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Appendix

General Terms of Business

These General Terms of Business apply to the delivery of services by
AVENIAS to a client pursuant to the Contract for the Provision of Economic
Consulting and Tax Advisory Services (“the Contract”). These General
Terms of Business apply to the services provided by AVENIAS to the Client
even if the Contract is not concluded in writing.

Definitions

The meanings of the following words and phrases, which are widely used in
these General Terms of Business, shall be as set out below:

Services — the services to be delivered by AVENIAS under the Contract.

AVENIAS — the AVENIAS contracting party as identified by the letterhead
of the Contract.

the Client — the addressee (or addressees) of the Contract and all affiliated
companies.

AVENIAS Persons — the AVENIAS contracting party, each and all of its
partners, directors, employees and agents, as the case may be, together with
any other body or entity controlled by or owned by AVENIAS or associated
with AVENIAS and each and all of its partners, directors, employees and
agents and “AVENIAS Person” shall mean any one of them.

AVENIAS group — AVENIAS Persons.

Other Beneficiaries —all affiliated companies, personnel or representatives
if such a person or organisation is a recipient or beneficiary of the Services
or any other product thereof and any and each person or organisation which
AVENIAS and the Client agree may be so treated.

These definitions shall apply wherever these words and phrases are used in
the Contract.

Services and responsibilities of AVENIAS

1. The Contract shall set out the Services to be delivered by AVENIAS
and associated matters. These General Terms of Business shall be
subject to variation if required in the Contract.

2. The Services shall be delivered with reasonable skill and care.

3. Where individuals to be involved in delivering the Services are named
in the Contract, AVENIAS shall use reasonable endeavours to ensure
that they are so involved. AVENIAS may substitute those identified
for others of equal or similar skills but AVENIAS shall consult the
Client before doing so.

4. AVENIAS may acquire sensitive information concerning the Client’s
business or affairs in the course of delivering the Services
(“Confidential Information”). In relation to Confidential Information
AVENIAS shall comply with the confidentiality restrictions imposed
by any authority in the Slovak Republic with whose requirements
AVENIAS are bound to comply, as well as any obligations imposed
on AVENIAS by Slovak law. AVENIAS shall be entitled to comply
with any requirement of Slovak law, any regulatory body or any other
authority in the Slovak Republic with whose requirements AVENIAS
are bound to comply to disclose Confidential Information. This clause
shall not apply where Confidential Information properly enters the
public domain or where AVENIAS wish to disclose it to their
professional indemnity insurers or advisers. This clause shall also not
apply in relation of disclosure of information between AVENIAS
Persons employed by or acting on behalf of different legal entities in
Slovakia.

Page 1

AVENIAS may disclose Confidential Information as necessary to
authorised public authorities.

Client agrees to disclosure of Confidential Information for following
purposes:

4.1 AVENIAS may share Confidential Information with other
member firms of AVENIAS group.

4.2 For the purposes of delivering services to Client or other
clients, AVENIAS and other member firms of AVENIAS group shall
be entitled to use, develop and share with each other knowledge,
experience and skills of general application gained through
performing the services.

4.3 AVENIAS may share Confidential Information with
AVENIAS group and its member firms in order to improve
AVENIAS's understanding of clients and their business processes and
metrics, and to develop AVENIAS's intellectual capital. To the extent
that intellectual capital derived from client data is disclosed to third
parties (for example, in "white pages" or reports regarding industry-
wide developments), such information is rendered anonymous and not
subject to association with any identifiable client.

For the purposes of marketing or publicising or selling our services
AVENIAS may wish to disclose that AVENIAS have performed work
(including the Services) for the Client, in which event we may identify
the Client by name and AVENIAS may indicate only the general
nature or category of such work (or of the Services) and any details
which have properly entered the public domain.

AVENIAS may supply written advice or confirm oral advice in writing
or deliver a final written report or make an oral presentation on
completion of the Services. Prior to completion of the Services
AVENIAS may supply oral, draft or interim advice or reports or
presentations but in such circumstances AVENIAS’s written advice or
final written report shall take precedence. No reliance shall be placed
by the Client on any draft or interim advice or report or any draft or
interim presentation. Where the Client wishes to rely on oral advice or
on an oral presentation made on completion of the Services, the Client
shall inform AVENIAS and AVENIAS shall supply documentary
confirmation of the advice concerned.

AVENIAS shall not be under obligation to update any advice, report
or any product of the Services, oral or written, for events occurring
after the advice, report or product concerned has been issued in final
form.

Any product of the Services released to the Client in any form or
medium shall be supplied by AVENIAS on the basis that it is for the
Client’s benefit and information only and that, save as may be required
by law or by a competent regulatory authority, it shall not be copied,
referred to or disclosed, in whole (save for the Client’s own internal
purposes) or in part, without the prior written consent of AVENIAS.
The Services shall be delivered on the basis that the Client shall not
quote AVENIAS’s name or reproduce AVENIAS’s logo in any form
or medium without the prior written consent of AVENIAS. The Client
may disclose in whole any product of the Services to their legal and
other professional advisers for the purposes of seeking advice in
relation to the Services, provided that when doing so the Client informs
them that AVENIAS accept no responsibility or liability to them in
connection with the Services.

Any advice, opinion, statement of expectation, forecast or
recommendation supplied by AVENIAS as part of the Services shall
not amount to any form of guarantee that AVENIAS have determined
or predicted future events or circumstances.
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AVENIAS is required to adopt certain measures under Slovak
legislation which deals with the legalization of income from criminal
activities and protection against financing of terrorism. The Client
agrees to and accepts that AVENIAS is required to carry out all acts
of due diligence in this matter and that if AVENIAS becomes aware
of any unusual business transaction, it is obliged to take all necessary
measures and make disclosures specified in the relevant legislation.
The Client further confirms that he performs all acts in his own name.
Every act of the Client performed in the name of or on behalf of a third
person shall be notified to AVENIAS in advance.

Ownership

10.

AVENIAS shall retain ownership of the copyright and all other
intellectual property rights in the product of the Services, whether oral
or tangible, and ownership of AVENIAS working papers. The Client
shall acquire ownership of any product of the Services in its tangible
form on payment of AVENIAS’s Charges for any such product. For
the purposes of delivering services to the Client or other clients,
AVENIAS and other AVENIAS Persons shall be entitled to use or
develop or share with each other knowledge, experience and skills of
general application gained through performing the Services.

AVENIAS charges

11.

12.

AVENIAS shall render invoices in respect of the Services comprising
fees, outlays and VAT thereon (where appropriate), including any
overseas taxes (“the Charges”). Details of the Charges and any
special payment terms shall be set out in the Contract. The fees of
AVENIAS shall be based on the degree of responsibility of AVENIAS
partners, directors, employees or agents, as the case may be, involved
in delivering the Services, their skill and time spent by them in
performing them and the nature and complexity of them. Outlays will
include directly and indirectly incurred costs. The Charges may differ
from estimates or quotations that may have been supplied, which shall
be provisional only. There may however be occasions where our
charges are made by reference to factors other than on a time spent
basis, such as monetary values, urgency, the use of research and
knowledge developed within AVENIAS.

In return for the delivery of the Services by AVENIAS, the Client shall
pay the Charges to AVENIAS (without any right of set-off), within 10
days from invoice delivery or at such other time as may be specified in
the Contract.

12.1.  AVENIAS may charge interest on any outstanding balances
in the usual amounts determined by applicable law.

12.2 If the Contract is terminated or suspended, AVENIAS shall be
entitled to payment for outlays incurred to that time and to payment of
fees for work done, plus VAT thereon (where appropriate). The fees for
work done shall in this event be calculated by reference to hourly rates
at the time of performance of the work on the basis set out in clause 11.

12.3. Where there is more than one addressee of the Contract, unless
provision is made in the Contract for payment of AVENIAS Charges
by one of the addressee or by a third party, all of the addressees shall
each be fully liable separately to pay AVENIAS Charges as well as
being so liable together as a group and AVENIAS shall be entitled to
call upon any of the addressees and all of them for payment in full.

Responsibilities of the Client

13.

The Client shall retain responsibility and accountability for:
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14.

15.

13.1.  the management, conduct and operation of the Client’s
business and affairs

13.2.  the use of, extent of reliance on or implementation of advice
or recommendations supplied by AVENIAS or other product of the
Services

13.3.  making any decision affecting the Services, any product of the
Services, the Client’s interest and affairs

13.4.  the delivery, achievement or realisation of any benefits
directly or indirectly related to the Services, which require
implementation by the Client.

Where the Client requires or the nature of the Services is such that it is
likely to be more efficient for AVENIAS to perform work at the
Client’s premises or using the Client’s computer systems or telephone
networks, the Client shall ensure that all arrangements are made for
access, security procedures, virus checks, facilities, licenses or consents
as may be required (without cost to AVENIAS).

The Client shall not, directly or indirectly, solicit the employment of
any of AVENIAS’s partners, directors or employees, as the case may
be, involved in performing the Services while the Services are being
performed or for a period of 3 months following their completion or
following termination of the Contract, without the prior written consent
of AVENIAS. This prohibition shall not prevent the Client at any time
from running recruitment-advertising campaigns nor from offering
employment to any AVENIAS partners, directors or employees, as the
case may be, who may respond to any such campaign.

Information

16.

17.

To enable AVENIAS to perform the Services, the Client shall supply
promptly all information and assistance and all access to documentation
in the possession, custody or under the control of the Client and to
personnel under the Client’s control where required by AVENIAS. The
Client shall use their best endeavours to procure these supplies where
not in their possession or custody or under their control. The Client shall
inform AVENIAS of any information or developments which may
come to their notice and which might have a bearing on the Services.
The Client shall supply information in response to AVENIAS enquiries
to enable AVENIAS to comply with statutory obligations pursuant to
Act No. 297/2008 Coll. on Protection Against Legalization of Income
from Criminal Activities and Protection Against Terrorist Financing
and on Amendments and Supplements to Certain Laws.

AVENIAS may rely on any instructions or requests made or notices
given or information supplied, whether orally or in writing, by any
person whom AVENIAS know to be or reasonably believe to be
authorised by the Client to communicate with AVENIAS for such
purposes (“an Authorised Person”). AVENIAS may communicate
with the Client by electronic mail where an Authorised Person wishes
AVENIAS to do so, on the basis that in consenting to this method of
communication the Client accepts the inherent risks (including the
security risks of interception of or unauthorised access to such
communications, the risks of corruption of such communications and
the risks of viruses or other harmful devices) and that the Client shall
perform virus checks.

AVENIAS should be informed in writing in case the Client does not
agree with the communication by electronic mail or wishes that
Confidential Information will be exchanged by electronic mail with
encryption.
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AVENIAS may receive information from the Client or from other
sources in the course of delivering the Services.

e AVENIAS shall consider the consistency and quality of
information received.

e  AVENIAS shall not seek to establish the reliability of information
received from the Client.

e  AVENIAS shall not be liable to the Client for any loss or damage
suffered by the Client arising from fraud, misrepresentation,
withholding of information material to the Services or other
default relating to such material information, whether on the part
of the Client or that of the other information sources.

Knowledge and conflicts

19.

20.

21.

22.

In this clause and in clauses 21, 22 and 32 the following definitions
shall apply:

e  “the Engagement Team” shall mean, collectively or individually,
AVENIAS Persons who is or are involved in delivering the

Services,

e  “Colleagues” or “a Colleague” shall mean, collectively or
individually, AVENIAS Persons who are not members of the
Engagement Team.

19.1 The Engagement Team shall not be required, expected or

deemed to have knowledge of any information known to Colleagues,
which is not known to the Engagement Team.

19.2 The Engagement Team shall not be required to make use of or
to disclose to the Client any information, whether known to them
personally or known to Colleagues, which is confidential to another
client.

There may be mechanisms operating between AVENIAS Persons
designed to facilitate the protection of client’s interests through use of
one or more of the following safeguards: separate teams, geographical
separation, operational independence, separate computer servers and
separate electronic mail systems (“Barriers”).

AVENIAS or other AVENIAS Persons may be approached to advise
another party or parties who are in dispute with the Client, or to advise
or represent the interests of a party or parties whose interests are
opposed to the Client through their material concern in matters to which
the Services are specifically and directly related (“Adversarial
Conflicts”). AVENIAS seek and shall continue to seek to identify
Adversarial Conflicts. If the Client knows or becomes aware of any
which may arise, the Client shall inform AVENIAS promptly.

AVENIAS shall not accept an engagement, which may give rise to an
Adversarial Conflict for the Engagement Team. AVENIAS shall be
entitled to do so for Colleagues where appropriate and effective Barriers
are already and remain in place to prevent the flow of Confidential
Information from the Engagement Team to Colleagues and from
Colleagues to the Engagement Team.

The existence of such Barriers shall constitute full compliance with
AVENIAS’s duty of confidence in relation to Adversarial Conflicts.

An Adversarial Conflict shall not arise where appropriate Barriers are
activated and where at any time during performance of the Services, the
Client is an employee (including a director) and an AVENIAS Person
is delivering services to the employer, in which case Colleagues shall
be entitled to act for the employer at any time and in any capacity.
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23.

24,

25.

26.

AVENIAS or other AVENIAS Persons may be approached to advise
another party or parties where there is no Adversarial Conflict but
whose interests compete with the Client’s specifically and directly in
relation to the subject-matter of the Services (“Competing Party” or
“Competing Parties”). AVENIAS seek and shall seek to identify
Competing Parties. If the Client knows or become aware that an
AVENIAS Person is advising or proposing to advise a Competing
Party, the Client shall inform AVENIAS promptly.

Where a party being advised by AVENIAS has been identified by
AVENIAS or notified by the Client as a Competing Party, AVENIAS
shall activate appropriate Barriers and when operating AVENIAS shall
be entitled to advise the Competing Party concerned at any time and in
any capacity (save in relation to an Adversarial Conflict). Where an
Adversarial Conflict arises in relation to a party, which was formerly a
Competing Party, the party concerned shall no longer be regarded as a
Competing Party and clauses 21 and 22 shall apply.

The existence of such Barriers shall constitute full compliance with
AVENIAS’s duty of confidence in relation to Competing Parties.

Where a party has engaged AVENIAS to advise it, AVENIAS may
consider that, even with Barriers operating, the interests of the Client
are likely to be prejudiced and AVENIAS may not be satisfied that the
situation can be managed. In that event AVENIAS may have to
terminate the Contract and AVENIAS shall be entitled to do so on a
notice taking effect immediately on delivery but AVENIAS shall
consult the Client before taking that step.

If we begin performing services for you and subsequently identify
circumstances which may prejudice our independence in relation to that
or other work we perform for you, your parent company or any affiliate
within your company structure, we may need to cease work on the
engagement. Where this occurs, we will seek to resolve the situation as
quickly as possible and will seek a solution that allows us to continue
with the engagement. In the event that we consider the situation cannot
be resolved, we may have to terminate the services and we shall be
entitled to do so on notice taking effect immediately on delivery but we
shall consult you before we take that step.

The Contract

27.

28.

The Contract sets out the entire agreement and understanding between
AVENIAS and the Client in connection with the Services and
supersedes any prior agreements, understandings, arrangements,
statements or representations (unless made fraudulently) relating to the
Services. Any modifications or variations to the Contract must be in
writing and signed by an authorised representative of each of
AVENIAS and the Client. In the event of any inconsistency between
the Contract and any other elements of the Contract, the Contract shall
prevail. Nothing in the Contract shall operate to exclude any liability,
which AVENIAS would otherwise have to the Client in respect of any
statements made by AVENIAS fraudulently prior to the date of the
Contract.

Third party rights

The Contract shall not create or give rise to, nor shall it be intended to
create or give rise to, any third party rights. No third party shall have
any right to enforce or rely on any provision of the Contract, which does
or may confer any right or benefit on any third party, directly or
indirectly, expressly or impliedly. The application of any legislation
giving to or conferring on third parties contractual or other rights in
connection with the Contract shall be excluded. No AVENIAS Person
shall be deemed to be a third party for the purposes of this clause.
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Circumstances beyond AVENIAS or the Client’s control

29.

Neither AVENIAS nor the Client shall be in breach of contractual
obligations nor shall either AVENIAS or the Client incur any liability
to the other if AVENIAS or the Client is unable to comply with the
Contract as a result of any cause beyond AVENIAS or the Client’s
reasonable control. In the event of any such occurrence affecting either
AVENIAS or the Client, that party shall be obliged as soon as
reasonably practicable to notify the other, who shall have the option of
suspending or terminating the operation of the Contract on notice taking
effect immediately on delivery.

Waiver, assignment and sub-contractors

30.

31

32.

Failure by either AVENIAS or the Client to exercise or enforce any
rights available to either of them shall not amount to a waiver of any
rights available to either of them.

Neither AVENIAS nor the Client shall have the right to assign the
benefit or burden of the Contract without the written consent of the
other party.

Subject to clause 41, AVENIAS shall have the right to appoint sub-
contractors to assist them in delivering the Services as members of the
Engagement Team but AVENIAS shall consult the Client before doing
S0.

Exclusions and limitations on AVENIAS liability

33.

34.

35.

Our liability in connection with the Services shall be limited in
accordance with this clause and subject to clause 35 and 36.

e  The aggregate liability to the Client and to Other Beneficiaries of
each and all AVENIAS Persons,

. in contract or under statute or otherwise,

e  for any direct loss or damage suffered by the Client (or by any
such other party) arising from or in connection with the Services,

e  however the direct loss or damage is caused, including
AVENIAS’s negligence but not fraud or other deliberate breach
of duty by AVENIAS,

shall be limited to the amount specified in the Contract, or

if no amount is specified there, to the amount of 2 times the fees paid
to AVENIAS for the respective services in accordance with the terms
of the Contract.

Where there is more than one beneficiary of the Services
(“Beneficiary”) the limitation on AVENIAS liability agreed under this
clause to each Beneficiary shall be apportioned by them amongst them.
No Beneficiary shall dispute or challenge the validity, enforceability or
operation of this clause on the ground that no such apportionment has
been so agreed or on the ground that the agreed share of the limitation
amount apportioned to any Beneficiary is unreasonably low. In this
clause, “Beneficiary” shall include the Client and Other Beneficiaries.

Subject always to the aggregate limitation on AVENIAS’s liability in
clause 33 above, the following provisions shall govern the extent of
AVENIAS’s liability to the Client and to any Other Beneficiaries:

35.1 The liability of AVENIAS Persons shall be limited to that
proportion of the total loss or damage, after taking into account the
contributory negligence of the Client (if any) or the contributory
negligence (if any) of any Other Beneficiaries, which is just and

Page 4

36.

37.

equitable having regard to the extent of the responsibility of AVENIAS
Persons for the loss or damage concerned (“the AVENIAS
Proportion”) and the extent of responsibility of any other party also
liable or potentially liable to the Client or to Other Beneficiaries in
respect of the same loss or damage (“Another Liable Party”).

35.2.  For the purposes of determining the AVENIAS Proportion,

e no account shall be taken of Another Liable Party having ceased
to exist, having ceased to be liable, having had imposed an agreed
limit on its liability or being impecunious or for other reasons
unable to pay,

e inany relevant court proceedings brought against us by the Client
or Other Beneficiaries, on request by AVENIAS, the Client or any
Other Beneficiaries shall initiate joining proceedings against
Another Liable Party, unless doing so is prohibited by law.

AVENIAS accepts the limitations in clause 34 and clause 35 above on
behalf of AVENIAS and as agent and trustee for each and all other
AVENIAS Persons who may be or might have been involved in
delivering the Services.

The exclusion in clause 33 and the limitations in clause 34 and clause
35 above shall apply in addition to any other clauses which may operate
to exclude or limit the liability in other respects.

This clause shall apply to claims arising from or under the Contract.

37.1 The Client and Other Beneficiaries shall not bring any claim
against any AVENIAS Person other than the AVENIAS contracting
party in respect of loss or damage suffered by the Client or by Other
Beneficiaries arising out of or in connection with the Services. This
restriction shall not operate to limit or exclude the liability of the
AVENIAS contracting party as a firm or company for the acts or
omissions of any other AVENIAS Person.

37.2 Any claim from the Client or Other Beneficiaries in respect of
loss or damage suffered as a result of, arising from or in connection with
the Contract, whether in contract or under statute or otherwise, must be
made

o  where services have been delivered, within four years of the date
on which the work giving rise to the claim was performed

o if the Contract has been terminated, within four years of the date
of termination

o if the loss or damage is suffered as a result of, arising from or in
connection with  AVENIAS unauthorised disclosure of
Confidential Information, within four years of the date on which
the unauthorised disclosure took place.

And in any of these cases that shall be the date when the earliest cause
of action (in contract or under statute or otherwise) shall be deemed to
have accrued in respect of the relevant claim. For the purposes of this
clause a claim shall be made when court or other dispute resolution
proceedings are commenced.

Third parties

38.

The Client shall indemnify any AVENIAS Persons and hold AVENIAS
and them harmless against any loss, damage, expense or liability
incurred by AVENIAS or them as result of, arising from or in
connection with a combination of the following two circumstances:
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38.1 any breach by the Client of obligations under the Contract and

38.2 any claim made or threatened by a third party or any Other
Beneficiaries which results from or arises from or is connected with any
such breach.

If any payment is made by the Client under this clause, the Client shall
not seek recovery of that payment from AVENIAS or AVENIAS
Persons at any time.

This indemnity shall not apply where AVENIAS have consented in

writing to the disclosure, in whole or in part, of the product of the42.

Services to such a third party or any Other Beneficiaries on terms to
which the Client and the third party or Other Beneficiaries concerned
have each agreed and with which they have each complied.

Termination

39. Each of the Client or AVENIAS can terminate the Contract or suspend
its operation by giving 30 days’ prior notice in writing to the other at
any time. Termination or suspension under this clause shall be without
prejudice to any rights that may have accrued for either the Client or
AVENIAS before termination or suspension and all sums due to
AVENIAS shall become payable in full when termination or
suspension takes effect.

40. The following clauses of these General Terms of Business shall survive
expiry or termination of the Contract: clauses 4, 5, 6, 7, 8, 9, 10, 13, 15,
18, 20, 21, 22, 23, 24, 25, 27, 28, 30, 31, 33, 34, 35, 36, 37, 38, 41, 42,
43, 44, 45, 46.

Data protection

41. AVENIAS processes personal data according to valid legislation in the
area of personal data protection, currently Regulation (EU) 2016/679
of the European Parliament and of the Council of 27 April 2016 on the
protection of natural persons with regard to the processing of personal
data and on the free movement of such data, and repealing Directive
95/46/EC (General Data Protection Regulation) (hereinafter the
“GDPR”) and according to Act no. 18/2018 Coll. on Personal Data
Protection and on change and amendment of certain acts (hereinafter
the “Data Protection Act”), as well as according to all legally binding
legislation that implements them.

During pre-contractual relationships, as well as during the provision
of services by AVENIAS, the Customer may provide AVENIAS /
AVENIAS Persons with personal data of various individuals. The
extent of personal data and categories of individuals, whose personal
data the Client provides to AVENIAS / AVENIAS Persons, depends
on the specific contractual relationship and the specific service which
AVENIAS provides to the Client. The Client hereby declares that he
is authorized to provide AVENIAS / AVENIAS Persons with these
personal data.

AVENIAS shall, for the purposes of this Article, be considered to be
the data controller of such personal data under GDPR and the Data
Protection Act.

Processing of personal data by AVENIAS (hereinafter also
abbreviated as “the processing”) has the following legal bases as
underlined in the applicable data protection regulation:

41.1 The processing is necessary for the performance of the Contract
and to fulfill obligations of AVENIAS as underlined in the Contract;
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41.2 The processing is necessary for AVENIAS to comply with legal
obligations which AVENIAS is subject to, particularly those obligations
under the Prevention of Money Laundering and Funding of Terrorism
laws and Provision of Professional Advisory Services;

41.3 The processing is necessary based on legitimate interest of
AVENIAS.

The website of AVENIAS (www.avenias.com) may contain further
information on data protection.

Notices

42. Any correspondence between contractual parties related to concluding

of the agreement as well as its amendment and termination shall be in
writing and delivered by pre-paid post (or equivalent to) or left at the
respective addresses appearing in the Contract (or such other address as
may be notified in writing). Notices delivered by post shall be deemed
to have arrived

e  where posted within the Slovak Republic, on the second working
day; and

e where posted outside the Slovak Republic, on the tenth working
day following the date of posting.

Severability

43. Each clause or term of the Contract constitutes a separate and
independent provision. If any of the provisions of the Contract are
judged by any court or authority of competent jurisdiction to be void or
unenforceable, the remaining provisions shall continue in full force and
effect.

Capacity

44. The Client agrees to and accepts the provisions of the Contract on
behalf of the Client and as agent for Other Beneficiaries. The Client
shall procure in such circumstances that any Other Beneficiaries shall
act on the basis that they are a party to the Contract as if they had each
signed a copy of the Contract and agreed to be bound by it. However,
the Client alone shall be responsible for payment of AVENIAS charges.

45. AVENIAS accepts the Client’s agreement to and acceptance of the
terms of the Contract (save for clause 34 and clause 35 above) on behalf
of AVENIAS and as agent for each and all other AVENIAS Persons.

Law and jurisdiction

46. The Contract shall be subject to and governed by Slovak law and all
disputes arising from or under the Contract shall be subject to the
exclusive jurisdiction of the Slovak courts.

Complaints

47. If at any time the Client would like to discuss with AVENIAS how the
Services can be improved or if the Client has a complaint about them,
the Client is invited to telephone a director identified in the Contract.

Additional provisions relating to tax services

Where the services comprise advice or assistance provided by AVENIAS to
the Client in respect of assisting the Client with tax matters, direct or indirect,
including but without limitation advice on tax issues, preparation of tax
computations, review of tax computations where these have been prepared
by the Client, representation before the tax authorities, the terms and
conditions set out below shall apply.
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Compliance work

A.

Where the Services include the preparation and submission on the
Client’s behalf of computations by AVENIAS
(“Submissions™) to the Tax Authorities we shall act as the Client’s
agent. To enable us to prepare Submissions, as the Client’s agent, the
Client shall supply promptly all relevant information and
documentation. AVENIAS shall present Submissions to the Client for
verification of correctness and completeness before sending them to
Tax Authorities. The Client shall retain responsibility for the
correctness and completeness of Submissions and for the payment of
any corresponding tax liabilities.

returns or

The Client shall send to AVENIAS promptly any notices, assessments
or determinations issued by tax authorities relating to the Services
requiring action by AVENIAS.

The Client shall retain responsibility for maintaining records and
associated papers concerning its tax affairs in accordance with legal
requirements.

In the Contract there shall be identified the returns, reports and other
matters for which AVENIAS shall be responsible. AVENIAS shall not
be responsible for discharging any of the Clients statutory obligations.

Advisory work

E.

The Client shall not disclose, in general or specific terms, in whole or
in part, any advice that AVENIAS may supply on planning
opportunities to any third party without prior written consent of
AVENIAS.

Laws governing taxation in Slovakia are relatively new and are in state
of continuous and rapid development. The practice of the tax authorities
and Ministry of Finance is also in a state of development. Accordingly,
both the laws themselves and their interpretation, can change
unpredictably. Slovak tax law does not deal clearly and unambiguously
with many transactions, and as yet, there is often no available precedent
to assist in the interpretation of uncertain areas. The advice rendered by
AVENIAS will therefore necessarily be based on AVENIAS’s
understanding of the correct interpretation of the law and practice at the
time AVENIAS’s advice is given. When at the time of providing
advice, AVENIAS is aware that the application of the law by the
authorities is not consistent with AVENIAS’s interpretation of the law,
AVENIAS will advise the client accordingly.

AVENIAS may on occasions issue tax-related material to the Client
dealing with current tax issues which may be of interest of the Client.
Since the business and circumstances of each AVENIAS client differ,
this material is not meant to constitute the notification of all tax issues
relevant to any particular Client. Specific professional advice should
always be sought on any particular issue.

Updating of advice

H.

AVENIAS shall not be under any obligation in any circumstances to
update any advice, report or any product of the Services, oral or written,
for events following the issue in final form of the advice, report or
product concerned.
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Provision of tax services to individuals

Where the Services are provided in relation an individual’s own affairs,
the Client shall notify AVENIAS of all employments and directorships
held by the individual, their spouse, their spousal equivalent and any
dependents, including a general description of the role performed. The
Client shall also notify AVENIAS as a priority of any changes to this
information, promptly as and when the changes occur.

Survival on termination

J.

The following additional provisions relating to tax services shall
survive expiry or termination of the Contract: clauses A, C, D, E, F, G,
H, I

General Terms of Business - Version 3
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VSeobecné obchodné podmienky

Tieto VSeobecné obchodné podmienky (d’alej len ,,v§eobecné obchodné
podmienky*) sa vzt'ahuju na sluzby poskytované AVENIAS zékaznikovi na
zéklade Zmluvy o poskytovani sluzieb ekonomického a dafiového
poradenstva (d’alej len ,,zmluva“). Tieto v§eobecné obchodné podmienky sa
uplatnia na sluzby poskytované AVENIAS zakaznikovi aj v pripade, ak
zmluva nie je uzatvorena v pisomnej forme.

Definicie:

Nasledujtice slova a pojmy pouzivané v tychto obchodnych podmienkach
maju tento vyznam:

Sluzby — sluzby poskytované AVENIAS na zéklade zmluvy.

AVENIAS — zmluvna strana AVENIAS tak, ako je $pecifikovana v zahlavi
zmluvy.

Zikaznik — zmluvna strana, ktorej su poskytované Sluzby zmluvy a jej
spriaznené subjekty.

AVENIAS osoby — zmluvna strana AVENIAS, kazdy z jej spolo¢nikov
(partnerov), konatelov, zamestnancov a zastupcov v zavislosti od
jednotlivych pripadov, spolu so vSetkymi ostatnymi spolo¢nostami a
osobami kontrolovanymi alebo vlastnenymi AVENIAS, alebo pridruzenymi
ku AVENIAS a ich spolo¢nici, konatelia, zamestnanci a zastupcovia, pricom
,,0s0ba AVENIAS* znamen4 ktoréhokol'vek z nich.

Skupina AVENIAS — AVENIAS osoby.

Ostatné opravnené osoby — vsetky pridruzené spolo¢nosti, osoby alebo
predstavitelia ak taka osoba alebo organizacia je odberatelom alebo
opravnenou osobou zo sluzieb alebo akéhokol'vek vysledku poskytovanych
sluzieb a akakol'vek osoba alebo organizacia, 0 ktorej sa AVENIAS

a zékaznik dohodli, Ze moze byt povazovana za opravnenu osobu.

Tieto definicie sa pouziju kedykol'vek sa tieto slova a frazy vyskytnu
v zmluve.

Sluzby a povinnosti AVENIAS

1 Zmluva definuje sluzby a dalSie otazky suvisiace so sluzbami
poskytovanymi AVENIAS. Tieto vSeobecné obchodné podmienky
mozu byt zmenené, ak je to vyslovne uvedené v zmluve.

2 Sluzby budi poskytované kvalifikovane a s nalezitou odbornou
starostlivostou.

3V pripade, ze podl'a zmluvy sa maji na sluzbach podielat’ konkrétne
osoby v nej uvedené, AVENIAS vynalozi primerané Usilie na to, aby sa
tieto osoby na sluzbach skuto¢ne podiel'ali. AVENIAS mdze nahradit’
tieto osoby inymi s rovnakou alebo podobnou kvalifikaciou, pricom
AVENIAS je povinna dopredu tGto zmenu prekonzultovat' so
zakaznikom.

4 AVENIAS méze pri poskytovani sluzieb ziskavat’ doverné informacie
tykajiice sa obchodnych aktivit a zalezitosti zakaznika (d’alej len
~doverné informacie”). V tejto suvislosti je AVENIAS povinna
dodrziavat’ také obmedzenia povinnosti ml¢anlivosti, ktoré boli ulozené
organom Slovenskej republiky, ktorého poziadavky st pre AVENIAS
zavazné, a dodrziavat’ povinnosti vyplyvajuce z pravnych predpisov
platnych v Slovenskej republike. AVENIAS je povinna dodrziavat
vsetky poziadavky vyplyvajuce z pravnych predpisov Slovenskej
republiky a poziadavky prislusnych organov, ktoré AVENIAS zavizuju
poskytnut’ doverné informacie. Toto ustanovenie sa nebude aplikovat’
Vv pripade, ze doverné informacie sa stani verejne dostupnymi alebo
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vpripade, ze AVENIAS poskytne tieto doverné informacie
poistovatel'ovi pravnej zodpovednosti AVENIAS. Toto ustanovenie sa
tiez nevzt'ahuje na poskytovanie informécii medzi AVENIAS osobami
zamestnanymi alebo konajicimi v mene réznych pravnickych osob
v Slovenskej republike.

AVENIAS moéze Vv pripade potreby poskytnut doverné informacie
opravnenym organom verejnej moci.

Zakaznik suhlasi so zdielanim dovernych informacii v nasledovnych
pripadoch:

4.1 AVENIAS je opravnené zdiel'at’ doverné informacie s ostatnymi
spolo¢nostami skupiny AVENIAS v procese a z dovodu poskytovania
dohodnutych sluzieb.

4.2 Z dovodu poskytovania sluzieb zakaznikovi alebo inym
zédkaznikom si AVENIAS a ostatné spoloénosti v ramci skupiny
AVENIAS opravnena pouzit', vyvinut’ a zdiel'at’ medzi sebou znalosti,
sktsenosti a v§eobecne pouzivané techniky nadobudnuté pri vykone
sluzieb.

4.3 AVENIAS je opravnena zdiel'at’ doverné informacie s ostatnymi
spolo¢nostami skupiny AVENIAS z dbévodu lepSieho pochopenia
zakaznikov a ich obchodnych procesov a meradiel a vyvinutia
dusevného vlastnictva AVENIAS. V pripade, ze by bolo dusevné
vlastnictvo vyvinuté na zaklade udajov zakaznika poskytnuté tretim
stranam (napr. v kataldgoch alebo v sprave o vyvoji v priemysle), takato
informacia bude poskytnutd anonymne a nebude asociovand so
ziadnym identifikovate'nym zakaznikom.

Z marketingovych, propagacnych alebo obchodnych dévodov moze
mat’ AVENIAS zaujem na uverejneni informacie, ze AVENIAS
poskytovalo zakaznikovi sluzby. V takomto pripade je AVENIAS
opravnena zverejnit’ meno zakaznika a v§eobecny charakter alebo druh
poskytovanej prace (alebo sluzieb) a akékol'vek detaily, ktoré su
verejne zname.

AVENIAS moze odovzdat’ pisomné stanovisko alebo potvrdit’ pisomne
ustne stanovisko alebo odovzdat’ finalnu pisomnu spravu alebo urobit’
ustnu prezentaciu pri ukonéeni sluzieb. Pred ukon¢enim sluzieb méze
AVENIAS odovzdat' ustne, predbezné alebo &iastkové stanovisko
alebo spravu ¢i prezentaciu, avSak v takomto pripade bude mat
prednost’ pisomné stanovisko alebo finalna pisomna sprava. Zakaznik
nebude povazovat za zaviazné akékol'vek predbezné stanovisko, spravu
alebo prezentaciu poskytnutat AVENIAS. V pripade, Zze si zakaznik
praje povazovat Ustne stanovisko alebo ustnu prezentaciu urobent pri
ukonceni sluzieb za zavazn1, je povinny informovat’ o tom AVENIAS
a AVENIAS je povinna dorudit pisomné potvrdenie prislusného
stanoviska.

AVENIAS nie je povinna aktualizovat’ ziadne stanovisko, spravu alebo
iny vysledok poskytnutych sluzieb ustne alebo pisomne, ato pre
skuto¢nosti tykajice sa stanoviska, spravy alebo iného vysledku
sluzieb, ku ktorym doslo po vydani stanoviska, spravy alebo iného
vysledku sluzieb vo finalnej podobe.

Akykol'vek vysledok sluzieb poskytnuty zakaznikovi v akejkol'vek
forme alebo podobe bude dodany zo strany AVENIAS pod
podmienkou, Ze je to v prospech zdkaznika a len pre jeho informaciu
ana zaklade toho sa nebude d’alej kopirovat, odkazovat' nan alebo
poskytovat’ ako celok alebo cast, bez predchadzajuceho pisomného
suhlasu AVENIAS, okrem pripadov, ked’ to vyzaduju pravne predpisy
alebo prislusny regulaény organ. Sluzby budu poskytnuté pod
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podmienkou, Ze zakaznik nebude uvadzat’ obchodné meno AVENIAS,
nebude reprodukovat’ logo AVENIAS v akejkol'vek forme alebo
podobe bez predchadzajiceho pisomného suhlasu AVENIAS.
Zakaznik je opravneny poskytnut’ svojim pravnym a inym odbornym
poradcom akykol'vek celkovy vysledok sluzieb pre tcely ziskania
stanoviska vo vztahu k sluzbam, za podmienky, ze ich informuje, ze
AVENIAS nebude mat’ vo¢i nim ziadnu zodpovednost’ v stivislosti so
sluzbami.

Akékol'vek stanovisko, nazor, oznamenie pravdepodobnosti,
predpoklad alebo odporticanie dodané AVENIAS ako stcast” sluzieb
neznamena ziadnu formu garancie, ze AVENIAS urcuje alebo
predpoveda buduce udalosti alebo okolnosti.

Zakaznik berie na vedomie, ze AVENIAS je povinna prijat’ potrebné
opatrenia vyplyvajlice z0 vSeobecne zaviaznych pravnych predpisov
0 ochrane pred legalizaciou prijmov z trestnej ¢innosti a ochrane pred
financovanim terorizmu, G¢innych v Slovenskej republike. Zakaznik
berie na vedomie a stihlasi, Ze AVENIAS je povinna v uvedenom
rozsahu urobit’ vo¢i nemu ukony starostlivosti povinnej osoby a
Vv pripade, ak AVENIAS zisti neobvykli obchodnti operaciu, je povinna
urobit’” v uréenom rozsahu vSetky potrebné opatrenia a oznamenia
podla prislusnych pravnych predpisov. Zakaznik tiez vyhlasuje, ze
vietky ukony robi vo vlastnom mene. V pripade, Ze bude konat’ v mene
alebo na udet tretej osoby, vzdy to oznami AVENIAS pred kazdym
takymto tkonom.

Vlastnictvo

10 AVENIAS si ponechava autorské prava a vsetky ostatné prava

dusevného vlastnictva, k vysledkom poskytnutych sluzieb, bez ohl'adu
na ich podobu a ma vlastnicke pravo ku vSetkym pracovnym dokladom.
Zakaznik nadobudne vlastnicke pravo k akémukol'vek produktu sluzieb
V jeho materialnej podobe po zaplateni odmeny AVENIAS za takyto
produkt. Za ucelom poskytovania sluzieb zakaznikovi ¢i inym
klientom, su  AVENIAS aAVENIAS osoby opravnené
pouzivat, rozvijat alebo zdielat medzi sebou poznatky, skusenosti
a znalosti vSeobecného pouzitia, ziskané pocas uskutocnovania sluzieb.

Odmena

11

12

AVENIAS bude predkladat’ faktiry zahfiiajice odmenu za poskytnuté
sluzby, vydavky a DPH (ak sa uplatiuje), vratane akychkol'vek
zahrani¢nych dani (,0dmena“). Detaily tykajice sa odmeny
a akychkol'vek podmienok osobitnych platieb budi ustanovené
v zmluve. Odmena AVENIAS bude zavisiet' od stupnia zodpovednosti
partnerov, konatelov, zamestnancov alebo zastupcov AVENIAS
zucastnujucich sa na poskytovani sluzieb, na stupni ich kvalifikacie, na
Case stravenom pri poskytovani sluzieb a na charaktere a zlozitosti
poskytovanych sluzieb. Vydavky budu zahffiat' priame a nepriame
naklady. Odmena sa méze lisit' od odhadov alebo cenovej ponuky,
ktoré boli poskytnuté zakaznikovi, ktoré¢ budu vzdy predbezné. Moze
vsak nastat’ situacia, kedy nasa odmena bude odvodena od inych
faktorov ako straveného Casu, ako napriklad od finan¢nych hodnét,
neodkladnosti, pouzitia prieskumu a znalosti vyvinutych v ramci
AVENIAS.

Za poskytnuté sluzby sa zakaznik zavézuje zaplatit AVENIAS odmenu
(pricom je vylucené akékol'vek zapocitanie voci tejto odmene) do 10
dni od dorucenia faktury alebo vinej lehote, ktora bude uvedena
v zmluve.

12.1 AVENIAS moze uétovat’ urok z omeskania z dlznej sumy za
kazdy deti omeskania s platbou v obvyklej vyske stanovenej osobitnym
predpisom.
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12.2 Ak bola zmluva vypovedana alebo pozastavené jej plnenie,
AVENIAS ma pravo na nahradu vydavkov za toto obdobie a na
odmenu za vykonanu pracu, vratane DPH (ak sa uplatiiuje). Odmena
za vykonanu pracu sa v tomto pripade vypocita podla hodinovych
sadzieb platnych v ¢ase poskytnutia sluzby, podl'a pravidiel uvedenych
v odseku 11.

12.3 V pripade, Ze je viac prijemcov zmluvy, a v zmluve nie je
$pecifikované, ktory prijemca alebo tretia strana uhradi odmenu
AVENIAS, kazdy prijemca bude zodpovedny za uhradenie odmeny
AVENIAS samostatne, ako aj spolo¢ne a nerozdielne ako skupina,
a AVENIAS je opravnené pozadovat’ celt platbu od ktoréhokol'vek
prijemcu samostatne alebo od vSetkych prijemcov zaroven.

Povinnosti zikaznika

13

14

15

Zéakaznik ma zodpovednost’ za:

131 riadenie, realizaciu a priebeh zakaznikovho podnikania
a obchodnych zalezitosti

13.2 za pouzitie, rozsah spolahnutia sa na rady alebo odporacania
alebo iny vysledok sluzieb AVENIAS a na ich zavedenie do praxe

13.3 prijatie akéhokol'vek rozhodnutia tykajiceho sa sluzieb,
akéhokol'vek vysledku sluzieb, zaujmov zakaznika a jeho obchodnych
zalezitosti

13.4 uskutoénenie, dosiahnutie alebo realizaciu akéhokol'vek
prospechu priamo alebo nepriamo sa tykajuceho sluzieb, ktoré
vyzadujt ich implementaciu zakaznikom.

V pripadoch, ked to vyzaduje zakaznik alebo z povahy sluzieb
vyplyva, Ze je efektivnejsie, ak AVENIAS vykona sluzbu v priestoroch
zakaznika alebo pouzivajuc jeho pocitacové systémy alebo telefony,
zakaznik musi zabezpecCit’ vSetky opatrenia na takyto pristup, najma
bezpecnostné procedury, kontrolu proti virusom, licencie alebo stihlasy
(bez nakladov pre AVENIAS).

Bez predchadzajiceho pisomného stthlasu AVENIAS zakaznik nesmie
priamo alebo nepriamo ponukat zamestnanie ziadnemu z AVENIAS
partnerov, konatelov alebo zamestnancov, ktori sa zucastnovali
poskytovania sluzieb, a to po¢as poskytovania tychto sluzieb a po dobu
3 mesiacov nasledujtcich po ich skonceni alebo po ukonceni platnosti
zmluvy. Tento zékaz vSak nebrani zakaznikovi kedykol'vek uskutoénit’
nabor zamestnancov prostrednictvom inzeratov ani ponuknut
zamestnanie partnerom, riadite’'om alebo zamestnancom AVENIAS,
ktori odpovedali na takyto inzerat.

Informacie

16

17

Aby AVENIAS mohla poskytnut’ svoje sluzby, zakaznik je povinny na
ziadost AVENIAS okamzite mu poskytnit’ vetky informacie a pomoc
ako aj pristup k dokumentom, ktoré ma v drzbe, uschove alebo pod
kontrolou, ako aj styk s personalom, ktory ma zakaznik pod kontrolou.
Zékaznik je povinny vynalozit' vSetko Usilie na zabezpecenie tychto
plneni, pokial’ ich neméd u seba alebo vo svojej tschove alebo pod
svojou kontrolou. Zakaznik je povinny oznamit’ AVENIAS aktkol'vek
informaciu alebo zmenu, o ktorej sa dozvie a ktora moze mat’ vzt'ah ku
sluzbam AVENIAS. Zakaznik musi poskytnut’ informaciu vyziadana
AVENIAS za ucelom splnenia povinnosti AVENIAS vyplyvajtcich zo
zakona €. 297/2008 Z.z. o ochrane pred legalizaciou prijmov z trestnej
¢innosti a o0 ochrane pred financovanim terorizmu a o zmene a doplneni
niektorych zdkonov.

AVENIAS sa mdze spolichat’ na akykol'vek pokyn, ziadost' alebo
oznamenie alebo informaciu urobené alebo poskytnuté ktoroukol'vek
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osobou, ktort AVENIAS pozna alebo o ktorej sa rozumne domnieva,
Ze bola poverena zakaznikom, aby komunikovala s AVENIAS na tieto
ucely (,,opravnena osoba“). AVENIAS moéze komunikovat so
zédkaznikom prostrednictvom elektronickej posty, ak si to zeld
opravnena osoba, pricom sa predpoklada suhlas zékaznika s tymto
sposobom  komunikacie as obsiahnutym rizikom (vratane
bezpeénostnych rizik odpocéivania alebo nedovoleného vstupu do
takejto komunikécie, rizika poSkodenia takejto spravy a rizika virusov
alebo inych skodlivych nastrojov) a d’alej, ze zakaznik vykona
protivirusova kontrolu takejto komunikacie.

V pripade, Zze zékaznik nesthlasi s komunikaciou prostrednictvom
elektronickej posty alebo si praje, aby boli déverné informacie
prenasané prostrednictvom elektronickej posty v zasifrovanej podobe,
informuje o tom AVENIAS pisomne.

AVENIAS moéze ziskavat’ informacie od zakaznika alebo z inych
zdrojov pocas poskytovania sluzieb.

® AVENIAS musi
informacie.

posudit’ nespornost a kvalitu ziskanej

® AVENIAS vsak nie je povinnd potvrdzovat si spolahlivost’
informacie ziskanej od zakaznika.

® AVENIAS nezodpoveda zakaznikovi za ziadnu $kodu alebo stratu
utrpent zakaznikom z dovodu podvodu, skreslenia udajov, zo
zadrzania informacie, ktora je podstatna pre poskytnutie sluzby
alebo iny nedostatok, tykajtci sa takejto podstatnej informacie, ¢i
uz k nemu doslo na strane zdkaznika alebo z iného informaéného
zdroja.

Vedomosti a konflikty

19

20

21

V tomto odseku a v odsekoch 21, 22 a 32 sa pouziju nasledovné
definicie:

® Tim zakazky” znamena, kolektivne alebo jednotlivo, AVENIAS
osoby, ktoré su ziiCastnené na poskytovani sluzby,

® Spolupracovnici” alebo ,spolupracovnik”  znamena,
kolektivne alebo jednotlivo, AVENIAS osoby, ktoré nie su ¢lenmi

timu zakazky.

19.1 Od timu =zakazky sa nevyzaduje, neocakava alebo
nepredpoklada znalost’ akejkol'vek informacie
spolupracovnikom, ktora timu zakazky nie je znama.

zZnamej

19.2 Od timu zakazky sa nevyzaduje pouzitie takej informacie
alebo jej poskytnutic zakaznikovi, ktord je doverna pre inych
zéakaznikov, bez ohl'adu na to, ¢i je znama im osobne alebo je znama
ich spolupracovnikom.

Medzi AVENIAS osobami mézu existovat’ opatrenia prijaté za u¢elom
ochrany zaujmov zakaznika prostrednictvom jedného alebo viacerych
nasledovnych ochrannych opatreni: oddelené skupiny, Uzemna
separacia, operacna nezavislost’, oddelené servery a oddelené systémy
elektronickej posty (,,prekazky”).

AVENIAS alebo iné AVENIAS osoby mozu byt poziadané, aby
poradili druhej strane alebo dal§im strandm, ktoré s v spore so
zakaznikom, alebo aby poradili alebo reprezentovali zaujmy osoby
alebo 0sob, ktorych zaujmy st protichodné zaujmom zakaznika kvoli
ich podstatnému zaujmu v zalezitostiach, ktorych sa sluzby AVENIAS
konkrétne a priamo tykaju (,,konflikty zaujmov”).

AVENIAS sa snazi a bude pokracovat’ vo svojom snazeni identitikovat’
konflikty zaujmov. Ak zdkaznik pozna alebo bude si vedomy, Ze takyto
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22

23

24

25

26

konflikt moéze vzniknat, je povinny okamzite informovat o tom
AVENIAS.

AVENIAS nesmie prijat zakazku, ktord moéze vyvolat' konflikt
zaujmov pre tim zakazky. AVENIAS tak moze urobit’ iba pri
spolupracovnikoch, pokial boli predtym vytvorené a stale trvaja
vhodné a u¢inné prekazky na zabranenie toku dovernych informacii
z timu zakazky na spolupracovnikov alebo od spolupracovnikov na tim
zakazky.

Existencia takychto prekazok znamend, ze AVENIAS splnilo svoje
povinnosti vo vztahu k konfliktom zaujmov.

Konflikt zaujmov nevznikne, pokial' boli uvedené do <cinnosti
primerané prekazky a ked’ pocas celej doby poskytovania sluzieb je
zakaznikom AVENIAS zamestnanec (vratane konatela) a AVENIAS
osoba poskytuje sluzby jeho zamestnavatel'ovi. V takomto pripade st
spolupracovnici opravneni konat pre zamestnavatela kedykol'vek
a akokol'vek.

AVENIAS alebo iné AVENIAS osoby mdzu byt poZiadané o radu
d’alSou stranou alebo stranami, kde neexistuje konflikt zdujmov, ale
ktorych zaujmy konkuruju zaujmom zakaznika $pecificky a priamo vo
k predmetu  sluzieb AVENIAS (,sautazitel* alebo
,sut'azitelia”). AVENIAS sa snazi a bude pokracovat’ vo svojom
snazeni identifikovat’ sutazitelov. Ak zakaznik pozna alebo bude si
vedomy, ze AVENIAS osoba radi alebo ponikam poradenstvo
sutazitel'ovi, je povinny okamzite informovat’ o tom AVENIAS.

vzt'ahu

Ak AVENIAS zisti, alebo ak zakaznik to oznami, Ze strana, ktorej
AVENIAS poskytuje poradenstvo AVENIAS je sutazitelom,
AVENIAS musi uviest’ do ¢innosti primerané prekazky. Pokial tieto
prekazky funguju, AVENIAS je opravnené poskytovat poradenstvo
sut'azitelovi kedykol'vek a akokol'vek (okrem pripadov konfliktu
zaujmov). Pokial’ vznikne konflikt zaujmov so stranou, ktord bola
predtym identifikovanad ako sutazitel, tito strana sa nebude dalej
povazovat’ za sttazitel'a a pouziju sa ustanovenia odsekov 21 a 22.

Existencia takychto prekazok znamend, ze AVENIAS splnilo svoje
povinnosti vo vztahu k sttazitel'om.

Pokial' niektord osoba angazovala AVENIAS vo veci poradenstva,
AVENIAS moéze posudit, ze aj v pripade fungovania prekazok, je
pravdepodobné, Zze zaujmy zakaznika budi poSkodené a AVENIAS sa
domnieva, Zze nezvladne situdciu. V takom pripade AVENIAS moze
vypovedat’ zmluvu a AVENIAS tak moéze urobit s uéinnostou
okamihom dorucenia vypovede, ale AVENIAS musi vopred
informovat’ zakaznika o tomto kroku.

Ak Vam zacneme poskytovat' sluzby a potom zistime okolnosti,
ovplyviiujiice nasu nezavislost’ ohl'adne tejto alebo inej ¢innosti, ktora
pre Vas, VaSu materski spolo¢nost’ alebo pre akykol'vek dcérsky,
spolo¢ny, pridruzeny alebo sestersky podnik v ramci Struktary Vasej
spolo¢nosti vykonavame, mdze dojst’ k zastaveniu naSej prace na
prislusnej zékazke. Ak k tomu dojde, budeme sa usilovat' vyriesit
situdciu ¢o najskor a budeme hl'adat’ riesenie, ktoré by ndm umoznilo
pokracovat’ v zakazke. Ak usudime, ze situaciu nemozno vyrieSit,
mozeme byt niteni ukonéit’ nase sluzby a budeme opravneni tak urobit’
oznamenim, ktoré nadobudne G¢innost’” bezprostredne pri doruceni,
avSak skor nez urobime takyto krok, zalezitost s Vami
prekonzultujeme.

Zmluva

27

Zmluva obsahuje uplni dohodu medzi AVENIAS a zakaznikom vo
vztahu  k poskytovanym  sluzbam  a nahradzuje  akékol'vek
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predchadzajice dohody, dohovory, vyhlasenia alebo prehlasenia
(pokial’ neboli vykonané podvodne) vo vztahu k sluzbam. Akékol'vek
upravy a zmeny zmluvy musia byt urobené pisomne a podpisané
opravnenymi  zastupcami AVENIAS azakaznika. V pripade
akéhokol'vek nestiladu medzi potvrdenym listom s ponukou
a ktoroukol'vek d’alSou su¢astou zmluvy, ustanovenia listu s ponukou
maju prednost. Ustanovenia zmluvy vyluCujuce zodpovednost
AVENIAS voc¢i zakaznikovi sa vSak neuplatnia na akékol'vek
vyjadrenia AVENIAS urobené podvodnym spésobom pred vznikom
zmluvy o sluzbach.

Naroky tretich stran

Zmluva nezaklada ani nespdsobuje, ani nepredpoklada zaloZenie alebo
vznik akychkolvek prav tretej osoby. Ziadna tretia osoba nema
opravnenie vynucovat’ si plnenie alebo spoliehat’ sa na ustanovenia
zmluvy, ktoré poskytujii alebo mézu poskytovat’ akékol'vek prava alebo
prospech tretim osobam, priamo alebo nepriamo, vyslovne alebo
implicitne. Pouzitie akychkol'vek pravnych predpisov davajucich alebo
poskytujucich tretim osobam zmluvné alebo iné prava v suvislosti so
zmluvou je vylené. Ziadna AVENIAS osoba nemédze byt
povazovana za tretiu osobu pre ucely tohto ustanovenia.

Okolnosti mimo kontroly AVENIAS alebo zikaznika

29

AVENIAS ani zakaznik neporuSia svoje zmluvné povinnosti a
AVENIAS ani zakaznik nenesti zodpovednost' navzajom, ak
AVENIAS alebo zakaznik nie st schopni plnit zmluvu v dosledku
pri¢iny mimo rozumne poZadovanej kontroly AVENIAS alebo
zakaznika. Vznik takejto udalosti na strane AVENIAS alebo zékaznika,
je povinna tato strana oznamit’ druhej strane o najskor ako je to mozné,
pricom druha strana m& moznost' prerusit’ alebo ukoncit’ platnost’
zmluvy, s t¢innost'ou okamzite po doruceni oznamenia.

Vzdanie sa, postiupenie a poddodavatelia

30

31

32

Ak AVENIAS alebo zakaznik nevykona alebo neuplatiiuje niektoré zo
svojich prav, toto neznamena vzdanie sa akychkol'vek prav, ktoré patria
ktorémukol'vek z nich.

AVENIAS ani zakaznik nie st opravneni postlpit’ prava alebo zavizky
z0 zmluvy bez predchadzajuceho pisomného sthlasu druhej strany.

Za podmienok v ¢lanku 41 AVENIAS je opravnené ustanovit
poddodavatelov, aby mu pomahali pri poskytovani sluzieb ako
Clenovia timu zdkazky, pricom AVENIAS musi otom vopred
informovat’ zakaznika.

Vyliéenie a obmedzenie zodpovednosti AVENIAS

33

Zodpovednost AVENIAS v suvislosti so sluzbami je obmedzena
nasledovne a za podmienok v nizsie uvedenych odsekoch 35 a 36.

e  Suhrnna zodpovednost' vsetkych AVENIAS o0s6b  voci

zakaznikovi a ostatnym opravnenym osobam,
e 7o zmluvy alebo zo zdkona alebo inac,

e za akukol'vek priamu ujmu alebo Skodu utrpenu zakaznikom
(alebo ktoroukol'vek inou stranou), ktora vznikla z alebo
v suvislosti s poskytnutim sluzieb,

e  bez ohladu na to, ako tato priamu ujmu alebo skodu AVENIAS
sposobilo, vratane svojej nedbanlivosti, ale nie spreneverou alebo
svojim umyselnym konanim,

je obmedzena do vysky uréenej v zmluve, alebo
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34

35

36

37

ak ziadna vyska tam nie je urcena, do vysky 2-nasobku odmeny, ktora
bola zaplatena zakaznikom AVENIAS za prislusné sluzby podla
ustanoveni zmluvy.

V pripade, Ze existuje viac ako jeden uzivatel sluzieb (,,uzivatel™),
obmedzenie zodpovednosti AVENIAS podl'a tohto ¢lanku bude
pomerne rozdelené medzi vietkych uzivatelov. Ziadny uZivatel’ nema
pravo spochybiiovat’ alebo namietat’ platnost’, vykonatelnost’ alebo
pouzitie tohto <¢lanku z dovodu, Zze takéto rozdelenie nebolo
odsuhlasené, alebo Ze odsthlasené obmedzenie podielu rozvrhnuté
akémukol'vek uzivatelovi je neprimerane nizke. V tomto pripade
pojem ,uzivatel* zahriiuje taktiez zakaznika a ostatné opravnené
osoby.

Za podmienky dodrzania suhrnného obmedzenia zodpovednosti
AVENIAS podrl'a hore uvedeného odseku 33, nasledovné ustanovenia
upravuji  rozsah zodpovednosti AVENIAS zakaznikovi
a ostatnym opravnenym osobam:

voci

35.1 Zodpovednost AVENIAS o0s6b je obmedzena na ta cCast’
celkovej ujmy alebo Skody, s prihliadnutim na nedbanlivostné
spoluzavinenie zakaznika (ak existuje) alebo na nedbanlivostné
spoluzavinenie ostatnych opravnenych osob (ak existuje), ktora je
odovodnena a spravodlivd vzhladom na rozsah zodpovednosti
AVENIAS 0s6b za tito ujmu alebo $kodu (,,podiel AVENIAS®) a
vzhladom na rozsah zodpovednosti ktorejkol'vek inej osoby
zodpovedajucej alebo potencialne zodpovedajucej voci zakaznikovi
alebo voci ostatnym opravnenym osobam za tu istdl ujmu alebo $kodu
(,,d’alSia zodpovedna osoba®).

35.2 Pri ur€eni podielu AVENIAS,

® sa neberie do tvahy, ze dalSia zodpovednd osoba prestala
existovat, prestala byt zodpovednou, dosiahla stanovenie len
dohodnutej vysky svojej zodpovednosti alebo vyhlasila platobnt
neschopnost’ alebo z inych dévodov je neschopna platit’

® vakomkol'vek sudnom konani proti AVENIAS zacatom
zakaznikom alebo ostatnymi opravnenymi osobami musi zékaznik
alebo ostatné opravnené osoby na ziadost AVENIAS iniciovat
spojenie konani proti AVENIAS a d’alsej zodpovednej osobe,
pokial’ to nie je zakazané zakonom.

AVENIAS prijima obmedzenie zodpovednosti podl'a odseku 34 a 35
v mene AVENIAS a ako zastupca vsetkych a ktorejkol'vek AVENIAS
osoby, ktora moze byt alebo mohla byt zucastnena na poskytovani
sluzieb.

Vynimka podl'a odseku 33 a obmedzenia podl'a odsekov 34 a 35 sa
pouziju popri akychkol'vek inych ustanoveniach, ktoré sposobuju
vylucenie alebo obmedzenie zodpovednosti v inom ohl’ade.

Tento ¢lanok sa vztahuje na naroky vzniknuté z alebo podl'a Zmluvy.

371 Zakaznik alebo ostatné opravnené osoby neuplatnia akykol'vek
narok voci akejkol'vek AVENIAS osobe inej ako AVENIAS ako zmluvnej
strane, tykajiici sa ujmy alebo Skody utrpenej zakaznikom alebo ostatnymi
opravnenymi osobami zalebo v suvislosti s poskytnutim sluzieb. Toto
obmedzenie sa neuplatni na obmedzenie alebo vylicenie zodpovednosti
AVENIAS ako zmluvnegj strany — spoloénosti za konania alebo opomenutia
akejkol'vek inej AVENIAS osoby.

37.2 Akykol'vek narok zakaznika alebo ostatnych opravnenych osob
tykajuci sa ujmy alebo Skody utrpenej ako vysledok vzniknuty z, alebo
V stvislosti so zmluvou, ¢i v zmluve alebo podl'a pravnych predpisov, alebo
inak, sa musi uplatnit’
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® akuz sluzby boli poskytnuté, pocas Styroch rokov odo dia, ked’ praca,
ktora bola zakladom naroku, bola poskytnuta

® ak bola zmluva ukoncend, pocas Styroch rokov odo diia ukonéenia

® ak bola ujma alebo $koda utrpena ako vysledok vzniknuty z, alebo
vsuvislosti s AVENIAS neopravnenym prezradenim dovernych
informacii, pocas Styroch rokov odo dna, kedy neopravnené
prezradenie nastalo.

V tychto pripadoch sa za zaciatok lehoty povazuje den, kedy najskor nastala
skutocnost, ktora sa (podl'a zmluvy, pravnych predpisov alebo inak)
poklada za pri¢inu prislusného néroku. Pre ticely tohto ¢lanku sa povazuje
za uplatnenie naroku podanie nivrhu na sid alebo navrhu na zacatie
rozhodcovského konania.

Tretie osoby

38 Zakaznik odskodni AVENIAS osoby aochrani AVENIAS atieto osoby
pred akoukol'vek ujmou, skodou, vydavkom alebo zodpovednostou
utrpenou AVENIAS alebo tymito osobami v dosledku alebo v stivislosti
s nasledujiicimi dvomi skuto¢nostami:

38.1 akékol'vek porusenie povinnosti zakaznika, ktoré vznikli alebo
vyplyvaji zo zmluvy o sluzbach a

38.2 akykol'vek narok uplatneny alebo hroziaci od tretej strany alebo
ostatnych opravnenych os6b, ktory vznikol alebo vyplyva z takéhoto
porusenia povinnosti.

V pripade akejkol'vek platby vykonanej zakaznikom podl'a tohto ¢lanku,
zékaznik nema pravo na refundaciu tejto platby od AVENIAS alebo
AVENIAS o0s6b.

Tento zavazok odskodnenia sa neuplatni, ak AVENIAS pisomne stihlasilo
s poskytnutim, v celku alebo scasti, vysledku sluzieb takejto tretej osobe
alebo ostatnej opravnenej osobe za podmienok, s ktorymi zakaznik a tretia
osoba alebo ostatné dotknuté opravnené osoby suhlasili a ktoré aj dodrzali.

Vypoved

39 Zakaznik alebo AVENIAS moze vypovedat’ zmluvu alebo pozastavit’ jej
ucinnost’ pisomnym oznamenim danym 30 dni vopred. Vypoved alebo
pozastavenie Gcinnosti podla tohto odseku nie je na ujmu akéhokol'vek
prava, ktoré vzniklo zakaznikovi alebo AVENIAS pred vypoved’ou alebo
takymto pozastavenim UCinnosti, a vSetky Ciastky, ktoré zakaznik dlzi
AVENIAS sa stanu splatnymi diilom Gi¢innosti vypovede alebo pozastavenia.

40 Nasledovné odseky tychto Vseobecnych obchodnych podmienok zostanu
V platnosti aj po ukonceni alebo vypovedi zmluvy: 4, 5, 6, 7, 8, 9, 10, 13, 15,
18, 20, 21, 22, 23, 24, 25, 27, 28, 30, 31, 33, 34, 35, 36, 37, 38, 41, 42, 43,
44, 45, 46.

Ochrana idajov

41 AVENIAS spractva osobné tidaje v stlade s platnymi pravinymi predpismi
v oblasti ochrany osobnych udajov, aktudlne ustanoveniami Nariadenia
Eurdpskeho Parlamentu a Rady (EU) 2016/679 z 27. aprila 2016 o ochrane
fyzickych osob pri spracuvani osobnych tidajov a o vol'nom pohybe takychto
udajov, ktorym sa zruSuje smernica 95/46/ES (vSeobecné nariadenie o
ochrane tdajov) (d’alej len ,,GDPR*) a zdkona ¢. 18/2018 Z.z. o ochrane
osobnych tdajov a o zmene a doplneni niektorych zakonov (d’alej len
,,Zakon o ochrane osobnych udajov*), ako aj so vSetkymi vSeobecne
zaviznymi pravnymi predpismi, ktoré ich vykonavaji. Pocas
predzmluvnych vztahov, ako aj poCas samotného poskytovania sluzieb zo
strany AVENIAS, Zakaznik mo6ze poskytovat AVENIAS / AVENIAS
osobam osobné udaje roznych fyzickych osob. Rozsah osobnych tidajov a
okruh dotknutych fyzickych osob, ktorych udaje Zakaznik poskytuje
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AVENIAS / AVENIAS osobam, zavisi od konkrétneho zmluvného vzt'ahu
a konkrétnej sluzby, ktori AVENIAS poskytuje Zakaznikovi. Zakaznik
tymto vyhlasuje, Ze je opravneny tieto osobné tdaje poskytniit AVENIAS /
AVENIAS osobam.

AVENIAS sa pre ucely tohto ¢lanku povazuje za prevadzkovatela tychto
osobnych udajov v zmysle GDPR a Zékona o ochrane osobnych udajov.

Vychadzajic z legislativy v oblasti ochrany osobnych tdajov, spracuvanie
osobnych udajov zo strany AVENIAS (d’alej aj skratene ,,spractivanie™)
moze mat nasledovny pravny zaklad:

411 Spractivanie je potrebné na ucely dodania sluzieb podla zmluvy
a na splnenie zmluvnych zavazkov zo strany AVENIAS;

41.2 Spractivanie je potrebné na ucely dodrziavania pravnych
predpisov, ktoré sa vztahuji na AVENIAS, najmi povinnosti v oblasti
ochrany pred legalizaciou prijmov z trestnej Cinnosti a ochrany pred
financovanim terorizmu a pravnych predpisov v oblasti poskytovania
odbornych sluzieb;

41.3 Spractivanie je potrebné na zéklade opravnené¢ho zaujmu
AVENIAS.

Dalsie informacie z oblasti ochrany osobnych udajov sa mézu nachadzat’ na
internetovom sidle AVENIAS (www.avenias.com).

Oznamenia

42 Akékol'vek koreSpondencia medzi zmluvnymi stranami tykajica sa
uzatvorenia zmluvy, ako aj zmien, dodatkov a ukonéenia zmluvy
musi byt urobena pisomne aodoslana ako doporu¢ena posStova
zasielka alebo dorucena na prislusné adresy uvedené v zahlavi zmluvy
(alebo na int1 adresu, ktora bola pisomne oznamena druhej strane).
Oznamenia odoslané poStou sa povazuju za dorucené,

e  akboli odoslané v ramci Slovenskej republiky, druhy pracovny den
e  aakboli odoslané mimo Slovenska, desiaty pracovny defi

nasledujtci po dni odoslania.
OddeliteP’nost’

43 Kazdy odsek austanovenic zmluvy predstavuje samostatné
anezavislé ustanovenie. Ak niektoré ztychto ustanoveni bude
prehlasené sidom alebo inym prislusnym organom za neplatné alebo
neti¢inné, ostavajiice ustanovenia zostavaju platnymi a G¢innymi.

Sposobilost’

44 Zékaznik odsuhlasuje aprijima ustanovenia zmluvy v mene
zékaznika aako zastupca ostatnych opravnenych osdb. V tejto
suvislosti zakaznik zabezpeci, Ze ostatné opravnené osoby budu konat’
v sulade s tym, Ze st stranou zmluvy, ako keby kazda z nich podpisala
zmluvu a suhlasila, Ze bude fou viazani. AvSak iba zakaznik sam
zodpoveda AVENIAS za zaplatenie odmeny.

45  AVENIAS prijima suhlas zakaznika s ustanoveniami zmluvy (okrem
odsekov 34 a 35) v mene AVENIAS a ako zastupca vetkych a kazdej
AVENIAS osoby.

Rozhodné pravo

46  Zmluva sa riadi slovenskym pravom a vsetky spory, ktoré vznikni zo
zmluvy patria do vyluénej pravomoci slovenskych sudov.
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St’aznosti

47 Ak by zdkaznik kedykol'vek cheel prediskutovat’ s AVENIAS sposob
ako zlepsit' sluzby, alebo ak ma zdkaznik staznost na ich
poskytovanie, méze zatelefonovat’ konatel'ovi, ktory je uvedeny
v zmluve.

Osobitné ustanovenia tykajice sa daiiového poradenstva

Pokial' poskytované sluzby zahriiuji poradenstvo alebo priamu alebo
nepriamu pomoc poskytovani AVENIAS zakaznikovi ohl'adne datiovych
zélezitosti, zahrfiujlice najmé poradenstvo v dafiovych otazkach, pripravu
vypoctu dane, kontrolu vypoctu dane v pripade ak ho pripravil zakaznik,
zastupovanie pred danovymi uradmi, platia nasledovné obchodné
podmienky:

Sluzby v dafiovom konani a ostatné sluzby

A. Pokial' poskytované sluzby zahrfiuju pripravu a podanie danovych
priznani alebo vypoctov dane spolocnostou AVENIAS v mene
zakaznika (,,priznania“) dannovym tradom, AVENIAS bude konat’ ako
zakaznikov zastupca. V pripade, ak AVENIAS pripravuje priznania
ako zastupca zékaznika, zakaznik je povinny ihned’ odovzdat’ vsetky
potrebné informacie a dokumentaciu. AVENIAS pred odoslanim
priznani danovym uradom predlozi tieto zakaznikovi za Ucelom
overenia ich spravnosti a Giplnosti. Za spravnost’ a Giplnost’ priznani a za
zaplatenie vSetkych zodpovedajicich danovych zavizkov zodpoveda
zakaznik.

B. Zakaznik odosle AVENIAS ihned vSetky vyzvy, vymery alebo
rozhodnutia vydané danovymi uradmi, ktoré sa tykaju sluzieb,
Vv ktorych ma AVENIAS povinnost’ konat’.

C. Za udrziavanie zaznamov a inych suvisiacich podkladov tykajucich sa
danovych zalezitosti zakaznika v zmysle pravnych predpisov
zodpoveda zakaznik.

D. Danové priznania, spravy a iné zalezitosti, za ktoré zodpoveda
AVENIAS budui oznagené v zmluve o poskytovani sluzieb. AVENIAS
nezodpoveda za splnenie povinnosti zakaznika, ktoré mu vyplyvaja zo
zakona.

Poradenstvo

E.  Zakaznik nezverejni tretej osobe ziadne stanovisko v celku alebo aj
¢iastocne, ktoré mu poskytlo AVENIAS pre potreby jeho datiového
planovania, a to vo vSeobecnosti alebo konkrétne, bez
predchadzajtiiceho pisomného suhlasu AVENIAS.

F.  Zakony upravujuce zdanovanie na Slovensku su relativne nové
a prechadzaju neustalym rychlym vyvojom. TaktieZz prax danovych
uradov a Ministerstva financii je vo vyvoji. Preto sa samotné zakony
ako aj ich interpreticie mézu nepredvidatelnym spdsobom zmenit'.
Slovenské pravne predpisy neupravuju jasne a jednozna¢ne mnohé
transakcie a dosial’ neexistujii precedensy, ktoré by pomahali pri
interpretacii v nejasnych oblastiach. Preto rady poskytnuté
spolo¢nostou AVENIAS budi vychadzat zchapania spravnej
interpretacie pravnych predpisov spoloc¢nostou AVENIAS a z praxe
Vv Case poskytnutia poradenstva spolo¢nostou AVENIAS. Ak v case
poskytovania poradenstva si  spolo¢nost AVENIAS bude
uvedomovat, ze aplikdcia zdkona Uradmi nie je konzistentna
S interpretdciou  zadkona spolo¢nostou AVENIAS, spolo¢nost’
AVENIAS na to zakaznika upozorni.
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G.  Spolocnost AVENIAS moze prilezitostne vydat’ material vztahujuci
sa na danové otazky, ktoré zaujimaji  zakaznikov. Nakolko
podnikanie a okolnosti podnikania sa u kazdého zakaznika li$ia, tento
material nepredstavuje upozornenie na vietky dafiové otazky, ktoré by
boli relevantné pre kazdého jednotlivého zakaznika. Pri rieSeni
akychkol'vek $pecifickych otazok je potrebné vyhladat Specifické
odborné poradenstvo.

Aktualizicia poradenstva

H.  Spolo¢nost AVENIAS nebude za ziadnych okolnosti povinna
aktualizovat’ akékol'vek poradenstvo, spravu alebo akykol'vek produkt
poskytovanych sluzieb, ¢i uz v ustnej alebo pisomnej forme, tykajtce
sa udalosti, ktoré nastani po vydani finalnej formy prislusného
poradenstva, spravy alebo produktu.

Poskytnutie sluZieb dariového poradenstva fyzickym osobam

.V pripade poskytovania sluzieb v stvislosti s vlastnymi zalezitost'ami
fyzickej osoby, klient upozorni AVENIAS na vSetky zamestnania a
riadiace funkcie vykonavané fyzickou osobou, jej manzela/manzelky
alebo eckvivalentu manzela/manzelky, a akychkol'vek zavislych
rodinnych prislusnikov, vratane v§eobecného opisu vykonavanej tlohy.
Klient oznami AVENIAS prioritne akékol'vek zmeny tychto
informacii, a to bezodkladne po tom, ako sa takéto zmeny vyskytna.

ZavizKky trvajuce aj po zaniku zmluvy

J. Nasledujtce osobitné ustanovenia tykajice sa daiiového poradenstva
zostanu platné a uinné aj po uplynuti alebo ukonceni zmluvy
0 poskytovani sluzieb: odseky A, C, D, E, F, G, H, I.
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