GENERAL TERMS AND
CONDITIONS

FOR PURCHASE OF GOODS AND

1.

The following capitalized terms as used in the
following terms and conditions, whether used
singular or plural shall have the meanings set

SERVICES

Definitions

forth below:
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1.2

1.3

Affiliate shall mean (i) company or other
organization in which fifty (50) percent or
more of the voting stock or ownership is
directly or indirectly owned by the Buyer; or
(i) company or other organization that
directly or indirectly owns fifty (50) percent
or more of the voting stock or voting
ownership in the Buyer; or (iii) company or
other organization that directly or indirectly
controls or is controlled by a company or
organization defined in (i) or (ii).

Agreement shall mean the contract entered
into by and between the Buyer and
Supplier, incorporating the General Terms
and Conditions, the Buyer’s Purchase Order
or the Specific Agreement.

Buyer shall mean the party below as
specified in a Purchase Order:

1.

VSEOBECNE OBCHODNI
PODMINKY

PRO NAKUP ZBOZi A SLUZEB

Definice

Nasledujici vyrazy zacCinajici velkym pismenem

pouzivané Y

nasledujicich obchodnich

podminkach, at uz v jednotném nebo mnozném
Cisle, maji vyznam uvedeny nize:
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1.2
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Pfidruzena spoleénost znamena (i)
spole¢nost nebo jinou organizaci, ve které
padesat (50) nebo vice procent akcii nebo
podilll s hlasovacim pravem pfimo nebo
nepfimo  vlastni  Kupujici; nebo (ii)
spoleCnost nebo jinou organizaci, kterd
pfimo nebo nepfimo vlastni padesat (50)
nebo vice procent akcii nebo podilll s
hlasovacim pravem Kupujiciho; nebo (iii)
spole¢nost nebo jinou organizaci, ktera
pfimo nebo nepfimo ovldda nebo je
ovladana spole¢nosti nebo organizaci
definovanou v bodu (i) nebo (ii).

Smlouva znamena smlouvu uzavienou
mezi Kupujicim a Dodavatelem, jejiz
souCasti jsou VSeobecné obchodni
podminky, Objednavka Kupujiciho a/nebo
Konkrétni smlouva.

Kupujicim se rozumi nize uvedena strana,
jak je uvedena v Objednéavce:

Organon Czech

(Czech Republic)

Registered office:
Narodni 135/14
Nové Mésto
110 00 Praha 1
Czech Republic
Republic s.r.o ID no. 092 41 701
tered in the Commercial
Register maintained by
the Municipal Court in

Organon Czech
Republic s.r.o.
(Ceska republika)

Sidlo:

Narodni 135/14
Nové Mésto
110 00 Praha 1
Ceska republika

ICO 092 41 701
zapsana v obchodnim

rejstriku vedeném
Méstskym soudem v

Prague, File No. C Praze, sp. zn. C
333091 333091
1.4 Code shall mean the ORGANON'’s 1.4 Kodex znamenda Eticky kodex obchodnich
Business Partner Code of Conduct as in partnerd spole¢nosti ORGANON v G€inném
effect from time to time, a copy of which is znéni , jehoz kopie je k dispozici na
available at https://www.organon.com/wp- https://www.organon.com/wp-
content/uploads/sites/2/2021/05/Code-Of- content/uploads/sites/2/2021/05/Code-Of-
Conduct v2.pdf. Conduct v2.pdf .
1.5 General Terms and Conditions shall 1.5 VsSeobecné obchodni podminky
mean these general terms and conditions to znamenaji tyto vSeobecné obchodni

be used by the Buyer related to purchase of
Goods and/or Services from the Supplier.

podminky, které se pouziji v souvislosti s
nakupem Zbozi a/nebo Sluzeb Kupujicim
od Dodavatele.



https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf
https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf
https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf
https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf
https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf
https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf
https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf
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1.7

1.8

1.9

1.10

111
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2.1

2.2

Goods shall mean the types of goods,
material or other items described in the
Purchase Order, or in the Specific
Agreement.

Specific Agreement shall mean a separate
agreement concluded by and between the
Parties related to purchase of Goods and/or
Services from the Supplier regardless of
whether the Parties concluded it before the
General Terms and Conditions entered into
force.

Party/Parties shall mean the Buyer or the
Supplier individually or together.

Purchase Order shall mean the order sent
by the Buyer to the Supplier related to
purchase of Goods and/or Services.

Services shall mean all of the activities,
services, obligations, duties requirements
and responsibilities described in the
Purchase Order or in the Specific
Agreement.

Supplier shall mean the legal entity or
natural person named in the Purchase
Order from whom Goods and/or Services
are being purchased by Buyer.

Certificate of Completion shall mean the
document acknowledging the Supplier's
performance in conformity with the
Agreement.

General

The General Terms and Conditions form an
integral part of and are applicable to every
Purchase Order and Specific Agreement (if
any) concluded by and between the Buyer
and the Supplier, and to every and all
documents prepared by the Parties related
to the Purchase Order and Specific
Agreement (if any).

The Agreement includes all the terms
agreed upon by the Parties and supersedes
any previous terms and conditions,
agreements, contracts, customs or practice
agreed, referred to, offered or relied on by
the Parties, whether in negotiation or at any
other time in the dealing between the Buyer
and the Supplier, with reference to the
Goods or Services. Any and all customs
considered generally applicable and widely
known by parties to similar contracts do not
apply to the Agreement.

1.6

1.7

1.8

1.9

1.10

111

1,12
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2.2

Zbozim se rozumi druhy zbozi, materialu
nebo jinych polozek popsanych v
Objednavce nebo v Konkrétni smlouve.

Konkrétni smlouvou se rozumi
samostatna smlouva uzaviena mezi
Stranami a souvisejici s nakupem Zbozi
a/nebo Sluzeb od Dodavatele bez ohledu na
to, zda ji Strany uzaviely pfed nabytim
platnosti VSeobecnych obchodnich
podminek.

Strana/Strany znamena Kupujiciho nebo
Dodavatele jednotlivé nebo spole¢né.

Objednavkou se rozumi objednavka
odeslana Kupujicim Dodavateli v souvislosti
s nakupem Zbozi a/nebo Sluzeb.

Sluzby znamenaji vSechny Cinnosti, sluzby,
zavazky, povinnosti a odpovédnosti
popsané v Objednavce nebo v Konkrétni
smlouvé.

Dodavatelem se rozumi pravnickd nebo
fyzick& osoba uvedend v Objednévce, od

které Kupujici nakupuje Zbozi a/nebo
Sluzby.
Osvédéenim o splnéni se rozumi

dokument potvrzujici plnéni Dodavatele v
souladu se Smlouvou.

VsSeobecna ustanoveni

VSeobecné obchodni podminky  tvofi
nedilnou souc€ast a pouziji se na kazdou
pfipadnou Objednavku a Konkrétni smlouvu
(pokud je uzaviena) uzavienou mezi
Kupujicim a Dodavatelem a na v8echny
dokumenty vyhotovené Stranami
souvisejici s pfipadnou Objednavkou a
Konkrétni dohodou (pokud je uzaviena).

Smlouva zahrnuje vSechny podminky, na
kterych se Strany dohodly, a nahrazuje
jakékoli pfedchozi podminky, dohody,
smlouvy, zvyky nebo praxi, na kterych se
Strany dohodly, na které se odvolavaji,
které poskytly nebo na které se spoléhaly,
at' uz pfi vyjednavani nebo kdykoli jindy pfi
obchodovani mezi Kupujicim a
Dodavatelem, s odkazem na ZboZi nebo
Sluzby. Jakékoli a vSechny zvyklosti
povazované za obecné pouzitelné a Siroce
znamé stranam podobnych smluv se na
Smlouvu nepouziji.



2.3
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2.5

3.1

3.2

3.3

3.4

3.5

The general terms and conditions of the
Supplier are not part of the Agreement,
regardless of whether they were expressly
rejected by the Buyer or not unless the
Buyer confirms their acceptance in writing to
the Supplier.

Amendments to the Agreement are only
binding if agreed by the Parties in writing.

If there is a conflict between the provisions
of the Purchase Order or the Specific
Agreement and of the General Terms and
Conditions, the provisions of the Purchase
Order and the Specific Agreement shall
prevail.

Conclusion of the Agreement

Purchase Orders are sent in writing or in text
from (via letter, fax or email) or from the ERP
(enterprise resource planning) System to
the Supplier along with the General Terms
and Conditions.  Purchase  Orders,
additions, and changes issued orally or by
phone must be confirmed in writing or in text
form (via letter, fax or email) in order to be
binding.

The Supplier may accept the Purchase
Order and the General Terms and
Conditions immediately in writing or in text
form (via letter, fax or email) to conclude the
Agreement. If the Supplier provides its
goods or services, it will be considered
bound to these General Terms and
Conditions, and will further be considered
bound to these General Terms and
Conditions on receipt of the Purchase
Order, unless the Supplier rejects the
Purchase Order within three (3) working
days from the submission of the Purchase
Order to him.

Unless otherwise agreed by the Parties the
Agreement enters into force on the day of
acceptance of the Purchase Order by the
Supplier, or on the day of conclusion of the
Specific Agreement.

Until the performance under the Agreement
the Buyer may request changes regarding
the performance by the Supplier. If this is
accepted by the Supplier, the
consequences of such changes, especially
regarding additional or reduced costs and
time or place of performance, shall be
appropriately mutually agreed upon.

Unless otherwise agreed by the Parties the
Buyer does not accept partial performance

2.3

2.5

3.1

3.2

3.3

3.4
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VSeobecné obchodni podminky Dodavatele
nejsou soucasti Smlouvy, bez ohledu na to,
zda byly Kupujicim vyslovné odmitnuty &i
nikoliv, pokud Kupujici Dodavateli pisemné
nepotvrdi jejich pfijeti.

Zmény Smlouvy jsou zavazné pouze tehdy,
pokud se na nich Strany pisemné dohodnou.

V pfipadé rozporu mezi ustanovenimi
Objednavky nebo Konkrétni smlouvy a
VSeobecnych obchodnich podminek maji
prednost ustanoveni Objednavky a
Konkrétni smlouvy.

Uzavieni Smlouvy

Objednavky se zasilaji Dodavateli pisemné
nebo v textové podobé (dopisem, faxem
nebo e-mailem) nebo ze systému ERP
(planovani podnikovych zdroji) spolu se
VSeobecnymi obchodnimi  podminkami.
Objednavky, dodatky a zmény zadané
ustné nebo telefonicky musi byt zavazné
potvrzeny pisemné nebo v textové podobé
(dopisem, faxem nebo e-mailem).

Pokud Dodavatel pfijme Objednavku a
VSeobecné obchodni podminky neprodlené
v pisemné nebo textové podobé (dopisem,
faxem nebo e-mailem), dojde k uzavieni
Smlouvy. Poskytne-li Dodavatel své zbozZi
nebo sluzby, bude se mit za to, ze je vazan

témito VSeobecnymi obchodnimi
podminkami, a dale bude vazan témito
VSeobecnymi  obchodnimi  podminkami

obdrzenim Objednavky, pokud Dodavatel
neodmitne Objednavku do tfi (3) pracovnich

dnd ode dne, kdy je mu odeslana
Objednavka.
Nedohodnou-li se Strany jinak, nabyva

Smlouva platnosti dnem pfijeti Objednavky
Dodavatelem nebo dnem  uzavfeni
Konkrétni smlouvy.

Do doby pInéni dle Smlouvy muze Kupujici
pozadovat zmeény plnéni ze strany
Dodavatele. Pokud to Dodavatel akceptuje,
budou dasledky takovych zmén, zejména
pokud jde o dodateCné nebo snizené
naklady a ¢as nebo misto plnéni, vhodné
vzajemné dohodnuty.

Pokud se Strany nedohodnou jinak,
Kupujici nepfevezme od Dodavatele
Castecné plnéni Zbozi a/nebo Sluzeb.



4.1

4.2

4.3

4.4
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5.2

of the Goods and / or the Services from the
Supplier.

Price and Payment

The Buyer shall pay the Supplier in
consideration for the Goods and/or Services
ordered by the Buyer a price set forth in the
Purchase Order or in the Specific
Agreement. Down payments and
installment payments are made only if
specifically agreed to in writing. Unless the
Parties otherwise agree, the prices stated in
the Purchase Order of the Buyer are in the
usual currency for the country, in which the
service is conducted, and exclude all taxes
and levies and includes all other costs
required for the due performance of the
Supplier, and qualifies as fixed prices unless
agreed otherwise by the Parties.

Invoices of the Supplier shall be issued for
the Buyer and shall be in compliance with
the relevant laws, rules and legal provisions
of the country in which the Buyer is located.
The invoices together with a copy of the
Certificate of Completion duly signed by the
Buyer shall be sent to the Buyer and shall
include the Purchase Order number of the
Buyer.

Payments are made by the Buyer within
ninety (90) days from the date on the invoice
via bank transfer to the bank account of the
Supplier indicated on the invoice. If ninety
(90) days payment terms are not acceptable
in the Supplier's market, then the longest
permissible payment terms shall be applied.

The Buyer is entitled to offset its claims. The
Supplier may not offset its claims disputed
by the Buyer, and may not withhold the
performance of any of the obligations under
the Agreement.

Delivery of Goods and Rendering Services

The dates and deadlines specified in the
Purchase Order or the Specific Agreement
for the delivery of Goods and rendering
Services are binding. If no other deadline is
specified, the Goods and/or Services shall
be provided within fifteen (15) days after
the Agreement entered into force.

If the deadline referred in Section 5.1 cannot
be met by the Supplier, it must notify the
Buyer in writing or in text form immediately
and provide the Buyer with the new
deadline. The Buyer may accept the new
deadline in three (3) days after receiving the
notification.

4.1

4.2

4.3

4.4
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Cena a platba

Kupujici zaplati Dodavateli za Zbozi a/nebo
Sluzby  objednané  Kupujicim  cenu
stanovenou v Objednavce nebo v Konkrétni
smlouvé. Zalohy a splatky se provadéji
pouze tehdy, je-li to vyslovné pisemné
dohodnuto. Pokud se Strany nedohodnou
jinak, ceny uvedené v Objednavce
Kupuijiciho jsou v méné obvyklé v zemi, ve
které je sluzba poskytovana, a nezahrnuji
jakékoli dané a poplatky, a zahrnuji veskeré
dalSi naklady nezbytné pro fadné pinéni
Dodavatele, a jsou povazovany za pevné
ceny, pokud se Strany nedohodnou jinak.

Dodavatel vystavi Kupujicimu faktury, které
budou v souladu s pfisluSnymi zakony,
pravidly a pravnimi ustanovenimi zemé, ve
které ma Kupujici sidlo. Faktury spolu s

kopii OsvédCeni o splnéni fadné
podepsanou Kupujicim budou zaslany
Kupujicimu a budou obsahovat Ccislo

Objednéavky Kupujiciho.

Platby Kupujici provadi do devadesati (90)
dnd od data uvedeného na faktufe
bankovnim pfevodem na bankovni ucet
Dodavatele uvedeny na faktufe. Pokud
devadesati (90) denni lhdta neni na trhu
Dodavatele pfipustna, pouZiji se nejdelSi
pfipustné Ihlty pro splatnost.

Kupujici je opravnén zapoCist své
pohledavky. Dodavatel nesmi zapocist své
pohledavky, které Kupujici neuznava, a
nesmi pozastavit plnéni jakychkoli zavazki
vyplyvajicich ze Smlouvy.

Dorucovani Zbozi a poskytovani Sluzeb

Terminy a lhaty uvedené v Objednavce
nebo Konkrétni smlouvé pro dodani Zbozi a
poskytnuti Sluzeb jsou zavazné. Neni-li
uvedena zadna jina Ihita, budou Zbozi
a/nebo Sluzby poskytnuty do patnacti (15)
dnd po vstupu Smlouvy v platnost.

Nemuze-li Dodavatel Ihutu uvedenou v
bodé 5.1 dodrzet, musi to neprodlené
pisemné nebo v textové podobé oznamit
Kupujicimu a navrhnout Kupujicimu novou
IhGtu. Kupujici mize akceptovat novou Ihitu
do tfi (3) dnl po obdrzeni oznameni.



5.3
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5.6

7.1

7.2

7.3

If the Buyer does not accept the new
deadline stipulated in Section 5.2, it may
cancel the Purchase Order and / or
withdraw from the Specific Agreement at
any time.

In case of delay the Buyer may claim from
the Supplier a delay penalty of [0.2%)] of the
price set forth in Purchase Order or the
Specific Agreement per day.

The Buyer may cancel the Purchase Order
or withdraw from the Specific Agreement in
case of delay of at least thirty (30) days. The
Buyer reserves the right to further claims
including but not limited to damage claims
related to the delay, however the delay
penalty shall be deducted from the damage
claims. In the case of mutually agreed
changes in the delivery time, the delay
penalty also applies to the newly agreed
delivery time.

The Supplier shall deliver the Goods to the
address and/render the Services at the
address showed in the Purchase Order or in
the Specific Agreement.

Transfer of Ownership and Risks

The ownership rights and the risks
associated with the delivery of Goods and/or
rendering Services will remain with the
Supplier and shall transfer unencumbered
and unconditionally to the Buyer when the
duly signed Certificate of Completion is
issued by the Buyer.

Packaging of Goods

The Supplier must mark the Goods as to be
delivered to the Buyer, store them safely.
The Supplier will neither provide or exhibit
the Goods to third parties, nor grant third
parties access to the Goods, except with the
Buyer’s prior written consent.

Each packaging is clearly marked with a
shipping label on the outside clearly
showing the Purchase Order number and
the delivery address. Multiple cartons on the
Purchase Order shall be marked as 1/2, 2/2
etc. Each Packaging shall mention its
weight (gross, tare, net) in a legible and non-
removable way.

The Supplier will ensure that the Goods are
properly packaged and secured and (where
the Supplier arranges for shipment) shipped
in such manner that when transported they
reach the place of delivery in good condition

5.3
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5.6

7.1

7.2

7.3

Neakceptuje-li  Kupujici novou  lhudtu
uvedenou v bodé 5.2 , mlze objednavku
kdykoli zrusit a/nebo odstoupit od Konkrétni
smlouvy.

V pfipadé prodleni mize Kupujici
pozadovat po Dodavateli smluvni pokutu za
prodleni ve vysi [0,2 %] z ceny uvedené v
Objednavce nebo v Konkrétni smlouvé za
den.

Kupujici mize zrusit Objednavku nebo
odstoupit od Konkrétni smlouvy v pfipadé
prodleni v délce nejméné fficeti (30) dnd.
Kupuijici si vyhrazuje pravo na dal$i naroky,
véetné, nikoliv vSak vyluéné na néhradu
Skody, avSak smluvni pokuta za prodleni
bude odectena ztakového naroku na
nahradu Skody. V pfipadé oboustranné
dohodnutych zmén dodaci lhity se smluvni
pokuta za prodleni vztahuje i na nové
sjednanou dodaci lhatu.

Dodavatel doda Zbozi na adresu a/nebo
poskytne Sluzby na adresu uvedenou v
Objednavce nebo Konkrétni smlouvé.

Pfevod vlastnického prava a prechod
nebezpedi

Vlastnickd prava a nebezpeli spojena s
dodanim Zbozi a/nebo poskytovanim
Sluzeb drzi/nese Dodavatel a Kupujici je
nabyva bezpodminec¢né, bez zatizeni a
zavad, jakmile bude Kupujicim vystaveno
fadné podepsané Osvédceni o splnéni.

Baleni Zbozi

Dodavatel musi ZboZi oznadcit jako k dodani
Kupujicimu a bezpecéné je uskladnit.
Dodavatel neposkytne ani nevystavi ZboZi
tfetim osobam, ani neumozni tfetim osobam
pfistup ke Zbozi, s vyjimkou pfedchoziho
pisemného souhlasu Kupujiciho.

Kazdy obal je na vnégjSi strané zfetelné
oznaCen prepravnim Stitkem, na kterém je
zfetelné uvedeno Cislo Objednavky a
dodaci adresa. Vice kartonl na Objednavce
bude oznaceno jako 1/2, 2/2 atd. Na
kazdém obalu musi byt Citelné a
neodstraniteln€ uvedena jeho hmotnost
(brutto, tara, netto).

Dodavatel zajisti, aby ZbozZi bylo fadné
zabaleno a zajisténo a (pokud Dodavatel
zajistuje pfepravu) odeslano tak, aby pfi
prepravé dorazilo na misto dodani
neposkozené a mohlo byt bezpecné
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8.2

8.3

8.4
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8.6

and can be unloaded from the shipping
vehicle safely. The Supplier is responsible
for its own compliance and the compliance
of carriers contracted by or on behalf of the
Supplier with national, international and/or
supranational  provisions relating to
packaging, safety and shipment.

Inspection of Goods

The Buyer shall check the Goods for any
quantity or quality deviations or defects
within maximum of three (3) working days
from the time of delivery. The inspection
regarding the quantity of the Goods shall
take place based on the delivery note
prepared by the Supplier. If there are no
guantity or quality deviations or defects, the
Buyer shall provide the duly signed
Certificate of Completion to the Supplier.

Obijection in relation to the quantity or quality
deviations or defects shall be noted in a
protocol drawn up by the Buyer, which shall
be sent to the Supplier within the deadline
stipulated in Section 8.1. Any claim arising
from the deviations or defects regarding the
quantity or quality of the Goods shall be
fulfiled by the Supplier within three (3)
working days after the receipt of the protocol
from the Buyer.

For concealed deviations or hidden defects
the deadline stipulated in Section 8.1 shall
start on the day of discovery of the
deviations or defects.

If the Goods require being put into operation
the Supplier will do so and execute the trial
run to discover any malfunction and/or

defects in relation to the Goods. The
Supplier shall also hand over all
certification, authentication, letter of
guarantee, know- how, plan, and all

necessary information relating to the Goods
to the Buyer at the time of delivery of the
Goods.

The Buyer shall issue a duly signed
Certificate of Completion to the Supplier if
the conducted trial run does not discover
any defects or faults and the Supplier hands
over all documents listed in the Section 8.4
to the Buyer.

If the Supplier does not fulfil the claims listed
in the protocol according to Section 8.2
within the time stipulated thereof the Buyer
is entitled, at the expense of the Supplier to
take the necessary actions itself or to have
such actions performed by third parties in
order to eliminate the defects or deviations;
or to withdraw from the Agreement and
claim for damages.

8.1

8.2

8.3

8.4

8.5

8.6

vylozeno z pfepravniho vozidla. Dodavatel
odpovida za to, ze on i smluvni dopravci
nebo dopravci jednajici jeho jménem nebo
na zakladé zmocnéni dodrzuji vnitrostatni,
mezinarodni a/nebo nadnarodni pravidla
tykajici se baleni, bezpecnosti a prepravy.

Kontrola Zbozi

Kupujici je povinen nejpozdéji do tfi (3)
pracovnich dnli od dodani zkontrolovat, zda
ZboZi nevykazuje odchylky v mnozstvi nebo
kvalit¢ €i vady. Kontrola mnozstvi Zbozi
bude probihat na zakladé dodaciho listu
vyhotoveného Dodavatelem. Pokud se
nevyskytnou zadné odchylky v mnozstvi
nebo kvalité nebo vady, prfeda Kupujici
Dodavateli fadné podepsané Osvédceni o
splnéni.

Namitku ve vztahu k mnozZstevnim nebo
kvalitativnim odchylkam nebo vadam sepise
Kupujici do protokolu, ktery zasle
Dodavateli ve Ih(té stanovené v bodé 8.1.
VSechny namitané odchylky nebo vady
tykajici se mnozZstvi nebo kvality Zbozi je
Dodavatel povinen odstranit do tfi (3)
pracovnich dnll po obdrzeni protokolu od
Kupujiciho.

U skrytych odchylek nebo skrytych vad
zacina Ihuta uvedena v bodé 8.1 bézet
dnem zjisténi odchylek nebo vad.

Pokud Zbozi vyzaduje uvedeni do provozu,
Dodavatel tak ucini a provede provozni
zkousku, aby zjistil pfipadnou nefunk&nost
a/nebo vady Zbozi. Dodavatel je rovnéz
povinen predat Kupujicimu pfi dodani Zbozi
veSkerd osvédceni, ovéfeni, zarucni listy,
know-how, plany a veSkeré potfebné
informace tykajici se Zbozi.

Kupujici  vystavi  Dodavateli  fadné
podepsané OsvédCeni o splnéni, pokud
provedena provozni zkouska nezjisti zadné
vady nebo nedostatky a Dodavatel preda
Kupujicimu v8echny dokumenty uvedené v
bodé 8.4.

Neodstrani-li Dodavatel namitané odchylky
nebo vady uvedené v protokolu dle bodu 8.2
ve |hité v ném stanovené, je Kupujici
opravnén na naklady Dodavatele ucinit
potfebné ukony sam nebo je nechat provést
tfetimi osobami za uCelem jejich odstranéni;
nebo odstoupit od Smlouvy a pozadovat
nahradu Skody.
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All additional costs resulting from the failure
of the Supplier to comply with instructions or
from faulty performances by the Supplier
shall be borne by the Supplier.

The provisions of Section 8 do not affect the
statutory warranty rights of the Buyer under
applicable local law.

Standard of Services

The Supplier shall devote its best effort to
efficiently perform the Services with care,
skill and diligence as requested by the
Buyer.

At its sole discretion and at any time the
Buyer shall be entitled to review the
Services requested. If the Services are in
accordance with the provisions of
Agreement, the Buyer shall provide the duly
signed Certificate of Completion to the
Supplier.

The Supplier shall staff each Service with
professional, well-trained and
knowledgeable staff whose background and
experience best suit the requirement of
services. The Supplier shall have sole
responsibility for the supervision and
monitoring of any of its staff.

Warranty

The Supplier warrants that the Goods and
Services are

i) new, of good quality and are free of
any hidden defects;

i) in compliance with the relevant laws,
regulations, standards;

iii)  entirely in accordance with the
Buyer’s requirements, specification,
conditions,  drawings, samples,
operational  requirements  and/or

other information provided by the
Buyer;

iv)  free of design flaws;

V) are complete and suitable for the
business purpose and use indicated
in the information provided by the
Buyer; and

vi) do not infringe any intellectual
property right of third parties, this also
in regard to the aforesaid business
purpose and use, and that the
Supplier is the owner of the

8.7

8.8

9.2

9.3
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VeSkeré dodatecné naklady vyplyvajici z
nedodrzeni pokynu Dodavatelem nebo z
vadného plnéni ze strany Dodavatele nese
Dodavatel.

Ustanovenimi oddilu 8 nejsou dotena
zakonnd prava Kupujiciho z vadného pinéni
podle platnych mistnich zakon(.

Standard Sluzeb

Dodavatel je povinen vynalozit vesSkeré usili
k efektivnimu provadéni Sluzeb s péci,
znalosti a peclivosti podle pozadavki
Kupujiciho.

Kupuijici je opravnén dle vlastniho uvazeni
a kdykoli zkontrolovat pozadované Sluzby.
Pokud jsou Sluzby v souladu s
ustanovenimi Smlouvy, Kupujici poskytne
Dodavateli fadné podepsané OsvédCeni o
splnéni.

Dodavatel zajisti, Ze kazdou Sluzbu bude
poskytovat profesionalni, dobfe vySkoleny a
znaly personal, jehoz zazemi a zkuSenosti
nejlépe odpovidaji pozadavku na Sluzby.
Dodavatel nese vyhradni odpovédnost za

dohled a sledovani v8ech svych
zameéstnancd.
Zaruka

Dodavatel zarucuje, ze Zbozi a Sluzby jsou

i) nové, kvalitni a bez jakychkoli skrytych

vad,

i) v souladu s pfislusnymi pravnimi
predpisy a normami;

iii) zcela v souladu s pozadavky
specifikaci, podminkami, vykresy,
vzorky, provoznimi pozadavky

Kupujiciho a/nebo jinymi informacemi
poskytnutymi Kupujicim;

iv)  bez konstrukénich vad,;

V) uplné a vhodné pro obchodni ucel a
pouziti uvedené v informacich
poskytnutych Kupujicim; a

Vi) neporusuji zadna prava duSevniho
vlastnictvi tfetich osob, a to i s
ohledem na vySe uvedeny obchodni
ucel a pouziti, a ze Dodavatel je
vlastnikem prav duSevniho vlastnictvi
a ma dostateCna prava k prevodu
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intellectual property rights and holds
sufficient rights to transfer the Goods
free of obligations towards third
parties.

In reference to the Goods, Supplier warrants
that the provisions of the applicable local
law have been met and that all approval
documents required by governmental
institutions have been obtained and will be
provided to the Buyer, that the Goods meet
the requirements of the safety and quality
standards generally maintained within the
sector in question, and that the Goods will
be provided with the approvals and
certificates for use and they will be
accompanied, in so far as necessary for the
health and safety of persons or property,
with the necessary and clear operating
instruction, safety instructions and warning.

Indemnification, liability

The Supplier shall indemnify and hold the
Buyer (and any other Affiliate of the Buyer)
harmless from and against any and all loss,
damage or expense (including without
limitation reasonable attorneys’ fees) that
may be sustained or incurred as a result of

(@ any actual or alleged negligent or
willful act or omission of the Supplier
or any of its employees, agents or
subcontractors;

(i) any actual or alleged violation by the
Supplier or any of its employees,
agents or subcontractors of any law
(including without limitation labor,
social security, tax laws and laws
against unfair competition);

(i) any actual or alleged failure of the
Supplier to obtain required consents,
authorizations, approvals or releases
for use of the promotional materials or
any infringement by any promotional
material of any law (including without
limitation labor, social security, tax
laws and laws against unfair
competition, patent right, copyright,
trade secret right or other proprietary
rights of any third party);

(iv) any failure of the Supplier to perform

any of its obligations under the

Agreement.

10.2

11.
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Zbozi bez zavazk( vadi tretim

osobam.

Pokud jde o Zbozi, Dodavatel zarucuje, ze
byla dodrzena ustanoveni pfislusnych
mistnich pravnich pfredpisG a ze byly
ziskany a budou Kupujicimu poskytnuty
vSechny dokumenty pozadované statnimi
urady, ze Zbozi spliiuje pozadavky
bezpe€nostnich a kvalitativnich norem
obecné platnych v daném odvétvi, a ze
Zbozi bude mit povoleni a certifikaty pro
pouziti, které k nému budou pfilozeny,
pokud je to nezbytné pro zdravi a
bezpecnost osob nebo majetku, nezbytny a
jasny navod k obsluze, bezpeénostni
pokyny a varovani.

Odskodnéni, odpovédnost

Dodavatel odSkodni a ochrani Kupujiciho (a
jakoukoli jinou Pfidruzenou spole¢nost
Kupujiciho)  pfed  jakoukoli  ztratou,
poskozenim nebo vydaiji (véetné, nikoli vSak
vyluéné, pfimérenych poplatkll za pravni
zastoupeni), které Kupujici utrpél nebo mu
vznikly v disledku

@ jakéhokoli skute¢ného nebo
udajného nedbalého nebo
umysiného jednani nebo opomenuti
Dodavatele nebo kteréhokoli z jeho

zaméstnancd, zastupcu nebo
subdodavatel(;

(i)  jakéhokoli skute¢ného nebo
udajného poruseni jakéhokoli
pravniho  pfedpisu ze  strany

Dodavatele nebo kteréhokoli z jeho
zaméstnancd, zastupcu nebo
subdodavatell (v€etné, nikoliv vSak
vyluéné pracovnépravnich predpisd,
pfedpisi o socialnim zabezpeceni,
danovych zakonl a zakonu proti
nekalé soutézi);

(i) jakéhokoli skute¢ného nebo
udajného selhani Dodavatele pfi
ziskani pozadovanych souhlas,

opravnéni, schvaleni nebo povoleni
pro pouziti propagacnich materialt
nebo jakékoli poruseni pravniho
predpisu zpUsobené propagacnimi
materidly (v€etné, nikoliv vSak
vyluéné, pracovnépravnich predpisd,
predpisi o socidlnim zabezpeceni,
danovych zakonl a zakond proti
nekalé soutézi, patentd, autorskych
prav, obchodniho tajemstvi nebo
jinych vécnych prav jakékoli treti
strany);
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To the fullest extent permissible by law, the
Buyer shall not be liable for any punitive,
indirect, consequential, incidental or
exemplary damages or any indirect or
consequential loss regardless of whether
arising from negligence, breach of contract,
warranty, strict liability or otherwise, except
the liability for death or personal injury or
health damage and the liability for willful
breach of contract.

Force Majeure

Neither the Supplier nor the Buyer will be
obligated to perform their respective
undertakings as set forth in the Agreement
if the inability to do so is caused by
circumstances that are outside of their
control. In such circumstances, the
obligations of the Party that cannot fulfill its
undertaking are postponed for the period
during which force majeure is said to apply.
This presumes that all reasonable efforts
have been made to fulfill the obligations of
the Agreement and requires that the Party’s
postponed obligations are fulfilled as soon
as possible after the force majeure situation
ceases.

Insurance

The Supplier represents and warrants to have
subscribed an appropriate insurance policy to
cover its liabilities under the Agreement,
including without limiting the foregoing for (i)
employer’s liability insurance (US$5 million),
(i) professional liability insurance (US$3
million) and/or product liability insurance
(US$5 million), (iii) public liability insurance
(US$10 million) and will provide the Buyer
with a copy of the certificate of insurance
upon request. The Supplier shall notify the
Buyer in writing of any changes in the
insurance coverage (including without
limitation cancellation, non-renewal or
material modification of the policy) within
three (3) working days after the change takes
place.

Confidentiality

The  Supplier undertakes to keep
confidential all facts and circumstances
regarding the Buyer of which it is informed
of in connection with the performance of
Goods and/or Services, particularly in terms
of all business and trade secrets and know-
how, to keep the information and documents
received secret, and to only make use of
such information in the context of the

11.2
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(iv)

jakéhokoli nesplnéni povinnosti
Dodavatele vyplyvajici ze Smiouvy.

V  maximalnim zdkonem povoleném
rozsahu Kupujici neodpovida za zadné
sankéni, nepfimé, nasledné, nahodné nebo
exemplarni Skody ani za zadné nepfimé
nebo nasledné ztraty bez ohledu na to, zda
vznikly v dlsledku nedbalosti, poruseni
smlouvy, zaruky, objektivni odpovédnosti
nebo jinak, s vyjimkou odpovédnosti za smrt
nebo Ujmu na zdravi a odpovédnosti za
umyslIné poruseni smlouvy.

Vyssi moc

Dodavatel ani Kupujici nejsou povinni plnit
své zavazky stanovené ve Smlouvé, pokud
je nemoznost jejich plnéni zpusobena
okolnostmi, které jsou mimo jejich kontrolu.
Za takovych okolnosti jsou povinnosti
Strany, ktera nem(ze splnit svij zavazek,
odlozeny na dobu, po kterou udajné plati
vy88i moc. To predpoklada, Ze bylo
vynalozeno vesSkeré dostate¢né usili ke
splnéni  povinnosti  vyplyvajicich  ze
Smlouvy, a vyzaduje, aby nesplnéné
zavazky Strany byly splnény co nejdfive
poté, co situace vySSi moci pomine.

Pojisténi

Dodavatel prohlaSuje a zaruCuje, Ze ma
uzavienou vhodnou pojistnou smlouvu na
pokryti svych zavazkd vyplyvajicich ze
Smlouvy, vcetné, nikoliv vSak vylu¢né, na
vySe uvedené pro (i) pojisténi odpovédnosti
zaméstnavatele (5 miliond USD), (ii) pojisténi
profesni odpovédnosti (3 miliony USD) a
/nebo pojisténi odpovédnosti za Ujmu
zpUsobenou vadou vyrobku (5 miliont USD),
(iii) pojisténi verejnopravni odpovédnosti (10

miliond USD) a na pozadani poskytne
Kupujicimu kopii osvédc€eni o pojisténi.
Dodavatel pisemné oznami Kupujicimu

jakékoli zmény v pojistném kryti (vCetné,
nikoliv vSak vyluéné, zruSeni, neobnoveni
nebo podstatné zmény pojistné smlouvy) do
tfi (3) pracovnich dnl po provedeni zmeény.

Dlvérnost

Dodavatel se zavazuje zachovavat
mi¢enlivost o vSech skute€nostech a
okolnostech tykajicich se Kupujiciho, o
kterych se dozvi v souvislosti s dodanim
Zbozi a/nebo poskytnutim Sluzeb, zejména
pokud jde o veskera obchodni tajemstvi a
know-how, zachovavat milcéenlivost o
ziskanych informacich a dokumentech a
vyuzivat tyto informace pouze v ramci



14.2

14.3

14.4

15.

business relationship with the Buyer.
Furthermore, this confidentiality applies to
all  results in connection with the
performance of the Agreement, even if they
are not reported to the Buyer, as well as the
prepared financial statement and project
reports.

Confidential Information can only be
disclosed to third parties upon the prior
written consent of the Buyer. The disclosure
of confidential information to employees and
officers is permitted only to the extent it is
required for the performance of the
Supplier's contractual obligations towards
the Buyer. The Supplier shall impose the
commitments it has made to maintain
confidentiality on all persons or companies
to whom confidential information or services
from the Agreement are entrusted.

The foregoing shall not apply to information

0] that was known to the Supplier
before received them from the
Buyer;

(i) that was developed by the Supplier

independently without recourse to

or use of the information of the

Buyer;
(iii) that the Supplier has lawfully
obtained from a third party, who to
the knowledge of the Supplier did
not have a confidentiality obligation
towards the Buyer, and that the
third party in turn did not obtain this
information by a violation of
protection provisions in favor of the
Buyer;
(iv) that became known to the Supplier
without any breach of these
provisions or any other existing
provisions on the protection of the
operating and business secrets of
the Buyer or were public
knowledge; or

(V) that must be disclosed by the
Supplier due to the instructions of
legal authorities, governmental
agencies or courts. In this case, the
Supplier must inform the Buyer
prior to the disclosure and must
limit the scope of such disclosure.

The aforementioned provisions also apply
after the termination of the Agreement.

Data protection
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obchodniho vztahu s Kupujicim. Déle se
tato miCenlivost vztahuje na vSechny
vysledky v souvislosti s pinénim Smlouvy, i
kdyz nejsou hlaseny Kupujicimu, jakoz i na
zpracovanou ucetni zavérku a zpravy o
projektech.

Dlvérné informace mohou byt poskytnuty

tfetim osobam pouze s pFedchozim
pisemnym souhlasem Kupujiciho.
Poskytovani davérnych informaci

zaméstnanclim a vedoucim pracovnikiim je
povoleno pouze v rozsahu nezbytném pro
plnéni smluvnich zavazk( Dodavatele v{ci
Kupujicimu. Dodavatel ulozi vSem osobam
nebo spoleCnostem, kterym byly svéfeny
davérné informace nebo sluzby vyplyvajici z
této Smlouvy, povinnost zachovavat
micenlivost ve stejném rozsahu, v jakém je
zavazan sam.

VySe uvedené se nevztahuje na informace

0] které byly Dodavateli znamy pred
jejich obdrzenim od Kupujiciho;

(i) které byly vyvinuty Dodavatelem
nezavisle bez pouziti nebo pouziti
informaci Kupujiciho;

(iii) které Dodavatel zakonnym
zpusobem ziskal od ftreti osoby,
ktera dle védomi Dodavatele

nemeéla va&i Kupujicimu povinnost
micenlivosti, a tato tfeti osoba tyto
informace neziskala porusenim
ustanoveni o ochrané ve prospéch
Kupujiciho;

které se Dodavatel dozvédél, aniz
by porusil tato ustanoveni nebo jina
stavajici ustanoveni o ochrané
provozniho a obchodniho tajemstvi
Kupuijiciho, nebo které byly vefejné
znamé; nebo

(iv)

(v) které musi Dodavatel poskytnout
na zakladé pokynu organl verejné
moci, statnich ufadd nebo soudd. V
takovém pfipadé musi Dodavatel
pred  poskytnutim  informovat
Kupujiciho a musi omezit rozsah
takoveého zvefejnéni.

VySe uvedena ustanoveni plati i po ukonceni
Smiouvy.

Ochrana osobnich udaju
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The Parties shall comply with all applicable
data protection and privacy laws, rules and
regulations, as amended from time to time,
including without limitation such local laws
on data proteciton as are in place in the
market in which the Buyer is located, and
the EU General Data Protection Regulation
2016/679 with respect to the collection, use,

storage, transfer, maodification, deletion,
disclosure and/or any other type of
profession of any personal information

under the Agreement.

The Buyer may use and transmit (either in
hand copy or electronically) personal
information, to Organon & Co., Inc.
(address: 30 Hudson Street, Floor 33,
Jersey City, NJ 07302 U.S.A.) and/or any
and all of its Affiliates or agents worldwide,
which had been namely specified in Data
Protection Policy, to keep track of Buyer’s
interactions with the Supplier, its employees
and principals including in countries that do
not have a law protecting these types of
data, but the Affiliate provides appropriate
safeguards in accordance with the EU
General Data Protection Regulation
2016/679 and with the Article 29 Data
Protection Working Party’s guideline on
Adequacy Referential, and enforceable
data subject rights and effective legal
remedies for data subjects are available.
The Buyer may also disclose personal
information as required by regulatory
agencies or otherwise under applicable
laws. Upon request, the Supplier, its
employees and principals can exercise the
rights of access, rectification and erasure.

Supplier acknowledges that further
information on the data processing under
the scope of this General Terms and
Conditions, such as the legal bases of the
data processing, the available legal
remedies, the effective list of data
processors and other notifications is
included in the Data Protection Policy
available on the following website:
Www.organon.com/privacy. By the
acceptance of this General Terms and
Conditions, the Supplier confirms that the
Supplier read and understood the
provisions of the Data Privacy Policy and
accepts it as an inseparable part of this
General Terms and Conditions.

Any documentation or data relevant to
activities  performed, including without
limitation any GMP documentation, must be
attributable, original, accurate, legible,
complete, controlled, retrievable, and safe
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Strany se =zavazuji dodrzovat vSechny
platné zakony, pravidla a predpisy o
ochrané osobnich U(daji a soukromi, v
platném a ucinném znéni, véetné, nikoli
vSak vyluéné, mistnich zakond o ochrané
osobnich udaja platnych na trhu, kde ma
Kupujici sidlo, a Obecného nafizeni o
ochrané osobnich udajli 2016/679, pokud
jde o] shromazdovani, pouzivani,
uchovavani, predavani, pozmeénéni,
vymazavani, zpfistupfiovani a/nebo jakykoli
jiny typ profese jakychkoli osobnich udaju
podle této Smiouvy.

Kupujici mGze pouzivat a predavat (ve
fyzické nebo elektronické podobé) osobni
udaje spole¢nosti Organon & Co, Inc.
(adresa: 30 Hudson Street, Floor 33, Jersey
City, NJ 07302 USA.) a/nebo kterékoli
Pfidruzené spole¢nosti & zastupcim po

celéem svété, které byly konkrétné
specifikovany v Zasadach  ochrany
osobnich Udajli, a sledovat interakce

Kupujiciho S Dodavatelem, jeho
zaméstnanci a zmocniteli, a to i v zemich,
které nemaji zakon na ochranu téchto typl
Udaju, ale Pridruzena spole¢nost poskytuje
vhodné zaruky v souladu s Obecnym
nafizenim o ochrané osobnich udajl
2016/679 a s pokyny Pracovni skupiny
zfizené podle Clanku 29 o Referenénim
ramci pro odpovidajici ochranu, a jsou k
dispozici vymahatelna prava subjektt udajl
a ucinné pravni prostfedky napravy pro
subjekty adajl. Kupujici moaze rovnéz
zpfistupnit osobni Udaje, pokud to vyzaduji
organy vefejné moci nebo to jinak vyplyva z
platnych pravnich predpist. Dodavatel,
jeho zaméstnanci a zmocnitelé mohou na
zadost uplatnit prava na pfistup, opravu a
vymaz.

Dodavatel bere na védomi, Ze dalSi
informace o zpracovani Udaju v ramci
téchto VSeobecnych obchodnich
podminek, jako jsou pravni zaklady
zpracovani osobnich udaju, dostupné
pravni prostfedky napravy, platny seznam
zpracovatell udaji a dalSi oznameni, jsou
obsazeny v Zasadach zpracovani osobnich
udaja, které jsou k dispozici na téchto

internetovych strankach:
www.organon.com/privacy . Pfijetim téchto
VSeobecnych obchodnich podminek
Dodavatel potvrzuje, Ze si preCetl a

porozumél ustanovenim Zasad zpracovani
osobnich udaju a pfijima je jako nedilnou
soucast téchto VSeobecnych obchodnich
podminek.

Veskera dokumentace nebo udaje tykajici
se provadénych cinnosti, v€etné, nikoli vSak
vyluéné, dokumentace SVP, musi byt
pricitatelné, originalni, presné, Cdcitelné,
Uplné, kontrolované, vyhledatelné a
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from intentional or unintentional
manipulation or loss. These items are
required throughout the retention period of
such data/documentation.

Publicity

Each Party agrees not to advertise or
otherwise disclose to others the existence or
the terms of the Agreement. Furthermore,
each Party agrees not to use or reference in
any advertising, sales promotion, press
release or other communication, any direct
or indirect reference to the other Party (for
the Buyer this also covers any reference to
any of its Affiliates) or its products (including
without limitation name, logo, trademark,
trade name, picture, etc.) without the prior
written consent of the other party. Any
media interaction by the Supplier in
connection or relating to the contractual
relationship between the Parties shall
require the prior written consent of the
Buyer.

Intellectual Property Rights and Other
Rights of the Buyer

Nothing in the Agreement or in the business
relationship between the Parties shall
constitute or be construed as granting the
Supplier any property right, license or any
other right or interest in any information
made available by the Buyer to the Supplier
in the course of the business relationship or
in any trademarks, patents, copyrights or
other intellectual property rights owned by
the Buyer or its Affiliates. The Supplier
recognizes the validity of the title in the
information made available by the Buyer
and the trademarks, patents, copyrights and
any other intellectual property rights owned
by the Buyer or any other company directly
or indirectly controlled by its Affiliates,
whether registered or not.

New intellectual property rights for the
Goods manufactured by the Supplier for the
Buyer as part of the Agreement, as well as
any improvements and additions thereto,
shall accrue to the Buyer or be transferred
to the Buyer. In so far as the transfer of such
rights any further action, the Supplier will
cooperate with the transfer of these
intellectual property rights upon the Buyer's
first request.

The Buyer reserves any and all rights
(including but not limited to copyright and
user rights) related to all items provided by
the Buyer to the Supplier (such as
illustrations,  descriptions,  promotional
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16.

17.

171

17.2

17.3

zabezpecené proti umysiné nebo
neumysiné manipulaci nebo ztraté. Tyto
polozky jsou vyZadovany po celou dobu
uchovavani téchto Gdajl/dokumentace.

Publicita

Kazda Strana se zavazuje, Ze nebude
inzerovat ani jinak sdélovat ostatnim
existenci nebo podminky této Smlouvy.
Kazda ze Stran se dale zavazuje, ze bez
pfedchoziho pisemného souhlasu druhé
Strany nebude v zadné reklamé&, propagaci
prodeje, tiskové zpravé nebo jiném sdéleni
pouzivat ani odkazovat na druhou Stranu (v
pfipadé Kupujiciho se to tyka i odkazl na
jeho Pfidruzené spole¢nosti) nebo jeji
produkty (v€etné, nikoli vSak vyhlu¢né,
néazvu, loga, ochranné znamky, obchodniho
jména, obrazku atd.). Jakékoli mediélni
interakce Dodavatele v souvislosti se
smluvnim vztahem mezi Stranami nebo v
souvislosti s nim vyzaduje piredchozi
pisemny souhlas Kupujiciho.

Prava dusevniho vlastnictvi a dalSi prava
Kupujiciho

Zadné ustanoveni Smlouvy ani obchodniho
vztahu mezi Stranami nezaklada ani neni
vykladano tak, Zze by Dodavateli vznikalo
jakékoliv vécné pravo, licence nebo jiné
pravo ¢i narok k jakymkoli informacim, které
Kupuijici zpfistupnil Dodavateli v pribéhu
obchodniho vztahu, nebo na jakychkoliv
ochrannych znamkach, patentech,
autorskych pravech nebo jinych pravech
duSevniho vlastnictvi Kupujiciho nebo jeho
Pfidruzenych  spolecnosti. Dodavatel
uznava prava Kupujiciho k informacim
zpfistupnénym Kupujicim a k ochrannym
znamkam, patentim, autorskym pravim a
jakymkoli  jinym  pravim  duSevniho
vlastnictvi Kupujiciho nebo jakékoli jiné
spolecnosti pfimo ¢i nepfimo ovladané jeho
Pfidruzenymi spole¢nostmi, at uz jsou
zapsana Ci nikoli.

Nova prava dusevniho vlastnictvi ke Zbozi
vyrobenému Dodavatelem pro Kupujiciho v
ramci Smlouvy, jakoz i k jeho vylepSenim a
doplikiim, pfechazi na Kupujiciho nebo
jsou na néj pfevedena. Pokud jde o pfevod
téchto prav, bude Dodavatel spolupracovat
pfi pfevodu téchto prav dusSevniho
vlastnictvi na prvni Zadost Kupuijiciho.

Kupujici si vyhrazuje veSkera prava (vcetné,
nikoliv vSak vyluéné autorska a uzivatelska
prava) souvisejici se vSemi polozkami, které
Dodavateli poskytl (jako jsou ilustrace,
popisy, propagacni materialy, informace a



18.

19.
19.1

19.2

20.

materials, information and resources etc.).
Third parties shall not be informed about the
items without the express prior written
consent of the Buyer. The Supplier shall
return the items to the Buyer which are no
longer required for the due performance
under the Agreement.

Independent Parties

When performing the obligations set forth in
the Agreement, the Supplier must always
act as and be considered as an independent
party in relation to the Buyer. Nothing in the
Agreement shall be interpreted as the
Supplier or any of its employees, agents or
administrators  being  considered an
employee, joint venture partner, agent or
partner of the Buyer.

Subcontracting and Assignment

The Supplier shall not involve subcontractor
in performing its obligations under the
Agreement without the prior written consent
of the Buyer. In this case, the Supplier shall
at all times be responsible for the
performance of the Agreement or part
thereof by such subcontractor.

Neither Party may assign to any third party,
transfer or otherwise dispose of this
Agreement in whole or in part or any of its
rights or obligations thereunder, without
prior written consent of the other Party. The
Buyer however may transfer or assign in
whole or in part any of its rights or its
obligations under the Agreement to any
company which is Affiliate of the Buyer
without the Supplier’s written consent. Any
purported or attempted assignment in
violation of this Section shall be null and
void.

Conflict of Interest

The Supplier undertakes to disclose to the
Buyer without delay any and all
circumstances existing at the time of issue of
the Purchase Order and concluding the
Specific Agreement or arising at any time
during the term of execution thereof and
involving the Supplier or any of its affiliates,
which might constitute a conflict of interest for
the business relationship between the
Parties. In the event of a conflict of interest,
the Supplier shall cease to render Services
and/or deliver Goods to the Buyer if
requested to do so. The Buyer shall be
entitled to cancel the Purchase Order and
withdraw from the Agreement with immediate
effect without indemnity upon written notice to
the Supplier.
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18.

19.
191

19.2

20.

zdroje atd.). Bez vyslovného predchoziho
pisemného souhlasu Kupujiciho nebudou o
polozkach informovany tfeti  osoby.
Dodavatel vrati Kupujicimu véci, které jiz
nejsou potiebné pro fadné plnéni dle
Smiouvy.

Nezavislé Strany

PFi plnéni zavazkl stanovenych ve Smlouvé
musi Dodavatel vzdy jednat a byt
povazovan za nezavislou stranu ve vztahu

ke Kupujicimu. Zadné ustanoveni této
Smlouvy nelze vykladat tak, Zze by
Dodavatel nebo kterykoli z  jeho

zaméstnancl, zastupcl nebo spravcl byl
povazovan za zaméstnance, partnera
spole¢ného  podniku, zastupce nebo
partnera Kupujiciho.

Subdodavky a postoupeni

Dodavatel nezapoji subdodavatele do
plnéni svych povinnosti vyplyvajicich ze
Smlouvy bez predchoziho pisemného
souhlasu Kupuijiciho. V tomto pfipadé bude
Dodavatel vzdy odpovédny =za plnéni
Smlouvy nebo jeji Casti takovym
subdodavatelem.

Zadna ze Stran nesmi bez predchoziho
pisemného  souhlasu  druhé  Strany
postoupit tfeti strané, prevést nebo jinak
zcizit tuto Smlouvu jako celek nebo jeji ¢ast
nebo jakakoli sva prava ¢i povinnosti z ni
vyplyvajici. Kupujici vSak mize zcela nebo
z&asti prevést nebo postoupit jakakoli sva
prava nebo své povinnosti vyplyvajici ze
Smlouvy na jakoukoli spole¢nost, ktera je
Pfidruzenou spolecnosti Kupujiciho bez
pisemného souhlasu Dodavatele. Jakékoli
zamyslené postoupeni nebo pokus o ngj v
rozporu s timto oddilem bude neplatné.

Stret zajmu

Dodavatel se zavazuje neprodlené oznamit
Kupujicimu veskeré okolnosti, které existuji v
dobé vystaveni Objednavky a uzavfeni
Konkrétni smlouvy nebo které nastanou
kdykoli v prabéhu jejiho plnéni a tykaji se
Dodavatele nebo jeho pfidruzenych osob, a
které by mohly pfedstavovat stfet zajmd pro
obchodni vztah mezi Stranami. V pfipadé
stfetu zajm0 Dodavatel pfestane poskytovat
Sluzby a/nebo dodavat Zbozi Kupujicimu,
bude-li o to pozadan. Kupuijici je opravnén
zrusit Objednavku a odstoupit od Smlouvy s

okamzitou ucinnosti bez nahrady Skody na
zakladé pisemného oznameni Dodavateli.



21.

211

21.2

21.3

214

22.
22.1

Term and Termination of the Agreement

The Agreement remains in force until the
contractual performance of Goods and / or
Services or the Agreement is terminated as
described below.

Either Party reserves the right to terminate
the Agreement in writing with immediate
effect in the event of serious breach of
contract by the other Party. Serious breach
of contract shall mean the violation or
breach of one or more provisions of the
Agreement including but not limited to:

0] obligations regarding the
supervision and monitoring by the
Supplier stipulated in Section 9.3;
(i) provisions regarding the certificate of
insurance stipulated in Section 13;
(iii) confidentiality provisions stipulated
in Section 14;

in

(iv)

publicity provisions stipulated
Section 16;

(v) ethical business practice
requirements stipulated in Section
22;

in

(vi)

audit requirements
Section 23.

stipulate

The Buyer may terminate the Agreement in
writing with immediate effect upon the filing
or institution of bankruptcy, reorganization,
liquidation or receivership proceedings by
the Supplier, or upon the failure by the
Supplier for more than fifteen (15) days to
take steps to oppose the initiation of such
actions against it.

Termination of this Agreement shall be
without prejudice to any other rights the
Parties may have under the Agreement or
under applicable law.

Ethical Business Practice

The Buyer endeavors to hold itself and its
suppliers to the highest ethical and
compliance standards, including basic
human rights, encouraging fair and equal
treatment for all persons, the provision of
safe and healthy working conditions,
respect for the environment, the adoption of
appropriate  management system and
conduct of business in an ethical manner.
Without limiting any of Supplier's other
obligations  hereunder, and  without
conflicting with or limiting any of the
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211

21.2

21.3

214

22.
221

Doba trvani a ukonéeni Smlouvy

Smlouva =zlstava v platnosti az do
smluvniho pInéni Zbozi a/nebo Sluzeb nebo
do ukon&eni Smlouvy, jak je popsano nize.

Kazda ze Stran si vyhrazuje pravo pisemné
ukoncit Smlouvu s okamzitou ucinnosti v
pfipadé zavazného porusSeni smlouvy
druhou Stranou. Zavaznym porusenim
smlouvy se rozumi poruseni jednoho nebo
vice ustanoveni smlouvy, vcetné, nikoliv
v8ak vylu€né:

0] povinnosti tykajici se dohledu a
sledovani ze strany Dodavatele
uvedené v bodé 9.3 ;

(ii) ustanoveni o potvrzeni o pojisténi
podle oddilu 13;

(i) ustanoveni o mi¢enlivosti uvedena v
oddilu 14;

(iv) ustanoveni o publicité uvedena v
oddilu 16;

(v) pozadavky na etické obchodni
praktiky uvedené v oddilu 22;

(vi) poZadavky na audit uvedené v

oddilu 23.

Kupujici mize Smlouvu pisemné vypovédét
s okamzitou platnosti v pfipadé, Ze je na
Dodavatele  vyhlaSen  konkurz  nebo
zahajeno konkurzni fizeni, reorganizace,
likvidace nebo nucena sprava, nebo v
pfipadé, ze Dodavatel po dobu delSi nez
patnact (15) dnd nepodnikne kroky proti
zahajeni takovych krokd vaci nému.

Ukon¢enim této Smlouvy nejsou dotCena
Zadnd daldi prava, ktera mohou mit Strany
na zakladé Smlouvy nebo podle pfislusnych
pravnich predpisu.

Etické obchodni zasady

Kupuijici usiluje o to, aby on sam a jeho
dodavatelé dodrZzovali nejvy38i etické
standardy a standardy dodrzovani predpisu,
vCetné zakladnich lidskych prav, podpory
spravedlivého a rovného zachazeni se
vSemi osobami, zajisténi bezpeCnych a
zdravych pracovnich podminek,
respektovani Zivotniho prostfedi, pfijeti
vhodného systému fizeni a etického
chovani pfi podnikani. Aniz by tim byly
omezeny jakékoli jiné povinnosti
Dodavatele vyplyvajici z této Smlouvy a



23.

23.1

23.2

23.3

23.4

24.

warranties, obligations or other provisions
expressly set forth elsewhere in the
Agreement, including without limitation its
obligations hereof, the Supplier agrees that
it will abide by letter and spirit of the Code.

Audit

The Supplier agrees that it will provide all
documentation reasonably requested by the
Buyer to demonstrate compliance with the
Code. In the event of a conflict between the
obligations in this Section and the Code, on
the one hand, and any other provision in the
Agreement, on the other hand, such other
provision of the Agreement shall control (but
only to the extent of the conflict).

The Buyer reserves the right, in its sole
discretion, to audit Supplier's operations,
books and records to ensure compliance
with the Code for the period of two (2) years
following the termination of the Agreement.
The Buyer will provide reasonable advance
notice of such an audit, and may conduct
this audit on its own or using a third-party
auditor of its choosing. The Supplier shall
acknowledge receipt of such notice and will
confirm the date on which the audit will
occur within fourteen (14) days after receipt
of such notice. The Buyer or its third-party
auditor may interview Supplier employees
as part of or in connection with the audit.
This audit right shall be in addition to any
other audit rights granted in the Agreement.

If an audit identifies a non-conformance by
the Supplier with the Code, the Supplier will
promptly take corrective action to remedy
the non-conformance. The Buyer reserves
the right to approve all corrective actions.
Corrective actions shall be implemented by
the Supplier at Supplier's expense. The
Buyer will endeavor, whenever practicable,
to work with the Supplier to remedy the
issue and put in place a corrective action
plan.

If the Supplier refuses to allow an audit, or
fails or refuses to take corrective action,
then in addition to any other remedy
available to it under this Agreement, at law
or in equity, the Buyer reserves the right to
terminate the Agreement in the event the
Supplier fails to cure such refusal or failure
within ninety (90) days after written notice of
the Buyer.

Supplier Expectations

Without limiting any of Supplier's other
obligations hereunder, and without limiting
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231

23.2

23.3

23.4

24,

aniz by to bylo v rozporu nebo omezovalo
jakékoli  zaruky, povinnosti nebo jina
ustanoveni vyslovné uvedend jinde ve
Smilouvé, véetné, nikoli vSak vyluéné, jeho
povinnosti vyplyvajicich z této Smlouvy,
Dodavatel souhlasi s tim, Ze bude
dodrzovat literu a ducha Kodexu.

Audit

Dodavatel souhlasi s tim, zZe poskytne
veskerou dokumentaci divodné
pozadovanou Kupujicim k prokazani

souladu s Kodexem. V pfipadé rozporu
mezi povinnostmi v tomto oddile a Kodexem
na jedné strané a jakymkoli jinym
ustanovenim Smlouvy na strané druhé ma
takové jiné ustanoveni Smlouvy pFednost
(avSak pouze v rozsahu rozporu).

Kupujici si vyhrazuje pravo podle vlastniho
uvazeni provést audit operaci, u€etnich knih
a zaznam(O Dodavatele za UcCelem
zajisténi dodrzovani Kodexu po dobu dvou
(2) let od ukongeni Smlouvy. Kupujici
takovy audit oznami v pfiméfeném
predstihu a muze tento audit provést sam
nebo s vyuzitim externiho auditora dle
vlastniho vybéru. Dodavatel potvrdi pfijeti
takového oznameni a potvrdi datum, kdy se
audit uskute¢ni, do &trnacti (14) dnl po
obdrzeni takového oznameni. Kupujici nebo
jeho externi auditor mohou v ramci auditu
nebo v souvislosti s nim vyslechnout
zaméstnance Dodavatele. Toto pravo
auditu je doplikem Kk jakymkoli jinym
pravim auditu udélenym ve Smlouvé.

Pokud audit zjisti nesoulad Dodavatele s
Kodexem, Dodavatel neprodlené pfijme
napravna opatfeni k odstranéni nesouladu.
Kupujici si vyhrazuje pravo schvalovat
vSechna napravna opatfeni. Napravna
opatfeni provede Dodavatel na své vlastni
naklady. Kupujici se bude snaZit, kdykoli to
bude mozné, spolupracovat s Dodavatelem
na napravé problému a zavést plan
napravnych opatfeni.

Pokud Dodavatel odmitne umoznit audit
nebo nepfijme &i odmitne pfijmout napravna
opatfeni, vyhrazuje si Kupujici kromé
jakychkoli jinych opravnych prostfedku,
které ma k dispozici podle této Smlouvy, ze
zakona nebo na zakladé spravedinosti,
pravo ukongit Smlouvu v pfipadé, ze
Dodavatel takové odmitnuti nebo selhani
nenapravi do devadesati (90) dna od
pisemného oznameni Kupujiciho.

Ocekavani tykajici se Dodavatele

Aniz by tim byly omezeny jakékoli jiné
povinnosti Dodavatele podle této Smlouvy a



25.

26.

27.

28.

29.

any of the express warranties or obligations
agreed to elsewhere in this Agreement,
including without limitation its obligations
hereof, the Buyer expects that the Supplier
will abide by the letter and the spirit of
ORGANON'’s Supplier Performance
Expectations, as in effect from time to time,
a copy of which is available at
https://www.organon.com/wp-
content/uploads/sites/2/2021/04/Organon-
Supplier-Performance-Expectations.pdf In
the event of a conflict between the
obligations in this Section and ORGANON’s
Supplier Performance Expectations, on the
one hand, and any other provision of this
Agreement, on the other hand, such other
provision of this Agreement shall prevail (but
only to the extent of the conflict).

Headings

The headings used in the General Terms and
Conditions are intended to facilitate reading
of the General Terms and Conditions and are
in no way intended to affect the content of any
Section or any right or obligation of the
Parties.

Amendment

The Buyer may at any time amend the
General Terms and Conditions unilaterally.
Amendments shall be applied to Purchase
Orders after the effective date of such
amendment.

Invalidity

Should any of the General Terms and
Conditions become in whole or in part invalid,
the remaining provisions shall remain in force
and be binding upon the Parties. In such
instance, the Buyer will be authorized to
replace the invalid or non-binding part by
valid provision that is the closest to the aim of
the General Terms and Conditions and the
invalid provision, and the economic effect of
which match those of the invalid provision.

Notices

All notices that either Party is required or may
serve upon the other Party shall be in writing
and may be served personally, or by priority
mail service, certified and return receipt
requested, or via facsimile transmission
addressed as specified in the Purchase
Order.

and Resolution of

Applicable Law

Disputes
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26.

27.

28.

29.

aniz by tim byly omezeny jakékoli vyslovné
zaruky nebo povinnosti sjednané v jinych
Castech této Smlouvy, vcéetné, nikoli vSak
vyluéné povinnosti podle této Smiouvy,
Kupujici ocCekava, Z2e Dodavatel bude
dodrzovat literu a ducha dokumentu
Ocekavani plnéni ze strany Dodavatele
spole¢nosti ORGANON, v aktualnim znéni,
jehoz  kopie je k dispozici na
adresehttps://www.organon.com/wp-
content/uploads/sites/2/2021/04/Organon-
Supplier-Performance-Expectations.pdf V
pfipadé rozporu mezi  povinnostmi
uvedenymi v tomto oddile a v dokumentu
ORGANON's Supplier Performance
Expectations na jedné strané a jakymkoli
jinym ustanovenim této Smlouvy na strané
druhé ma prednost takové jiné ustanoveni
této Smlouvy (avSak pouze v rozsahu
rozporu).

Nadpisy

Nadpisy pouzité ve VSeobecnych
obchodnich podminkach slouzi k usnadnéni
¢teni VSeobecnych obchodnich podminek a v
Zadném pfipadé nemaji vliv na obsah
kteréhokoli oddilu nebo na prava ¢i povinnosti
Stran.

Zmény
Kupujici mize VSeobecné obchodni
podminky kdykoli jednostranné zménit.

Zmény budou aplikovany na Objednavky po
datu Gc€innosti takové zmény.

Neplatnost

Pokud by se nékteré z ustanoveni
VSeobecnych obchodnich podminek stalo
zcela nebo zCasti neplatnym, zustavaji
ostatni ustanoveni v platnosti a jsou pro
Strany zavazna. V takovém pfipadé je
Kupuijici opravnén nahradit neplatnou nebo
nezavaznou ¢ast platnym ustanovenim, které
se nejvice Dblizi 0Celu VSeobecnych
obchodnich  podminek a neplatného
ustanoveni a jehoZz ekonomické ucinky
odpovidaji u¢inkim neplatného ustanoveni.

Oznameni

VeSkera oznameni, ktera je kterakoli Strana
povinna nebo opravnéna dorucit druhé
Strané, musi byt pisemna a mohou byt
doru¢ena osobné& nebo prioritni poStovni
sluzbou s potvrzenim o doruceni nebo faxem
na adresu uvedenou v Objednavce.

Rozhodné pravo a feSeni sport
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https://nam04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fvip-organon.com%2Forganon%2Fwp-content%2Fuploads%2Fsites%2F2%2F2021%2F04%2FOrganon-Supplier-Performance-Expectations.pdf&data=04%7C01%7Cjohn.parsons%40organon.com%7C2df882d19d9e4052b4c808d91af26d37%7C484a70d1caaf4a03a4771cbe688304af%7C0%7C0%7C637570450781664500%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=3c7qEqlMy2E1xZNAjYbQn0FpNZyQ2xSWTgSDmh7urrk%3D&reserved=0
https://nam04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fvip-organon.com%2Forganon%2Fwp-content%2Fuploads%2Fsites%2F2%2F2021%2F04%2FOrganon-Supplier-Performance-Expectations.pdf&data=04%7C01%7Cjohn.parsons%40organon.com%7C2df882d19d9e4052b4c808d91af26d37%7C484a70d1caaf4a03a4771cbe688304af%7C0%7C0%7C637570450781664500%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=3c7qEqlMy2E1xZNAjYbQn0FpNZyQ2xSWTgSDmh7urrk%3D&reserved=0
https://nam04.safelinks.protection.outlook.com/?url=https%3A%2F%2Fvip-organon.com%2Forganon%2Fwp-content%2Fuploads%2Fsites%2F2%2F2021%2F04%2FOrganon-Supplier-Performance-Expectations.pdf&data=04%7C01%7Cjohn.parsons%40organon.com%7C2df882d19d9e4052b4c808d91af26d37%7C484a70d1caaf4a03a4771cbe688304af%7C0%7C0%7C637570450781664500%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=3c7qEqlMy2E1xZNAjYbQn0FpNZyQ2xSWTgSDmh7urrk%3D&reserved=0

29.1

29.2

All legal relationships between the Buyer
and the Supplier are governed by the laws
of the country in which the Buyer (as
specified on the Purchase Order form) is
located and as set out at the beginning of
these Terms, with the exclusion of the
Vienna Sales Convention (CISG).

In the event of any controversy or claim
arising from or in connection with the
General Terms and Conditions or the
Purchase Order or the Agreement
whatsoever — including but not limited to the
breach, termination, validity, interpretation
of the General Terms and Conditions-, the
Parties shall try to settle such conflict
amicably between themselves. Should they
fail to agree within thirty (30) days from the
commencement of negotiations, the Parties
shall submit the matter to the relevant court
in the country in which the Buyer is located.
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29.2

Veskeré pravni vztahy mezi Kupujicim a
Dodavatelem se fidi pravem zemé, ve které
mé Kupujici sidlo (jak je uvedeno ve
formulafi Objednavky), a jak je uvedeno v
uvodu téchto VSeobecnych obchodnich
podminek, pouziti Videriské umluvy o o
smlouvach o mezinarodni koupi zbozi
(CISG) se vylucuje.

V pfipadé jakéhokoli sporu nebo naroku
vyplyvajiciho ze VSeobecnych obchodnich
podminek nebo Objednavky & Smlouvy
nebo v souvislosti s nimi - v€etné, nikoli vSak
vyluéné, poruseni, ukonceni, platnosti,
vykladu VSeobecnych obchodnich
podminek - se strany pokusi vyfesit takovy
spor smirnou cestou. Pokud se nedohodnou
do ftficeti (30) dnli od zahajeni jednani,
predlozi Strany véc pfislusSnému soudu v
zemi sidla Kupujiciho.



