energy value of the
produced biomethane according to this
Agreement represents the Total Amount.

The Buyer undertakes to pay the Seller for the
transfer of the ownership of Guarantees of
Origin the price of[e] EUR  per
1 MWh (hereinafter referred to as the “Price
per MWh”), according to the conditions set
out in the provisions of the sub-section 4.1. of
this Agreement. The resulting total price for
the transfer of the ownership of the
Guarantees of Origin with respect to the Total
Amount is [e] EUR (hereinafter as the
“Price”). The Price per MWh and the Price do
not include VAT.

The Parties agree that the Price is final and all
other expenses and costs incurred by them in
connection with the Agreement shall be born
by them separately.

INVOICING AND PAYMENT

The Buyer shall pay the Price on the basis of
the invoice issued by the Seller. The Seller is
entitled to issue he invoice at the earliest after
delivery of all the Cancellation Statements of
all Guarantees of Origin corresponding with
the Partial Amounts required for the
particular installations of the Buyer according
to the Annex No. 2 of this Agreement, or with
the Total Amount, shall only one installation
of the Buyer be specified in the Annex No. 2 of
this Agreement, to the Buyer, provided that
such Cancellation Statements comply with the
conditions set out in the provisions of the
sub-sections 1.3. and 1.4. of this Agreement.

The Price under this Agreement is payable
within [e] days of delivery of the duly issued
invoice to the Buyer pursuant to this
Agreement.

All payments to be made wunder this
Agreement shall be made by a bank transfer to
the respective bank accounts of the Parties
listed in the header of this Agreement. The
payment shall be considered paid on the day it
is credited to the respective bank account.
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4.4.

4.5.

4.6.

5.1.

bankovy tcet.

Vsetky faktary vystavené Predavajicim podla
tejto Zmluvy musia obsahovat naleZitosti
riadneho datiového  dokladu  podla
prislusnych pravnych predpisov.

Ziadna zo Stran nie je opravnena jednostranne
zapocitat svoje pohl'adavky vyplyvajtce z tejto
Zmluvy alebo stivisiace s touto Zmluvou oproti
pohladavkam druhej Strany.

Ak sa Kupujaci omeska so zaplatenim Ceny,
mé Predévajtci narok na urok z omeskania vo
vysSke mesacnej sadzby EURIBOR platnej ku
ditu Datumu splatnosti, zvySenej o pat
percentualnych (5 %) bodov. Ak bude hodnota
urokovej sadzby EURIBOR zodpovedajicej
mesiacu Datumu splatnosti zaporna, pre tcely
vypoftu turokovej sadzby podla tychto
ustanoveni sa pouzije hodnota nula (0).

VYHLASENIA A ZARUKY

Kazda zo Stran vyhlasuje a zarucuje druhej
Strane, ze:

5.1.1. je riadne zaloZenou a pravoplatne
existujicou spolo¢nostou podla prava
§tatu, v ktorom bola zaloZena je plne
opravnena na uzavretie tejto Zmluvy a je
opravnena tato Zmluvu podpisat;

5.1.2. uzavretie a plnenie tejto Zmluvy nie je
porusenim Ziadnej inej zmluvy, ktorej je
zmluvnou stranou, a neporusuje Ziadny
zakon, uznesenie vlady, rozhodnutie,
vyhlasku, iny pravny predpis alebo
rozsudok, ktory je pre prislusnu Stranu
zavazny alebo sa na nu akymkolvek

sposobom vztahuje;

ziskala alebo predlozila akékolvek
opravnenia, suhlasy, ozndmenia alebo
iné dokumenty ¢i podania akémukol'vek
alebo od akéhokolvek statneho a/alebo
regulacného organu, ktoré st potrebné
na riadne splnenie tejto Zmluvy;

5.1.3.

neexistuji Ziadne prebiehajice alebo
hroziace stidne alebo spravne konania,
ktorych je stranou a ktoré by podla jej
najlepsieho vedomia mohli podstatne
nepriaznivo ovplyvnit jej schopnost
plnit si zaviazky vyplyvajice z tejto
Zmluvy;

5.1.4.

4.4.

4.5.

4.6.

Each invoice issued by the Seller under this
Agreement must contain the requisites of a
proper tax document in accordance with the
relevant laws.

Neither Party is entitled to make a unilateral
legal act to set off its receivables arising out of
or in connection with this Agreement towards
a receivables of the other Party.

Shall the Buyer be in delay with the payment
of the Price, the Seller is entitled to charge
default interest at a rate in the amount of the
monthly EURIBOR interest rate valid on the
due date, increased by five percentage points
(5%). Shall the EURIBOR interest value
corresponding with the month of the due date
be negative, the value of zero (0) shall be used
for the purposes of calculating the default
interest rate according to these provisions.

DECLARATIONS
WARRANTIES

AND

Each Party hereby declares and warrants to
the other Party that:

5.1.1. it is duly organised and existing under
the laws of the jurisdiction of its
organisation and has full power and
legal right to execute this Agreement;

execution and performance under this
Agreement does not constitute a
violation of any other agreement that it
is a party and does not violate any law,
government  resolution, decision,
ordinance, other law or judgement that
is binding on or in any way applicable to
the Party concerned;

5.1.2.

it has obtained or submitted any
authorisation or approval, notification
or any other documentation or
submission to any or from any state
and/or regulative body, which are
necessary for the proper performance of
this Agreement;

5.1.3.

there are no pending or threatening
legal or administrative proceedings to
which it is a party, which to the best of
its knowledge would materially
adversely affect its ability to perform its
obligations under this Agreement;

5.1.4.
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5.2.

6.1.

uzavrela tato Zmluvu v suavislosti so
svojim predmetom podnikania aze
celkom rozumie podmienkam Zmluvy
arizikim znej vyplyvajicim aje
schopna tieto rizika zhodnotif;

5.1.5.

5.1.6. nepodala navrh na vyhlasenie konkurzu
alebo dobrovolna likvidaciu, nie je v
likvidacii a nehrozi jej platobna
neschopnost, plni si svoje platobné
povinnosti a nepretrzite vykonéva svoju
éinnost;

sa nespolieha na ziadne iné vyhlasenia
druhej Strany, okrem vyhlaseni
uvedenych v tejto Zmluve;

5.1.7.

5.1.8. nekona ako zastupca ¢i poradca druhej
Strany aneposkytla druhej Strane
Ziadnu informaciu, vyhlasenie, uistenie
¢i zaruku o ocakavanom plneni, prinose

alebo vysledku tejto Zmluvy;

tato Zmluvu uzatvéra a plni vo vlastnom
mene a na vlastny ucet a nie v postaveni
zastupcu.

5.1.9.

Okrem vysSSie uvedeného Predavajtci

vyhlasuje a zarucuje, Ze:

5.2.1. ma vsetky profesiondlne skusenosti,
odborné znalosti a zdroje potrebné na
plnenie tejto Zmluvy a jeho finanéna
situdcia mu umoziiuje v dobrej viere
prevziat zavazky uvedené v tejto
Zmluve;

5.2.2. Potvrdenia o pOvode st spoOsobilé
prevodu aZe je na ich prevod
opravneny;

5.2.3. Potvrdenia o povode nie st a ani v ¢ase
prevodu na Kupujuceho nebudua
zatazené zaloznym pravom ani zZiadnym
inym pravom tretich oséb;

5.2.4. Potvrdenia o pdvode zodpovedaja
$pecifikacii poZadovanej ustanoveniami
casti 1 Zmluvy.

VYSSIA MOC

Pre ucely tejto Zmluvy sa za udalost vyssej
moci (dalej len ,VysSia moc®) povazuje
akakol'vek udalost bez ohladu na ¢innost a
volu Stran, ktordA je nepredvidatelna,
neodvratitelna a/alebo neprekonatelna a
ktora mé vplyv na plnenie tejto Zmluvy, a to

6.1.

it has entered into this Agreement in
connection with its line of business and
with a full understanding of the material
terms and risks hereof, and is capable of
assuming those risks;

5.1.5.

5.1.6. it has not filed for bankruptcy or
voluntary liquidation, or it is not being
liquidated and it is not in a danger of
insolvency, fulfils its payment
obligations and carries on its activities

on a continuous basis;

it is not relying upon any representation
or warranty of the other party other than
those expressly set forth in this
Agreement;

5.1.7.

5.1.8. it is not acting as a fiduciary or an
advisor of the other Party, nor provided
the other Party with any assurance or
guarantee as to the expected
performance or result of this
Agreement;

it has entered into this Agreement as a
principal and not as an agent.

5.1.9.

In addition to the above, the Seller declares
and warrants that:

5.2.1. it has all the professional experience,
expertise and resources required to
perform this Agreement and that its
financial position enables it to assume
the obligations set out in this Agreement
in good faith;

5.2.2. the Guarantees of Origin are eligible for
transfer and that it is authorised to
transfer them,;

5.2.3. the Guarantees of Origin are not and
will not be encumbered by a lien or any
other right of a third party at the time of
their transfer to the Buyer;

5.2.4. the Guarantees of Origin comply with

the specifications set out in the
provisions of the section1of this
Agreement.

FORCE MAJEURE

For the purpose of this Agreement, a force
majeure event (hereinafter referred to as the
“Force Majeure”) shall by any occurrence
irrespective of the activities and intents of the
Parties, inevitable and unavoidable and/or
impossible to overcome and which is affecting

Strana 8 z 21



6.2.

6.3.

7.1.

8.1.

8.2.

napriklad vojna, povstanie, vzbura, ob¢ianske
nepokoje, vyvlastnenie, zabavenie alebo
znarodnenie, vyvozné alebo  dovozné
obmedzenia; Strany sa dohodli, Ze za Vyssiu
moc sa nepovazuje akakolvek epidémia ci
pandémia, a to ani pandémia COVID-19, alebo
karanténa.

Strana pisomne oznami druhej Strane vyskyt
udalosti Vyssej moci, jej povahu, ocakavany
vplyv na plnenie povinnosti Stran podla tejto
Zmluvy a predpokladané trvanie Vyssej moci.

Kazda zmluvna strana vidy vynalozi vSetko
potrebné Gsilie, aby minimalizovala akékol'vek
oneskorenie plnenia tejto Zmluvy v dosledku
Vyssej moci.

SUCINNOST STRAN

Strany zhodne vyhlasuji, Ze budd navzajom
spolupracovat na dosiahnuti tcelu tejto
Zmluvy aze vynalozia maximalne usilie na
vykonanie vSetkych 1dkonov a ¢innosti
potrebnych na splnenie ich povinnosti
plyntcich zo Zmluvy.

TRVANIE A UKONCENIE

ZMLUVY

Zmluva zaniké len:

8.1.1. splnenim zavazkov Stran;

8.1.2. na zaklade vzajomnej pisomnej dohody
Stran v den urceny Stranami v takejto

dohode;

8.1.3. pred¢asnym ukoncenim niektorou zo
Stran na zaklade dévodov
Specifikovanych v ust. ¢l. 8.2. a8.3.
tejto  Zmluvy aza  podmienok
Specifikovanych  vust. cl. 8.4. tejto
Zmluvy (dalej len ,Predcasné

ukonéenie®).

Kupujaci je opravneny Predcasne ukondit
Zmluvu v pripade, zZe je Predavajaci
vomeskani so splnenim svojej povinnosti
dorucit Kupujicemu Potvrdenia o zruseni
Potvrdeni o pévode podla ustanoveni ¢l. 2.3.
tejto Zmluvy, a svoju povinnost nesplni ani
v dodatocnej lehote desiatich (10) dni od

6.2.

6.3.

7.1.

8.1.

8.2.

the performance of this Agreement, such as
war or warlike situation, insurrection, revolt,
civil stance, requisition, seizure or
nationalisation, export or import restrictions;
the Parties agree, that no epidemic or
pandemic, including the COVID-19 or
quarantine, shall not be considered Force
Majeure.

The Party shall notify the other Party in
writing of the occurrence of a Force Majeure
event, its nature, expected effect on the
performance of the obligations of the Parties
under this Agreement and expected duration
of the Force Majeure.

Each Party shall, at all times, exert all
necessary endeavours to minimise and delay
in the performance of this Agreement as a
result of the Force Majeure.

COOPERATION OF THE PARTIES

The Parties agree to cooperate with each other
to achieve the purpose of this Agreement and
to use their best endeavours to perform all
actions and activities necessary to fulfil their
obligations under this Agreement.

DURATION AND TERMINATION
OF THE AGREEMENT

This Agreement may terminate:

8.1.1. upon the fulfilment of all the obligations
of the Parties;

8.1.2. upon the mutual written assignment of
the Parties, on the date designated by
the Parties in such agreement;

8.1.3. by the early termination by either Party
for the reasons specified in the
provisions of the sub-sections 8.2. and
8.3. of this Agreement and under the
conditions set out in the provisions of
the sub-section 8.4. of this Agreement
(hereinafter referred to as the “Early
Termination”).

The Buyer is entitled to Early Terminate the
Agreement, shall the seller be in delay with the
fulfilment of its obligation to deliver to the
Buyer the Cancellation Statements pursuant
the provisions of the sub-section 2.3. of this
Agreement and fail to remedy such default
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8.3.

8.4.

8.5.

8.6.

9.1.

dorucenia vyzvy zo strany Kupujtceho.

Ktorakol'vek zo Stran moéze Zmluvu Predcasne
ukoncit v pripade:

8.3.1. ak je na druhd Stranu podany navrh na
vyhlasenie konkurzu, vyhlaseny
konkurz, zamietnuty konkurz pre
nedostatok majetku alebo ak druha
Strana vstapi do likvidacie;

8.3.2.ak druhej Strane brani v plneni
Zmluvnych povinnosti prekazka
spocivajica v udalosti Vy$Sej moci po
dobu dlhsiu ako patnast (15) dni.

V pripade Pred¢asného ukoncenia doruci
odstupujica Strana druhej strane ozndmenie
o predéasnom ukonceni (dalej len
,0zZnamenie o predéasnom ukonéeni®).
Oznamenie o pred¢asnom ukonceni musi byt
pisomné a musi v nom byt uvedeny prislusny
dovod Predc¢asného ukoncenia Zmluvy.

Predcasné ukoncenie Zmluvy je ticinné diiom
dorucenia Oznamenia o Predcasnom
ukonceni druhej Strane. Aby sa predislo
akymkolvek pochybnostiam, Strany bert na
vedomie, Ze Oznamenie o pred¢asnom
ukonceni nadobudne ucinnost aj vtedy, ak
prislusny dovod Predcasného ukondenia
prestal existovat a/alebo uz netrva.

Aby sa predislo akymkol'vek pochybnostiam,
Strany sa vyslovne dohodli, Ze tato Zmluvu
mozno ukoncit vyluéne na zaklade dovodov
ukoncenia predpokladanych v tejto Zmluve.

NAHRADA SKODY

Ktorakolvek zo Stran zodpoveda za akékol'vek
konanie, opomenutie ¢i porusenie pricitatel'né
jej samotnej, jej zamestnancom, dodavatel'om
a/alebo zastupcom, ktoré spdsobi aktkolvek
Skodu, stratu, naklady alebo vydavky druhe;j
Strane, ak Skoda bola spdsobenid hrubou
nedbanlivostou, jej  zamestnancov,
dodéavatelov  a/alebo  zé&stupcov, ato
maximalne do vysSky rovnajacej sa Cene.
V pripade tmyselného porusenia Zmluvy
alebo podvodu sa limitacia podla
predchadzajtcej vety neuplatnuje. Usly zisk

8.3.

8.4.

8.5.

8.6.

9.1.

within an additional period of ten (10) day
after the delivery of the Buyer’s request.

Either of the Parties is entitled to Early
Terminate the Agreement:

8.3.1. if the other Party is a subject of a
petition for a bankruptcy, or the
bankruptcy is declared in respect of
such party, or the bankruptcy
proceedings of such Party are
terminated due to lack of property, or
shall the Party has entered into
liquidation;

8.3.2.if the other Party is prevented from
fulfilling its obligations under this
Agreement due to a Force Majeure event
for a period longer than fifteen (15)
days.

In the event of the Early Termination the
withdrawing Party shall deliver the
notification of the Early Termination to the
other Party (hereinafter referred to as the
“Notice of Early Termination”). The
Notice of Early Termination must be given to
the other Party in writing and shall specify the
relevant reason of the Early Termination of
the Agreement.

The Notice of Early Termination is effective on
the day the Notice of Early Termination is
delivered to the defaulting Party. To avoid any
doubt, the Parties acknowledge that the Notice
of Early Termination will become effective
even if the applicable reason ceased to exist
and/or is no longer continuing.

To avoid any doubt, the Parties expressly
agree that this Agreement may be terminated
solely on the grounds of termination
presumed in this Agreement.

DAMAGES

Either of the Parties is liable for any actions,
omissions of failures of itself, its employees,
contractors and/or agents, that causes any
damage, loss, cost or expense incurred by the
other party, provided that the damage is due
to gross negligence, intentional default or
fraud of the party, its employees, contractors
and/or agents, up to the maximum amount
equal to the Price. Shall the breach of the
Agreement or a fraud be intentional, the
limitation pursuant to the previous sentence
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9.2.

9.3.

9.4.

9.5.

10.

10.1.

a nasledné skody st z nahrady skody vylacené
aplne.

V pripade Predcasného ukoncenia Zmluvy
podla ¢l. 8.1.3. Zmluvy, avSak s vynimkou
Predcasného ukoncenia podla ¢l. 8.3.2.
Zmluvy, nahradi Strana, na ktorej strane
nastali doévody Predc¢asného ukoncenia,
odstupujicej Strane Skodu, ktora jej vznikla
v priamej suvislosti s Predc¢asnym ukoncenim,
a to do troch (3) pracovnych dni od ozndmenia
vySky  Skody  odstupujicou  Stranou.
Zodpovednost za Skodu v pripade porusenia
¢l. 6.3. nie je tymto dotknuta.

Ak je Predcasné ukoncenie dosledkom dovodu
uvedeného v ¢l 8.2. Zmluvy, je Predavajaci
povinny uhradif Kupujicemu finanént
kompenzaciu vo vyske sumy, ak je kladna,
o ktor cena, za ktort Kupujuci je alebo by bol
schopny inak nadobudnaf ekvivalent
Potvrdeni o pévode podla tejto Zmluvy od
tretej osoby na nahradenie Celkového
mnozstva, presahuje Cenu dohodnuta v tejto
Zmluve; vtakom pripade sa neuplatni
limitacia nahrady podla ¢l. 9.1. Zmluvy.

Aby sa predislo akymkol'vek pochybnostiam,
Strany sa dohodli, Ze v pripade, ak je suma
vypocitana postupom podla ustanoveni
¢l. 9.3. tejto Zmluvy zaporna, Ziadna zo Stran
nem4 narok na kompenzaciu.

Predavajaci nie je zodpovedny za vzniknutd
Skodu v pripade, ak nie je schopny dodat
Potvrdenia o zruseni Kupujicemu, v pripade
ak Potvrdenia o zruSeni neboli prislusSnym
registrom vydané aj napriek tomu, Ze

Predavajiici  podal ziadost o zrusenie
Potvrdeni o poOvode asplnil vSetky jej

nélezitosti ainé podmienky potrebné pre
zruSenie Potvrdeni o p6vode.

POSTUPENIE PRAV A

POVINNOSTI

Ziadna zo Stran nie je opravnena postuapit
Ziadne zo svojich prav alebo povinnosti

9.2.

9.3.

9.4.

9.5.

10.

10.1.

shall not apply. Lost profits and consequential
damages are completely excluded.

In the event of the Early Termination of the
Agreement pursuant to the provisions of the
sub-section 8.1.3. of this Agreement, with the
exception of the Early Termination pursuant
the provisions of the sub-section 8.3.2. of this
Agreement, the Party on whose part the
reasons for the Early Termination occurred
shall indemnify the withdrawing Party for the
damage incurred in a direct connection with
the Early Termination, within three (3)
business days from the notification of the
amount of the damage by the withdrawing
Party. Liability for damages in case of violation
of the provisions of the sub-section 6.3. of this
Agreement is not affected by the provisions of
this sub-section.

Shall the Early Termination occur as a
consequence of the reason pursuant to the
provisions of the sub-section 8.2.0of this
Agreement, the Seller is obliged to pay the
Buyer a financial compensation in the
amount, if positive, by which the price at
which the Buyer is or would be able to obtain
the equivalent of the Guarantees of Origin
under this Agreement from a third party to
replace the Total Amount, exceeds the Price
agreed upon in this Agreement; in such event,
the limitation of the compensation pursuant
to the provisions of the sub-section 9.1. shall
not apply.

To avoid any doubt, the Parties agree that if
the amount calculated in accordance with the
provisions of the sub-section 9.4. of this
Agreement is negative, neither Party shall be
entitled to compensation.

The Seller shall not be liable for any damage
for not being able to deliver the Cancellation
Statements to the Buyer in case the
Cancellation Statements would not be issued
by the Competent Registry, provided that the
Seller requested the cancellation of the
Guarantees of Origin and complied with all the
requisites and other conditions necessary for
the cancellation of the Guarantees of Origin.

ASSIGNMENT

Neither Party is entitled to assign any of its
rights or obligations under this Agreement to
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10.2.

11.

11.1.

11.2.

vyplyvajucich z tejto Zmluvy na akikol'vek int
osobu bez predchidzajiceho pisomného
suhlasu druhej Strany. Takyto stihlas nesmie
byt bezdovodne odoprety alebo odlozeny
a akékolvek udajné postipenie ¢i prevod
vrozpore stymto ustanovenim  buda
neplatné.

Predévajtci je opravneny postupif a previest
svoje prava vyplyvajtce z tejto Zmluvy formou
zabezpefenia na akuakolvek banku alebo
finanént institaciu alebo vich prospech
v suvislosti s financovanim jeho obchodnych
aktivit.

KOMUNIKACIA A
DORUCOVANIE

Pokial' vtejto Zmluve nie je uvedené inak,
akékol'vek oznamenia, Ziadosti, pisomnosti a
iné dokumenty alebo informacie uréené
druhej Strane alebo vyzadované touto
Zmluvou a akakol'vek ind komunikacia medzi
Stranami (dalej len ,Oznamenie”), bude
v pisomnej forme a v Slovenskom alebo
Anglickom jazyku abudd dorucené druhej
Strane jednym z nasledovnych sposobov: (i)
osobné dorucenie, (ii) doporucenou postou s
dorucenkou, (iii) kuriérskou sluzbou, ktora
umoziuje overenie dorucenia alebo (iv)
a zaroven e-mailom s ozndmenim o doruceni.

Oznamenie vykonané vysSie uvedenym
spésobom sa povazuje za dorucené Strane,
ktora je adresatom:

11.2.1. v pripade osobného dorucenia, diiom
fyzického prevzatia alebo odmietnutia
prevzatia Oznamenia;

11.2.2. vpripade dorucenia poStou, dnom
prevzatia Oznamenia; v pripade ak
Strana, ktoraA je  adresatom,
Oznémenie neprevezme alebo
odmietne prevziat, alebo z inych
dovodov jej nie je mozné pisomnost
dorucit, Oznamenie sa povazuje za
dorucené uplynutim S$tvrtého (4.)

pracovného dna po  odoslani
Oznamenia na poste;
11.2.3. vpripade dorucenia  kuriérskou

sluzbou, diiom prevzatia Oznamenia
alebo dnom, kedy Strana Oznamenie
neprevezme alebo odmietne prevziat;

10.2.

11.

11.1.

11.2.

any person, without the prior written consent
of the Other Party. Such consent may not be
withheld unreasonably or delayed, and any
alleged assignment or transfer in violation of
this sub-section shall be void.

The Seller is entitled to assign and transfer its
rights under this Agreement by way of security
to or in favour of any bank or financial
institution in relation to the financing of its
business activities.

COMMUNICATION
DELIVERY

AND

Unless otherwise provided herein, any notices,
requests, deeds or other documents or
information intended for the other Party or
required by this Agreement and any other
communication = between  the  Parties
(hereinafter referred to as the “Notice”), shall
be in writing and in Slovak or English
language and delivered to the other Party in
one of the following manners: (i) in person, (ii)
by registered mail with a return receipt, (iii) by
courier service that enables the verification of
delivery or (iv) by e-mail notification on
delivery.

Any notice sent by one of the above manners
shall be deemed deliver to the addressee
Party:

11.2.1. if delivered in person, on the date of a
physical receipt by the recipient, or the
recipient’s refusal to take delivery
thereof;

11.2.2. if delivered by registered mail, on the
date of its receipt; if the addressee
Party fails to accept or rejects its
delivery or it is impossible to deliver it
due to any other reasons, such Notice
shall be deemed delivered after four
(4) business days after being deposited

at the post office;

11.2.3. if delivered by a courier service, on the
date of its receipt by the recipient; or
on the date the addressee Party fails to

accept or rejects its delivery;
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11.3.

11.4.

12,

12.1.

12.2.

12.3.

11.2.4. v pripade dorucenia e-mailom, diiom
prijatia  potvrdenia o GispeSnom
doruceni e-mailovej spravy (alebo
iného rovnocenného dokladu).

Potvrdenia o zruseni musia byt dorucené

Kupujlicemu  prostrednictvom  e-mailu
Predavajiceho: [e] na e-mailové adresy
Kupujtceho:

(i) pavol.dubovsky@mhth.sk,
(ii)  peter.sevcech@mbhth.sk,

(iii) jozef.adam@mhth.sk,

v lehote podla ¢l. 2.3. tejto Zmluvy.

Oznamenia tykajice sa zmeny alebo
ukoncenia tejto Zmluvy moézu byt druhej
Strane dorucované len osobnym dorucenim,
doporucenou postou s dorucenkou alebo
kuriérskou sluzbou, ato za podmienok
stanovenych v ustanoveniach ¢l. 11.2. tejto
Zmluvy.

ODDELITEENOST

Vzdanie sa prava z poruSenia akéhokolvek
ustanovenia jednou zo Zmluvnych stran,
neznamena a ani nemoze byt vykladené ako
vzdanie sa prava vyplyvajiceho z dalsieho
porusenia daného wustanovenia, ani ako
vzdanie sa prava vyplyvajiceho z porusenia
iného ustanovenia tejto Zmluvy.

Neuplatnenie alebo omeskanie s uplatnenim
akéhokol'vek prava neznamena a ani nemoéze
byt interpretované ako vzdanie sa tohto prava.

V pripade, ak je, ktorékolvek z ustanoveni
tejto Zmluvy neplatné, neaéinné alebo
nevymahatelné, alebo ak sa takym stane
v budtcnosti, takéto ustanovenie je, resp.
bude, povazované za oddelené od tejto Zmluvy

aneovplyvni  platnost, Uc¢innost alebo
vymahatelnost ostatnych ustanoveni tejto
Zmluvy, ktoré budt aj nadalej trvat

(s vynimkou pripadov ked takéto oddelenie
odporuje myslu Stran, ktory je zrejmy z tejto
Zmluvy). Strany sa zaroven zavazuji jednat
vdobrej viere tak, aby takéto neplatné,
neucinné alebo nevymaéahatel'né ustanovenie
tejto Zmluvy bolo bez zbytocného odkladu
nahradené novym platnym, Gc¢innym
a vymahatel'nym ustanovenim, ktoré bude
v najvys$sej moznej miere zodpovedat ucelu
povodného ustanovenia.

11.3.

11.4.

12.

12.1.

12.2.

12.3.

11.2.4. if delivered by e-mail on the date of
receipt of a notification of delivery (or
another equal document).

The Cancellation Statements must be
delivered by the Seller from its e-mail address:
[e] to the Buyer to the following e-mail
addresses:

@) pavol.dubovsky@mhth.sk,
(i1) peter.sevcech@mbhth.sk,
(iii)  jozef.adam@mbhth.sk,

within the period set out in the provisions of
the sub-section 2.3. of this Agreement.

Notices concerning the amendment, or the
termination of this Agreement shall only be
delivered to the other Party in person, by
registered mail with a return receipt or by a
courier service, under the conditions set out in
the provisions of the sub-section 11.2. of this
Agreement.

SEVERABILITY

Any waiver by either Party of any breach of any
provision of this Agreement shall not be
deemed or construed as a waiver of any future
breach of such provision or a waiver of any
other provision of this Agreement.

No failure to or delay in exercising any right
shall not mean or shall not be interpreted as a
waiver of such right.

If any provision of this Agreement is or
becomes invalid, ineffective or unenforceable,
such provision shall be deemed severable from
this Agreement and shall not affect the
validity, effectiveness or enforceability of the
other provisions of this Agreement, which
shall remain fully valid, effective and
enforceable (except for the cases where such
severability is contrary to the intention of the
Parties which is evident from this Agreement).
The Parties further undertake without undue
delay to negotiate in good faith in order to
replace such invalid, ineffective or
unenforceable provision of this Agreement
with a new valid, effective and enforceable
provision that shall meet the purpose of the
original provision to the maximum possible
extent.
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13.

13.1.

13.2.

SUBDODAVATELIA

Prilohu ¢.3 ktejto Zmluve tvori zoznam
vSetkych priamych a nepriamych
subdodavatelov Predavajuceho
(v akomkolvek stupni) podla zakona ¢.
315/2016 Z.z., o registri partnerov verejného
sektora ozmene adoplneni niektorych
zakonov, v zneni neskorsich predpisov ( d’alej
len ,,Zakon o RPVS”), ktorym budu priamo
alebo  nepriamo  poskytnuté finan¢né
prostriedky nad limity stanovené
v ustanoveniach § 2 ods.2 alebo 3 Zakona
o RPVS (dalej len ,Subdodavatel’ podl’a
Zakona o RPVS®), ktori st Predavajicemu
vden podpisu tejto Zmluvy znami. Tento
zoznam VO vztahu k jednotlivym
Subdodavatefom podla Zakona o RPVS
obsahuje ich obchodné meno, sidlo alebo
miesto podnikania, identifika¢né ¢islo (ICO),
oznacenie registra, v ktorom je subdodavatel
zapisany, cislo zapisu a udaj
o predpokladanych finan¢nych plneniach v
prospech kazdého zo Subdodévatelov podla
Zéakona o RPVS.

Prilohu ¢.4 ktejto Zmluve tvori zoznam
vSetkych priamych subdodavatelov
Predavajaceho podl'a zakona ¢. 343/2015 Z.z.
o verejnom obstaravani a o zmene a doplneni
niektorych zakonov (dalej len ,,ZVO*), ktori
sa budt podielat na plneni tejto Zmluvy (d’alej
len ,Subdodavatel’ podl’'a ZVO*), ktori st
Predavajicemu v den podpisu tejto Zmluvy
znami. Tento zoznam vo vztahu k jednotlivym
Subdodavatelom podla ZVO obsahuje ich
obchodné meno, sidlo alebo miesto
podnikania, identifika¢né ¢&slo  (ICO),
oznacenie registra, v ktorom je subdodavatel
zapisany, ¢islo zapisu, idaje osoby opravnenej
konat za subdodavatela vrozsahu meno a
priezvisko, adresa pobytu a datum narodenia.
Tento zoznam dalej obsahuje Cestné
vyhlasenie Predavajiceho, Ze u zZiadneho zo
Subdodavatelov podla ZVO neexistovali a
neexistuji dovody na vylacenie podla
ustanovenia § 40 ods. 6 pism. a) az g) a ods. 77
ZVO apodla rozhodnutia Kupujiceho ani
dovody na jeho nahradenie podla
§100ds.4ZVO a na vyladenie podla
8§ 40 ods. 8 ZVO, a musia byt splnené aj vSetky
ostatné podmienky stanovené vSeobecne
zavaznymi pravnymi predpismi na podielanie
sa na plneni tejto Zmluvy.

13.

13.1.

13.2.

SUBCONTRACTORS

The Annex No. 3 of this Agreement contains a
list of all the direct and indirect subcontractors
of the Seller (on any instance) pursuant to the
Act. No. 315/2016 Coll.,, on the Register of
Public Sector Partners and on the Alteration
and Amendment of Some Acts, as amended
(hereinafter referred to as the “RPSP Act”),
which will be, directly or indirectly receive
funds above the limits set out in the provisions
of the section 2, sub-section 2 or sub-section 3
of the RPSP Act (hereinafter referred to as the
“RPSP Subcontractor”), known to the
Seller on the date of execution of this
Agreement. The above-mentioned list shall,
with respect to the individual RPSP
Subcontractors, contain their respective
business name, registered office or a place of
business, identification number (ICO),
identification of the registry under which it is
registered, the file reference under which it is
registered and the information about the
presumed amount of the funds it shall receive
pursuant to the RPSP Act.

Annex No. 4 of this Agreement contains a list
of all the direct subcontractors of the Seller
pursuant to the Act. No. 343/2015 Coll, on
Public Procurement and on the Alteration and
Amendment of Some Acts, as amended
(hereinafter referred to as the “Public
Procurement Act”), which will participate
on the performance of this Agreement
(hereinafter referred to as the “PPA
Subcontractor”), known to the Seller on the
date of execution of this Agreement. The
above-mentioned list shall, with respect to the
individual PPA Subcontractors, contain their
respective business name, registered office or
a place of business, identification number
(ICO), identification of the registry under
which it is registered, the file reference under
which it is registered and information about
the person representing it, mainly stating the
name and surname, address and date of birth
of such person. This list shall also contain the
affidavit od the Seller that to its knowledge, on
the part of neither of the PPA Subcontractors,
no reasons to exclude the candidate pursuant
to the provisions of the section 40 sub-section
6 paragraph a) through g) and the sub-section
7 of the Public Procurement Act did not and do
not currently exist, and no reasons to restrict
the candidate pursuant to the section 10,
sub-section 4 of the Public Procurement Act
or to exclude the candidate pursuant to the
section 40, sub-section 8 of the Public
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13.3.

13.4.

13.5.

13.6.

Predavajlici je povinny pisomne oznamit
Kupujicemu akakolvek zmenu vudajoch
o subdodavateloch v rozsahu podla ¢l. 13.1.,
resp. 13.2. tejto Zmluvy ato bezodkladne
potom, ¢o sa o nej dozvedel.

Ak sa Predavajicemu Subdodavatelia podla
Zéakona o RPVS alebo Subdodavatelia podla
ZVO stanti znamymi neskor, je povinny
Kupujticemu predlozit aktualizovany zoznam
Subdodavatelov podla Zakona o RPVS, resp.
aktualizovany zoznam Subdodévatelov podla
ZVO, ato najmenej tri (3) pracovné dni pred
zmenou, nikdy vSak nie neskor, nez sa zacnu
skutocéne podiel’af na plneni tejto Zmluvy. Na
aktualizovany zoznam Subdodévatelov podla
Zakona oRPVS sa primerane pouZija
ustanovenia ¢l. 13.1. tejto Zmluvy ana
aktualizovany zoznam Subdodévatelov podla
ZVO sa primerane pouziju ustanovenia cl.
13.2. tejto Zmluvy.

Inym osobam nez subdodavatelom uvedenym
v zozname Subdodéavatelov podla Zakona o

RPVS, ktory Predavajtci predlozil
Kupujicemu v sulade s ¢l. 13.1. a13.4. tejto
Zmluvy, Predéavajici nesmie v savislosti

s touto Zmluvou alebo jej plnenim poskytnat
finanéné prostriedky nad limity stanovené
vustanoveni § 2 ods. 2 alebo3 Zakona o
RPVS.

Predéavajici je opravneny plnit tato Zmluvu
len prostrednictvom takého Subdodavatela
podla ZVO, u ktorého neexistovali
aneexistuju dovody na vylacenie podla
ustanovenia § 40 ods. 6 pism. a) az g) a ods. 7
ZVO apodla rozhodnutia Kupujiceho ani
dovody na jeho nahradenie podla § 10 ods. 4
ZVO a na jeho vylicenie podla § 40 ods. 8
ZVO, amusia byt splnené aj vSetky ostatné
podmienky stanovené vSeobecne zavaznymi
pravnymi predpismi na podielanie sa na
plneni tejto Zmluvy. Ak subdodavatel nespiia
uvedené podmienky, Pred4vajici mu nesmie
umoznit podielat sa na plneni tejto Zmluvy.
Zodpovednost Predavajuceho za riadne
splnenie tejto Zmluvy tym nie je dotknuta.

13.3.

13.4.

13.5.

13.6.

Procurement Act did not and do not currently
exist pursuant to the decision of the Buyer,
and that all other conditions stipulated in the
generally binding legal acts to participate on
the performance of this Agreement are met.

The Seller undertakes to notify the Buyer in
writing of any alteration in provided
information on the subcontractors under the
provisions of the sub-section 13.1. and/or
sub-section 13.2. of this Agreement,
immediately after it becomes aware of such
alteration

Shall any of the RPSP Subcontractors or the
PPA Subcontractors become known to the
Seller later on, the Seller undertakes to submit
to the Buyer an updated list of the RPSP
Subcontractors and/or PPA Subcontractors,
no later than three (3) business days before
such alteration, but never later than they
become factually participate on the
performance of this Agreement. The
provisions of the sub-section 13.1. of this
Agreement shall apply appropriately with
respect to the altered list of the RPSP
Subcontractors and the provisions of the
sub-section 13.2. shall apply appropriately
with respect to the altered list of the PPA
Subcontractors.

Any persons other than the subcontractors
listed in the list of the RPSP Subcontractors
submitted by the Seller to the Buyer pursuant
to the sub-section 13.1. and sub-section 13.4.
of this Agreement, shall not be provided, in
connection with this Agreement or its
performance, with any funds above the
limitations stipulated in the provisions of the
section 2 sub-section 2 or sub-section 3 of the
RPSP Act.

The Seller is entitled to perform under this
Agreement only with an assistance of such
RPSP Subcontractor, on the part of which no
reasons to exclude the candidate pursuant to
the provisions of the section 40 sub-section
6 paragraph a) through g) and the sub-section
7 of the Public Procurement Act did not and do
not currently exist, and no reasons to restrict
the candidate pursuant to the section 10,
sub-section 4 of the Public Procurement Act
or to exclude the candidate pursuant to the
section 40, sub-section 8 of the Public
Procurement Act did not and do not currently
exist pursuant to the decision of the Buyer,
and that all other conditions stipulated in the
generally binding legal acts to participate on
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13.7.

13.8.

Predéavajtci je povinny na pisomnu Ziadost
Kupujticeho preukazat splnenie uvedenych
podmienok subdodavatelom ado casu
preukazania ich splnenia je Kupujuci
opravneny pozadovat, aby sa prislusny
subdodavatel na plneni tejto Zmluvy
nepodielal. Ak u Predavajicim navrhovaného
subdodavatela  existovali  alebo existuju
dovody na jeho vylicéenie podla ustanovenia
8 40 ods. 6 pism. a) az g) a ods. 7 ZVO alebo
(podla rozhodnutia Kupujiceho) dévody na
jeho nahradenie podl'a § 10 ods. 4 ZVO alebo
na jeho vylucenie podla § 40 ods. 8 ZVO, je

Predavajici povinny nahradit takéhoto
Kupujicim namietaného subdodavatela.
Predavajiici sa  zavdzuje  neumoZznit

namietanému subdodavatelovi podielaf sa na
plneni tejto Zmluvy. Predavajici je povinny
doru¢it navrh nového subdodévatela
nahradzujiceho namietaného subdodévatela
do piatich (5) pracovnych dni odo dna
dorucenia Ziadosti Kupujiceho o nahradenie
namietaného subdodavatela.

Ak subdodavatel Predavajaceho porusuje
svoje povinnosti pri podielani sa na plneni
tejto Zmluvy pre Predavajiceho alebo v jeho
mene, je Predavajici povinny na namietku
Kupujiceho neumoznit subdodéavatelovi
podielat sa na plneni tejto Zmluvy a nahradit
takéhoto subdodévatela postupom podla ¢l.
13.6. tejto Zmluvy, inak je povinny podielat sa
na plneni tejto Zmluvy sam.

Ak Predavajuci zoznam Subdodéavatel'ov podl'a
Zakona o RPVS a Subdodavatel'ov podl'a ZVO
Kupujicemu nepredlozil, plati, Ze Prilohy ¢. 3
a4 ktejto Zmluve st prazdne, Zziadny
Subdodavatel podla Zakona o RPVVS
a Subdodavatel podl'a ZVO sa na plneni tejto
Zmluvy nepodiela a Predavajdci ich nesmie
vyuzit pri plneni tejto Zmluvy priamo ani
prostrednictvom d’alSich osob.

13.7.

13.8.

the performance of this Agreement are met.
Shall the RPSPS subcontractor not comply
with the conditions set out above, the Seller
shall not allow him to participate in the
performance of this Agreement. This does not
in any way affect the liability of the Seller for
the proper performance of this Agreement.
The Seller is obliged, at the written request of
the Buyer, to prove the compliance of the
RPSP Subcontractor with the conditions set
out above and the Buyer is entitled to request
that the relevant RPSP Subcontractor shall not
participate in the performance of this
Agreement until such compliance will have
been proven. If, on the part of the RPSP
Subcontractor, any reasons to exclude the
candidate pursuant to the provisions of the
section 40 sub-section 6 paragraph a) through
g) and the sub-section 7 of the Public
Procurement Act exist or exist and/or any
reasons to restrict the candidate pursuant to
the section 10, sub-section 4 of the Public
Procurement Act or to exclude the candidate
pursuant to the section 40 sub-section 8 of the
Public Procurement Act exist or existed, the
Seller undertakes to replace such
subcontractor objected by the Buyer. The
Seller shall not allow the objected
subcontractor to participate on the
performance under this Agreement. The seller
undertakes to submit a proposal of the new
subcontractor  replacing the objected
subcontractor, no later than five (5) business
day from the receipt of the Buyer’s request to
replace the objected subcontractor.

Shall any of the Seller’s subcontractors breach
its obligation while participating on the
performance under this Agreement assisting
the Seller or on behalf of the Seller, the Seller
shall not allow such subcontractor to
participate on the performance under this
Agreement and replace such subcontractor in
the manner pursuant the sub-section 13.6. of
this Agreement, otherwise the Seller shall
perform under this Agreement alone.

Shall the Seller not submit the list of the RPSP
Subcontractors and the list of the PPA
Subcontractors to the Buyer, the Annex No. 3
and the Annex No. 4 of this Agreement are
deemed to be empty, no RPSP Subcontractor
and/or the PPA subcontractor will not be
participating on the performance under this
Agreement and the Seller shall not use any
subcontractors to perform under this
Agreement directly or through other persons.
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13.9.

13.10.

13.11.

Predévajtci vyhlasuje, ze sa Kupujaci moze
spolahnut na to, Ze zoznam Subdodéavatel'ov
podla Zakona o RPVS a zoznam
Subdodavatelov podl'a ZVO je vzdy Gplny a zZe
na plneni tejto Zmluvy sa nebudd podielat
Subdodavatelia podla Zakona o RPVS ani
Subdodavatelia podl'a ZVO, ktorych postupom
podla ¢l. 13.1., 13.2. alebo 13.3. tohto ¢lanku

Kupujicemu vopred neoznamil, resp.
neoznami.
Predévajtci sa zavazuje nahradit Kupujicemu

skodu, ktora by mohla vzniknat Kupujicemu
tym, ze Kupujuci uzatvoril s Predavajicim
tato Zmluvu alebo dodatok ktejto Zmluve
napriek tomu, Ze Predavajaci alebo niektory
jeho Subdodavatel podla Zakona o RPVS
alebo niektory jeho Subdodavatel’ podl'a ZVO
v Case uzatvorenia tejto Zmluvy alebo dodatku
ktejto Zmluve nebol zapisany do registra
podl'a Zakona o RPVS, kedy sa uplatiiuje zakaz
uzavriet zmluvu. Za Skodu sa na tcely tohto
ustanovenia povazuju aj pokuty, ktoré bude
musiet Kupujuci alebo c¢lenovia Statutarneho
organu Kupujiceho zaplatit za porusenie
zakazu uzavriet zmluvu.

Pokial'  Predavajuci na  preukazanie
podmienok tucasti vo verejnom obstaravani
vyuzil finan¢né zdroje inej osoby, je povinny
pri plneni tejto Zmluvy skuto¢ne relevantne
pouzivat uvedené zdroje tejto inej osoby
a u tejto inej osoby nesmu existovat dévody na
vylticenie podla § 40 ods. 6 pism.a) az g)
a ods. 7 ZVO a podla rozhodnutia Kupujiceho
ani dévody na nahradenie podla § 10 ods. 4
ZVO a na vylacenie podla § 40 ods. 8 ZVO. V
pripade, ak z akychkolvek ddévodov
Predavajiici nebude moct pri plneni tejto
Zmluvy pouzivat zdroje tejto inej osoby,
Predavajtici bude povinny ju bez zbyto¢ného
odkladu nahradit novou osobou, ktora spiia
podmienky podla prvej vety tohto
ustanovenia, ¢o je Predavajaci zaroven
povinny Kupujacemu preukazat.

13.9.

13.10.

13.11.

The Seller declares that the Buyer can rely on
the fact that the RPSP Subcontractors and the
list of the PPA Subcontractors is complete at
all times and that no PRPS Subcontractors nor
PPA Subcontractors, of which the Buyer was
not or will not be notified in advance in the
manner presumed by the provisions of the
sub-sections 13.1 through 13.3 of this
Agreement, shall participate on the
performance under this Agreement.

The Seller undertakes to indemnity the Buyer
for any damage that shall arise to the Buyer by
entering into this Agreement or an
amendment to this Agreement, despite the
fact that the Seller or any of its RPSP
Subcontractors or any of its PPA
Subcontractors were not registered pursuant
to the Public Procurement Act at the time of
executing this Agreement or its amendment,
while entering into such agreement or its
amendment is prohibited. For the purposes of
the provisions of this sub-section, any fines
imposed on the Buyer or its statutory body for
breaching the prohibition of entering into an
agreement shall be considered damages.

Shall the Seller use the funds of another
person to prove the compliance with the
conditions of participation in the public
procurement, it undertakes to genuinely use
the funds of such person in a relevant manner
while performing under this Agreement, while
on the part of such person no reasons to
exclude the candidate pursuant to the
provisions of the section 40 sub-section
6 paragraph a) through g) and the sub-section
7 of the Public Procurement Act did not and do
not currently exist, and no reasons to restrict
the candidate pursuant to the section 10,
sub-section 4 of the Public Procurement Act
or to exclude the candidate pursuant to the
section 40, sub-section 8 of the Public
Procurement Act did not and do not currently
exist pursuant to the decision of the Buyer.
Shall the Seller for any reason not be able to
use the funds of such person while performing
under this Agreement, the Seller undertakes to
immediately replace such person with another
person who shall meet the conditions set out
in the first sentence of this sub-section, which
the Seller also undertakes to prove to the
Buyer.
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14.

14.1.

14.2.

14.3.

14.4.

15.

15.1.

15.2.

15.3.

DOVERNOST INFORMACII

Strany budd sobsahom tejto Zmluvy
a akymkolvek  rozhodcovskym  nélezom
savisiacim s lou zaobchéadzat ako s dovernymi
informaciami.

Bez predchadzajiceho pisomného stihlasu
druhej Strany nesmie ziadna zo Stran zverejnit
informacie tykajice sa obsahu tejto Zmluvy
alebo akychkolvek rozhodcovskych nalezov
suvisiacich s touto dohodou tretim stranam,
ani nezverejni tato Zmluvu alebo
rozhodcovsky nalez ani ciastocne ani uplne,
pokial to nevyzaduji pravne predpisy.

Ustanovenia Casti 14 Zmluvy sa nevztahujt na
informacie, ktoré Kupujici musi zverejnit
v Centralnom registri zmlav Slovenskej
republiky podla zakona ¢.211/2000 Z. z.,
o slobodnom pristupe k informéaciam
aozmene adoplneni niektorych zikonov,

vzneni neskor§ich predpisov (dalej len
SZakon o slobodnom pristupe
k informaciam®“) a/alebo  prislusnému

spravnemu organu alebo inym tretim osobam
na Gcely plnenia tejto Zmluvy. Zmluvné strany
vyslovne berti na vedomie, Ze Zmluva bude
zverejnend v Centralnom registri zmlav
Slovenskej republiky.

Strany st povinné zachovavat mléanlivost
o vSetkych ostatnych informéciach stvisiacich
sobchodnou c¢innostou druhej Strany,
s ktorymi sa oboznamila pri plneni Zmluvy,
s vynimkou informacii, ktoré st verejne
zname alebo ktoré sa v Case ich zverejnenia
povazuji za verejne pristupné.

JAZYK, ROVNOPISY A DODATKY

Tato Zmluva je vyhotovenid a podpisana
v Slovenskom jazyku arovnako v Anglickom
jazyku. V pripade akychkol'vek
interpretacnych nejasnosti alebo rozporu
medzi slovenskou a anglickou verziou Zmluvy
je rozhodujuace slovenské znenie.

Tato Zmluva je vyhotovena a podpisana v 2
rovnopisoch, pricom kazda Strana obdrzi
jedno (1) vyhotovenie tejto Zmluvy.

Tato Zmluva méZze byt zmenena alebo
doplnena len pisomnymi dodatkami
popisanymi vSetkymi Stranami.

14.1.

14.2.

14.3.

14.4.

15.

15.1.

15.2.

15.3.

CONFIDENTIALITY

The Parties shall treat the contents of this
Agreement and any arbitration award related
to this Agreement as confidential.

Neither Party shall disclose information
concerning the contents of this Agreement or
any relating arbitration awards to third parties
or disclose this Agreement or an arbitration
award in part or in full without prior written
consent of the other Party, unless required by
the law.

The provisions of the section 14 of this
Agreement do not apply on information that
the Buyer must publish in the Central Registry
of Contracts of the Slovak Republic pursuant
to the Act. No. 211/2000 Coll., on the Free
Access to Information and on the Alteration
and Amendment of Some Acts, as amended
(hereinafter as the “Act on the Free Access
to Information”) and/or to the competent
administrative body or other third party for
the purpose of fulfilling this Agreement. The
Parties expressly acknowledge that the
Agreement will be published in the Central
Registry of Contracts of the Slovak Republic.

The Parties are obliged to keep all other
information with which they become
acquainted in respect of the business of the
other Party confidential, with the exception of
information which is public knowledge, or
which are deemed publicly accessible at the
time of the disclosure.

LANGUAGE, CONTERPARTS AND
AMENDMENTS

This Agreement has been drafted and
executed in Slovak and in English language. In
the event of any discrepancy between the two
aforementioned versions, the Slovak version
shall prevail.

This Agreement is executed in [e]
counterparts whereas each Party shall receive
one counterpart of this Agreement.

This Agreement may only be amended or

supplemented by a written instrument signed
by all Parties.
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16.

16.1.

16.2.

17.

17.1.

ROZHODNE PRAVO A RIESENIE
SPOROV

Tato Zmluva avSetky dodatky knej ajej
vyklad ako aj vSetky mimozmluvné zavazky
savisiace so Zmluvou sa riadia pravnym
poriadkom Raktiskej republiky abude
interpretovana v stlade s nim. Uplatiiovanie
Dohovoru OSN o zmluvach o medzinarodnej
kape tovaru (CISG) sa vylucuje.

Strany sa budi usilovaf o priatel'ské vyriesenie
vSetkych sporov, ktoré vznikni v savislosti s
podpisom tejto Zmluvy alebo v stvislosti s
touto Zmluvou, jej poruSenim, ukoncenim,
platnostou alebo vykladom (dalej len
SSpory“). Ak sa Spory nepodari vyriesit
priatel'sky vzajomnou dohodou Stran, Spory
vyplyvajice ztejto Zmluvy alebo s1ou
stvisiace (vratene sporov o mimozmluvnych
narokoch) budia rozhodnuté v rozhodcovskom

konani podla Pravidiel rozhodcovského
konania Rozhodcovského sudu
Medzinarodnej obchodnej  komory (ICC)

tromi (3) rozhodcami menovanymi v stlade
s tymito pravidlami.

PLATNOST, UCINNOST
A ZAVERECNE PREHLASENIA
STRAN

Predavajtci tymto berie na vedomie, ze tato
Zmluva bude zverejnena v Centralnom registri
zmliv Slovenskej republiky v silade so
Zakonom o slobodnom pristupe
k informaciam.

17.1.1. Kupujaci zaisti zverejnenie Zmluvy
v Centralnom registri zmlav
Slovenskej republiky podla tohto
ustanovenia najneskér v najblizsi
pracovny den nasledujaci po dni
podpisu Zmluvy oboma stranami.
Kupujtci bezodkladne oznami
Predavajiicemu zverejnenie Zmluvy
v Centralnom registri zmlav
Slovenskej republiky, nie vSak neskor
ako  vnajblizsi  pracovny  den
nasledujici po zverejneni. Spolu
s oznidmenim o zverejneni Zmluvy
poskytne Kupujaci Predavajicemu
webovii  adresu odkazujicu na
zverejneni  Zmluvu v Centralnom

16.

16.1.

16.2.

17.

17.1.

QUANTITY OF THE
GUARANTEES OF THE ORIGIN
AND THEIR PRICE

This Agreement, all amendments hereto and
the interpretation hereof as well as any non-
contractual obligations related to the
Agreement shall be governed and construed in
accordance with the laws of the Republic of
Austria. The application of the United Nations
Convention on Contracts for the International
Sale of Goods (CISG) to this agreement is
excluded.

The Parties shall make efforts to amicably
resolve any dispute arising from or in
connection with the signing of this Agreement
or this Agreement, any breach, termination,
validity or interpretation thereof
(“Disputes”). Shall the Disputes not be
settled amicably by the mutual agreement of
the Parties, any Disputes arising out of or in
connection with this Agreement (including the
disputes concerning non-contractual claims)
shall be finally settled under the Rules of
Arbitration of the International Chamber of
Commerce (ICC) by three (3) arbitrators
appointed in accordance with the said Rules.

QUANTITY OF THE
GUARANTEES OF THE ORIGIN
AND THEIR PRICE

The Seller hereby acknowledges that the
Agreement will be published in the Central
Registry of Contracts of the Slovak Republic
pursuant to the Act on the Free Access to
Information.

17.1.1. The Buyer shall ensure the publication
of the Agreement in the Central
Registry of Contracts of the Slovak
Republic pursuant to the provisions of
the sub-section 17.1. of this Agreement,
no later than on the next business day
following the day of the execution of
the Agreement by both Parties. The
Buyer shall immediately notify the
Seller of the Publication of the
Agreement, no later than the next
business day following the day of the
publication.  Along  with  the
notification of publication of the
Agreement, the Buyer shall provide the
Seller with the web address referring to
the published Agreement in the
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17.2.

17.3.

registri zmlav.

Tato Zmluva nadobudne ucinnost dnom
nasledujicim po jej zverejneni v Centralnom
registri zmlav Slovenskej republiky podla
ustanoveni tejto casti Zmluvy.

Strany tymto vyslovne prehlasuji, Zze Zmluvu
uzavreli slobodne a vazne, ze ich zmluvna
volnost nebola obmedzend a Zze Zmluvu
neuzavreli v tiesni ani za népadne
nevyhodnych podmienok alebo v omyle.
Zmluvné strany dalej vyslovne prehlasuja, ze
vSetky ustanovenia Zmluvy s pre nich
zrozumitelné a urcité a ze si tato Zmluvu
precitali, porozumeli jej obsahu na dokaz ¢oho
Zmluvu vlastnoruc¢ne podpisuju.

17.2.

17.3.

Central Registry of Contracts of the
Slovak Republic.

The Agreement shall enter into force and
become effective on the day following the day
of its publication in the Central Registry of
Contracts of the Slovak Republic under the
provisions of this Agreement.

The Parties hereby expressly represent that
they have executed the Agreement on their
own and of their serious will, that their
freedom to contract is not restricted and that
the Agreement has not been executed under
duress or flagrantly disadvantageous
conditions or with misunderstanding and all
provisions of the Agreement are clear and
understandable and that they have read the
Agreement, have understood its contents, in
witness whereof they attach their signatures
hereunder.
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V/In [e], dna/on [e]

MH Teplarensky holding, a.s.
[MENO A PRIEZVISKO/Name and surname], [FUNKCIA /position]

[Obchodné meno/Business Name]
[MENO A PRIEZVISKO/Name and surname], [FUNKCIA /position]
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