GENERAL TERMS AND CONDITIONS
OF SALE FOR TIRES

VSEOBECNE OBCHODNE
PODMIENKY MICHELIN PRE
PNEUMATIKY

Effective Date: July Ist 2024

Datum ucinnosti: 1. jula 2024

PREAMBLE

PREAMBULA

These “General Terms and Conditions”
form the basis of all MICHELIN Hungaria
Tyre Manufacture Ltd., a corporation duly
organized and existing under the laws of
Hungary and having its registered seat: HU-
4400 Nyiregyhaza, Bottyan J. utca 15.,
Hungary, commercial branch office: 2600
Vac, Szent Laszlo ut 44., Hungary,
Registration No. 15-09-062150, Taxpayer’s
Identification Number SK 4020117706
(“Michelin”) offers and agreements,
including the supply of Products on a non-
exclusive basis to Customer as set forth in
the relevant Order. Any order for Products or,
where applicable, signature of these General
Terms and Conditions, is Customer's
unreserved acceptance of all provisions of
these General Terms and Conditions.
Michelin and Customer are referred to
individually as a “Party” and collectively as
the “Parties”.

Tieto ,,VSeobecné obchodné podmienky“
tvoria zaklad vsSetkych ponik a dohod
spolo¢nosti MICHELIN Hungaria Tyre
Manufacture Ltd., spolocnost’ riadne
zalozena a existujuca podla madarskych
zakonov, so sidlom na adrese: HU-4400
Nyiregyhdza, Bottyan J. utca 15, Mad’arsko,
obchodné oddelenie na adrese 2600 Vac,
Szent Laszl6 ut 44., Mad’arsko, registra¢né
gislo: 15-09-062150, DIC SK 4020117706

(dalej len ,»Michelin‘), vratane
nevyhradnych dodavok produktov
zakaznikovi, ako je uvedené v prislusnej
objednavke. Akakol'vek objednavka
produktov alebo pripadny podpis tychto
Vseobecnych ~ obchodnych  podmienok

predstavuje bezvyhradny sthlas zdkaznika so
vSetkymi ustanoveniami tychto VSeobecnych
obchodnych podmienok. Michelin a zakaznik
siu samostatne oznacovani ako ,,zmluvna
strana‘“ a spolo¢ne ako ,,zmluvné strany*.

These General Terms and Conditions
(GTCs), incorporated by this reference into
any commercial agreement, Commercial
Program, service agreement or other
agreement, contract, quotation letter or
purchase order, and any attachment or
amendment thereto, for the sale of Products
by Michelin are collectively or individually
referred to as “Contract”.

Tieto VsSeobecné obchodné podmienky
(VOP), ktoré su prostrednictvom tohto
odkazu zacClenené do akejkol'vek obchodnej
zmluvy, obchodného programu, zmluvy o

poskytovani sluzieb alebo inej zmluvy,
kontraktu, cenovej ponuky alebo
objednavky, ako aj akejkol'vek prilohy alebo
dodatku k nim, tykajuceho sa predaja
vyrobkov  spolo¢nostou  Michelin, sa
spolone  alebo  jednotlivo  nazyvaju
"Zmluva".

1. INTERPRETATION.

1. INTERPRETACIA

1.1. Definitions:

1.1. Definicie:

Affiliate: an entity that is controlled by,
controlling, or under common control with
one of the Parties.

PridruZena spolo¢nost’ subjekt, ktory je
pod kontrolou jednej zo zmluvnych stran, ma
nad nou kontrolu alebo je pod jej zdiel'anou
kontrolou.
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Business Day: a day other than a Saturday,
Sunday or public holiday in the country
where Michelin is located.

Pracovny defi: den, ktory nie je sobotou,
nedelou alebo Statnym sviatkom v krajine,
kde sa spolo¢nost’ Michelin nachadza.

Day or Calendar Day: all calendar days of
the civil year (i.e., including Sundays and
public holidays)

Deii alebo Kalendiarny def: vsetky
kalendarne dni ob¢ianskeho roka (t. j. vratane
nediel’ a Statnych sviatkov)

Commercial Program: the most recent
version of the Michelin price list made
available to Customer and the Brand
Program/the = Commercial Terms and
Conditions, as applicable.

Obchodny program: najnovsia verzia
cennika Michelin spristupnena zakaznikovi
aplatny program znacky / obchodné
podmienky.

Confidential Information: all non-public
and proprietary information including,
without limitation, know-how, intellectual
property, ideas, drawings, designs, concepts,
samples, models, plans, data, software, and
other technical, operating, financial or
commercial information that would be
regarded as confidential by a reasonable
business person, which is obtained directly or
indirectly either before or after the date of the
Contract by one Party from the other Party or
by virtue of having communications with or
being on the premises of the other Party in
connection with the business relationship.

Doverné informacie: vSetky neverejné a
chranené informécie vratane okrem iného
know-how, duSevného vlastnictva, napadov,
nakresov, navrhov, konceptov, S$abldn,
modelov, planov, dat, softvéru a inych
technickych, prevadzkovych, financnych
alebo obchodnych informacii, ktoré by boli
rozumnym podnikatelom povazované za
doverné a ktoré jedna strana ziska pred
vstupom Zmluvy do platnosti alebo po nom
priamo, alebo nepriamo od strany druhej na
zaklade komunikécie s druhou stranou i
navstevy v jej priestoroch v suvislosti s ich
obchodnym vztahom.

Control, Controlled, Controlling: when
one entity either, directly or indirectly, has
the power to direct the management and
policies of another legal entity, whether
through the ownership of a fraction of the
share capital or by contract or otherwise, and
shall be deemed to exist.

Ovladanie, Ovladany, Ovladajica osoba:
ked mé jeden subjekt bud’ priamo, alebo
nepriamo pravomoc riadit’ vedenie a politiku
intho  pravneho  subjektu, ¢i @ uz
prostrednictvom vlastnictva podielu na
zakladnom imani, alebo na zaklade zmluvy,
alebo inym spdsobom, a povazuje sa za
existujuce.

Customer: any customer purchasing
Products from Michelin for their business
activity and needs.

Zakaznik: akykol'vek zdkaznik nakupujici
produkty od Michelinu pre ich obchodnil
¢innost’ a potreby.

Customer Data: refers to Customer’s
Technical Data and personal data.

Udaje zakaznika: oznacuju technické udaje
a osobné udaje zakaznika.

Electronic Transmission: any form of
communication, not directly involving the
physical transmission of paper, that creates a
record that may be retained, retrieved, and
reviewed by a recipient thereof, and that may
be directly reproduced in paper form by such
a recipient through an automated process,
provided that the transmission is secure and
all actions are tracked and recorded by a
reliable system, such record being able to be

Elektronicky prenos: akakol'vek forma
komunikacie nezahrnujuca priamy fyzicky
prenos papiera, ktord vytvara zdznam, ktory
moéze prijemca uchovavat, vyhladavat,
preskimavat’ a priamo ho reprodukovat’ v
papierove;j forme prostrednictvom
automatizované¢ho procesu za predpokladu,
ze prenos je bezpeCny a vSetky akcie su
sledované a zaznamenavané spolahlivym
systétmom, pricom taky zdznam mobzZe
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retained, retrieved and reproduced by the
recipient and the sender.

prijemca a  odosielatel  uchovavat,

vyhl'adavat a reprodukovat’.

Force Majeure Event: any circumstance
beyond the reasonable control of the Party,
such as acts of God, war, pandemic,
epidemic, terrorism, civil disturbance,
malicious damage, strike, disease outbreak,
lockout, industrial action, lack or failure of
transportation facilities, fire, flood, drought,
extreme weather conditions, compliance with
any law or governmental order, rule,
regulation, direction or other circumstance
beyond the reasonable control of either Party,
provided that such Party could not reasonably
be expected to have taken into account the
occurrence and the effects of the occurrence
upon its ability to perform the Contract, and
that it could not reasonably have avoided the
occurrence and overcome its effects.

Pripad vys$Sej moci: akakol'vek okolnost,
ktora je mimo primeranej kontroly zmluvnej
strany, ako 1: prirodnd katastrofa, vojna,
pandémia, epidémia, terorizmus, obcianske
nepokoje, umyselné poskodenie, Strajk,
prepuknutie nemoci, vyradenie z prace,
priemyslova akcia, nedostatok alebo zlyhanie
dopravnych zariadeni, poZziar, povoden,
sucho, extrémne poveternostné podmienky,
dodrzovanie akéhokol'vek pravneho predpisu
alebo vladneho nariadenia, pravidla, predpisu
¢i nariadenia alebo inej okolnosti, ktora je
mimo primeranu kontrolu ktorejkol'vek zo
zmluvnych stran, za predpokladu, Ze nie je
mozné rozumne o¢akavat, ze by tato strana
vzala do ivahy vyskyt a G¢inky udalosti v
rdmci jej schopnosti plnit zavéizky podla
Zmluvy, a ze nemohla tejto udalosti
primerane zabranit’ a prekonat’ jej ti€inky.

Marks: the Michelin trademarks, trade
names, common law rights, logos, slogans,
signs, domain names, subdomains,
keywords, and related goodwill.

Znacky: ochranné znamky Michelin,
obchodné nazvy, prava obycCajového prava,
loga, slogany, znacky, nazvy domén,
subdomény, kl'icové slova a stivisiaca dobra
povest.

Michelin Group: entities Controlled by
Compagnie Generale des Etablissements
Michelin, 23 Place des Carmes Déchaux
63000 Clermont Ferrand, registration no. 855
200 887.

Skupina Michelin: subjekty Ovladané
spolo¢nosti  Compagnie  Generale des
Etablissements Michelin, 23 Place des

Carmes Déchaux 63000 Clermont Ferrand,
registracné ¢. 855 200 887.

Michelin Group Positions: the positions
taken by Michelin to refuse and prohibit any
direct or indirect commercial activity
involving  Michelin  Group  products
(including but not limited to sales to or in the
country, and/or transit across the country)
with certain countries. They may contain
more restrictive positions than the Trade
Restrictions and are based on commercial
considerations and other compliance
concerns, including, but not limited to,
money laundering and corruption concerns,
and concerns related to the financing of
terrorism. They apply to the Products sold as
spare parts or incorporated in a higher-level
assembly (such as a fitted unit, a ground
vehicle, a plane, etc.). As of the date of the
Contract, the list of countries to which
Michelin refuses and prohibits any direct or

Postoje Skupiny Michelin: postoje, ktoré

spolocnost  Michelin  zaujala  formou
zamietnutia ¢i zakazu akejkol'vek priamej
alebo  nepriamej  obchodnej  ¢innosti

zahrnujucej produkty Skupiny Michelin
surCitymi krajinami (vratane o. i. predaja
produktov do tychto krajin alebo v tychto
krajinach a/alebo prepravy produktov cez
tieto krajiny). Mdzu obsahovat’ prisnejSie
pravidla, nez st obchodné obmedzenia, a
vychadzaji z obav o dodrzovanie
obchodnych a inych predpisov, vratane
okrem iného obév z prania Spinavych penazi
a korupcie a obav stvisiacich s financovanim
terorizmu. Vztahuju sa na produkty
predavané ako nahradné dielce alebo sucast’
viacsieho celku (ako je namontovana zostava,
pozemné vozidlo, lietadlo atd’.). K datumu
Zmluvy je zoznam krajin, v ktorych Michelin
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indirect sales (including transit across these
countries) is Cuba, Iran, North Korea, and
Syria. This list is subject to change in
Michelin’s sole discretion.

odmieta a zakazuje akykol'vek priamy ¢i
nepriamy predaj (vratane tranzitu cez tieto
krajiny), nasledujuce: Kuba, Iran, Severna
Korea a Syria. Tento zoznam sa moze zmenit
podl'a vyhradného uvazenia Michelinu.

Order: any purchase order detailing the
Products to be supplied by Michelin to
Customer upon Michelin’s acceptance in

Objednavka: akakol'vek nakupna
objednavka, v ktorej si uvedené produkty,
ktoré ma Michelin po jej prijati dodat

accordance with Section 2.2 (Acceptance). zakaznikovi, ako je uvedené v¢l. 2.2
(Prijimanie objednédvok).
Products: any goods, products and/or | Produkty: akykol'vek tovar, produkty

services provided by Michelin and as
specified in the relevant Order.

a/alebo sluzby, ktoré poskytuje Michelin
v stlade s tym, ako je uvedené v objednavke.

Regional Terms Schedules: as applicable
terms and conditions specific to certain
regions and/or countries attached to the
Contract.

Regionalne zmluvné podmienky: v pripade
potreby podmienky Specifické pre urcité
regiony a/alebo krajiny, ktoré su pripojené
k Zmluve.

Restricted Person: any individual, entity, or
body either: (i) specifically designated or
listed under Trade Restrictions; (ii) owned or
controlled by any person specifically
designated or listed under Trade Restrictions;
or (iii) acting for or on behalf of any person
specifically designated or listed under Trade
Restrictions.

Subjekt s obmedzenim: akakol'vek osoba,
subjekt alebo organ: (i) konkrétne menovany
alebo uvedeny v obchodnych obmedzeniach;
(i) vo vlastnictve alebo pod kontrolou
akejkol'vek osoby konkrétne menovanej
alebo uvedenej v obchodnych obmedzeniach
alebo (iii) vystupujicej menom akejkol'vek
osoby konkrétne menovanej alebo uvedenej
v obchodnych obmedzeniach.

Technical Data: all data entered by
Customer and/or Michelin on Customer’s
behalf (excluding personal data) in relation to
the Products offered by Michelin, directly or
indirectly relating to tires and/or vehicles
and/or their use, as well as any
recommendations relating to Customer’s
fleet or business.

Technické tdaje: vsetky udaje (okrem
osobnych udajov), ktoré menom zakaznika
uvedie zakaznik alebo Michelin v stvislosti
s produktmi pontikanymi Michelinom, ktoré
sa priamo ¢i nepriamo tykaji pneumatik,
vozidiel alebo ich pouzitia, vratane
akéhokol'vek odporucania, ktoré sa tyka
vozidlového parku alebo podnikatel'skej
¢innosti zakaznika.

Trade Restrictions: trade sanctions
(including but not limited to comprehensive
or sectoral embargoes and restricted parties)
and export controls (including but not limited
to military or dual usage products).

Obchodné obmedzenia: obchodné sankcie
(vratane o. i. celkovych alebo sektorovych
embarg a obmedzenych strdn) a kontroly
exportu (vratane o. i. vojenskych produktov
alebo produktov dvojitého pouzitia).

1.2. The applicable Regional Terms
Schedules form part of these General Terms
and Conditions and shall have effect as if set
out in full in the body of the Contract. Any
reference to these General Terms and
Conditions includes the Regional Terms
Schedules.

1.2. Prislusné regionalne zmluvné
podmienky tvoria sucast’ tychto
Vseobecnych obchodnych podmienok a maji
ucinnost’, ako keby boli v plnom rozsahu
uvedené v texte Zmluvy. Akykol'vek odkaz
na tieto VSeobecné obchodné podmienky
zahrnuje aj regionalne zmluvné podmienky.
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1.3. Unless the context otherwise requires, a
reference to one gender shall include a
reference to the other genders.

1.3. Pokial' to kontext nevyzaduje inak,
odkaz na jedno pohlavie zahrnuje odkaz na
ostatné pohlavia.

1.4. A reference to legislation or a legislative
provision is a reference to it as amended,
extended, or re-enacted from time to time.

1.4. Odkaz na pravny predpis alebo
legislativne ustanovenie je odkaz nafi, teda 1
v jeho neskorsich pozmenenych, rozsirenych
alebo novo uzdkonenych podobach.

1.5. Any references to any mandatory local
laws and/or regulations shall be contained in
the Regional Terms Schedules appended to
these General Terms and Conditions.

1.5. Akékol'vek odkazy mna akékol'vek
zavazné miestne zakony a/alebo predpisy
budt obsiahnuté v regiondlnych zmluvnych
podmienkach  pripojenych k  tymto
Vseobecnym obchodnym podmienkam.

1.6. The Regional Terms Schedules shall
prevail in case of any contradiction with these
General Terms and Conditions.

1.6. V pripade akéhokol'vek rozporu s tymito

Vseobecnymi obchodnymi podmienkami
maju  prednost  regionalne  zmluvné
podmienky.

2. PLACEMENT, ACCEPTANCE
AND DELIVERY OF ORDERS.

2. ZADAVANIE, PRIJIMANIE A
DODAVANIE OBJEDNAVOK

2.1. Placement of Orders. Customer may
order Products using the following methods:
(i) online via Michelin’s designated ordering
platform. The use of the online platform to
place orders does not restrict Customer’s
access to make an order(s) via email or
telephone, if available; (ii) email; (iii)
telephone; (iv) Michelin’s representatives;
and/or (v) Michelin customer service.

2.1. Zadavanie objednavok. Zakaznik si

moéze  produkty  objednat  pomocou
nasledujucich metod: (1) on-line
prostrednictvom  uréenej  objednavkovej

platformy spolo¢nosti Michelin. PouZitie on-
line platformy na zaddvanie objednavok
nezabranuje  zakaznikovi  uskuto¢novat’
objednavku (objednavky) prostrednictvom e-
mailu alebo telefonu, ak je taka moznost’ k
dispozicii; (i1) e-mailu; (iii) telefonu; (iv)
zastupcov spolocnosti Michelin; a/alebo (v)
zadkaznickeho servisu Michelin.

2.2. Acceptance. All Orders are subject to
acceptance by Michelin in its sole discretion.
To the extent permitted by applicable
mandatory law, Michelin may in its sole
discretion:

2.2. Prijimanie  objednavok.  Vsetky
objednavky podliehaju schvaleniu
spolo¢nostou Michelin podla vlastného
uvazenia. V rozsahu povolenom platnymi
zavdznymi pravnymi predpismi moze
Michelin podl'a vlastného uvazenia:

2.2.1. unilaterally modify or cancel any
Orders based on the availability and
supply of the Products; and/or

2.2.1. jednostranne upravovat’ alebo zrusit
akékol'vek objednavky na zaklade
dostupnosti a dodania produktov;
a/alebo

2.2.2. freely allocate available Products
between and among its Customers.

2.2.2. slobodne  pridelovat  dostupné
produkty medzi svojich zakaznikov.

2.3. Michelin shall use reasonable efforts to
fulfill Orders.

2.3. Michelin vynalozi primerané uUsilie na
plnenie objednavok.
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2.4. Unless prohibited by mandatory local

2.4. Ak to nie je zakizané zaviaznymi

laws, Customer may not modify an Order. miestnymi pravnymi predpismi, nesmie
zakaznik objednavku upravovat’.
2.5. Delivery. Delivery dates are indicative | 2.5. Doddvanie _ objednavek. Dodacie

only and non-binding.

terminy su len orientacné a nie su zdvizné.

2.6. Subject to Section 2.2 (Acceptance), in
all instances, including when freight is
prepaid, Michelin retains the right to select a
carrier/delivery agent of Michelin’s choice,
and to ship to authorized Customer locations
specified by Customer and agreed by the
Parties. Products may be delivered in
installments.

2.6. S vyhradou ¢l. 2.2 (Prijimanie
objedndvok) si vo vSetkych pripadoch,
vratane pripadov  vopred  zaplatené¢ho
dopravného, Michelin vyhradzuje pravo
podl'a vlastného vyberu zvolit' dopravcu
/doruCovaciu  spolo¢nost a  dodavat’
objednavky do autorizovanych  miest
zakaznika, ktoré zakaznik stanovil a obe
zmluvné strany odsuhlasili. Produkty mé6zu
byt dodané po Castiach.

2.7. Customer may, at its sole expense, pick
up any order of Michelin Products from such
warehouse as Michelin may designate and at
such times as the Parties mutually agree,
upon prior written agreement with Michelin.

2.7. Zékaznik si moéZze na svoje vlastné
naklady vyzdvihnut aktukol'vek objedndvku
produktov Michelin zo skladu, ktory
spolo¢nost’ Michelin ur¢i, a v casoch, na
ktorych sa strany vzdjomne dohodnu, po
predchadzajucej pisomnej dohode so
spolo¢nostou Michelin.

2.8. To the extent permitted by applicable
mandatory law, and unless otherwise agreed
in writing, Michelin does not accept any
return or exchange of delivered Products
except for defective Products, as detailed
further in Section 6 (Customer’s Acceptance
or Rejection of Products)

2.8. V.  rozsahu povolenom platnymi
zaviznymi pravnymi predpismi a ak nie je
pisomne  dohodnut¢ inak,  Michelin
neakceptuje ziadne vratenie alebo vymenu
dodanych produktov s vynimkou vadnych
produktov, ako je podrobne uvedené d’alej
v ¢l. 6 (Prijatie alebo odmietnutie produktov
zakaznikom).

3. TITLE AND RISK.

3. VLASTNICTVO A RIZIKA

3.1. Risk in the Products will pass to
Customer upon delivery. Delivery shall take
place when Products are delivered to: (i)
Customer; or (ii) a third-party carrier of
Customer’s choice for transportation to
Customer, whichever occurs first.

3.1. Rizika spojené s produktmi prechadzajt
na zakaznika okamihom ich dodania.
Dodanie sa uskutoCni v okamihu, ked su
produkty dodané: (i) zakaznikovi; alebo (ii)
dopravcovi, ktorého si zadkaznik vyberie ako
tretiu stranu pre dopravu produktov k
zakaznikovi, podla toho, ¢o nastane skor.

3.2. To the extent permitted by applicable
mandatory law, and subject to Section 4
(Parties’ Rights and Obligations), title to the
Products shall pass to Customer upon receipt
of payment in full of all sums and/or debts
owed by Customer, howsoever created.

3.2. V.  rozsahu povolenom platnymi
zavdznymi pravnymi predpismi a v stlade
s ¢l. 4 (Prava, povinnosti zmluvnych stran)
prechadza vlastnicke pravo k produktom na
zakaznika po prijati platby vSetkych sim v
plnej vyske a/alebo po zaplateni dlhov, ktoré
zakaznik dlhuje, bez ohladu na to, ako
vznikli.
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3.3. Notwithstanding the provisions
contained in Section 2 (Placement,
Acceptance and Delivery of Orders) and this
Section 3, and unless otherwise prohibited by
applicable mandatory law, Michelin retains
the right to stop delivery of Products in the
event:

3.3. Bez ohl'adu na ustanovenia obsiahnuté
v ¢l. 2 (Zadavanie, prijimanie a dodavanie
objednavok) a tohto ¢l. 3 a pokial' to
nezakazuje inak platny zavdzny pravny
predpis, si Michelin ponechava pravo
zastavit’ dodavanie produktov v pripade, Ze:

3.3.1. Customer fails to pay any sum
payable to Michelin under any Order;

3.3.1. zékaznik nezaplati aktikol'vek sumu
splatni  vo¢i Michelinu v ramci

akejkol'vek objednavky;
3.3.2. Customer defaults in its performance | 3.3.3. zédkaznik je v omeSkani s plnenim
of any obligation; akéhokol'vek zavizku;
3.3.4. Customer becomes subject to an | 3.3.4.zdkaznik sa stane predmetom
insolvency event; and/or insolven¢ného konania; a/alebo
3.3.5. as otherwise permitted by applicable | 3.3.5. inak povoluju platné zavézné pravne

mandatory law.

predpisy.

4. PARTIES’ RIGHTS AND
OBLIGATIONS.

4. PRAVA A POVINNOSTI
ZMLUVNYCH STRAN

4.1. Subject to the provisions of the Contract,
Customer has the non-exclusive right to
purchase the Products from Michelin and to
distribute the Products for resale in its own
name and on its own behalf.

4.1. V sulade s ustanoveniami Zmluvy ma
zdkaznik nevyhradné pravo nakupovat
produkty od Michelinu a distribuovat’ ich za
ucelom dalSieho predaja svojim vlastnym
menom a na svoj ucet.

4.2. Customer’s obligations shall include,
but are not limited to:

4.2. Povinnosti zadkaznika zahrnuju okrem
iného:

4.2.1. ensuring that the terms of the Order | 4.2.1. zaistenie Uplnych a presnych
are complete and accurate; objednavok;

4.2.2. payment of all amounts owed to | 4.2.2. zaplatenie vSetkych sum dlznych
Michelin; spolo¢nosti Michelin;

4.2.3. proper handling and sale of the | 4.2.3. spravne zaobchddzanie s produktmi
Products in compliance with a ich predaj v stlade s informéciami
Michelin  product  information, Michelinu o produktoch, najmi so
particularly policies related to the zasadami tykajucimi sa skladovania
storage, care, and transfer of the produktov, starostlivosti o ne a ich
Products; prepravy;

4.2.4. maintenance of the Products for the | 4.2.4. udrzbu produktov v prospech jeho
benefit of its customers/end-users zékaznikov/koncovych
against all risk that may arise pouzivatelov, ktora predide
following delivery; akymkol'vek rizikam, ktoré mézu po

dodani produktov nastat’;

4.2.5. possession and maintenance of all | 4.2.5. drzanie a wudrZzovanie vSetkych
relevant and required business relevantnych a  pozadovanych
permits, licenses and/or approvals to obchodnych  povoleni, licencii

enable Customer to carry out its
business in compliance with all
applicable  laws, rules, and
regulations; and

a/alebo schvaleni potrebnych na to,
aby zakaznik mohol vykonavat
svoju podnikatel'ska ¢innost’ v sulade
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so vsetkymi platnymi zékonmi,
pravidlami a nariadeniami; a

4.2.6. conducting its business in a manner
that will maximize the sale of Products by
Customer while enhancing the reputation of
and goodwill associated with the Marks and
Products.

4.2.6. prevadzkovanie jeho podnikatel'skej
¢innosti spésobom, ktory zvysuje na
maximalnu mieru pocet produktov
predanych zakaznikom a zaroven
posiliuje dobru povest’ a dobré meno

spojené so znackami a produktmi.

4.3. Customer shall comply with all
Michelin and Michelin Group policies and
codes in force and as amended from time to
time.

4.3. Zakaznik je povinny dodrziavat’ vsetky
platné zasady a kodexy Michelinu a Skupiny
Michelin, ktoré sa ¢as od ¢asu menia.

4.4. Mutual obligations. FEach Party
represents that: (i) it is a company duly
incorporated and validly existing under the
laws of the country where it is incorporated
and that it has the requisite power and
authority to enter into and fully perform the
Contract ; (ii) the Contract does not conflict
with, contravene or constitute a breach of any
contractual, financial, business, or legal
obligation of any nature to which the Party,
its Affiliates and/or its employees are subject;
and as long as the Contract is in effect, neither
Party, its Affiliates and/or its employees have
and will not undertake any obligations that
constitute a breach or otherwise materially
and adversely affect the performance of their
obligations under the Contract; (iii) it shall
comply at all times with all applicable laws
and regulations; (iv) it has obtained and will
maintain, at its sole expense, all permissions,
licenses and consents required to comply
with its commitments under the Contract; (v)
it will assign personnel who possess the
requisite degrees of qualification, experience,
training and skills required to fulfill the tasks
assigned to them and who are familiar with
the requirements of the Contract.

4.4. Vzajomné zaviazky. Kazdd zmluvna
strana vyhlasuje, ze: (i) je spolo¢nostou
riadne zaloZenou a platne existujicou podla
zakonov krajiny, v ktorej je zalozena, a Zze ma
potrebnll pravomoc a opravnenie na uzavretie
a uplné plnenie Zmluvy; (ii) Zmluva nie je v
rozpore, neodporuje ani nepredstavuje
porusenie ziadneho zmluvného, finan¢ného,
obchodného alebo pravneho zavézku
akejkol'vek povahy, ktorému podlicha
zmluvna strana, jej pridruzené spolocnosti
a/alebo jej zamestnanci; a po dobu platnosti
Zmluvy ziadna zo Zmluvnych stran, jej
pridruzené  spolo¢nosti  a/alebo  jej
zamestnanci neprijali a neprijmi ziadne
zaviazky, ktoré by predstavovali poruSenie
alebo inak podstatne a nepriaznivo ovplyvnili
plnenie ich povinnosti vyplyvajicich zo
Zmluvy; (iii) bude vzdy dodrziavat vsetky
platné zakony a predpisy; (iv) ziskala a bude
na vlastné naklady udrziavat vSetky
povolenia, licencie a suhlasy potrebné na
plnenie svojich zavidzkov podl'a Zmluvy; (v)
prideli pracovnikov, ktori maji pozadovany
stupen kvalifikacie, skisenosti, vzdelanie a
zru¢nosti potrebné na plnenie tloh, ktoré im
boli pridelené, a ktori si oboznameni s
poziadavkami Zmluvy.

5. INTELLECTUAL PROPERTY
AND CUSTOMER’S NON-
DISPARAGEMENT OF
PRODUCTS BEARING MICHELIN
MARKS.

5. DUSEVNE VLASTNICTVO A
NEZNEVAZOVANIE
PRODUKTOV SO ZNACKAMI
MICHELIN ZO STRANY
ZAKAZNIKA
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5.1. Intellectual Property.

5.1. DuSevné vlastnictvo

5.1.1.

Michelin retains all rights, title and
interest in the Marks referring to its
Products in any country or region.
Customer agrees not to oppose,
invalidate, or impair the Marks in any
way.

5.1.1.

Spolo¢nost’ Michelin si ponechava
vSetky prava, vlastnictvo a naroky
vzhladom na znacky vztahujice sa k
jej produktom v akejkol'vek krajine
alebo akomkol'vek regione. Zakaznik
suhlasi s tym, ze sa nebude Ziadnym
sposobom stavat proti znackam,
znehodnocovat’ ich alebo
poskodzovat.

5.1.2.

Customer recognizes and
acknowledges that it shall have no
ownership of, or rights whatsoever
in, the Marks or other names and
signs affixed to the Products it
distributes, nor on any promotional
materials and their contents provided
by Michelin. Customer shall not take
any steps to register or otherwise
acquire any rights in respect of such
Marks or of any similar name, logo
or sign likely to create confusion.
Customer is not authorized to use any
Marks as part of Customer’s
corporate name or domain names.

5.1.2.

Zakaznik uznava a berie na vedomie,
ze nema ziadne pravo vlastnictva ani
akékol'vek iné prava ku znackam
alebo inym nazvom a oznacCeniam
pridruzenym k produktom, ktoré
distribuuje, ani k  Ziadnym
propagacnym materidlom a ich
obsahu, ktoré poskytuje Michelin.
Zakaznik nepodnikne Zziadne kroky k
registracii alebo inému ziskaniu
akychkol'vek prav vo vzt'ahu k takym
znackam alebo k akémukol'vek
podobnému nazvu, logu alebo
oznaceniu, ktoré by mohlo sposobit’
zdmenu. Zékaznik nie je opravneny
pouzivat’ ziadne znacky ako stcast
nazvu spolo¢nosti alebo
doménovych mien zékaznika.

5.1.3.

To the extend, Michelin hereby
grants to Customer a non-exclusive,
non-transferable, limited right to use
such Marks in Customer’s business
solely for the purpose of advertising,
promoting, selling, and distributing
the Products in strict compliance
with the Contract. No other use of the
Marks is authorized in any way
whatsoever. Upon termination of the
contractual relationship between
Michelin and Customer for any
reason whatsoever, Customer shall
immediately refrain from using the
Marks under any form whatsoever,
without prejudice to Customer’s
right to sell Products in its inventory
on the date of such termination.
Customer undertakes that within
seven (7) Business Days of such
termination for any reason, it shall
remove and return to Michelin all
signboards comprising any Marks in
any locations and all documents

5.1.3.

V tomto rozsahu Michelin tymto

udeluje zakaznikovi nevyhradné,
neprenosné, obmedzené  pravo
pouzivat také znacky

v podnikatel'skej Cinnosti zakaznika
vyhradne za ucelom reklamy,
propagacie, predaja a distribucie
produktov v prisnom stlade so
Zmluvou. Ziadne iné pouZitie
znaciek nie je ziadnym spdsobom
povolené. Po ukonceni zmluvného
vzt'ahu medzi spolo¢nostou
Michelin a zakaznikom, nech uz z
akéhokol'vek  dovodu, zakaznik
okamzite prestane v akejkol'vek
forme pouzivat znacky, bez toho,
aby bolo dotknuté pravo zakaznika
predavat’ d’alej produkty, ktoré sa
nachadzaju  vjeho  skladovych
zasobach k datumu ukoncenia
zmluvného vztahu. Zakaznik sa
zavazuje, ze do siedmich (7)
Pracovnych dni od ukoncenia
zmluvného vztahu, bez ohl'adu na
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provided to Customer by Michelin.
All powers are hereby granted to
Michelin to proceed with any such
dismounting after the end of the
identified period at Customer’s costs.

dovod jeho ukoncenia, odstrani zo
vSetkych svojich miest a vrati
spolo¢nosti Michelin vSetky vyvesné
prvky obsahujuce akékol'vek znacky
a vSetky dokumenty, ktoré Michelin
poskytol zdkaznikovi. Po skonceni
stanoveného obdobia si tymto
Michelinu udelené vsetky pravomoci
uskuto¢nit’ taki  demontaz na
naklady zakaznika.

5.14.

Notwithstanding anything to the
contrary, Michelin retains all rights,
title and interest in all other
intellectual property rights including
without limitation patent rights,
provisional patent rights, designs,
copyrights, software, databases
(collectively referred to as the “Other
IPRs”) pertaining and protecting its
Products, processes, and services, as
well as documentation and content
provided by Michelin, in any country
or region. No rights or licenses are
granted on Other IPRs under these
the Contract beyond the non-
exclusive, limited right, to use the
Products purchased from Michelin
for their intended purpose.

5.14.

Bez ohladu na cokolvek, ¢o je v
rozpore, si spolo¢nost Michelin
ponechdva vsetky prava, vlastnictvo
a naroky vzhl'adom na vSetky ostatné
prava dusevného vlastnictva, vratane
0. 1. patentovych prav, docasnych
patentovych prav, navrhov,
autorskych prav, softvéru, databaz
(sthrnne oznacovanych ako ,,iné
prava  duSevného  vlastnictva®),
tykajucich sa achraniacich jej
produkty, procesy a sluzby, rovnako
ako vzhladom na dokumentéiciu a
obsah, ktoré spolo¢nost Michelin
poskytuje v akejkol'vek krajine alebo
regione. V ramci Zmluvy nie su
udelené Ziadne prava ani licencie na
iné prava dusevného vlastnictva nad
ramec nevyhradného, obmedzeného
prava pouzivat produkty zaktpené
od  spolo¢nosti  Michelin  na
zamyslany ucel.

5.1.5.

Except as otherwise dictated by
applicable mandatory law, the supply
or use of the Products is conditional
upon Customer’s undertaking not to
seek, by reverse engineering,
disassembly, or any other analysis, to
obtain the methodology,
composition, formulation,
components, processes, source code
or any other confidential information
relating to the Products.

5.1.5.

Ak nie je stanovené inak platnymi
zaviznymi pravnymi predpismi, je
dodanie alebo pouzivanie produktov
podmienené zavizkom zakaznika, ze
sa nebude pomocou spitného
inzinierstva, = demontaze  alebo
akejkol'vek inej analyzy produktov
usilovat’ o ziskanie metodoldgie, ich
zloZenia, stavby, zloziek, procesov,
zdrojovych kodov alebo akejkol'vek
inej dovernej informadcie tykajucej sa
produktov.

5.1.6.

The Michelin Group’s guidelines on
correct use of the Marks apply and
shall be adhered to by Customer. The
guidelines  are  available at
www.michelin.com. Customer
agrees that Michelin may object to
any advertising, marketing and/or
promotional materials which do not
comply with such guidelines and that
Customer shall promptly cease the

5.1.6.

Platia smernice Skupiny Michelin o
spravnom pouzivani znaCiek a
zakaznik je povinny ich dodrziavat’.
Tieto smernice su k dispozicii na
www.michelin.com. Zakaznik
suhlasi s tym, Ze spolocnost’
Michelin mézZe vzniest namietky
proti  akymkolvek  reklamnym,
marketingovym a/alebo
propagacnym materidlom, ktoré nie
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use of such materials
Michelin’s request.

upon

su v sulade s tymito smernicami, a Ze
zékaznik na ziadost spolocnosti
Michelin okamzite prestane také
materidly pouZzivat.

5.1.7. Any misuse of the Marks by | 5.1.7. Akékol'vek  zneuzitie znaciek
Customer shall constitute a material zékaznikom bude predstavovat
breach of the Contract, and Customer podstatné porusenie Zmluvy a
agrees to indemnify Michelin for any zakaznik suhlasi s tym, Ze odSkodni
and all damages caused by spolo¢nost’”  Michelin za vSetky
Customer’s breach. Skody, ktoré tymto porusenim

spOsobi.

5.1.8. Any use of the Marks by Customer | 5.1.8. Akékol'vek pouzitie znaciek

according to the Contract shall inure

zakaznikom v sulade so Zmluvou sa

exclusively to the benefit of uskuto¢nuje vyhradne v prospech
Michelin. spolo¢nosti Michelin.
5.1.9. To the extent permitted by applicable | 5.1.9. V rozsahu povolenom platnymi

mandatory law, Customer shall keep
Michelin informed, as soon as
becoming aware of: (i) any potential
or actual infringement, piracy, or
unfair  competition by third-
party(ies) in relation to the Marks;
(ii) any third-party claims or actions
against the validity, registration and
use of the Marks; or (iii) any third-
party claims or actions relating to the
use of or the intent to use the Marks.

z&vaznymi pravnymi predpismi bude

zékaznik neodkladne informovat
spolo¢nost’” Michelin, len ¢o sa
dozvie 0: @) akomkol'vek
potencialnom alebo  skuto¢nom

poruseni, piratstve alebo nekalej
sutazi zo strany tretich stran vo
vztahu ku znackam; (ii) akomkol'vek
naroku alebo pravnom kroku tretej
strany proti platnosti, registracii a
pouzivaniu znamok; alebo (iii)
akomkol'vek naroku alebo pravnom
kroku tretej strany stvisiacom s
pouzivanim alebo timyslom pouzivat’
znacky.

5.1.10.

In the event of termination of the
Contract, Sections 12.6 and 12.7
(Effects of termination) shall apply.

5.1.10.

V pripade ukoncenia Zmluvy
sa pouziju c¢lanky 12.6 a 12.7
(Uc¢inky ukoncenia).

5.2. Non-Disparagement. 5.2. NeznevaZovanie
5.2.1. Customer  undertakes not to | S5.2.1.Zékaznik sa zavédzuje, Ze nebude
disparage, either directly or priamo ani nepriamo znevaZovat

indirectly, the Marks or Products or
to bring the Marks or Products into
disrepute. In this respect, Customer
shall notably refrain from any public
statement or comment, press release
or communication on  social
networks referring negatively to the
Marks or Products including but not
limited to: (i) the performance,
quality, technology, durability, or
capacities of the Products; (ii) the
validity, registration, or ownership of
the Marks; or (iii) the reputation or
conduct of Michelin or any of

znacky alebo produkty alebo
nezapri¢ini zli povest’ znacky C¢i
produktov. V tomto ohlade sa
zakaznik  predovSetkym  zdrzi
akéhokol'vek verejného vyhldsenia
alebo komentara, tlacovej spravy
alebo komunikacie na socialnych
sietach, ktoré sa negativne vyjadruji
o znaCkach alebo produktoch,
vratane okrem iného: (i) vykonov,
kvality, technoldgii, odolnosti alebo
kapacit produktov; (ii) platnosti,
registracie alebo vlastnictva znaciek;
alebo (iii) povesti ¢i spravania
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Michelin's representatives,
employees, subcontractors, agents,
or service providers.

spolo¢nosti Michelin alebo
ktoréhokol'vek 70 zastupcov,
zamestnancov, subdodavatel'ov,

predstavitel'ov alebo poskytovatel'ov
sluzieb spolo¢nosti Michelin.

5.2.2. Customer undertakes not to organize
advertising or more generally any
communication of any nature
whatsoever, which could harm the
name and/or reputation of Michelin,

the Marks and/or the Products.

5.2.2. Zékaznik sa zavizuje, ze nebude
uskutocnovat’ reklamu alebo
vSeobecne ziadnu  komunikaciu
akejkol'vek povahy, ktora by mohla
poskodit meno a/alebo povest
spolo¢nosti ~ Michelin,  znaliek
a/alebo produktov.

6. CUSTOMER’S ACCEPTANCE OR
REJECTION OF PRODUCTS.

6. PRIJATIE ALEBO ODMIETNUTIE
PRODUKTOV ZAKAZNIKOM

6.1. Upon delivery, Customer must inspect
the Products for any defects (in particular,
any discrepancies in relation to the quantity,
assortment, quality, type ordered, or any
soiling).

6.1. Pri dodani musi zékaznik skontrolovat’
produkty, ¢i nevykazuju akékolvek vady
(predovsetkym akékol'vek nezrovnalosti vo
vztahu k mnozstvu, sortimentu, kvalite,
objednanému typu alebo znecCisteniu).

6.2. Any defects identified by Customer
upon delivery must be notified: (i) to the
third-party carrier at the time of delivery
(written comment on transport
documentation); and (ii) immediately in
writing to Michelin.

6.2. Akékol'vek vady, ktoré zakaznik pri
dodani produktov zisti, musia byt’ oznamené:
(i) tretej strane — dopravcovi v okamihu
dodania (pisomny komentar k prepravnej
dokumentacii); a (ii) neodkladne pisomnou
formou spolo¢nosti Michelin.

6.3. Unless otherwise dictated by applicable
mandatory law, with respect to any hidden or
other defects identified after delivery,
Customer will notify Michelin in writing
immediately upon becoming aware of such
defects in accordance with local laws and
regulations.

6.3. Pokial’ platné zaviazné pravne predpisy
nestanovia inak, ak zakaznik odhali
akékol'vek skryté alebo iné vady az po dodani
produktov, zakaznik o nich pisomne
upovedomi spolo¢nost’ Michelin neodkladne
potom, ked sa o takych vadach dozvie, v
sulade s miestnymi zakonmi a predpismi.

6.4. Michelin retains the right to verify any
defects identified by Customer under this
Section 6. To the extent permitted by
applicable mandatory law, Customer’s
remedy for any defects will be decided by
Michelin in its sole discretion.

6.4. Michelin si ponechava pravo overit
akékol'vek vady odhalené zdkaznikom podla
tohto clanku 6. V rozsahu povolenom
platnymi zavdznymi pravnymi predpismi
bude o kompenzacii zdkaznika za akékol'vek
vady rozhodovat’ Michelin podla vlastného
uvazenia.

6.5. Subject to Sub-Sections, 6.2 and 6.3
above, the Products will be deemed accepted
by Customer upon delivery and, where
applicable, upon Customer’s signing of the
delivery receipt.

6.5. S vyhradou vysSie uvedenych ¢lankov
6.2 a 6.3 budu produkty povazované za
prijaté zakaznikom v okamihu ich dodania,
pripadne v okamihu, ked’ zakaznik podpise
potvrdenie o doruceni.

6.6. Failure to comply with this Section 6
will result in full and complete waiver of any

6.6. Nedodrzanie tohto ¢lanku 6 bude mat’ za
nasledok uplné a kompletné zrieknutie sa
akékol'vek zodpovednosti alebo naroku voci
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claim or liability against Michelin for any
defects in the Products.

spoloCnosti Michelin za akékol'vek vady
produktov.

7. PRICING, INVOICING AND

TAXES.

7. CENY, FAKTURACIA A DANE

7.1. Pricing. The price payable by Customer
for the Products shall be the price set out in
the Commercial Program at the date of
shipment or collection, or where services are
being provided, the date the service is
performed, and under the terms of the
Commercial Program valid on this date.

7.1. Ceny. Cena, ktori ma zdkaznik zaplatit’
za produkty, je stanovend v obchodnom
programe platnom ku diiu odoslania alebo
vyzdvihnutia produktov, alebo v pripade
poskytovania sluzieb ku diiu uskuto¢nenia
sluzby, v stilade s podmienkami obchodného
programu platnymi k tomuto datumu.

7.2. Michelin may change the following at
any time, and unless prohibited by applicable
mandatory law, without prior notice to
Customer: (i) Michelin price lists; and/or (ii)
other pricing or sales materials distributed by
Michelin.

7.2. Michelin moéze kedykol'vek, a pokial to
nezakazuju platné zaviazné pravne predpisy,
bez predchadzajuceho upozornenia
zakaznika zmenit' nasledujuce: (i) cenniky
Michelin; a/alebo (ii) iné cenové alebo
predajné materidly dodavané spoloc¢nost’ou
Michelin.

7.3. Michelin shall independently determine
the prices of Michelin Products payable by
Customer to Michelin. Customer shall
independently determine the prices at which
it will resell Michelin Products.

7.3. Michelin nezavisle stanovi ceny
produktov Michelin, ktoré ma zdkaznik
zaplatit' spolo¢nosti Michelin. Zakaznik si
nezavisle stanovi ceny, za ktoré bude
produkty Michelin d’alej predavat’.

7.4. Invoicing. The invoice shall include,
unless prohibited by applicable mandatory
law, all applicable taxes, duties, and fees, any
bonuses, incentives, or such other
arrangements contained in the Commercial
Program (if applicable) between Customer
and Michelin.

7.4. Fakturacia. Faktara bude obsahovat’,
pokial’ to nezakazuju platné zavazné pravne
predpisy, vSetky prislusné dane, cla
a poplatky, akékol'vek bonusy, stimuly alebo
iné dojednania medzi zakaznikom a
Michelinom, ktoré obsahuje obchodny
program (pokial také existujin).

7.5. Taxes. All prices are exclusive of any
applicable taxes, duties, or fees.

7.5. Dane. Vsetky ceny st uvedené bez
akychkol'vek prislusnych dani, ciel alebo
poplatkov.

7.6. Customer represents, warrants, and
certifies that Products purchased from
Michelin are for resale or direct use in the
ordinary course of Customer’s business, and
that Customer is registered for tax purposes
and required to collect and remit, any and all
applicable sales or use taxes, or tire
waste/recycle fees incurred in any such resale
transactions. Customer agrees to furnish
proof thereof to Michelin. As to any Products
or other tangible property put to a taxable use
by Customer and any item previously
exempted from a tax or fee in lieu of or prior
to resale, Customer shall make timely return

7.6. Zakaznik  vyhlasuje, zaruCuje a
potvrdzuje, Ze produkty zakapené od
spoloc¢nosti Michelin su uréené na dalsi
predaj alebo priame pouzitie v rdmci beznej
podnikatel'skej Cinnosti zakaznika a ze je
zakaznik registrovany pre danové ucely.
Zakaznik je povinny vyberat a odvadzat
vSetky prislusné dane z predaja alebo
pouzitia alebo poplatky za
likvidaciu/recyklédciu ~ pneumatik,  ktoré
vzniknu pri akychkol'vek takych transakciach
d’alSieho predaja. Zakaznik suhlasi s tym, Ze
o tom predlozi spolo¢nosti Michelin dokaz.
Co sa tyka akychkol'vek produktov alebo
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and payment to the proper taxing authority of
all applicable taxes to include tire
waste/recycle fees and Customer shall notify
Michelin of such use and pay Michelin any
applicable taxes on Products previously
exempted.

in¢ho hmotného majetku, na ktoré zdkaznik
uplatnil dan z pouzitia, a akychkol'vek
poloziek uz skor oslobodenych od dane alebo
poplatku z d’alSicho predaja, zakaznik vcas
vrati a zaplati prislusSnému danovému tradu
vSetky prislusné dane, vratane poplatkov za
likvidaciu/recyklaciu  pneumatik, priCom
zdkaznik o takom uplatneni informuje
spolo¢nost” Michelin a zaplati spolo¢nosti
Michelin vsetky prislusné dane za produkty,
ktoré boli uz skor od dane oslobodené.

8. PAYMENT.

8. PLATBA

8.1. Customer shall pay for the Products in
accordance with Michelin's invoice to
Customer, or in such other manner as
Michelin may prescribe in its sole discretion.

8.1. Zékaznik zaplati za produkty v sulade
s faktirou,  ktora  Michelin  vystavi
zakaznikovi, alebo inym spdsobom, ktory
Michelin moéze stanovit podla vlastného
uvazenia.

8.2. Unless otherwise agreed between the
Parties, cash payments or any other kind of
payment in advance by Customer will not
result in a discount in the pricing.

8.2. Pokial’ sa zmluvné strany nedohodnu
inak, za platby v hotovosti alebo akykol'vek
iny druh platby vopred zo strany zdkaznika
nebude poskytovana ziadna zl'ava z ceny.

8.3. Where payment by Customer is made by
cheque or other negotiable instrument,
payment will be taken to have been made
only when the cheque or instrument is
honored, and the amount of the
cheque/negotiable instrument is realized by
Michelin.

8.3. Pokial’ zékaznik uskuto¢ni platbu sekom
alebo inym prevoditelnym prostriedkom,
bude platba povazovana za uskuto¢nentl iba
vtedy, ked je Sek alebo prevoditelny
prostriedok zaplateny a Michelin dostane
sumu $eku, resp. prevoditeI'ného prostriedku.

8.4. The date of payment shall be the date on
which the funds are credited to the Michelin
bank account specified in the invoice.

8.4. Datum platby je datum, ked’ su financné
prostriedky pripisané na bankovy ucet
Michelinu uvedeny vo faktire.

8.5. If Customer disputes any Michelin
invoice, it shall notify Michelin of any
disputes/claims within thirty (30) Calendar
Days of invoice date or credit document date
and shall pay Michelin the balance due on the
portion of the invoice that Customer does not
dispute in accordance with the terms of the
invoice.

8.5. Pokial' zdkaznik spochybni akukol'vek
fakturu Michelinu, upovedomi spolo¢nost’
Michelin o vSetkych sporoch/narokoch do
tridsiatich (30) Kalendarnych dni od datumu
faktury alebo datumu dobropisu a v sulade
s podmienkami faktury zaplati spolo¢nosti
Michelin splatnu ¢ast’ faktury, ktort zakaznik
nespochybiiuje.

8.6. Notwithstanding anything contained to
the contrary herein, and unless otherwise
prohibited by applicable mandatory law,
Michelin shall have the right at any time and
in its sole discretion to:

8.6. Bez ohl'adu na cokol'vek, ¢o je v tychto
Vseobecnych obchodnych podmienkach
uvedené v opaku, a pokial' to nezakazuji
platné zaviazné pravne predpisy, bude mat
Michelin pravo kedykol'vek a podla
vlastného uvazenia:
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8.6.1. establish and make modifications to
payment terms;

8.6.1. stanovovat’ a upravovat platobné
podmienky;

8.6.2. grant or discontinue any extension of | 8.6.2. poskytnut’ alebo prerusit’ akékol'vek
open account trade credit to predizenie otvoreného uverového
Customer; and uctu zakaznika a

8.6.3. require a direct debit mandate, | 8.6.3. pozadovat povolenie k inkasu,

advance payment, cash on delivery
or cash payment for deliveries, or
other security for shipments.

platbu vopred, platbu na dobierku,
platbu v hotovosti za dodanie
produktov alebo iné zaistenie
dodévok.

8.7. If Michelin determines that sales to
Customer should be on credit, Michelin shall
reserve the right to fully and discretionally
request any collateral that it may deem
appropriate and necessary in accordance with
the credit line granted to Customer, and such
collateral shall maintain its validity until
termination hereof or if its agreements are
amended and Customer has duly complied
with all the obligations contained under the
Contract.

8.7. Pokial' Michelin rozhodne, ze predaj
zakaznikovi bude uskutocneny na zaklade
uveru, vyhradzuje si Michelin pravo tplne a
podla vlastného uvazenia pozadovat
akukol'vek zaruku, ktordh méze povazovat’ za
vhodn11 a nutnu v stlade s iverovou hranicou
poskytnutou zakaznikovi, a taka zaruka si
zachova svoju platnost az do ukoncenia
tychto podmienok alebo do okamihu, kedy
dojde k ich tGprave a zakaznik riadne dodrzi
v§etky povinnosti obsiahnuté v Zmluve.

8.8. Michelin may demand assurances from
Customer that payment, in conformity with
the provisions of the Contract, shall be
forthcoming. Until assurances satisfactory to
Michelin are received from Customer,
Michelin shall have the right to discontinue
or suspend Customer's privileges under the
Contract.

8.8. Michelin moze v sulade s ustanoveniami
Zmluvy pozadovat’ od zékaznika zaruky, ze
platba bude uskuto¢nena. Dokial’ Michelin
nedostane od zakaznika uspokojivé zaruky,
ma Michelin pravo ukoncit’ alebo pozastavit’
vysady zakaznika vyplyvajuce pren zo
Zmluvy.

8.9. In addition to any right of setoff or
recoupment permitted by law, Michelin shall
in its sole and absolute discretion have the
contractual right to apply:

8.9. Okrem  akéhokolvek prava na
zapocitanie ¢i nahradu povoleného pravnymi
predpismi ma Michelin na zaklade svojho
vyhradného a absolitneho uvazenia zmluvné
pravo zapocitat’:

8.9.1. any amounts owed by Michelin or

8.9.1. akékol'vek sumy (vratane o. i.

any Affiliate of Michelin (including kreditov, bonusov alebo zliav
but not limited to credits, bonuses or ziskanych alebo splatnych v ramci
rebates earned or payable under any akychkol'vek obchodnych
Commercial Programs) to Customer programov), ktoré dlzi Michelin
(or any person or entity affiliated alebo  ktorakol'vek  pridruzena
with  Customer) under other spolo¢nost’ Michelinu zakaznikovi
contractual agreements; or (alebo akejkol'vek osobe alebo
subjektu pridruzenému k
zakaznikovi) na zéklade inych

zmluvnych dohod; alebo
8.9.2. any payments made by Customer or | 8.9.2. akékol'vek  platby  uskuto¢nené

credits issued to Customer under any
contractual relationship, to reduce
any amounts due to Michelin under
the Contract.

zékaznikom alebo kredity vydané
zakaznikovi v ramci akéhokol'vek
zmluvného vztahu, aby sa znizili
akékol'vek sumy splatné spolo¢nosti
Michelin podl'a Zmluvy.
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8.10. Customer shall reimburse Michelin for
all charges and costs, including, but not
limited to, reasonable attorneys' fees, which
Michelin incurs in enforcing the Contract, the
Commercial Program or any related
agreement including, but not limited to, any
security or credit agreement.

8.10. Zakaznik uhradi Michelinu vSetky
poplatky a néklady, vratane o. i. primeranych
poplatkov za pravne zastOpenie, ktoré
Michelin vynalozi pri vymahanie Zmluvy,
obchodného programu alebo akejkol'vek
suvisiacej zmluvy, vratane o. i. zaistovacich
¢i iverovych zmlav.

8.11. All amounts owed to Michelin by
Customer under the Contract, or any other
contractual relationship shall become
immediately due and payable on termination
of the Contract for any reason.

8.11. VsSetky sumy, ktoré¢ zdkaznik dlzi
spolo¢nosti Michelin podla Zmluvy alebo
akéhokol'vek iného zmluvného vztahu, sa
stani okamzite splatnymi po vypovedi
Zmluvy, nech uz k nej dojde z akéhokol'vek
dévodu.

9. LATE OR NON-PAYMENT;
CHANGE OF FINANCIAL
STATUS.

9. OMESKANIE S PLATBOU ALEBO
NEZAPLATENIE: ZMENA
FINANCNEHO STATUSU

9.1. Late or non-payment. Subject to
Section 8.5, Customer’s failure to make full
payment to Michelin under the Contract by
the due date will constitute a material breach
of the Contract. Accordingly, without
prejudice to any remedies available to
Michelin under the Contract and at law, in the
event Customer fails to make full payment:

9.1. OmeSkanie s platbou alebo
nezaplatenie. S vyhradou ¢lanku 8.5 bude
skutoCnost’, ze zakaznik neuskutocni uplnu
platbu spolo¢nosti Michelin podla Zmluvy
do datumu splatnosti, predstavovat’ zavazné
porusenie Zmluvy. V sulade s tym, bez toho,
aby boli dotknuté akékol'vek opravné
prostriedky, ktoré ma Michelin k dispozicii
podl'a Zmluvy a pravnych predpisov, pokial’
zakaznik neuhradi cell platbu:

9.1.1. Michelin shall be entitled to late
payment interest;

9.1.1. M4 Michelin
z omeskania.

narok na uarok

9.1.2. to the extent permitted by applicable
mandatory law, Michelin may in its
sole discretion terminate any other

contract between the Parties;

9.1.2. V rozsahu povolenom platnymi
zaviznymi  pravnymi predpismi
modze Michelin podla vlastného
uvazenia ukonCit akikol'vek inu
zmluvu medzi zmluvnymi stranami.

9.1.3. to the extent permitted by applicable
mandatory law, Michelin may at its
sole discretion suspend delivery of
Products to Customer, cancel
undelivered Orders or refuse
shipment of any further Products,
and/or suspend the performance of

any services;

9.1.3. V rozsahu povolenom platnymi
zdvaznymi  pravnymi predpismi
moéze Michelin podla vlastného
uvazenia  pozastavit  dodavku
produktov  zdkaznikovi,  zrusit
nedodané objednavky alebo

odmietnut’ odoslat’ akékol'vek d’alSie
produkty a/ alebo pozastavit
poskytovanie akychkol'vek sluzieb.

9.1.4. to the extent permitted by applicable
mandatory law, Customer’s
authorization to resell the Products

will automatically terminate;

9.14.V rozsahu povolenom platnymi
zavéznymi pravnymi predpismi bude
automaticky ukoncené opravnenie
zékaznika na d’al§i predaj produktov.
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9.1.5. unless prohibited by applicable
mandatory law, Michelin reserves
the right to immediately claim the
Products, on the understanding that
the Products still held by Customer
will be presumed to be those that
have remained unpaid. All costs of
taking back the Products and
restoring the Products will be borne
by Customer. The return of unpaid
Products will be due by the
defaulting Customer at its own
expense and risk, upon notice from
Michelin; and

9.1.5. Pokial to nezakazuju platné zavézné

pravne predpisy, vyhradzuje si
Michelin  pravo  okamzite  si
narokovat produkty s tym, Ze

produkty, ktoré st nad’alej v drzani
zékaznika, budu povazované za tie,
ktoré zostali nezaplatené. Vsetky
naklady na spdtné prevzatie
produktov a ich uvedenie do
povodného stavu nesie zakaznik.
Zakaznik v omeSkani s platbou vrati
nezaplatené produkty na jeho vlastné
naklady a riziko, na zaklade
oznamenia od spolo¢nosti Michelin.

9.1.6. all amounts owed to Michelin by

Customer under the Contract or any

9.1.6. Vsetky sumy, ktoré zakaznik dlzi

spolo¢nosti Michelin na zéklade

other  contractual  relationship Zmluvy alebo akéhokol'vek iného

between the Parties shall become zmluvného vzt'ahu medzi

immediately due. zmluvnymi stranami, sa stanu
okamzite splatnymi.

9.2. Any acceptance of late payments by | 9.2.Pokial Michelin prijme aktkol'vek

Michelin will not alter the Contract or act as
a waiver of the payment terms contained
herein.

oneskorenu platbu, nema taka skuto¢nost’
vplyv na platnost’ Zmluvy ani neznamena
zrieknutie sa platobnych podmienok tu
uvedenych.

9.3. Change of financial status. To the
extent permitted by applicable mandatory
law, Michelin may suspend delivery of any
current Orders, and not resume deliveries if:

9.3.Zmena finanéného statusu. V rozsahu

povolenom platnymi zavaznymi
pravnymi predpismi moéze Michelin
pozastavit  dodavky  akychkol'vek

aktualnych objednavok a neobnovit
dodavky, pokial’:

9.3.1. insolvency proceedings have been
initiated against Customer, and no
written agreement has been reached
between Customer and Michelin
detailing the ongoing delivery of
Products; or

9.3.1. proti  zakaznikovi bolo zacaté
insolvenéné konanie a medzi
zakaznikom a Michelinom nebola
uzavreta ziadna pisomna dohoda,
ktora by podrobne popisovala
prebiehajuce dodavky produktov;

alebo
9.3.2. Customer’s  financial  situation | 9.3.2.sa finan¢na situacia zakaznika
deteriorates substantially as podstatne zhor$i, podl'a rozumného

reasonably determined by Michelin.

uvazenia spolo¢nosti Michelin.

9.4. Customer’s entitlement to resell the
Products, subject in all cases to the terms of
Section 3 (Title and Risk) will expire
immediately upon such suspension. In such
cases, Customer must allow Michelin’s
agent(s) to take any measures on Customer’s
premises Michelin deems appropriate and

9.4. V pripade takého pozastavenia dodavok
okamzite zanikd opravnenie zakaznika na
dalsi predaj produktov, vo vSetkych
pripadoch s vyhradou podmienok ¢lanku 3
(Vlastnictvo a rizikd). V takych pripadoch
musi zakaznik umoznit’
zastupcovi/zastupcom spoloc¢nosti Michelin
prijat v priestoroch zakaznika akékol'vek
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necessary to preserve and enforce the rights
Michelin holds in connection with the lien.

opatrenia, ktoré Michelin povazuje za
vhodné a nutné pre zachovanie a vymahanie
prav, ktoré nalezia Michelinu v suvislosti so
zaloznym pravom.

10. ETHICS AND COMPLIANCE.

10. ETIKA A COMPLIANCE
PROGRAM

10.1. As of the signature date of the
Contract, or the placement of an Order by
Customer when the Contract is not signed,
each Party undertakes to have or to
implement and maintain an anti-bribery and
anti-corruption compliance program, adapted
to its own situation and able to detect
corruption and promote a culture of integrity
in its organization. Each Party acknowledges
a “zero tolerance” policy regarding bribery
and corruption and agrees to comply with
applicable laws and regulations regarding the
fight against bribery and corruption.

10.1. Od datumu podpisu Zmluvy alebo
okamihu, kedy zdkaznik zada objednavku
bez podpisu Zmluvy, sa kazdd zmluvna
strana zavdzuje mat’ alebo zaviest’ a udrzovat’
compliance program proti uplatkarstvu a
korupcii prisposobeny jej vlastnej situdcii a
byt schopna odhalit’ korupciu a podporovat’
kultaru integrity vo svojej organizacii. Kazda
zmluvna strana uznava, ze so zretelom na
uplatkarstvo a korupciu zastava politiku
,nulovej tolerancie a zavdzuje sa dodrziavat’
platné zédkony a predpisy tykajice sa boja
proti uplatkarstvu a korupcii.

10.2. Each Party agrees to refrain from: (i)
offering, promising or giving; and from (ii)
attempting or conspiring to offer, promise or
give, any undue pecuniary or other
advantage, whether directly or through
intermediaries, to a public or private official
or representative for that official or
representative or for a third-party, in order
that the official or representative acts or
refrains from acting in relation to the
performance of official duties, in order to
obtain or retain business or other improper
advantage. = Michelin may  conduct
compliance audits on Customer to ensure its
compliance with the above commitments.

10.2. Kazda zmluvna strana sa zavézuje, Ze
nebude (i) pontkat, slubovat alebo
poskytovat’ ani (ii) sa pokusat’ ponukat,
slubovat’ alebo poskytovat’ akukol'vek
neopravnenu peniaznu alebo int vyhodu, ¢iuz
priamo alebo prostrednictvom
sprostredkovatel'ov, verejnému alebo
sukromnému Cinitel'ovi alebo zastupcovi
takého Cinitel'a alebo tretej strane Ci jej
zastupcovi preto, aby taky Ccinitel alebo
zastupca v ramci plnenia svojich uradnych
povinnosti konal alebo sa naopak zdrzal
konania, ktoré by zmluvnej strane pomohlo
ziskat’ alebo udrzat obchodné alebo iné
nepatricné vyhody. Michelin moéze u
zakaznika vykonavat audity v sulade s
predpismi, ktoré overia dodrZovanie hore
uvedenych zavizkov.

10.3. In the event Customer fails to comply
with the requirements of this Section 10,
Customer undertakes to immediately inform
Michelin and to attempt to correct the non-
compliance within a reasonable timeframe.
Notwithstanding the above, Michelin
reserves the right to take any appropriate
measures to mitigate corruption risk,
including termination of the Order, the

10.3. V pripade, ze =zakaznik nedodrzi
poziadavky tohto ¢lanku 10, zavdzuje sa
neodkladne informovat’ spolo¢nost’ Michelin
a pokusit’ sa tento nesulad v primeranom
¢asovom ramci napravit. Bez ohladu na
vyssie uvedené si Michelin vyhradzuje pravo
prijat akékol'vek opatrenia vhodné na
zmiernenie  rizika  korupcie,  vratane
ukoncenia objednavky, Zmluvy a/ alebo
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Contract, and/or any other contractual

relationship between the Parties.

akéhokol'vek iného zmluvného vzt'ahu medzi
zmluvnymi stranami.

10.4. Customer shall comply with and shall
require that all of its commercial partners
(customers and suppliers) and sub-
contractors comply with all applicable laws,
statutes, codes and regulations including but
not limited to those relating to anti-
corruption, anti-bribery, anti-money
laundering, fraud, health and safety,
environment (as well as avoid any practices
that may cause damage to it, especially, but
not limited to, regarding any practices that
can contribute to the rise in deforestation,
burnt land and soil erosion), labor law,
human rights, harassment, and
discrimination.

10.4. Zakaznik bude dodrziavat a bude
vyzadovat, aby vsetci jeho obchodni partneri
(zékaznici a dodavatelia) a subdodavatelia
dodrziavali vSetky platné zakony, nariadenia,
koédexy a predpisy, vratane o. i. tych, ktoré sa
tykaji boja proti korupcii, uplatkarstva,
prania Spinavych penazi a podvodov ¢i
zdravia, bezpec€nosti, zivotného prostredia
(rovnako ako vyhybania sa akymkol'vek
praktikam, ktoré by mohli Zivotné prostredie
poskodit, predovsetkym napr. praktiky, ktoré
mézu prispievat ku zvySovaniu miery
odlesiiovania, vypalovania ¢i erdzie pody),
pracovného prava, l'udskych prév, haraSenia
a diskriminacie.

10.5. Customer shall conduct its business
with integrity, ethics, and transparency, and
shall adopt, promote, and comply with
fundamental rules in the areas of human
rights, labor, environmental, ethics, fraud,
anti-bribery, and anti-corruption standards.
Michelin makes available to its customers an
Ethics Line which they are entitled to use in
case of violations of the Michelin Code of
Ethics (available at the following link:
https://ethique.michelin.com/en/) or the anti-
corruption compliance program. Alerts can
be submitted through the following link:
http://michelingroup.ethicspoint.com/

10.5. Zakaznik bude vykonavat svoju
podnikatel'skii  ¢innost’ poctivo, eticky a
transparentne a musi prijat, presadzovat a
dodrziavat zdkladné pravidla v oblasti
Pudskych prav, pracovného prava, zZivotného
prostredia, etiky, podvodov a noriem proti
korupcii a  uplatkarstvu. Michelin
spristupnuje svojim zakaznikom etick linku,
ktora st opravneni pouzivat v pripade

poruSenia  etického kdédexu  Michelin
(dostupného na nasledujuicom odkaze:
https://ethique.michelin.com/en/) alebo
v ramci protikorupcného compliance
programu. Upozornenia je mozné zasielat’
prostrednictvom  nasledujuceho  odkazu:

http://michelingroup.ethicspoint.com/

11. TRADE RESTRICTIONS
GROUP POSITIONS.

AND

11. OBCHODNE _OBMEDZENIA A
POSTOJE SKUPINY.

11.1. Customer shall comply with all
applicable laws and regulations with regard
to the supply, sale, transfer, transshipment,
export, re-transfer, or re-export of the
Products, including but not limited to, those
relating to Trade Restrictions. For the
avoidance of doubt, all applicable laws and
regulations could include those originating
out of the United Nations, the European

11.1. Zakaznik musi dodrziavat vsetky
platné zakony a predpisy tykajuce sa
dodéavania, predaja, prevodu, prekladky,
exportu, opatovného prevodu ¢i opatovného
exportu produktov, vratane okrem iného
tych, ktoré sa tykaju obchodnych obmedzeni.
Aby sa predislo akymkol'vek pochybnostiam,
vSetky platné zadkony a predpisy moézu
zahrnovat’ zakony a predpisy vydané v ramci
Organizacie spojenych narodov, Eurdpskej
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Union, the OSCE, or the United States of | tinie, Organizacie pre bezpecnost a

America. spolupracu v Europe (OBSE) alebo
Spojenych §tatov americkych.

11.2. Customer shall not cause Michelin to, | 11.2. Zakaznik nesmie spdsobit, aby

either directly or indirectly, risk any potential
violation of any applicable Trade
Restrictions. Furthermore, Customer will not
supply, sell, transfer, transship, export, re-
transfer, re-export, otherwise make available
or use any Product supplied by Michelin in
order to circumvent, evade or avoid any
applicable Trade Restrictions.

Michelin riskoval, ¢i uz priamo alebo
nepriamo, akékol'vek potencialne porusenie
akychkol'vek platnych obchodnych
obmedzeni. Zakaznik tiez nebude dodavat,
predavat, prevadzat, prekladat’, exportovat,
opatovne prevadzat, opdtovne exportovat
alebo inak spristupiiovat ¢i pouzivat
akykol'vek produkt dodany spolo¢nost'ou

Michelin takym spdsobom, ktory by
obchadzal akékol'vek platné obchodné
obmedzenia alebo sa im vyhybal.

11.3. Where Michelin has reasonable cause | 11.3. Pokial ma Michelin  doévodné

to suspect that any Product may be or has
been supplied, sold, transferred,
transshipped, exported, re-transferred, re-
exported, otherwise made available to any
jurisdiction targeted by relevant Trade
Restrictions, or to a Restricted Person, or for
any use, purpose or activity which is
prohibited or otherwise restricted under
Trade Restrictions, Michelin reserves the
right to:

podozrenie, ze akykol'vek produkt moze byt’
alebo bol dodany, predany, prevedeny,
prelozeny, exportovany, opatovne
prevedeny, opitovne exportovany alebo inak
spristupneny v akejkol'vek jurisdikcii, na
ktora sa vztahuju obchodné obmedzenia,
alebo akémukol'vek subjektu s obmedzenim
alebo na akékol'vek pouzitie, ucel alebo
¢innost, ktoré su zakazané alebo inak
obmedzené obchodnymi obmedzeniami,
vyhradzuje si Michelin pravo:

11.3.1. immediately suspend its
performance under the Contract or
any contractual relationship;

11.3.1. Okamzite pozastavit’ svoje plnenie
podl'a Zmluvy alebo akéhokol'vek
zmluvného vztahu.

11.3.2. request further information or
documentary  evidence  from

Customer, including but not limited

11.3.2. Vyziadat’ si od zdkaznika d’alSie
informacie a pisomné dokumenty,
vratane okrem iného akychkol'vek

to licenses, end user certificates, licencii, certifikatov koncového
shipping, or commercial pouzivatela, prepravnej alebo
documentation, in order to verify obchodnej  dokumentacie, za
the end use(s) or end user(s) of the ucelom  overenia  koncového
Products; or pouzitia alebo koncového
pouzivatela / koncovych
pouzivatel'ov produktov.

11.3.3. take any other appropriate | 11.3.3. Prijat akékol'vek iné vhodné
measures regarding its commercial opatrenia  tykajuce sa  jeho
relationship with Customer. obchodného vztahu SO

zakaznikom.

11.4. Customer certifies that, as of the date
hereof, neither Customer, nor any of
Customer’s group companies, nor any of
their respective directors or officers is a
Restricted  Person.  Customer  shall
immediately notify Michelin if any of the

11.4. Zakaznik potvrdzuje, ze k datumu
podpisu tychto podmienok nie je ani
zakaznik, ani Ziadna zo spolocnosti skupiny
zakaznika, ani ziadny z jej riaditelov ¢i
vedicich  pracovnikov ~ subjektom s
obmedzenim. Zakaznik bude neodkladne
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abovementioned Customer, Customer group
companies, directors, or officers becomes a
Restricted Person.

informovat’ spolo¢nost’ Michelin, pokial’ sa
ktorykol'vek z vyssie uvedenych zakaznikov,
spoloc¢nosti  skupiny  zakaznika alebo
ktorykol'vek z jej riaditelov ¢i vedicich
pracovnikov stane subjektom s obmedzenim

11.5. Sanctions & Export Control
regarding Russia, Belarus, and Sanctioned
Regions of Ukraine (Crimea region and
the oblasts of Donetsk, Kherson, Luhansk
and Zaporizhzhia or any other regions of
Ukraine which may become sanctioned in
the future):

11.5. Sankcie a kontrola vyvozu tykajice
sa Ruska, Bieloruska a sankcionovanych
regionov Ukrajiny (Krymska oblast’ a
oblasti Doneck, Cherson, Luhansk a
Zaporozie alebo akékol'vek iné regiony
UKkrajiny, na ktoré moZu byt’ v budicnosti
uvalené sankcie):

11.5.1 Customer shall not sell,
export or re-export, transit, directly or
indirectly, to, within or through, or for use
in Russia or Belarus or Sanctioned
Regions of Ukraine, any goods or
technologies supplied under or in
connection with this Contract that fall
within the scope of applicable sanctions
regimes imposed by relevant jurisdictions
(notably United States of America,
European Union, Canada, United
Kingdom) applicable to the above listed
territories. Customer shall not take any
action that may expose Michelin Group
entities or employees to potential liability
under the same sanctions measures. For
the avoidance of any doubt, Customer
receiving U.S.-sourced/U.S. jurisdiction
products is prohibited from directly and
indirectly exporting them to, reexporting
them to, transferring them within or
through, or for use in the above listed
countries and territories.

11.5.1 Zakaznik nesmie predavat,
vyvazat  alebo  opidtovne  vyvazat,
prepravovat’, priamo alebo nepriamo, do
Ruska, Bieloruska alebo sankcionovanych
oblasti Ukrajiny, v ramci nich alebo cez
ne, alebo na pouzitie v Rusku alebo
Bielorusku  alebo  sankcionovanych
oblastiach Ukrajiny, ziadny tovar alebo
technologie dodané na zaklade tejto
Zmluvy alebo v suvislosti s niou, ktoré
spadaji do rozsahu pdsobnosti platnych
sank¢nych rezimov ulozenych prislusnymi
jurisdikciami (najmd Spojenymi Statmi
americkymi, Eurdpskou tniou, Kanadou,
Spojenym  kralovstvom), ktoré sa
vztahuji na vysSie uvedené tzemia.
Zakaznik nesmie podniknut’ Ziadne kroky,
ktoré by mohli vystavit’® subjekty alebo
zamestnancov skupiny Michelin
potenciadlnej zodpovednosti podla tych
istych sank¢énych opatreni. Aby sa predislo
akymkol'vek pochybnostiam, Zakaznik,
ktory dostava vyrobky pochadzajuce z
USA/pod jurisdikciou USA, ma zakazané
priamo a nepriamo ich vyvazat’ do vysSie
uvedenych krajin a uzemi, reexportovat’
ich do nich, prenasat’ ich v ramci tychto
krajin a izemi, prevazat’ ich cez ne alebo
ich pouzivat vo vysSie uvedenych
krajindch a tizemiach.

11.5.2 Customer shall undertake its
best efforts to ensure that the purpose of
paragraph 11.5.1. is complied with by any
third parties further down the commercial
chain, including by possible resellers.

11.5.2 Zéakaznik vynalozi
maximalne uGsilie, aby zabezpecil, Ze tcel
odseku 11.5.1.budt dodrziavat vsetky
tretie strany d’alej v obchodnom ret’azci
vratane pripadnych predajcov.

11.5.3 Customer shall set up and
maintain an  adequate  monitoring
mechanism to detect any conduct by any
third parties further down the commercial
chain, including by possible resellers, that

11.5.3 Zakaznik vytvori a udrziava
primerany monitorovaci mechanizmus na
odhalenie akéhokol'vek konania tretich
stran d’alej v obchodnom retazci vratane
pripadnych predajcov, ktoré by bolo v
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would contravene the objective of
paragraph 11.5.1.. Customer is also aware
of the potential punitive legal risks related
to circumventing the sanctions imposed
against these countries or regions by using
third countries which do not impose
sanctions against these countries or
regions. In consequence, Customer shall
undertake to carry out appropriate due
diligence, including detection of red flags,
on the use of or trade of any Michelin
Group products or services, to avoid
involving any products, services,
companies or employees of the Michelin
Group in a transaction or activity which
may expose them to potential liability
under applicable sanctions regimes.

rozpore s cielom uvedenym v odseku
11.5.1.. Zakaznik si je tieZz vedomy
potencidlnych  trestnopravnych  rizik
spojenych s obchadzanim  sankcii
uvalenych na tieto krajiny alebo regiony
vyuzivanim tretich krajin, ktoré sankcie
voCi tymto krajinam alebo regionom
neukladaju. V doésledku toho sa zdkaznik
zavazuje vykondvat' primeranu nalezith
starostlivost’ vratane zistovania Cervenych
vlajok pri pouzivani alebo obchodovani s
akymikol'vek vyrobkami alebo sluzbami
skupiny Michelin, aby sa vyhol zapojeniu
akychkol'vek vyrobkov, sluzieb,
spolocnosti alebo zamestnancov skupiny
Michelin do transakcie alebo cinnosti,
ktora by ich mohla vystavit' potencialnej
zodpovednosti podl'a platnych sankénych
reZimov.

11.54 Any violation of paragraphs
11.5.1., 11.5.2.0r 11.5.3.shall constitute a
material breach of an essential element of
the Contract, and Michelin shall be
entitled to seek appropriate remedies, and
take appropriate actions, including, but
not limited to:

e immediate suspension of the
Contract; and/or

e immediate termination of this
Contract; and

e a penalty of up to 100% of (i) the
total value of the Contract or (ii) the
price of the goods and services sold
or exported, whichever is higher.

11.54 Akékol'vek porusenie
odsekov 11.5.1.,11.5.2.alebo
11.5.3.predstavuje podstatné porusenie
podstatného prvku Zmluvy a spoloc¢nost’
Michelin  je opravnenda pozadovat
primerané napravné opatrenia a podniknat’
prislusné kroky, okrem iného vratane:
e okamzité pozastavenie platnosti
Zmluvy a/alebo
e okamzité ukoncenie tejto Zmluvy a
e pokutu az do vysky 100 % (i)
celkovej hodnoty Zmluv alebo (ii)
ceny predané¢ho alebo vyvezeného
tovaru a sluzieb, podl'a toho, ktora
suma je vyssia.

11.5.5 Customer shall immediately
inform Michelin of any information or
knowledge that indicates non-compliance
with paragraphs 11.5.1., 11.5.2.0or 11.5.3.,
including notably any relevant activities
by third parties that may contravene the
purpose of paragraph 11.5.1..Customer
shall make available to Michelin any
information concerning compliance with
the obligations under paragraph 11.5.1.,
11.5.2.and 11.5.3.as soon as reasonably
practicable of the written request of such
information.

11.5.5 Zakaznik  je povinny
bezodkladne informovat  spolo¢nost’
Michelin o akychkol'vek informaciach
alebo poznatkoch, ktoré naznacuju
nedodrziavanie odsekov 11.5.1.,
11.5.2.alebo 11.5.3.,vratane =~ najmé
akychkol'vek relevantnych Cinnosti tretich
stran, ktoré mézu byt v rozpore s ucelom
odseku 11.5.1.Zakaznik je povinny
spristupnit’ spolo¢nosti Michelin vsetky
informacie tykajice sa dodrziavania
povinnosti podl'a odsekov 11.5.1.,11.5.2.a
11.5.3.,a to ¢o najskdr po pisomnom
vyziadani takychto informacii.

11.6. Customer shall indemnify and hold
harmless Michelin from and against any
losses, costs, claims, causes of action,
damages, liabilities, and expense, including

11.6. Zakaznik  odskodni spolo¢nost’
Michelin a ochrani ju pred akymikol'vek
stratami, nakladmi, narokmi, zalobami,
Skodami, zévézkami a vydavkami, vrdtane
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attorneys’ fees, any expense of litigation or
settlement, and court costs, arising from any
non-compliance with Trade Restrictions or
Michelin Group Positions by Customer.
Customer shall be responsible for any act or
omission of Customer, its officers,
employees, Affiliates, agents, suppliers, or
subcontractors at any tier, in the performance
of any of its obligations under this Section 11.

poplatkov za pravne zastlpenie,
akychkol'vek nakladov na sudne spory
urovnania ¢i sidne vydavky, ktoré vyplynu z
akéhokol'vek  nedodrzania  obchodnych
obmedzeni alebo postojov Skupiny Michelin
zo strany zékaznika. Zakaznik bude
zodpovedny za akékol'vek konanie alebo
opomenutie zdkaznika, jeho veducich
pracovnikov, zamestnancov, pridruzenych
spolocnosti, zastupcov, dodavatelov alebo
subdodavatelov na akejkol'vek urovni pri
plneni akejkol'vek zo svojich povinnosti
podl’a tohto ¢lanku 11.

11.7. Customer shall respect the Michelin
Group Positions, which may contain more

11.7. Zakaznik bude reSpektovat’ postoje
Skupiny Michelin, ktoré mozu obsahovat’

restrictive  provisions than the Trade | prisnejSie ustanovenia, nez s tu definované
Restrictions defined herein. obchodné obmedzenia.

12. TERMINATION. 12. UKONCENIE PLATNOSTI

12.1. Termination for convenience. | 12.1. Vvypoved’ bez uvedenia dovodu. Bez

Without affecting any other right or remedy
available to it, and to the extent permitted by
applicable mandatory law, Michelin may
terminate the Contract without cause, at any
time without charge, upon thirty (30)
Calendar Days’ prior written notice of such
termination to Customer.

toho, aby tym boli dotknuté akékol'vek iné
prava alebo opravné prostriedky, ktoré ma
Michelin k dispozicii, a v rozsahu povolenom
platnymi zavdznymi pravnymi predpismi,
moéze Michelin  kedykol'vek vypovedat’
Zmluvu bez uvedenia dévodu, bez poplatku,
na zaklade pisomnej vypovede zaslanej
zakaznikovi s vypovednou lehotou tridsat
(30) Kalendarnych dni.

12.2. Termination for material breach.
Without affecting any other right or remedy
available to Michelin, if Customer materially
breaches its obligations under the Contract,
Michelin may terminate the Contract and any
other contractual relationship with immediate
effect by giving written notice to Customer:

12.2. Vypoved® z dovodu zivaZného
porusenia. Bez toho, aby tym boli dotknuté
akékol'vek iné prava alebo opravné
prostriedky, ktoré ma Michelin k dispozicii,
pokial’ zakaznik zavaznym sposobom porusi
svoje povinnosti vyplyvajuce zo Zmluvy,
moze spolocnost Michelin s okamzitou
platnostou vypovedat’ Zmluvu a akykol'vek
iny zmluvny vztah zaslanim pisomne;
vypovede zakaznikovi:

12.2.1. if Customer fails to remedy such
material breach within fourteen
(14) Calendar Days of being
notified in writing by Michelin to
do so; or

12.2.1. pokial’ zdkaznik nenapravi takéto
zavazné poruSenie do Strnastich
(14) Kalendarnych dni  od
pisomného upozornenia zo strany
Michelinu, aby tak uéinil; alebo

12.2.2. where Customer’s material breach
is incapable of remedy, as
determined by Michelin in its sole

discretion.

12.2.2. v pripade, Ze Michelin podla
vlastného uvazenia stanovi, ze také
podstatné poruSenie zo strany

zakaznika nie je mozné napravit’.
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12.3. Termination for dissolution. Either
Party may terminate the Contract and/or any
other contractual relationship between the
Parties, immediately without notice in the
event of dissolution of either Party, whether
by operation of law or otherwise.

12.3. Vypoved z dévodu zrusSenia strany.
Ktordakol'vek =~ zmluvna  strana  moze
vypovedat Zmluvu a/ alebo akykol'vek iny
zmluvny vzt'ah medzi zmluvnymi stranami, a
to okamzite a bez upozornenia, v pripade
zru$enia ktorejkol'vek zmluvnej strany, ¢i uz
7o zékona alebo inak.

12.4. Termination for bankruptcy. To the
extent permitted by applicable mandatory
law, either Party may terminate the Contract
and/or any other contractual relationship
between the Parties, immediately without
notice if, in the opinion of the terminating
Party, the other Party, its principle, or any
owner or guarantor of that Party’s business
becomes insolvent or is likely to become
insolvent.

12.4. Vypoved’ z dévodu vupadku. V
rozsahu povolenom platnymi zaviznymi
pravnymi predpismi moéze ktorakol'vek
zmluvnd strana vypovedat’ Zmluvu a/ alebo
akykol'vek iny zmluvny vztah medzi
zmluvnymi stranami, a to okamzite a bez
upozornenia, pokial sa podla nazoru
ukoncujucej strany druha strana, jej podstata,
prip. ktorykol'vek vlastnik alebo ruéitel’ firmy
tejto strany dostane alebo pravdepodobne
dostane do platobnej neschopnosti.

12.5. Michelin’s right to terminate for
change of Control or assignment. Michelin
may terminate the Contract and/or any other
contractual relationship between the Parties
immediately upon:

12.5. Pravo Michelinu na vypoved’ z
dovodu zmeny Ovladania alebo
postipenia. Michelin méze Zmluvu a/ alebo
akykolvek iny zmluvny vztah medzi
zmluvnymi stranami okamzite vypovedat’:

12.5.1. any change of Control of Customer,
as defined by applicable law, unless
prior to the occurrence of such
change of Control, Michelin is
notified of the change in writing
and gives written approval; or

12.5.1. vpripade akejkolvek  zmeny
Ovléadania u zakaznika, pokial’ pred
uskutocnenim takej zmeny
Ovladania nebude Michelin o tejto
zmene pisomne informovany a
neda pisomny suhlas; alebo

12.5.2. any attempted assignment by

Customer of the Contract or any

12.5.2. vpripade akéhokol'vek pokusu

zékaznika o postipenie Zmluvy

right or interest arising from the alebo akéhokol'vek prava ¢&i
Contract without the prior written prospechu  vyplyvajucich  zo
consent of Michelin. Zmluvy bez predchadzajuceho
pisomného suhlasu spolocnosti

Michelin.
12.6. Effects _of _termination. Upon | 12.6. Uéinky _vypovede. Po vypovedi

termination of the Contract for any reason
whatsoever, Customer shall immediately
refrain from using the Marks in any form
whatsoever, without prejudice to Customer’s
right to sell Products in its inventory on the
date of termination of the Contract.

Zmluvy z akéhokol'vek dévodu zékaznik
neodkladne prestane pouzivat znacky v
akejkol'vek forme, bez toho, aby bolo
dotknuté pravo zakaznika preddvat dalej
produkty, ktoré sa nachadzaji v jeho
skladovych zasobach k datumu vypovedi
Zmluvy.

12.7. Customer undertakes that, within
thirty (30) Calendar Days of termination of
the Contract for any reason, it shall remove

12.7. Zakaznik sa zavizuje, Ze do tridsiatich
(30) Kalendarnych dni od vypovedi Zmluvy,
bez ohl'adu na dévod vypovedi, odstréni zo
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and return to Michelin all signboards
comprising any Marks in any locations and
all documents provided to it by Michelin. All
powers are hereby granted to Michelin to
proceed with any such dismounting after the
end of the identified period at Customer’s
cost.

vSetkych svojich miest a vrati spolocnosti
Michelin vSetky vyvesné prvky obsahujice
akékol'vek znacky a vsetky dokumenty, ktoré
mu  Michelin poskytol. Po skonceni
stanoveného obdobia st tymto Michelinu
udelené vsetky pravomoci uskutocnit’ taka
demontaz na naklady zékaznika.

12.8. All sums owing by Customer to
Michelin or vice versa shall become
immediately due and payable. To ensure
prompt payment, each Party agrees to
cooperate and work with the other in
determining and processing all such amounts
due. Michelin shall have the right to apply
any amounts owed by Michelin or any
Affiliate (including but not limited to credits,
bonuses or rebates earned or payable under
the Contract) to Customer (or any person or
entity affiliated with Customer) in reduction
of any amounts due to Michelin.

12.8. Vsetky sumy, ktoré zakaznik dlzi
spolo¢nosti Michelin alebo naopak, sa stanu
okamzite splatnymi. Na zaistenie rychlej
platby sa kazda zmluvna strana zavizuje
spolupracovat’  a  pracovat s druhou
zmluvnou stranou pri stanovovani a
spracovavani vSetkych tychto splatnych sum.
Michelin mé& pravo zapocitat akékolvek
sumy (vratane o. i. kreditov, bonusov alebo

zliav ziskanych alebo splatnych podla
Zmluvy), ktoré dlzi Michelin alebo
ktorakol'vek pridruzena spolo¢nost’

Michelinu zakaznikovi (alebo akejkol'vek
osobe alebo subjektu pridruzenému k
zakaznikovi) k zniZeniu sum splatnych
Michelinu.

13. CONFIDENTIALITY.

13. MLCANLIVOST

13.1. Subject to Section 13.4 below, each
Party agrees that it will not disclose to any
person any Confidential Information of, or
relating to, the other Party which has been
disclosed to it or which has come into its
possession as a result of the execution of the
Contract or other contractual relationship
between the Parties for the duration of the
Contract or other contractual relationship
between the Parties and for an additional
period of two (2) years from termination of
the abovementioned contractual relationships
between the Parties.

13.1. . S vyhradou niz8ie uvedeného ¢l. 13.4
kazdd zmluvnd strana suhlasi s tym, Ze
ziadnej osobe nespristupni ziadne doverné
informacie druhej strany alebo s fou
suvisiace, ktoré jej boli spristupnené alebo
ktoré sa dostali do jej drzania v stvislosti s
plnenim Zmluvy alebo iného zmluvného
vzt'ahu medzi zmluvnymi stranami v dobe
trvania Zmluvy alebo iného zmluvného
vzt'ahu medzi zmluvnymi stranami a d’alej po
dobu dvoch (2) rokov od ukonéenia vysSie
uvedenych  vztahov medzi zmluvnymi
stranami.

13.2. Confidential Information may only be
used by each Party to fulfill the purpose of the
Contract and may only be shared with
employees, Affiliates, and agents of the
Parties in furtherance of the purpose of the
Contract. For the avoidance of doubt and
pursuant to applicable antitrust rules and
regulations, distributors are considered as
third parties and thereby excluded from the
definition of Affiliate for the purposes of this
Section 13.

13.2. Doverné informacie moéze kazda
zmluvnd strana pouzit’ len na plnenie ucelu
Zmluvy amo6zu byt zdielané len so
zamestnancami, pridruZzenymi
spoloCnostami a zastupcami stran za ucelom
podpory plnenia Zmluvy. Aby sa predislo
pochybnostiam a v sulade s platnymi
antimonopolnymi pravidlami a predpismi, s
distributori povazovani za tretie strany, a
preto su pre ucely tohto ¢lanku 13 vyliceni z
definicie pridruzenej spolo¢nosti
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13.3. Each Party will protect the
Confidential Information using the same
degree of care it employs for its own similar
information, but in any case, not less than a
reasonable degree of care.

13.3. . Kazda zmluvna strana bude chranit’
dbéverné informécie s rovnakou
starostlivostou, ak uplatiuje pre svoje
vlastné podobné informacie, ale v Ziadnom
pripade nie menej nez s primeranou mierou
starostlivosti.

13.4. Nothing in the Contract shall prohibit
disclosure of information which: (i) is
already in the public domain; (ii) becomes
part of the public domain after disclosure to
the receiving Party other than as a result of a
wrongful act of such Party; (iii) is received
from a third party providing that it was not
acquired directly or indirectly by such third
party from the receiving Party; or (iv) is
required to be disclosed by law or any
governmental or regulatory body or agency.

13.4. . Ni¢ v Zmluve nezakazuje zverejnit’
informadcie, ktoré (i) su uz verejné, (ii) stana
sa verejnymi po spristupneni prijimajucej
strane inak nez v dosledku protipravneho
konania tejto strany, (iii) boli prijaté od tretej
strany, pokial tato tretia strana informacie
neziskala priamo alebo nepriamo od
prijimajucej zmluvnej strany alebo (iv) musia
byt zverejnené podl'a zdkona alebo na pokyn
akéhokol'vek vladneho alebo regula¢ného
organu ¢i Cinitela.

14. PRODUCT WARRANTY AND
RECALL.

14. ZARUKA NA PRODUKT A
STIAHNUTIE PRODUKTU

14.1. General. Michelin will comply with
mandatory local laws and the limited
warranty statements provided with the
Products or otherwise made available to
Customer.

14.1. VSeobecne. Michelin sa bude riadit
zavéznymi miestnymi pravnymi predpismi a
pravidlami obmedzenej zaruky poskytnutymi
spolu s produktmi alebo inak spristupnenymi
zakaznikovi.

14.2. Unless stated otherwise in the relevant
Product warranty document, the Product
warranty will begin from the date the
Products are delivered to Customer.

14.2. Ak nie je v prisluSnom zaru¢nom liste
produktu uvedené inak, zaruka na produkt
zacina diiom dodania produktu zakaznikovi.

14.3. To the extent applicable, Customer
undertakes to be the intermediary with
respect to claims by its end users/customers,
and Michelin will engage directly with
Customer with respect to any warranty
claims.

14.3. Zakaznik sa v prisluSnom rozsahu
zavazuje, ze bude sprostredkovatelom s
ohl'adom na zaru¢né naroky jeho koncovych
pouzivatelov/zakaznikov a Michelin bude
jednat priamo so zakaznikom ohladne
akychkol'vek zarucnych narokov.

14.4. The Product warranty will not apply to
any claim or complaint based on
circumstances arising from Customer’s
handling, assembly, commissioning, use or
service of the Products in a manner that is not
consistent with the Contract or Michelin’s
product information.

14.4. Zaruka na produkt sa nevztahuje na
ziadne naroky alebo reklamacie zaloZené na
okolnostiach vyplyvajlicich z manipulacie,
montéaze, uvedenia do prevadzky, pouzivania
alebo udrzby produktov zo strany zakaznika
spdsobom, ktory nie je v sulade so Zmluvou
alebo s informaciami Michelinu o produkte.
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14.5. Product recall. Customer and
Michelin agree to comply and follow relevant
mandatory laws applicable with regard to
procedures and requirements of a Product
recall.

14.5. Stiahnutie produktu. Zikaznik a
Michelin sthlasia s tym, ze buda dodrziavat’
platné zaviazné pravne predpisy platné so
zretelom na postupy a poziadavky stiahnutia
produktu a budd konat’ v sulade s nimi.

15. LIMITATION OF LIABILITY.

15. OBMEDZENIE ZODPOVEDNOSTI

15.1. Regardless of the basis for liability,
any claims for compensation made by
Customer will be subject to the limitations
stated in this Section 15.

15.1. Bez ohl'adu na povahu zodpovednosti
budt akékol'vek naroky na nahradu vznesené
zakaznikom podlichat obmedzeniam
uvedenym v tomto ¢lanku 15.

15.2. To the extent permitted by applicable
mandatory law, Michelin shall not be liable
for any loss, damages or penalties incurred by
Customer:

15.2. V rozsahu povolenom platnymi
zavdznymi pravnymi predpismi nenesie
Michelin zodpovednost za ziadne straty,
Skody alebo sankcie vzniknuté zakaznikovi,
ktoré:

15.2.1. arising from any delay, failure, or
inability to supply or deliver any
Products, including, but not limited
to any shortage of raw materials; or

15.2.1. vyplynu z akéhokol'vek omeskania,
zlyhania dodavky alebo
neschopnosti dodat’ ¢i  dorudit’
akékol'vek produkty, vratane o. i.
z dovodu akéhokol'vek nedostatku
surovin; alebo

15.2.2. arising from or in connection with

15.2.2. vyplyni zo zaviazkov zakaznika

the fulfilment of Customer’s voCi  tretim  stranam  alebo
obligations towards third parties. v suvislosti s ich plnenim.
15.3. LIMITATION OF LIABILITY. | 15.3. OBMEDZENIE
SUBJECT TO SECTION 15.4 | ZODPOVEDNOSTIL. S VYHRADOU
(DISCLAIMER) BELOW, AND UNLESS | NIZSIE ~ UVEDENEHO CL. 154

OTHERWISE PROHIBITED BY
APPLICABLE MANDATORY LAW,
MICHELIN’S TOTAL LIABILITY TO
CUSTOMER FOR ALL DIRECT
DAMAGES INCURRED BY CUSTOMER
UNDER THE CONTRACT SHALL NOT
EXCEED THE ACTUAL DAMAGES
SUFFERED BY CUSTOMER WHICH IN
ANY EVENT IS LIMITED TO THE
TOTAL AMOUNT INVOICED BY
MICHELIN TO CUSTOMER FOR THE
TWELVE (12) MONTHS PRECEDING
THE DATE OF THE LOSS OR DAMAGE.
IN NO EVENT SHALL EITHER PARTY
BE LIABLE TO THE OTHER FOR
CONSEQUENTIAL, INDIRECT,
INCIDENTAL, SPECIAL, EXEMPLARY,
TREBLE, PUNITIVE, MULTIPLE OR

(VYLUCENIE ZODPOVEDNOSTI) A
POKIAL TAK NIE JE ZAKAZANE
PLATNYMI ZAVAZNYMI PRAVNYMI
PREDPISMI, NEMOZE CELKOVA
ZODPOVEDNOST SPOLOCNOSTI
MICHELIN VOCI ZAKAZNIKOVI ZA
VSETKY PRIAME SKODY, KTORE

ZAKAZNIKOVI VZNIKNU
V SUVISLOSTI SO ZMLUVOU,
PRESIAHNUT SKUTOCNE SKODY

VZNIKNUTE ZAKAZNIKOVI, PRICOM
TATO ZODPOVEDNOST JE V KAZDOM
PRIPADE OMBEDZENA NA HODNOTU
CELKOVEJ SUMY, KTORU MICHELIN
FAKTUROVAL ZAKAZNIKOVI ZA
DOBU DVANASTICH (12) MESIACOV
PREDCHADZAJUCICH DATUMU
STRATY ALEBO VZNIKU SKODY.
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ENHANCED DAMAGES, OR FOR LOST
PROFITS, LOST REVENUES, OR
DIMINUTION IN VALUE, ARISING OUT
OF OR RELATING TO THE CONTRACT
OR EITHER PARTY’S PERFORMANCE
HEREUNDER.

ZIADNA  STRANA NEBUDE V
ZIADNOM PRIPADE ZODPOVEDNA
VOCI DRUHEJ STRANE ZA NASLEDNE,
NEPRIAME, NAHODNE A ZVLASTNE
SKODY, EXEMPLARNE NAHRADY
SKOD, NAHRADY SKOD
V TROJNASOBNEJ VYSKE, SANKCNE,
VIACNASOBNE ALEBO ZVYSENE
NAHRADY SKOD ALEBO ZA USLE
ZISKY, USLE VYNOSY ALEBO SPATNE
VYNOSY VYPLYVAJUCE ZO ZMLUVY
ALEBO V SUVISLOSTI S NOU, RESP. Z
PLNENIA TYCHTO PODMIENOK
ZMLUVNOU STRANOU.

15.4. DISCLAIMER. MICHELIN DOES
NOT WARRANT THAT ANY ONLINE
PLATFORM  USED TO ORDER
PRODUCTS (OR ANY DATA OR
INFORMATION MADE AVAILABLE
THROUGH SUCH PLATFORM) WILL BE
UNINTERRUPTED, SECURE,
ACCURATE, COMPLETE, ERROR FREE,
FREE OF VIRUSES OR HARMFUL CODE
OR COMPATIBLE WITH OR WORK
WITH OTHER SYSTEMS, SOFTWARE
OR SERVICES; NOR DOES IT MAKE
ANY WARRANTY AS TO THE RESULTS
THAT MAY BE OBTAINED FROM USE
OF THE PLATFORM.

15.4. VYLUCENIE ZODPOVEDNOSTI.
MICHELIN NEZARUCUJE, ZE
AKEKOLVEK ON-LINE PLATFORMY
POUZIVANE NA  OBJEDNAVANIE
PRODUKTOV (ALEBO AKEKOLVEK
UDAJE ALEBO INFORMACIE
SPRISTUPNENE PROSTREDNICTVOM
TAKEJ PLATFORMY) BUDU
NEPRERUSENE K DISPOZICII,
BEZPECNE, PRESNE, UPLNE, BEZ
CHYB, BEZ VIRUSOV ALEBO INYCH
SKODLIVYCH KODOV A ZE BUDU
KOMPATIBILNE A FUNGOVAT
SINYMI SYSTEMAMI, SOFTVERMI
ALEBO SLUZBAMI, ANI
NEPOSKYTUJE ZIADNU ZARUKU
TYKAJUCU SA VYSLEDKOV, KTORE JE
MOZNE ZISKAT POUZIVANIM
PLATFORMY.

15.5. The limitation of liability set out in this
Section 15 shall not apply to:

15.5. Obmedzenie zodpovednosti stanovené
v tomto ¢lanku 15 sa nevztahuje na:

15.5.1. death or bodily injury caused by the
intentional acts or gross negligence
of Michelin;

15.5.1. smrt’ alebo ujmu na zdravi
spdsobené umyselnym konanim
alebo hrubou nedbalost’'ou
spolo¢nosti Michelin;

15.5.2. damages arising directly from fraud | 15.5.2. Skody vzniknuté priamo z podvodu
or willful repudiation of the alebo svojvolného odmietnutia
Contract by Michelin; Zmluvy zo strany spolocnosti

Michelin;

15.5.2. any other liability that may not be | 15.5.3. akukol'vek in zodpovednost,
excluded or limited under ktora nemdze byt vylucena alebo
applicable mandatory law; or obmedzena podla  platnych

zavaznych pravnych predpisov;
alebo
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15.5.3. a Party’s obligation to indemnify
and defend the other against certain
third-party claims.

15.5.4. povinnost’ jednej zmluvnej strany
odskodnit’ a branit’ druhtt zmluvna
stranu voci ur¢itym narokom tretich
stran.

15.6. Limitation of Action. To the extent
permitted by applicable mandatory law, no
suit or claim based on any legal claim,
regardless of form, arising out of or in any
way connected with the Contract, may be
brought by Customer (or any party claiming
by, through, or under Customer) more than
one (1) year after the event giving rise to such
claim.

naroku. V rozsahu povolenom platnymi

15.6. Obmedzenie uplatnenia pravneho

zavdznymi pravnymi predpismi nesmie
zékaznik (alebo akakol'vek strana, ktord
uplatituje ndrok v mene zdkaznika, jeho
prostrednictvom alebo za neho) podat’ zalobu
alebo uplatnit’ ndrok na zaklade akéhokol'vek
pravneho naroku, bez ohladu na formu,
vyplyvajicu zo Zmluvy alebo akokolvek s
flou suvisiace neskor nez jeden (1) rok po
udalosti, ktora viedla k takému naroku.

16. INDEMNITY.

16. ODSKODNENIE

16.1. Indemnification by Customer.
Customer shall indemnify Michelin against
any losses, damages, liabilities, claims, costs,
or out-of-pocket expenses (including any
legal fees) incurred by Michelin in
connection with the Contract and/or other
contractual relationship between the Parties,
including but not limited to:

16.1. Odskodnenie zo strany zakaznika.
Zékaznik odskodni spolo¢nost’” Michelin za
akékol'vek straty, skody, zavazky, naroky,
naklady alebo vydavky v hotovosti (vratane
akychkol'vek pravnych poplatkov), ktoré
spolo¢nosti Michelin vzniknl v stuvislosti so
Zmluvou a/ alebo inym zmluvnym vzt'ahom
medzi zmluvnymi stranami v dosledku o. i.:

16.1.1. any use, misuse, distribution or

16.1.1. akéhokol'vek pouzitia, zneuzitia,

redistribution or other actions taken distribacie, redistribicie alebo
(or not taken) by Customer, its in¢ho opatrenia uskuto¢neného
officers, employees, Affiliates, (alebo neuskutocneného)
agents, suppliers, or zékaznikom,  jeho veducimi
subcontractors; zamestnancami, zamestnancami,
pridruzenymi spolo¢nostami,
zastupcami, dodavatelmi alebo

subdodavatel'mi;
16.1.2. Customer’s failure to obtain the | 16.1.2. neschopnosti zdkaznika ziskat’
relevant business permits, licenses prislusné obchodné povolenia,

and/or approvals;

licencie a/ alebo schvalenia;

16.1.3. Customer’s failure to promptly pay
any sales, excise, income, or other
tax, or from Customer’s failure to
correctly file any required tax

returns; and/or

16.1.3. neschopnosti zakaznika urychlene
zaplatit’ akukol'vek dan z predaja,
spotrebntl dan, dan z prijmu ¢i int
dann alebo nespravneho podania
pozadovanych dafiovych priznani

7o strany zakaznika; a/ alebo

Customer’s breach of the Contract
and/or any other contractual
relationship between the Parties,

16.1.4.

16.1.4. porusenia Zmluvy zakaznikom a/
alebo akéhokol'vek in¢ho
zmluvného vztahu medzi
zmluvnymi stranami,

Page 291z 53



except to the extent such losses are caused by
the fraud, gross negligence, or willful
misconduct of Michelin in the performance
of its obligations under the Contract and any
other contractual relationship.

s vynimkou pripadov, ked su tieto straty
sposobené podvodom, hrubou nedbalostou
alebo umyselnym pochybenim spoloc¢nosti
Michelin pri plneni jej povinnosti podla
Zmluvy a akéhokol'vek iného zmluvného
vzt'ahu.

16.2. Intellectual Property
Indemnification. Michelin shall indemnify
Customer against any losses, damages,
liabilities, claims, costs, or out-of-pocket
expenses (including any legal fees) incurred
by Customer arising from any claim or suit
alleging that the use of the Marks or the sale
of the Products infringes any trademark,
copyright, or patent of third parties, provided
however that:

16.2. Odskodnenie v suvislosti
s dusevnym vlastnictvom. Michelin
odskodni zadkaznika za akékol'vek straty,
Skody, =zaviazky, naroky, naklady alebo
vydavky v hotovosti (vratane akychkol'vek
pravnych poplatkov), ktoré zdkaznikovi
vzniknu v suvislosti s akymkol'vek narokom
alebo Zalobou, ktorych podstatou je tvrdenie,
Ze pouzivanie znaciek alebo predaj
produktov porusuju aktkol'vek ochrannt
znamku, autorské prava alebo patenty tretich
stran, avSak vsulade snizSie uvedenymi
podmienkami:

16.2.1. this Section 16 does not cover, and
Michelin has no obligation
hereunder for, infringement claims
or suits arising from Customer’s
failure to use the Marks or Products
in accordance with the Contract or
other contractual relationship; and

16.2.1. Tento clanok 16 sa nevzt'ahuje na
naroky alebo zaloby vyplyvajuce z
toho, ze zakaznik nepouzil znacky
alebo produkty v stlade so
Zmluvou alebo inym zmluvnym
vztahom a Michelin v takom
pripade nema podla tychto
podmienok Ziadnu povinnost.

16.2.2. Customer shall provide Michelin
with prompt notice of the claim or

suit giving rise to such obligation;

16.2.2. Zakaznik poskytne spolocnosti
Michelin bezodkladné oznamenie o naroku
alebo zalobe, ktora vedie k takému zavazku.

and
16.2.3. Michelin shall have the sole control | 16.2.3. Michelin bude mat vyhradn
of the defense and of all kontrolu nad obranou a vSetkymi

negotiations for settlement of such
claim or suit. Customer shall
cooperate with Michelin in the
defense or settlement of any such
claim or suit.

jednaniami o urovnani takého
naroku alebo Zzaloby. Zakaznik
bude spolupracovat’ SO
spolo¢nostou Michelin pri obrane
alebo  urovnani  akéhokol'vek
takého naroku alebo zaloby.

16.3. If a claim or suit for which Michelin is
required to indemnify Customer under this
Section 16 is brought or is likely to be
brought, Michelin may require Customer to
immediately discontinue the use of the Marks
and/or the sale of the Products and Customer
shall comply with such requirement.

16.3. Pokial bude vzneseny alebo
pravdepodobne vzneseny narok alebo Zaloba,
za ktorGi je Michelin povinny odskodnit
zakaznika podla tohto clanku 16, moze
Michelin pozadovat’, aby zakaznik okamzite
prestal pouzivat' znacky a/ alebo predavat
produkty a zékaznik musi takej poziadavke
vyhoviet’.
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16.4. Customer shall indemnify Michelin
against any losses, damages, liabilities,
claims, costs, or out-of-pocket expenses
(including any legal fees) incurred by
Michelin arising from any claim or suit
alleging that the use of Customer Data in
compliance with the Contract infringes any
trademark, copyright, patent of third parties
or another intellectual property right.

16.4. Zakaznik  odskodni  spolo¢nost
Michelin za akékol'vek straty, Skody,
zavazky, naroky, naklady alebo vydavky
(vratane akychkol'vek pravnych poplatkov),
ktoré vznikni spolo¢nosti Michelin v
doésledku akéhokol'vek naroku alebo zaloby,
v ktorej sa tvrdi, Ze pouzivanie udajov
zdkaznika v stlade so Zmluvou porusuje
akukol'vek ochrannii znamku, autorské
prava, patent tretich stran alebo iné pravo
dusevného vlastnictva.

16.5. THIS SECTION 16 STATES EACH
PARTY'S ENTIRE POTENTIAL
LIABILITY AND THE OTHER PARTY'S
SOLE AND EXCLUSIVE REMEDY FOR
THIRD PARTY CLAIMS OR SUITS
BASED ON AN INFRINGMENT OF SUCH

16.6. V. TOMTO CLANKU 16 JE
UVEDENA  CELA  POTENCIALNA
ZODPOVEDNOST KAZDEJ STRANY A
JEDINY A VYLUCNY PROSTRIEDOK
NAPRAVY DRUHEJ STRANY V
PRIPADE NAROKOV ALEBO ZALOB

THIRD PARTY’S INTELLECTUAL | TRETICH STRAN ZALOZENYCH NA

PROPERTY RIGHTS. PORUSENI{ PRAV DUSEVNEHO
VLASTNICTVA TEJTO TRETEJ
STRANY.

16.5. This Section 16 shall survive | 16.7. Tento ¢lanok 16 pretrva i po vypovedi

termination of the Contract.

tejto Zmluvy.

17. USE OF CUSTOMER DATA AND | 17. POUZIVANIE UDAJOV
DATA PROTECTION. ZAKAZNIKA A OCHRANA
UDAJOV
17.1. CUSTOMER DATA. 17.1. UDAJE ZAKAZNIKA
17.1.1. Customer Warranties. Customer 17.1.1. Zaruky zakaznika. Zakaznik

represents and warrants that any
and all Customer Data provided
and/or uploaded to Michelin is true,
accurate, current, and complete in
all respects.

vyhlasuje a zarucuje, ze akékol'vek
a vsetky udaje zakaznika, ktoré
poskytne alebo nahra spolocnosti
Michelin, su pravdivé, presné,
aktualne a vo vSetkych ohladoch
uplné.

17.1.2. Right to Use Customer Data.
Customer expressly authorizes
Michelin and its Affiliates and/or
its subcontractors, either directly or
indirectly through third party
contractors, to store, access,
process, copy, run, purge and/or
erase Customer Data (including for

the avoidance of doubt Customer

17.1.2. Pravo pouzivat’ idaje zdkaznika.
Zakaznik dava vyslovny suhlas
spolo¢nosti Michelin ajej
pridruzenym spoloc¢nostiam alebo
jej subdodavatel'om, ¢i uz priamo,
alebo nepriamo prostrednictvom
dodavatel'skych  tretich  stran,
uchovavat, ziskavat, spracovavat,

kopirovat’, spravovat, Cistit' alebo
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personal data) stored in a Michelin
database to the extent it relates to
the Products provided by Michelin
and/or to the extent necessary for

the implementation of any
obligations under the Contract.
Similarly, Customer authorizes
Michelin and/or its Affiliates

and/or subcontractors to purge
and/or erase Customer Data that
does mnot present the necessary
guarantees in connection with the
Products provided by Michelin (or
in case of reasonable doubt) or in
accordance with the applicable
legal provisions.

mazat udaje zakaznika (na
zabranenie pochybnostiam vratane
osobnych udajov zakaznika), ktoré
si zhromazdené v  databaze
Michelinu, a to v rozsahu
stuvisiacom S produktmi
poskytovanymi Michelinom a v
rozsahu nevyhnutnom na
uskutocnenie vSetkych zéavizkov
vyplyvajicich 70 Zmluvy.
Podobne  zakaznik  opraviuje
spolo¢nost’” Michelin a/ alebo jej
pridruzené spolocnosti a/ alebo
subdodavatelov na vycistenie a/
alebo vymazanie udajov zakaznika,
ktoré neposkytuje potrebné zaruky

v stuvislosti s produktmi
poskytovanymi spolo¢nostou
Michelin  (alebo v  pripade

odovodnenych pochybnosti) alebo
v sulade s platnymi zdkonnymi
ustanoveniami.

17.1.3. Right to Use Technical Data. | 17.1.3. Pravo pouZivat’ technické uidaje.
Technical Data may be used Technické  udaje  mdze v
worldwide by Michelin, its celosvetovom meradle pouZzivat
Affiliates and/or its Michelin, jeho pridruzené
subcontractor(s) in order to: spolo¢nosti alebo jeho

subdodavatelia, aby:

(i) implement its obligations under | (i) Mohli byt  plnené  zavizky
the Contract; vyplyvajlice zo Zmluvy;

(ii) offer Customer additional services | (ii) Zakaznikovi mohli byt ponukané
such as its own individualized dalsie sluzby, ako je reporting
reporting against consolidated individualizovany prostrednictvom
data; and/or konsolidovanych udajov; a/alebo

(iii) create and/or expand any database | (iii)  Boli vytvorené alebo rozsirené
which may be wused for akékol'vek databazy pouzitené na
consolidated data  reporting, reporting konsolidovanych udajov,
statistic, referential and/or Statisticka,  referenénti  alebo
benchmark analysis, marketing porovnavaciu analyzu,
purposes, research, and/or future marketingové ucely, vyskum alebo
product development purposes na UCely budiceho vyvoja

while the Contract is in effect and
any time thereafter within the
context of Michelin and its
Affiliates and/or its
subcontractor(s) provided that
such Technical Data 1S
anonymized (understood that no
direct or indirect link can be made
between such data and
Customer).

produktu, a to kedykol'vek v Case
platnosti Zmluvy a kedykol'vek
potom v kontexte spoloc¢nosti
Michelin, jej pridruzenych
spolo¢nosti alebo jej
subdodavatel'ov za predpokladu, ze
st tieto technické udaje
anonymizované (tj. Zze medzi
takymi udajmi a zdkaznikom nie je
mozné vytvorit priame alebo
nepriame spojenie).
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17.1.4.

Except for the rights granted under
Sub-Section 17.1.3 (iii) above,
which is granted for the maximum
legal duration of protection of
intellectual property rights, the
right to use Technical Data shall
expire at the end of the Contract,
irrespective of cause.

17.14.

S vynimkou prava udeleného v
sulade s vysSie uvedenym bodom
17.1.3 (iii), ktoré je udelené na
maximalnu zdkonnu dobu ochrany
prav  dusevného  vlastnictva,
zanikne pravo pouzivat technické
udaje ku diiu ukoncenia Zmluvy
bez ohl'adu na dovod ukoncenia.

17.2. DATA PROTECTION. 17.2. OCHRANA UDAJOV
17.2.1. Each Party undertakes, for the | 17.2.1. Kazda zmluvna strana sa zavézuje,
personal data processing operations Ze pri spracovani osobnych udajov,
it carries out for its own purposes ktoré vykonava pre svoje vlastné
under and in the framework of the ucely podl'a Zmluvy a v ramci nej,
Contract to comply with all bude dodrziavat’ vSetky povinnosti
obligations arising from the vyplyvajiice zo vsetkych platnych
application of any applicable data pravnych predpisov o ochrane
protection and privacy legislation udajov asukromia a platnych
and regulatory requirements in regulacnych poziadaviek, v zneni
force and as amended from time to neskorSich predpisov, ktoré sa
time, that may apply to personal mozu vztahovat' na spracovavané
data processed, including those of osobné udaje, vratane tych, ktoré
the General Data Protection vyplyvaji 70 vSeobecného
Regulation (EU/2016/679) and its nariadenia o ochrane osobnych
possible updates and existing local tdajov  (EU/2016/679) a jeho
laws, or any other data protection pripadnych aktualizacii, platnych
legislation applicable outside of the miestnych  zakonov a  ich
European Union (together the pripadnych  aktualizacii  alebo
"Data Protection Legislation"). akychkol'vek  inych  pravnych
predpisov o ochrane osobnych
udajov platnych mimo Europskej
unie (dalej len ,legislativa na

ochranu osobnych udajov®).
17.2.2. Customer acknowledges that, 17.2.2. Zakaznik berie na vedomie, Ze
Michelin, as data controller, or the spolo¢nost’ Michelin ako
like, of the personal data received prevadzkovatel' alebo podobny

from Customer, processes personal
data for the purpose of managing
operations  relating to  the
contractual relationship with its
Customers, in compliance with the
Data Protection Legislation. The
processing is based on Michelin’s
legitimate interest related to the

performance of the Contract.
Accordingly, unless otherwise
provided by applicable Data

Protection Legislation, Customer
undertakes to inform data subjects
(for example, its employees) of
such personal data processing and

subjekt osobnych udajov ziskanych
od zakaznika spracovava osobné
udaje za ucelom riadenia Cinnosti
suvisiacich so zmluvnym vztahom
s jej zakaznikmi v stlade s
pravnymi predpismi o ochrane
udajov. Spracovanie je zaloZené na
opravnenom zaujme spolocnosti
Michelin vyplyvajicom z plnenia
Zmluvy. V stlade s tym, pokial
platnd legislativa na ochranu
osobnych tdajov nestanovi inak, sa
zékaznik  zavdzuje informovat
dotknuté osoby (napriklad svojich
zamestnancov) o takom spracovani
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any personal data processed under
the Contract concerned is kept for
the duration of the contractual
relationship  plus the legal
limitation periods.

osobnych tdajov a vsetky osobné
udaje spracovavané podla Zmluvy
st uchovavané po dobu trvania
zmluvného vztahu a zakonnej
premlcacej lehoty.

17.2.3.

Processed data may be used by
Michelin's relevant departments
and, where appropriate, its sub-
processors, some of which may be
located outside the country of
origin of the personal data, such as,
the EU, the USA and India. In order
to provide adequate safeguards for
the transfer of such personal data,
cross-border data transfer
agreements incorporating standard
clauses of the  European
Commission have been signed
between Michelin and its sub-
processors. Transfers within the
Michelin Group may also take
place and are governed by the
Michelin Group’s Binding
Corporate Rules which have been
validated by the French Data
Protection Authority (available at
www.michelin.com).

17.2.3.

Spracovavané udaje mozu
pouzivat  prislusné  oddelenia
spolo¢nosti Michelin a pripadne jej
sub-sprostredkovatelia, z ktorych
niektori sa m6zu nachadzat’ mimo
krajinu pévodu osobnych udajov,
ako su EU, USA a India. Aby bola
zaistena dostatocna zaruka pre
prenos takych osobnych tdajov,
boli medzi Michelin a jej sub-

sprostredkovatel'mi podpisané
dohody o cezhranicnom prenose
udajov  zahrnujuce Standardné

dolozky Eurdpskej komisie. Mézu
prebichat’ aj prenosy v ramci
Skupiny Michelin, ktoré sa riadia
zédvaznymi firemnymi pravidlami

Skupiny  Michelin  overenymi
francuzskym tradom pre ochranu
udajov (k dispozicii na

www.michelin.com).

17.2.4.

Where personal data is transferred
outside of the European Economic
Area, Michelin shall ensure
appropriate safeguards are
implemented and/or  adopted,
including but not limited to the
Standard Contractual Clauses.

17.2.4.

Pokial’ si osobné udaje prenasané
mimo  Europsky  hospodarsky
priestor, Michelin zaisti, aby boli
implementované a/ alebo prijaté
vhodné =zaruky, vratane o. 1.
Standardnych zmluvnych doloziek.

17.2.5.

To the extent dictated by applicable
mandatory law, data subjects shall
benefit, under the conditions
stipulated by law, from a right of
access, rectification, portability,
restriction of processing,
opposition for legitimate reasons,
and deletion. Data subjects seeking
to exercise their rights shall contact
Michelin. If the data subject’s
requests are unsatisfied, they may
file a complaint with the relevant
data protection authority.

17.2.5.

V rozsahu stanovenom platnymi
zédvaznymi pravnymi predpismi
maju dotknuté osoby za podmienok
stanovenych zakonom pravo na
pristup, opravu, prenositelnost,
obmedzenie spracovania, ndmietku
z  opravnenych  dovodov a
vymazanie  osobnych  Udajov.
Dotknuté  osoby, ktoré chcu
uplatnit’ svoje prava, sa obratia na
spolo¢nost’ Michelin. Pokial’ nie je
ziadosti dotknuté osoby vyhovené,
moéze  podat  staznost  na
prislusnom turade pre ochranu
osobnych tidajov.

18. FORCE MAJEURE.

18. VYSSIA MOC
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18.1. Impacts of Force Majeure. Each
Party shall be relieved from liability for a
failure to perform any obligation under the
Contract during such period and to the extent
that the due performance thereof by such
Party is prevented by reason of a Force
Majeure Event.

18.1. Dopady vys$Sej moci. Kazda zmluvna
strana je zbavend zodpovednosti za
nesplnenie akejkol'vek povinnosti podla
Zmluvy pocas takého obdobia a v takom
rozsahu, ked’ v riadnom plneni tejto zmluvne;j
strane brani pripad vysSej moci.

18.2. To the extent permitted by applicable
mandatory law or regulation, Customer will
not be relieved of its duty to make payments
to Michelin due to any Force Majeure Event.

18.2. V rozsahu povolenom platnymi
zaviznymi pravnymi predpismi alebo
nariadeniami nebude zékaznik zbaveny
svojej povinnosti platit’ spolo¢nosti Michelin
v dosledku akéhokol'vek pripadu vyssej
moci.

18.3. Notice and duty to mitigate. A
Customer desiring to invoke a Force Majeure
Event hereunder shall give notice to Michelin
as soon as possible but no later than 30
Calendar Days after the commencement of
such Force Majeure Event. Customer shall
not be discharged from liability for any non-
performance caused by such Force Majeure
Event should it fail to notify Michelin in
accordance with this Section 18.3.

18.3. Upozornenie a povinnost’ zmiernit’
dopady. Zakaznik, ktory si praje odvolat’ sa
na pripad vysSej moci podla tychto
podmienok, to ozndmi Michelinu ¢o najskér,
najneskor vSak do 30 Kalendarnych dni po
vzniku pripadu vys$Sej moci. Zakaznik
nebude zbaveny zodpovednosti za akékol'vek
neplnenie spoésobené takym pripadom vyssej
moci, pokiall neinformuje spolo¢nost’
Michelin v sulade s tymto ¢lankom 18.3.

18.4. Both Parties shall make all reasonable
efforts to prevent and reduce the effect of any
non-performance of the Contract caused by a
Force Majeure Event. In the event of shortage
of production or supply of Products for any
reason, subject to applicable mandatory law,
Michelin reserves the right to allocate its
supply of Products to itself and such other
customers in its sole discretion without
incurring any liability to Customer arising
therefrom.

18.4. Obe zmluvné strany vynalozia vsetko
primerané Usilie, aby zabranili akémukol'vek
neplneniu Zmluvy sposobenému pripadom
vys$ej moci a zmiernili ich vplyv. V pripade
nedostato¢nej vyroby alebo nedostato¢nych
dodavok produktov, bez ohladu na dovod
takého nedostatku, si Michelin v sulade s
platnymi zavdznymi pravnymi predpismi
vyhradzuje  pravo  pridelit  dodavku
produktov sebe ¢i inym zakaznikom podla
svojho vyhradného uvazenia, bez toho, aby z
toho vznikla akakol'vek zodpovednost voci
zakaznikovi.

19. GOVERNING LAW,
JURISDICTION, AND DISPUTE
RESOLUTION.

19. ROZHODNE PRAVO,
PRISLUSNOST SUDU A RIESENIE
SPOROV
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19.1. The Contract will be governed by the
laws of the legal jurisdiction where the
Michelin entity issuing the Contract is
incorporated.

19.1. Zmluva sa budi riadit pravnym
poriadkom Statu, v ktorom je registrovany
subjekt Michelin, ktory Zmluvu vydava.

19.2. Where applicable, application of the
United Nations Convention on Contracts for
the International Sale of Goods is hereby
excluded.

19.2. Ak je to relevantné, je tymto vylucené
pouzitiec Dohovoru OSN o zmluvach o
medzinarodnej kiipe tovaru.

19.3. In the event of a dispute arising from
or in connection with the Contract, and
before filing any action in a court of
competent jurisdiction, the Parties may
attempt in good faith to resolve such dispute
within thirty (30) Calendar Days by
negotiation between representatives who
have authority to settle the dispute.

19.3. V pripade sporu vyplyvajiceho zo
Zmluvy alebo v suvislosti s fiou a pred
podanim akejkol'vek zaloby vecne a miestne
prislusnému sudu sa zmluvné strany mozu v
dobrej viere pokusit’ taky spor vyriesit' do
tridsiatich (30) Kalendarnych dni
prostrednictvom rokovania medzi
zastupcami stran, ktori maji pravomoc spor
urovnat’.

19.4. Notwithstanding Section 19.3 above,
in the event a dispute cannot be resolved
through negotiation, the courts of the
competent jurisdiction in the location of the
Michelin entity’s registered office issuing the
Contract will have jurisdiction to settle all
disputes arising from or in connection with
the Contract.

19.4. Bez ohl'adu na vyssie uvedeny ¢l. 19.3
v pripade, Ze spor nie je mozné vyriesit
vyjednavanim, bude miestne prisluSnym
sidom na prerokovanie vSetkych sporov
vyplyvajicich zo Zmluvy alebo s ou
suvisiacich sud prvého stupna v mieste sidla
subjektu Michelin, ktory vydava Zmluvu.

19.5. Notwithstanding the other provisions
of this Section 19, to the extent permitted by
applicable mandatory law, Michelin may also
seek equitable relief or an interim injunction
in a court of competent jurisdiction.

19.5. Bez ohladu na ostatné ustanovenia
tohto ¢l. 19, v rozsahu povolenom platnymi
zaviznymi pravnymi predpismi, moze
Michelin tiez ziadat’ o napravu podla prava
ekvity alebo o predbezné opatrenic na
prislusnom sude.

20. MISCELLANEOUS TERMS.

20. ROZNE

20.1. Subcontracting.  Michelin  may
subcontract any or all of its obligations under
the Contract without notice to Customer.
Notwithstanding the foregoing, Michelin will
be responsible for the acts and omissions of
any such subcontractor.

20.1. Subdodavky. Michelin méze zadat
akékol'vek alebo vSetky svoje zavizky
vyplyvajlice zo Zmluvy subdodavatel'om bez
predchadzajuceho upozornenia zakaznika.
Bez ohl'adu na vyssie uvedené bude Michelin
zodpovedny za konanie a opomenutie
ktoréhokol'vek z tychto subdodavatel’'ov.
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20.2. Assignment. Customer may not assign
the Contract, or any of its rights or
obligations hereunder, without Michelin’s
prior written consent. Any assignment by
Customer shall be null and void. The
Contract and any right hereunder or interest
herein may be assigned at any time by
Michelin to an Affiliate.

20.2. Postupenie. Zakaznik nesmie
postipit’ Zmluvu ani Ziadne zo svojich prav
¢i povinnosti zmnej vyplyvajucich bez
predchadzajuceho  pisomného  suhlasu
spolo¢nosti Michelin. Akékol'vek postupenie
ucinené zdkaznikom je neplatné. Zmluva a
akékol'vek prava znej vyplyvajuce alebo
podiel na nich moéze spolo¢nost’ Michelin
kedykol'vek postupit’ ktorejkol'vek zo svojich
pridruzenych spolocnosti.

20.3. Survival. All obligations of the Parties
pertaining to payment, reimbursement,
indemnification, warranty, and any provision
that is intended to come into or continue in
force, and all obligations hereunder which by
the terms of the Contract arise at or after
termination, shall survive any termination or
expiry of the Contract.

20.3. Pretrvanie platnosti. Vsetky zavizky
stran  tykajice sa  platby, nahrady,
odskodnenia, zaruky a  akéhokol'vek
ustanovenie, ktoré ma nadobudnut’ platnost’
alebo pokracovat v platnosti, a vSetky
zavéazky, ktoré na zéklade Zmluvy vznikna
pri jej ukonceni alebo po fiom, pretrvaju
v platnosti aj po akejkol'vek vypovedi alebo
uplynuti platnosti Zmluvy.

20.4. Severability. If any Section or part of
a Section of the Contract is declared illegal,
null, or unenforceable, this illegality, nullity
or unenforceability shall not affect the
legality, validity, or enforceability of the
other contractual clauses. The Parties shall
negotiate in good faith to replace the invalid
provisions with valid ones to achieve the
intended commercial or business purpose of
the illegal, null, or unenforceable provision.

20.4. Oddelitel’nost. V pripade, Ze sa
akykol'vek ¢lanok alebo ¢ast’ clanku Zmluvy
stane  protipravnym, neplatnym  alebo
nevymahatelnym, nebude mat  tato
protipravnost, neplatnost’ alebo
nevymahatelnost vplyv na legalnost,
platnost ¢i  vymahatelnost  ostatnych
ustanoveni. Zmluvné strany buda v takom
pripade jednat o nahradeni neplatnych
ustanoveni platnymi, aby dosiahli zamyslany
obchodny a podnikatel'sky 1cel tohto
povodného protipravneho, neplatného alebo
nevymahatel'ného ustanovenia.

20.5. Language and Notices. The Contract
have been prepared in the language of the
legal jurisdiction where the Michelin entity
issuing the General Terms and Conditions is
incorporated. All notices and other
communications required or permitted under
the Contract and any other contractual
relationship between the Parties shall be in
writing in the language of the Contract, a
language mutually agreed by the Parties, or
accompanied by a certified translation, all of
such shall be valid, subject to their being sent
to the addresses referred to in the introduction
of the Contract (or to other addresses which
the Parties shall have communicated to each
other in written form), by courier, registered

20.5. Jazyk a oznamenia. Zmluva bola
pripravena v jazyku §tatu, ktorého pravnym
poriadkom sa riadia a v ktorom je
registrovany  subjekt  Michelin, ktory
Vseobecné obchodné podmienky vydava.
Vsetky oznamenia a ina komunikacia
vyzadované alebo povolené podl'a Zmluvy a
akéhokol'vek iného zmluvného vzt'ahu medzi
zmluvnymi stranami musia byt ucinené
pisomne a v jazyku Zmluvy, v jazyku
vzajomne dohodnutom medzi zmluvnymi
stranami, alebo s pripojenym overenym
prekladom. Také komunikécia bude platna za
predpokladu, ze bude zaslana na adresy
uvedené v uvode Zmluvy (alebo na iné
adresy, ktoré si zmluvné strany vzdjomne
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or express mail or mail under acknowledged
receipt. In the event of a conflict between any
notice in the language of the Contract and its
accompanied certified translation, the version
of the notice in the language of the Contract
shall prevail. Any Party may change its
address for such communications by giving
appropriate written notice to the other Party
conforming to this Section 20.5.

oznamia pisomne), a to kuriérom,
doporucenym alebo expresnym listom alebo
listom s dodajkou. V pripade rozporu medzi
akymkol'vek oznamenim v jazyku Zmluvy a
jeho pripojenym overenym prekladom ma
prednost’ verzia oznamenia v jazyku Zmluvy.
Ktorakol'vek strana moéZe zmenit' svoju
adresu na zasielanie takych oznameni
zaslanim prislusného pisomného oznamenia
druhej strane v sulade s tymto ¢lankom 20.5.

20.6. Right to Audit. Customer agrees to
provide to Michelin, upon request, financial
records, and other documentation reasonably
necessary for Michelin to verify that
Customer has performed its obligations
hereunder. Such records and documentation
will be kept by Customer for a minimum of
five (5) years after expiration or termination
of the Contract. Customer agrees that all such
records and documentation will be made
available to Michelin for audit upon seventy-
two (72) hours’ written notice from Michelin
or its third-party auditor. Any on-site audit
will be conducted during Customer’s normal
business hours. Michelin reserves the right to
immediately withdraw all benefits under the
Contract if Customer fails to provide
supporting documentation to Michelin’s
satisfaction.

20.6. Pravo na audit. Zakaznik sthlasi, Ze
na poziadanie poskytne spolo¢nosti Michelin
finanéné zaznamy a d’alSiu dokumentéciu,
ktora je pre spolo¢nost’ Michelin primerane
nutnd na overenie, ze zakaznik splnil svoje
povinnosti podla tychto VsSeobecnych
obchodnych podmienok. Tieto zdznamy
a dokumentaciu bude zakaznik uchovavat’
po dobu minimalne piatich (5) rokov po
uplynuti alebo vypovedi Zmluvy. Zakaznik
suhlasi s tym, ze vSetky také zaznamy a
dokumentacia buda spolo¢nosti Michelin
spristupnené na audit po sedemdesiatich

dvoch (72) hodindch od pisomného
oznamenia od spolo¢nosti Michelin alebo
tretej strany, ktorda je jej auditorom.
Akykol'vek audit na mieste bude

uskuto¢neny v priebehu bezného pracovného
Casu zakaznika. Michelin si vyhradzuje pravo
okamzite odobrat’ vsetky vyhody podla

Zmluvy, pokial zakaznik neposkytne
podpornu  dokumentaciu k spokojnosti
Michelinu.

20.7. Entire Agreement. The Contract and
anything incorporated by reference herein
constitute the entire agreement between the
Parties and shall supersede all previous
written documents or correspondence (if any)
on the subject matter hereof.

7

20.7. Uplna dohoda. Zmluva a cokol'vek,
na ¢o sa v nej odkazuje, tvoria aplni dohodu
medzi zmluvnymi stranami a nahradzuji
vSetky predchadzajiice pisomné dokumenty
alebo korespondenciu (pokial’ také existuju),
ktoré sa tykaju predmetu tychto podmienok.

20.8. Execution/Counterparts. To the
extent applicable, upon signature, the
Contract may be executed in any number of
counterparts, each of which shall be deemed
an original but all of which taken together
will constitute one and the same instrument.
The Contract have been executed by the
Parties’ duly authorized representatives and
electronic signature of the Contract made

20.8. Podpis/rovnopisy. V  povolenom
rozsahu moze byt po podpise Zmluva
vyhotovena v 'ubovol'nom pocte rovnopisov,
z ktorych kazdy bude povazovany za
original, ale vSetky dohromady budu tvorit
jednu atd istt dohodu. Zmluva bola
podpisand riadne opravnenymi zastupcami
stran a elektronicky podpis Zmluvy uéineny
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through the means of shall be as legally
binding as a physical signature.

prostrednictvom elektronického prenosu je
pravne zavéazny rovnako ako podpis fyzicky.

20.9. Relationship of the Parties. The
Contract apply to the sale of Michelin
Products to Customer by Michelin and is not
intended by either Party to constitute a
franchise relationship between the Parties.
Customer has not paid a franchise fee to
Michelin and is not operating pursuant to a
business system supplied by Michelin.
Further, the Contract shall not be construed
to create a joint venture, association,
partnership, employment, or other force of
business organization or agency relationship
between Customer and Michelin.

20.9. Vztah medzi zmluvnymi stranami.
Zmluva sa vztahuju na predaj produktov
Michelin,  ktor¢ = Michelin  predava
zakaznikovi, a nie su zamyslané ziadnou zo
strAn na vytvorenie franSizového vztahu
medzi zmluvnymi stranami. Zakaznik
nezaplatil spolocnosti Michelin franSizovy
poplatok a nepracuje podla obchodného
systtmu dodaného Michelinom. Dalej
Zmluvu nie je mozné vykladat’ tak, Zze
vytvara spolo¢ny podnik (joint venture),
zdruZenie, partnerstvo, zamestnanecky vztah
alebo int formu obchodnej organizacie alebo
vztahu medzi zdkaznikom a spolo¢nost’ou
Michelin.

20.10. Waiver. Either Party’s failure to
enforce or exercise any of its rights under any
provision of the Contract shall not be
construed as a waiver of such rights. No
custom, practice, or course of dealing
constitutes a waiver of any provision of the
Contract.

20.10.Vzdanie sa prava. Pokial
ktorakol'vek zo  stran nevymaha alebo
neuplatiuje akékol'vek zo svojich prav podla
ktoréhokol'vek ustanovenia Zmluvy, nebude
to vykladané ako vzdanie sa tychto prav.
Ziadny zvyk, prax alebo spdsob konania
nepredstavuju zrieknutie sa akéhokol'vek
ustanovenia Zmluvy.

20.11. Amendments. To the extent permitted
by applicable mandatory law, Michelin
reserves the right to modify the Contract at
any time. The amended General Terms and
Conditions are applicable from the moment
they have first been made available
regardless of the communication method.
The applicable updated General Terms and
Conditions are available on Michelin’s
website.

20.11.Zmeny. V rozsahu povolenom
platnymi zavdznymi pravnymi predpismi si
Michelin  vyhradzuje  pravo  Zmluvu
kedykol'vek zmenit. Zmenené VSeobecné
obchodné podmienky su platné od okamihu,
ked’ boli prvy raz spristupnené, bez ohl'adu na
sposob komunikacie. Platné aktualizované
Vseobecné obchodné podmienky su k
dispozicii na webovych strankach Michelinu.

20.12.Conflicts. If there is any conflict or
ambiguity between any of the provisions of
these General Terms and Conditions and
subsequent Regional Terms Schedules, such
conflict shall be resolved in accordance with
the following order of precedence: Regional
Terms Schedules and then these General
Terms and Conditions.

20.12.Rozpory. Pokial dojde
k akémukol'vek rozporu alebo
nejednoznacnosti medzi niektorym  z

ustanoveni tychto VSeobecnych obchodnych
podmienok a regionalnych  zmluvnych
podmienok, bude taky rozpor vyrieSeny v
sulade s nasledujucim poradim priorit:
regionadlne zmluvné podmienky a nasledne
tieto VSeobecné obchodné podmienky.
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20.13.If there is any conflict or ambiguity
between any of the provisions of these
General Terms and Conditions and
subsequent Regional Terms Schedules and
any Customer documentation (such as
Orders, general terms of purchase, etc.) these
General Terms and Conditions and

subsequent Regional Terms Schedules shall | VSeobecné  obchodné  podmienky a
prevail. regionalne zmluvné podmienky maji
prednost.

20.13.Pokial’ existuje akykol'vek rozpor
alebo nejednoznacnost’ medzi niektorym z
ustanoveni tychto VSeobecnych obchodnych

podmienok ¢i regiondlnych  zmluvnych
podmienok a akejkolvek zdkaznickej
dokumenticie  (ako st objedndvky,

vSeobecné podmienky nakupu atd’.), tieto

Page 40z 53



SCHEDULE
REGIONAL TERMS |

HUNGARY

MICHELIN

PRILOHA
REGIONALNE ZMLUVNE PODMIENKY
Michelin Hungaria Tyre Manufacture Ltd.

These Regional Terms shall apply to Michelin
Hungaria Tyre Manufacture Ltd. In the event of a
conflict between the General Terms and
Conditions (GTCs) and these Regional Terms,
these Regional Terms shall prevail. Reference to a
clause shall mean reference to a clause in the
General Terms and Conditions unless otherwise
specified.

Tieto Regionalne zmluvné podmienky sa vzt'ahujul
na spolocnost Michelin Hungaria Tyre
Manufacture Ltd. V pripade rozporu medzi
'VSeobecnymi obchodnymi podmienkami (VOP) a
tymito Regiondlnymi zmluvnymi podmienkami
maji  prednost tieto Regiondlne zmluvné
podmienky. Odkaz na ustanovenie znamena odkaz
na ustanovenie = VSeobecnych obchodnych
podmienok, pokial’ nie je uvedené inak.

1. PLACEMENT, ACCEPTANCE AND

1. ZADAVANI, PRIJIMANI A

DELIVERY OF ORDERS. DORUCOVANI OBJEDNAVEK
a) Section 2.1 (Placement of Orders) shall be [a) Clanok 2.1 (Zadavanie objednévok) sa meni
modified and shall read as follows: nasledovne:
2.1.  Customer may order Products usingone or 2.1.  Zakaznik si moéZe objednat’ Produkty

more of the following methods, as communicated
by Michelin from time to time: (i) online via
Michelin’s designated ordering platform; (ii)
email; (iii)  telephone; (iv)  Michelin’s
representatives; and/or (v) Michelin customer
service.

jednym alebo viacerymi z nasledujucich spdsobov,
[ktoré spolo¢nost’ Michelin priebezne oznamuje: (i)
online prostrednictvom uréenej objednavkovej
platformy spolo¢nosti Michelin; (ii) e-mailom;
(iii) telefonicky; (iv) prostrednictvom zastupcov|
spolo¢nosti Michelin a/alebo (v) prostrednictvom
zakaznickeho servisu spolo¢nosti Michelin.

b) Section 2.2 (Acceptance) shall be modified
and shall read as follows:

b) Clanok 2.2. (Prijimanie objednavok) sa men
nasledovne:

2.2.  All Orders are subject to acceptance by
Michelin in its sole discretion. When Michelin
confirms an order, this refers to the order being
received and no element contained therein
regarding price, terms and conditions, time of
delivery or quantities to be delivered is committed
on. To the extent permitted by applicable
mandatory law, Michelin may:

2.2.  Vsetky objednavky podlichaju schvaleniul
spolo¢nostou Michelin podl'a vlastného uvazenia.
Ak spolo¢nost’ Michelin potvrdi objednavku,
znamena to, Ze objednavka bola prijata, ale Ziadny|
prvok obsiahnuty v objednavke tykajici sa ceny,
podmienok, dodacej lehoty alebo mnozstva, ktoré
sa ma dodat’, nie je zavdzny. V rozsahu povolenom|
platnymi zavdznymi pravnymi predpismi moze
spolo¢nost” Michelin:

2.2.1. unilaterally modify or cancel any Orders
based on the availability and supply of the
Products, with informing the Customer
accordingly; and with no effect on the term of the
Contract; and/or

2.2.1. jednostranne upravit alebo  zrusit]
akukol'vek objednavku na zaklade dostupnosti a
ponuky produktov, pricom spolo¢nost’ Michelin
oznami zakaznikovi takuto Upravu, a takato upraval
nema vplyv na platnost’ Zmluvy; a/alebo

2.2.2. freely allocate available Products between
and among its Customers.

2.2.2. slobodne pridelovat’ dostupné produkty|
medzi svojich zakaznikov.

Page 41z53



¢) Section 2.4. shall be modified and shall read as
follows:

c) Clanok 2.4. sa meni nasledovne:

2.4.  Unless prohibited by mandatory local
laws, Customer may not modify an Order except if
agreed in advance with Michelin.

24. Ak to nie je zakazané zaviznymi
miestnymi pravnymi predpismi, nesmie zakaznik|
objedndvku upravovat’, pokial’ sa na tom vopred
nedohodne so spolo¢nost’ou Michelin.

d) Section 2.8 shall be modified and shallread as | d) Clanok 2.8. sa meni nasledovne:
follows:
2.8. To the extent permitted by applicable 2.8. 'V  rozsahu povolenom  platnymi

mandatory law, and unless otherwise agreed,
Michelin does not accept any return or exchange
of delivered Products except for defective
Products, as detailed further in Section 6
(Customer’s  Acceptance or Rejection of
Products). In the exceptional event that Michelin
agrees to the return of Products, Michelin reserves
the right to invoice a return fee to Customer

zaviznymi pravnymi predpismi aak nie je
dohodnuté¢ inak, Michelin neakceptuje ziadne
vratenie alebo vymenu dodanych produktov s
vynimkou chybnych produktov, ako je podrobne
uvedené d’alej v ¢l. 6 (Prijatie alebo odmietnutie
produktov zakaznikom). Vo vynimo¢nom pripade,
lked spolo¢nost Michelin sthlasi s vratenim|
IVyrobkov, si spolo¢nost Michelin vyhradzuje
pravo fakturovat Zakaznikovi poplatok za
vratenie.

e) Section 2.9. shall be added and shall read as
follows:

e) Vklada sa tento ¢lanok 2.9.:

2.9. In case of Customer’s participation to a
tender process, and without prejudice to
Michelin’s limitation of liability, the Customer
shall notify Michelin, before placing an Order,
about its envisaged participation in the tender,
providing relevant details about the requirements
of the respective tender as requested by Michelin
and in particular the exact type and quantity of

2.9. 'V pripade ucasti zakaznika na vyberovom|
lkonani a bez toho, aby bolo dotknuté obmedzenie
zodpovednosti spolo¢nosti Michelin, zakaznik
pred zadanim objednavky informuje spolo¢nost]
Michelin o svojej planovanej Gi¢asti na vyberovom|
lkonani, priCom poskytne prislusné tudaje o
poziadavkach prislusného vyberového konania,
lktoré pozaduje spolo¢nost Michelin, a najmi

tires, as well as the desired date. presny typ a mnozstvo pneumatik, ako aj
pozadovany datum.
2. TITLE AND RISK. 2. VLASTNICTVO A
NEBEZPECENSTVO SKODY
a) Section 3.2. shall be modified and shall read as [a) Clanok 3.2. sa meni nasledovne:
follows:
3.2. To the extent permitted by applicable 3.2. V  rozsahu povolenom  platnymi

mandatory law, and subject to Section 4
(Customer Rights, Obligations and Restrictions),
Michelin can reserve the right to keep the title to
the Products to be delivered, which in that case
shall pass to Customer only upon receipt of
payment in full of the entire price of such Products.

zavdznymi pravnymi predpismi a v sulade s ¢l. 4
(Prava, povinnosti a obmedzenia zakaznika)
spolo¢nost’ Michelin si moéze vyhradit, Zze
vlastnicke pravo k produktom, ktoré maju byt]
dodané, prechddza na zékaznika po zaplateni
kapnej ceny k tymto produktom v plnej vyske.

3. PARTIES’

OBLIGATIONS.

RIGHTS AND

3. PRAVA A
ZMLUVNYCH STRAN

POVINNOSTI
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a) Section 4.1. shall be modified and shall read [a) Clanok 4.1. sa meni nasledovne:
as follows:
4.1.  Subject to the provisions of the Contract, 4.1.  V stlade s ustanoveniami Zmluvy m4

Customer has the non-exclusive right to purchase
the Products from Michelin and, if Customer acts
as reseller on the market, to distribute the Products
for resale in its own name and on its own behalf.

Zakaznik nevyhradné pravo nakupovat’ Vyrobky
od spolo¢nosti Michelin a v pripade, ze Zakaznik
pOsobi na trhu ako predajca, distribuovat’ Vyrobky
na d’alsi predaj vo vlastnom mene a na vlastny
ucet.

b) Sub-section 4.2.7 shall be added to Section
4.2 and shall read as follows:

b) Do c¢lanku 4.2 sa vklada tento odsek 4.2.7.:

4.2.77. to the extent applicable and subject to
Michelin’s instructions in this regard, mediating
the transmission to the sub-dealers and/ or end-
users of commercial warranties and any other
benefits provided by Michelin.

4.2.7. v prislusnom rozsahu a podla pokynov|
spolo¢nosti  Michelin sprostredkovat’ prevod
obchodnych zaruk a inych vyhod poskytovanych|
spolocnostou  Michelin  predajcom  a/alebo
lkoncovym pouzivatel'om.

¢) Section 4.3. shall be modified and shall read |c)  Clanok 4.3. sa meni nasledovne:
as follows:
4.3.  Customer shall comply with all Michelin 4.3.  Zakaznik je povinny dodrziavat vsetky]

and Michelin Group policies and codes in force
and as amended and communicated in advance
from time to time. In particular the Customer
understands and agrees that Michelin's retreading
services shall be provided in accordance with the
provisions set forth in Michelin retreading policy,
made available on the relevant platforms/
websites.

platné zasady a kodexy spravania spoloCnosti
Michelin a skupiny Michelin, priCom o
prilezitostnych zmenach a dodatkoch je zakaznik
vopred informovany. Zakaznik berie na vedomie a
suhlasi najmi s tym, Ze protektorovacie sluzby
Michelin budi poskytované v stlade g
ustanoveniami uvedenymi v politike
protektorovania Michelin, ktora je k dispozicii na
prislusnych platformach/internetovych strankach.

4. CUSTOMER’S ACCEPTANCE OR
REJECTION OF PRODUCTS.

4. PRIJATIE ALEBO ODMIETNUTIE
PRODUKTOV ZAKAZNIKOM

a) Section 6.2. shall be modified and shall read
as follows:

a) Clanok 6.2. sa meni nasledovne:

6.2.  Any defects identified by Customer upon
delivery must be notified: (i) to the third-party
carrier at the time of delivery (written comment on
transport documentation); and (ii) immediately in
writing to Michelin, in compliance with
Michelin’s instructions.

6.2.  Akékolvek vady, ktoré zakaznik pri
dodani produktov zisti, musia byt oznamené: (i)
tretej strane — dopravcovi v okamihu dodania
(pisomny komentar v prepravnej dokumentacii); a
(i) neodkladne pisomnou formou spolocnosti
Michelin. sulade s pokynmi spolo¢nosti Michelin.

b) Section 6.3 shall be not applicable.

b) Clanok 6.3. sa zruduje.

5. PRICING. INVOICING AND TAXES.

5. CENY, FAKTURACIA A DANE

a) Section 7.1. (Pricing) shall be modified and
shall read as follows:

a) Clanok 7.1. (Ceny) sa meni nasledovne:
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7.1.  The price payable by Customer for the
Products shall be the price set out in the
Commercial Program at the date of issuing the
invoice, and under the terms of the Commercial
Program wvalid on this date. The Customer
acknowledges and agrees that the price invoiced
by Michelin may differ from the price indicated at
the moment of placing the Order.

7.1.  Cena, ktort ma zékaznik zaplatit za
produkty, je stanovena v obchodnom programe
plathom v deii vystavenia faktiry v stlade s
podmienkami obchodného programu platného v,
tento deii. Zakaznik berie na vedomie a stihlasi s
tym, ze cena fakturovana spolo¢nostou Michelin
sa moze liSit od ceny uvedenej v Case zadania
objednavky.

b) Section 7.2. shall be modified and shall read
as follows:

b) Clanok 7.2. sa meni nasledovne:

7.2.  Michelin may change the following at any
time, with prior notice communicated to Customer
with reasonable time in advance: (i) Michelin price
lists; and/or (ii) other pricing or sales materials
distributed by Michelin. Following such
communication, Customer may cancel or modify
an Order until it being shipped, otherwise the new
prices are deemed to have been accepted.

7.2.  Michelin méze kedykol'vek zmenit po
predchddzajicom  ozndmeni zdkaznikovi s
primeranym ¢asovym predstihom nasledujuce: (i)
cenniky Michelin; a/alebo (ii) iné cenové alebo
predajné materidly dodavané spolocnostoul
Michelin. Po tomto oznidmeni moéze zakaznik
zrusit alebo upravit objednavku az do jej
odoslania, inak sa nové ceny povazuju za
akceptované.

¢) Section 7.5. (Taxes) shall be modified and
shall read as follows:

c) Clanok 7.5. (Dane) sa meni nasledovne:

7.5.  All prices are exclusive of any applicable
taxes, duties, or fees. However, for avoidance of
doubts it should be noted that the prices of
Products specified in the price lists shall include
costs related to the recycling of tires.

7.5. Vsetky ceny su uvedené bez platnych|
dani, ciel a poplatkov. Aby sa vSak predislo
pochybnostiam, treba poznamenat, ze ceny
produktov uvedené v cennikoch zahtiiaji naklady
spojené s recyklaciou pneumatik.

6. PAYMENT.

6. PLATBA

a) Section 8.1. shall be modified and shall read as
follows:

a) Clanok 8.1. sa meni nasledovne:

8.1.  Customer shall pay for the Products in
accordance with the terms of payment specified in
Michelin's invoice to Customer, or in such other
manner as the Parties agreed upon.

8.1.  Zakaznik zaplati za produkty v sulade s
platobnymi podmienkami uvedenymi na faktire
spolo¢nosti  Michelin vystavenej zakaznikovi
alebo inym spdsobom, na ktorom sa strany|
dohodnu.

b) Section 8.5 shall be modified and shall read as
follows:

b) Clanok 8.5. sa meni nasledovne:

8.5. If Customer disputes any Michelin
invoice, it shall notify Michelin of any
disputes/claims within thirty (30) Calendar Days
of invoice date or credit document date and shall
pay Michelin the balance due on the portion of the
invoice that Customer does not dispute in
accordance with the terms of the invoice. Invoices

8.5.  Pokial zakaznik spochybni akukol'vek|
faktiru  spolo¢nosti  Michelin, upovedomi
spolo¢nost’ Michelin o vSetkych sporoch/narokoch|
do tridsiatich (30) Kalendarnych dni od datumu|
faktiry alebo datumu dobropisu a v stlade
s podmienkami  faktary zaplati spolocnosti
Michelin splatnu cast’ faktury, ktoru zakaznik

nespochybiiyje. Faktary, ktoré neboli
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not disputed within the abovementioned term shall
be deemed accepted.

spochybnené vo vysSie uvedenej lehote, sa

[povazuju za prijaté.

¢) Section 8.6 and Sub-section 8.6.3 shall be
modified and shall read as follows:

c) Clanok 8.6 a odsek 8.6.3 sa meni nasledovne:

8.6.  Notwithstanding anything contained to the
contrary herein, and unless otherwise prohibited
by applicable mandatory law, Michelin shall have
the right at any time to:

8.6. Bez ohl'adu na cokol'vek, co je v Zmluve
uvedené v opaku, a pokial’ to nezakazuju platné
zavazné pravne predpisy, bude mat Michelin|
pravo kedykol'vek:

8.6.3. require a direct debit mandate, advance
payment, repayment plan, cash on delivery or cash
payment for deliveries, or other security for
shipments.

8.6.3. pozadovat povolenie k inkasu, platbu
vopred, plan splacania, platbu na dobierku, platbul
v hotovosti za dodanie produktov alebo iné
zaistenie dodavok.

d) Section 8.9. shall be modified and shall read as
follows:

d) Clanok 8.9. sa meni nasledovne:

8.9. In addition to any right of setoff or
recoupment permitted by law, and unless
otherwise prohibited by applicable mandatory law,
Michelin shall have the contractual right to apply:

8.9.  Okrem akéhokol'vek prava na zapocitanie
¢i nahradu povolené¢ho pravnymi predpismi, a
pokial to nezakazuju platné zavdzné pravne
predpisy ma Michelin zmluvné pravo zapocitat’:

e) Section 8.11. shall be modified and shall read
as follows:

e) Clanok 8.11. sa meni nasledovne:

8.11. To the extent permitted by applicable
mandatory law, all amounts owed to Michelin by
Customer under the Contract and, to the extent
permitted by applicable mandatory law, any other
contractual relationship shall become immediately
due and payable on termination of the Contract for
any reason.

8.11. V rozsahu povolenom platnymi zavaznymi
pravnymi predpismi sa vSetky sumy, ktor¢
zakaznik dlzi spolo¢nosti Michelin podl'a Zmluvy|
alebo, v rozsahu povolenom platnymi zdvéznymi
pravnymi  predpismi, akéhokol'vek  iného
zmluvného vzt'ahu, stani okamzite splatnymi po
ukoncenie Zmluvy, nech uz knemu dojde z
akéhokol'vek dovodu.

7. LATE OR NON-PAYMENT.

7. OMESKANIE S PLATBOU ALEBO
NEZAPLATENIE

a) Sub-section 9.1.1. shall be modified and shall
read as follows:

a) Odsek 9.1.1. sa meni a nasledovne:

9.1.1. Michelin shall be entitled to statutory late
payment interest;

9.1.1. Spolocnost’ Michelin ma narok na zakonny|
urok z omeskania.

b) Sub-section 9.1.4. shall be modified and shall
read as follows:

b) Odsek 9.1.4. sa meni nasledovne:

9.14. to the extent permitted by applicable
mandatory law, Customer’s authorization to resell
the Products for which it has not paid in full the
purchase price will be automatically terminated;

9.14. V  rozsahu povolenom  platnymi
zavdznymi pravnymi predpismi bude automaticky
ukoncené opravnenie zakaznika d’alej predavat]
produkty, za ktoré nezaplatil celt kipnu cenu.
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¢) Sub-section 9.1.6. shall be modified and shall
read as follows:

c) Odsek 9.1.6. sa meni nasledovne:

9.1.6. to the extent permitted by applicable
mandatory law, all amounts owed to Michelin by
Customer under the Contract or any other
contractual relationship between the Parties shall
become immediately due.

9.1.6. V  rozsahu povolenom  platnymi
zavdznymi pravnymi predpismi sa vSetky sumy,
lktoré zakaznik dlzi spolo¢nosti Michelin na
zaklade Zmluvy alebo akéhokol'vek iného
zmluvného vztahu medzi zmluvnymi stranami,
stani okamzite splatnymi.

8. CHANGE OF FINANCIAL STATUS.

8. ZMENA FINANCNEHO STATUSU.

a) Section 9.3. shall be modified and shall read as
follows:

a) Clanok 9.3. sa meni nasledovne

9.3. To the extent permitted by applicable
mandatory law, Michelin may suspend delivery of
any current Orders, and not resume deliveries if an
event such as following occurs:

9.3. V  rozsahu povolenom  platnymi
zaviznymi pravnymi predpismi moze Michelin
pozastavit dodavky akychkol'vek aktualnych
objednavok a neobnovit’ dodavky, pokial’ nastan|
nasledujice alebo podobné udalosti:

b) Section 9.4. shall be modified and shall read as
follows:

b) Clanok 9.4. sa meni nasledovne

9.4.  Except for the Products paid in full and to
the extent permitted by applicable mandatory law,
Customer’s entitlement to resell the Products,
subject in all cases to the terms of Section 3 (Title
and Risk) will expire immediately upon such
suspension. In such cases, Customer must allow
Michelin’s agent(s) to take any measures on
Customer’s premises Michelin deems appropriate
and necessary to preserve and enforce the rights
Michelin holds in connection with the lien.

9.4. S vynimkou produktov zaplatenych V|
plnej vyske a v rozsahu povolenom platnymi
zaviznymi pravnymi predpismi, v pripade takého
pozastavenia dodavok okamzite zanika opravnenie
zakaznika na d’alsi predaj produktov, vo vsetkych
pripadoch s vyhradou podmienok c¢lanku 3.
(Vlastnictvo a nebezpecenstvo $kody). V takych
pripadoch musi zakaznik umoznit]
zastupcovi/zastupcom spolo¢nosti Michelin prijat]
v priestoroch zdkaznika akékol'vek opatrenia,
lktoré Michelin povazuje za vhodné a nutné pre
zachovanie a vymahanie prav, ktoré nalezia
Michelinu v stuvislosti so zaloznym pravom.

9. TERMINATION.

9. UKONCENIE PLATNOSTI

a) Section 12.1. (Termination for convenience)
shall be modified and shall read as follows:

a) Clanok 12.1. (Vypoved bez uvedenia dovodu)
sa meni a nasledovne

12.1. Without affecting any other right or
remedy available to it, and to the extent permitted
by applicable mandatory law, Michelin may
terminate the Contract without cause, at any time
without charge:

12.1. Bez toho, aby tym boli dotknuté
akékol'vek iné prava alebo opravné prostriedky,
lktoré ma Michelin k dispozicii, a v rozsahul
povolenom platnymi zavdznymi pravnymi
predpismi, moze Michelin kedykol'vek vypovedat]
Zmluvu bez uvedenia dévodu a bez poplatku:

b) Section 12.2. (Termination for material
breach) shall be modified and shall read as
follows:

b) Clanok 12.2. (Vypoved z dévodu zavazného
porusenia) sa meni nasledovne:
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12.2. Without affecting any other right or
remedy available to Michelin, if Customer
materially breaches its obligations under the
Contract, Michelin may terminate the Contract
and, unless otherwise prohibited by applicable
mandatory law, any other contractual relationship
with immediate effect by giving written notice to
Customer.

12.2. Bez toho, aby tym boli dotknuté akékol'vek
iné prava alebo opravné prostriedky, ktoré m4
Michelin k dispozicii, pokial’ zakaznik zavaznym
spdsobom porusi svoje povinnosti vyplyvajuce zo|
Zmluvy, mdze spolo¢nost’ Michelin s okamzitou
platnostou vypovedat’ Zmluvu a, pokial’ to platné
vSeobecne zavdzné pravne predpisy nezakazuju,
akykol'vek iny zmluvny vztah zaslanim pisomne;j
vypovede zakaznikovi.

c) Section 12.8. shall be modified and shall read
as follows:

c) Clanok 12.8. sa meni nasledovne:

12.8. To the extent permitted by applicable
mandatory law, all sums owing by Customer to
Michelin or vice versa shall become immediately
due and payable. To ensure prompt payment, each
Party agrees to cooperate and work with the other
in determining and processing all such amounts
due. To the extent permitted by applicable
mandatory law Michelin shall have the right to
apply any amounts owed by Michelin or any
Affiliate (including but not limited to credits,
bonuses or rebates earned or payable under the
Contract) to Customer (or any person or entity
affiliated with Customer) in reduction of any
amounts due to Michelin.

12.8. V rozsahu povolenom platnymi zavdznymi
pravnymi predpismi sa vSetky sumy, ktoré
zakaznik dlzi spoloc¢nosti Michelin alebo naopak,
stani okamzite splatnymi. Na zaistenie rychlej
platby sa kazdd zmluvnd strana zavizuje
spolupracovat’ a pracovat’ s druhou zmluvnouy
stranou pri stanovovani a spracovavani vsetkych|
tychto splatnych sim. V rozsahu povolenom
platnymi zaviznymi pravnymi predpismi m4
Michelin pravo zapocitat akékol'vek sumy]
(vratane o. 1. uverov, bonusov alebo zliav
ziskanych alebo splatnych podla Zmluvy), ktoré
dlzi Michelin alebo ktorakol'vek pridruzend
spolocnost  Michelinu  zakaznikovi  (alebo
akejkol'vek osobe alebo subjektu pridruzenému Kk
zakaznikovi) k znizeniu sum splatnych spolocnosti
Michelin.

10. PRODUCT AND

RECALL.

WARRANTY

10. ZARUKA _NA _ PRODUKT
STIAHNUTIE PRODUKTU

A

a) Section 14.1. shall be modified and shall read
as follows:

Clanok 14.1. sa meni nasledovne:

a)

14.1. General. Michelin exclude any liability
under statutory warranty to the extent permitted by
applicable mandatory law. Michelin will comply
with mandatory local laws and the limited
warranty statements provided with the Products or
otherwise made available to Customer.

14.1._VSeobecné. Spolocnost’ Michelin vylucuje

akukol'vek  zodpovednost  vyplyvajicu  zo
zakonnej zaruky v rozsahu povolenom platnymi
vSeobecne zaviznymi pravnymi predpismi.

Michelin sa bude riadit' zavdznymi miestnymi
pravnymi predpismi a pravidlami obmedzenej
zaruky poskytnutymi spolu s produktmi alebo inak
spristupnenymi zakaznikovi.

b) Sub-section 14.1.1 shall be added to Section
14.1. and shall read as follows:

b) Do ¢lanku 14.1 sa doplna odsek 14.1.1,
lktory znie takto:

14.1.1 The parties exclude the application of the
statutory provisions on warranty and on claims
arising from defects in the goods, in particular the
provisions of Sections 429 to 441 of the act No.

14.1.1. Zmluvné¢ strany vyluCuji  pouzitie
zakonnych ustanoveni o zaruke a o narokoch z vad
tovaru, najméd ustanoveni §§ 429 az 441 zakona ¢.
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513/1991
amended.

Coll.,, the Commercial Code, as

513/1991 Zb., Obchodny zékonnik, v zneni
neskorsich predpisov

c) Section 14.5 (Product recall) shall be
modified and shall read as follows

c) Clanok 14.5. (Stiahnutie produktu) sa
meni nasledovne:

14.5. Customer and Michelin agree to comply
and follow relevant mandatory laws applicable
with regard to procedures and requirements of a
Product recall. Customer agrees to support and
cooperate in the prompt execution of activities and
procedures of any voluntary or involuntary recall
or withdrawal that Michelin may decide to initiate.

14.5. Zakaznik a Michelin suhlasia s tym, Ze
budt dodrziavat’ platné zavidzné pravne predpisy
platné so zretelom na postupy a poziadavky
stiahnutia produktu a budi konat’ v sulade s nimi.
Zakaznik sa zavizuje podporovat’ a spolupracovat]
pri rychlom vykonavani opatreni a postupov
akéhokol'vek dobrovol'ného alebo
nedobrovolného stiahnutia z trhu, ktoré sa|
spolo¢nost” Michelin méze rozhodnut’ iniciovat’.

11. LIMITATION OF LIABILITY

11. OBMEZENIE ZODPOVEDNOSTI

a) Section 15.3. (LIMITATION OF LIABILITY)
shall be modified and shall read as follows:

a) Clanok 15.3. (OBMEZENIE
ZODPOVEDNOSTI) sa meni nasledovne:

15.3. Subject to section 15.4 (disclaimer) below,
and unless otherwise prohibited by applicable
mandatory law, Michelin’s total liability to
customer for all direct damages incurred by
customer under the Contract shall not exceed the
actual damages suffered by customer which in any
event is limited to the total amount invoiced by
Michelin to customer for the twelve (12) months
preceding the date of the loss or damage. In no
event shall either party be liable to the other for
damages that are not direct and necessary
consequence of the culpable infringement of the
contractual obligations hereby established, such as
but not limited to consequential, indirect,
incidental, special, exemplary, treble, punitive,
multiple or enhanced damages, or for lost profits,
lost revenues, or diminution in value, arising out
of or relating to these The Contract or either
party’s performance hereunder.

15.3. S vyhradou ustanovenia 15.4 nizsie
(vyltcenie zodpovednosti) a pokial’ to nezakazuju|
platné vSeobecne zavdzné pravne predpisy,
celkova zodpovednost’ spolo¢nosti Michelin voci
zékaznikovi za vSetky priame Skody, ktoré
zakaznikovi vznikli v suvislosti so Zmluvou,
nepresiahne skuto¢nu Skodu, ktora zakaznikovi
vznikla, pricom tato zodpovednost’ je v kazdom
pripade obmedzena na hodnotu celkovej sumy|
fakturovanej spolocnostou Michelin zakaznikovi
za dvanast’ (12) mesiacov predchadzajtcich dnu
straty alebo vzniku $kody. Ziadna zo zmluvnych|
stran v Zziadnom pripade nezodpoveda druhej
zmluvnej strane za Skody, ktoré nie su priamym a
nevyhnutnym dosledkom zavineného porusenia
zmluvnych povinnosti uvedenych vo Zmluve,
najma za nasledné, nepriame, ndhodné a osobitné
Skody, exemplarne Skody, trojnasobné Skody,
sank¢né, viacnasobné alebo zvysené skody alebo
za usly zisk, usly prijem alebo zniZenie hodnoty|
vyplyvajice zo Zmluvy alebo shvisiace so
Zmluvou alebo s jej plnenim zmluvnou stranou.

12. DATA PROTECTION.

12. OCHRANA UDAJOV

a) Further information on processing activities
and the rights of data subjects related thereto is
available on the following website:

a) Viac informacii o spracovatel’skych ¢innostiach
a suvisiacich pravach dotknutych osob je k
dispozicii na tychto webovych strankach:

https://www.michelin.hu/auto/adatkezeles

https://www.michelin.hu/auto/adatkezeles
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b) Sub-section 17.2.2 shall be modified and shall
read as follows:

b) Odsek 17.2.2. sa meni nasledovne:

17.2.2. Customer acknowledges that, Michelin, as
data controller, or the like, of the personal data
received from Customer, processes personal data
for the purpose of managing operations relating to
the contractual relationship with its Customers,
and also for the purpose of managing claims
submitted by end-users (such as first and last
name, e-mail, address, telephone number), in
compliance with the Data Protection Legislation.
The processing is based on:

- the performance of the Contract to which the
Customer is a party,

- in other cases: Michelin’s legitimate interest
related to the performance of the Contract.

Accordingly, unless otherwise provided by
applicable Data Protection Legislation, Customer
undertakes to inform data subjects (for example,
its employees or end-users) of such personal data
processing and any personal data processed under
the Contract concerned is kept for the duration of
the contractual relationship plus the legal
limitation periods.

17.2.2. Zakaznik berie na vedomie, Ze spolocnost]
Michelin ako prevadzkovatel' osobnych udajov,
ktoré dostala od zdkaznika, spractiva osobné udaje
na ucely riadenia operdcii suvisiacich so
zmluvnym vztahom so svojimi zakaznikmi a tieZ
na ucely riadenia narokov predloZenych
koncovymi pouzivatelmi (ako je meno a
priezvisko, e-mail, adresa, telefonne cCislo) V|
sulade s legislativou na ochranu osobnych udajov.
Spracovanie je zaloZené na:

- plneni Zmluvy, ktorej zmluvnou stranou je
Zakaznik,

- v ostatnych pripadoch: na zaklade opravneného
zaujmu spolo¢nosti Michelin suvisiaci s plnenim
Zmluvy.

V sulade s tym, pokial platna legislativa na
ochranu osobnych tdajov nestanovi inak, sa
zakaznik zavizuje informovat’ dotknuté osoby|
(napriklad svojich zamestnancov alebo koncovych|
pouzivatelov) o takom spracovani osobnych
udajov a vSetky osobné udaje spracovavané podl'a
Zmluvy st wuchovavané po dobu trvania
zmluvného vztahu a zdkonnej premlcacej lehoty.

c) Sub-section 17.2.5. shall be modified and shall )  Odsek 17.2.5. sa meni nasledovne
read as follows:
17.2.5. To the extent dictated by applicable 17.2.5. V  rozsahu stanovenom  platnymi

mandatory law, data subjects shall benefit, under
the conditions stipulated by law, from a right of
access, rectification, portability, restriction of
processing, opposition for legitimate reasons, and
deletion. Data subjects seeking to exercise their

rights shall contact Michelin by e-mail at
kontakt iodo@michelin.com or
dataprivacy EUC@michelin.com. If the data

subject’s requests are unsatisfied, they may file a
complaint with the relevant data protection
authority.

zavdznymi pravnymi predpismi maju dotknuté
osoby za podmienok stanovenych zakonom pravo
na pristup, opravu, prenositelnost’, obmedzenie
spracovania, namietku z opravnenych dévodov a
vymazanie osobnych udajov. Dotknuté osoby,
lktoré chct uplatnit’ svoje prava, sa obratia na
spolo¢nost  Michelin  e-mailom na adrese
lkontakt iodo@michelin.com alebo
dataprivacy EUC@michelin.com. Pokial' nie je
ziadosti dotknuté osoby vyhovené, moze podat]
staznost na prisluSnom trade pre ochrany
osobnych udajov.

13. GOVERNING LAW. JURISDICTION,
AND DISPUTE RESOLUTION.

13. ROZHODNE PRAVO,
PRISLUSNOST SUDU A RIESENIE
SPOROV
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a) Section 19.1. (Governing law, jurisdiction, a) Clanok 19.1. (rozhodné pravo, prislusnost
and dispute resolution) shall be modified and [sidu a rieSenie sporov) sa meni nasledovne:
shall read as follows:

19.1. The Contract will be governed by the laws [19.1. Zmluva sa riadia slovenskym pravom.

of the Slovak Republic.

b) Section 19.4 (Governing law, jurisdiction, p) Clanok 19.4. (rozhodné pravo, prislusnost

and dispute resolution) shall be modified and shall
read as follows:

sudu a rieSenie sporov) sa meni nasledovne:

19.4. Notwithstanding Section 19.3 above, in
the event a dispute cannot be resolved through
negotiation, courts of Slovakia will have
jurisdiction to settle all disputes arising from or in
connection with the Contract.

19.4. Bez ohl'adu na bod 19.3 vyssie, v pripade, Ze
sa spor nepodari vyrieSit’ rokovanim, st na rieSenie
vSetkych sporov vyplyvajtcich zo Zmluvy alebo v,
suvislosti s fiou prislusné sidy Slovenskej
republiky.

14. MISCELLANEOUS TERMS.

14. RUZNE

a) Section 20.5. (Language and Notices) shall be
modified and shall read as follows:

a) Clanok 20.5. (jazyk a oznamenia) sa meni
nasledovne:

20.5. The Contract have been prepared
bilingual, in English and in the Slovak language.
In case of discrepancies, the secondly referred
version shall prevail. All notices and other
communications required or permitted under the
Contract and any other contractual relationship
between the Parties shall be in any of the
languages of the Contract.

20.5. Zmluva bola vypracovana dvojjazycne, V|
anglickom a slovenskom jazyku. V pripade
rozdielov je rozhodujuca slovenska verzia. VSetky
ozndmenia a ind komunikécia vyzadovand alebo
povolend podla Zmluvy a inych zmluvnych
vztahov ~medzi zmluvnymi stranami sa
uskutociiuje v ktoromkol'vek z jazykov Zmluvy.

b) Section 20.6 (Right to Audit) shall be
modified and shall read as follows:

b) Clanok 20.6. (pravo na audit) sa meni
nasledovne:

20.6. To the extent permitted by applicable
mandatory law, Customer agrees to provide to
Michelin, upon request, financial records, and
other documentation reasonably necessary for
Michelin to verify that Customer has performed its
obligations hereunder. Such records and
documentation will be kept by Customer for a
minimum of five (5) years after expiration or
termination of the Contract. Customer agrees that
all such records and documentation will be made
available to Michelin for audit upon seventy-two
(72) hours’ written notice from Michelin or its
third-party auditor. Any on-site audit will be
conducted during Customer’s normal business
hours. Michelin reserves the right to immediately
withdraw all benefits under the Contract if
Customer  fails to provide  supporting
documentation to Michelin’s satisfaction.

20.6. V  rozsahu povolenom  platnymi
zaviznymi pravnymi predpismi Zakaznik stihlasi,
7ze na poziadanie poskytne spolo¢nosti Michelin|
finan¢né zaznamy a d’alSiu dokumentaciu, ktora je
pre spolocnost Michelin primerane nutnd na
overenie, ze zakaznik splnil svoje povinnosti
podla  tychto  VSeobecnych  obchodnych
podmienok. Tieto zaznamy a dokumentaciu bude
zakaznik uchovavat’ po dobu minimalne piatich|
(5) rokov po uplynuti alebo vypovedi Zmluvy.
Zakaznik suhlasi s tym, ze vSetky také zaznamy a
dokumentdcia budid  spolo¢nosti  Michelin|
spristupnené na audit po sedemdesiatich dvoch
(72) hodinach od pisomného oznamenia od
spolo¢nosti Michelin alebo tretej strany, ktora je
jej auditorom. Akykol'vek audit na mieste bude
uskutocneny v priebehu bezného pracovného casul
zakaznika. Michelin si vyhradzuje prdvo okamzite

odobrat’” vSetky vyhody podla Zmluvy, pokial]
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zakaznik neposkytne podporni dokumentaciu k|
spokojnosti Michelin.

¢) Section 20.8 (Execution/Counterparts) shall
be modified and shall read as follows:

c) Clanok 20.8. (podpisy/rovnopisy) sa meni
nasledovne:

20.8. To the extent applicable, upon signature,
these General Terms and Conditions may be
executed in any number of counterparts, each of
which shall be deemed an original but all of which
taken together will constitute one and the same
instrument. These General Terms and Conditions
have been executed by the Customer’s duly
authorized representatives and if applicable,
electronic signature of these General Terms and
Conditions made through the means of Electronic
Transmission shall be as legally binding as a
physical signature.

20.8. 'V prislusnom rozsahu moézu byt tieto
'VSeobecné podmienky pri podpise vyhotovené v
l'ubovolnom pocte rovnopisov, z ktorych kazdy sal
povazuje za original, ale vSetky spolu tvoria jeden|
a ten isty dokument. Tieto VSeobecné podmienky|
boli podpisané riadne opravnenym zastupcami
Zakaznika a, ak je to relevantné, elektronicky,
podpis tychto VSeobecnych podmienok vykonany
prostrednictvom  prostriedkov  elektronického
prenosu rovnako pravne zavizny ako fyzicky,
podpis.

d) Section 20.11 (Amendments) shall be

modified and shall read as follows:

d) Clanok 20.11. (zmeny) sa meni nasledovne:

20.11. To the extent permitted by applicable
mandatory law, Michelin reserves the right to
modify these General Terms and Conditions at any
time. The amended General Terms and Conditions
shall be communicated by Michelin to Customer
in particular in accordance with the means of
communications agreed herein under Section 2.1.
i) and 2.1. ii) or through the online ordering
platform, if applicable. Following such
communication, should the Customer not agree
with the modifications introduced by Michelin, it
shall not place any new Orders and may
unilaterally terminate these General Terms and
Conditions, upon thirty (30) calendar days’ prior
written notice of such termination to Michelin.
Should Customer place an Order following such
communication, the amended General Terms and
Conditions are deemed to have been accepted.

20.11. V rozsahu povolenom prislusnymi
zaviznymi pravnymi predpismi si spolo¢nost]
Michelin vyhradzuje pravo kedykol'vek zmenit a
doplnit’ tieto VSeobecné obchodné podmienky

Zmenenu verziu VSeobecnych obchodnych
podmienok zasle spolo¢nost’ Michelin
Zakaznikovi, najmd v sulade so sposobmi

lkomunikacie dohodnutymi v ¢lankoch 2.1.1) a 2.1.
ii) vysSie, alebo pripadne prostrednictvom online
objednavkovej platformy. Ak Zakaznik po
obdrzani novej verzie nesthlasi so zmenami
vykonanymi spolo¢nostou Michelin, nebude
zadavat ziadne nové objednavky a moze
jednostranne  vypovedat’  tieto  VSeobecné
obchodné podmienky pisomnym oznamenim|
spolocnosti Michelin s vypovednou lehotoul
tridsat’ (30) dni. Ak Zakaznik zad4 objednavku po
obdrzani novej verzie, zmena Vseobecnych
obchodnych podmienok sa povazuje za prijati.

e) After Section 20.13 new provisions 20.14. to
20.16.2. shall apply as follows:

e) Za ¢lanok 20.13 sa vkladaji nové ustanovenia
20.14 az 20.16.2 takto:

20.14. Customer represents that the means of
communication mentioned in Sections 2.1. and
20.5. are accessible to persons authorized to
represent the Customer and to act on its behalf,
such as but not limited to placing orders and
concluding agreements, including accepting the
General Terms and Conditions, as modified from
time to time.

20.14. Zakaznik wvyhlasuje, ze komunikacné
prostriedky uvedené v c¢lankoch 2.1 a 20.5 sy
pristupné osobam opravnenym zastupovat a konat]
v mene zakaznika, napriklad okrem iného pri
zaddvani objednavok a uzatvarani zmluv vratane
prijatia VSeobecnych obchodnych podmienok v
platnom zneni.
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20.15. Hardship clause. Customer understands
and accepts the possibility that, further to the
occurrence of exceptional changes in the
circumstances in which the Contract was
concluded, beyond the will of Customer, the
performance of the obligations would become
more onerous further to a decrease in the value of
the equivalent performance. = Customer agrees
to undertake the risk related to the occurrence of
such circumstances, being bound to comply with
its obligations under the Contract, irrespective of
such exceptional changes in the circumstances in
which the Contract was concluded. .

20.15. Zmena okolnosti. Zakaznik berie na
vedomie a akceptuje moznost, ze v dosledku
mimoriadnych zmien okolnosti, za ktorych bola
Zmluva uzatvorena a ktoré s mimo kontroly
Zakaznika, sa plnenie zdvizkov stane taz$im V|
dosledku  znizenia hodnoty ekvivalentného
plnenia.Zakaznik sa zavdzuje prevziat riziko
zmeny okolnosti a plnit’ svoje zavizky podla
Zmluvy bez ohl'adu na takéto vynimocné zmeny
okolnosti, za ktorych bola Zmluva uzavreta.

20.16. Final Provisions

20.16. Zavereéné ustanovenia

20.16.1. Customer freely consents to
contract, with the intention to be bound under this
entire Contract and executes the Contract with the
fully free intention to acquire all rights and
obligations herein provided, which it deems to be
fair.

20.16.1. Zakaznik slobodne suhlasi so
zmluvou s umyslom byt viazany celym znenim|
Zmluvy, ktorych znenie povazuje za spravodlivé,
a uzatvara Zmluvu s uplne slobodnym tmyslom|
nadobudnut’ vSetky prava a povinnosti v nej
uvedené.

20.16.2. Customer represents that it
understands and expressly accepts the content
hereof, including, but not limited to the clauses on:

(1) the limitation of liability (sec. 15.3.);

(i1) the right to unilaterally terminate the
Contract;

(iii)the suspension of the performance of
obligations;

(iv) the forfeiture of rights or of the benefit of
the term;

(v) the limitation of the right to invoke the
hardship clause (Sec. 20.15.);

(vi) the possibility of Michelin to transfer by
assignment to an Affiliate the Contract or
related rights, without the Customer’s
consent;

(vii) the applicable law and
competence jurisdiction of the courts;

(viii) right to audit (Sec. 20.6.);

(ix) if applicable, reservation of title until full
payment of the purchase price (Sec. 3.2.),

(x) Customer’s declaration on waiver of the
statutory  rights  from  defective
performance (Sec. 14.1.1.).

the

20.16.2. Zakaznik vyhlasuje, Ze rozumie
obsahu tejto zmluvy a vyslovne s nim sthlasi,
okrem iného vratane ustanoveni o:

(1) obmedzenie zodpovednosti (bod 15.3.);

(i)  prave jednostranne ukoncit’ Zmluvu;

(iii) pozastaveni plnenia zavéizkov;

(iv)  strate prav alebo vyhod vyplyvajtcich 7
lehoty;

(v)  prevzatie rizika zmeny okolnosti (bod
20.15.);

(vi) moznost spolocnosti Michelin previest]
postipenim na pridruzeni spolocnost]
Zmluvu alebo suvisiace prava bez suhlasu
zéakaznika;

(vii) rozhodné pravo a prislusnost’ stidov,

(viii) prava na audit (bod 20.6.)

(ix) moznej vyhrade vlastnickeho prava az do
uplného zaplatenia kupnej ceny (ods.
3.2),

(x)  vylacenie  uplatiovania  zakonnych

ustanoveni o zaruke a narokoch z vad|
tovaru. (odst. 14.1.1.).
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