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:

1.1

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 ZMLUVNE
PODMIENKY

PRE NAKUP TOVARU A SLUZIEB

Definicie

Nasledujuce vyrazy s velkym zaciatocnym

pismenom

pouzivané \Y nasledujucich

VSeobecnych zmluvnych podmienkach, ¢€i uz v
jednotnom alebo mnoznom cisle, maju vyznam
uvedeny nizSie:

1.1

1.2

1.3

Pridruzena spolo€nost’ znamena (i)
spolo¢nost alebo inu organizaciu, v ktorej
sa nachadza patdesiat (50) alebo viac
percent akcii s hlasovacim pravom alebo
vlastnickych prav priamo alebo nepriamo
vo vlastnictve Kupujuceho alebo (ii)
spolo¢nost’ alebo inu organizaciu, v ktorej
priamo alebo nepriamo sa nachadza
patdesiat (50) alebo viac percent akcii s
hlasovacim pravom alebo vlastnickych prav
spojenych s hlasovacim pravom vo
vlastnictve  Kupujuceho; alebo  (iii)
spolo¢nost alebo inU organizaciu, ktora
priamo alebo nepriamo ovlada alebo je
ovladana spolo¢nostou alebo organizaciou
definovanou v bode (i) alebo (ii).

Dohoda je zmluvou uzatvorenou medzi
Kupujucim a Dodavatelom, ktorej sucastou
su  VsSeobecné zmluvné podmienky,
Objednavka Kupujuceho alebo Osobitna
zmluva.

Kupujuci je zmluvna strana uvedena nizsie
tak, ako je uvedené v Objednavke:

Organon Slovakia

Registered Seat:
Karadzi¢ova 8/A,
821 08 Bratislava

Organon Slovakia

Registrované sidlo:
KaradziGova 8/A,
821 08 Bratislava

sro Mestska Cast’ Ruzinov s.r.o. Mestska Cast’ Ruzinov
(Slovak Republic) Slovak Republic (Slovenskg Slovenska Republika
; Republika)
ID No. (ICO): 53 013 Identifikacné Cislo
191 (ICO): 53 013 191
1.4 Code shall mean the ORGANON'’s 1.4 Kédex znamena Eticky kédex obchodného
Business Partner Code of Conduct as in partnera ORGANON v zneni plathom v
effect from time to time, a copy of which is danom case, ktorého kopia je dostupna 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 VSeobecné zmluvné podmienky su tieto

mean these general terms and conditions to
be used by the Buyer related to purchase of
Goods and/or Services from the Supplier.

v8eobecné pravidld a podmienky, ktoré si
Kupujuci uplatfiuje v suvislosti s nakupom
Tovaru a/alebo Sluzieb od Dodavatefla.



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

1.6

1.7

1.8

1.9

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

1.9

2.1

2.2

Tovar su akékolvek druhy tovaru, materialu
alebo inych poloZiek popisanych v
Objednavke, pripadne v Osobitnej zmluve.

Osobitnd zmluva je samostatna zmluva
uzatvorena medzi Zmluvnymi stranami
tykajuca sa nakupu Tovaru a/alebo Sluzieb
od Dodavatefa bez ohladu na to, &i ju
Zmluvné strany uzavreli pred nadobudnutim

ucinnosti VSeobecnych zmluvnych
podmienok.
Zmluvna strana/Zmluvné strany

znamenaju Kupujuceho alebo Dodavatela, a
to bud jednotlivo, alebo spolocne.

Objednavka je objednavka odoslana
Kupujucim Dodavatelovi v suvislosti s
nakupom Tovaru a/alebo Sluzieb.

Sluzby su vsetky Cinnosti, sluzby, zavazky,
poziadavky a zodpovednosti opisané v
Objednavke alebo v Osobitnej zmluve.

Dodavatel je pravnicka osoba alebo fyzicka
osoba uvedena v Objednavke, od ktorej
Kupujuci nakupuje Tovar a/alebo Sluzby.

Potvrdenie o plneni je dokument
potvrdzujuci splnenie zmluvnych zavazkov
Dodavatela v sulade s Dohodou.

VsSeobecné

VSeobecné zmluvné podmienky tvoria
neoddelitelnd  suast Dohody a su
aplikovatelné na kazdu Objednavku a
Osobitnd zmluvu (ak existuje) uzatvorenu
medzi Kupujucim a Dodavatefom, ako aj na
vSetky dokumenty vyhotovené Zmluvnymi
stranami v suvislosti s Objednavkou a
Osobitnou dohodou (ak existuje).

Dohoda obsahuje vSetky podmienky, na
ktorych sa Zmluvné strany dohodli, a
nahradza  akékolvek  predchadzajuce
zmluvné podmienky, dohody, kontrakty,
zvyky alebo praktiky, na ktorych sa Zmluvné
strany dohodli, na ktoré sa odvolavaju,
ktoré ponukaju alebo na ktoré sa
spoliehaju, & wuz pri rokovani alebo
kedykolvek inokedy poCas jednania medzi
Kupujucim a Dodavatelom v suvislosti s
Tovarom alebo Sluzbami. Akékolvek a
vSetky zvyky povazované za vSeobecne
platné a dbéverne zname stranam na
zdklade inych podobnych zmluv sa
nevztahuju na Dohodu.



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

3.5

VSeobecné zmluvné podmienky
Dodavatela nie su sucastou Dohody, a to
bez ohladu na to, ¢i boli Kupujucim vyslovne
odmietnuté alebo nie, pokial ich prijatie
Kupujuci Dodavateflovi pisomne nepotvrdi.

Zmeny a doplnenia Dohody su zavazné len
vtedy, ak ich Zmluvné strany pisomne
odsuhlasia.

Ak dbéjde k rozporu medzi ustanoveniami
Objednavky alebo Osobitnej zmluvy a
VSeobecnych zmluvnych podmienok, maju
prednost ustanovenia Objednavky a
Osobitnej zmluvy.

Uzavretie Dohody

Objednavky sa zasielaju v pisomnej alebo
textovej podobe (listom, faxom alebo e-
mailom) alebo zo systému ERP (planovania
podnikovych zdrojov) Dodavatelovi spolu so
VSeobecnymi  zmluvnymi podmienkami.
Objednavky, dodatky a zmeny vystavené
ustne alebo telefonicky musia byt potvrdené
pisomne alebo v textovej forme (listom,
faxom alebo e-mailom), aby boli zavazné.

zmluvné

]

Objednavku a  VSeobecné
podmienky méze Dodavatel okamzite prijat
v pisomnej alebo textovej forme (listom,
faxom alebo e-mailom) na uzavretie
Dohody. Ak Dodavatel poskytne svoj tovar
alebo sluzby, bude viazany tymito
VSeobecnymi  zmluvnymi podmienkami;
dalej tiez bude povazovany za viazaného
tymito VSeobecnymi zmluvnymi
podmienkami po prijati Objednavky, pokial
ju Dodavatel neodmietne do troch (3)
pracovnych dni od predlozenia takejto
Objednavky.

Ak sa Zmluvné strany nedohodnu inak,
Dohoda nadobuda platnost dfiom prijatia
Objednavky Dodavatelom alebo dfiom
uzavretia Osobitnej zmluvy.

Do doby plnenia na zaklade Dohody méze
Kupujuci pozadovat zmeny tykajuce sa
plnenia zo strany Dodavatela. Ak to
Dodavatel akceptuje, désledky takychto
zmien, najma pokial ide o dodato¢né alebo
znizené naklady a ¢as alebo miesto plnenia,
budu adekvatne vzajomne dohodnuté.

Ak sa Zmluvné strany nedohodnu inak,
kupujuci nebude akceptovat Ciastocné



4.1

4.2

4.3

4.4

5.1

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 receipt of 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

4.1

4.2

4.3

4.4

5.1

5.2

plnenie dodania Tovaru a/alebo Sluzieb od
Dodavatela.

Cena a platba

Kupujaci  zaplati  Dodavatelovi  ako
protihodnotu za Tovar alalebo Sluzby
objednané Kupujucim cenu uvedenu v
Objednavke alebo v Osobitnej zmluve.
Zalohové platby a platby na splatky sa
realizuju len vtedy, ak je to vyslovne
pisomne dohodnuté. Ak sa Zmluvné strany
nedohodnu inak, ceny wuvedené v
objednavke kupujuceho su v mene obvyklej
pre krajinu, v ktorej je sluzba realizovana,
neobsahuju dane a iné odvody a zahffiaju
vSetky ostatné naklady potrebné na riadne
realizovanie dohodnutej sluzby
Dodavatelom, pricom sa kvalifikuju ako
pevné ceny, pokial sa Zmluvné strany
nedohodnu inak.

Faktury Dodavatela budu vystavené na
meno Kupujuceho a budu v sulade s
prislusnymi zakonmi, pravidlami a pravnymi
ustanoveniami krajiny, v ktorej sa Kupujuci
nachadza. Faktury spolu s kopiou
Potvrdenia o plneni riadne podpisanou
Kupujacim budu zaslané Kupujucemu a
budi  obsahovat ¢&islo  Objednavky
Kupujuceho.

Platby Kupujuci vykona do devatdesiatich
(90) dni od prijatia faktury bankovym
prevodom na bankovy ucet Dodavatela

uvedeny na fakture. Ak platba do
devatdesiat (90) dni nie je na trhu
dodavatela povazovana za prijatelné

podmienky, potom sa bude aplikovat ina
najdlhSia pripustna platobna lehota.

Kupujuci je opravneny zapocitat svoje
pohladavky. Dodavatel si neméze zapoditat
pohladavky, voci ktorym Kupujuci namieta,
a nesmie odopriet plnenie ziadneho zo
zavazkov vyplyvajucich z Dohody.

Dodanie tovaru a Poskytovanie sluzieb

Datumy a terminy dodavky Tovaru a
poskytnutia Sluzieb uvedené v Objednavke
alebo Osobitnej zmluve su zavazné. Ak nie
je ur€ena ina lehota, Tovar a/alebo Sluzby
maju byt dodané do patnastich (15) dni od
nadobudnutia platnosti Dohody.

Ak lehotu uvedenu v bode 5.1 Dodavatel
nemé6ze dodrzat, musi to bezodkladne
pisomne alebo v digitalnej textovej forme
oznamit’ Kupujucemu a poskytnat mu novu
lehotu. Kupujuci méze akceptovat novu



5.3

54

5.5

5.6

7.1

7.2

7.3

deadline in three (3) days after receiving the
notification.

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

5.3

5.4

5.5

5.6

7.1

7.2

7.3

lehotu do troch (3) dni po obdrzani
oznamenia.

Ak Kupujuci neakceptuje novu lehotu
uvedenu v bode 5.2, mdze Objednavku
zruit a/alebo od Osobitnej zmluvy
kedykolvek odstupit'.

V pripade omeSkania si méze Kupujuci
uplatnit u Dodavatela pokutu z omeskania
vo vySke [0,2 %] z ceny uvedenej v
Objednavke alebo Osobitnej zmluve za
kazdy deri.

Kupujuci méze zrusit Objednavku alebo
odstupit od Osobitnej zmluvy v pripade
omeSkania najmenej tridsat (30) dni.
Kupujuci si vyhradzuje pravo na uplatnenie
dalSich narokov vratane, nie vSak iba,
narokov na nahradu Skody v suvislosti s
omesSkanim, pricom vSak z narokov na
nahradu Skody bude uz odpocitana pokuta
z omeSkania. V pripade vzdjomne
odsuhlasenej zmien dodacej lehoty sa
sankcia z omeskania vztahuje aj na novo
dohodnutu dodaciu lehotu.

Dodavatel doru¢i Tovar na adresu a/alebo
poskytne Sluzby na adrese uvedenej v
Objednavke alebo Osobitnej zmluve.

Prevod vlastnictva a rizik

Vlastnicke prava a rizika spojené s dodanim
Tovaru alalebo poskytovanim Sluzieb
zostavaju na Dodavatelovi a prechadzaju,
nezatazené a bezpodmieneCne, na
Kupujuceho vo chvili, ked Kupujuci vystavi
riadne podpisané Potvrdenie o dodani.

Balenie Tovaru

Dodavatel musi Tovar oznacit na dodanie
Kupujucemu a bezpeCne ho uskladnit.
Dodavatel neposkytne ani nepredvedie
Tovar tretim osobam, ani neumozni tretim
osobam pristup k Tovaru, s vynimkou
predchadzajuceho pisomného suhlasu
Kupujuceho.

Kazdy obal je na vonkaj3ej strane zretefne
oznaceny prepravnym Stitkom, na ktorom je
zretelne uvedené Cislo Objednavky a
dodacia adresa. Viacpocetné obaly v ramci
Objednavky budu oznacené ako 1/2, 2/2
atd. Na kazdom obale musi byt uvedena
jeho  hmotnost  (brutto, tara, netto)
Citatelnym a neodstranitelnym spésobom.

Dodavatel zabezpeci, aby bol Tovar riadne
zabaleny a zabezpecCeny a (ak Dodavatel



8.1

8.2

8.3

8.4

8.5

8.6

the Supplier arranges for shipment) shipped
in such manner that when transported they
reach the place of delivery in good condition
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
quantity or quality deviations or defects, the
Buyer shall provide the duly signed
Certificate of Completion to the Supplier.

Objection 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

8.1

8.2

8.3

8.4

8.5

8.6

zaistuje aj odoslanie) odoslany tak, aby sa
pri preprave dostal na miesto dodania v
dobrom stave a mohol byt bezpecCne
vyloZeny z prepravného vozidla. Dodavatel
je zodpovedny za dodrziavanie narodnych,
medzinarodnych a/alebo nadnarodnych
ustanoveni  tykajucich sa balenia,
bezpecnosti a prepravy, a to ako zo svojej
strany, tak aj zo strany dopravcov zmluvne
dohodnutych s Dodavatelom alebo v jeho
mene.

Kontrola Tovaru

Kupujuci je povinny najneskér do troch (3)
pracovnych dni od doruenia Tovaru
skontrolovat, Ci neobsahuje mnozstevné
alebo kvalitativne odchylky alebo vady.
Kontrola mnozstva Tovaru sa uskuto¢ni na
zaklade dodacieho listu vyhotoveného
Dodavatelom. Ak sa nenajdu Ziadne
kvantitativne alebo kvalitativne odchylky
alebo chyby, Kupujuci poskytne
Dodavatelovi riadne podpisané Potvrdenie
o dodani.

Namietky tykajuce sa mnozstevnych alebo
kvalitativnych odchylok alebo vad musia byt
zaznamenané Kupujucim v protokole, ktory
musi byt zaslany Dodavatelovi v lehote
uvedenej v bode 8.1. Akykolvek narok
vyplyvajuci z odchylok alebo vad tykajucich
sa mnozstva alebo kvality Tovaru naplni
Dodavatel do troch (3) pracovnych dni po
obdrzani protokolu od Kupujuceho.

Pre skryté odchylky alebo skryté vady
zacina lehota uvedena v bode 8.1 plynut
diiom zistenia tychto odchylok alebo
nedostatkov.

Ak si Tovar vyzaduje uvedenie do
prevadzky, Dodavatefl to zrealizuje a vykona
skusku, aby zistil akukolvek pripadnu
poruchu a/alebo vady vo vztahu k Tovaru.
Dodavatel zarovefi odovzda Kupujucemu
pri dodani Tovaru vSetky certifikacie,
overenia, zaru¢ny list, know-how, plan a
akékolvek iné potrebné informacie tykajlce
sa Tovaru.

Kupujuci vyda Dodavatelovi riadne
podpisané Potvrdenie o dodani, ak
vykonana skuSka neodhali ziadne poruchy
a nedostatky a Dodavatel odovzda
Kupujucemu vsetky dokumenty uvedené v
bode 8.4.

Ak Dodavatel nespini naroky uvedené v
protokole podla bodu 8.2 v lehote v fiom
stanovenej, je Kupujuci opravneny na
naklady Dodavatela vykonat potrebné



8.7

8.8

9.2

9.3

10.
10.1

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.

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

8.7

8.8

9.2

9.3

10.
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ukony sam alebo tieto ukony dat vykonat
tretim osobam za uc¢elom odstranenia chyby
alebo odchylky; alebo odstupit od Dohody a
uplatnit’ si narok na nahradu Skody.

VSetky dodatoéné naklady vyplyvajuce z
nedodrzania pokynov Dodavatela alebo z
chybného plnenia Dodavatela znasa
Dodavatel.

Ustanoveniami ¢lanku 8 nie su dotknuté
zakonné zaruéné prava Kupujuceho podfa
platnych miestnych zakonov.

Standard sluzieb

Dodavatel vynalozi maximalne Usilie na
efektivne  vykonavanie  Sluzieb  so
starostlivostou, zruénostou a doslednostou
zodpovedajucou poziadavkam Kupujuceho.

Kupujuci je podla vlastného uvazenia
kedykolvek opravneny skontrolovat
pozadované Sluzby. Ak su Sluzby v sulade
s ustanoveniami  Dohody, Kupujuci
poskytne Dodavatefovi riadne podpisané
Potvrdenie o dodani.

Dodavatel obsadi do vykonu kazdej Sluzby
profesionalny, dobre vyskoleny a znaly
personal, ktorého vzdelanie a skusenosti
najlepsie zodpovedaju poziadavkam
sluzieb. Dodavatel nesie  vyhradnu
zodpovednost za dohlad a monitorovanie
ktoréhokolvek zo svojich zamestnancov.

Zaruka

Dodavatel zaru€uje, Zze Tovar a Sluzby su

i) nové, kvalitné a bez akychkolvek
skrytych chyb;

ii) v sulade s prislusnymi
nariadeniami, normami;

zakonmi,

iii) uplne v sulade s poziadavkami

Kupujuceho, Specifikaciou,
podmienkami, vykresmi, vzorkami,
prevadzkovymi poziadavkami
alalebo inymi informaciami

poskytnutymi Kupujucim;
iv) bez konstrukénych chyb;
V) su Uplné a vhodné na obchodny ucel

a pouzitie uvedené v informaciach
poskytnutych Kupujucim; a



10.2

11.
11.1

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
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

0] any actual or alleged negligent or
willful act or omission of the Supplier
of 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);

10.2

11.
11.1

Vi) neporusuju ziadne prava duSevného
vlastnictva tretich oséb, a to aj vo
vztahu k uvedenému obchodnému
uCelu a pouZitiu, a ze Dodavatel je
vlastnikom prislusnych prav
duSevného vlastnictva a ma
dostato¢né prava na prevod Tovaru
bez tarchy vodi tretim osobam.

Pokial ide o Tovar, Dodavatel zarucuje, Ze
boli splnené ustanovenia prisluSnych
miestnych pravnych predpisov a Ze vSetky
schvalovacie = dokumenty  pozadované
vladnymi instituciami boli ziskané a budu
poskytnuté Kupujucemu; Ze Tovar spiha
bezpe€nostné poZiadavky a kvalitativne
Standardy vSeobecne dodrziavané v ramci
daného odvetvia; Ze Tovar bude vybaveny
schvaleniami a certifikatmi na pouzivanie a
bude sprevadzany, pokial je to nevyhnutné
pre zdravie a bezpecnost osdb alebo
majetku, potrebnym a zrozumitelnym
navodom na pouzitie, bezpecnostnymi
pokynmi a vystrahami.

Odskodnenie, zodpovednost’

Dodavatel nahradi Skodu Kupujucemu a
Kupujuci (a akakolvek ina pridruzena
spolo¢nost Kupujuceho) nenesie
zodpovednost v pripade akejkolvek straty,
Skody alebo vydavkov (vratane, okrem
iného, primeranych  trov  pravneho
zastupenia), ktoré mézu byt spdsobené
alebo by mohli vzniknut pre

(i) akékolvek skuto¢né alebo udajné
nedbanlivé alebo umyselné konanie
¢i opomenutie zo strany Dodavatela
alebo  ktoréhokolvek z  jeho
zamestnancov, zastupcov a
subdodavatelov;

(i)  akeékolvek skuto¢né alebo udajné
poruSenie akéhokolvek pravneho
predpisu zo strany Dodavatela alebo
ktoréhokolvek z jeho zamestnancov,
zastupcov alebo subdodavatelov
(vratane, ale nie len, zakona o praci,
socialnom zabezpeceni, dafovych
zdkonov a zakonov proti nekalej
sutazi);

(iii)  akékolvek skuto¢né alebo udajné
zlyhanie Dodavatela pri ziskani
pozadovanych suhlasov, opravneni,
schvaleni alebo uvolneni na pouzitie
propagacnych  materialov  alebo
akékolvek porusenie akéhokolvek
pravneho predpisu pomocou
fubovolného propagacného
materialu (vratane, ale nie len,
zakona prace, socialneho



12.

13.

14.

(iv)  any failure of the Supplier to perform
any of its obligations under the

Agreement.

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 liabilites 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

12.

13.

14.

zabezpecenia, danovych zakonov a
zakonov  proti nekalej sutazi,
patentového  prava, autorského
prava, prava na obchodné tajomstvo
alebo iného vlastnickeho prava
akejkolvek tretej strany);

(iv) akékolvek zlyhanie Dodavatela pri

plneni akejkolvek z jeho povinnosti

vyplyvajucich z Dohody.

Kupujuci, v najva¢Som zakonnom rozsahu,
nenesie zodpovednost za Ziadne trestné,
nepriame, nasledné, nahodné alebo
exemplarne  8kody alebo akékolvek
nepriame alebo nasledné straty bez ohladu
na to, ¢i vznikli z nedbalosti, poruSenia
dohody, zaruky, objektivnej zodpovednosti
alebo inak, okrem zodpovednosti za smrt,
zranenie alebo poSkodenie zdravia a
zodpovednosti za umyselné porusenie
kontraktu.

Vyssia moc

Dodavatel ani Kupujaci nebudu povinni
plnit svoje prislusné zavazky, ako su
uvedené v Dohode, ak im to znemozhuju
okolnosti, ktoré su mimo ich kontroly. Za
takychto okolnosti sa povinnosti Zmluvnej
strany, ktord nemdze spinit svoj zavazok,
odkladaju na ¢as, poCas ktorého takato
vysSia moc pbsobi. Predpoklada sa pritom,
Ze bolo vynalozené vSetko primerané usilie
na splnenie zavazkov vyplyvajucich z
Dohody, a vyZaduje sa, aby odloZzené
zavazky Zmluvnej strany boli splnené ¢o
najskér po skonceni pésobenia takejto
vysSej moci.

Poistenie

Dodavatel vyhlasuje a zaruCuje, Zze ma
uzatvorenu vhodnu poistnd zmluvu na krytie
svojich zavazkov vyplyvajucich z Dohody, a
to vratane, bez obmedzenia, vyssSie
uvedeného pre (i) poistenie zodpovednosti
zamestnavatefa (5 milionov USD), (ii)
poistenie profesijnej zodpovednosti (3 miliény
USD) al/alebo poistenie zodpovednosti za
vyrobok (5 miliénov USD), (iii) poistenie
zodpovednosti za Skodu (10 miliéGnov USD) a
na poziadanie poskytne Kupujucemu kopiu
osvedCenia o takomto poisteni. Dodavatel
pisomne oznami Kupujucemu vSetky zmeny
v poistnom kryti (vratane, no nie len,
zruSenia, neobnovenia alebo podstatnej
zmeny poistnej zmluvy) do troch (3)
pracovnych dni od uskuto¢nenia tejto zmeny.

Dévernost’



141

14.2

14.3

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
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

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

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;

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

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
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14.2

14.3

Dodavatel sa zavazuje zachovavat
micanlivost o vSetkych skutoCnostiach a
okolnostiach tykajucich sa Kupujuceho, o
ktorych je informovany v suvislosti s
plnenim dodania Tovaru a/alebo SluZzieb,
najma pokial ide o akékolvek podnikatel'ské
a obchodné tajomstva a know-how, musi
uchovavat prijaté informacie a dokumenty v
dovernosti a tieto informacie méze pouzit
len v ramci obchodného styku s Kupujucim.
Dalej sa tato mlganlivost vztahuje na véetky
vysledky v suvislosti s plnenim Dohody, aj
ked nie su oznamené Kupujucemu, ako aj
na vypracovanu uctovnu zavierku a spravy
o projekte.

Doverné informacie moézu byt poskytnuté
tretim osobam len s predchadzajucim
pisomnym suhlasom Kupujuceho.
Spristupnenie dévernych informacii
zamestnancom a veducim pracovnikom je
povolené len v rozsahu, v akom je to
potrebné na plnenie zmluvnych zavazkov
Dodavatela voCi Kupujucemu. Dodavatel sa
zavazuje zachovavat micanlivost vo i
vdetkym osobam alebo spoloé&nostiam,
ktorym su zverené dbéverné informacie
alebo sluzby vyplyvajuce z Dohody.

VysSie uvedené sa nevztahuje na informacie,

(i)

ktoré boli Dodavatelovi zname uz
pred ich prijatim od Kupujuceho;

(ii)

ktoré boli vyvinuté Dodavatelom

nezavisle bez pouzitia alebo
prispenia informacii od
Kupujuceho;

(iii) ktoré Dodavatel zakonnym

spbsobom ziskal od tretej osoby,
ktora podla informacii Dodavatela
nemala voCi Kupujucemu
povinnost mi€anlivosti, a ktoré tato
tretia osoba neziskala poruSenim
ustanoveni o ochrane vodi
Kupujucemu;

ktoré sa Dodavatel dozvedel bez
porusenia tychto ustanoveni alebo
inych existujucich ustanoveni o
ochrane prevadzkoveho a
obchodného tajomstva
Kupujuceho alebo boli verejne
zname; alebo

(iv)

(v) ktoré musi Dodavatel zverejnit na
zaklade pokynov organov verejnej
moci, vladnych organov alebo
sudov. V tomto pripade musi

Dodavatel informovat o tejto



prior to the disclosure and must
limit the scope of such disclosure.

14.4 The aforementioned provisions also apply

15.
15.1

15.2

15.3

after the termination of the Agreement.

Data protection

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 protection 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, modification, 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
remedied 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 Ilist 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
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15.
15.1

15.2

15.3

skuto€nosti Kupujuceho este pred
zverejnenim informacii a musi
adekvatne obmeadzit rozsah
takéhoto zverejnenia.

VysSie uvedené ustanovenia platia aj po
ukonceni platnosti Dohody.

Ochrana dat

Zmluvné strany budu dodrziavat vsSetky
prislusné zakony, pravidla a nariadenia
tykajuce sa ochrany udajov a sukromia, v
zneni neskorsich zmien a doplneni, vratane,
ale nie len, miestnych pravnych predpisov o
ochrane udajov, ktoré platia na trhu, na
ktorom pésobi Kupujuci, a VSeobecného
nariadenia EU o ochrane Gdajov 2016/679 v
suvislosti so zhromazdovanim, pouzivanim,

uchovavanim, prenosom, upravou,
vymazavanim, zverejiiovanim  a/alebo
akymkolvek inym typom pouZitia
akychkolvek osobnych uUdajov  podla
Dohody.

Kupujuci mbéze pouzit a preniest (bud vo
fyzickej kopii alebo elektronicky) osobné
udaje spoloc¢nosti Organon & Co., Inc.
(adresa: 30 Hudson Street, Floor 33, Jersey
City, NJ 07302 USA) a/alebo vsetkym jej

Pridruzenym spolo¢nostiam alebo
zastupcom na celom svete, ktori boli
konkrétne Specifikovani v  Zasadach
ochrany udajov, aby mohli sledovat

interakcie Kupujuceho s Dodavatelfom, jeho
zamestnancami a predstavitelmi, a to aj v
krajinach, ktoré nemaju zakon na ochranu
tychto typov Udajov, ak Pridruzena
spolo¢nost poskytuje primerané zaruky v
stlade so vSeobecnym nariadenim EU o
ochrane udajov 2016/679 a s usmernenim
pracovnej skupiny pre ochranu uddajov
podla €lanku 29 o Referenénych kritériach
primeranosti, pricom su k dispozicii
vymahatelné prava dotknutych os6b a
ucinné pravne prostriedky napravy pre
dotknuté osoby. Kupujuci mobze tiez
zverejnit osobné udaje, ak to vyzaduju

regulaCné organy, alebo inak podla
platnych  zakonov. Dodavatel, jeho
zamestnanci a mandanti mdézu na

pozZiadanie uplatnit prava na pristup,
opravu a vymazanie udajov.

Dodavatel berie na vedomie, Ze dalSie
informacie o spracuvani udajov v ramci

tychto VSeobecnych zmluvnych
podmienok, ako su pravne zaklady
spracuvania udajov, dostupné pravne
prostriedky napravy, platny zoznam

spracovatefov udajov a dalSie oznamenia
su zahrnuté v Zasadach ochrany udajov,
ktoré su k dispozicii na nasledujucej
webovej stranke:
www.organon.com/privacy . Akceptovanim
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15.4

16.

17.

17.1

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
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.
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17.1

tychto VSeobecnych zmluvnych podmienok
Dodavatel potvrdzuje, ze si precital a
porozumel ustanoveniam Zasad ochrany
osobnych udajov a akceptuje ich ako
neoddelitelnu sucast' tychto VSeobecnych
zmluvnych podmienok.

Akakolvek dokumentacia
suvisiace s vykonavanymi cinnostami,
vratane, ale nie len, akejkolvek
dokumentacie GMP (spravnych vyrobnych
postupov), musia byt  priraditelnég,
originalne, presné, Citatelné, uplné,
kontrolované, vyhladatelné a chranené
pred uUmyselnou alebo neumyselnou
manipulaciou &i stratou. Tieto polozky sa
vyzaduju pocas celej doby uchovavania
takychto udajov/dokumentacie.

alebo udaje

Publicita

Kazda Zmluvna strana suhlasi s tym, ze
nebude propagovat ani inym spOsobom
zverejhiovat existenciu alebo podmienky
tejto Dohody. Okrem toho sa kazda
Zmluvna strana zavazuje, ze nebude
pouzivat ani odkazovat v ziadnej reklame,
podpore predaja, tlaCovej sprave alebo inej
komunikacii, ziadne priame alebo nepriame
odkazy na druhd Zmluvna stranu (pre
Kupujuceho to zahffa aj akékolvek odkazy
na ktorukolvek z jej PridruZzenych
spolo¢nosti) alebo jej produkty (vratane, ale
nie len, nazvu, loga, ochrannej znamky,
obchodného mena, obrazkov atd.) bez
predchadzajuceho pisomného suhlasu
druhej strany. Akakolvek  medialna
interakcia Dodavatela v suvislosti alebo
spojitosti so zmluvnym vztahom medzi

Zmluvnymi stranami Si vyzaduje
predchadzajuci pisomny suhlas
Kupujuceho.

Prava dusevného vlastnictva a iné prava
Kupujuceho

Ni¢ v Dohode alebo v obchodnom vztahu
medzi Zmluvnymi stranami neznamena ani
sa nebude interpretovat tak, Zze by to
Dodavatelovi udelovalo akékolvek
vlastnicke pravo, licenciu alebo akékolvek
iné pravo &i opravnenie na akychkolvek
informaciach, ktoré Kupujuci spristupnil
Dodavatelovi v priebehu ich obchodného
vztahu, alebo na akychkolvek ochrannych
znamkach, patentoch, autorskych pravach
alebo inych pravach dusevného vlastnictva,
ktoré vlastni Kupujuci alebo jeho Pridruzené
spolo¢nosti. Dodavatel uznava platnost
titulu v  informaciach  spristupnenych
Kupujucim, ako aj ochrannych znamok,
patentov, autorskych prav a akychkolvek
inych prav dusSevného vlastnictva
vlastnenych Kupujucim alebo akymkolvek
inym subjektom priamo ¢&i nepriamo



17.2

17.3

18.

19.
19.1

19.2

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
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
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18.

19.
19.1

19.2

kontrolovanym jeho Pridruzenymi
spolo¢nostami, €i uz su registrované alebo
nie.

Nové prava duSevného vlastnictva na Tovar
vyrobeny Dodavatelom pre Kupujuceho v
ramci Dohody, ako aj akékolvek ich
vylepSenia a dodatky, nadobudne Kupujuci
alebo budu na Kupujuceho prevedené.
Pokial ide o prevod tychto prav, Dodavatel
bude spolupracovat pri prevode prav
duSevného vlastnictva na Kupujuceho
ihned, ako o to poziada.

Kupujuci si vyhradzuje akékolvek a vsetky
prava (vratane, ale nie vyluéne, autorskych
a uzivatelskych prav) suvisiace so vSetkymi
polozkami poskytnutymi Kupujucim
Dodavatelovi (ako su ilustracie, popisy,
propagacné materialy, informacie a zdroje
atd.). Bez vyslovného predchadzajuceho
pisomného suhlasu Kupujuceho nemozu
byt o predmetnych polozkach informované
Ziadne tretie strany. Dodavatel vrati
Kupujucemu polozky, ktoré uz nie su
potrebné na riadne plnenie podla Dohody.

Nezavislé strany

Dodavatel musi pri plneni povinnosti
uvedenych v Dohode vzdy vystupovat a byt
povazovany vo vztahu ku Kupujucemu za
nezavislu stranu. Ni¢ uvedené v Dohode sa
nebude interpretovat tak, ze Dodavatel
alebo ktorykolvek z jeho zamestnancov,
zastupcov alebo poverenych osbéb sa
povazuje za zamestnanca, partnera
spoloéného podniku, zastupcu alebo
partnera Kupujuceho.

Subdodavky a postupenie

Dodavatel nie je opravneny do plnenia
svojich zavazkov vyplyvajucich z Dohody
bez predchadzajuceho pisomného suhlasu
Kupujuceho ziadneho subdodavatela. V
pripade plnenia prostrednictvom
subdodavatela ostava za plnenie Dohody
alebo jej Casti takymto subdodavatefom
vzdy zodpovedny Dodavatel.

Ziadna zo Zmluvnych stran nesmie postupit
tuto Dohodu na tretiu stranu, previest ju
alebo inak s nou ako celkom alebo sCasti
alebo s akymikolvek pravami alebo
povinnostami z nej vyplyvajucimi nakladat
bez predchadzajuceho pisomného suhlasu
druhej zmluvnej strany. Kupujuci vdak mbze
previest alebo postupit uplne alebo
CiastoCne akékolvek svoje prava alebo
povinnosti vyplyvajuce z Dohody na
akykolvek subjekt, ktory je Pridruzenou
spolo€nostou  Kupujuceho, a to bez
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21.

211

212

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.

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;

(ii) provisions regarding the certificate of
insurance stipulated in Section 13;

confidentiality provisions stipulated
in Section 14;

publicity provisions stipulated in
Section 16;

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

audit requirements
Section 23.

stipulate in
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211

21.2

pisomného suhlasu Dodavatela. Akékolvek
udajné postupenie alebo pokus o
postupenie v rozpore s tymto bodom
Dohody bude neplatné.

Konflikt zaujmov

Dodavatel sa zavazuje bezodkladne oznamit
Kupujucemu vSetky okolnosti existujuce v
Case vystavenia Objednavky a uzatvorenia
Osobitnej zmluvy alebo vzniknuté kedykolvek
poCas doby jej plnenia a zahffajuce
Dodavatela & ktorukolvek z  jeho
Pridruzenych spolo¢nosti, ktoré by mohli

predstavovat konflikt zaujmov v ramci
obchodného vztahu medzi Zmluvnymi
stranami. V pripade konfliktu zaujmov

Dodavatel prestane poskytovat Sluzby
al/alebo dodavat’ Tovar Kupujucemu, ak o to
bude poziadany. Kupujuci je opravneny zrusit
Objednavku a odstupit od Dohody s
okamzitou ucinnostou bez nahrady $kody na
zaklade pisomného oznamenia
Dodavatelovi.

Trvanie a ukonéenie Dohody

Dohoda zostava v platnosti az do ukoncenia
zmluvného plnenia v podobe dodavania
Tovaru al/alebo Sluzieb, alebo méze byt
Dohoda ukonena spésobom opisanym
nizsie.

Kazda zo Zmluvnych stran si vyhradzuje
pravo pisomne vypovedat Dohodu s
okamzitou platnostou v pripade
podstatného poruSenia Dohody druhou
Zmluvnou stranou. Podstatné porusenie
Dohody znamena poruSenie  alebo
neuposluchnutie jedného ¢&i viacerych
ustanoveni Dohody vratane, ale nie
vylucne:

(i) povinnosti tykajucich sa dohfadu a
monitorovania Z0 strany
Dodavatela, ktoré su uvedené v
bode 9.3;

(i) ustanoveni o} potvrdzujucom
certifikate o poisteni podla bodu 13;

ustanoveni o mlcanlivosti, ktoré su
uvedené v bode 14;

ustanoveni o publicite podla bodu
16;

(v) poziadaviek na etické obchodné
praktiky podla bodu 22;

poziadaviek na audit podla bodu 23.
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214

22.
22.1

23.

23.1

232

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
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
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214

22.
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23.

23.1

23.2

Kupujuci méze od Dohody pisomne
odstupit’' s okamzitou ucinnostou po podani
alebo vyhlaseni bankrotu, reorganizacie,
likvidacie alebo nuteného spravcovstva zo
strany Dodavatela, alebo po tom, co
Dodavatel po dobu dlhSiu ako patnast (15)
dni nepodnikol kroky na vznesenie namietky
vocCi zacatiu takychto krokov proti nemu.

Ukoncenie platnosti tejto Dohody nebude
mat vplyv na ziadne iné prava, ktoré
Zmluvné strany m6ézu mat’ podla Dohody
alebo na zaklade platnych pravnych
predpisov.

Etické obchodné praktiky

Je v zaujme Kupujuceho udrzovat seba a
svojich dodavatelov na urovni ¢o najvysSich
etickych noriem a §Standardov, vratane
dodrziavania zakladnych [udskych prav,

podpory spravodlivého a rovného
zaobchadzania so vSetkymi osobami,
poskytovania bezpetnych a zdravych

pracovnych podmienok, ohfaduplnosti k
Zivotnému prostrediu, prijatia vhodného
systému manazmentu a vedenia podnikania
etickym spbsobom. Neobmedzujuc
akékolvek iné uvedené zavazky Dodavatela
a bez rozporu alebo obmedzovania
akychkolvek zaruk, zavazkov alebo inych
ustanoveni vyslovne uvedenych na inom
mieste v Dohode, vratane neobmedzovania
jej zavaznosti, Dodavatel suhlasi, ze bude
ctit znenie a charakter Kédexu.

Audit

Dodavatel suhlasi, Ze poskytne akukolvek
Kupujucim dovodne pozadovanu
dokumentaciu na preukdzanie svojho

suladu s Kodexom. V pripade rozporu
medzi povinnostami v tomto bode a
Kodexom na jednej strane a akymkolvek
inym ustanovenim Dohody na strane druhej
bude mat prednost takéto iné ustanovenie
Dohody (avSak len v rozsahu daného
rozporu).

Kupujuci  si vyhradzuje pravo podla
vlastného uvazenia vykonat audit operacii,
uctovnych knih a zaznamov Dodavatela,
aby sa ubezpedil o jeho sulade s Kédexom,
a to pocCas obdobia dvoch (2) rokov od
ukoncenia Dohody. Kupujuci bude o
takomto audite informovat v primeranom
Casovom predstihu a moze ho vykonat sam
alebo prostrednictvom tretej strany ako
auditora podla vlastného vyberu. Dodavatel
potvrdi prijatie takéhoto oznamenia a
potvrdi datum, kedy sa audit uskuto¢ni do
Strnastich (14) dni od prijatia takéhoto
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234

24.

25.

26.

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
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
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234

24.

25.

26.

oznamenia. Kupujuci alebo nim vybrany
auditor ako tretia strana méze v ramci auditu
alebo v suvislosti s nim viest rozhovory so
zamestnancami Dodavatela. Toto pravo na
audit bude dopifat akékolvek iné prava na
audit udelené v ramci Dohody.

Ak audit odhali nesulad Dodavatela s
Kdédexom, Dodavatel bezodkladne prijme
napravné opatrenia na odstranenie tohto
nesuladu. Kupujuci si vyhradzuje pravo
schvalit  vSetky napravné opatrenia.
Napravné opatrenia vykona Dodavatel na
naklady Dodavatela. Kupujici sa pokusi,
kedykolvek to bude mozné, spolupracovat s
Dodavatelom na naprave problému a
zaviest plan napravnych opatreni.

Ak Dodavatel odmietne povolit audit alebo
nezvladne ¢i odmietne vykonat napravné
opatrenie, potom si okrem akéhokolvek
iného prostriedku, ktory ma k dispozicii
podla tejto Dohody, zo zakona alebo z
principu spravodlivosti, Kupujuci vyhradzuje
aj pravo vypovedat Dohodu, a to v pripade,
Z2e Dodavatel nenapravi takéto odmietnutie
alebo zlyhanie do devatdesiatich (90) dni po
pisomnom upozorneni Kupujuceho.

Ocakavania Dodavatela

Bez obmedzenia akychkolvek inych
zavazkov Dodavatela podla tohto bodu a
bez obmedzenia akychkolvek vyslovnych
zaruk alebo zavazkov dohodnutych inde v
tejto Dohode, vratane, ale nie len,
obmedzenia jej zavaznosti, Kupujuci
oCakava, zZze Dodavatel bude dodrziavat
znenie a charakter Oc¢akavani plnenia
Dodavatela spolo¢nosti ORGANON v
platnom zneni, a ktorych képia je k
dispozicii na adrese
https://www.organon.com/wp-
content/uploads/sites/2/2021/04/Organon-
Supplier-Performance-Expectations.pdf V
pripade rozporu medzi povinnostami v tejto
Casti a OcCakavanim plnenia Dodavatela
spolo¢nosti ORGANON na jednej strane a
akymkolvek inym ustanovenim tejto
Dohody na strane druhej ma prednost
takéto iné ustanovenie Dohody (av$ak len v
rozsahu daného rozporu).

Nadpisy

Nadpisy pouzité vo VSeobecnych zmluvnych
podmienkach su uréené na ulahcenie Citania
VSeobecnych zmluvnych podmienok a v
Ziadnom pripade nesluzia na ovplyviiovanie
obsahu ktorejkolvek ich ¢asti alebo
akéhokolvek prava Ci povinnost Zmluvnych
stran.

Zmeny
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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
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28.

29.

29.1

20.2

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.

Applicable Law and Resolution of

Disputes

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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27.

28.

29.

29.1

29.2

Kupujuci mbéze VSeobecné obchodné
podmienky kedykolvek jednostranne zmenit..
Zmeny budu platit na Objednavky vytvorené
po datume nadobudnutia u€innosti danej
zmeny.

Neplatnost’

V pripade, Ze by sa niektoré zo VSeobecnych
zmluvnych podmienok stali Uplne alebo
CiastoCne neplatnymi, zostavajuce
ustanovenia zostavaju v platnosti a su pre
Zmluvné strany zavazné. Kupujuci bude v
takom pripade opravneny neplatnu alebo
nezavaznu Cast’ nahradit platnym
ustanovenim, ktoré sa ¢o najviac priblizuje
ucelu VSeobecnych zmluvnych podmienok a
neplatnému  ustanoveniu, a  ktorého
ekonomicky ucinok sa zhoduje s neplatnym
ustanovenim.

Oznamenia

VSetky oznamenia tykajuce sa poZziadaviek
alebo uplatneni ktorejkolvek zo Zmluvnych
stran voci druhej Zmluvnej strane musia mat’
pisomnu podobu a mézu byt doruCene
osobne alebo prioritnou postovou sluzbou s
potvrdenim a vyziadanou dorucenkou,
pripadne prostrednictvom faxového prenosu
adresovaného tak, ako je uvedené v
Objednavke.

Rozhodné pravo a rieSenie sporov

VSetky pravne vztahy medzi Kupujucim a
Dodavatelom sa riadia pravnymi predpismi
krajiny, v ktorej sa nachadza Kupujuci

(podla upresnenia VO formulari
Objednavky), ako je uvedené na zaciatku
tychto Podmienok, s vynimkou

Viedenského dohovoru (CISG).

V pripade akéhokolvek sporu alebo naroku
vyplyvajuceho z alebo v suvislosti so
VSeobecnymi  zmluvnymi  podmienkami,
Objednavkou alebo Dohodou — vratane, ale
nie  vyluéne, porusenia, ukoncéenia,
platnosti, vykladu VSeobecnych zmluvnych
podmienok, Zmluvné strany sa budu snazit
urovnat takyto konflikt medzi sebou
priatel'sky. Ak sa nedohodnu do tridsiatich
(30) dni od zacatia rokovani, Zmluvné
strany predlozia vec prislusnému sudu v
krajine sidla Kupujuceho.
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