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1. Definitions

Client:

Provider:

IPR:

Order:

Damages:

In the context of these General Terms of
Delivery, the CLIENT shall be an entity
of the Sanofi Group, i.e., particularly,
Opella Healthcare Czech s.r.o., with its
registered office in Prague 6 - Dejvice,
Generala Piky 430/26, postal code: 160
00, Company Reg. No.: 09434496,
entered in the Commercial Register kept
by the Municipal Court in Prague,
section C, insert 336268 , being, in the
relevant  Order, also particularly
identified as the CLIENT, Purchaser or
Mandator.

In the context of these General Terms of
Delivery, the PROVIDER shall be an
entity identified in the relevant Order as
the PROVIDER, Contractor, Seller or
Mandatory.

In the context of these General Terms of
Delivery IPR shall be (i) any right arising
out of or relating to patents (including

the rights to patentable or non-
patentable inventions, discoveries,
know-how, trade secrets and other
confidential  information), designs,

trademarks, domain names, databases,
copyrights, (ii) any registration or
application to register, renew and / or
extend any of these rights and (iii) all
other equivalent or similar forms of
intellectual property rights existing in
any country.

In the context of these General Terms of
Delivery, the Order shall be the relevant
order or agreement an integral part of
and/or appendix to which are formed by
these General Terms of Delivery.

In the context of these General Terms of
Delivery, Damages means all losses,
costs, claims, damages, judgments,
liabilities and expenses (including
reasonable attorneys’ fees and other

1. Definice

Objednatel:

Dodavatel:

Prava
dusevniho
vlastnictvi:

Objednavka:

Skoda:

OBJEDNATELEM se v téchto
Vseobecnych dodacich podminkach
rozumi jakykoli subjekt skupiny
Sanofi, tj. zejména spoleénost Opella
Healthcare Czech s.r.o., se sidlem
Praha 6 - Dejvice, Generala Piky
430/26, PSC: 16000, IC: 09434496,
zapsand v obchodnim  rejstriku
vedeném Méstskym soudem v Praze,
oddil C, vlozka 336268, v prislusné
Objedndvce oznadeny zejména téz
jako OBJEDNATEL, Kupujici, nebo
Mandant.

DODAVATELEM se v téchto
VSeobecnych dodacich podminkéch
rozumi subjekt v prislusné
Objednéavce oznaceny jako
DODAVATEL, Zhotovitel, Prodavajici
nebo Mandatar.

Pravy dusevniho vlastnictvi se
v téchto  VSeobecnych dodacich
podminkach rozumi (i) jakakoli prava
vyplyvajici z patentti (véetné prav na
patentovatelné nebo nepatentovatelné
vynalezy, objevy, know-how, obchodni
tajemstvi a jiné davérné informace),
primyslovych vzord, ochrannych
znamek, nazvi domén, databazi ci
autorskych prav nebo jakakoli prava s
vyse uvedenym souvisejici,
(ii) jakakoli registrace nebo zadost o
registraci, obnoveni a/nebo rozsireni
téchto prav a (iii) vSechny ostatni
ekvivalentni nebo podobné formy prav

dusevniho vlastnictvi existujici
v jakékoli zemi.
Objednavkou se ' téchto

VSseobecnych dodacich podminkach
rozumi pfrislusna objednavka nebo
smlouva, jejiz nedilnou soucéasti
a/nebo prilohou jsou tyto VSeobecné
dodaci podminky

Skodou se v téchto VSeobecnych
dodacich podminkach rozumi
veskeré ztraty, naklady, naroky,
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reasonable out-of-pocket costs in

connection therewith).

Change

Change of control means a merger or
of Control:

consolidation with another entity in
which the PROVIDER's stockholders do
not own more than 50% of the
outstanding voting power of the
surviving entity or the disposition of all
or substantially all of the PROVIDER's
assets.

2. Purpose

All investment, goods, services and repair supplies, as
well as other PROVIDER’s performance for the CLIENT,
carried out under the Order entered by and between the
CLIENT and PROVIDER (hereinafter the “Delivery”),
including an Order entered in the form of PROVIDER’s
guotation and its acceptance by the CLIENT or CLIENT s
Order and its subsequent confirmation by the PROVIDER
shall be governed by these General Terms of Delivery
(hereinafter the “GToD”), with the exception of cases
where the Contracting Parties, expressly and in writing,
agree upon different terms that, under the applicable
legislation, take precedence (i.e. particularly the differing
contractual provisions— See provisions of Section 1751,
Art. 1) of Act No. 89/2012 Coll., Civil Code, as amended
(hereinafter “Civil Code”)). The Contracting parting
explicitly agreed that the PROVIDER’s general conditions
of sale or similar general terms of the PROVIDER shall
not apply on relationships arising of the Order.

3. Term

The Order shall only be concluded for a fixed term. Upon
the expiration of the original term, the Order shall not be
renewed or extended automatically or tacitly. Unlimited
Orders are prohibited.

4. Termination

4.1. Without limiting their other rights or remedies,
each Contracting Party may terminate the Order
in its entirety or in part for any reason by giving
written notice to the other Contracting Party. In
such case, no termination charges apply except
as expressly stated in this Termination Clause.
The CLIENT will have no liability to the
PROVIDER with respect to the termination of the
Order.

4.2. The notice period is 3 months and begins on the
day of delivery of the notice to the other Contracting
Party.

4.3. Notwithstanding Section 4.1 and 4.2, the CLIENT
shall be entitled to withdraw from the Order with
immediate effect (i.e. by day of the delivery of the
termination notice to the PROVIDER) in the event

Skody, rozsudky, zavazky a vydaje
(véetné priméfenych nakladi na
pravni zastoupeni a jinych vlastnich
pfimérenych souvisejicich nakladu).
Zména
kontroly:

Zménou kontroly se rozumi fuze nebo
konsolidace s jinym subjektem, pfri
niz akcionari DODAVATELE nevlastni
vice nez 50% hlasovacich préav
nastupnického subjektu, nebo zcizeni
veskerého nebo v podstaté
veskerého majetku DODAVATELE.

2. Ugel

Veskeré dodavky investic, zboZi, sluzeb a oprav, jakoz
i dalSi plnéni DODAVATELE vuci OBJEDNATELI
uinénd na zakladé Objednavky uzaviené mezi
OBJEDNATELEM a DODAVATELEM (dale
,Dodavka“), a to véetné Objednavkyuzaviené ve formé
nabidky DODAVATELE a jeji  akceptace
OBJEDNATELEM ¢i objednavky OBJEDNATELE a
jejiho nasledného potvrzeni DODAVATELEM, se Fidi

témito VSeobecnymi dodacimi podminkami (déle
-VDP®), s vyjimkou pfipadl, kdy jsou vyslovné
pisemné mezi Smluvnimi stranami sjednany

podminky jiné, které maji ve smyslu pfislusné pravni
Upravy prednost (ti. zejména odchylna smluvni
ujednani ve smyslu ustanoveni § 1751 odst. 1 zak. ¢.
89/2012 Sb., ob&ansky zakonik, ve znéni pozdéjSich
predpist (dale ,0Z%). Smluvni strany se vyslovné
dohodly, Ze na vztahy vzniklé z Objednavky se
nepouziji v8eobecné obchodni podminky
DODAVATELE ani obdobné vseobecné podminky
DODAVATELE.

3. Doba platnosti

Objednavka se uzavira pouze na dobu uréitou. Po
uplynuti puvodni doby platnosti se Objednavka
automaticky ani konkludentné neobnovuje ani
neprodluzuje. Objednavky na dobu neurcitou jsou
zakazany.

4, Vypovézeni

4.1. Aniz by tim byla omezena ostatni prava nebo
opravné prostfedky, mlze kazda Smluvni
strana z jakéhokoli ddvodu vypovédét

Objednéavku v celém rozsahu nebo ¢astecné,
a to pisemnym oznamenim druhé Smluvni
strané. V takovém pfipadé se neuplathuji
zadné poplatky za vypovézeni, s vyjimkou
pFipadd vyslovné uvedenych v tomto ¢lanku o
vypovézeni. OBJEDNATEL nebude mit vugi
DODAVATELI v souvislosti s vypovézenim
Objednavky zadnou odpovédnost.

4.2, Vypovédni Ihdta ¢ini 3 mésice a zacina bézet
dnem doruceni vypovédi druhé Smluvni
strané.

4.3. Bez ohledu na ¢lanky 4.1 a 4.2 je
OBJEDNATEL opravnén odstoupit od

Objednavky s okamzitou ucinnosti (tj. ke dni
doruceni vypovédi DODAVATELI) v pfipadé,
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4.4.

4.5.

4.6.

4.7.

that the PROVIDER breaches its obligation of
confidentiality (Section 10 of these GToD),
personal data protection (Section 13.1 of these
GToD), security (Section 12.5 of these GToD),
social regulations, ethics and business integrity
(Section 13.3 of these GToD), HSE/environmental
(Section 13.4 of these GToD), conflict of interests
(Section 13.2 of these GToD), pharmacovigilance
(Section 12.6. of these GToD).

Should any of the Contracting Parties substantially
breach their obligations, the other Party may,
without undue delay, withdraw from the Order
entered. A substantial breach of obligation is such
that was already known to the Party breaching the
Order at the time of entering the Order or, if the
Party breaching the Order knew that the other Party
would not have entered the Order had they
anticipated the breach; in other cases, the breach
is not considered substantial. Repeated breaches
by a Contracting Party represent a substantial
breach. For the purpose of these GToD, the
substantial breach of obligation particularly
includes the PROVIDER’s default in executing the
Delivery by more than 30 days unless expressly
agreed otherwise in the written Order.

The PROVIDER will notify the CLIENT in writing as
soon as possible after the PROVIDER announces
publicly any information regarding any proposed
Change of Control of the PROVIDER (or if the
Change of Control will not be publicly announced,
then no later than 30 business Days before the
closing of the Change of Control transaction). The
CLIENT will have the option to terminate this Order
in its entirety upon written notice to the PROVIDER
provided to the PROVIDER within 30 days of the
effective date of such Change of Control.

Upon termination of the Order, the PROVIDER
shall deliver to the CLIENT all documentation,
information and materials relating to the Order or
destroy it according to the CLIENT’s instruction.

In case of termination of the Order, the CLIENT is
obliged to pay only for compliant goods / services
delivered up to the effective date of termination.

Financial Conditions
Prices
The price of the Delivery shall be stated in the
Order. The price shall be inclusive of all charges
for packing, shipping, carriage, insurance,
Delivery and all other costs and duties including
without limitation any and all taxes.

4.4.

4.5.

4.6.

4.7.

7e DODAVATEL porusi své povinnosti v
oblasti mi€enlivosti (Clanek 10 téchto VDP),
ochrany osobnich udaji (¢lanek 13.1 téchto
VDP), bezpe€nosti (Elanek 12.5 téchto VDP),
nafizeni  pfisluséné  zemé, etiky a
podnikatelské integrity (Clanek 13.3 téchto
VDP), BOZP / pé&e o Zivotni prostiedi (Elanek
13.4 téchto VDP), stfetu zajmua (Elanek 13.2
téchto VDP) a farmakovigilance (¢lanek 12.6
téchto VDP).

Pokud néktera ze Smluvnich stran podstatné
porusi své povinnosti, je druhd Smluvni strana
opravnéna bez zbyte¢ného odkladu od
uzaviené Objednavky odstoupit. Podstatnym
poruSenim povinnosti je takové poruseni,
které bylo Smluvni strané poruSujici
Objednavku znamo jiz v dobé& uzavieni
Objednavky, popf. pokud Smluvni strana
porusujici Objednavku védéla, ze by druha
Smluvni strana Objednavku neuzavfela,
kdyby toto poruSeni predvidala; v ostatnich
pfipadech se porudeni nepovaZuje za
podstatné. Opakovana poruSeni nékterou ze
Smluvnich stran prfedstavuji podstatné
poruSeni. Podstatnym porudenim povinnosti
se pro ucely téchto VDP rozumi zejména
prodleni DODAVATELE s provedenim
Dodavky o vice nez 30 dnd, neni-li v pisemné
Objednavce vyslovné sjednano jinak.
DODAVATEL bude pisemné& informovat
OBJEDNATELE co nejdfive poté, co
DODAVATEL vefejné oznami jakoukoli
informaci tykajici se navrhované Zmény
kontroly DODAVATELE (popf. pokud Zména
kontroly nebude vefejné oznamena, pak
nejpozdéiji 30 pracovnich dnl pfed uzavienim
transakce Zmény kontroly). OBJEDNATEL
bude mit moznost vypovédét tuto Objednavku
vplném rozsahu na zakladé pisemné
vypovédi doru¢ené DODAVATELI do 30 dnu
ode dne ucinnosti takové Zmény kontroly.

Po vypovézeni Objednavky je DODAVATEL
povinen prfedat OBJEDNATELI veSkeré
dokumenty, informace a materidly tykajici se
Objednéavky nebo provést jejich likvidaci podle
pokynii OBJEDNATELE.

V pfipadé vypovézeni Objednavky je
OBJEDNATEL povinen zaplatit pouze za
vyhovujici  zbozi/sluzby dodané do dne
ucinnosti vypovédi.

Finanéni podminky

Ceny

Cena Dodéavky je uvedena v Objednavce.
Cena zahrnuje veSkeré poplatky za baleni,
dopravu, pfepravu, pojisténi, Dodavku a
veskeré dalsi naklady a poplatky, mimo jiné
vEetné veskerych dani.
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5.2.

No variation in the price or the required method of
payment specified in the Order will be accepted
without the prior written approval of the CLIENT.

Invoicing

The relevant invoice, duly issued and forwarded
or sent by the PROVIDER to the CLIENT, must
contain all essentials of tax and accounting
documents in accordance with the applicable
legislation.

The PROVIDER will submit invoices in a single
copy, only in electronic format through the
preferred invoice reception channel(s) as defined
under https://suppliers.sanofi.com/invoicing for
the invoiced Sanofi entity at the invoice issue
date. Submitted electronic invoices will include all
elements specified by the applicable legal and tax
requirements (e.g. description of the delivered
goods/services etc.) and the ones enabling
Sanofi to process them (e.g. Order number etc.)
as defined under
https://suppliers.sanofi.com/invoicing for the
invoiced Sanofi entity at the invoice issue date.
Sending a paper duplicate is explicity not
required and may have an impact on the
PROVIDER from the perspective of taxation.
Only electronic documents received through
preferred channels represent valid original
invoices. Invoices sent through other channels
(e.g. paper) or that do not include all the elements
referred to above will not be processed.
Uncompliant invoices may be returned to the
PROVIDER per email.

Should the relevant invoice fail to contain any of
the essentials listed above or, in the case that the
details stated thereon are incorrect, the CLIENT
shall be authorised to return the invoice to the
PROVIDER; the same shall apply to cases where
the relevant invoice:
- Contains an incorrect amount for
invoicing;
- Does not meet the requirements listed
above in this article;
- States an invoice due date which is in
conflict with the due date stated in the
Order;

- Has not been issued in accordance
with the Order;

- And in the cases of investment
supplies which, for the purpose of
these GToD, shall involve
construction supplies, reconstructions
of buildings and their interiors and

5.2.

Z4dna zména ceny nebo pozadovaného
zpusobu platby uvedeného v Objednavce
nebude akceptovana bez predchoziho
pisemného souhlasu OBJEDNATELE.
Fakturace
Prisludna faktura, fadné vystavena a pfedana
nebo zaslana DODAVATELEM
OBJEDNATELI, musi obsahovat ve3keré
nalezitosti danovych a ucetnich doklad( v
souladu s platnou pravni Upravou.
DODAVATEL pfedlozi faktury v jednom
vyhotoveni, a to pouze v elektronické podobé
prostfednictvim preferovaného kanalu
(preferovanych kanall) pro pfijem faktur dle
definice uvedené na adrese
https://suppliers.sanofi.com/invoicing pro
fakturovany subjekt Sanofi k datu vystaveni
faktury. Predlozené elektronické faktury
budou obsahovat vSechny nalezitosti
stanovené platnymi pravnimi a danovymi
predpisy (napf. popis dodaného zbozi/sluzeb
atd.) a dale naleZitosti, které spole¢nosti
Sanofi umozni jejich zpracovani (napf. Cislo
objednavky atd.) dle definice uvedené na
adrese https://suppliers.sanofi.com/invoicing
pro fakturovany subjekt Sanofi v den
vystaveni  faktury. Zaslani papirového
duplikatu neni vyslovné vyzadovano a muze
mit na DODAVATELE dopad z hlediska
zdanéni. Platné originaly faktur pfedstavuji
pouze elektronické dokumenty pfijaté
prostfednictvim preferovanych kanalu.
Faktury zaslané jinymi kanaly (napf. v
papirové podobé&) nebo neobsahujici vSechny
vySe uvedené nalezitosti nebudou
zpracovany. Nevyhovujici faktury mohou byt
DODAVATELI vraceny e-mailem.
Nebude-li  pfislusna faktura obsahovat
nékterou z vySe uvedenych naleZitosti nebo v
pfipadé, Ze udaje na ni uvedené budou
nespravné, je OBJEDNATEL opravnén
fakturu DODAVATELI vratit; totéz plati pro
pfipady, kdy pfislusna faktura:

- obsahuje nespravnou Castku pro

fakturaci;
- nespliuje pozadavky
vySe v tomto &lanku;
- uvadi datum splatnosti faktury,

uvedené

které je v rozporu s datem
splatnosti uvedenym %
Objednavce;

- nebyla vystavena v souladu
s Objednavkou;

- a v pripadech investiCnich

dodavek, kterymi se pro ucely
téchto VDP mimo jiné rozumi
stavebni dodavky, rekonstrukce
staveb a jejich interiért a dodavky
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5.3.

6.

supplies of tangible fixed assets,
unless the engineering department
and the technical service department
are provided with a bilaterally
approved protocol PPZ (protocol on
the origin of goods) No. 10, screening
report or acceptance and completion
certificate.
In the case that the CLIENT returns the invoice to
the PROVIDER, the PROVIDER shall be obliged
to issue a new invoice containing all the above-
mentioned essentials which must meet all the
above-mentioned requirements and, pursuant to
the Order or these GToD, be free of all the above-
mentioned due date issues.

Payment terms

The due date of the relevant invoices, forwarded
or sent by the PROVIDER to the CLIENT, shall
be 90 days from the date of their Delivery to the
CLIENT unless expressly agreed otherwise in
ORDER.

According to CLIENT's corporate guideline,
payments to third parties channelled to bank
accounts located in a country different from the
country where the goods / services are delivered
/ rendered and different from the countries where
the provider and the seller are incorporated are
prohibited. Further payments made to third
parties and / or channelled to bank accounts
located in noncooperative countries (with
exceptions when relating to commercial
transactions operated within these countries), as
defined by supra national bodies (OECD / FATF)
are also prohibited.

Should the CLIENT, without a reason, fail to
make the payment of the relevant amount,
rightfully invoiced by the PROVIDER, by the
invoice due date specified thus defaulting on the
payment of the relevant amount and provided that
the PROVIDER meets all their obligations
towards the CLIENT in due manner, the
PROVIDER shall be authorised to charge the
CLIENT an interest on late payment in the
amount of 0.05% of the Delivery value, excluding
VAT, per day. For the purpose of these GToD, the
Delivery value shall particularly be the price of the
goods supplied, compensation for executing the
work and other sums provided by the CLIENT as
a consideration for PROVIDER’s performance in
due, timely and flawless manner.

Liability

The PROVIDER shall be responsible to full extent (i.e. no
monetary cap is allowed) for any Damages or injury
sustained, directly or indirectly by the CLIENT, including
its affiliates, and its and their respective directors, officers,
employees, servants, agents and representatives, its
customers and any third party related to the CLIENT

d.

5.3.

6.
DODAV
povolen

dlouhodobého hmotného majetku,
pokud neni inZenyrskému
oddéleni a oddéleni technickych
sluzeb pFedlozen oboustranné
schvaleny protokol PPZ (protokol
o plvodu zbozi) €. 10, protokol o
kontrole nebo protokol o prevzeti
a dokongeni.
V pfipadé, ze OBJEDNATEL fakturu
DODAVATELI vréti, je DODAVATEL povinen
vystavit novou fakturu obsahujici vSechny
vySe uvedené ndleZitosti, pfiemz tato faktura
musi splfiovat vSechny vySe uvedené
pozadavky a v souladu s Objednavkou nebo
témito VDP musi byt prosta vSech vy3e
uvedenych nesrovnalosti se splatnosti.
Platebni podminky
Splatnost pfislusnych faktur, které
DODAVATEL preda nebo zasle
OBJEDNATELI, je 90 dnu ode dne jejich
doruceni OBJEDNATELI, neni-li
v Objednavce vyslovné sjednéno jinak.
V souladu s podnikovou  smérnici
OBJEDNATELE jsou zakazany platby tfetim
stranam sméfujici na bankovni ucty vedené v
jiné zemi, nez je zemé& dodavek/poskytovani
zbozilsluZzeb, a v jiné zemi, nez je zemé sidla
dodavatele a prodavajiciho. Zakazany jsou
rovnéz dalsi platby tfetim stranam a/nebo
platby na bankovni  uéty  vedené
v nespolupracujicich zemich (s vyjimkou
pfipadl tykajicich se obchodnich transakci
provadénych v téchto zemich), dle definice
nadnarodnich organt (OECD/FATF).

V pfipadé, ze OBJEDNATEL bezduvodné
neuhradi pfislusnou ¢&astku opravnéné
fakturovanou DODAVATELEM ve stanovené
Ihaté splatnosti faktury a dostane se tak do
prodleni s Uhradou pfislusné castky, a za
predpokladu, Ze DODAVATEL fadné spini
vSechny své zavazky vici OBJEDNATELI, je
DODAVATEL opravnén uctovat
OBJEDNATELI trok z prodleni ve vysi 0,05 %
z hodnoty Dodavky bez DPH denné.
Hodnotou Dodavky se pro ucely téchto VDP
rozumi zejména cena dodaného zboZi,
odména za provedeni dila a dalSi Castky
poskytnut¢é OBJEDNATELEM jako odména
za fadné, v€asné a bezvadné plnéni ze strany
DODAVATELE.

Odpovédnost

ATEL odpovida v plném rozsahu (tj. neni
zadny penézni limit) za jakoukoli Skodu nebo

ujmu, kterou pfimo nebo nepfimo utrpi OBJEDNATEL,

véetné j
feditelé,
zmocné

eho pfidruzenych spole¢nosti, a jeho a jejich
vedouci pracovnici, zaméstnanci, pracovnici,
nci a zastupci, jeho zakaznici a jakakoli treti
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resulting from or arising out of any direct or indirect
breach, negligent performance or failure or delay in
performance of the terms of the Order caused by the
PROVIDER itself, its personnel, its representatives, its
affiliates and/or any of its subcontractors.

7.1.

7.2

8.1.

8.2.

8.3.

Insurance

The PROVIDER shall be obliged to take out a
relevant damage liability insurance policy at its
own expense covering the entire period of
executing the subject of the Order and present a
written proof of such insurance policy on
CLIENT’s request. The insurance shall cover all
financial consequences of the PROVIDER’s
liability under this Order stated in Section 6. The
PROVIDER shall at its cost arrange to take out all
necessary insurance  policies for the
transportation of the goods in order to cover the
value of the Order.

The PROVIDER shall notify the CLIENT on any
modification, suspension or termination of its
insurance policy in writing without unnecessary
delay.

Force Majeure

No Contracting Party shall be liable for a failure to
perform under the Order if the failure or delay is
occasioned by an external, unpredictable and
irresistible (to be considered on a cumulative
basis) event beyond the reasonable control of the
Contracting Party (including but not limited to fire,
explosion, flood, war, act of terrorism, accident,
interruption of or delay in transportation, labour
dispute, strike, suspension of operations or
works, government action, riot or rebellion)
making it impossible for a Contracting Party to
fulfil its obligations under the Order (hereinafter
“Force Majeure”).

The affected Contracting Party shall notify the
other Contracting Party in writing without undue
delay of the occurrence of such Force Majeure
event and provide to the other Contracting Party
a statement or certificate of the existence of the
circumstances constituting Force Majeure. The
Contracting Party claiming Force Majeure shall
adopt measures to minimise or remove the
effects of Force Majeure and within the shortest
possible time attempt to resume the performance
of obligations affected by the event of Force
Majeure in cooperation with the other Contracting
Party if possible. Each Contracting Party will bear
its own costs and expenses incurred in
connection with the Force Majeure event.

Where the Force Majeure event lasts for a period
of longer than 6 continues months or longer the

strana
v disledku

OBJEDNATELEM, vzniklou
pfimého nebo nepfimého

spojend s
jakéhokoli

poruseni, nedbalého pInéni nebo neplnéni &i prodleni

s plnénim podminek Objednavky

zpusobeného

samotnym DODAVATELEM, jeho zaméstnanci, jeho
zastupci, jeho pfidruzenymi spole¢nostmi a/nebo
kterymkoli z jeho subdodavateld.

7.
7.1.

7.2

8.2.

8.3.

Pojisténi
DODAVATEL je povinen uzaviit na své
naklady pfisluSnou pojistnou  smlouvu

0 pojisténi odpovédnosti za Skodu, ktera se
vztahuje na celou dobu plnéni predmétu
Objednavky, a na zadost OBJEDNATELE
predlozit pisemny doklad o uzavieni této
pojistné smlouvy. Pojisténi se musi vztahovat
na vSechny finanéni disledky odpovédnosti
DODAVATELE dle této  Objednavky
v souladu s d&lankem 6. DODAVATEL je
povinen na své naklady zajistit uzavieni vSech
potfebnych pojistnych smluv pro pfepravu
zbozi tak, aby byla pokryta hodnota
Objednavky.

DODAVATEL je povinen bez zbyte€ného
odkladu pisemné oznamit OBJEDNATELI
jakoukoli zménu, pozastaveni nebo ukon&eni
své pojistné smlouvy.

Vyssi moc

Zadna ze Smluvnich stran nenese
odpovédnost za neplnéni Objednavky, pokud
je toto neplnéni nebo prodleni zplsobeno
vnéjSi, nepredvidatelnou a neodvratitelnou
udalosti (posuzovano kumulativné) mimo
pfiméfenou kontrolu této Smluvni strany
(mimo jiné véetné pozaru, vybuchu, povodné
i zaplavy, valky, teroristického ¢inu, nehody,
pferuseni nebo zpozdéni piepravy,
pracovniho sporu, stavky, pferuseni provozu
nebo praci, zasahu statu, vzpoury nebo
povstani), v dusledku ¢ehoz tato Smluvni
strana nem(ze plnit své povinnosti dle
Objednavky (dale ,Vy$si moc").

Postizena Smluvni strana je povinna bez
zbyteéného odkladu pisemné oznamit druhé
Smluvni stran& vznik takové udalosti Vy3Si
moci a predlozit ji prohlaseni nebo potvrzeni
o existenci okolnosti pFedstavujicich VySsi
moc. Smluvni strana, ktera se odvolava na
Vy38i moc, pfijme opatfeni k minimalizaci
nebo odstranéni G¢inkG Vy$Si moci avco
nejkratSsi dobé se ve spolupraci s druhou
Smiluvni stranou pokusi, pokud mozno,
obnovit plnéni povinnosti dotéenych udalosti
VyS§Si moci. Kazda Smluvni strana ponese
své vlastni naklady avydaje vzniklé v
souvislosti s udalosti Vyssi moci.

Pokud udalost Vy$si moci trva 6 mésict nebo
déle, je Smluvni strana, ktera nebyla udalosti
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9.1.

9.2.

9.3.

9.4.

10.
10.1.

Contracting Party that was not affected by the

event shall be entitled to terminate the Order and

the provisions of Section 4 shall apply.

Audit
The CLIENT has the right, at any time upon
reasonable notice, to audit the PROVIDER in order
to reasonably verify that PROVIDER is in
compliance with all of its obligations under the
Order and any applicable laws and regulations
whenever the CLIENT deems it appropriate during
the term of the Order and 7 years after its expiration
/ termination.

For the purpose of the audit above, the PROVIDER
shall allow the CLIENT or a third party appointed by
the CLIENT to carry out physical / on-site and
documentary audits at sites / facilities / personnel
of the PROVIDER or any of its subcontractors
(including access to relevant systems, documents
and individuals) relevant for review by the CLIENT
or its agent. The PROVIDER will cooperate in good
faith within the audits.

The result of the audit shall be considered as
confidential information of both Contracting Parties.
If the audit reveals any shortcomings or imminent
shortcomings in the PROVIDER's compliance, the
PROVIDER is obliged to implement any corrective
/ preventive action or CLIENT’s recommendations
to prevent or remediate such shortcomings at its
own costs as well as bear the costs of such audit.
Failure to remedy found shortcomings forms a
reason for termination of the Order by the CLIENT
under the Section 4.3 of these GToD.

The PROVIDER shall immediately notify the
CLIENT of receipt of any notification from any
authority that an inspection / audit / investigation of
the PROVIDER will be performed (or that the
inspection / audit / investigation has been
performed without prior notice), which is related to
the Order or may affect the performance of the
Order.

Confidentiality

Both Contracting Parties shall undertake to keep
confidentiality of all matters they have learned or
exchanged, directly or indirectly, in written, oral,
electronic or any other form in connection with the
Order, whether or not the information was
labelled as confidential (hereinafter referred to as
"Confidential Information”).

9.2.

9.3.

9.4.

10.
10.1.

postizena, opravnéna Objednavku vypovédét,
pfi¢emz se pouziji ustanoveni ¢lanku 4.

Audit

OBJEDNATEL ma pravo kdykoli na zakladé
oznameni u€inéného v pfiméfeném predstihu
provést u DODAVATELE audit za ucelem
pfiméfeného ovéfeni, zda DODAVATEL plni
vSechny své povinnosti dle Objednavky a
platnych pravnich pfedpist, a to kdykoli to
OBJEDNATEL povazuje za vhodné v dobé
trvani Objednavky a 7 let po uplynuti doby jeji
platnosti / po vypovézeni.

Pro ucCely vySe uvedeného auditu je
DODAVATEL povinen umoznit
OBJEDNATELI nebo ftfeti strané urené

OBJEDNATELEM provadét fyzické audity /
audity v pfislusnych prostorach a audity
dokumentl v pfisluSnych  prostorach /
v zafizenich / u pracovnikd DODAVATELE
nebo jakéhokoli jeho subdodavatele (véetné
pfistupu k pfislusnym systémim,
dokumentim a osobam) relevantni pro
kontrolu ze strany OBJEDNATELE nebo jeho
zmocnénce. DODAVATEL je povinen v rdmci
audit v dobré vife spolupracovat.

Vysledek auditu se povazuje za dlvérné
informace obou Smluvnich stran. Pokud audit
odhali jakékoli nedostatky nebo hrozici
nedostatky v plnéni povinnosti ze strany
DODAVATELE, je DODAVATEL povinen na
vlastni ndklady provést napravna/preventivni
opatfeni nebo doporuéeni OBJEDNATELE
k zamezeni témto nedostatkiim nebo jejich
napravé arovnéZ nést naklady na takovy
audit. Neodstranéni zjisténych nedostatku je
divodem pro vypovézeni Objednavky ze
strany OBJEDNATELE dle ¢lanku 4.3 téchto
VDP.

DODAVATEL je povinen neprodlené
informovat OBJEDNATELE o obdrzeni
jakéhokoli ozndmeni od jakéhokoli organu o
skuteCnosti, ze u DODAVATELE dojde k
provedeni kontroly/auditu/Setfeni (nebo ze
k provedeni kontroly/auditu/Setfeni doSlo bez
predchoziho oznameni) v  souvislosti
s Objednavkou nebo pfipadnym vlivem na
pInéni Objednavky.

Micenlivost

Obé Smluvni strany se zavazuji zachovéavat
mi¢enlivost o v8ech skutenostech, o kterych
se dozvédély nebo které si pfimo €i nepfimo
sdélily v pisemné, Ustni, elektronické nebo
jiné formé v souvislosti s Objednavkou, bez
ohledu na to, zda tyto informace byly
oznaceny jako daveérné (dale ,Dlvérné
informace®).
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10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

Confidential information shall be protected with at
least a reasonable care and it shall be used solely
as necessary to perform the Order only for the
duration of the performance of the Order.

Unless prior written consent is granted by the
CLIENT, the PROVIDER cannot disclose
Confidential Information to any third person. The
PROVIDER may only disclose Confidential
Information to its personnel and authorized
subcontractors if necessary for the performance
of the Order, provided that it ensures that they are
subject to obligations of confidentiality
corresponding to those which bind the
PROVIDER. The PROVIDER remains fully liable
in case of breach of confidentiality by any of the
persons it disclosed the Confidential Information
to.

The obligation of confidentiality pursuant to this
Section shall not apply to Confidential Information
if the PROVIDER proves that:

a. Certain Confidential Information is or has
become publicly known by means other
than the violation of this Order.

b. The Provider had available Confidential
Information before it received the
Confidential Information from the CLIENT,
whereas it directly or indirectly did not
receive it from the CLIENT.

c. Certain Confidential Information was given
to the PROVIDER by a third party that was
authorized to do so.

d. The disclosure of certain confidential
Information is required on the basis of an
applicable legal regulation or a decision or
notification to do so by a competent body or
authority; or

e. the actual author of the given Confidential
Information is the PROVIDER without the
use of information provided by the CLIENT
pursuant to this Order or a reference to it.

The CLIENT may issue communications
containing Confidential Information, as
reasonably required or useful in connection with
any filing, submission or communication to
regulatory authorities provided that reasonable
measures will be taken by the CLIENT to obtain
confidential treatment of such information, to the
extent such protection is available.

The obligation of confidentiality shall continue for
a period of ten (10) years after the expiration of
the Order.

Upon termination of the Order or at any time upon
the CLIENT’s request the return or destruction of
Confidential information shall be organized by the
PROVIDER.

10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

Davérné informace budou  chranény
minimalné na zakladé pfiméfené péce
abudou pouzZity vyhradné v rozsahu
nezbytném pro plnéni Objednavky, a to pouze
po dobu pInéni Objednavky.

Neudéli-li OBJEDNATEL pfedem pisemny
souhlas, neni DODAVATEL opravnén
Davérné informace sdélit zadné treti strané.
Davérné informace je DODAVATEL opravnén
sdélit pouze svym pracovnikim a
opravnénym  subdodavatelim, je-li to
nezbytné pro plnéni Objednavky, a to za

pfedpokladu, Ze zajisti, aby se na né
vztahovaly povinnosti micenlivosti
odpovidajici tém, které zavazuji
DODAVATELE. V pfipadé poruseni

micenlivosti nékterou z osob, kterym sdélil
Duvérné informace, nese DODAVATEL plnou
odpovédnost.

Povinnost mi¢enlivosti podle tohoto &lanku se
na Duvérné informace nevztahuje, pokud
DODAVATEL prokaze, Ze:

urc€ité Davérné informace jsou nebo se staly
vefejné znamymi jinym zplsobem nez v
dasledku poruseni dané Objednavky;
DODAVATEL meél k dispozici Dlvérné
informace predtim, nez je obdrzel od
OBJEDNATELE, tzn. tyto informace pfimo ani
nepfimo neobdrzel od OBJEDNATELE;

urcité Duvérné informace byly DODAVATELI
predany treti stranou, ktera k tomu byla
opravnéna;

sdéleni urcitych Davérnych informaci je
vyZadovano na zakladé platného pravniho
prfedpisu nebo rozhodnuti ¢&i oznameni
pfislusného organu &i Ufadu; nebo

skuteCnym autorem danych Duvérnych
informaci je DODAVATEL, bez pouziti
informaci poskytnutych OBJEDNATELEM na
zakladé dané Objednavky nebo odkazu na ni.
OBJEDNATEL je opravnén vydavat sdéleni
obsahujici Davérné informace, pokud je to
pfiméfené nutné nebo uzite€né v souvislosti s

jakymkoli  podanim, pfedlozenim nebo
sdélenim regulaénim organam, za
pfedpokladu, Ze OBJEDNATEL pfijme

pfiméfena opatfeni k zajisténi davérného
nakladani s témito informacemi, pokud je
takova ochrana mozna.

Povinnost micenlivosti trva po dobu deseti
(10) let od uplynuti doby platnosti
Objednéavky.

Po vypovézeni Objednavky nebo kdykoli na
zadost OBJEDNATELE DODAVATEL zajisti,
aby byly Davérné informace vraceny nebo
zlikvidovany.
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11.

11.1.

11.2.

11.8.

11.4.

11.5.

12.

121

Intellectual property

Any element of IPR created by a Contracting
Party or licensed to it by a third party before or
completely independently from the performance
of the Order shall vest in and remain at all times
the property of a relevant Contracting Party.

All Intellectual Property Rights in the deliverables,
which includes all outcomes resulting from the
performance of the Order (including improvement
and/or modification to CLIENT’s pre-existing
elements), regardless of their form, nature and
state of completion, shall be owned by the
CLIENT.

The PROVIDER hereby assigns to the CLIENT
(or its nominee) with full title guarantee by way of
present assignation of any existing IPR that do
not automatically vest in the CLIENT under
clause 11.2. The fee for this assignment is
included in the remuneration for the Delivery.

The PROVIDER hereby grants to the CLIENT an
exclusive, irrevocable, world-wide and perpetual
licence to use, sublicense, assign, modify,
develop, enhance and otherwise exploit in any
manner any intellectual property rights that by
operation of law cannot be assigned to the
CLIENT under clause 11.3. The fee for this
licence is included in the remuneration for the
Delivery. The CLIENT is not obliged to use the
licence.

The PROVIDER shall warrant that CLIENT will
have peaceful enjoyment of all intellectual
property rights granted, which shall imply that
nothing provided under the Order violates the
rights of any third party. In case of a third party’s
claim, the PROVIDER shall provide legal
assistance / indemnify / substitute the CLIENT in
court proceedings if possible.

Specific provision related to performance of
the Order

Order formalisation — Order acceptance — Order

changes

a. By proceeding with the Order, the PROVIDER

declares that it accepts the provisions of the
Order and these GToD.

Order will be sent by electronic mail from
[do_not_reply@sanofi.coupahost.com] to
PROVIDER's e-mail address. The said e-mail
address
([do_not_reply@sanofi.coupahost.com]) is not
an address for communication with the
PROVIDER. PROVIDER acknowledges that the
CLIENT does not have access to information or
statements sent to the said e-mail address.

10

11.

11.1.

11.2.

11.3.

11.4.

11.5.

12.

12.1.

Dusevni vlastnictvi

Jakykoli prvek Prav duSevniho vlastnictvi,
ktery vytvofi Smluvni strana nebo ktery je ji
licencovan ftfeti stranou pfed pInénim
Objednavky nebo zcela nezavisle na ném, je
a po celou dobu zlstava ve vlastnictvi
pfislusné Smluvni strany.

VeSkera Prava duSevniho vlastnictvi
k vystupdm, mezi néz spadaji veSkeré
vysledky vyplyvajici z pInéni Objednavky
(v€etné vylepSeni a/nebo Uprav jiz existujicich
prvki OBJEDNATELE), bez ohledu na jejich
formu, povahu a stav dokon&eni, jsou ve
vlastnictvi OBJEDNATELE.

DODAVATEL timto prevadi na
OBJEDNATELE (nebo jim uréenou osobu) s
plnou zéarukou vlastnického prava formou
souCasného postoupeni veSkera existujici
Prava duSevniho vlastnictvi, ktera
automaticky nepfechazeji na OBJEDNATELE
podle ¢lanku 11.2. Odména za tento pfevod je
zahrnuta v odméné za Dodavku.
DODAVATEL timto udéluje OBJEDNATELI
vyhradni, neodvolatelnou, celosvétovou a
Casové neomezenou licenci k uzivani,
poskytovani sublicenci, postoupeni, Gpravam,
vyvoji, vylepSovani a jakémukoli jinému
vyuzivani  jakychkoli prav  duSevniho
vlastnictvi, kter4d ze zakona nemohou byt
postoupena na OBJEDNATELE podle ¢lanku
11.3. Odmeéna za tuto licenci je zahrnuta
v odméné za Dodavku. OBJEDNATEL neni
povinen licenci vyuZit.

DODAVATEL OBJEDNATELI zarucuje
neruSeny vykon vsech udé&lenych prav
duSevniho vlastnictvi, tzn. nic z toho, co je
poskytovano na zakladé Objednavky,
neporuduje prava ftretich stran. V pfipadé
naroku tfeti strany poskytne DODAVATEL
OBJEDNATELI v soudnim fizeni pokud
mozno pravni pomoc / odskodnéni / ndhradu.
Zvlastni ustanoveni tykajici se piInéni
Objednavky

Formalizace Objednavky — pfijeti Objednavky
— zmény Objednéavky

Provedenim  objednavky = DODAVATEL
prohlasuje, Ze pfijima ustanoveni Objednavky
a téchto VDP.

Objednavka bude zaslana elektronickou
postou z adresy
[do_not_reply@sanofi.coupahost.com] na e-
mailovou adresu DODAVATELE. Uvedené e-
mailova adresa
([do_not_reply@sanofi.coupahost.com])
nepredstavuje adresu pro  komunikaci
s DODAVATELEM. DODAVATEL bere na
védomi, ze OBJEDNATEL nema pfistup k
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12.2

Any amendments and modifications to these
GToD, or deviations herefrom, may, after
entering the Order, only be made or arranged by
means of an express written Order between the
CLIENT and PROVIDER.

PROVIDER acknowledges that its delivery of the
goods and/or services to CLIENT is non-
exclusive. Nothing contained in these GToD
shall restrict the capacity of CLIENT from
obtaining goods and/or services equal or similar
to the goods and/or services of PROVIDER from
any third party.

Performance of the Order

The place of performance for all deliveries shall
be CLIENT's registered seat (unless, in a
particular case, a different place of performance
is expressly agreed in writing or determined by

the CLIENT).
The PROVIDER must comply with the terms of
the Order, these GToD, applicable laws,

professional standards/good industry practices.
The PROVIDER undertakes to have the required
skills, capacity, equipment and qualified
personnel and warrants to hold and maintain all
required administrative authorizations. The
PROVIDER guarantees that its subcontractors, if
any, will comply with the same obligations.

Given the CLIENT’s absolute social and patient
responsibility as a pharmaceutical company, any
interruption or suspension of Order performance
of the Order may have critical adverse
consequences for the CLIENT and for the
continuity of its business. As a result, the
PROVIDER undertakes to continue at all times
the performance of the Order by all possible
means, including by maintaining an up-to-date
business continuity and disaster recovery plan as
necessary.

11

12.2.

informacim ani vyjadfenim zasilanym na
uvedenou e-mailovou adresu.

Jakékoli zmény a upravy téchto VDP nebo
odchylky od nich mohou byt po uzavfeni
Objednavky provedeny nebo sjednany pouze
formou vyslovné pisemné Objednavky mezi
OBJEDNATELEM a DODAVATELEM.
DODAVATEL bere na védomi, Ze jeho
dodavka zbozi a/nebo sluzeb OBJEDNATELI
je nevyhradni. Nic z toho, co je obsazeno v
téchto VDP, neomezuje moznost
OBJEDNATELE ziskat stejné nebo podobné
zbozi a/nebo sluzby jako zbozi a/nebo sluzby
DODAVATELE od jakékoli tfeti strany.

PInéni Objednavky

Mistem plnéni v8ech dodavek je sidlo
OBJEDNATELE (neni-li v konkrétnim pfipadé
vyslovné pisemné sjednano nebo
OBJEDNATELEM urceno jiné misto pInéni).

DODAVATEL je povinen dodrzovat podminky
Objednévky, tyto VDP, platné pravni pfedpisy,
profesni normy / osvédcené oborové postupy.
DODAVATEL se zavazuje, Zze bude
disponovat poZadovanymi  dovednostmi,
kapacitou, vybavenim a kvalifikovanymi
pracovniky, a zaru€uje se, Ze bude vlastnit a
udrzovat vSechna pozadovana administrativni
opravnéni. DODAVATEL zaruCuje, ze stejné
povinnosti budou dodrzovat jeho pfipadni
subdodavatelé.

Vzhledem k  naprost¢  odpovédnosti
OBJEDNATELE  jako  farmaceutického
subjektu vUci spole¢nosti a pacientim muze
mit jakékoli pferudeni nebo pozastaveni
plnéni Objednavky pro OBJEDNATELE a pro
kontinuitu jeho provozu kritické nepfiznivé
disledky. Vzhledem ktéto skute¢nosti se
DODAVATEL zavazuje, Ze bude po celou
dobu pokracovat v plnéni Objednavky vSemi
moznymi prostfedky, v&etné udrZzovani
aktualniho planu zajisténi kontinuity provozu
a pfipadného planu obnovy po havarii.
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12.3

12.4

a.

Acceptance of goods and/or services

Following completion of the Order subject
execution and immediately after being utilized for
the purpose of the particular Delivery, all relevant
technical documents shall be returned by the
PROVIDER to the CLIENT in accordance with
the protocol.

Forming a part of PROVIDER'’s invoice, a
Transfer Note, Delivery Note, “Acknowledgment
of Receipt” or other document agreed upon by
the Contracting Parties, shall be drawn on the
execution of the agreed performance Delivery
and signed by the Contracting Parties or their
authorised representatives.

Should the Order comprise special terms of
Delivery, technical or testing conditions and
packaging-, marking- and shipping instructions,
these shall be deemed to form a part thereof and
be binding to both Contracting Parties as a
prerequisite of due performance.

Upon executing each Delivery for the CLIENT,
the PROVIDER is also obliged to forward all
documents related to the subject of the Delivery
or performance.

Subject to the Delivery meeting all above
mentioned conditions (in particular of applicable
laws, of the Order, and of these GToD) and the
PROVIDER carrying it out in a timely fashion,
with professional diligence, flawlessly and in
compliance with CLIENT’s requirements, the
CLIENT shall undertake to accept the subject of
Delivery, including all documents, and make a
payment of the price negotiated or provide other
form of consideration as agreed.

Planning — Delays- Penalties

Should the PROVIDER fail to meet the Delivery
deadline under the Order thus defaulting on the
Delivery execution and unless otherwise
stipulated below, the CLIENT shall be authorised
to claim from the PROVIDER a contractual
penalty in the amount of 0.05% of the total
Delivery value, excluding VAT, per day.

The CLIENT shall have an exclusive right to
refuse the Delivery in case it is not delivered by
the date stated in the Order confirmation.

Should the subject of the Delivery involve
execution of the work in accordance with the
applicable legislation and in the case that the
PROVIDER, under the Order, fails to execute the
work in a timely manner thus defaulting on its
execution, the CLIENT shall be authorised to
claim from the PROVIDER a contractual penalty
in the amount of 0.05% of the total Delivery value,
excluding VAT, for each day of default.

Should the subject of the Delivery involve
provision of a service and in the case that, under
the Order, the PROVIDER fails to meet the
deadline for its provision thus defaulting on it, the

12

12.3.

a.

12.4.

Pfijeti zbozi a/nebo sluzeb

Po dokonceni realizace pfedmétu
Objednavky a bezprostfedné po jeho vyuziti
pro ucCely konkrétni  Dodavky  vrati
DODAVATEL OBJEDNATELI  ve$kerou
pfislusnou technickou dokumentaci v souladu
s protokolem.

Soucasti faktury DODAVATELE bude
predavaci protokol, dodaci list, ,Potvrzeni o
prevzeti“ nebo jiny dokument dohodnuty
Smluvnimi stranami, ktery bude vyhotoven pfi
realizaci sjednaného plnéni Dodavky a
podepsan Smluvnimi stranami nebo jejich
opravnénymi zastupci.

Pokud Objednavka obsahuje zvlastni dodaci
podminky, technické nebo  zkuSebni
podminky a pokyny pro baleni, znaceni a
pfepravu, povazuji se tyto za jeji soucast a
jsou pro obé& Smluvni strany zavazné jako
pfedpoklad radného pinéni.

Pri realizaci kazdé Dodavky  pro
OBJEDNATELE je DODAVATEL povinen
pfedat rovnéz veskeré dokumenty souvisejici
s pfedmétem Dodavky nebo plnéni.

Za predpokladu, Ze Dodéavka spliiuje vSechny
vySe uvedené podminky (zejména platné
pravni predpisy, podminky Objednavky a tyto
VDP) a DODAVATEL ji provede vcas,
s odbornou péci, bezvadné a v souladu
s pozadavky OBJEDNATELE, zavazuje se
OBJEDNATEL predmét Dodavky vcetné
vSech dokladli prevzit a provést Uhradu
sjednané ceny nebo poskytnout jinou formu
protiplnéni dle dohody.

Planovani — prodleni — pokuty

Neni-li dale stanoveno jinak, v pfipadé, ze
DODAVATEL nedodrzi termin Dodavky dle
Objednavky a dostane se tak do prodleni s
realizaci Dodavky, je OBJEDNATEL
opravnén pozadovat po DODAVATELI
smluvni pokutu ve vysi 0,05 % z celkové
hodnoty Dodavky bez DPH denné.
OBJEDNATEL ma vyhradni pravo Dodavku
odmitnout, pokud nebude doru€ena do data
uvedeného v potvrzeni Objednavky.

V pfipadé, ze je predmétem Dodavky
provedeni dila v souladu s platnymi pravnimi
pfedpisy a DODAVATEL na zakladé
Objednavky neprovede dilo v€as a dostane se
tak do prodleni s jeho provedenim, je
OBJEDNATEL opravnén pozadovat po
DODAVATELI smluvni pokutu ve vysi 0,05 %
z celkové hodnoty Dodavky bez DPH za
kazdy den prodleni.

V pfipadé, zZe je predmétem Dodavky
poskytnuti sluzby a DODAVATEL na zkladé
Objednavky nedodrzi termin jejiho poskytnuti
a dostane se tak do prodleni s jejim
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CLIENT shall be authorised to claim from the
PROVIDER a contractual penalty in the amount
of 0.05% of the total Delivery value, excluding
VAT, for each day of default.

e. In the case that the PROVIDER defaults on
elimination of performance defects occurring in
the warranty period and the CLIENT rebukes the
PROVIDER for them requesting their elimination,
the CLIENT shall be authorised to claim from the
PROVIDER a contractual penalty in the amount
of 0.05% of the total Delivery value, excluding
VAT, for each day of default. Should the
PROVIDER also fail to eliminate the defects
within an additional period of 30 days provided to
them by the CLIENT for the given purpose in
writing, the CLIENT shall be authorised to
arrange the defect elimination by a third party at
the PROVIDER’s cost reimbursement of which
the PROVIDER shall undertake.

f. The PROVIDER shall undertake to make a
payment of the contractual penalty in the
aforementioned cases.

g. Making the payment of the contractual penalty
shall not affect or limit the CLIENT’s entitlement
to a compensation of damage incurred as a result
of PROVIDER’s default to which the penalty shall
apply, particularly in the amount exceeding the
contractual penalty paid; at the same time, it shall
not affect their right to terminate the Order early
under Section 4.4 of these GToD.

12.5 Information security and quality measures
PROVIDER shall comply and shall procure that each of
PROVIDER's Personnel and permitted subcontractors
shall comply at a minimum with the information security
and quality measures provisions currently set out in
https://suppliers.sanofi.com/en/standards-and-procedures
as amended by CLIENT from time to time. Such terms are
hereby incorporated herein by reference and the
Contracting Parties expressly commit to comply with
them.

12.6  Pharmacovigilance

Where the Order is related to a CLIENT’s product, specific
pharmacovigilance requirements will apply. In this case,
PROVIDER and CLIENT shall comply with the terms of
the applicable pharmacovigilance clause currently
available at https://suppliers.sanofi.com/en/standards-
and-procedures as amended by CLIENT from time to
time. Such terms are hereby incorporated herein by
reference and the Contracting Parties expressly commit
to comply with them.

12.7  Warranties
a. The PROVIDER shall guarantee the faithful and
meticulous performance of the Order, and
warrant that the goods supplied and services
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poskytnutim, je OBJEDNATEL opravnén
pozadovat po DODAVATELI smluvni pokutu
ve vysi 0,05 % z celkové hodnoty Dodavky
bez DPH za kazdy den prodleni.

e. 'V pfipadé, ze DODAVATEL bude v prodleni s
odstranénim vad plInéni, které se vyskytnou v
zarucni dobé, a OBJEDNATEL je
DODAVATELI vytkne s poZadavkem na jejich
odstranéni, je OBJEDNATEL opravnén
pozadovat po DODAVATELI smluvni pokutu
ve vysi 0,05 % z celkové hodnoty Dodavky
bez DPH za kazdy den prodleni. Neodstrani-
li DODAVATEL vady ani v dodate¢né Ihaté 30
dnd, kterou mu za timto Ucelem
OBJEDNATEL pisemné poskytne, je
OBJEDNATEL opravnén zajistit odstranéni
vad tfeti stranou na naklady DODAVATELE, k
jejichz uhradé se DODAVATEL zavazuje.

f. DODAVATEL se zavazuje ve vySe uvedenych
pfipadech uhradit smluvni pokutu.

g. Zaplacenim smluvni pokuty neni dotéen ani
omezen narok OBJEDNATELE na nahradu
Skody vzniklée v  dusledku  prodleni
DODAVATELE, na kterou se smluvni pokuta
vztahuje, a to zejména ve vysi pfesahujici
zaplacenou smluvni pokutu; soucasné tim

neni doteno jeho pravo pfed€asné
vypovédét Objednavku podle c¢lanku 4.4
téchto VDP.

12.5. Bezpeclnost informaci a opatfeni pro zajisténi
kvality

DODAVATEL je povinen dodrzovat, a zajistit, aby
kazdy zpracovnikiT DODAVATELE a jeho
opravnénych subdodavatell dodrZoval, minimainé
ustanoveni o bezpecnosti informaci a opatfenich pro
zajisténi kvality, kterd jsou aktualné uvedena na
adrese_ https://suppliers.sanofi.com/en/standards-and-
procedures, ve znéni pfipadnych zmén provedenych
OBJEDNATELEM. Tyto podminky jsou timto formou
odkazu zaclenény do tohoto dokumentu a Smluvni
strany se vyslovné zavazuji je dodrzovat.
12.6. Farmakovigilance
Pokud se Objednavka tyka produktu OBJEDNATELE,
uplatni se specifické farmakovigilanéni pozadavky. V
takovém pfipadé jsou DODAVATEL a OBJEDNATEL
povinni dodrzovat podminky pfislusné
farmakovigilan¢éni dolozky, ktera je aktualné k dispozici
na adrese https://suppliers.sanofi.com/en/standards-
and-procedures, ve znéni pripadnych zmén
provedenych OBJEDNATELEM. Tyto podminky jsou
timto formou odkazu zaclenény do tohoto dokumentu
a Smluvni strany se vyslovné zavazuji je dodrZovat.
12.7.  Zaruky
a. DODAVATEL rugi za fadné a peclivé plnéni
Objednavky a zaruCuje, ze dodané zbozi a
poskytnuté sluzby jsou v pfislibené kvalitg, ze



https://suppliers.sanofi.com/en/standards-and-procedures
https://suppliers.sanofi.com/en/standards-and-procedures
https://suppliers.sanofi.com/en/standards-and-procedures
https://suppliers.sanofi.com/en/standards-and-procedures
https://eur01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fsuppliers.sanofi.com%2Fen%2Fstandards-and-procedures&data=04%7C01%7CCrystele.David-Jaffre%40sanofi.com%7Cdcb82df55ad94f58e66408d979c3db76%7Caca3c8d6aa714e1aa10e03572fc58c0b%7C0%7C0%7C637674704377268815%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=zFG8rhxKvK20a%2Fq5QmSMJCyLOPcNHmAaZWnFjO6sHPk%3D&reserved=0
https://eur01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fsuppliers.sanofi.com%2Fen%2Fstandards-and-procedures&data=04%7C01%7CCrystele.David-Jaffre%40sanofi.com%7Cdcb82df55ad94f58e66408d979c3db76%7Caca3c8d6aa714e1aa10e03572fc58c0b%7C0%7C0%7C637674704377268815%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=zFG8rhxKvK20a%2Fq5QmSMJCyLOPcNHmAaZWnFjO6sHPk%3D&reserved=0
https://suppliers.sanofi.com/en/standards-and-procedures
https://suppliers.sanofi.com/en/standards-and-procedures

Internal

General Terms of Delivery, Sanofi Group / Vseobecné dodaci podminky skupiny Sanofi — page / strana 14/10

12.8

provided are of the promised quality, that they
comply with safety standards and that they are
free of all material and legal defects that could
reduce their value or their suitability for their
intended purpose.

The period of warranty shall be for 2 years from
the hand-over of the Delivery by the CLIENT or
longer if (i) the PROVIDER offers a longer period
of warranty, or (ii) if agreed by the Contractual
Parties or (iii) if stipulated by law. In case of doubt,
the longest specified warranty period always
takes precedence. There shall be no restrictions
to the CLIENT’s right to invoke the warranty
during the period in question.

Should a Delivery be found to contain defects, the
CLIENT shall have the choice of requiring the
PROVIDER to either correct / complement /
replace the defective or nonconforming goods /
deliverables and / or services or return such for
full credit, all at PROVIDER'’s costs. That applies
without prejudice to any other rights or remedies
the CLIENT may have under the Order and
applicable law.

Unless expressly agreed otherwise, the
PROVIDER shall be obliged to eliminate defects
occurring throughout the warranty period,
particularly in the following manner:

i. Defects hindering CLIENT’s business
activities within one business day
(emergency restoration of operation)
from reporting the defect provided that it
is  objectively allowed by the
technological procedure of its
elimination;

. Other defects no later than one month
after being reported unless otherwise
specified.

If the PROVIDER does not eliminate the defects
that occur during the warranty period in
accordance with this paragraph, the CLIENT may
withdraw from the Order.

The CLIENT may at any time carry out the
performance by itself or by a third party with
PROVIDER’s cooperation and assistance after
any breach of the Order at PROVIDER’s costs,
without prejudice to any other rights or remedies
CLIENT may have under the order and applicable
law.

Delivery — Transfer of ownership and risks

a. The PROVIDER shall be obliged to follow the

shipping instructions provided to it by the CLIENT
unless agreed otherwise by the Contracting
Parties or required by the CLIENT.
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12.8.

odpovidaji bezpe€nostnim normam a ze jsou
prosty vSech vécnych a pravnich vad, které by
mohly snizit jejich hodnotu nebo vhodnost pro
zamys$leny ucel.

Zaruéni doba €ini 2 roky od pfedani Dodavky
OBJEDNATELEM, popf. je delsi, pokud (i)
DODAVATEL nabidne delSi zaruéni dobu,
nebo (i) pokud je sjednana Smluvnimi
stranami, nebo (iii) pokud tak stanovi pravni
predpisy. V pfipadé pochybnosti ma vzdy
pfednost nejdelSi stanovena zaru€ni doba.
Pravo OBJEDNATELE uplatnit zaruku
v pribéhu dané doby neni nijak omezeno.

V pfipadé zjisténi vad Dodavky ma
OBJEDNATEL moznost volby, zda bude po
DODAVATELI pozadovat
opravu/doplnéni/vyménu  vadného nebo
nevyhovujiciho zbozi/vystup(l a/nebo sluzeb,
nebo jejich vraceni za plnou Uhradu, to vSe na
naklady DODAVATELE. Tim nejsou dotCena
zadna dalSi prava nebo opravné prostiedky
nalezejici OBJEDNATELI dle Objednavky a
platnych pravnich predpisu.

Neni-li  vyslovné sjednano jinak, je
DODAVATEL povinen odstranit vady, které se
vyskytnou v pribéhu zaruéni doby, a to
zejména nasledujicim zplsobem:

i. vady branici v obchodni c¢&innosti
OBJEDNATELE do jednoho
pracovniho dne (nouzové obnoveni
provozu) od nahlaseni vady, pokud to
objektivné umozfiuje technologicky
postup jejiho odstranéni;

ii. ostatni vady nejpozdéji do jednoho
mésice od nahlaseni, neni-li
stanoveno jinak.

Neodstrani-li DODAVATEL vady, které se
vyskytnou v zaruéni dobé, v souladu s timto
odstavcem, je OBJEDNATEL opravnén od

Objednavky odstoupit.
OBJEDNATEL je kdykoli po jakémkoli
poruSeni Objednavky opravnén provést

plnéni sdm nebo prostfednictvim tfeti strany
za soucinnosti a pomoci DODAVATELE na
naklady DODAVATELE, aniz by tim byla
dotéena jakakoli jina prava nebo opravné
prostfedky, které mohou OBJEDNATELI
nalezet dle Objednavky a platnych pravnich
predpisa.

Dodavka — prechod vlastnictvi a rizik

Pokud se Smluvni strany nedohodnou jinak
nebo pokud OBJEDNATEL nevznese jiné
poZadavky, je DODAVATEL povinen fidit se
pokyny k prepravé, které mu poskytl
OBJEDNATEL.
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13.
131

b. The transfer of risk shall comply with the agreed
upon Incoterms. Unless otherwise agreed, the
delivery must be made according to DAP
(Delivery at Place) (Incoterms 2020), free to
destination. For machines and technical
installations, the risks are not transferred to the
CLIENT until confirmation that a functional test
has been positively concluded.

c. By accepting the Delivery, the CLIENT becomes
an exclusive and unrestricted owner of the
Delivery subject (provided that such subject is fit
to be a subject of property rights). The
PROVIDER is obliged and undertakes to allow
the CLIENT to acquire the property rights to such
subject of Delivery. In the case that the exclusive
and unrestricted ownership cannot be acquired,
the PROVIDER must always provide the CLIENT
with an advance written notice of the matter.

Rules applicable in the event of on-site
activities
a. The PROVIDER must comply and fully cause its
personnel/subcontractors to comply with the
access, hygiene, safety, environmental
instructions, rules and regulations in force on
CLIENT'’s site, regardless of their form. The
PROVIDER undertakes to immediately inform
CLIENT in case of event which may generate a
risk for the environment, health and/or safety of
personnel/equipment and warrants not to cause
any difficulty for or damage to other contractors
working simultaneously on CLIENT's site.

b. In case of breach of any rules above, the CLIENT
shall be entitled to request the immediate eviction
of any of the PROVIDER’s personnel /
subcontractors and / or terminate the Order.

Additional Provisions
Personal Data protection

Under this article, the Parties agree that the terms

“Personal Data”,

Controller”, “Processor”, “Processing”,

“Applicable Data Protection Law”, “Services” and “Order”
shall have the meaning assigned to them in the Data
Processing Order (if applicable) or otherwise the meaning
assigned to them in these General Terms and Conditions
or, as the case may be, in the applicable law.

Each Party shall, with regards to its own respective
Processing activities for which it acts as a Controller,
comply with its own obligations under Applicable Data
Protection Law.

The Parties agree that, for the purposes of performing the
Order under these General Terms and Conditions,
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b. Prechod rizk musi byt v souladu
s dohodnutymi dolozkami Incoterms. Neni-li
sjednano jinak, musi byt dodavka provedena
podle dolozky DAP (Delivery at Place)
(Incoterms 2020), dodani na misto uréeni. U
strojl a technickych instalaci pfechazeji rizika
na OBJEDNATELE az po potvrzeni, ze byla
s kladnym vysledkem provedena funkéni
zkouska.

c. Prijetim Dodavky se OBJEDNATEL stava

vyluénym a neomezenym  vlastnikem

pfedmétu Dodavky (za pfedpokladu, Ze je
tento predmét zplsobily byt predmétem
vlastnického prava). DODAVATEL je povinen

a zavazuje se umoznit OBJEDNATELI nabyt

k takovému predmétu Dodavky vlastnické

pravo. V pfipadé, ze vyluéné a neomezené

vlastnické pravo nelze nabyt, je DODAVATEL
povinen OBJEDNATELE na tuto skuteénost
vzdy pfedem pisemné upozornit.

Pravidla platna v pfipadé

v pfisludnych prostorach

a. DODAVATEL je povinen dodrzovat, aplné
zajistit, aby jeho pracovnici/subdodavatelé
dodrzovali, pristupové, hygienické,
bezpecénostni a ekologické pokyny, pravidla a
predpisy platné v prostorach
OBJEDNATELE, a to bez ohledu na jejich
formu. DODAVATEL se zavazuje neprodlené
informovat OBJEDNATELE v pfipadé
udalosti, kterd by mohla vyvolat riziko pro
Zivotni prostiedi, zdravi a/nebo bezpecnost
pracovnik(/zafizeni, a zaruCuje se, ze
nezplsobi zadné obtize ani Skody jinym
zhotovitelim,  ktefi  souCasné  pracu;ji
v prostorach OBJEDNATELE.

b. V pfipadé poruSeni vyse uvedenych pravidel

12.9. éinnosti

je OBJEDNATEL opravnén pozadovat
okamzity odchod jakéhokoli
pracovnika/subdodavatele = DODAVATELE

a/nebo vypovédét Objednavku.

13. DalSi ustanoveni

13.1.  Ochrana osobnich udaju

Smluvni strany v tomto ¢lanku sjednavaji, ze pojmy
,Osobni udaje”, ~Spravce”, .Zpracovatel”,
LZpracovani“, ,Platné pravni pfedpisy o ochrané
osobnich udaju”, ,Sluzby* a ,Objednavka“ maji
vyznam, ktery je jim pfifazen v Pokynu pro zpracovani
osobnich udajl (v relevantnich pFipadech), popf. jiny
vyznam, ktery je jim pfifazen v téchto VSeobecnych
podminkach nebo v pfislusnych pravnich pfedpisech.
Kazda Smluvni strana je povinna, pokud jde o jeji

vlastni pfislusné ¢innosti Zpracovani, pfi nichz
vystupuje jako Spravce, dodrzovat své vlastni
povinnosti podle Platnych pravnich predpisl

0 ochrané osobnich udaju.
Smluvni strany se dohodly, Zze pro ucely plnéni
Objednavky podle téchto VSeobecnych podminek
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PROVIDER does not process Personal Data on behalf of
CLIENT.

However, to the extent that PROVIDER processes any
Personal Data on CLIENT’s behalf within the scope of the
Order or should PROVIDER identify the fact that, during
the performance of the Order, PROVIDER is processing
Personal data on CLIENT’'s behalf (in such case,
PROVIDER shall immediately inform CLIENT thereof),
such Processing shall be governed by the terms of the
Data Processing Order currently available at the following
address and as amended by CLIENT from time to time:

https://suppliers.sanofi.com/en/standards-and-
procedures

Such terms are hereby incorporated herein by reference
and the Parties expressly commit to comply with them.

Where the performance of the Order under the General
Terms and Conditions benefits affiliates of CLIENT, either
directly or through the signature of any relevant
documentation (e.g. statement of work, Order, etc.), the
Parties expressly agree that each CLIENT affiliate shall
be regarded as a Controller independently in its own right.
13.2 Global Compact - Anti-corruption, Conflict of
Interest, Transparency, Restricted Parties Screening
— Conflict Minerals

Global Compact. Sanofi is a member of the Global
Compact established by the United Nations
(https://www.unglobalcompact.org) and has undertaken
to support and apply certain fundamental principles in the
fields of human rights, working conditions, the
environment and anti-corruption. Relations with CLIENT
at the time of any Order are contingent upon PROVIDER'’s
respect for this same principles as well any specific code
of conduct implementing such principles by CLIENT such
as the Sanofi Suppliers Code of Conduct
(https://suppliers.sanofi.com/statics/pdfs/Supplier_Code_
of_Conduct_2022.pdf ) and the Sanofi Code of Conduct
(https://www.codeofconduct.sanofi/). PROVIDER
undertakes to respect these principles and/or codes of
conduct during the performance of the Order and set up
sufficient internal procedures, tools and measurement
indicators necessary to guarantee compliance with these
principles. It authorizes CLIENT to assess the
effectiveness of these, itself or through a third part
approved by the two Parties.

Anti-Corruption. PROVIDER undertakes to comply with
all applicable national and international laws and
regulations regarding the prevention of and fight against
corruption and influence peddling. This commitment must
be extended, by PROVIDER to all the third parties to
whom PROVIDER may subcontract all or part of the
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DODAVATEL nezpracovava Osobni Udaje jménem
OBJEDNATELE.

Pokud vSak DODAVATEL v ramci Objednavky
zpracovava jakékoli Osobni ddaje jménem
OBJEDNATELE nebo pokud DODAVATEL zjisti
skuteCnost, Ze pfi plnéni Objednavky zpracovava
Osobni Gdaje jménem OBJEDNATELE (pficemz
v takovém pfipadé o] tom DODAVATEL
OBJEDNATELE neprodlené informuje), Fidi se takové
Zpracovani podminkami Pokynu pro zpracovani
osobnich udaju, ktery je aktualné k dispozici na
nasledujici adrese, ve znéni pFipadnych zmén
provedenych OBJEDNATELEM:
https://suppliers.sanofi.com/en/standards-and-
procedures

Tyto podminky jsou timto formou odkazu za&lenény do
tohoto dokumentu a Smluvni strany se vyslovné
zavazuji je dodrzovat.

Pokud pInéni Objednavky podle VSeobecnych
podminek vyuzivaji pridruzené spole¢nosti
OBJEDNATELE, at uzZ pfimo nebo na zakladé podpisu
pfislusné dokumentace (napf. vykazu prace,
Objednéavky atd.), Smluvni strany vyslovné sjednavaji,
Ze kazda pfidruzena spole¢nost OBJEDNATELE bude
povazovana za nezavislého a samostatného Spravce.

13.2. Global Compact — boj proti korupci, stfet
zajma, transparentnost, provérovani
spoluprace se subjekty nebo osobami, na
které se vztahuji omezeni — konfliktni nerosty

Global Compact. Spole¢nost Sanofi je ¢lenem

iniciativy Global Compact zalozené Organizaci
spojenych narodl (https://www.unglobalcompact.org)
a zavazala se podporovat a uplatfiovat urcité zakladni
principy v oblasti lidskych prav, pracovnich podminek,
zivotniho prostfedi a boje proti korupci. Vztahy
s OBJEDNATELEM jsou v dobé pInéni jakékoli
Objednavky podminény tim, Zze DODAVATEL
respektuje tytéz zasady, jakoz i veSkeré konkrétni

kodexy chovani, vnichz jsou tyto zasady
OBJEDNATELEM uplatiovany, napf. Kodex chovani
spole¢nosti Sanofi pro dodavatele

(https://suppliers.sanofi.com/statics/pdfs/Supplier_Co
de_of Conduct 2022.pdf) a Kodex  chovéni
spole¢nosti Sanofi
(https://www.codeofconduct.sanofi/). DODAVATEL se
zavazuje tyto zasady a/nebo kodexy chovani pfi pInéni
Objednavky dodrzovat a stanovit dostate¢né interni
postupy, nastroje a metriky nezbytné k zajisténi
dodrzovani téchto zasad. OBJEDNATEL je opravnén,
aby sam nebo prostfednictvim tfeti strany schvalené

obéma Smluvnimi stranami vyhodnocoval jejich
ucinnost.
Boj proti korupci. DODAVATEL se zavazuje

dodrzovat vesSkeré platné vnitrostatni a mezinarodni
pravni predpisy tykajici se prevence a boje proti
korupci a ovliviovani. Tento zavazek musi
DODAVATEL roz§ifit na vSechny tfeti strany, kterym
mize DODAVATEL na zakladé subdodavatelské
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Order. PROVIDER undertakes to never propose to Sanofi
employees any sum of money, gifts, loans, rebates or
valuable objects.

Conflict of interests. PROVIDER declares that on the
proof of receipt date of the Order Form formalizing the
Order, no conflict of interests (hereinafter the “Conflict of
Interests”) exists to affect or that is likely to affect the
performance of the Service(s) or the supplying of the
Goods due to these interests conflicting with their proper
realization to the detriment of CLIENT’s interests. In
addition, PROVIDER undertakes to declare any Conflict
of Interest arising during performance of the Order. In this
event, CLIENT shall have the right to exercise its right of
termination under the conditions provided for in these
GToD.

Transparency. In the event applicable to PROVIDER,
CLIENT shall make public the existence of this Order
together with any amounts of costs paid within the
framework of the Order in accordance with the prevailing
legal and regulatory provisions relating to the
transparency of personal connections.

Restricted Parties Screening. PROVIDER shall comply
with any and all applicable trade regulations (including but
not limited to those on embargo and embargoed
countries) and shall take all the necessary measures not
to work with entities or individuals who are on any
(national or international) sanctions and similar
restrictions lists.

Conflict Minerals. PROVIDER shall not use, and shall
not allow to be used, any (a) cassiterite, columbite-
tantalite, gold, wolframite, or the derivatives tantalum, tin
or tungsten (“Initial Conflict Minerals”) that originated in
the Democratic Republic of Congo (“DRC”) or an
adjoining country, or (b) any other mineral or its
derivatives determined by the Secretary of State to be
financing conflict pursuant to Section 13p of the Securities
and Exchange Act of 1934 (“Additional Conflict Minerals”,
and together with the Initial Conflict Minerals, “Conflict
Minerals”), in the manufacturing of any Product that is
implied in the performance of the Order. Notwithstanding
the foregoing, if PROVIDER uses, or determines that it
has used, a Conflict Mineral in the manufacturing of any
such Product(s), PROVIDER shall immediately notify
CLIENT, which notice shall contain a written description
of the use of the Conflict Mineral, including, without
limitation, whether the Conflict Mineral appears in any
amount in the Product(s) (including trace amounts) and a
valid and verifiable certificate of origin of the Conflict
Mineral used. PROVIDER must be able to demonstrate
that it undertook a reasonable country of origin inquiry and
due diligence process in connection with its preparation
and Delivery of the certificate of origin.
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smlouvy zadat celou Objednavku nebo jeji Cast.
DODAVATEL se zavazuje, Ze zaméstnancum
spolecnosti Sanofi nikdy nenabidne zadnou penézni
¢astku, dary, pujcky, slevy ani cenné predméty.

Stret zajmi. DODAVATEL prohlasuje, Ze k datu
doloZeni pfijeti Objednavkového formulare
formalizujiciho Objednavku neexistuje zadny stret
zajmu (dale ,Stret zajmu*), ktery by ovliviioval nebo
ktery by mohl ovlivnit provadéni Sluzby (Sluzeb) nebo
dodavani Zbozi z ddvodu stfetu téchto zajmu s jejich
fadnou realizaci na ukor zajma OBJEDNATELE.
DODAVATEL se déle zavazuje oznamit jakykoli Stret
zajma vznikly v prabéhu pInéni Objednavky. V
takovém pfipadé je OBJEDNATEL opravnén uplatnit
své pravo na vypovéd za podminek stanovenych
témito VDP.

Transparentnost. V pfipadech vztahujicich se na
DODAVATELE je OBJEDNATEL povinen zvefejnit
existenci pfislusné Objednavky spolu s pfipadnymi
¢astkami nakladG uhrazenych v rdmci Objednavky v
souladu s platnymi pravnimi a regulacnimi pfedpisy
tykajicimi se transparentnosti osobnich vztaha.
Provérovani spoluprace se subjekty nebo
osobami, na které se vztahuji omezeni.
DODAVATEL je povinen dodrzovat veskeré platné
odvétvové predpisy (mimo jiné vcéetné predpistl o
embargu a zemich, na které se vztahuje embargo) a
pfijmout  veskera nezbytna  opatfeni, aby
nespolupracoval se subjekty nebo osobami, které jsou
uvedeny na jakychkoli  (vnitrostatnich  nebo
mezinarodnich) sankénich a obdobnych restrikénich
seznamech.

Konfliktni nerosty. DODAVATEL nesmi pouzivat, ani
nesmi umoznit, aby byly pouzivany, tyto nerosty: (a)
kasiterit, kolumbit-tantalit, zlato, wolframit nebo
derivaty tantalu, cinu nebo wolframu (,Pavodni
konfliktni nerosty”), které pochéazeji z Demokratické
republiky Kongo (,DRK") nebo pfilehlych zemi, (b)
jakykoli jiny nerost nebo jeho derivaty, které ministr
zahrani¢nich véci Spojenych stati americkych oznadil
za nerosty pouzité k financovani konfliktu podle ¢lanku
13p zakona Spojenych statd americkych o cennych
papirech a burze zroku 1934 (,Dalsi konfliktni
nerosty“ a spole¢né s Plvodnimi konfliktnimi nerosty
pak ,Konfliktni nerosty”), pfi vyrobé jakéhokoli
Produktu, ktery je predpokladan pfi pInéni
Objednavky. Bez ohledu na vySe uvedené plati, ze
pokud DODAVATEL pouzije, popf. zjisti, ze pouzil,
Konfliktni nerost pfi vyrobé jakéhokoli takového
Produktu (jakychkoli takovych Produktd), oznami tuto
skute€nost neprodlené OBJEDNATELI, pfi¢emz toto
oznameni musi obsahovat pisemny popis pouZziti
Konfliktniho nerostu, mimo jiné v€etné informace, zda
se Konfliktni nerost vyskytuje v jakémkoli mnozstvi v
Produktu (Produktech) (v€etné stopovych mnozstvi), a
platny a ovéfitelny certifikat pdvodu pouzitého
Konfliktniho nerostu. DODAVATEL musi byt schopen
prokazat, Ze v souvislosti s pfipravou a dodanim
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13.3  Requirements pursuant to social regulation

If the PROVIDER has its business seat in the Czech
Republic and the Order has been concluded with the
branch in the Czech Republic, the PROVIDER is obliged
to fulfil towards its employees the obligation of paying the
legal minimum wage as well as taxes and social security
contributions and if necessary, at the request of the
CLIENT, to provide appropriate proof thereof.

13.4  Environment

The PROVIDER shall undertake to perform all activities
and tasks in accordance with principles applied within the
environmental protection management system in
accordance with all environmental protection rules and
regulations, relating notably to chemicals and classified
facilities, including, where applicable, REACH Regulation
(EC 1907/2006) / CLP Regulation (EC 1272/2008) / BPR
Regulation (EU 528/2012) / IED Directive 2010/75/EU.

13.5  Other provisions

a. The PROVIDER undertakes that the subject of
Delivery will be suitable for use for the agreed
purpose for the period specified in its liability for
defects and that it will retain the agreed
properties. The PROVIDER shall be further
responsible for the characteristics of the Delivery
they execute, particularly in accordance with the
applicable provisions of Section 1914 and
following of Act No. 89/2012 Caoll., Civil Code, as
amended, (“Civil Code”)) and pursuant to the
applicable regulations associated therewith; and,
in the case of entering a certain type of Order
pursuant to the aforementioned Act (Purchase
Order, Order for Work, etc.), the responsibility is
also stipulated by the applicable special
provisions on responsibility and, associated with
the individual Order types, the rights arising from
the defective performance.

b. The PROVIDER shall be responsible for the
integrity, accuracy and professional execution of
their own technical documentation which must
comply with all applicable legal and technical
regulations. In the case that the subject of the
Order also includes assembly or installation
thereof, the PROVIDER shall be responsible for
the assembly and installation of the subject of the
Order carried out in due manner and with
professional diligence, including its
commissioning and carrying out comprehensive
tests. On CLIENT’s request, the PROVIDER shall
be obliged to participate in or provide technical
assistance during field tests.

c. In the context of manufacturers’, importers’ and

distributors’ obligations upon launching products
onto the markets, the PROVIDER shall, in the
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osvédc&eni o puvodu proved!| pfiméfené Setfeni zemé
pavodu a proces nalezité péce (due diligence).
13.3. Pozadavky podle nafizeni pfislusné zemé
Pokud ma DODAVATEL sidlo v Ceské republice a
Objednavka byla uzaviena s pobogkou v Ceské
republice, je DODAVATEL povinen plnit vacéi svym
zameéstnancdm  povinnost  vyplacet  zakonem
stanovenou minimalni mzdu a odvadét dané a pojistné
na socialni zabezpeceni a v pfipadé potfeby na zadost
OBJEDNATELE o tom pfedloZit pFislusny doklad.
13.4.  Zivotni prostiedi
DODAVATEL se zavazuje provadét vSechny &innosti
a Ukoly dle zasad uplatfiovanych v ramci systému
fizeni ochrany Zivotniho prostfedi v souladu se vSemi
pravidly a pfedpisy na ochranu zivotniho prostredi,
které se tykaji zejména chemickych latek a
klasifikovanych  zafizeni, tedy v relevantnich
pfipadech napf. v souladu s nafizenim REACH (ES
1907/2006) / nafizenim CLP (ES 1272/2008) /
nafizenim BPR (EU 528/2012) / smérnici IED
2010/75/EU.
13.5.  DalSi ustanoveni
a. DODAVATEL se =zavazuje, ze predmét
Dodavky bude po dobu stanovenou v ramci
odpovédnosti za vady zpusobily k uzivani ke
sjednanému ucelu a Ze si zachova sjednané
vlastnosti. DODAVATEL déle odpovida za
vlastnosti jim provadéné Dodavky, a to

zejména v souladu s prislusnymi
ustanovenimi § 1914 a nasl. zakona ¢&.
89/2012 Sb. obcCansky zakonik, ve znéni
pozdéjSich  prfedpist  (,0Z), a podle

prislusnych souvisejicich predpisu; v pfipadé
zadani urcitého typu Objednavky dle vySe
uvedeného zakona (Nakupni objednavka,
Objednavka dila atd.) je odpovédnost
stanovena také pfisluSnymi  zvlastnimi
ustanovenimi o odpovédnosti a, v souvislosti
s jednotlivymi typy Objednavek, pravy z
vadného plnéni.

b. DODAVATEL odpovida za Uplnost, spravnost
a odborné vyhotoveni vlastni technické
dokumentace, pficemz tato musi byt v
souladu se vSemi platnymi pravnimi a
technickymi predpisy. Pokud je soucasti
pfedmétu Objednavky i jeho montdz d&i
instalace, odpovida DODAVATEL za to, ze
montaz ainstalace pfedmétu Objednavky
bude provedena fadné a s odbornou péci,
vCetné jeho uvedeni do provozu a provedeni
komplexnich zkouSek. Na Zadost
OBJEDNATELE je DODAVATEL povinen
UCastnit se provoznich zkouSek nebo pfi
téchto zkouskach poskytnout technickou
pomoc.

c. 'V souvislosti s povinnostmi vyrobcU, dovozct
a distributor( pfi uvadéni produktd na trh nese
DODAVATEL v pfipadé vybranych produktu
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cases of selected products, be liable pursuant to
the relevant provisions of Act No. 22/1997 Coll.
on technical product requirements and assessing
compliance and changes made to certain acts, as
amended, and the applicable regulations
associated therewith.

d. The CLIENT shall undertake to allow the
PROVIDER or PROVIDER’s  appointed
personnel access to the relevant parts of their
premises should it be essential for the purpose of
executing the relevant Delivery.

e. Inthe case of damage to CLIENT’s property, the
PROVIDER shall be obliged to immediately notify
the CLIENT or a person authorised by them.

14, Miscellaneous
141  Transfer — Assignment
a. The PROVIDER shall not be allowed to transfer

or assign any rights under this Order or Order as
a whole or in part to a third party without the
CLIENT’s prior written consent. In any event, the
PROVIDER remains jointly and severally liable
with the transferee/assignee.

b. The CLIENT shall be allowed to freely
transfer/assign its rights and obligations to any
third party without the PROVIDER’s prior
consent.

14.2  Subcontracting

The PROVIDER shall not be allowed to subcontract whole
or part of its rights or obligations under this Order without
the CLIENT’s prior written consent. In any event, the
PROVIDER remains jointly and severally liable with the
subcontractor.

14.3 Language

These GToD are executed in the Czech and English
language versions. In case of discrepancies between
language versions the English version shall prevail.

15. Governing law and dispute resolution

15.1  Governing law

a. All legal relationships, arising from or associated
with the Order, shall only be adjudicated in
accordance with and on the basis of the law of the
Czech Republic.

b. The application of the UN Convention on
Contracts for the International Sale of Goods
shall be expressly excluded.

15.2  Dispute resolution

a. All disputes, arising in relation to the Order, shall
be settled by the Contracting Parties, particularly
by means of bilateral negotiations and reaching
an eventual consensus.

b. However, should the negotiations fail to reach the
compromise or consensus between the
Contracting Parties, all disputes, arising in
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odpovédnost podle pfislusnych ustanoveni
zakona €. 22/1997 Sb., o technickych
pozadavcich na vyrobky ao zméné a
doplnéni nékterych zakond, ve znéni
pozdéjSich predpist, a souvisejicich platnych

predpisa.
d. Bude-li to nezbytné pro ucely realizace
pfislusné Dodavky, zavazuje se

OBJEDNATEL umoznit DODAVATELI nebo
jim povéfenym pracovnikim pfistup do
prisluSnych &asti svych prostor.

e. V pfipadé poskozeni majetku
OBJEDNATELE je DODAVATEL povinen
neprodlené informovat OBJEDNATELE nebo
jim povéfenou osobu.

14, Razné
14.1. Prfevod — postoupeni

a. DODAVATEL nesmi bez pfedchoziho
pisemného souhlasu OBJEDNATELE prevést
nebo postoupit jakdkoli prava vyplyvajici z
dané Objednavky nebo Objednavky jako
celku ¢i jeji ¢asti na tfeti stranu. V kazdém
pfipadé zustdava DODAVATEL odpovédny
spole¢né a nerozdilné spolu
s nabyvatelem/postupnikem.

b. OBJEDNATEL je opravnén volné
prevést/postoupit sva prava a povinnosti na
jakoukoli tfeti stranu bez predchoziho
souhlasu DODAVATELE.

14.2. Uzavirani subdodavatelskych smluv
DODAVATEL neni opravnén uzavfit
subdodavatelskou smlouvu na zakladé veskerych
svych prav nebo povinnosti vyplyvajicich z dané
Objednavky ani jejich ¢&asti bez predchoziho
pisemného souhlasu OBJEDNATELE. V kazdém
pfipadé zUstava DODAVATEL odpovédny spole¢né
a nerozdilné spolu se subdodavatelem.

14.3. Jazyk

Tyto VDP jsou vyhotoveny v Eeské a anglicke jazykové
verzi. V pfFipadé rozpord mezi témito jazykovymi
verzemi je rozhodujici anglicka verze.

15. Rozhodné pravo a feseni sporu

15.1. Rozhodné pravo

a. VeSkeré pravni vztahy vyplyvajici
z Objednavky nebo s ni souvisejici budou
rozhodovany pouze podle pravniho Fadu
Ceské republiky a na jeho zakladé.

b. Pouziti Umluvy OSN o smlouvach
0 mezinarodni koupi zboZi je vyslovné
vylouc€eno.

15.2. Reseni sport

a. Veskeré spory, které vzniknou v souvislosti s
Objednavkou, budou Smluvni strany Fesit
zejména prostrednictvim bilateralnich jednéni
a snahy o dosazeni pfipadného konsensu.

b. Pokud by vSak tato jednani mezi Smluvnimi
stranami nevedla k dosazeni kompromisu i
konsensu, budou vesSkeré spory, které
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relation to the Order subject execution or being vzniknou v souvislosti s pInénim prfedmétu

otherwise associated with the Order, shall be Objednavky nebo které budou jinym

resolved by the competent courts of the Czech zpusobem s Objednavkou souviset, feseny

Republic. prislusnymi soudy Ceskeé republiky.
Published: X.X.2023 Zvefejnéno: X. X. 2023
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