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ICO: 31414 419,
sidlo: Kralovska ulica 8/824, Sala 927 01
Zapis: OR OS Trnava, odd. Sro, vl.¢.: 16028/T

GENERAL TERMS AND CONDITIONS FOR MATERIAL
DELIVERIES - valid from the 1 June 2018
ProCS, s.r.o.
Reg. No: 31 414 419
Registered Office: Kralovska ulica 8/824, Sala 927 01
Incorporated: Commercial Register kept by Trnava District
Court, Section Sro, File 16028/T

¢l

Zakladné ustanovenia

Art. 1 Basic Provisions

1.1

Tieto vSeobecné obchodné podmienky (dalej len ,VOP")
st zmluvnymi podmienkami v zmysle ust. § 273 Zakona ¢.
513/1991 Zb. Obchodny zékonnik v platnom zneni (dalej
len ,Obch. Z."), ktorymi sa spravuju zévazkovo-pravne
vztahy uzatvorené medzi spolo¢nostou: ProCS, s.r.o. ako
objednavatelom tovarov (kupujicim) a fyzickou osobou -
podnikateflom  a/alebo  pravnickou osobou ako
dodavatelom tovarov, dodavatelom diela a/alebo iného
plnenia (predavajlcim) a su neoddelitelnou sucastou:

a) kapnej zmluvy,

b) zmluvy o dielo alebo

c) inej zmluvy

(zmluvné typy uvedené vbode 1.1 pism. a), b), )
oznacené su dalej oznacené len ako ,Zmluva” alebo
Zmluvy").

1.1 These General Terms and Conditions (hereinafter to as
“Terms") are the terms and conditions under provision §
273 of Act No. 513/1991 Coll. The Commercial Code as
amended (hereinafter to as “Commercial Code"),
governing the contractual — legal relations concluded
between company: ProCS, s.r.o. as orderer of the goods
(purchaser) and natural person — entrepreneur and/or
legal person as supplier of the goods, supplier of work
and/or other performance (seller) and are inseparable
part of:

a) contract of purchase,

b) contract for work or

c) other contract

(contractual types stated in par. 1.1 letter a), b), ¢), are
hereinafter referred to as "Contract” or “Contracts”).

1.2

ProCs, s.r.o., ICO: 31 414 419, sidlo: Kralovska ulica 8/824,
Sala 927 01, zapis: OR OS Trnava, odd. Sro, vl.¢.: 16028/T
v zmluvnych vztahoch vystupuje najmé na strane
kupujuceho, odosielatela, objednavatela a v tychto VOP
sa dalej oznacuje ako ,Kupujlci”.

1.2 ProCS, s.r.o., reg. No: 31414 419, Registered Office:

Kralovska ulica 8/824, Sala 927 01, Incorporated:
Commercial Register kept by Trnava District Court,
Section Sro, File 16028/T acts in contractual relations
mostly as purchaser, sender, conductor and in these
Terms is hereinafter referred to as "Purchaser”.
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Druha zmluvna strana - fyzickd osoba — podnikatel
a/alebo pravnickd osoba dodavajuca tovar, pripadne
dielo, ¢i iné plnenie a vzmluvnych vztahoch so spol.
ProCS, s.r.o. vystupuje najma na strane dodavatela
a v tychto VOP sa dalej oznacuje ako ,Predavajuci".

1.3 The other Contractual Party - natural person -

entrepreneur and/or legal person delivering goods,
alternatively work or other fulfilment and in contractual
relations acts mostly as supplier and in these Terms is
hereinafter referred to as “Seller”.
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Zmluvné strany sa pre Uclely tychto VOP oznacuju
Kupujuci a Predavajuci spolu.

1.4 Contractual Parties for the purpose of this Terms refer

to Purchaser and Seller refer to Purchaser and Seller
together.
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Objednavka - Kupujuci objednavkou dorucenou
Predavajucemu predkladd navrh zmluvy (dalej len
.Objednavka"), pricom zmluvné strany sa dohodli, ze
dorucenim Objednavky Kupujuceho Predavajucemu sa
Objednavka povazuje za akceptovanu (dalej len
.potvrdenie Objednavky”); Predavajuci je viak este
povinny do dna uvedeného v Objednavke potvrdit, Ci je
schopny dodat’ véetok objednany tovar / dodat dielo, Ci
iné plnenie vterminoch uvedenych v Objednavke
Kupujuceho. Ak v Objednévke nie je uvedena vyslovne ina
lehota, potom plati, Ze lehota na prijatie (zavézné
akceptovanie Objednavky) sd 3 pracovné dni od
dorucenia Objednavky. Objednavka bude spravidla
zasieland v pisomnej forme (list, fax, e-mail). Objednévka
Kupujiceho sa povazuje za zavaznud, ak ju uplatnila
v mene a za Kupujuceho oprévnena osoba.

1.5 Order - Purchaser submits the draft contract by

delivering Order to Seller (hereinafter to as "Order”),
while Contractual Parties agreed, that by delivering
Order of Purchaser to Seller the Order is deemed as
accepted ("acceptation of Order”); Seller shall be
obliged to confirm by the date stated in Order whether
he is able to supply all ordered goods / supply the work
or other performance in periods stated in Order of
Purchaser. If there is expressly no other period stated in
Order, it applies that the term for acceptance (binding
acceptation of Order) is 3 working days from the delivery
of Order. Order will be generally sent in written form
(letter, fax, e-mail). Order of Purchaser is deemed as
binding, if it was filed by person entitled to act in the
name and on behalf of Seller.

1.6

Uzavretie zmluvy - Zmluva nadobuda platnost a
Ucinnost’ dnom potvrdenia Objednavky (dalej len
,uzavretie zmluvy").

1.6 Conclusion of the Contract — Contract shall become

valid and effective on the day of acceptation of Order
(hereinafter to as ,Conclusion of the Contract”).

1.7

Tovar sU hnutelné veci a/alebo dielo a/alebo iné
dohodnuté plnenie Specifikované v Objednévke (dalej len
Jtovar”).

1.7 Goods are movable objects and / or work and / or other

agreed performance specified in Order (hereinafter to as
"Goods"").

1.8

Miesto dodania tovaru je sidlo Kupujuceho (dodacia
parita DDP podla INCOTERMS 2010) ak Kupujuci neurcil
iné miesto dodania v Objednavke alebo ak sa zmluvné

1.8 Place of delivery of goods is the registered office of

Purchaser (delivery parity DDP under INCOTERMS 2010)
if Purchaser did not state other place of delivery in Order
or if the Contractual Parties expressly won't agree
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strany vyslovne pisomne nedohodnu inak v Zmluve (dalej
len ,miesto dodania”).

otherwise in the Contract (hereinafter to as “place of
delivery")

¢l2

Platobné podmienky

Art. 2 Terms of payment

2.1

Cena za tovar bude dohodnutd vZmluve, resp. v
Objednavke. Dohodnutad kipna cena plati bez zmeny
pocas celej doby trvania Zmluvy a méze byt menena len
pisomnou dohodou zmluvnych stran. Pre vylicenie
pochybnosti plati, Ze cena za tovar je cena konecna a
zahfna spotrebné dane ako aj ostané dane okrem DPH;
stcast'ou ceny je aj clo pri dovazanom tovare a iné platby
vyberané v stlade s pravnymi predpismi, vSetky naklady
Predévajuceho suvisiace s dodanim tovaru, najméa
prepravné naklady vratane nakladov nakladky a vykladky,
dalej naklady na balenie, naklady na beznl instalaciu
tovaru, resp. uvedenie tovaru do prevadzky, naklady na
zaskolenie obsluhy, nadklady na dodanie vzorky a
podobne. Predavajlci pripocita k cene DPH podla
pravnych predpisov platnych v Case vystavenia faktdry.

2.1

The price for Goods shall be agreed in Contract,
respectively in Order. Agreed purchase price shall be
valid without change during the whole period of
duration of the Contract and can be changed only by
written agreement of the Contractual Parties. For
avoidance of any doubts, the price for Goods is final price
and includes consumption tax as well as other tax except
VAT; the price includes also customs duty on imported
Goods and other payments raised in accordance with the
legislation, all costs of Seller related to the delivery of
Goods, particularly transport costs including loading and
unloading costs, further costs of package, costs of
common installation of Goods, respectively putting
Goods into operation, costs of staff training, costs of
supply of sample etc.. Seller shall add to the price VAT
under legislation valid on the date of issuance of the
invoice.

2.2

Kupujuci je povinny zaplatit cenu za riadne a véas dodany
tovar po prevzati tovaru ato na zaklade faktiry
Predavajuceho vystavenej najneskor do 15 dni od dodania
tovaru s lehotou splatnosti 45 dni od dorucenia faktury
Kupujacemu, ak v Objednavke nie je uvedend odlisna
lehota splatnosti; v tom pripade ma prednost’ dojednanie
uvedené v Objednéavke Kupujlceho.

2.2

Seller shall be obliged to pay for proper and timely
supplied Goods after the take over of the Goods under
the invoice of Purchaser issued no later than 15 days
from the delivery of Goods with the maturity period of
45 days from the delivery of the invoice of Purchaser, if
there is no other maturity period stated in Order; in that
case the provisions stated in Order of Purchaser prevail.

2.3

Faktura Predavajuceho musi obsahovat’ vietky zdkonom
ustanovené nalezitosti, ako aj bankové spojenie s
Predavajucim, cislo Objednavky a meno osoby, ktora
vystavila Objednavku v mene a za Kupujuceho. Ak
Predavajuci neuvedie vo fakture ktorykolvek pozadovany
Udaj, ma Kupujuci pravo vratit faktiru bez jej uUhrady
Predavajucemu na jej prepracovanie / doplnenie; v takom
pripade sa Kupujuci nedostane do omeskania so
zaplatenim prislusnej faktdry Predavajuceho. Predavajuci
je povinny vystavit novd opravend/doplnend faktdru; na
splatnost novej faktury sa tieto VOP vztahuju primerane.

2.3

Invoice of Seller must contain all belongings stated by
law, as well as bank of Seller, number of Order and name
of person who issued Order in the name and on behalf
of Purchaser. If Seller shall not state whichever required
data in the invoice, Purchaser shall be obliged to return
the invoice without payment to Seller for its revision /
completion; in that case Purchaser shall not get into
delay with payment of particular invoice of Seller. Seller
shall be obliged to issue new revised / completed
invoice; these Terms relate accordingly to the maturity of
new invoice.

2.4

Penazny zavazok Kupujuceho sa povazuje za splneny
momentom odpisania prislusnej sumy financnych
prostriedkov z bankového Uctu Kupujiceho v prospech
bankového Uctu Predavajuceho.

2.4

Financial obligation of Purchaser is considered as fulfilled
at the moment of write-off of the particular sum of
resources from the bank account of Purchaser in favour
of the bank account of Seller.

2.5

Zmluvné strany sa dohodli, Ze Kupujuci je opravneny
zadrzat' z kazdej faktUry Predavajuceho sumu vo vyske
10% fakturovanej sumy bez DPH (ako dohodnuté
zadrzné), ak sa zmluvné strany v Objednavke nedohodli
inak a tato suma sa stava splatnou po uplynuti zarucnej
doby, ak pocas jej plynutia Kupujuci zo zadriného
neuspokoji svoje opravnené pohladavky; v takom pripade
sa zadrzné v alikvotnej Casti zodpovedajucej pohladavke
Kupujiceho stava splatnym okamihom splatnosti
pohladavky Kupujiceho a Kupujici je opravneny
jednostranne zapocitat' vzajomné naroky. Kupujuci je
povinny zaplatit Predavajucemu zadrzné po uplynuti
zarucnej doby na tovar na zaklade pisomnej vyzvy
Predavajuceho.

2.5

Contractual Parties agreed that Purchaser shall be
obliged to withhold from each invoice of Seller sum in
amount of 10% of the invoiced sum without VAT (as
agreed retention), if Contractual Parties shall did not
agree otherwise and this sum shall become due after the
lapse of warranty period, if Purchaser did not satisfy his
legitimate claims from retention; in that case the
retention in aliquot part corresponding to the claim of
Purchaser shall become due at the moment of maturity
of claim of Purchaser and Purchaser shall be obliged to
unilaterally set off mutual claims. Purchaser shall be
obliged to pay to Seller retention after the lapse of
warranty period for goods under the written appeal of
Seller.

2.6

Predavajuci vyhlasuje, Ze ku dnu uzavretia Zmluvy:

e si je vedomy svojej povinnosti odviest' riadne DPH
spravcovi dane a zavazuje sa DPH riadne, véas a v
spravnej vyske z predmetného obchodu odviest;

2.6

Seller declares, that at the date of conclusion of Contract:

e he is aware of his obligation to pay VAT properly to
the tax office and shall be obliged to pay VAT from
the present business properly, timely and in correct
amount;

e isin economical good shape and is not aware of the
fact that he would be a person, against whom are
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e je v ekonomicky dobrej kondicii a nema vedomost o
tom, Ze by bol osobou, proti ktorej by bolo vedené
exeku¢né,  konkurzné alebo  restrukturalizaéné
konanie, nevedie ziadny sudny spor, v ktorom by
neuspech viedol k zvazku, ktorého splnenie by bolo
nemozné alebo by hospodarsky destabilizovalo
Predavajuceho;

e nema vedomost o tom, Ze by bol osobou ohrozenou
vstupom do konkurzného alebo restrukturalizacného
konania;

e riadne a véas plni vSetky svoje splatné zavézky a
nenastali u neho dévody na zrusenie registracie podla
§ 81 ods. 4 pism. b) druhého bodu Zakona o DPH;

e nie je vedeny v zozname platitelov DPH, u ktorych
nastali dévody na zrusenie registracie, vedenom
Finanénym riaditelstvom Slovenskej republiky;

e Ulet Predavajuceho, ktory pre obchodné operacie
podla tejto Zmluvy uviedol v zahlavi tejto Zmluvy je
Uuctom, ktory je oznadmeny miestne a funkéne
prislusnému spravcovi dane.

Kupujlci je opravneny uplatnit’ si voci Predavajucemu

zmluvnd pokutu vo vyske 15% zo sumy DPH z celkovej

ceny dodaného tovaru vzmysle tejto Zmluvy, ak
neoznami Kupujicemu v lehote do 10 dni, Ze nastali
skutocnosti, ktoré by sa mohli priamo alebo nepriamo
dotknut obsahu vyhlasenia podla predchéadzajuceho
odseku alebo by mohli mat’ priamy alebo nepriamy vplyv
na obsah vyhlasenia v predchadzajicom odseku.

V pripade uplatnenia tejto zmluvnej pokuty Kupujicim sa

zavazuje Predavajuci ju Kupujicemu uhradit’ v lehote 15

dni od jej uplatnenia. Zaplatenim zmluvnej pokuty nie je

dotknuty nédrok Kupujuceho na nédhradu skody
sposobenej  porusenim  oznamovacej  povinnosti

Predavajuceho. Zmluvnd pokuta sa nezapoditava na

nahradu skody.

being lead the distraint, bankruptcy or restructuring
proceedings, he does not lead any legal dispute,
which result would lead to commitment, which
fulfilment would be impossible or which would
economic destabilize Seller;

e heis not aware of the fact, that he would be a person
endangered by entry to bankruptcy or restructuring
proceedings;

e he properly and timely fulfils all his due obligations
and that there are not any reasons to cancel his
registration under § 81 sec. 4 letter b) second article
of the Act of VAT;

e heis not on the list of the VAT payers, about whom
there are reasons for cancellation of the registration
led by Finance Directorate of Slovak republic;

e bank account of Seller listed for the business
operations at the head of this Contract is the bank
account, which is properly and functionally
announced to the particular tax office.

Purchaser shall be entitled to claim against Seller the

contractual penalty in amount of 15% from the sum of

VAT from the whole price of the Goods supplied under

this Contract, if Seller fails to announce to Purchaser in

the period of 10 days, that there occurs matters which
could directly or indirectly affect the content of the
declaration under previous section. In case of claiming
this contractual penalty by Purchaser, Seller shall be
obliged to pay it in the period of 15 days from setting
the claim. By paying the contractual penalty, the claim of

Purchaser for damages caused by the breach of the

announcement obligation of Seller is not affected.

Contractual penalty shall not set off with claim for

damages.

2.7

V pripade, Ze nastanu okolnosti, za ktorych je Kupujuci

rucitelom za DPH Predavajuceho vzmysle Zakona ¢.

222/2004 Z. z. o DPH v platnom zneni (§ 69 ods. 14 a §

69b), je Kupujuci oprévneny:

a) odstupit od dalSieho plnenia Zmluvy / Objednavky
a/alebo

b) k pohladadvkam Predavajuceho uplatnit' zadrzné vo
vyske DPH zkazdej faktdry a finanénu Cciastku
zadrzného nezaplatit Predavajucemu, najmé po
uverejneni Predavajlceho v prislusnom zozname
0s6b vedenom Finan¢nym riaditelstvom SR do doby
preukadzania  splnenia  povinnosti zo  strany
Predavajuceho alebo do uplynutia premicacej doby
na vymahanie danového nedoplatku zo strany
spravcu dane vzmysle Zakona ¢ 563/2009 Z. z.
o sprave dani (Danovy poriadok) v platnom zneni.
Vzhladom na uvedené je Kupujuci opravneny zadrzat’
prislusnd vysku finanénych prostriedkov (,danové
zadrzné") a nevyplatit  ju Predavajucemu
s G¢innostou odo dna uverejnenia Predavajuceho
v prislusnom zozname os6b vedenom Financnym
riaditel[stvom SR, pricom nejde o omeskanie
s Uhradou splatnych zavazkov zo strany Kupujiceho.
Pripadné neuhradenie faktury v lehote splatnosti zo
strany Kupujuceho v suvislosti s tym, Ze Predavajuci
bol uvedeny v prisluSnom zozname os6b vedenom
Finan¢nym riaditelstvom SR sa nepovazuje za
omeskanie s platenim zo strany Kupujuceho
a Predavajuci nie je opravneny narokovat' si akékolvek

2.7

In case there occurs matters under which is Purchaser
guarantor for VAT of Seller under Act No. 222/2004 Coll.
of VAT as amended (869 sec. 14 and § 69b), Purchaser
shall be entitled:

a) to withdraw from further performance of the Contract
/ Order and/or

b) to claim retention to the receivables of Seller in
amount of VAT from each invoice and shall not pay the
amount of retention to Seller, especially after releasing
Seller in the particular list of persons led by Finance
Directorate of Slovak republic until the date of prove of
fulfilment by Seller or until the lapse of limitations of time
for reclaiming the tax arrear by the tax office under Act.
No. 563/2009 Coll. of tax administration (tax rules) as
amended.

According to the stated, Purchaser shall be entitled to
withhold particular amount of finances (“tax retention"”)
and shall not pay it to Seller with the effectivity from the
date of publication of Seller in the particular list of
persons led by Finance Directorate of Slovak republic,
while it shall not be considered as delay of Purchaser with
payment of due commitments. Not paying the invoice in
the due date by Purchaser in connection with the fact
that Seller was stated in the particular list led by Finance
Directorate of Slovak shall not be considered as delay
with the payment of Purchaser and Seller shall not be
entitled to claim any penalties, interests, penalization,
claim for damages etc.. Purchaser shall be entitled to
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sankcie, Uroky, penale, nadhradu Skody a podobne.
Kupujici mé narok na néhradu vydavkov stvisiacich
s uplatnenim darfiového zadrzného vzmysle tohto
ustanovenia; nahrada je urcena fixnou sadzbou 10,-€
za jednu faktdru abude jednostranne Kupujicim
zapocitana s faktirou Predavajuceho, z ktorej sa
uplatiuje danové zadrzné.

claim for costs connected to the claim of tax retention
under this provision; refund is set by fixed amount od
10,-EURO for one invoice and shall be unilaterally set off
with invoice of Seller, from which the tax retention is
claimed.

¢l 3

Doba trvania a sposoby skoncenia

Art. 3 Duration and means of termination

3.1

Zmluva sa uzatvara na dobu urcita v trvani uvedenom
v Objednavke; ak v Objednavke nie je uvedenad doba
trvania Zmluvy, Zmluva sa uzatvara do dna splnenia
vSetkych zévazkov Predavajuceho, ktoré z nej vyplyvaju.

3.1

Contract shall be concluded for a fixed period in stated

in Order; if the period of duration is not stated in Order,
Contract shall be concluded until the date of fulfilment

of all commitments of Purchaser which arise from it.

32

Odstipenie: Ktordkolvek zo zmluvnych strdn méze

odstupit” od tejto Zmluvy resp. Ciastkovej kiipnej zmluvy

v pripade Ze

(i) jedna zo zmluvnych stran porusi Zmluvu podstatnym
sposobom,

(i) na majetok druhej zmluvnej strany bol podany navrh
na vyhlasenie konkurzu alebo bol podany navrh na
povolenie restrukturalizacie,

(iii) vstupi druha zmluvna strana do likvidacie,

(iv) nastane pripad dohodnuty v tejto Zmluve, resp.

Ciastkovej kipnej zmluve alebo uvedeny v prisluSnom

pravnom predpise a/alebo

zmluvnd strana porusi Zmluvu nepodstatnym

spdsobom a nesplni povinnost, s ktorej plnenim je

v omeskani ani v dodatoc¢nej primeranej lehote, ktora

jej bola poskytnuta druhou zmluvnou stranou.

Zmluvné strany sa dohodli, Ze za podstatné porusenie

Zmluvy povazuju:

a) ak sa Predavajuci omeska o viac ako 3 dni s dodanim

tovaru alebo,

ak Predavajuci nedodrzi / porusi spdsob urcenia

kdpnej ceny,

c) ak Predavajuci opakovane (2x) porusi svoju povinnost’
dodat tovar riadne a véas alebo

b)

32

Withdrawal: Whichever Contractual Party shall be
entitled to withdraw from this Contract, respectively from
the partial purchase contract in case that:

(i) one of the Contractual Parties breaches Contract by
substantial way,

(ii) the bankruptcy petition was filed against the estate of
other Contractual Party or petition for permission of
restructuring was filed,

(iii) other Contractual Party enters into liquidation,

(iv) it occurs case agreed in this Contract, respectively in
partial purchase contract or stated in particular legal
regulation and/or

(v) Contractual Party breaches Contract by non-
substantial way and fails to fulfil the duty with which it is
in delay even in the additional reasonable period which
was granted by the other Contractual Party.

Contractual Parties agreed, that non-substantial breach
of Contract is considered to be:

a) if Seller is in delay for more than 3 days with the
supply of Goods or,

if Seller fails to respect / breaches the method of
setting the purchase price,

c) if Seller repeatedly (2x) breaches his obligation to

povinnost’ splnit’ zavazky alebo dohody, ktoré vznikli
pocas platnosti tejto Zmluvy (napr. narok na zaplatenie
sankcii) alebo svojou povahou presahuju dobu trvania
tejto Zmluvy (napr. zéruka).

d) ak Predavajuci porusi povinnosti, ktoré mu vyplyvaju supply the Goods properly and timely or
z ¢lanku V. zmluvy. d) if Seller breaches obligations arising from Art. V of
Contract.
3.3 Skoncenie platnosti tejto Zmluvy nemd vplyv na | 3.3 Termination of this Contract shall not affect the

obligation to fulfil commitments and agreements that
arised during the validity of the Contract (e.g. claim for
payment of penalties) or that extend by their nature the
duration of this Contract (e.g. warranty).

€l.4 Dodacie podmienky

Art.4 Delivery terms

4.1

Ak je predmetom Zmluvy tovar, ktory nemoéze byt
dodany okamzite, je Predavajlci povinny dodat tovar
Kupujicemu v lehote uvedenej Kupujicim v Objednavke.
Zmluvné strany sa dohodli, Ze spdsob dodavky tovaru v
konkrétnom obchodnom pripade si urc¢i Kupujaci v
Objednavke. Tovar je opravneny prevziat® Kupujuci
osobne alebo nim ur¢ena osoba.

4.1

If the Goods subject to the Contract can not be delivered
immediately, the Seller is obliged to deliver such Goods
to the Purchaser within a period determined by the
Purchaser in the Order. The Contractual Parties agreed
that the way of delivery of Goods in each specific business
case is determined by the Purchaser in the Order. The
Purchaser personally or a person authorized by the
Purchaser is entitled to handover the Goods.

4.2

Zavazok Predavajuceho dodat’ tovar je splneny tym, Ze
riadne a vcas dodany tovar v mieste jeho dodania
prevezme Kupujuci, ktory ~ sucasne  dodanie
neposkodeného tovaru pisomne potvrdi, a to spravidla
podpisom najma dodacieho listu, nakladného listu,
nalozného listu, CMR, zdznamu o prevadzke vozidla
pripadne inych  obvyklych alebo  dohodnutych
dokumentov. Predavajuci je povinny spolu s tovarom
dodat’ doklady potrebné k dodaniu a prevzatiu tovary,

4.2

Obligation of the Seller to deliver the Goods shall
considered as fulfilled, if duly and timely delivered Goods
are taken over by the Purchaser at the place of delivery
and the Purchaser confirms the delivery of non-damaged
Goods in writing (by signing the delivery note, waybill, bill
of lading, CMR, record of vehicle operation or other
customary or agreed documents). The Seller is obliged to
deliver together with the Goods all the documents
necessary to delivering and taking-over of Goods,
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predovsetkym Osvedcenie o kvalite / Certifikat kvality a
podobne. V pripade, ak Predavajici nedoda spolu s
tovarom aj prislusné dokumenty vztahujlce sa na tovar,
ma tovar vady, ktoré brania jeho uzivaniu a Kupujuci je
opravneny odmietnut tovar prevziat; naklady s tym
spojené znasa Predavajuci.

especially the Declaration of Quality / Certificate of
Quality etc. In case the Seller doesn’t deliver the relevant
document together with the Goods, the Goods are
considered as Goods with defects preventing the use of
Goods and the Purchaser is entitled to refuse the
acceptance of Goods; the relating cost are borne by the
Seller.

43

Balenie: Predavajuci sa zavazuje zabalit' tovar do obalu,
ako je to obvyklé pre dodavany druh tovaru. Obal musi
chranit’ tovar tak, aby nedoslo k poskodeniu tovaru pri
preprave a manipulécii, tak aby bol tovar zretelne
odliSitelny od veci nachadzajucich sa v mieste dodania a
zéroven tak, aby sa zamedzilo akémukolvek poskodeniu
majetku Kupujuceho, napr. Unikom obsahu z dévodu
netesného obalu tovaru.

43

Packaging: The Seller undertakes to wrap the Goods into
package customary for the delivered type of Goods. The
package shall protect the Goods so that the Goods shall
be not damaged during the delivery and handling, so that
the Goods are clearly distinguishable from other things
located at the place of delivery and also to prevent any
damage of the Purchaser’s property, e.g. by leakage of
contents due to leak packaging of the Goods.

44

Predévajuci v plnom rozsahu zodpovedé za distotu a
sposobilost’ vozidla, ktorym je tovar dodavany ako aj za
dodrziavanie predpisov upravujucich poziadavky na
prepravu tovaru, najma hygienické poziadavky. V pripade
zistenia technickych nedostatkov vozidla, ohrozenia
Zivotného prostredia alebo Uniku nebezpecnych latok
(napr. oleja) z vozidla, je Kupujuci opravneny odopriet’
Predévajucemu vstup do miesta dodania.

44

The Seller is fully responsible for the cleanliness and
capability of vehicle which delivers the Goods, as well as
for compliance of norms governing the carriage of Goods,
especially the hygiene requirements. In event of technical
failure of the vehicle, environmental threat or leakage of
dangerous substances (e.g. oils), the Purchaser is entitled
to refuse the entry of the Seller to the place of delivery.

4.5

Sucastou zavazku Predavajuceho je aj preprava tovaru
vratane jeho nakladky a vykladky. Predavajuci je povinny
najma manipulovat’ s tovarom tak, aby nedoslo k jeho
poskodeniu pri nakladke, preprave ¢&i vykladke.

4.5

Part of Seller’s obligation is the delivery of Goods
including loading and unloading. The Seller is obliged to
handling the Goods so as not to damage the Goods
during loading, transport and unloading.

4.6

Vlastnicke pravo k tovaru a nebezpecenstvo Skody na
tovare prechadza na Kupujiceho okamihom prevzatia
tovaru Kupujdcim.

4.6

Title to Goods and risk of damage shall pass onto the
Purchaser upon the take-over of the Goods by the
Purchaser.

4.7

Miesto dodania: Miestom dodania sa na Ucely tejto

4.7

Place of delivery: Place of delivery for the purpose of this

tovar v trvani 24 mesiacov od datumu uvedenia tovaru do
prevadzky, najdlhSie vsak po dobu 36 mesiacov od
datumu prevzatia tovaru Kupujicim podla toho co
nastane neskor (dalej len ,zaruka”), ak sa zmluvné strany
pisomne nedohodnt v Objednéavke inak alebo ak nie je na
tovare vyznacena dlhsia zaru¢né doba ako zaruka 24 resp.
36 mesiacov.

Zmluvy rozumie miesto uvedené v Objednavke Contract is considered as the place determined in the
Kupujuceho. Order of the Purchaser.

(] Zodpovednost za vady Art.5  Warranty

5.1 Predavajuci vyhlasuje, Ze tovar bude: 5.1 Seller declares, that the Goods are:

a) pouzitelny na Gcel dohodnuty v Zmluve (Objednavke) a) useful for the purpose agreed in Contract (Order)
a/alebo Ucel uvedeny v prislusnych normach platnych and/or for the purpose specified in relevant legal
v SR a EU, ktoré sa na tovar vztahujd, pricom ak Ucel norms applicable in Slovak republic and EU relating
pouzitia nie je dohodnuty ¢i uvedeny v prislusnych to the Goods, otherwise the Goods will be useful for
norméach tak bude pouzitelny na ucel, ktory je pre the usual purpose of the Goods,
tovar obvykly,

b) novy prvotriednej kvality a zachova si vlastnosti b) new premium quality and shall preserve the
dohodnuté v Zmluve a/alebo vlastnosti uvedené v attributes agreed in Contract and/or attributes
prisluénych norméch platnych v SR a EU, ktoré sa na stated in relevant legal norms applicable in Slovak
tovar vztahujy, pri¢om ak vlastnosti nie si dohodnuté republic and EU relating to the Goods otherwise the
¢i uvedené v prislusnych norméch tak si zachova Goods shall preserve the usual attributes of the
vlastnosti obvyklé. Goods.

5.2 Predavajuci poskytuje Kupujicemu zaruku na dodany | 5.2 The Seller provides the Purchaser warranty for delivered

Goods in a period of 24 months from the date of putting
the Goods into operation, but not longer than 36 months
from the date of receipt of the Goods by the Purchaser,
whatever comes first (hereinafter referred to as
"warranty”), unless the Contractual Parties agree in
Order otherwise or if not longer warranty period than 24
resp. 36 month is marked on the Goods.

53

Kupujlci je opravneny oznamit Predavajucemu vady
tovaru kedykolvek pocas zaru¢nej doby, najneskor vsak 15
dni po uplynuti zaru¢nej doby. Kazda a akakolvek vada
tovaru sa povazuje za vadu, za ktorl objektivne
zodpovedd Predavajuci; pri  pochybnostiach o
zodpovednosti Predavajiceho za vady tovaru plati, Ze
Predavajuci je zodpovedny za vady tovaru, kym
jednoznacne a doveryhodne nepreukaze opak.

53

The Seller is entitled to notify to the Purchaser defects of
the Goods at any time during the warranty period, but not
later than 15 day after the expiration of warranty period.
Each and every defect of Goods shall be considered as
defect, for which the Purchaser is objectively liable; in case
of any doubt the Purchaser is liable for the defect of
Goods unless the opposite is clearly and reliably proved.
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54

Po doruceni oznamenia Kupujiceho o vade tovaru
Predavajucemu, je Predavajuci povinny bezodkladne
najneskor viak do 48 hodin od dorucenia reklaméacie
zacat' riesit’ reklamaciu a tdto vybavit v primeranej lehote
urCenej Kupujucim auvedenej vjeho oznadmeni; ak
Kupujaci  neuréi vo svojom oznameni lehotu na
odstranenie reklamacie, potom sa Predavajlci zavézuje
vybavit' reklamaciu Kupujiceho t,j. odstranit’ reklamovanu
vadu najneskor v lehote 10 dni od doruéenia oznamenia
Kupujldceho o vade.
V pripade ak Predavajuci:
e nezacne s odstraiovanim vad do 48 hodin od
dorucenia reklamacie a/alebo
e neodstrani reklamované vady vlehote uréenej
Kupujacim,
je Kupujuci opravneny vady odstranit tretou osobou na
Ucet Predavajuceho asucasne ma Kupujuci pravo na
zmluvnu pokutu do vysky 30% z ceny tovaru, ktorého sa
reklaméacia tyka. Lehotu na odstranenie vady uvedie
Kupujuci priamo v reklamécii.

54

The Seller is obliged to start solving the claim in a
reasonable period stated in the Purchaser’s notification
of defects without any delay not later than 48 hours after
the receipt of the Purchaser’s notification of defects. If
the Purchaser didn’t determine a period for removing
the defect of Goods, the Seller undertakes to solve the
Purchaser’s claim in a period not longer than 10 days
after the receipt of the Purchaser’s notification of
defects.

In case the Seller:

e doesn’t start to remove the defects of Goods within
48 hours after the receipt of the Purchaser’s
notification of defects and/or

o fails to remove the claimed defects of Good within a
period determined by the Purchaser,

the Purchaser is entitled to remove the defects of the

Good by a third party on the Seller’s costs and at the same

time the Purchaser is entitled for a contractual penalty

against the Seller in an amount of 30% of the price of

Goods relating the claim. The Purchaser shall determine

the period for removal the defects of Goods directly in the

claim.

5.5

Pradva a povinnosti zmluvnych stran slvisiace so
zodpovednostou Predéavajuceho za vady tovaru su
upravené v ust. § 422 a nasl. Obchodného zékonnika a nie
su dotknuté poskytnutou zarukou.

55

The rights and obligations of the Contractual Parties
relating the liability of the Seller are stipulated in
provisions § 422 et seq. of the commercial Code and are
not affected by the provided warranty.

5.6

Pozéruény servis:

Predavajuci garantuje, ze po dobu 5 rokov po uplynuti
zarucnej doby bude Kupujucemu k dispozicii stredisko /
pracovisko zabezpecujlice odstrafiovanie pripadnych
neskorsich vad tovaru a/alebo opravy tovaru, ak sa
zmluvné strany v Objednéavke nedohodnu inak. Takymto
strediskom / pracoviskom je sidlo / prevadzkaren
Predavajuceho zapisana v obchodnom alebo
Zivnostenskom registri.

5.6

After-warranty service:

The Seller guarantees for a period of 5 years after
expiration of the warranty period that a
centre/department ensuring the removal of possibly
defects of Goods and/or repair of the Goods shall be
available for the Purchaser unless the Contractual Parties
agree otherwise. Such a centre/department is the
seat/department/place of business of the Seller registered
in the commercial register or trade register.

€l. 6 Zmluvné pokuty

Art. 6 Contractual penalties

6.1

Zmluvné strany sa dohodli, Ze Predavajuci ma pravo vodi
Kupujlicemu na drok z omeskania vo vyske 0,01% denne
z dlznej sumy len ak Predavajlci riadne a vcas fakturoval
a sucasne ak dodal tovar riadne a vcas.

6.1

The Contractual Parties agreed that the Seller is entitled
for interest against the Purchaser in amount of 0,01% per
day of the outstanding amount, but only if the Seller duly
and timely issued an invoice and at the same time duly
and timely delivered the Goods.

6.2

Zmluvné strany sa dohodli, Ze Kupujuci je opravneny
uplatnit’ si voci Predavajlicemu nérok na zmluvni pokutu:
a) za omeskanie dodania tovaru riadne a/alebo vcas,
a to vo vyske 3% z dohodnutej ceny tovaru za kazdy
aj zacaty der omeskania sa Predavajuceho s dodanim
tovaru az do splnenia tejto povinnosti Predavajiceho;
za omeskanie sa s odstranenim vad tovaru riadne a
vCas, a to vo vyske 3% z dohodnutej ceny tovaru za
kazdy aj zacaty der omeskania sa Predavajiuceho
s odstranenim vad tovaru az do splnenia tejto
povinnosti Predavajuceho.

Narok Kupujuiceho na nahradu skody nie je dojednanim
o zmluvnej pokute dotknuty. Predavajuci podpisom
Zmluvy potvrdzuje, Ze vysku zmluvnych pokut povazuje za
primerand vo vztahu k povinnosti, ktorou je zmluvna
pokuta zabezpecena.

b)

6.2

The Contractual Parties agreed that the Purchaser is
entitled for a contractual penalty against the Seller:

a) for delay of delivery of Goods duly and/or timely in
the amount of 3% of agreed price of Goods for each
started day of delay until the fulfilment of this
obligation of the Seller;

for delay of removal of defect of Goods duly and
timely in the amount of 3% of agreed price of Goods
for each started day of delay until the fulfilment of this
obligation of the Seller.

Purchaser’s claim to compensation for damages is not
affected by this arrangement of contractual penalty. By
signing of Contract the Seller confirms that the amount of
such contractual penalties is considered as reasonable in
relation to the obligation that is secured by such a
contractual penalty.
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ClL7 Prava a povinnosti Kupujiiceho

Art. 7 Purchaser’s rights and obligations

7.1 Kupujuci je povinny prevziat  tovar len, ak je dodany riadne
a vcas. Kupujuci ma pravo odmietnut’ prevzatie tovaru
najma ak:

a) Predavajuci nedoda spolu s tovarom dodaci list ¢&i iné
obvyklé alebo dohodnuté dokumenty,

b) Predavajuci dodé tovar pred alebo po dohodnutom
termine dodania,

c) Predavajlci doda mensie/vacsie mnozstvo tovaru ako
bolo dohodnuté,

d) kvalita tovaru
obvyklej kvalite,

e) obal tovaru je poskodeny,

f) tovar nie je dodany a/alebo baleny dohodnutym
sposobom,

g) ak tovar nebol dodany vsulade s poziadavkami
vymienenymi Kupujdcim.

Ak Kupujuci vyuzije svoje pravo odmietnut’ prevziat tovar,

naklady s tym spojené znasa Predavajuci.

nezodpovedd dohodnutej alebo

7.1 The Purchaser is obliged to accept Goods only if the
Goods are delivered duly and timely. The Purchaser is
entitled to refuse the acceptance of Goods, especially if:

a) the Seller delivers the Goods without delivery note

or other conventional or agreed documents,

b) the Seller delivers the Goods before or after the
agreed date of delivery,

c) the Seller delivers less/more quantity of Goods than
agreed,

d) quality of Goods do not correspond to the agreed or
usual quality,

e) the package of the Goods is damaged,

f) the Goods are not delivered and/or packaged in
agreed manner,

g) the Goods are not delivered in accordance with the
requirement of the Purchaser.

If the Purchaser exercises the right of refusal of

acceptance of Goods, the related costs shall be borne by

the Seller.

7.2 Kupujuci méa pravo na dodanie neposkodeného tovaru v
mnoZstve, kvalite, termine a v mieste dodania tovaru.

7.2 The Purchaser is entitled tor delivery of undamaged
Goods in quantity, quality, date and place of delivery.

Cl. 8 Prava a povinnosti Predavajliceho

Art. 8  Seller’s rights and obligations

8.1 Predavajuci je povinny dodat’ tovar riadne a vcas, pricom
Predéavajuci zodpoveda Kupujicemu v plnom rozsahu za
pripadné Skody v dosledku porusenie tejto povinnosti.

8.1 The Seller is obliged to deliver the Good duly and timely,
The Seller is fully liable for the eventual damages arising
from such of breach of this obligation.

8.2 Predavajuci je povinny avizovat (e-mail, telefonat)
Kupujicemu dodanie tovaru aspon jeden pracovny den
vopred, ak sa zmluvné strany nedohodnu inak v Zmluve /
Objednavke.

8.2 The Seller is obliged to announce the Purchaser (e-mail,
telephone) the delivery of Goods at least one working day
in advance, unless otherwise agreed by the Contractual
Parties in Contract / Order.

8.3 Predavajlci je povinny s tovarom dorudit’ Kupujicemu
dodaci list so zakladnymi dajmi o dodanom tovare (druh
a mnozstvo tovaru) v dvoch rovnopisoch.

8.3 The Seller is obliged to deliver to the Seller the Goods with
the delivery note in two counterparts including basic data
on delivered Goods (type and quantity).

8.4 Predavajlci sa zavézuje zabezpelit, aby potvrdenie
Objednavky v jeho mene vykonala iba osoba na to
opravnena; v pripade porusenia tohto zavazku je
Predavajuci povinny nahradit’ Kupujicemu skodu, ktora
mu tym vznikne. Pre Ucely potvrdenia Objednavok
Kupujuceho zo strany Predavajuceho sa za opravnenu
osobu Predavajliceho povazuje ktorykolvek zamestnanec
Predavajuceho alebo osoba pouzivajuca komunikacné
prostriedky Predavajiceho (fax, e-mail, telefén) alebo
peciatku Predavajuceho, ak sa zmluvné strany vyslovne
nedohodnu inak, resp. ak sa zmluvné strany vyslovne
nedohodnu na konkrétnej opravnenej osobe na strane
Predavajuceho, ktorej meno je uvedené v tejto Zmluve /
Objednavke. Pre vylicenie pochybnosti zmluvné strany
tieto subjekty povazuju za osobu opravnenu konat v
mene a za Predavajiceho v zmysle ust. § 15 alebo ust. §
16 Obchodného zakonnika.

8.4 The Seller undertakes to ensure, that the acceptation of
Order on his behalf shall be made only by an authorized
person, in case of breach such obligations, the Seller is
obliged to pay to the Purchaser for the damage incurred
in connection with the Seller’s breach of obligation. For
purpose of acceptation of Order by the Seller authorized
person shall be considered an employee of the Seller or a
person using Seller’'s communication means (fax, e-mail,
telephone) or Seller’s stamp unless otherwise is agreed
between the Contractual Parties, resp. unless the
Contractual Parties agreed on particular authorized
person of the Seller, who’s name is stated in Contract /
Order. For avoidance of doubt, the Contractual Parties
consider such person as authorized person acting on
behalf of Seller according to provision § 15 or provision §
16 of the Commercial Code.

¢l9 Zavere&né ustanovenia

Art. 9 Final provisions

9.1 Kupujuci si vyhradzuje prévo na jednostranni zmenu
tychto VOP.

9.1 The Purchaser reserves the right of unilaterally change of
Terms.

9.2 Odchylné dojednania v Objednavke, resp. v Zmluve maju
prednost’ pred znenim tychto VOP.

9.2 Different arrangements stated in Order, resp. in the
Contract shall prevail over the wording of these Terms.

9.3 Dorucovanie: Objednévka alebo iné pisomnosti podla
tychto VOP sa povazuju za dorucené druhej zmluvnej
strane:

a) pri pouziti faxu v den odoslania, ak odosielajice
technické zariadenie potvrdi bezchybny prenos;

9.3 Delivery: The Order or other documents under this
Terms shall be considered as delivered to the other
Contractual Party:

a) by the use of fax on the day of shipment, if the
sending technical equipment confirms a perfect
transfer;
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b) pri pouziti e-mailu v def odoslania, ak sa sprava
nevratila ako nedorucend;
c¢) pri osobnom odovzdani momentom prevzatia
alebo odmietnutia;
pri zaslani postou alebo kuriérskou sluzbou na
adresu uvedenu v prislusnom registri dhom kedy je
adresatom prevzata alebo kedy je dorucovatelom
odosielatelovi vratend ako nevyziadana v odbernej
(Uloznej) lehote alebo s poznamkou adresat
nezndmy, adresadt nezastihnuty alebo s inou
poznamkou podobného vyznamu.
Pre vylicenie pochybnosti sa fikcia dorucenia nevztahuje
na dorucovanie faktiry vystavenej Predavajucim voci
Kupujdcemu.

d)

b) by the use of e-mail on the day of shipment, if the
message didn’t return as undelivered;
¢) by personal delivery on the moment of handover or
refusal by the recipient;
via postal or courier services on the address stated
in the relevant register on the day of handover or
when the post office returns the shipment to the
sending Contractual Party as non-requested within
delivery (storage) period or with notice that the
recipient is unknown, or as undelivered shipment or
with another similar meaning.
In case of doubt the fiction of delivery shall not apply to
the delivery of invoice issued by the Seller to the
Purchaser.

d)

9.4

Predavajuci nie je opravneny Ziadnym spésobom postupit’
pohladavku vodi Kupujicemu vzniknutd z tejto Zmluvy /
Objednévky bez vopred poskytnutého pisomného
suhlasu Kupujuceho (dohodnuty zédkaz postupenia). V
pripade, ak Predavajuci tUto svoju povinnost porusi, je
Kupujuci opravneny uplatnit si voci Predavajucemu
zmluvnd  pokutu vo vyske hodnoty postUpenej
pohladavky; Predavajlci podpisom Zmluvy potvrdzuje, ze
vysku zmluvnej pokuty povazuje za primeranu vo vztahu
k povinnosti, ktorou je zmluvna pokuta zabezpecena.

9.4

Seller is not entitled in any way to assign its claim against
the Purchaser arising from this Contract / Order without
prior written consent of Purchaser (agreed prohibition of
assignment of claims). In case the Seller breaches this
obligations, the Purchaser shall be entitled in the amount
of value of assigned claim; by signing of Contract the
Seller confirms that the amount of such contractual
penalty is considered as reasonable in relation to the
obligation that is secured by such a contractual penalty.

9.5

Ochrana osobnych udajov: Zmluvné strany sa zavazujd,
Ze ak v suvislosti s realizaciou spoluprace pridu do styku
s osobnymi Udajmi fyzickych oséb v zmysle aktualne
platného zékona o ochrane osobnych udajov v platnom
zneni zmluvna strana bude v plnom rozsahu dodrziavat’
a aplikovat’ ustanovenia citovaného zdkona, nakolko
takto spristupnené osobné Udaje fyzickych osob kazda
zmluvna strana spracovdva v databdze zmluvnych
partnerov vo svojom elektronickom informa¢nom
systéme vylucne za Uclelom prevadzkovania svojej
obchodnej ¢innosti v stvislosti s Objednavkou / Zmluvou,
a to i po skonceni trvania Objednavky / Zmluvy..

9.5

Personal data protection: The Contractual Parties
undertake that if they will come into contact with
personal data of natural persons during the realization of
cooperation under currently valid Act on Personal Data
Protection, as amended, the Contractual Party will fully
respect and apply the provisions of the cited Act, as the
termination of the Order/ Contract.will fully respect and
apply the provisions of the cited Act, as these disclosed
personal data of natural persons are processed by each
Contractual Party in its electronic information system
solely in order for purposes of providing its business
activities in connection with the Order/Contract, even
after the termination of the Order/ Contract

9.6

Zmluvné strany sa dohodli, Ze Predavajuci nie je
opravneny jednostranne zapoditavat svoje pohladavky
voci Kupujucemu.

9.6

The Contractual Parties agreed that the Seller is not
entitled to unilaterally set off claims against the Purchaser.

9.7

Tieto VOP su sUcastou kazdej Objednavky Kupujiceho a
su pre Predavajlceho zavazné potvrdenim Objednavky. V
pripade ak dojde k rozporu medzi Objednavkou /
Zmluvou a VOP tak plati ¢o bolo pisomne dohodnuté v
Objednavke, resp. v Zmluve.

9.7

This Terms are an integral part of every Order and they
are binding for the Seller from the acceptation of Order.
In case of discrepancies between Order / Contract and
Terms, what has been agreed in writing in the Order, resp.
in the Contract, shall apply.

9.8

Predavajuci  potvrdenim  Objednavky  Kupujiceho
potvrdzuje, Ze bol Kupujicim vopred pred potvrdenim
Objednavky / uzavretim Zmluvy obozndmeny s obsahom
VOP a v plnom rozsahu k nim pristupuje.

9.8

The Seller’s acceptation of Order confirms, that the
Purchaser was acquainted with the intent of Terms in
advance of acceptation of Order / conclusion of the
Contract and fully joins them.

Ing. Stefan Bartodovi¢, konatel a riaditel

\Y% dNa e e, ,dated ...
Kupujuci Purchaser
ProCS, s.r.o. ProCS, s.r.o.

Ing. Stefan Bartoovi¢, Executive and director

Predavajuci

Seller
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