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z vadného zboZi a s odstranénim vad. U vadného zboZi, u
kterého by doprava za uUEelem odstranéni vad byla
neucelna, bude oprava provedena v misté, kde se zbozi
nachazi, pfitemz Dodavatel nese veskeré naklady na
dopravu ¢i cestovné na misto opravy a zpét a veSkeré
dalsi naklady s tim spojené.

Naroky Odbératele uplatnéné =ztitulu vad zbozi je
Dodavatel povinen fadné vypofadat nejdéle do 30 dn(i ode
dne uplatnéni naroku z vadného zbozi.

Zaruka Dodavatele se vztahuje také na jakékoliv poloZky
vyrobené pfipadnymi subdodavateli.

V pfipadé oznameni Odbératele o vadach bude zaruéni
IhGta prodlouZena o dobu, ktera uplynula mezi takovym
oznamenim a fadnou opravou vSech oznamenych vad. V
pfipadé, ze bude zbozi plné vyménéno za nové, zatina
zaruéni |hGta béZet znovu. V pfipadé, Ze bude takové
zboZi vyménéno Casteng, nebo budou vyménény jen
potfebné soucdasti zboZi, zagina zaruéni Ihiita b&Zet znovu
ve vztahu k takovym novym souéastem zbozi.

Zhozi, které podléha reklamaci formou vymény za
nahradni zbozi, zlstava k dispozici Odbérateli az do
dodani nahradniho zbozi, pfitemz po tomto dodéani se
vadné zboZi stdva majetkem Dodavatele a nahradni zboZi
se stava majetkem Odbératele.

V urgentnich pfipadech, kdy pro Odbératele neni mozné
¢ekat, az Dodavatel vady zbozi odstrani, pfipadné pokud
Dodavatel neodstrani vady Fadné a véas ve |hité sjednané
vbodé 54 téchto VOP, mbZe Odbératel vady zbozi
odstranit sdm na naklady Dodavatele, které je Dodavatel
povinen Odbérateli bezodkladné nahradit.

Pfi prodleni Dodavatele s fadnym a Gpinym odstranénim
vad dodaného zboZi je Odbératel opravnén pozadovat na
Dodavateli smiluvni pokutu ve vysi 0,05 % z ceny vadného
zboZi za kazdy den prodleni. Narokem na smluvni pokutu
neni dotéeno pravo Odbératele na nahradu 8kody ani jeji
vyse.

5.10 Dodavatel odpovida za vady, které ma dodavané zbozi

v okamziku pfechodu nebezpeéi Skody na zbozi na
Odbératele, i kdyz se vada stane zjevnou pozdéji.

5.11 Odbératel je povinen prohlédnout zboZi podle moZnosti co

nejdfive poté, kdy je zboZzi dopraveno do mista uréeni a
Odbérateli je znamo, Ze mize se zboZim nakladat.

5.12 Je-li Odbérateli dodano vadné zbozi, nebo vykazuje-li

zboZi vady b&hem zaruéni doby, je Smlouva porusena
podstatnym zplsobem. V takovém pfipadé je Odbératel
opravnén podle své volby:

a) pozadovat hezodkladné dodani nahradniho a/nebo
chybéjiciho zbozi a pozadovat odstrang&ni pravnich
vad, a to na naklady Dodavatele, nebo

b) pozadovat apravu vadného zbozi, jestlize jsou vady
opravitelné, a to na naklady Dodavatele, a Dodavatel
je vtakovém pfipadé soucasné povinen poskytnout
po dobu opravy Odbérateli ndhradni zboZi, nebo

c) pozadovat piiméfenou slevu z kupni ceny, nebo

d) odstoupit od Smiouvy.

Testovani

V pfipadé, Ze je pro dodavané zboZi Dodavatele

stanovena povinnost provést specializované zkousky,
Dodavatel se zavazuje, ze uhradi vesSkeré naklady na jejich
provedeni. Dodavatel je povinen Odbérateli pisemné
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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 far 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.

The Vendor's warranty also applies to any
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 authorised 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 authorised at its own discretion:

items

a) to require an immediate delivery of the substitute
andfor missing goods and require the removal of legal
defects, at the Vendor's expense, or

b) 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

c) to demand an adequate discount of the purchase
price, or

d) to withdraw from the Contract.

Testing

If there is the obligation to perform specialised 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
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V piipadé, Ze faktura nebude spliiovat veskeré zékonem
stanovené a/nebo Smlouvou sjednané naleZitosti a/nebo
bude obsahovat nespravné ldaje, je Odbératel opravnén
takovyto doklad vratit Dodavateli v dob& pavodni splatnosti
k opravé. Vtéto dohé Ihita splatnosti neb&zi. Lhita
splatnosti zaéne béZet opétovné okamzikem doruéeni
fadné opravené faktury Odbérateli.

10.2 Splatnost faktur je 30 dni ode dne doruceni Dodavatelem

fadné vystavené faktury Odbérateli. Dodavatel je opravnén
vystavit fakturu nejdiive vden Fadného dodani zbozi
Odbérateli. Odbératel si vyhrazuje pravo zapocitat své
pohledavky viéi Dodavateli (i v pfipadé, Ze nejsou dosud
splatné) vici pohledavkam Dodavatele.

10.3 Penézity zavazek Odbératele je splnén dnem jeho

odepsani z bankovniho Gétu Odbératele.

10.4 Dodavatel se zavazuje, Zze pro ucely plateb ze strany

Odbératele uvede na dafiovém dokladu oznaceni
penéZniho Ustavu a ¢&islo bankovniho Gé&tu, ktery je
zvefejnén spravcem dané podle § 98 zakona ¢&. 235/2004
Sbh., o dani z pfidané hodnoty, v platném znénf (,Zakon o
DPH"). V pfipadé, Ze ke dni uskute¢néni zdanitelného
plnéni a/nebo ke dni provedenf platby Odbé&ratelem

bude v pfislusném systému sprédvce dané Dodavatel
uveden jako nespolehlivy platce, nebo

&islo bankovniho u&tu, na ktery ma byt ¢astka zaplacena,
neni zvefejnéno podle § 98 Zakona o DPH a uplata za
dané pinéni prekracuje dvojnasobek &astky, pfi jejimz
piekrogeni je podle zékona upravujictho omezeni plateb
v hotovosti  stanovena povinnost provést platbu
hezhotovostné, nebo

nastane jina okolnost, na zakladé niz ma Odbératel za to,

7e by se dle Zakona o DPH mohl stat rucitelem za

nezaplacenou DPH, jejimz platcem je Dodavatel,
je Odbératel opravnén uhradit DPH za Dodavatele pfimo
na Gcet spravce dané podle § 109a Zakona o DPH, a
Dodavateli uhradit fakturovanou &astku bez DPH.
Dodavatel se zavazuje takovy postup dle tohoto bodu
strpét bez uplatnéni jakychkoliv sankci a s timto postupem
vyslovné souhlasi. Dodavatel je povinen nahradit
Odbérateli vedkerou Skodu a naklady vzniklé z dlivodu
postupu dle toho bodu a/nebo z dlvodu ruceni Odbératele
za DPH, jehoz platcem je Dodavatel.

10.2

10.3

10.4

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 authorised 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 30 days following the date of
delivery of a duly issued invoice by the Vendor to the
Customer. The Vendor is authorised to issue the invoice
at the earliest on the date of due delivery of the goods to
the Customer. The Customer reserves the right to offset
its receivables towards the Vendor (even if they are not
yet due) against the Vendor's receivables.

The Customer’s monetary obligation is fulfilled on the date
of its debiting from the Customer's bank account.

The Vendor undertakes that for the purpose of payments
from the Customer, it will indicate in the tax document the
financial institute and bank account number, which is
published by the tax administrator according to Section 98
of the Act No. 235/2004 Coll., on value added tax, as
amended (“VAT Act"). If on the date of taxable fulfiment
and/or on the date of payment by the Customer

- the Vendor is listed in the relevant system of the tax
administrator as an unreliable payer, or

- the bank account number to which the amount is to be
paid is not published according to Section 98 of the VAT
Act and the payment for the given fulfiment exceeds
two times the amount, which when exceeded must be
paid via cashless payment according to the act
regulating the restriction of cash payments, or

- another circumstance occurs based on which the
Customer believes that it could become liable for unpaid
VAT, of which the Vendor is a payer, according to the
VAT Act,

the Customer is authorised to pay VAT on behalf of the

Vendor directly to the tax administrator's account

according to Section 109a of the VAT Act, and to pay the

Vendor the invoiced amount excluding VAT, The Vendor

undertakes to tolerate such precedure under this point

without applying any sanctions and hereby explicitly
agrees to this procedure. The Vendor is obliged to
compensate the Customer for all damages and costs
incurred due to the procedure according to this point
and/or due to the Customer's liability for VAT, of which the
Vendor is a payer.

11. Podklady pro plnéni Smlouvy 11. Materials for Contract fulfilment

11.1 VV&echny nakresy, smérnice, analytické metody, vzorce a | 11.1 All drawings, guidelines, analytic methods, formulas and
jiné dokumenty, at’ uz zachycené v pisemné &i elektronické other documents, whether depicted in written or electronic
podobé&, poskytované Dodavateli ze strany Odbératele pro form, provided to the Vendor by the Customer for the
Gcely wvyroby dodévaného =zbozi a jakékoli takove purpose of producing the goods to be delivered, and any
dokumenty vypracované Dodavatelem v souladu se such documentation drafted by the Vendor according to
zvlastnimi pokyny vydanymi Odbératelem, jsou majetkem special instructions issued by the Customer, are the
Odbératele a nesméji byt vyuZity pro Zadny jiny Gcel nez property of the Customer and must not be used for any
pro fadné plnéni Smilouvy, reprodukovany ani byt purpose other than a due fulfiiment of the Contract,
poskytnuty Dodavatelem tfetim osobadm. Dodavatel reproduced or provided by the Vendor to third parties. The
odevzda vesSkerou takovou dokumentaci a pfipadné Vendor shall submit all such documentation and potential
nosice, na nichZ je dokumentace zachycena v elektronicke carriers on which the documentation is depicted in
podob&, a vSechny jejich kopie a duplikaty bez prodleni electronic form, and all copies and duplicates thereof, to
Odbérateli, jakmile je jim k tomu vyzvan, nebo je na vyzvu the Customer without an undue delay immediately upon
Odbératele zni¢i. Dodavatel nese odpovédnost za being asked to do so, or shall destroy them upon request
vedkerou Skodu vzniklou Odbérateli v dlsledku poruseni from the Customer. The Vendor bears liability for all
jakékoli z t&chto povinnosti ze strany Dodavatele. damages incurred by the Customer in consequence of

violation of any of these obligations by the Vendor.

11.2 Dodavatel poskytne Odbérateli vSechny dokumenty | 11.2 The Vendor will provide the Customer with all the

potfebné Kk projednani  jakychkoli podrobnosti o documents necessary to discuss any details about the
6
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14.3 Nebudou-li

14.4

14.5

14.6

14.7

16.

Dila vytvafena Dodavatelem, resp.
zameéstnanci Dodavatele, Dodavatel se zavazuje uzavrit
s autory, resp. s nositeli nebo vykonavateli majetkovych
autorskych prav (déle jen ,Nositelé prav") licenéni
smlouvy, jimiz ziské licenci, a to vyhradni, pokud to bude
mozné, v rozsahu uvedeném vyse v bodé 14.2 s pravem
poskytnout podlicenci a postoupit tuto licenci v plném
rozsahu na Odbératele a jiné céleny skupiny Bayer.
Dodavatel Smlouvou postupuje v piném rozsahu
Odbérateli licence, které dle tohoto bodu sjedna
s jednotlivymi Nositeli prav, a to s t&innosti k okamziku
u€innosti licenéni smlouvy s danym Nositelem prav a
predani Dila, k némuz se postupovana licence vztahuje,
Odbérateli. Licencni poplatek za postoupeni této licence
je jiz zahrnut vcené za pfislusné zbozi, k némuz se
autorskopravni ochrana vztahuje, a €ini vidy 5% z ceny
tohoto zbozi. Odbératel neni povinen poskytnutou licenci
vyuzit, je v8ak piné opravnén poskytnout podlicenci tfetim
osobam.

Dadavatel sou¢asné udéluje Odbérateli vyslovny souhlas
ke zvefejnéni, upravam, zpracovani jednotlivych Dél,
véetné jejich prekladu, spojeni s jinym dilem, zafazeni do
dila souborného, jakoz i k tomu, aby Odbératel uvadél
Dilo na vefejnost, a zaroveii se zavazuje zajistit takovy
souhlas tfetich osob v pfipadé, Ze jsou Nositeli prav
k témto Dilim.

Ustanoveni tohoto ¢&lanku se pfiméfené pouZiji na
pfipady, kdy soucasti pinéni Smlouvy bude osobnostni
atribut, k jehoZ uziti je tfeba souhlasu pfislusné fyzické
osoby; v takovém pfipadé Dodavatel zajisti souhlas dané
fyzické osoby se =zachycenim jejich pfisludnych
osobnostnich atributli a s rozmnozovanim a $ifenim jejich
zaznami po dobu a zplsobem potfebnymi pro naplnéni
tcelu Smlouvy, s tim, Ze vyskyt takovych zaznamd mimo
vali Odbératele a dobéh vyskytu takovych zdznami po
uplynuti doby, na kterou byl souhlas udélen, se
nepovazuje za pfekroeni nabytych prav. Ustanoveni
tohoto ¢lanku se pouziji obdobné téz na veskera ostatni
prava souvisejici s pravem autorskym, budou-li pfislusné
pfedméty ochrany soucasti pinéni Smlouvy. Zavazek
Dodavatele podle tohoto bodu se zde vztahuje i na
zameéstnance Dodavatele, jeZ jsou Nositeli prav.

Odbérateli dale pfislusi vSechna prava primyslového
vlastnictvi ke viem dokumentim a
podkladim souvisejicim se Smlouvou a k vysledkim
pinéni Smlouvy.

Dodavatel odpovida za to, Ze v disledku pinéni Smlouvy
a/nebo pouZziti dodaného zboZi nedojde k neopravnénému
zasahu do prav Odbératele &i tietich osob, zejména Ze
nebudou pro plnéni Smlouvy uzita autorska dila bez
souhlasu jejich autor(i a Ze nebudou porudena prava k
patentiim, k ochrannym znamkam, ani ostatni prava
dusevniho vlastnictvi. V pfipadé poruseni kteréhokoliv
z uvedenych prav nese veSkeré naklady, které timto
Odbérateli vzniknou, Dodavatel a zavazuje se je
neprodlené Odbérateli na jeho vyzvu nahradit. Naklady na
veskeré licenéni poplatky nese Dodavatel.

Propagac¢ni materialy
Dodavatel neni opravnén na své obchodni vztahy s
Odbératelem odkazovat v Zadném informadnim ani

14.3

14.4

14.5

14.6

14.7

15.

the provided license, but is fully authorised 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 authorised 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 when the fulflment of the Contract includes a
personal attribute, the use of which requires consent from
the relevant individual; in such case the Vendor shall
ensure the consent of such individual to capture hisfher
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 all other rights related to copyrights, if the
relevant subjects of protection are part of the 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 fulfiment of the
Contract and/or use of the delivered goods does not result
in an unauthorised 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.

Promotional materials
The Vendor is not authorised to refer to its business
relations with the Customer in any informational or
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