Vseobecné obchodné podmienky spolo¢nosti Bayer, spol. s r.o. (dalej len ,,VOP“) /
General Business Terms and Conditions of Bayer, spol s r.o. (hereinafter the “GBT”)

Zéakladné pojmy
Pre ucely tychto VOP je:
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,,Odberatefom“ spoloénost Bayer, spol. s.r.o., ICO: 35 759
143, so sidlom KaradziCova 2, 811 09 Bratislava — mestska
Cast Staré Mesto, zapisana v Obchodnom registri Okresného
sudu Bratislava |, oddiel Sro, viozka 18413/B;

»Dodavatelom*“ kazda pravnicka osoba/podnikajuca fyzicka
osoba, s ktorou Odberatel uzavrel Zmiuvu;

»Zmluvou“ prejav vole oboch zmluvnych stran, na zaklade
ktorého je Dodavatel zaviazany alebo sa mobze Eiastkovou
zmluvou zaviazat dodat Odberatelovi tovar a previest na
Odberatela vlastnicke pravo alebo mu dodat sluzbu a
Odberatel je zaviazany, alebo sa mdze ciastkovou zmluvou
zaviazat zaplatit Dodavatelovi kipnu cenu, resp. odmenu.
Zmluvou sa na Ucely tychto VOP rozumie dohoda Odberatela
a Dodavatela pre jednotlivy pripad, a to aj formou objednavky
a jej potvrdenie, a tieZ ramcova zmluva, na zaklade ktorej maju
byt uzatvarané CdCiastkové zmluvy. Jednotlivé ustanovenia
tychto VOP sa pouziju, ak je ich mozné pouzit vzhladom na
prisludny charakter Zmluvy.

VSeobecné ustanovenia

Tieto VOP upravuju vztahy medzi Dodavatelom a
Odberatelom v oblasti kipy tovaru. Kazdy, kto uzavrie Zmluvu,
ktora4 odkazuje na tieto VOP, ktoré su pristupné na webovej
stranke www.bayer.sk a to aj konkludentne, tak, Ze doda
pozadovany tovar na zaklade objednavky Odberatela, ktorej
sucastou je odkaz na tieto VOP, akceptuje platné VOP bez
vyhrad. V pripade nesuladu medzi Zmluvou a tymito VOP ma
Zmluva pred tymito VOP prednost. Pripadnou dalSou
akceptaciou tychto VOP po uzatvoreni Zmluvy nie su
ustanovenia Zmluvy nijako dotknuté a tieto zostavaju nadalej
platné a ucinné v plnom rozsahu.

Tieto VOP suU primerane pouzitelné aj na dodavky sluzieb.
Pokial sa v niektorej Casti tychto VOP hovori o tovare, plati
uvedené primerane aj na dodavky sluzieb.

Akékolvek zmeny Zmluvy, ktora bola uzatvorena v listinnej
podobe, a/ alebo tychto VOP je mozné vykonat iba pisomnymi
dodatkami podpisanymi oboma zmluvnymi stranami.

Sortiment tovaru Dodavatela

Dodavatel sa zavazuje, Ze bude udrzZiavat sortiment nim
ponukaného tovaru presne v sulade s dopytom Odberatela a
bude Odberatelovi poskytovat expresné informacie v pripade
akejkolvek zmeny v dostupnosti nim ponukaného tovaru.
Prehlad sortimentu tovaru Dodavatela, vratane udajov o
cenach, bude poskytovany Odberatelovi Uplne bezplatne a bez
akychkolvek zavazkov Odberatela voci Dodavatelovi.

Objednavky

Akékolvek objednavky a ich zmeny musia byt zadané
oddelenim centralneho nakupu a predkladaji sa pisomne;
pisomnou formou sa pre tento Gc¢el rozumie tiez e-mail, ku
ktorému je pripojeny oficidlny dokument vo formate PDF
s nazvom ,Objednavka“ alebo ,Purchase Order (zacinajuci
¢islom ,750%). Obsah rokovani vedenych Ustne a po telefone
je zavazny len v pripade, Ze bol Odberatefom potvrdeny
pisomne a odsuhlaseny druhou stranou.

Dodavatel bude bezodkladne kontrolovat objednavky kvoli
zjavnym chybam, nejasnostiam, netplnosti alebo nevhodnosti
vo vztahu ku Specifikaciam zvolenym Odberatelom pre

Basic terminology
For the purposes of these GBT:
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the “Customer” Bayer, spol. s.r.o., ID No.: 35 759 143, with its
registered office at Karadzi¢ova 2, 811 09 Bratislava — mestska
Cast' Staré Mesto, entered in the commercial register of the
District Court Bratislava |, section Sro, insert No: 18413/B;

the “Vendor” is any legal entity/business individual with which
the Customer concludes the Contract;

the “Contract” is an expression of the will of both contractual
parties, based on which the Vendor is obliged, or may become
obliged under a subcontract, to supply goods to the Customer
and transfer ownership rights to the Customer or to deliver a
service to it, and the Customer is obliged, or may become
obliged under a subcontract, to pay the Vendor a purchase
price or remuneration. For the purposes of these GBT, the
Contract refers to the agreement of the Customer and the
Vendor for an individual case, also in the form of an order and
its confirmation, and also to the framework agreement based
on which subcontracts are to be concluded. The individual
provisions of these GBT will be applicable where possible given
the relevant nature of the Contract.

General provisions

These GBT regulate the relationship between the Vendor and
the Customer in the area of purchase of goods. Any party that
concludes a Contract referring to these GBT, which are
available on the website www.bayer.sk, even implicitly by
delivering the requested goods based on an order of the
Customer that contains a reference to these GBT, accepts the
valid GBT without reservation. In case of disputes between the
Contract and these GBT, the Contract takes precedence before
the GBT. Another eventual acceptance of these GBT after the
conclusion of the Contract shall not affect the provisions of the
Contract in any way and these remain valid and effective to the
full extent.

These GBT are also applicable as appropriate to the delivery
of services. If any part of these GBTs speaks of goods, the
same applies to the supply of services.

Any changes to the Contract concluded in writing and/ or to
these GBT are possible only by means of written amendments
signed by both Parties.

Vendor’s range of goods

The Vendor undertakes to maintain the range of its offered
goods exactly in accordance with the Customer’s request and
to provide the Customer with express information in case of any
changes in the availability of its offered goods.

An overview of the Vendor’'s range of goods, including price
data, will be provided to the Customer completely free of
charge and without any obligation of the Customer towards the
Vendor.

Orders

Any orders or changes thereto must be carried out by Source
to Pay Operations in a written form; for this purpose, a written
form also refers to an e-mail, where PDF document named
“Purchase Order” or “Objednavka” (starting with “750”) is
attached to The content of negotiations conducted orally or via
telephone is binding only if confirmed in writing by the
Customer and approved by the other party.

The Vendor will check the orders without delay for obvious
errors, ambiguities, incompleteness or inadequacy in relation
to the specifications chosen by the Customer for the intended
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zamyslané vyuzitie tychto objednavok a tiez okamzite
Odberatela upovedomi o akékolvek potrebe zmien v tychto
objednavkach alebo o akejkolvek potrebe tieto objednavky
podrobnejsie Specifikovat.

Dodavatel je povinny pisomne potvrdit' vSetky objednavky a
zmenené objednavky taktiez na e-mailovi adresu
procurement.sk@bayer.com. Ak Dodavatel do troch
pracovnych dni od zaslania objednavky Odberatefom
objednavku pisomne ¢i e-mailom neodmietne, ma sa za to, ze
objednavku akceptoval, t.j. potvrdil, so vSetkymi uvedenymi
udajmi.

Na kazdom pisomnom oznameni Dodavatela ohladom
konkrétnej objednavky musi byt uvedené meno
objednavajuceho, uplné &islo objednavky, datum objednavky a
odkaz na Odberatefa.

V pripade, ak je objednavka koncipovand ako ramcova s
platnostou pre dodanie sluzieb/ kipu tovaru v ur¢itom obdobi,
je Ciastkové plnenie Odberatela objednané az na zaklade
jednotlivého  Ciastkového zadania krytého ramcovou
objednavkou. Jednotlivé zadania podla tohto ustanovenia sa
povaZzuju za objednavky podla tychto VOP.

Dodacie podmienky

Dodacia lehota zacina v den, ked bola objednavka Odberatela
zaslana, a predstavuje tri pracovné dni, ak nie je medzi
zmluvnymi stranami dohodnuté inak. V rozsahu, v ktorom si je
Dodavatel vedomy, Ze nie je schopny splnit svoje zmluvné
zavazky, €i uz v plnom rozsahu, Ci CiastoCne alebo vcas,
informuje o akejkolvek takejto okolnosti bezodkladne
Odberatela na e-mailovd adresu procurement.sk@bayer.com
a uvedie dbvody takéhoto pripadného omeSkania a
predpokladany ¢&as trvania takéhoto omeSkania, inak
zodpoveda za Skodu spdsobenu porusenim tejto povinnosti.
Dodavatel je povinny dodat’ tovar v mnozZstve, prevedeni a
akosti tak, ako boli stanovené v Zmluve, inak v prevedeni a
akosti zodpovedajucom Uc€elu, pre ktory ho Odberatel
objednava, pripadne pre ktory sa taky tovar zvy€ajne uziva, a
to na miesto stanovené v Zmluve. Ak nie je medzi zmluvnymi
stranami v Zmluve dohodnuté inak, je miestom dodania sidlo
Odberatela.

Dodavatel poskytne Odberatelovi bezplatne a najneskdr spolu
s dodanim tovaru vSetky dokumenty potrebné pre vyuZitie,
montaz, instalaciu, spracovanie, skladovanie, prevadzkovanie,
vykonavanie servisu, vykonavanie prehliadok, udrzbu alebo
opravy dodaného tovaru, ako aj daldie dokumenty poZzadované
pravnymi predpismi a/alebo stanovené v Zmluve a doklady,
ktoré su s ohladom na povahu dodavaného tovaru (Sarza/
vyrobné Eislo atd’.) v danom pripade obvyklé, najma baliaci list,
prepravny doklad, pozadovany typ certifikatu (certifikat analyzy
a pod.), a dalej tiez fakturu a dodaci list, a poskytne vSetky
takéto dokumenty bez toho, aby o ne musel byt konkrétne
ziadany. Dokumenty potrebné na prevzatie dodaného tovaru
od dopravcu je Dodavatel povinny odovzdat Odberatelovi s
dostato€nym predstihom pred dodanim tovaru tak, aby si
Odberatel mohol tovar riadne prevziat' v stanovenom termine.

Dodavatel je opravneny dodat tovar pred dobou uréenou na
jeho dodanie len s predchadzajiacim pisomnym sihlasom
Odberatela. Ak nie je dohodnuté inak, nie su Ciastkové
dodavky povolené.

Dodavatel je povinny najneskor k datumu expedicie dorugit
Odberatelovi pre kazdu jednotlivi zasielku s tovarom
podrobnd expediénu supisku uvadzajucu podrobnosti o
objednanom a dodavanom tovare, a to samostatne mimo tovar
a faktru. Tovar bude odoslany spolu s dodacim listom a
zoznamom odoslaného tovaru s potvrdenim o kontrole
Dodavatelom. V pripade, Ze tovar ma byt expedovany na lodi,
bude expedi¢na dokumentacia (najma expedi¢na supiska,
dodaci list, nalozny list) a faktura Specifikovat nazov dopravnej
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use of these orders, and will also notify the Customer
immediately of any need to change these orders or of any need
to specify these orders more in detail.

The Vendor is obliged to confirm in writing all orders and
changed orders also to the e-mail address
procurement.sk@bayer.com. If the Vendor does not reject an
order in writing or via e-mail within three business days from its
sending by the Customer, it is understood that it has accepted
the order, i.e. confirmed it with all the stated data.

All written correspondence from the Vendor regarding a
specific order must indicate the name of the ordering person,
complete order number, order date and reference to the
Customer.

In case the order is a framework order for the delivery of
service/ purchase of good within a certain period, the individual
performance is affected only on the basis of individual partial
task covered by the framework Order. The individual partial
task under this selection shall be considered as an order
accordingly to GBT.

Delivery terms

The delivery period starts on the day when the order was sent
by the Customer, and amounts to three working days, unless
agreed otherwise between the Parties. In the scope in which
the Vendor is aware that it is unable to fulfil its contractual
obligations, whether in full, in part or on time, it shall inform the
Customer, also to e-mail address procurement.sk@bayer.com,
of any such circumstance without delay and state the reasons
of such potential delay and expected duration of such delay;
otherwise it is liable for damages caused by violating this
obligation.

The Vendor is obliged to deliver the goods in the quantity,
design and quality stipulated in the Contract, otherwise in the
design and quality corresponding to the purpose for which the
Customer orders the goods, or eventually for which such goods
are generally used, and to the location stipulated in the
Contract. Unless stated otherwise in the Contract by the
Parties, the place of delivery is the Customer’s registered
office.

The Vendor will provide the Customer, free of charge and at
the latest along with the delivery of the goods, with all
documents required for use, assembly, installation, processing,
storage, operation, maintenance, inspection, servicing or repair
of the delivered goods, as well as other documents required by
legal regulations and/or stipulated in the Contract, and the
documents which are customary with regard to the nature of
the delivered goods (batch/ serial number, etc.), in particular
the packaging sheet, transport document, required type of
certificate (analysis certificate, etc.), and also the invoice and
delivery note, and it will provide all these documents without
having to be specifically asked for them. Documents required
to take over the delivered goods from the carrier must be
handed over by the Vendor to the Customer sufficiently in
advance before delivery, so that the Customer can duly take
over the goods on the agreed date.

The Vendor is authorized to deliver the goods before the
stipulated delivery date only with the prior written consent of the
Customer. Unless agreed otherwise, partial deliveries are not
permitted.

At the latest on the shipping date, the Vendor is obliged to
deliver a detailed shipping list to the Customer for each
individual shipment of the goods, containing the details of the
ordered and delivered goods, separately from the goods and
invoice. The goods will be shipped together with a delivery note
and a list of shipped goods with confirmation of control by the
Vendor. If the goods are to be shipped by a ship, the shipping
documentation (in particular the shipping list, delivery note, bill
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lodnej spolo¢nosti a konkrétnej lodi. Dodavatel zvoli spésob
prepravy, ktory bude najvyhodnejSi a najvhodnejSi pre
Odberatela. VSetky expedi¢né supisky, zoznamy odoslaného
tovaru, nalozné listy a faktary, aj vSetky vonkajSie obaly tovaru
atd. budiu uvadzat uplné cislo objednavky a podrobnosti
tykajuce sa miesta vykladky Specifikovaného Odberatelom.

Tovar je dodavany v baleni uréenom prislusnymi normami pre
dohodnuty druh tovaru a pre dohodnuté dodacie podmienky
tak, aby sa zabranilo poSkodeniu, strate alebo zni€eniu tovaru
pocas prepravy do dohodnutého miesta uréenia. Tovar musi
byt riadne oznaceny presnym nazvom a vyrobnou Sarzou, a to
kazdé jednotlivé i skupinové balenie. Ak nie je v objednavke
alebo v Zmluve uvedené inak, obal a spdsob balenia urci
Dodavatel, ktory takisto upozorni dopravcu na pripadny
$pecificky rezim prepravy tovaru, ak je taky pre prislusny tovar
pozadovany. Naradia, zariadenia a dalej tovar, ktorého
preprava spolu s inym tovarom je vylucena, bude
prepravovany v oddelenych zasielkach.

Dodavatel je povinny zabalit, oznacCit a expedovat
nebezpetné latky v sulade s prisluSnymi narodnymi,
eurépskymi  a medzinarodnymi predpismi. Sprievodna
dokumentacia musi uvadzat kategoriu nebezpecnosti
dodavaného tovaru a akékolvek daldie podmienky, ktoré su
pripadne vyZadované podla prisluSnych prepravnych
predpisov.

Dodavatel nesie zodpovednost za akukolvek $kodu vzniknutd
v dbésledku nesplnenia ustanoveni tohto ¢lanku a nesie
zodpovednost aj za uhradu akychkolvek nakladov, ktoré
takymto nesplnenim vznikli jemu ¢i Odberatelovi. Dodavatel je
povinny zabezpedit, aby aj zo strany subdodavatelov boli
dodrzané poziadavky stanovené tymto ¢lankom VOP.
Akékolvek zasielky, ktoré Odberatel neprevezme v dosledku
nedodrzania povinnosti Dodavatela pri dodani tovaru a/alebo
pri plneni Zmluvy, budl uloZzené na naklady a riziko
Dodavatela. Odberatel je opravneny presvedcit sa o obsahu a
stave tychto zasielok.

Pri omeSkani Dodavatela s dodavkou tovaru je Odberatel
opravneny uc¢tovat Dodavatefovi zmluvnu pokutu vo vyske
0,05% z ceny objednavky za kazdy defi omeSkania. Narokom
na zmluvnud pokutu nie je dotknuté pravo Odberatela na
nahradu $kody ani jej vysku.

Zaruka, zodpovednost’ za vady

Dodavatel sa zavazuje Odberatelovi poskytnut zaruku za
akost tovaru v dizke 24 mesiacov, ak nie je v Zmluve alebo
platnymi pravnymi predpismi definovana doba dlhsia.

Zarukou Dodavatel garantuje, ze dodany tovar bude po dobu
trvania zaruky spdsobily na pouzitie na dohodnuty, inak
obvykly ucel a Ze ma dohodnuté alebo inak definované
vlastnosti, ktoré si zachové po cell dobu trvania zaruky.

Dodavatel je povinny nahradit Odberatelovi nevyhnutné
néklady, ktoré Odberatelovi vznikli v suvislosti s uplatnenim
narokov z vadného tovaru a s odstranenim vad. U vadného
tovaru, u ktorého by doprava za u¢elom odstranenia vad bola
neucelna, bude oprava vykonana v mieste, kde sa tovar
nachadza, pricom Dodavatel znasa vSetky naklady na dopravu
¢i cestovné na miesto opravy a spat’ a vSetky dalSie naklady s
tym spojené.

Naroky Odberatela uplatnené z titulu vad tovaru je Dodavatel
povinny riadne vysporiadat najneskér do 30 dni odo dna
uplatnenia naroku z vadného tovaru.

Zaruka Dodavatela sa vztahuje aj na akékolvek polozky
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of lading) and the invoice shall specify the name of the shipping
company and the specific ship. The Vendor will choose the
means of the transport that is the most suitable and
advantageous for the Customer. All shipping lists, lists of
shipped goods, bills of lading and invoices as well as all exterior
packaging, etc., will indicate the complete order number and
details concerning the offloading destination specified by the
Customer.

The goods are delivered in the packaging designated by the
relevant standards for the agreed type of goods and for the
agreed type of delivery conditions, so as to prevent the
damaging, loss or destruction of the goods during the transport
to the agreed destination. The goods must be duly marked with
the precise name and production batch, both in individual and
bulk packaging. Unless stated otherwise in the order or in the
Contract, the packaging and manner of packaging are
determined by the Vendor, who shall also inform the carrier of
eventual specific requirements for transporting the goods, if
required for the relevant goods. Tools, equipment and also the
goods whose transport together with other goods is precluded
shall be transported in separate shipments.

The Vendor is obliged to package, label and ship hazardous
substances according to the relevant national, European and
international regulations. The accompanying documentation
must indicate the risk category of the delivered goods and any
other conditions eventually required according to the relevant
shipping regulations.

The Vendor bears liability for any damage that occurs in
consequence of failure to fulfil this article, and also bears
liability for the compensation of any costs arising from such
failure for it or for the Customer. The Vendor is obliged to
ensure that also the subcontractors adhere to the requirements
stipulated by this article of the GBT.

Any shipments which the Customer does not take over due to
the Vendor’s failure to fulfil obligations during the delivery of the
goods and/or fulfilment of the Contract will be stored at the
Vendor's expense and risk. The Customer is authorized to
ascertain the content and status of these shipments.

In the event of the Vendor’s delay in delivery of the goods, the
Customer is authorized to bill the Vendor a contractual penalty
in the amount of 0.05% of the price of the order for each day of
the delay. The claim to the contractual penalty does not affect
the Customer’s right to compensation of damages or its
amount.

Warranty, liability for defects

The Vendor undertakes to provide the Customer with a
warranty on the quality of goods in the scope of 24 months,
unless a longer period is defined in the Contract or by valid
legal regulations.

Under the warranty, the Vendor guarantees that the delivered
goods will be qualified for use for the contracted, or otherwise
for the customary purpose throughout the term of the warranty,
and that the goods have the contractually or otherwise defined
qualities, which they will preserve throughout the term of the
warranty.

The Vendor is obliged to compensate the Customer for the
necessary costs incurred by the Customer in connection to
applying claims from the defective goods and to eliminating the
defects. For the defective goods where the transport for the
purpose of removing the defects would be ineffective, the repair
will be performed at the location of the goods, whereas the
Vendor bears all the costs for transport or travel expenses to
the location of repair and back, as well as any other related
costs.

The Customer’s claims applied from the title of defects in the
goods must be duly handled by the Vendor at the latest within
30 days following the application of the claim from the defective
goods.
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vyrabané pripadnymi subdodavatelmi.

V pripade oznamenia Odberatela o vadach bude zaru¢na
lehota predizena o dobu, ktord uplynula medzi takymto
oznamenim a riadnou opravou vSetkych oznamenych vad. V
pripade, Ze tovar bude plne vymeneny za novy, zaéina
zaruénd lehota plynut znovu. V pripade, Ze taky tovar bude
vymeneny ciastocne, alebo budi vymenené len potrebné
sucasti tovaru, za€ina zaruéna lehota plynut znovu vo vztahu
k takymto novym sucastiam tovaru.

Tovar, ktory podlieha reklamacii formou vymeny za nahradny
tovar, zostava k dispozicii Odberatelovi az do dodania
nahradného tovaru, priCom po tomto dodani sa vadny tovar
stdva majetkom Dodavatela a nahradny tovar sa stava
majetkom Odberatela.

V urgentnych pripadoch, ked pre Odberatela nie je mozné
Cakat, az Dodavatel vady tovaru odstrani, pripadne ak
Dodavatel neodstrani vady riadne a v€as v lehote dohodnutej
v bode 5.4 tychto VOP, méze Odberatel vady tovaru odstranit
sam na naklady Dodavatela, ktoré je Dodavatel povinny
Odberatelovi bezodkladne nahradit.

Pri omeskani Dodavatela s riadnym a Uplnym odstranenim vad
dodaného tovaru je Odberatel opravneny pozadovat od
Dodavatela zmluvnu pokutu vo vySke 0,05% z ceny vadného
tovaru za kazdy der omeskania. Narokom na zmluvnud pokutu
nie je dotknuté pravo Odberatela na nahradu Skody ani jej
vyska.

Dodavatel zodpoveda za vady, ktoré ma dodany tovar v
okamihu prechodu nebezpecenstva Skody na tovare od
Odberatela, aj ked sa vada stane zjavnou neskor.

Odberatel je povinny prezriet tovar podla moznosti ¢o najskor
potom, ked je tovar dopraveny do miesta urenia a
Odberatelovi je zname, Zze méze s tovarom nakladat.

Ak je Odberatelovi dodany vadny tovar, alebo ak tovar
vykazuje vady pocas zaru€nej doby, je Zmluva porusena
podstatnym spoésobom. V takom pripade je Odberatel
opravneny podla svojej volby:

a) pozadovat bezodkladné dodanie nahradného a/alebo
chybajuceho tovaru a poZadovat odstranenie pravnych
vad, a to na naklady Dodavatela, alebo

b) pozadovat opravu vadného tovaru, ak su vady opravitelné,
a to na naklady Dodavatela, a Dodavatel je v takom
pripade su€asne povinny poskytnut po dobu opravy
Odberatelovi nahradny tovar, alebo

c) pozadovat primeranu zlavu z kdpnej ceny, alebo

d) odstupit od Zmluvy.

Testovanie

V pripade, Ze je pre dodavany tovar Dodavatela stanovena
povinnost vykonat Specializované skusky, Dodavatel sa
zavazuje, ze uhradi vSetky naklady na ich vykonanie.
Dodavatel je povinny Odberatelovi pisomne oznamit datum a
hodinu konania kazdej takejto skusky, a to najmenej 7
pracovnych dni pred jej konanim. Skuska sa vykona len v
pripade, Ze Odberatelovi boli datum a hodina konania skusky
oznamené vc&as a boli Odberatelom pisomne odsuhlasené. V
pripade, Ze nebude v stanoveny termin tovar pripraveny na
skuSanie, nesie personalne a dalSie naklady, vratane
nakladov Odberatela, v suvislosti s takym nevykonanym
skusanim Dodavatel. V pripade, Ze budu zistené vady tovaru
alalebo prekazky na strane Dodavatela, kvoli ktorym je
potrebné skusky opakovat alebo vykonat dalSie skusky, potom
Dodavatel nesie vSetky vzniknuté personalne a dalSie naklady,
vratane nakladov Odberatela, vzniknutych v suvislosti s
uskutonenim takychto opakovanych, resp. dalSich skusok.
Dodavatel sa zavazuje uhradit tiez vSetky personalne naklady
a iné naklady vzniknuté v suvislosti so skusanim materialov
pouzitych pri vybavovani objednavky.

Poistenie
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5.6

5.7
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5.10
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5.12

The Vendor’s warranty also applies to any items manufactured
by the eventual subcontractors.

If the Customer reports the defects, the warranty period shall
be extended by the period that passed between such reporting
and due repair of all the reported defects. If the goods are fully
replaced with the new goods, the warranty period starts anew.
If such goods are replaced in part, or only the relevant
components of the goods are replaced, the warranty period
starts anew with respect to such new components of the goods.

The goods that are subject to a claim by replacement with the
substitute goods will remain available to the Customer until the
delivery of the substitute goods, whereas after this delivery the
defective goods will become the property of the Vendor and the
substitute goods will become the property of the Customer.

In urgent cases, when the Customer cannot wait for the Vendor
to remove the defects in the goods, or if the Vendor does not
remove the defects duly and punctually within the deadline
agreed in the point 5.4 of these GBT, the Customer may
remove the defects in the goods itself at the Vendor's
expenses, whereas the Vendor is obliged to compensate the
Customer for these expenses immediately.

In the event of the Vendor's delay in the due and complete
removal of defects in the delivered goods, the Customer is
authorized to demand a contractual penalty from the Vendor in
the amount of 0.05% of the price of defective goods for each
day of the delay. The claim to the contractual penalty does not
affect the Customer’s right to compensation of damages or its
amount.

The Vendor is liable for defects in the goods at the moment of
transfer of the risk of damage to the goods to the Customer,
even if the defect becomes apparent later.

The Customer is obliged to inspect the goods as soon as
possible after the goods are transported to the destination and
the Customer is aware that it can handle the goods.

If the defective goods are delivered to the Customer or if the
goods show defects during the warranty period, the Contract is
deemed substantially violated. In such case, the Customer is
authorized at its own discretion:
a) to require an immediate delivery of the substitute and/or
missing goods and require the removal of legal defects, at
the Vendor’s expense, or
to demand repair of the defective goods if the defects are
reparable, at the Vendor's expense, in which case the
Vendor is concurrently obliged to provide the Customer
with substitute goods during the period of repair, or
to demand an adequate discount of the purchase price, or
to withdraw from the Contract.

b)

)
d)

Testing

If there is the obligation to perform specialized testing for the
goods to be delivered by the Vendor, the Vendor undertakes to
pay all the costs for such testing. The Vendor is obliged to inform
the Customer in writing about the date and time of performing
every such testing, at least 7 days before its performance. The
testing shall be performed only if the Customer was informed in
time of the date and time of the testing and approved them in
writing. If the goods are not prepared for testing by the stipulated
deadline, the Vendor bears the personnel and other costs,
including the Customer’s costs, related to such unexecuted
testing. If defects in the goods and/or obstacles on the part of
the Vendor are identified, due to which the testing must be
repeated or additional testing conducted, the Vendor bears all
personnel and other costs, including the Customer's costs,
related to the performance of such repeated or additional testing.
The Vendor also undertakes to pay all personnel costs and other
costs incurred in connection to testing the materials used when
handling the order.
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7.1

7.2

8.

8.1

8.2

9.1

9.2

10.
10.1

10.2

10.3

11.
111

Dodavatel je povinny zabezpecit na svoje naklady poistenie
tovaru pri preprave.

Dodavatel uzavrie na vlastné naklady prislusné poistenie
zodpovednosti voci tretim osobam, ktoré bude kryt akukolvek
$kodu spdsobenlu Dodavatelom, jeho zamestnancami a jeho
zastupcami a akymkolvek nim dodavanym tovarom a/alebo
predmetmi. Dodavatel poskytne Odberatelovi na poziadanie
dokumentaciu, z ktorej jasne vyplyva poistnd suma na jeden
pripad Skody.

Vlastnicke pravo k tovaru a prechod nebezpecenstva Skody

natovare

Odberatel nadobuda vlastnicke pravo k tovaru a prechadza na
neho nebezpecenstvo Skody na tovare, len o je mu dodany
tovar odovzdany, ak sa zmluvné strany nedohodnu inak.
Odberatel nadobuda vlastnicke pravo k tovaru v dobrej viere,
z2e Dodavatel' je vlastnikom tovaru. Ak by sa tretia osoba
domahala vlastnickeho prava k tovaru alebo obmedzenia
vlastnickeho prava k tovaru, je Dodavatel povinny poskytnat
Odberatelovi stc¢innost na ochranu jeho vlastnickeho prava a
odstranit vSetky pripadné pravne vady tovaru.

Cenové podmienky

Pokial nie je v Dodavatelom prijatej objednavke (Zmluve)
stanovené inak, dohodnuta cena za tovar je cenou konecénou,
ktora zahffia aj dodanie tovaru vratane jeho balenia, dodania
do miesta urCenia a jeho pripadnu instalaciu ¢ montéz a
testovanie.

Ak Dodavatel znizi svoje ceny a/ alebo zlepsi iné svoje
obchodné podmienky v priebehu obdobia medzi uskutoénenim
objednavky Odberatelom a dodavkou, potom platia ceny, resp.
podmienky k datumu expedicie pre Odberatela vyhodnejSie.

Platobné podmienky

Odberatel uhradi cenu, popr. dalSie pefiazné plnenia podla
Zmluvy na zéklade darového dokladu - faktary riadne
vystavenej Dodavatelom a dorucenej Odberatelovi. Faktura
musi obsahovat vSetky zadkonom stanovené nalezitosti a Cislo
objednavky a Dodavatel je povinny ku kazdej faktare prilozit
doklady preukazujuce riadne splnenie vSetkych fakturovanych
povinnosti Dodavatela a pripadne tiez doklady preukazujuce
vykonanie uhrad Dodavatelom tretej strane, ak maju byt tieto
uhrady na zaklade faktary v sulade so zmluvou Odberatelom
preplatené. V pripade, Ze faktira nebude spifiat vsetky
zakonom stanovené a/ alebo Zmluvou dohodnuté nalezitosti
al/alebo bude obsahovat nespravne udaje, je Odberatel
opravneny takyto doklad vratit Dodavatelovi v dobe pdvodnej
splatnosti k oprave. V tejto dobe lehota splatnosti neplynie.
Lehota splatnosti za¢ne plynut opatovne okamihom dorucenia
riadne opravenej faktury Odberatelovi.

Splatnost’ faktur je 60 dni odo dna doru€enia Dodavatelom
riadne vystavenej faktury Odberatelovi. Dodavatel je
opravneny vystavit faktiru najskér v den riadneho dodania
tovaru Odberatelovi. V pripade, ze faktura je zasielana
elektronicky, ma sa za to, Zze bola doru¢ena 3. pracovny def
po jej preukazatelnom odoslani Odberatelovi na e-mailovi
adresu sk.invoice@bayer.com. Odberatel si vyhradzuje pravo
zapocitat svoje pohladavky voci Dodavatelovi (aj v pripade, ze
nie su doposial splatné) vo¢i pohladavkam Dodavatela.
Penazny zavazok Odberatela je splneny dfiom jeho odpisania
z bankového uc¢tu Odberatela.

Podklady pre plnenie Zmluvy

VSetky nakresy, smernice, analytické metody, vzorce a iné
dokumenty, €i uz zachytené v pisomnej alebo elektronickej
podobe, poskytované Dodavatelovi zo strany Odberatela pre
UCely vyroby dodavaného tovaru a akékolvek takéto

7.
7.1

7.2

8.1

8.2

9.1

9.2

10.
10.1

10.2

Insurance

The Vendor is obliged to ensure at its own expense an
insurance of the goods during the transport.

The Vendor will conclude at its own expense an adequate
insurance of liability towards third parties, which will cover any
damage caused by the Vendor, its employees and
representatives and by any goods and/or items delivered by it.
The Vendor will provide the Customer upon a request with the
documentation that clearly indicates the insured amount per
one case of damage.

Ownership right to goods and transfer of risk of damage
to goods

The Customer acquires the ownership right to the goods and
the risk of damage to the goods is transferred to the Customer
as soon as the goods are handed over to it, unless the Parties
agree otherwise.

The Customer acquires the ownership right to the goods in
good faith that the Vendor is the owner of the goods. Should a
third party seek ownership rights to the goods or limitation of
ownership rights to the goods, the Vendor is obliged to provide
the Customer with cooperation in protecting its ownership right
and remove all potential legal defects in the goods.

Price conditions

Unless stipulated otherwise in the order accepted by the
Vendor (Contract), the agreed price for the goods is the final
price, which also includes the delivery of the goods including
their packaging, delivery to the destination and their potential
installation, assembly and testing.

If the Vendor reduces its prices and/ or improves other its
business terms in the course of the period between the
Customer placing the order and the delivery, then the prices,
respectively conditions more advantageous for the Customer
as at the date of shipping shall be valid.

Payment conditions

The Customer will pay the price or eventually other monetary
fulfilment under the Contract based on a tax document —
invoice duly issued by the Vendor and delivered to the
Customer. The invoice must contain all the requirements
stipulated by law and the order number, and the Vendor is
obliged to attach to each invoice the documents proving the
due fulfilment of all of the Vendor’s invoiced obligations, as well
as any documents proving payments made by the Vendor to
third party, if these payments are to be compensated by the
Customer based on the invoice according to the Contract. If the
invoice does not meet all the requirements stipulated by law
and/or requirements agreed in the Contract and/ or contains
incorrect data, the Customer is authorized to return such
invoice to the Vendor for correction within its original maturity
period. The maturity period does not run during this time. The
maturity period starts anew upon delivery of a duly corrected
invoice to the Customer.

The maturity of invoices is 60 days following the date of delivery
of a duly issued invoice by the Vendor to the Customer. The
Vendor is authorized to issue the invoice at the earliest on the
date of due delivery of the goods to the Customer. In case of
electronic invoicing, the Invoice is considered delivered by the
34 day after its dispatch to e-mail address
sk.invoice@bayer.com. The Customer reserves the right to
offset its receivables towards the Vendor (even if they are not
yet due) against the Vendor’s receivables.

10.3 The Customer’s monetary obligation is fulfilled on the date of its

11.
11.1

debiting from the Customer’s bank account.

Materials for Contract fulfilment

All drawings, guidelines, analytic methods, formulas and other
documents, whether depicted in written or electronic form,
provided to the Vendor by the Customer for the purpose of
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12.

13.

13.1

13.2

14.
14.1

14.2

dokumenty vypracované Dodavatelom v sulade s osobitnymi

pokynmi vydanymi Odberatelom, si majetkom Odberatela a

nesmu byt pouzité na Ziaden iny ucel nez pre riadne plnenie

Zmluvy, reprodukované ani byt poskytnuté Dodavatelom

tretim osobam. Dodavatel odovzda vSetku taki dokumentaciu

a pripadné nosice, na ktorych je dokumentacia zachytena v

elektronickej podobe, a vsSetky ich kopie a duplikaty bez

omeskania Odberatelovi, ako nahle je nim k tomu vyzvany,

alebo ich na vyzvu Odberatela zni¢i. Dodavatel nesie

zodpovednost za vSetku $kodu vzniknutd Odberatelovi v

dobsledku porusenia ktorejkolvek z tychto povinnosti zo strany

Dodavatela.

Dodavatel poskytne Odberatelovi vSetky dokumenty potrebné

na prejednanie akychkolvek podrobnosti o dodavanom tovare.

Akékolvek takéto podrobné prejednanie tykajuce sa tovaru,

ktory sa ma dodat, alebo akékolvek pokyny Odberatela v

sUvislosti s plnenim  Zmluvy nezbavuji Dodavatela

zodpovednosti za riadne plnenie vSetkych povinnosti plynacich

zo Zmluvy; na nevhodné pokyny je Dodavatel povinny

Odberatela bezodkladne upozornit.

Akékolvek normy a smernice Specifikované Odberatelom platia
v aktualne u¢innom zneni. Dodavatel véas poziada Odberatela,
aby mu poskytol normy a smernice Odberatela, pokial mul
doteraz neboli poskytnuté.

Predmety mimo hlavné plneniaZmluvy

Akékolvek formy, makety, naradie, filmy a iné predmety, ktoré
Dodavatel vyrobil na ucely spinenia konkrétnej Zmluvy a ktoré
nie st hlavhym plnenim takejto Zmluvy, sa stavaji majetkom
Odberatela zaroven s nadobudnutim jeho vlastnickeho prava
k tovaru, ktoré je hlavnym plnenim takejto Zmluvy. Cena
vSetkych takychto predmetov je uz zohlfadnend v cene tovaru.
Toto plati aj v pripade, Ze uvedené predmety zostavaju v drzbe
Dodavatela. Uvedené predmety budid Odberatelovi
odovzdané na jeho vyZziadanie. Dodavatel' nie je opravneny
takéto predmety bez predchadzajiceho pisomného suhlasu
Odberatela pouzit' na iné ucely ako na ucely riadneho plnenia
Zmluvy, ani predmety pouzit ako predlohu pre vyrobky uréené
pre seba Ci tretie osoby.

Montaz, udrzba, prehliadky, opravy a ina manipuléacia u
Odberatela

V pripade, Ze montaz, udrzba, prehliadka, opravy a ina
manipulacia su vykonavané v priestoroch pouzivanych
Odberatelom alebo inymi ¢lenmi skupiny Bayer, budu tieto
prace podliehat bezpecnostnym a postupovym vSeobecne
zavaznym predpisom a internym predpisom platnym v tychto
priestoroch. Pokial tieto predpisy nebudd poskytnuté
Dodavatelovi pred zagatim prace, je povinny si ich vyZiadat.
V Odberatel nenesie zodpovednost za majetok, ktory si
Dodavatel, jeho zamestnanci alebo pripadni subdodavatelia
priniesli do priestorov Odberatefla.

Autorské prava a iné prava dusevného vlastnictva

Pri plneni Zmluvy méze byt sucastou takéhoto riadneho
plnenia podla povahy zavazku tiez vytvaranie autorskych diel,
alebo obstaranie opravnenia na pouzitie uz existujucich
autorskych diel.

Pokial budu takéto autorské diela (dalej len ,Diela”) vytvorené
Dodéavatelom alebo jeho zamestnancami, ku ktorych Dielam
vykonava Dodavatel majetkové autorské prava podla § 90
zékona ¢. 185/2015 Z. z. o Autorsky zakon (dalej len
JAutorsky zakon*), udeluje Dodavatel tymto Odberatelovi s
ucinnostou k okamihu odovzdania Diela Odberatelovi
vyhradnu a Uzemne neobmedzenu licenciu na vSetky sposoby
pouzitia kazdého jednotlivého Diela, a to najma na spdsoby
pouzitia Diela uvedené v ust. 819 ods. 4 Autorského zakona, a
to na celu dobu trvania majetkovych prav k Dielu. Dodavatel
nie je opravneny Diela akokolvek uzivat pre svoje ucely i
Ucely tretich 0s6b a poskytnut licenciu tretim osobam, a to ani

11.2

12.

13.

13.1

13.2

14.
14.1

14.2

producing the goods to be delivered, and any such
documentation drafted by the Vendor according to special
instructions issued by the Customer, are the property of the
Customer and must not be used for any purpose other than a
due fulfilment of the Contract, reproduced or provided by the
Vendor to third parties. The Vendor shall submit all such
documentation and potential carriers on which the
documentation is depicted in electronic form, and all copies and
duplicates thereof, to the Customer without an undue delay
immediately upon being asked to do so, or shall destroy them
upon request from the Customer. The Vendor bears liability for
all damages incurred by the Customer in consequence of
violation of any of these obligations by the Vendor.

The Vendor will provide the Customer with all the documents
necessary to discuss any details about the goods to be
delivered. Any such detailed discussions concerning the goods
which are to be delivered, or any instructions from the
Customer related to fulfilment of the Contract, do not relieve the
Vendor of liability for a due fulfilment of all the obligations
arising from the Contract; the Vendor is obliged to notify the
Customer immediately of inappropriate instructions.

Any standards and guidelines specified by the Customer are
valid in the currently valid version. The Vendor shall ask the
Customer in time to provide it with the Customer’s standards
and guidelines, if they were not provided yet.

Iltems besides main fulfilment of the Contract

Any forms, models, tools, films and other items that the Vendor
produced for the purpose of fulfilling a specific Contract and
which are not the main fulfilment of such Contract become the
property of the Customer together with its acquisition of
ownership rights to the goods, which are the main subject of
fulfilment of such Contract. The price of all such items is already
reflected in the price of the goods. This applies also in the case
when the said items remain in the possession of the Vendor.
The said items shall be handed over to the Customer upon its
request. The Vendor is not authorized to use such items for
purposes other than a due fulfilment of the Contract, or to use
the items as a template for products designated for itself or third
parties, without prior written consent of the Customer.

Installation, maintenance, inspections, repairs and other
handling on the Customer’s premises

If installation, maintenance, inspections, repairs and other
handling are performed on the premises used by the Customer
or other members of the Bayer group, such works shall be
subject to the generally binding safety and procedural
regulations and internal regulations valid on these premises. If
these regulations are not provided to the Vendor before
commencing the work, it is obliged to request them.

The Customer does not bear liability for the property that the
Vendor or its employees or potential subcontractors brought to
the Customer’s premises.

Copyrights and other intellectual property rights

During the fulfilment of the Contract, such due fulfilment may
also involve the creation of copyrighted works or procurement
of authorization to use already existing copyrighted work,
depending on the nature of the obligation.

Should such copyrighted works (hereinafter the “Works”) be
created by the Vendor or its employees, to whose Works the
Vendor exercises the property copyrights according to Section
890 of the Act No. 185/2015 Coll., on Copyright Act as
amended (hereinafter the “Copyright Act”), the Vendor hereby
grants the Customer, with effect as of the moment of handing
over the Work to the Customer, an exclusive and territorially
unlimited license to all manners of use of each individual Work,
including but not limited to use of the Work according to Section
19 par. 4 of the Copyright Act, for the entire term of duration of
the property rights to the Work. The Vendor is not authorized to
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14.4
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14.7

15.

pred odovzdanim, ani po odovzdani Diela Odberatelovi.
Licenény poplatok za udelenie tejto licencie je uz zahrnuty v
cene za prisludny tovar, na ktory sa autorskopravna ochrana
vztahuje, a Cini vzdy 5% z ceny tohto tovaru. Odberatel nie je
povinny poskytnutu licenciu vyuzit, je vSak plne opravneny
poskytnut sublicenciu tretim osobam.

Ak  nebudu Diela vytvarané Dodavatelom, resp.
zamestnancami Dodavatela, Dodavatel sa zavazuje uzavriet' s
autormi, resp. s nositelmi alebo vykonavatelmi majetkovych
autorskych prav (dalej len ,Nositelia prav") licenéné zmiluvy,
ktorymi ziska licenciu, a to vyhradnu, pokial to bude mozné, v
rozsahu uvedenom vy$Sie vbode 14.2 s pravom poskytnut
sublicenciu a postupit tato licenciu v plnom rozsahu na
Odberatela a inych ¢lenov skupiny Bayer. Dodavatel Zmluvou
postupuje v plnom rozsahu Odberatelovi licencie, ktoré podla
tohto bodu dojedna s jednotlivymi Nositelmi prav, a to s
ucinnostou k okamihu ucinnosti licenénej zmluvy s danym
Nositefom prav a odovzdaniu Diela, na ktoré sa postupovana
licencia vztahuje, Odberatelovi. Licenény poplatok za
postupenie tejto licencie je uz zahrnuty v cene za prislusny
tovar, na ktory sa autorskopravna ochrana vztahuje, a €ini
vzdy 5% z ceny tohto tovaru. Odberatel nie je povinny
poskytnutu licenciu vyuzit, je vSak plne opravneny poskytnuat
sublicenciu tretim osobam.

Dodavatel su¢asne udeluje Odberatelovi vyslovny suhlas na
zverejnenie, Upravy, spracovanie jednotlivych Diel, vratane ich
prekladu, spojenie s inym dielom, zaradenie do diela
suborného, ako aj k tomu, aby Odberatel uvadzal Dielo na
verejnost, a zaroven sa zavazuje zabezpecit takyto suhlas
tretich oséb v pripade, Ze su Nositelmi prav k tymto Dielam.

Ustanovenia tohto ¢lanku sa primerane pouziju na pripady, ked
sucastou Cinnosti realizovanych podfa Zmluvy alebo iného
plnenia poskytovaného v ramci Zmluvy bude osobnostny
atribat, ku ktorého pouzitiu je potrebny suhlas prislusnej
fyzickej osoby podfa §12 a nasl. zakona €. 40/1964 Zb.
Obgiansky zakonnik v zneni neskorSich predpisov; v takom
pripade Dodavatel zabezpeci suhlas danej fyzickej osoby so
zachytenim jej prisluSnych osobnostnych atributov a s
rozmnozovanim a Sirenim jej zaznamov po dobu a sp6sobom
potrebnymi pre naplnenie U€elu Zmluvy, s tym, Ze vyskyt
takych zaznamov mimo vélu Odberatela a dobeh vyskytu
takychto zédznamov po uplynuti doby, na ktord bol suhlas
udeleny, sa nepovazZuje za prekro¢enie nadobudnutych prav.
Ustanovenia tohto ¢lanku sa pouziju obdobne aj na prava
vykonnych umelcov a na ostatné prava suvisiace s autorskym
pravom, ak budu prislusné predmety ochrany sucastou
¢innosti realizovanych podfa Zmluvy alebo iného plinenia
poskytovaného podla Zmluvy. Zavazok Dodavatela podla
tohto bodu sa tu vztahuje aj na zamestnancov Dodavatela,
ktori su Nositelmi prav.

Odberatelovi dalej prislichaju vSetky prava priemyselného
vlastnictva k vSetkym dokumentom a podkladom suvisiacim so
Zmluvou k vysledkom plnenia Zmluvy.

Dodavatel zodpoveda za to, ze v dbsledku plnenia Zmluvy
a/alebo pouzitia dodaného tovaru neddjde k neopravnenému
zasahu do prav Odberatela Ci tretich oséb, najma Ze nebudu
pre plnenie Zmluvy pouzité autorské diela bez suhlasu ich
autorov a Zze nebudu poruSené prava k patentom, k ochrannym
znamkam, ani ostatné prava duSevného vlastnictva. V pripade
porusenia ktoréhokolvek z uvedenych prav znasa vSetky
naklady, ktoré tymto Odberatelovi vznikni, Dodavatel a
zavazuje sa ich bezodkladne Odberatelovi na jeho vyzvu
nahradit. Naklady na vSetky licenéné poplatky nesie
Dodavatel.

Propagacné sluzby

14.3

14.4

14.5

14.6

14.7

use the Works in any way for its own purposes or those of third
parties and provide a license to third parties, either before or
after handover of the Work to the Customer. The licensing fee
for granting this license is already included in the price for the
respective goods, to which the copyright protection pertains,
and amounts always to 5% of the price for these goods. The
Customer is not obliged to use the provided license but is fully
authorized to provide a sublicense to third parties.

If the Works are not created by the Vendor, respectively the
Vendor's employees, the Vendor undertakes to conclude a
licensing agreement with the authors or with the holders or
executors of the property copyrights, as the case may be
(hereinafter the “Holders of rights”), under which it will obtain
the license, if possible an exclusive license, in the scope as set
out in the point 14.2 above, with the right to provide a
sublicense and to assign this license in full scope to the
Customer and other members of the Bayer group. Under the
Contract, the Vendor assigns to the Customer in full scope the
licenses which it negotiates with the individual Holders of rights
according to this point, with effect as of the effective date of the
licensing agreement with the given Holder of rights and
handover of the Work to which the assigned license applies to
the Customer. The licensing fee for assignment of this license
is already included in the price for the respective goods, to
which the copyright protection pertains, and amounts always to
5% of the price of these goods. The Customer is not obliged to
use the provided license but is fully authorized to provide a
sublicense to third parties.

At the same time, the Vendor grants the Customer the explicit
consent to publish, modify, process the individual Works,
including their translation, combining with other works,
including them into a collection, as well as to present the Work
in a public; at the same time the Vendor undertakes to procure
such consent from third parties if they are the Holders of rights
to these Works.

The provisions of this article shall apply as appropriate to cases
where the part of the performance of this Contract or other
fulfilment of the Contract includes a personal attribute, the use
of which requires consent from the relevant individual under
the art. 12 and subsequent of the Act No. 40/1964 Coll., the
Civil Code.; in such case the Vendor shall ensure the consent
of such individual to capture his/her relevant personal attributes
and to reproduce and disseminate their records for the period
and in the manner necessary to fulfil the purpose of the
Contract, and to the fact that the occurrence of such records
beyond the will of the Customer and the finishing of the
occurrence of such records after the expiration of period for
which the consent was granted is not deemed as an excess of
the acquired rights. The provisions of this article shall also
apply as appropriate to the rights of performing artists and to
all other rights related to the copyrights, if the relevant subjects
of protection are part of the performance of this Contract or
other fulfilment of the Contract. The Vendor's obligation
according to this point applies also to the Vendor’'s employees
who are the Holders of rights.

All industrial property rights to all documents and materials
related to the Contract and to results of the Contract fulfilment
also belong to the Customer.

The Vendor is liable for ensuring that the fulfilment of the
Contract and/or use of the delivered goods does not result in
an unauthorized infringement of the rights of the Customer or
third parties, in particular that copyrighted works will not be
used to fulfil the Contract without a consent from their authors,
and that rights to patents, trademarks or other intellectual
property rights will not be violated. In case of violation of any of
the said rights, the Vendor bears all costs incurred to the
Customer as a result and undertakes to compensate them to
the Customer immediately upon its request. Costs for all
licensing fees shall be borne by the Vendor.
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15.1 Ak sa Zmluva tyka poskytovania propagacnych sluzieb
Dodavatelom pre Odberatela v suvislosti s humannymi liekmi
alebo veterinarnymi liekmi, vratane napriklad propagacie na
odbornych podujatiach pre lekarov alebo inych stretnutiach
odbornikov (dalej len ,Akcie*), poskytnutia reklamného
priestoru Odberatelovi na umiestnenie jeho propagacného
materidlu alebo inzercie v odbornom ¢asopise, uplatnia sa
nasledovné ustanovenia tohto €lanku.

Vo vztahu k propagacnym sluzbam na Akcii Dodavatel
vyhlasuje aruc¢i za to, Zze Akcia je organizovana takym
spoésobom, aby jej priebeh bol vsulade s prisluSnymi
vSeobecne zavaznymi pravnymi predpismi, najma zakonom ¢.
147/2001 Z. z. o reklame, v zneni neskorSich predpisov

15.2

a etickymi  pravidlami  stanovenymi v Etickom kodexe
farmaceutického priemyslu platnom pre ¢lenov Asociacie
inovativneho farmaceutického priemyslu (AIFP)

a pridruzenych dokumentoch, Kédexe Ceskej a Slovenskej
asociacie veterinarnych farmaceutickych spolo¢nosti, ktorych
je Odberatel ¢lenom, podla toho, ktory zkddexov je
relevantny. Dodavatel vyslovne vyhlasuje a ruéi, Zze v suvislosti
s Akciou nebude organizovany ziadny kultdrny, $portovy alebo
obdobny sprievodny program, ktory by bol v rozpore s vysSie
uvedenymi  pravnymi predpismi a etickymi  pravidlami
V pripade pochybnosti o sulade urcitého sprievodného
programu Akcie s vysSie uvedenym je Dodavatel opravneny
vyziadat si stanovisko od Odberatela. Akukolvek zmenu
v programe Akcie, vratane sprievodného programu, je
Dodavatel povinny bezodkladne, najneskér do 5 dni, oznamit
Odberatelovi, najneskér vSak do 3 dni pred konanim Akcie.
Dodavatel vyhlasuje a vyslovne potvrdzuje, Ze financné
prostriedky poskytnuté zo strany Odberatela nebudu pouzité
na financovanie akéhokolvek spoloc¢enského programu /
zabavnych aktivit a ze tieto prostriedky budu pouzité vyluéne
na hlavny vedecky ucel Akcie; platnost a spravnost tohto
vyhladsenia je Odberatel opravneny kedykolvek overit.
V pripade rozporu s vyhlaseniami  a ustanoveniami
obsiahnutymi v tomto bode je Odberatel na zaklade vlastného
posudenia opravneny od Zmluvy odstupit a Dodavatel je
povinny vratit Odberatelovi vSetky poskytnuté plnenia.

15.3 Dodavatel berie vyslovne na vedomie, Ze predmetom
propagacnych materialov, log a ochrannych znamok a inych
podkladov, ktoré mu poskytne Odberatel na plnenie zavazkov
Dodavatela so Zmluvy, mézu byt aj humanne lieky, vratane
tych, ktorych vydaj je viazany iba na lekarsky predpis.
Dodavatel vyhlasuje, Ze sa riadne oboznamil s regulaciou
reklamy huméannych liekov obsiahnutou v zékone €. 147/2001
Z. z. o reklame, v zneni neskorSich predpisov, vykladovych
stanoviskach Statneho Ustavu pre kontrolu liegiv, Ministerstva
zdravotnictva a Asociacie inovativneho farmaceutického
priemyslu (AIFP) azavazuje sa pri poskytovani sluzieb
Odberatelovi podla Zmluvy postupovat v prisnom sulade
snimi ako aj so vSetkymi ostatnymi pravnymi a inymi
predpismi.

15.4 Dodavatel sa zavazuje, Ze nebude Zziadnym spdsobom
zasahovat do materialov, informacii ani inych podklad, ktoré
mu poskytne Odberatel na plnenie zavazkov Dodavatela so
Zmluvy, najma ze ich bez predchadzajuceho pisomného
sthlasu Odberatela nebude menit, dopifiat alebo akokolvek
inak upravovat, ani ich Sirit spdsobom odporujucim pravidlam
stanovenym predpismi uvedenymi v bode 15.3 tohto ¢lanku

vyssie
16. Dodrziavanie zakonov a etickych pravidiel
16.1 Dodavatel suhlasi s dodrziavanim vSetkych prislusnych

platnych pravnych predpisov pre farmaceutické, zdravotnicke,
polnohospodarske, chemické alebo iné odvetvia c&innosti
Odberatela, najma zakona &. 362/2011 Z. z o liekoch a
zdravotnickych poméckach, v zneni neskorSich predpisov,
zakona €. 405/2011 Z. z. o rastlinolekarskej starostlivosti, v

15. Promotional services

15.1 If the Contract concerns the provision of promotional services by
the Vendor for the Customer in relation to human or veterinary
medicinal products, including e.g. the promotion at the
professional events for physicians or at other meetings of
experts (hereinafter referred to as the “Event”), provision of
advertising space to Customer for placement of its promotional
material, or advertisement in the expert journal, the following
provisions of this article shall apply.

15.2 In case of the promotional services at the Event, the Vendor
represents and warrants that the Event is organized in such a
way that its course is in compliance with the respective
generally binding legal regulations, in particular the Act No.
147/2001 Coll., on advertising as amended, and the ethical
rules laid down in the Code of Ethics and implementing
documents of the Association of Innovative Pharmaceutical
Industry (AIFP), in Code of Ethics of Association of
Manufacturers of OTC Pharmaceuticals or in the Code of
Ethics of the Czech and Slovak Association of Veterinary
Pharmaceutical Companies, of which the Customer is a
member, according to which of the codes is relevant. The
Vendor explicitly represents and warrants that no cultural, sport
or similar accompanying program will be organized in relation
to the Event, which would be in conflict with the above stated
relevant legal and ethical rules. In case of doubts regarding the
compliance of the particular accompanying program of the
Event with the above stated, the Vendor is entitled to ask for
the Customer’s opinion. Any change of the program of the
Event, including the accompanying program, shall be
immediately, at the latest within 5 days, notified by the Vendor
to the Customer, however, at the latest within 3 days before the
Event. The Vendor declares and explicitly confirms that the
financial means provided by the Customer shall not be used for
financing any social program/entertainment, and that it shall be
used exclusively for the main professional, scientific purpose of
the Event; the Customer is entitled to verify validity and
accuracy of this declaration of the Vendor at any time. In the
case of conflict with the declarations and provisions in this
point, the Customer is entitled, based on its own assessment,
to withdraw from the Contract, and the Vendor shall return to it
all the provided payments.

15.3 The Vendor acknowledges that the subject of promotional
materials, logos, trademarks and other documents provided to
it by the Customer for meeting the obligations of the Vendor
under the Contract may also include the human medicines
including those for prescription only. The Vendor claims that it
has been properly acquainted with the regulation of advertising
of humane medicinal products as determined by the Act No.
147/2001 Coll., on advertising as amended, interpretative
opinions - guidelines by the State Institute for Drug Control,
Ministry of health and the Association of the Innovative
Pharmaceutical Industry, and is committed to proceed with
providing services to the Customer under the Contract in strict
accordance with those mentioned as well as all other relevant
legal and other regulations.

15.4 The Vendor undertakes not in any way interfere with the
materials, information or other documents provided to it by the
Customer for the performance of its duties under the Contract,
in particular that without a prior written consent of the Customer
it will not change, amend or otherwise alter and distribute them
in a manner not conforming to the rules laid down by the
regulations referred to in the point 15.3 hereof above.

16. Adherence to laws and ethical rules

16.1 The Vendor agrees to adhere to all valid legal regulations for
the pharmaceutical, healthcare, agricultural, chemical and
other industries of the Customer’s activity, in particular to the
Act No. 362/2011 Coll., on medicines and medical devices, Act
No. 405/2011 Coll., on phytomedicinal Care, Act No. 147/2001
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16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9

zneni neskorSich predpisov, zakona ¢. 147/2001 Z. z. o
reklame, v zneni neskorsich predpisov, ustanovenia zakona €.
513/1991 Zb. Obchodného zakonnika o nekalej sutazi,
ustanovenia zakona €. 136/2001 Z. z. o ochrane hospodarskej
sutaze, v zneni neskors$ich predpisov, zakona ¢. 300/2005 Z.
z., Trestny zakon, v zneni neskorsich predpisov a prislusnych
pravnych predpisov v oblasti ochrany osobnych Gdajov.

V rozsahu, v akom je Zmluva priamo alebo nepriamo spojena
s farmaceutickym priemyslom, zavazuje sa Dodavatel v pinom
rozsahu dodrziavat Eticky koédex farmaceutického priemyslu
platny pre ¢lenov Asociacie inovativneho farmaceutického
priemyslu (AIFP), v plathom zneni zverejnenom na strankach
www.aifp.sk, resp. kodex spravnej praxe IFAH v platnom zneni
zverejnenom na strankach www.ifaheurope.org, podla tohto,
ktory z kddexov je relevantny podla predmetu Zmluvy.
Dodavatel nie je v sucasnosti ani po uzavreti Zmluvy
akokolvek zaviazany odoberat tovar vyrabany alebo dodavany
Odberatelom v akomkolvek mnozstve a nadalej disponuje
absolutnou zmluvnou volnostou ¢o do vyberu vyrobkov, a to
bez ohl'adu na to, ¢i su vyrabané alebo dodavané Odberatelom
alebo ¢i su vyrobky konkurenénymi.

Dodavatel nevykonal, neposkytol a ani nevykona akékolvek
platby a neposkytne priamo alebo nepriamo Statnym
zamestnancom/  Uradnikom, z&kaznikom, obchodnym
partnerom alebo akymkolvek inym osobam akékolvek vyhody,
aby si zaistil nenalezitu vyhodu alebo neopravneny obchodny
prospech, ovplyvnil sikromné alebo Uradné rozhodovanie
alebo primal niekoho k poru$eniu svojich profesionalnych
povinnosti alebo noriem.

Dodavatel plne suhlasi s dodrziavanim Zasad Corporate
Compliance spolo¢nosti Bayer uvedenych na internetovej
stranke Odberatela: www.bayer.sk. Od Dodavatela sa taktiez
oCakava, ze bude prevadzkovat svoje obchodné aktivity s
Odberatelom v sulade s Pravidlami spravania dodavatelov
spolo¢nosti Bayer, ktory je dostupny na strankach
www.bayer.sk; v pripade rozporu medzi ustanoveniami tychto
VOP a uvedenymi Pravidlami maju ustanovenia tychto VOP
prednost. Odberatel' si vyhradzuje pravo jednostranne tieto
Pravidla spravania zmenit. Odberatel bude mat pravo po dobu
ucinnosti  zmluvného vztahu s Dodavatelom vykonat u
Dodavatela kontrolu dodrZiavania zésad tychto Pravidiel
spravania, a to bud hodnotenim (on-line, tlatenym dotaznikom
atd.), alebo auditom v beznej pracovnej dobe na mieste
vykonanym priamo spolo€nostou Bayer alebo tretou stranou.
PlInenie principov udrzatelnosti bude vyhodnotené porovnanim
so zasadami Pravidlami spravania dodavatelov spolo€nosti
Bayer.

Dodavatel suhlasi s tym, Ze na ziadost poskytne Odberatelovi
informéacie, dokumenty a uspokojivé vysvetlenia tykajuce sa
dodrziavania tohto ¢lanku.

Odberatel je opravneny uplatnit pravo v zmysle
predchadzajuceho bodu tiez v pripade preukazatelného vzniku
poruSenia predchadzajucich bodov vo vztahu Dodavatela s
tretou stranou.

Dodavatel je povinny bezodkladne oznamit Odberatelovi
akékolvek dojednania obchodnych partnerov a/alebo
zamestnancov Odberatela, ktoré su v rozpore s bodmi tohto
¢lanku vyssie.

Dodavatel okamzite pisomne oznami Odberatelovi zmeny v
jeho opravneni na podnikanie alebo v Gdajoch zapisanych v
registri, ktoré maju priamy vplyv na podmienky a plnenie
Zmluvy alebo akékolvek zacatie likvidatného, konkurzného
alebo iného podobného konania.

16.10 Zmluva je zavazna a uzatvara sa v prospech zmluvnych stran

aich prislusnych odsuhlasenych nastupcov a postupnikov.
Zmluva alebo akékolvek prava a povinnosti z nej vyplyvajuce
moézu byt postupené ato & uz Ciastocne alebo v plnom
rozsahu, ktoroukolvek zo zmluvnych stran iba na zaklade
predchéadzajuceho pisomného suhlasu druhej zmluvnej strany,
pri€om tento suhlas méze zmluvna strana odopriet na zaklade

16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9

Coll., on advertising, the provisions of the Act No. 513/1991
Coll., Commercial Code, concerning unfair competition, Act No.
136/2001 Coll., on protection of economic competition, Act No.
300/2005 Caoll., Criminal Code, and applicable laws in the field
of the protection of personal data.

In the scope in which the Contract is directly or indirectly related
to the pharmaceutical industry, the Vendor undertakes to
adhere in full to the Code of Ethics of the pharmaceutical
industry valid for the members of the Association of Innovative
Pharmaceutical Industry (AIFP), in the valid version published
at www.aifp.sk, or IFAH Code of Good Practice in the valid
version published at www.ifaheurope.org, whichever of Codes
is relevant pursuant to the subject matter of the Contract.

The Vendor is not at present or after conclusion of the Contract
bound in any way to purchase the goods produced or supplied
by the Customer in any quantity and retains absolute
contractual freedom in terms of selection of products,
regardless of whether they are produced or supplied by the
Customer or whether they are the competing products.

The Vendor has not made, provided and will not make any
payments and will not provide, directly or indirectly, any state
employees/ officials, customers, business partners or any other
persons with any benefits in order to gain an unfair advantage
or unauthorized business profit, influence private or official
decisions or persuade anybody to violate their professional
obligations or standards.

The Vendor fully agrees to adhere to the Principles of
Corporate Compliance of Bayer, published on the Customer’s
website at www.bayer.sk. The Vendor is also expected to
pursue his business activity with the Customer according to the
Code of Vendor's Conduct available on www.bayer.sk; the
provisions of these GBT shall prevail over the aforementioned
Code in case of conflict. The Customer reserves the right to
adjust the Code unilaterally. The Customer has the right to
carry out the inspection of fulfilling the principles of the Code of
Vendor’s Conduct for the time when the Contract is effective by
evaluation (on-line, printed questionnaire etc.) or by an audit
during regular working hours conducted by Bayer itself or a
third party. Fulfiling the principles of sustainability will be
evaluated by comparison to the principles of Bayer's Code of
Vendor’s Conduct.

The Vendor agrees that upon a request, it will provide the
Customer with information, documents and satisfactory
explanations concerning the adherence to this article.

The Customer is authorized to apply the right in the meaning of
the previous point also in the case of a provable violation of the
foregoing points in relation between the Vendor and a third
party.

The Vendor is obliged to inform the Customer immediately of
any dealings of business partners and/or employees of the
Customer that are contrary to the points of this article above.

The Vendor shall inform the Customer immediately in writing of
changes in its business license or data entered in registers,
which have a direct impact on the conditions and fulfilment of
the Contract, or any commencement of liquidation, bankruptcy
or similar proceedings.

16.10 The Contract shall be binding upon and shall inure to the

benefit of the Parties and their respective permitted successors
and assignees. The Contract or any rights or obligations under
the Contract may not be assigned in full or in part by either
Party without the prior written consent of the other Party, which
may be withheld in such Party’s sole discretion, and any
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jej vlastného uvazenia a akékolvek zamyslané postupenie bez
takéhoto suUhlasu sa bude povaZzovat za neplatné, pricom
Odberatel je opravneny bez takéhoto suhlasu previest Zmluvu
alebo akékolvek prava a povinnosti z nej vyplyvajice a to ¢i uz
Ciastocne alebo v plnom rozsahu, na akukolvek jeho
pridruzend spolo¢nost’ a pricom kazda zo zmluvnych stran je
opravnena previest Zmluvu alebo akékolvek prava
a povinnosti z nej vyplyvajuce ato &i uz CiastoCne alebo
v plnom rozsahu, v suvislosti s predajom alebo prevodom
celého alebo skoro celého jej podniku, alebo v suvislosti so
zli€enim alebo inou formou spojenia s inym subjektom. V
pripade subdodavky je Dodavatel povinny uzavriet so
subdodavatelom pisomnu zmluvu obsahujucu podmienky,
ktoré su prinajmenSom rovnako prisne ako podmienky
uvedené v tomto ¢lanku.

16.11 Nedodrzanie povinnosti uvedenych vysSie v bodoch tohto

¢lanku zo strany Dodavatela a/alebo jeho subdodavatelov sa
bude povazovat za podstatné poruSenie opraviujuce
Odberatela k okamzitému odstipeniu od Zmluvy. Porusenie
zahffia tiez neexistenciu uspokojivého vysvetlenia okolnosti,
alalebo podozrenia, ktoré vyvolava primerané a odévodnitelné
obavy tykajuce sa dodrZiavania povinnosti uvedenych vyssie v
bodoch tohto €lanku.

16.12 V pripade, ak sa Dodavatel v stvislosti s plnenim Zmluvy

moze dostat to styku s informaciami o produktoch Bayer,
uplatnia sa nasledovné ustanovenia tohto bodu. Dodavatel sa
zavazuje poskytnut lokalnemu oddeleniu farmakovigilancie
Odberatela pisomné hlasenia o vSetkych neziaducich
udalostiach (“NU”), chybach v kvalite produktu (“PTC”) a
problémoch s pouzitelnostou zdravotnickych pomécok (“UI”)
vo vztahu k produktom Bayer, o ktorych sa dozvie v suvislosti
s plnenim Zmluvy, ato faxom (+421 2 592 13 334) alebo
emailom (pharmacovigilance.sk@bayer.com) do jedného (1)
pracovného dna od ziskania takejto informacie. VSetky zname
pripady materskej/otcovskej expozicie (expozicia pocas
pocatia, tehotenstva, pérodu a kojenia), chyby v medikacii,
chybného pouzitia, pouzitia lieku mimo schvalenu registraciu,
zneuzitia, zavislosti od lieku, problém pri pouziti (nahodnom
alebo umyselnom) zdravotnej pomdcky, nedostatku ucinnosti
lieku/nedostatocnej Ucinnosti, predavkovania (nahodného
aj umyselného), podozrenia na prenos infekénych agensov,
liekovych interakcii, abstinenéného syndrému, pracovnej
expozicie lieku alebo neoCakavany terapeuticky prinos
(zlepSenie daného ochorenia), poruchy alebo zhorSenie
vlastnosti produktu/ov Bayer (chapané ako zlyhanie pomocky
pri pouziti v sulade s jeho zamyslanym ucelom, ked sa pouziva
v stlade s pokynmi vyrobcu), ako aj nepresnosti v ozna¢ovani
alebo v navode na pouzitie vratane vynechania a nedostatkov
v texte vo vztahu k produktu/om Bayer musia byt oznamené
rovnakym spésobom ako NU/PTC/UL. Pre G¢ely Zmluvy pojem
“neziaduca udalost” znamena kazdy nechceny prejav u
pacienta, ktorému sa podal produkt Bayer a ktory nemusi mat
bezpodmienene kauzalny vztah s touto lieCbou. Pojem
“Chyba v kvalite produktu“ je akakolvek pisomna, elektronicka
alebo verbalna komunikacia ohladom potencialnych alebo
potvrdenych nedostatkoch v kvalite produktu Bayer (vratane
identity, trvanlivosti, spolahlivosti, bezpe¢nosti alebo ucinnosti
produktu Bayer) alebo podozrenie na falzifikat. Pojem
“Problém s pouzitelnostou zdravotnickej pomécky” je
akakolvek pisomna, elektronicka alebo verbalna komunikacia
ohladom chybného pouzitia alebo problému so spokojnostou
zékaznika, ktory je pouzivatefom zdravotnickej pomocky alebo
kombinovaného produktu Bayer. Staznost méze alebo nemusi
predstavovat potencidlne riziko pre zakaznika (pacienta).
VysSie uvedené povinnosti mézu byt medzi zmluvnymi
stranami blizSie Specifikované v dohode o farmakovigilancii.

16.13 Od Dodavatela, ktory menom spolo¢nosti Bayer (alebo v jej

zaujme) jednd so Statnymi Uradnikmi/ instituciami alebo so
zdravotnickymi  odbornikmi/  poskytovatelmi  zdravotnej
starostlivosti, sa zo strany Bayer oakava, Ze bude splfiovat

purported assignment without such consent shall be void,;
provided that the Customer may without such consent assign
the Contract or any rights or obligations under the Contract in
full or in part to any of its Affiliates, and provided that each Party
may without such consent assign the Contract or any rights or
obligations under the Contract in full or in part or in connection
with the sale or transfer of all or substantially all of its business,
or in connection with a merger or other consolidation with
another entity. In case of subcontracts, the Vendor is obliged
to conclude a written contract with the subcontractor containing
the conditions which are at least as strict as the conditions set
out above in this article.

16.11 Failure to fulfil the obligations set out above in the points of this
article by the Vendor and/or its subcontractors will be deemed
as a substantiate violation, authorizing the Customer to
withdraw from the Contractimmediately. Violation also includes
the non-existence of a satisfactory explanation of
circumstances and/or suspicion that provokes adequate and
justified concerns regarding adherence to the obligations set
out above in the points of this article.

16.12In the event that the Vendor may come into contact with the
information about the Bayer products in connection with the
performance of the Contract, the following provisions of this
point shall apply. The Vendor agrees to provide Customer’s
local pharmacovigilance department with written reports of all
Adverse Events (“AE”), Product Technical Complaints (“PTC”)
and Medical Device Use Issues (“Ul”) regarding the Bayer
products that come to their attention in connection with the
performance under the Contract, by fax (+421 2 592 13 334) or
e-mail (pharmacovigilance.sk@bayer.com) within one (1)
business day from receipt of relevant information. All known
cases of exposures via mother/father (exposure during
conception, pregnancy, childbirth and breastfeeding),
medication error, misuse, off-label use, abuse, drug
dependency, problem with use (accidental or intentional) of the
medical device, lack of drug effect/lack of effect, overdose
(accidental or intentional), suspected transmission of an
infectious agent, drug interactions, withdrawal syndrome,
occupational exposure or unexpected product benefit, failures
or deterioration of Bayer products” qualities (meant as a failure
of the medical device if used in compliance with its intended
purpose and in line with the manufacturer’s instructions), as
well as imperfections in labeling or user guide including lacks
and defects in text with respect to the Bayer products must be
reported in the same manner as an AE/PTC/UI. For the
purposes of the Contract, an “Adverse Event” shall mean any
untoward medical occurrence in a patient administered the
Bayer product, which does not necessarily have to have a
causal relationship with this treatment. A “Product Technical
Complaint” is any report (written, electronic or verbal
communication) about a potential or alleged failure of the Bayer
product in its quality (including the identity, durability, reliability,
safety, efficacy or performance) or suspect counterfeit. A
“Medical Device Use Issues” is any report (written, electronic
or verbal communication) about misuse or problem with
customer’s satisfaction that uses the medical device of
combined Bayer products. The complaint may or may not
represent a potential risk to the customer (patient). The above
stated obligations may be defined more in detail between the
Parties in the pharmacovigilance agreement.

16.13 The Supplier who, on behalf of Bayer (or in Bayer's interest),
negotiates with government officials/ institutions or health
professionals/ facilities, is expected by Bayer to meet anti-
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18.
18.1

18.2

18.3

18.4

18.5

protikorupéné Standardy. Za tymto ucelom Bayer uvedenych
Dodavatelov preveruje. V pripade, Ze preverenie nie je
dokon€ené do zahajenia spoluprace a/ alebo nebude
Dodavatel v ramci preverovacieho procesu schvaleny,
vyhradzuje si  Odberatel pravo ukoncit spolupracu
jednostrannym oznamenim Dodavatelovi v lehote, ktora si
Odberatel podla vlastného uvazenia uréi. Ukongit' spolupracu
podla predchadzajucej vety je mozné len v priebehu 6-tich
mesiacov od nadobudnutia U¢innosti Zmluvy.

Osobné udaje

Prislusné informacie o spracovani Gdajov Dodavatela, pokial
je fyzickad osoba, resp. fyzickych os6b, ktoré ho zastupuju
v jeho mene inak konaju alebo su jeho kontaktnymi osobami
v sUvislosti so Zmluvou, st dostupné na www.bayer.sk v sekcii
,Privacy Notice*; Odberatel méze tieto informacie kedykolvek
aktualizovat; aktualne znenie je mozné najst na uvedenej
webovej stranke.

Dodavatel sa zavazuje v potrebnom rozsahu vopred
zabezpe€it suhlas alebo poskytnutie informacie v silade
s platnou legislativou o ochrane osobnych uUdajov vsetkych
dotknutych os6b, ktorych osobné udaje sa pri plneni Zmluvy
alebo za u€elom dosiahnutia jej u€elu maju spracovat.

Povinnost’ mi¢anlivosti
Odberatel a Dodavatel sa dohodli, Ze ziskané udaje a
informacie poskytnuté Odberatefom poc€as plnenia Zmluvy,
informé&cie tykajuce sa tejto Zmluvy alebo ziskané na zaklade
tejto Zmluvy (dalej len ,Déverné informéacie*) tvoria obchodné
tajomstvo a v maximalnom pripustnom rozsahu aj duSevné
vlastnictvo Odberatela moézu byt zverejnené alebo
spristupnené tretim osobam len po ziskani pisomného suhlasu
Odberatela.
V pripade, Ze by na zaklade vSeobecne zavazného pravneho
predpisu alebo rozhodnutia spravneho organu vznikla
povinnost predlozit spravnemu organu alebo tretej osobe
Déverné informécie, ktoré su predmetom obchodného
tajomstva alebo duSevnym vlastnictvom, Dodavatel je povinny:
a) bezodkladne informovat Odberatela o takejto poziadavke
a umoznit Odberatelovi v objektivne moznej miere sa k
takejto povinnosti vyjadrit;
b) jasne oznalit udaje, ktoré su predmetom obchodného
tajomstva Odberatela a poskytnuat len minimalne Déverné
informacie, ktoré treba poskytnut;
pisomne upozornit osobu, ktorej su Déverné informacie
poskytované alebo spristupfiované, na ich zakonnu
ochranu a nemoznost’ spristupfiovania dalSim osobam,
napr. podla pravnych predpisov o pristupe verejnosti k
informaciam.
VSetky pisomné materialy, ktoré Dodavatel dostane v ramci
plnenia tejto Zmluvy od Odberatela, zostavaju majetkom
Odberatela a Dodavatel ich po skonéeni Zmluvy vrati
Odberatelovi, VSetky tieto materidly sa budlu pouzivat ako
déverné a nebudu sa zverejriovat. Dodavatel pritom znasa
Skodu na tychto materialoch, po€as trvania Zmluvy.

<)

Dodavatel nepouzije meno Odberatela na propagacné ucely
bez predchadzajuceho pisomného suhlasu Odberatela.
Dodavatel nesmie vydat Ziadne spravy, propagacné, ani iné
verejné oznamenia, pisomné alebo Ustne, tykajuce sa tejto
Zmluvy alebo vykonu povinnosti z nej vyplyvajicich, bez
predchadzajuceho pisomného stuhlasu Odberatela.

V pripade, Ze plnenie podla Zmluvy podlieha zverejneniu podla
Kédexu transparentnosti AIFP  (Asociacia inovativneho
farmaceutického priemyslu), Dodavatel suhlasi a berie na
vedomie, ze Odberatel zverejni na centralnej webovej stranke
koncernu BAYER a/alebo na webovej stranke www.aifp.sk
vlastnenej a prevadzkovanej AIFP vSetky platby a iné plnenia
realizované Odberatefom na zaklade Zmluvy. Platby a iné
plnenia budld zverejnené na individualnej baze, uvadzajuce

17.
171

17.2

18.
18.1

18.2

18.3

18.4

18.5

corruption standards. For this purpose, Bayer checks out the
stated Suppliers. If the examination is not completed by the
start of cooperation and/ or the Supplier will not be approved
within the screening process, the Client reserves the right to
terminate the cooperation by a unilateral notice to the Supplier
within a period determined by Bayer. The cooperation under
the preceding sentence can only be terminated during 6
months from the date when the Contract becomes effective.

Personal data

The respective information on processing of personal data the
Vendor, if being a natural person, or the natural person
representing the Vendor or otherwise acting on its behalf or
being its contract persons in relation to this Contract, as the
case may be, are available on www.bayer.sk in section “Privacy
Notice”; the Customer may update such information anytime;
the current version is available on mentioned website.

The Vendor undertakes to obtain in advance the consent or to
provide information accordingly to the data protection
legislation of all persons whose personal data is to be
processed during the fulfilment to the Contract or for the
purpose of achieving this fulfiiment.

Nondisclosure obligation

The Customer and Vendor have agreed that details and
information provided by the Customer in the course of the
Contract performance, information related to this Contract or
obtained on the basis thereof (hereinafter referred to as
“Confidential Information”) form a commercial secret and in
the maximum acceptable extent also intellectual property of the
Customer and they may be published or disclosed to third
parties only after receiving Customer's written consent.

In case that on the basis of a generally binding legal regulation
or an administrative authority decision the obligation arises to
submit Confidential Information, which is the subject of the
commercial secret or the intellectual property, to an
administrative body or a third party, the Vendor is obliged to:
a) inform the Customer without delay of such request and
enable the Customer in the extent that is possible to
comment on such obligation;

clearly mark the details that are the subject of Customer's
commercial secret and provide only the minimum
Confidential Information that needs to be provided,;
caution the person for which the Confidential Information is
provided or disclosed in writing of its legal protection and
the ban on third party access, for example based on legal
regulations on public access

to information.

All written documents obtained by the Vendor from the
Customer within the performance of this Contract remain
Customer's property and the Vendor shall return them to the
Customer after termination of the Contract. All of these
documents shall be used as confidential and shall not be
published. As a matter of fact, the Vendor is liable for damages
on these documents during the period of the Contract.

The Vendor shall not use Customer's name for promotional
purposes without Customer's previous written consent. The
Vendor may not issue any reports, promotional or any other
public announcements, written or oral, regarding this Contract
or the performance of obligations ensuing therefrom without
Customer's previous written consent.

If fulfilment under the Contract is subject to publication
according to the Transparency Code of AIFP (Association of
Innovative Pharmaceutical Industry), the Vendor agrees and
takes into account that the Customer will publish all payments
and other fulfilment made by the Customer based on the
Contract on the central website of the BAYER group and/or on
the website www.aifp.sk, owned and operated by AIFP.

b)

<)
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19.
19.1

19.2

19.3

19.4

meno, adresu a, pokial sa uplatnia, individualne identifikacné
Cislo Dodavatela.

V pripade poru$enia povinnosti mi¢anlivosti stanovenej v tomto
¢lanku je Dodavatel povinny uhradit Odberatelovi zmluvnu
pokutu vo vySke 5.000 EUR za kazdy jednotlivy pripad
poruSenia. Narok na zmluvnd pokutu sa nijako nedotyka
naroku Odberatela na nahradu Skody ani jej vySku.

Povinnosti Dodavatela a dojednania zmluvnych stran
dohodnuté v tomto ¢€lanku VOP trvaju po dobu ucinnosti
Zmluvy a 10 rokov po jej zaniku.

V pripade, ze Zmluva podlieha zverejneniu podla zakona €.
211/2000 Z. z. o slobodnom pristupe k informaciam (,Zakon o
slobodnom pristupe k informaciam®), uplatnia sa
nasledovné ustanovenia. Zmluvné strany sa zavazuji v
elektronickej forme Zmluvy pred jej zaslanim do registra
znecitatelnit a zabezpelit nezverejnenie ustanoveni, ktoré
obsahuju obchodné tajomstvo Odberatefa, obchodné
tajomstvo Dodavatela a vSetky osobné udaje fyzickych oséb.
Dodavatel je povinny najneskdr pri uzatvarani Zmluvy
informovat Odberatela o tom, ktoré ustanovenia Zmluvy
obsahuju obchodné tajomstvo Dodavatela, inak sa ma za to,
Z2e Zmluva neobsahuje Ziadne obchodné tajomstvo
Dodavatela. Znecitatefnenie vySSie uvedenych udajov vykona
Odberatel, pokial sa zmluvné strany nedohodnu inak. Bez
ohladu na ustanovenie predchadzajucej vety je Dodavatel
opravneny zaslat Zmluvu do registra az po predchadzajucom
pisomnom schvaleni jej konecnej verzie Odberatelom; v
opac¢nom pripade je Dodavatel povinny zaplatit Odberatelovi
zmluvnu pokutu vo vyske 2.000 EUR za kazdy jednotlivy
pripad poru$enia; zmluvnd pokuta sa Ziadnym spdsobom
nedotyka naroku Odberatel'a na nahradu Skody. Ak je ucinnost
Zmluvy viazana na jej zverejnenie v registri podla Zakona o
slobodnom pristupe k informéacidm, Zmluva nadobudne
uginnost’ tymto zverejnenim bez ohladu na akékolvek dalSie
ustanovenia Zmluvy.

Dodavatel nie je bez predchadzajuceho pisomného suhlasu
Odberatel opravneny odkazovat na svoje obchodné vztahy
s Odberatelom v ziadnom informacnom ani propaga¢nom
materialy ani akymkolvek inym spésobom upozorfiovat.

Vzajomné komunikacia

VSetky oznamenia medzi zmluvnymi stranami, ktoré sa
vztahuju k Zmluve, alebo ktoré maju byt vykonané na zaklade
Zmluvy, musia byt vykonané v pisomnej forme a druhej
zmluvnej strane doruéené osobne, doporu¢enym listom &i inou
formou registrovaného postového styku, elektronickou postou
alebo faxom na adresu sidla zmluvnej strany, ak sa nedohodnu
Zmluvné strany na inej doruCovacej adrese alebo ak
nenadobudla ucinnost zmena doru¢ovacej adresy v sulade s
ustanovenim ods. 19.4.

VSetky oznamenia alebo dokumenty, ktoré sa tykaju platnosti
alebo uginnosti Zmluvy, musia byt v pisomnej forme doru¢ené
druhej zmluvnej strane osobne, doporu¢enou postou ¢i inou
formou registrovaného postovného styku.

Oznamenia alebo dokumenty sa povazuju za doru¢ené druhej
zmluvnej strane driom, vyznacenym ako deri dorucenia na
potvrdeni o doru€eni, ak to nebude mozné, odosielatel je
povinny preukazat doruCenie inym spdsobom. Za den
doru€enia oznameni nebo zasielky sa tiez povazuje den, kedy
adresat prebratie zasielky odmietol.

Zmluvné strany sa zavazuju, Ze v pripade zmeny svojej
doru€ovacej adresy budu o tejto zmene druhd zmluvnu stranu
informovat bez zbyto€ného odkladu. Tato zmena je ucinna
prvym (1.) pracovnym driom nasledujicim po dni, v ktorom
bolo oznamenie o zmene doruovacej adresy doru¢ené druhej
zmluvnej strane. Odo dnia ucinnosti zmeny je pre zmluvnu
stranu z&vadzna doruCovacia adresa ozndmena druhou
zmluvnou stranou v suUlade stymto ustanovenim. Zmena
dorucovacej adresy nie je zmenou Zmluvy.

18.6

18.7

18.8

18.9

19.

Payments and other fulfilment will be published on an individual
basis, indicating the name, address and (if applicable)
individual identification number of the Vendor.

In the event of violation of the nondisclosure obligation
stipulated in this article, the Vendor is obliged to pay the
Customer a contractual penalty of EUR 5,000 for every
individual case of violation. The claim to the contractual penalty
does not affect in any way the Customers claim to
compensation of damages and its amount.

The Vendor’s obligations and provisions of the Parties agreed
in this article of the GBT are effective throughout the effective
term of the Contract and for 10 years following its termination.
If the Contract is subject to publication under the Act no.
211/2000 Coll., on Free Access to Information (,Free Access
to Information Act®), the following arrangements shall apply.
The Parties undertake to blank out in the electronic form of the
Contract before sending it to the registry and to ensure the non-
publication in the registry of the provisions that contain the
Customer trade secret, the Vendor trade secret and all the
personal data of natural persons. The Vendor shall inform the
Customer on which provisions of the Contract contain the
Vendor's trade secret at the latest along with the conclusion of
the Contract, otherwise it is considered that the Contract does
not contain any Vendor's trade secret. The blanking out of the
data above shall be done by the Customer, unless agreed
otherwise between the Parties. Irrespective of the
arrangements in the previous sentence, the Vendor is entitled
to send the Contract to the registry only after the previous
written approval of its final version by the Customer; otherwise
the Vendor shall pay the Customer a contractual penalty of
EUR 2,000 for each individual case of breach; the contractual
penalty does not affect in any way the Customer's right to
compensation of damages. If the effectiveness of the Contract
is bound to the publication in the registry pursuant to the Free
Access to Information Act, the Contract shall become effective
upon such publication, irrespective of any other provisions of
the Contract.

The Vendor is not authorised to refer to its business relations
with the Customer in any informational or promotional material
or otherwise without prior explicit written consent from the
Customer.

Mutual communication

19.1 All notices between the Parties related to the Contract or that

19.2

should be carried out on the basis thereof have to be carried
out in written form and delivered to the other Party in person,
via registered letter or in other form of registered postal
delivery, via e-mail or facsimile, to the address of the Party's
registered office, unless the Parties agree a different delivery
address or unless a change of the delivery address came into
effect in accordance with the provision of item 19.4.

All notices or documents related to the validity and
effectiveness of the Contract have to be in written form
delivered to the other Party in person, via registered letter or in
other form of registered postal delivery.

19.3 Notices or documents are considered as delivered to the other

Party on the date stated as the delivery date on the
confirmation of delivery; if this is not possible, the sender is
obliged to prove delivery in another way. The date of delivery
of a notice or a consignment is also considered the date on
which the recipient refused to receive the consignment.

19.4 The Parties commit that in case of a change of their delivery

address they will notify the other Party of this change without
unreasonable delay. This change is effective as of the first (1)
working day following the day on which the notice of the change
of the delivery address was delivered to the other Party. Since
the effective date of the change, the Party is bound to use the
delivery address announced by the other Party in accordance
with this provision. A change of the delivery address is not a
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20.1

20.2

Vyssia moc
V pripade vy$Sej moci akéhokolvek druhu, najma v pripade
nepredvidatelnych prekazok vo vyrobe, doprave, pri poziari,

povodni, zemetraseni, nepredvidatelnom  nedostatku
pracovnej sily, zlyhani verejného zasobovania alebo
z&sobovania surovinami, Strajku, vyluke ainych

skuto€nostiach, ktoré su nezavislé na véli povinnej strany a
ktoré nemdzu povinna strana ovplyvnit, t.. okolnosti
nachadzajucich sa mimo kontroly povinnej strany, ktoré
obmedzia, omeskaju alebo zabrania splneniu zmluvnej
povinnosti alebo vyuziti sluzieb, je povinna strana oslobodena
od splnenia zmluvnej povinnosti tak dlho a v takom rozsahu, v
akom prekazka trva. Ak by sa splnenie zmluvnej povinnosti
omeskalo v dobsledku takejto prekazky o viac ako osem
tyzdnov, ma kazda zo zmluvnych stran pravo odstupit od
Zmluvy s okamzitym ucinkom.

Nasledujuce ustanovenia sa uplatnia a budd mat v pripade
rozporu s inymi ustanoveniami prednost v pripade, ak ucel
uzavretia Zmluvy uz viac neexistuje alebo bol inak zmareny v
dbsledku mimoriadneho prepuknutia virusu, vratane, avSak
nielen, opatreni prijatych s cielom zabranit Sireniu daného
virusu alebo lieCby infikovanych pacientov (dalej len
,Prepuknutie®).

20.2.1 Ukoncenie

Odberatel je opravneny kedykolvek a podla vlastného
primeraného uvazenia ukonéit Zmluvu s okamzitym ucinkom
pisomne vratane e-mailu,

a) v pripade, ze Odberatel nie je schopny primerane
komeréne vyuzit tovar alebo sluzby obstarané od
Dodavatela v priamej alebo nepriamej suvislosti s
Prepuknutim, vratane, av$ak nielen, zakazu alebo
odporucéania vyhnut sa osobnym stretnutiam, cestovaniu
alebo ubytovaniu vydanych spravnymi organmi alebo
hostitelmi, zatvorenia kancelarii, obmedzenia dopravy
alebo

pretoze vyuzitie tovarov alebo sluzieb zasadné zavisi na
(i) danom podujati (ii) inych tovaroch alebo sluzbach alebo
(i) obchodnej cinnosti Odberatela, ktord Odberatel
oddévodnene ocakava alebo vie, ze dbjde k jej ohrozeniu
alebo Ze nebude v€as vykonana z dévodu obmedzenia
dodavatelov Odberatela, pripadne pokial Odberatel musi
znizit alebo dokonca zastavit svoju obchodnu €innost.

b)

Vy3sSie uvedené pravo na ukonenie Zmluvy sa uplatni, aj
v pripade, ak dbvod nevyuzitia tovarov a sluzieb vyplyva
z vlastného konania alebo rozhodnutia Odberatela, za
predpokladu, Ze takéto konania a rozhodnutia su primerané
v slvislosti s minimalizovanim alebo zabranenim Sirenia
virusu a ochrany ludského zdravia. Odberatel je opravneny
zrusit akékolvek podujatie alebo U€ast na podujatiach, ako aj
akukolvek cestovnu sluzbu a obmedzit fungovanie svojich
prevadzok alebo dokonca prevadzky a kancelarie zatvorit' s
cielom ochranit zdravie svojich zamestnancov alebo
ktoréhokolvek iného U€astnika podujatia, navstevnika, a pod.
a to podla uvazenia Odberatela.

V pripade ukonéenia Zmluvy podla tohto ustanovenia bude
zodpovednost Odberatela voci Dodavatelovi obmedzend iba
na Uhradu za skutone vykonané sluzby a tovar skutocne
vyrobeny do dfia ucinnosti ukonéenia Zmluvy (tieto tovary
alebo sluzby budi dodané Odberatelovi) a nahradu nakladov
za Ciasto€ne vyrobeny tovar a na povolené vydavky skuto¢ne
vynaloZzené Dodavatelom, ktoré Dodavatel nemdze ukondit,
zrusit' alebo primerane pouzit na iné Ucely. V kazdom pripade
je Dodavatel po doruceni oznamenia o ukonceni Zmluvy
povinny vynalozit primerané obchodné Usilie, aby zabranil
vzniku akychkolvek dalSich nakladov, ktoré su v neprospech
Odberatela a presmeroval akékolvek planované kapacity a
vydavky.

Odberatel nie je zodpovedny a ani nenesie Ziadnu povinnost

20.
20.1

20.2

change of the Contract.

Force majeur

In the event of a force majeure of any kind, particularly in the
event of unforeseeable obstacles in production, transport, fire,
flood, earthquake, unforeseeable lack of labor force, failure of
public utility supply or supply with raw materials, strike, lock-out
and other circumstances which are independent of the will of
the obliged party and cannot be influenced by the obliged party,
i.e. circumstances out of control of the obliged party, that
restrict, delay or prevent the fulfillment of the contractual
obligation or use of the goods or services, then on a case by
case basis, the obliged party shall be released from the
fulfilment of the contractual obligation as long as and to the
extent to which the obstacle exists. If the delay in the fulfilment
of the contractual obligation due to such obstacle lasts more
than eight weeks, both contractual parties shall have the right
to withdraw from the Contract with the immediate effect.

The following clauses shall apply and prevail in case of conflict
with other provisions if the purpose for entering into the
Contract no longer exists or has been otherwise frustrated as a
result of an extraordinary virus-outbreak, including but not
limited to actions taken to avoid the spread of a given virus or
treating infected patients (“Outbreak”).

20.2.1 Termination

The Customer shall be entitled at any time, and at its

reasonable discretion, to terminate the Contract with

immediate effect in writing, including e-mail,

a) in case the Customer cannot make reasonable commercial
use of the goods or services purchased from the Vendor as
a direct or indirect result of the Outbreak, including but not
limited to the cancellation of or advice against face-to-face
events, travels or accommodation by administrative bodies
or the host, closing of offices, limited transportation
opportunities, or

b) because goods or services can reasonably substantially
only be used in connection (i) with a given event, (ii) other
goods or services or (ii) the Customer's business
operations, which the Customer reasonably expects or
knows to be endangered to take place respectively not to
receive in due time due to shortages of the Customer’'s
suppliers respectively Customer has to reduce or even to
close.

The foregoing right to terminate the Contract shall apply even
if the cause for the goods or services being no longer required
is due to the Customer’'s own actions or decisions, provided
that such actions and decisions are reasonable within the
context of minimizing or avoiding the spread of the virus and
protecting human health. The Customer is entitled to cancel
any event or participation in events as well as any travel service
and to reduce its operations or even shut-down sites or close
offices in order to safeguard the health of its employees or any
other participant of the event, visitor, etc. upon the Customer’s
discretion.

In the event of a termination under this clause, the Customer’s
only responsibility to the Vendor shall be to pay the Vendor for
services actually performed and goods actually manufactured
through the effective date of termination (such goods or
services to be delivered to the Customer) and to reimburse the
Vendor for the costs of having partially manufactured goods
and for permitted expenses actually incurred by the Vendor
which cannot be terminated, cancelled or reasonably used for
other purposes by the Vendor. In any case the Vendor shall
use, after notification of termination, reasonable commercial
efforts to avoid the occurrence of any further costs which do
not correspond to a benefit for the Customer and to redirect
any planned capacities and expenses.
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21.
21.1

21.2

21.3

21.4

vo vztahu k Dodavatelovi za akukolvek stratu, vratane straty
prilezitosti, straty rezijnych nakladov alebo uslého zisku
Dodavatela, ktoré vzniknu v désledku ukonéenia podla tohto
ustanovenia a Dodavatel nema narok na ziadne nahrady
okrem tych, ktoré su vyslovne uvedené v tomto ustanoveni.

Zavere€né ustanovenia

Pravne vztahy vyplyvajuce zo Zmluvy, vratane tychto VOP, sa
riadia pravnym poriadkom Slovenskej republiky, najma
zdkonom ¢&. 513/1991 Zb. Obchodny zakonnik, v platnom
zneni.

Ak niektoré ustanovenie Zmluvy a/alebo tychto VOP je alebo
sa stane neplatnym, zostavaju ostatné ustanovenia Zmluvy
resp. tychto VOP platné.

Odstupenie od Zmluvy sa nedotyka naroku Odberatela na
nahradu $kody, naroku na zmluvnd pokutu, ani ustanoveni
Zmluvy a tychto VOP, z ktorych povahy vyplyva, ze maju trvat
aj po ukonéeni Zmluvy.

VSetky spory vzniknuté v suvislosti s tymito VOP alebo
Zmluvou budu rozhodované na vecne a miestne prislusnom
slide Slovenskej republiky.

21.
21.1

21.2

21.3

214

The Customer shall have no liability or obligation to the Vendor
for any lost costs, including lost opportunity, lost overhead or
lost profits for termination under this clause and the Vendor
shall have no other remedy other than that expressly provided
in this clause.

Final provisions

The legal relationships arising from the Contract, including
these GBT, are governed by the laws of the Slovak Republic,
in particular by the Act No. 513/1991 Coll., Commercial Code,
as amended.

Should any provision of the Contract and/or these GBT be or
become invalid, the remaining provisions of the Contract,
respectively these GBT shall remain valid.

Withdrawal from the Contract does not affect the Customer’s
claim to compensation of damages, claim to a contractual
penalty, or the provisions of the Contract and these GBT the
nature of which indicates that they shall remain valid even
upon termination of the Contract.

All disputes arising in connection to these GBT or the
Contract shall be resolved by the competent court of the Slovak
Republic.
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