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VSEOBECNE OBCHODNi PODMINKY
SPOLECNOSTI AMGEN S.R.O.

Uvodni ustanoveni

Témito vSeobecnymi obchodnimi
podminkami (dale jen ,Obchodni
podminky*) pro prodej vyrobkd, které jsou
nebo budou dodany za ucelem jejich dalSi
distribuce (dale jen ,Vyrobky“) se fidi
vztahy mezi prodavajicim - spole¢nosti
Amgen s.r.o., ICO: 271 17 804, se sidlem
Pod drahou 1637/2, HoleSovice, 170 00
Praha 7, zapsana v obchodnim rejstfiku
vedeném Méstskym soudem v Praze, oddil
C, vlozka 97583 (dale jen ,Spole¢nost®) a
kupujicimi, ktefi prodavaji Vyrobky jinym
podnikatelim nebo spotfebitellim, jakozto
koncovym uzivatelim (dale jen ,Kupujici®).
V pfipadé uzaviené ramcové nebo dil&i
kupni  smlouvy mezi Kupujicim a
Spolecnosti, tvofi tyto Obchodni podminky
nedilnou soucast takové smlouvy, pficemz
v pfipadé  odchylného ujednani ma
uzaviena smlouva pfednost pfed znénim
téchto Obchodnich podminek.

Ustanoveni jakékoli smlouvy, objednavky
nebo formulare prodejni faktury (jednotlivé
nebo spoleéné jen jako ,Potvrzeni
objednavky“) vystavené Spolecnosti za
UCelem dodani Vyrobkd Kupujicimu, musi
obsahovat tyto Obchodni podminky nebo na
né odkazovat. Jakakoliv uzaviena pisemna

smlouva rusi a nahrazuje vSechny
predchozi diskuse, ustni jednani,
korespondenci a dohody souvisejici

s dodanim Vyrobkd.

Objednavka je povazovana za zavaznou, az
okamzikem odeslani potvrzeni Objednavky
ze strany Spole¢nosti Kupujicimu. Jakakoliv
zména nebo zruSeni téchto Obchodnich
podminek musi byt pisemné a musi byt
podepsano opravnénym zastupcem
Spole€nosti.  Spole€nost musi  zaslat
Kupujicimu alespon patnact (15)
kalendainich dni pfed nabytim ucinnosti
zmeény nebo  zruSeni  Obchodnich
podminek, pisemné oznameni o zméné
nebo zruseni téchto Obchodnich podminek.
Nepfijme-li Kupujici tuto zménu nebo
zruSeni téchto Obchodnich podminek, je
opravnén ukongit tuto smlouvu vypoveédi
podle odstavce 19.5 téchto Obchodnich
podminek. Nezasle-li Kupujici Spole¢nosti
vypoveéd smlouvy v dobé podle téchto
Obchodnich podminek, ma se za to, ze
takovou zménu nebo zruSeni téchto
Obchodnich podminek pfijima.
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GENERAL COMMERCIAL TERMS AND
CONDITIONS OF AMGEN S.R.O.

Introductory Provisions

These General Commercial Terms and Conditions
(hereinafter referred to only as the “Commercial
Terms and Conditions”) regarding sale of
products that are or will be supplied for the purpose
of their further distribution (hereinafter referred to
only as the “Products”) shall govern the relations
between the seller - company Amgen s.r.o., ID No.:
271 17 804, having its registered seat at the
address Pod drahou 1637/2, HoleSovice, 170 00
Praha 7, registered in the Commercial Register
administered by the Municipal Court in Prague,
Section C, Record 97583 (hereinafter referred to
only as the “Company”) and buyers who sell the
Products to other entrepreneurs or consumers as
end users (hereinafter referred to only as the
“‘Buyers”). Should the Buyer and the Company
execute a general or partial purchase agreement,
these Commercial Terms and Conditions form an
integral part of such agreement while, in case of
any discrepancies, the agreement shall prevall
over the wording of these Commercial Terms and
Conditions.

The provisions of any agreement, purchase order,
or sale invoice form (individually or jointly referred
to only as the “Order confirmation”) issued by the
Company for the purpose of Products delivery to
the Buyer must comprise these Commercial Terms
and Conditions or a reference to them. Any
executed written agreement voids and replaces
any prior discussions, oral provisions,
correspondence, and agreements relating to
Products delivery.

An order will be considered binding after the
Company sends an Order confirmation to the
Buyer. Any change or cancellation of these
Commercial Terms and Conditions shall be made
in writing and will be signed by an authorized
representative of the Company. The Company
shall notify the Buyer in writing of any such change
or cancellation of these Commercial Terms and
Conditions at least fifteen (15) calendar days
before the effective date of such change or
cancellation of the Commercial Terms and
Conditions. Should the Buyer refuse to accept such
change or cancellation of these Commercial Terms
and Conditions, it will be authorized to terminate
the agreement pursuant to the provisions of
Section 19.5 of these Commercial Terms and
Conditions. Should the Buyer fail to send to the
Company a termination notice within the term
pursuant to these Commercial Terms and
Conditions, it will be deemed that they accept such
change or cancellation of these Commercial Terms
and Conditions.
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Pokud Kupujici zada objednavku Vyrobku
nebo prevezme Vyrobky dodané
Spolecnosti nebo existuje-li ujednani o
dodani Vyrobkl, ma se za to, ze Kupujici
pfijetim dodavky Vyrobku akceptuje znéni

téchto Obchodnich podminek a téz
podminek, uvedenych v potvrzeni
Objednavky.

Soulad s pravnimi predpisy

Vyrobky mohou byt distribuovany dalSim
distributorim, poskytovatelim zdravotnich
sluzeb, Iékarnam a jinym opravnénym
provozovatellm pouze za predpokladu, ze
tyto osoby jsou drziteli povoleni k distribuci
nebo jiného nalezitého opravnéni podle

zédkona ¢. 378/2007 Sb., o IécCivech
a 0 zménach nékterych souvisejicich
zakonl (zakon o lécivech), ve znéni

pozdéjSich predpis(.

Vyrobky jsou distribuovany Kupujicimu
pouze za predpokladu, ze dodrzuje vSechny
pfislusné pravni predpisy a pokyny, které
upravuji spravnou distribu¢ni a Iékarenskou
praxe lécivych pfipravkd.

Kupujici se zavazuje dodrzovat veSkeré
pravni predpisy, ktera se vztahuji k cenove
regulaci Vyrobkd.

Vyrobky mohou byt prodavany nebo
dodavany jen v originalnim baleni a pro
konkrétni ucely, pro néz byly vyrobeny.

Cena

Neni-li v Objednavce nebo v cenové
nabidce Spole¢nosti uvedeno jinak, vSechny
uvadéné ceny Vyrobkld zahrnuji vSechny
naklady, pojisténi a dopravu. Neni-li
uvedeno jinak, tyto ceny, vSak nezahrnuji
DPH ani zadnou jinou dan, pfiplatek nebo
poplatek ulozeny jakymkoliv kompetentnim
organem, ktery musi byt stanoven k datu
odeslani a hrazen Kupujicim, napf. clo
apod. Ceny VyrobkG mohou podiéhat
zménam na zakladé predchoziho oznameni
Spolec¢nosti.

Platebni podminky

Pokud nebude pisemné& dohodnuto jinak,
bude platba za Vyrobky provedena
Kupujicim bankovnim pfevodem k datu
splatnosti, uvedeném na faktufe. Dnem
Uhrady ceny Kupujicim se rozumi den
pfipsani pfislusné ¢astky na bankovni ucet

Spolecnosti.
V pfipadé prodleni Kupujiciho se
zaplacenim  faktury, je  Spole¢nost

opravnéna fakturovat Kupujicimu smluvni
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If the Buyer places an order for the Products or
accepts the Products delivered by the Company or
if an arrangement for the supply of the Products is
in existence, then the acceptance of delivery of the
Products by the Buyer shall be deemed to
constitute acceptance of these Commercial Terms
and Conditions, as well as of the conditions
specified in the Order confirmation.

Compliance with Legal Regulations.

Products can be distributed to other distributors,
healthcare service providers, pharmacies, and
other eligible operators only provided that such
entities hold a distribution permit or other relevant
authorization pursuant to the provisions of Act No.
378/2007 Coll., on pharmaceuticals and on
amendments to certain related acts (the
Pharmaceutical  Act), as amended and
supplemented.

The Products are distributed to the Buyer only
provided that they comply with all relevant legal
regulations and instructions governing proper
distribution and pharmacy practice relating to
medicinal products.

The Buyer undertakes to comply with all legal
regulations relating to price regulation of the
Products.

The Products can only be sold or delivered in their
original packing and for the specific purposes for
which they have been manufactured.

Price

Unless otherwise stipulated in the Buyer Order or
price quotation of the Company, all indicated
Product prices comprise all costs, insurance, and
transport. Unless stipulated otherwise, these
prices do not comprise VAT or any other tax,
surcharge, or fee imposed by any competent
authority, that needs to be determined as of the
shipping date and paid by the Buyer, for example
customs duty, etc. Prices of products can be
subject to changes upon prior notice of the
Company.

Payment Conditions

Unless otherwise agreed in writing, payment for
the Products shall be made by the Buyer by wire
transfer as of the maturity date specified in the
invoice. Day of price reimbursement by the Buyer
means the day when the particular amount is
credited to the bank account of the Company.

In the event of Buyer's delay with invoice
reimbursement, the Company will be authorized to
charge the Buyer a contractual penalty amounting
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pokutu ve vysi 0,05 % z celkové fakturované
Castky za kazdy i zapoCaty den prodleni.
Uhrazenim smiluvni pokuty, neni doteno
pravo Spolecnosti na nahradu Skody.

Kupujici neni za zadnych okolnosti
opravnén zdrzovat platby za Vyrobky.
Bankovni naklady spojené s platbami

bankovnim pfevodem nebo jiné obdobné
naklady, hradi Kupujici.

Pokud Spole¢nost v dobré vife zjisti, Ze
obchodni  situace  Kupujiciho  muze
predstavovat prekazku pro pokracovani
vyroby nebo dodavek Vyrobkl podle
dohodnutych podminek, mGze Spole¢nost
(bez omezeni jakéhokoliv jiného prava di
prostfedku napravy, které jsou ji k dispozici,
a aniz by ji vznikl jakykoli zavazek vuici
Kupujicimu) pozastavit vyrobu a/nebo
dodavky a pozadovat plnou nebo ¢astecnou
platbu pfedem formou zalohy, jinak neni
povinna pokracovat ve vyrobé ¢i distribuci
Vyrobka.

Nebudou-li platby hrazeny k datu splatnosti,
je SpoleCnost bez dalSiho, opravnéna
pozastavit jakékoli dodavky Vyrobkd a/nebo
poskytovani sluzeb a/nebo odstoupit od
ramcové ¢Ci diléi smlouvy. V takovém
pfipadé se vSechny nesplacené faktury
stanou automaticky splatnymi.

U vSech faktur Spole¢nosti, proti kterym
nejsou do osmi (8) dni ode dne jejich
dorueni vzneseny namitky ze strany
Kupuijiciho, se ma za to, Ze byly s kone€nou
platnosti pfijaty. Jakakoli namitka
vuci fakture nema odkladny ucinek, co se
tyCe platebni povinnosti Kupuijiciho.
Kupujici neni opravnén provadét vuci
Spolecnosti jakékoliv zapo&teni pohledavek.

Data dodani

Datum dodani Vyrobki, které je uvedeno
v Potvrzeni objednavky, zaslané
Spole€nosti  Kupujicimu  nebo  jinak
stanoveno nebo odsouhlaseno Spole¢nosti,
stanovi Spole¢nost pouze orientacné.
Spole¢nost neruéi za dodani Vyrobkl
v avizovaném terminu, je vSak povinna
dodat pfislusné Vyrobky v pfiméfené lhuté
po uplynuti avizovaného data. Spole¢nost
neni odpovédna za jakékoliv prodleni
s dodanim VyrobkG nebo za nedodani
Vyrobkli, ani za jakoukoliv  Skodu
zpusobenou prodlenim nebo nedodanim
Vyrobka.

Dodani

Pokud neni pisemné uvedeno jinak, jsou
Vyrobky povazovany za dodané
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to 0.05% of the total invoiced amount for each
commenced day of delay. Payment of the
contractual penalty does not affect Company's
right to indemnification.

No circumstances authorize the Buyer to delay the
payment for the Products. Bank costs with respect
to the payments by wire transfer or other similar
costs are at the expense of the Buyer.

Should the Company in a good faith ascertain that
the commercial condition of the Buyer can
constitute a breach for continuation of production
or supplies of the Products pursuant to the agreed
terms and conditions, then the Company may
(without prejudice to any other right or remedy
available to it and without incurring any liability to
the Buyer whatsoever) suspend production and/or
delivery and require full or partial payment in
advance in form of an advance payment, otherwise
it will not be obliged to continue with manufacturing
or distribution of the Products.

If the payments will not be reimbursed by the
maturity date, the Company will be authorized
without any further to suspend any supplies of
Products and/or provision of services and/or
terminate the general or partial agreement. In that
case all outstanding invoices will become
automatically due.

All invoices of the Company that are not protested
by the Buyer within eight (8) days of receipt are
deemed to have been definitely accepted. Any
protest of the invoice does not suspend the Buyer's
obligation to pay.

The Buyer is not authorized to make any off-set of
receivables against the Company.

Delivery Dates

Date of Products delivery specified in the Order
confirmation sent by the Company to the Buyer or
otherwise determined or agreed by the Company
is only approximate. The company does not
guarantee Products delivery in the declared term,
however, it is obliged to supply relevant Products
within a reasonable period of time after the
announced date. The Company will not be liable
for any delay with products delivery or for failure to
deliver the Products or for any damage due to any
delay with delivery or failure to deliver the
Products.

Delivery

Unless stipulated otherwise in writing, the Products
are considered as delivered by the Company, its
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Kupujicimu, a to Spolecnosti, jejim
zastupcem nebo prepravcem vzdy pfi
prvnim v€asném dodani na adresu
uvedenou Kupujicim nebo pfi dodani
Vyrobkl zastupci Kupujiciho.

Spole¢nost je opravnéna uréit trasu a
zpusob dodani Vyrobku. Kupujici vyslovné
zmocnuje Spolecnost, aby podle svého
uvazeni uzaviela pfislusna  smluvni
ujednani s vybranym prepravcem.
Spolecnost je opravnéna dodavat na splatky
a v takovém pfipadé se bude mit za to, ze
kazda splatka bude tvofit samostatnou - dil¢i
smlouvu, ktera se fidi témito Obchodnimi
podminkami.

Nebezpedi Skody na Vyrobcich

Nebezpeci Skody na Vyrobcich pfechazi na
Kupujiciho okamzikem, kdy pFfevezme
Vyrobky od Spole¢nosti. V pfipadé, ze
Kupujici porudi smlouvu tim, Ze Vyrobky
nepfevezme, pak nebezpeli Skody na
Vyrobcich pfechazi na Kupujiciho jiz
okamzikem, kdy Kupujicimu Spole¢nost
poprvé umoznila nakladat s Vyrobky.

Popis a specifikace Vyrobku

Pokud nebude pisemné uvedeno jinak,
vSechny popisy Vyrobkd, jejich specifikace,
nakresy a udaje o vaze a rozmérech, které

jsou uvedeny v katalozich, brozurach,
cenicich, prehledech o Vyrobcich,
pfiruckach nebo v jinych vydanych

tiskovinach Spole¢nosti, jsou jen ilustrativni
a nejsou tedy soucasti smluv, uzavienych
mezi Spole¢nosti a Kupujicim.

Ustni doporuceni a udaje, ziskané od
zaméstnancu Spole¢nosti, nejsou zavazné
a netvofi soucCast smlouvy. V pfipadé
potfeby ziskani dulezitych informaci, je
Kupuijici povinen vyzadat si od Spole¢nosti
takové informace pisemné s podpisem
opravnéného zastupce Spolec€nosti.
Kupuijici je povinen provadét Setfeni a testy
Vyrobkd za U€elem zaru€eni vhodnosti a
zpusobilosti Vyrobku pro zamyslené ucely a
uzivani, které povazuje za vhodné a které
jsou v souladu s pravnimi pfedpisy.

Mnozstvi

Kupuijici je povinen objednavat pfiméfené
mnozstvi Vyrobk( a objednavat Vyrobky v
pfiméfenych intervalech tak, jak bude
dohodnuto se Spole¢nosti. Objednavky
mohou byt pfedloZzeny pouze v pisemné
podobé.
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representative, or forwarder to the Buyer upon the
first timely delivery to the address indicated by the
Buyer or upon Products delivery to the Buyer's
representative.

The Company is authorized to determine the route
and method of Products delivery. The Buyer
expressly empowers the Company to enter into
relevant contractual arrangements with selected
forwarder at its own discretion.

The Company shall be entitled to make delivery by
installments and in such case each installment
shall be regarded as constituting a separate —
partial contract to which each of these Commercial
Terms and Conditions shall apply.

Hazard of Damage to the Products

Hazard of damage to the Products shall be
transferred to the Buyer at the moment when they
take the Products over from the Company. Should
the Buyer breach the agreement by refusing to
accept the Products, the hazard of damage to the
Products shall be transferred to the Buyer at the
moment when the Company enabled the Buyer for
the first time to dispose of the products.

Description and Specification of the Products

Unless stipulated otherwise in writing, all Product
descriptions, their specifications, illustrations, and
data about weight and dimensions indicated in any
catalogues, brochures, price lists, Product
overviews, manuals, or other printed documents
issued by the Company are for illustration only and
do not form part of any agreements executed by
and between the Company and the Buyer.

Oral recommendations and data obtained from the
Company's employees are not binding and do not
form part of the agreement. Should the Buyer
require any important information, then the Buyer
shall request such information from the Company
in writing with signature of Company's authorized
representative. The Buyer will be obliged to make
surveys and tests of Products for the purpose of
guaranteeing suitability and fitness of Products for
any intended purpose and use that they consider
appropriate and that will be in accordance with
legal rules and regulations.

Quantities

The Buyer shall order reasonable quantities of the
Products and to order the Products in reasonable
intervals as agreed with the Company. Purchase
orders may be only submitted in writing.
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Kupuijici pfevezme dodavku ve stanoveném
mnozstvi, povolena odchylka ¢ini max. 5%.
Za téchto okolnosti bude fakturovana
hodnota Vyrobku pfisluSnym zplsobem
upravena a Kupujici zaplati tuto upravenou
hodnotu. S vyjimkou tohoto ustanoveni plati,
Ze stanovené ceny Vyrobk( se vztahuji k
uréenému mnozstvi a podminkam prepravy
v ur€ené dobé a nemusi nutné platit pro jiné
mnozstvi nebo jiné podminky pfepravy.

Vyhrada vlastnického prava

Vlastnické pravo k Vyrobkim prejde na
Kupujiciho okamzikem, kdyz Kupujici (a
jakykoli €len skupiny spole¢nosti Kupujiciho,
je-li Kupujici spole¢nost) zaplati Spole€nosti
vSechny dluzné pohledavky, vcetné
veSkerych nakladl a pfipadnych splatnych
urokl z prodleni ¢i smluvnich pokut.

Kupujici se zavazuje SpoleCnosti, jejim
pracovnikiim a zastupctim kdykoliv umoznit
vstup do prostor Kupujiciho, aby se ujistili o

tom, Ze Kupujici dodrzuje ustanoveni
odstavce  10.3. téchto  Obchodnich
podminek, a/nebo pokud Spolecnost

odejmula Kupujicimu pravo dalSiho prodeje
Vyrobkll podle odstavce 10.5 téchto
Obchodnich  podminek, se  Kupujici
zavazuje Spole€nosti  zpfistupnit své
prostory a umoznit ji odebrat ty Vyrobky, u
nichz nepfeSlo vlastnické pravo na
Kupujiciho.

Dokud vlastnické pravo k Vyrobkim
nepiejde na Kupujiciho, je Kupujici povinen
drzet Vyrobky jako schovatel SpoleCnosti.
Podminky takové uschovy jsou upraveny
témito Obchodnimi podminkami
nasledovné. Kupujici, ktery jedna jako
schovatel, je povinen zajistit, aby Vyrobky,
které jim byly pfevzaty, ale nebyly jim dosud
uhrazeny, mohly byt  jednoznacné
identifikovany tak, aby bylo prokazatelné
zfejmé, Ze patfi do vlastnictvi Spolecnosti.
Kupuijici je dale povinen zajistit, aby Vyrobky
byly skladovany oddélené od ostatnich
vyrobka.

Vyjma pfipadd, specifikovanych
ustanovenim odst. 10.5 téchto Obchodnich
podminek, je Kupuijici, opravnén, i kdyz na
néj doposud nepFeSlo vlastnické pravo,
Vyrobky prodavat, a to jako obchodni
zprostfedkovatel.  AvSak  pouze za
podminky, Ze vlastnické pravo k Vyrobkim
neprejde na dalSiho kupujiciho do té doby,
dokud Kupuijici, ktery jedna jako obchodni
zprostfedkovatel, neobdrzi celou ¢&astku,
kterou mu dluzi dal$i kupujici. Dokud neni
tato platba uskuteCnéna, vyhrazuje si
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The Buyer shall take over any supply with specified
quantity; the maximum permitted deviation
amounts to 5 %. In such circumstances the invoice
value of the Products shall be subject to a
corresponding adjustment and the Buyer shall pay
the adjusted value. Except to the aforesaid, the
specified Product prices relate to given quantities
and transport conditions at given time and do not
necessarily apply to other quantities or for different
transport conditions.

Retention of Title

The title to the Products will be transferred to the
Buyer at the moment when the Buyer (and any
other member of Buyer's group of companies if the
Buyer is a company) will pay to the Company any
and all outstanding payments including any and all
costs and possible due interest on late payment or
contractual penalties.

The Buyer undertakes to enable the Company, its
employees and representatives to access to the
Buyer's premises at any time in order to make sure
that the Buyer complies with the provisions of
Section 10.3. of these Commercial Terms and
Conditions and/or, if the Company deprived the
Buyer of the right to further sell the Products
pursuant to the provisions of Section 10.5 hereof,
the Buyer undertakes to provide the Company with
access to its premises and enable the company to
take away the Products, title to which has not been
transferred to the Buyer.

Until the title to the Products is transferred to the
Buyer, the Buyer shall keep the Products as a
depositary on behalf of the Company. The
conditions of such deposit are specified by these
Commercial Terms and Conditions as follows. The
Buyer acting as the depositary shall ensure that the
Products taken over by them, which have not been
reimbursed so far, can be clearly identified in order
to make obvious that they are the ownership of the
Company. The Buyer shall furthermore ensure that
the Products are stored separately from other
products.

With the exception of the cases specified in Section
10.5 of these Commercial Terms and Conditions,
the Buyer will be authorized to sell the products as
an intermediary although the ownership title has
not been transferred to them so far. This will be
subject to a condition that the title to such Products
will not be transferred to the next buyer until the
Buyer acting as the intermediary will receive full
amount due by the next buyer. Until such payment
is made, the Company reserves the right to recover
payment for the Products directly from the Buyer.
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Spolecnost pravo ziskat platbu za Vyrobky
pfimo od Kupujiciho.

Je-li Kupujici v prodleni s platbou jakékoliv
splatné ¢astky, je Spole¢nost opravnéna na
zakladé pisemného ¢i Ustniho oznameni
zru8it pravo Kupujiciho na dalSi prodej
Vyrobk( s okamzitou platnosti. Pravo na
dalSi prodej Vyrobku automaticky zanikne,
bude-li: (i) nad jakymkoli majetkem
Kupujiciho ustanoven insolvenéni spravce
nebo (ii) bude-li mit jakakoli osoba narok na
exekuci jakéhokoli majetku, umisténého v
kterychkoli prostorach Kupujiciho, nebo (iii)
bude-li proti Kupujicimu vydan rozsudek,
ktery nebude do sedmi (7) dni vykonan,
nebo (iv) bude podan insolven¢ni navrh
nebo (v) bude rozhodnuto pfisluSnym
organem Kupujiciho o vstupu do likvidace
nebo bude likvidace pravomocné nafizena
rozhodnutim soudu.

Kupujici neni opravnén zfidit jakékoli
zastavni pravo nebo jiné zajisténi k
Vyrobkim, které jsou ve vlastnictvi
Spole¢nosti.

Nehledé na ustanoveni odstavct 10.4, 10.5
a 10.6 téchto Obchodnich podminek plati,
ze pokud Spole¢nost odebere Vyrobky od
Kupujiciho zpét a opétovné proda tyto
Vyrobky, je povinna vyuctovat Kupujicimu
pfipadny zustatek podle odstavce 10.8
téchto Obchodnich podminek.

Zustatek, ktery  Spole¢nost  vyucétuje
Kupujicimu, nastanou-li okolnosti uvedené
vodstavci 10.7 téchto  Obchodnich

podminek, bude tvofen vynosem z prodeje
Vyrobkll minus vydaje na dal$i prode;j,
minus Castka, kterou Kupujici dluzi
Spole¢nosti.

VysSi moc

V pfipadé vysSi moci vSeho druhu zejména,
nikoliv vSak taxativné: pfi nepfedvidatelnych
pfekazkach ve vyrobé&, dopravé nebo
transportu, pfi poZaru, povodnich,
zemétfeseni, nepfedvidatelném nedostatku
pracovnich sil, selhani vefejného
zasobovani nebo zasobovani surovinami,
v pfipadé stavky, vyluky prace, vytrznosti,
revoluce, mobilizace, nepratelské akci, valky

(vyhld8ené i nevyhlaSené), epidemie,
pozaru, zemétfeseni, boufe, povodné,
vysoké teploty nebo vihkosti, zvySeni cen
surovin, Ufedniho  nafizeni, pfikazd,

pozadavku nebo opatfeni jakéhokoli statu,
statniho nebo spravniho organu nebo jinych
skute€nosti na vili Spole¢nosti nezavislych
a ji neovlivnitelnych, tzn. nachéazejicich se
mimo kontrolu SpoleCnosti, které omeazi,
zpozdi nebo zabrani vyrobé&, dopravé,

10.5

10.6

10.7

10.8

11.

11.1

Should the Buyer be in default with payment of any
due amount, the Company will be authorized —
using a written or oral notice — to immediately
cancel the Buyer's right to further sell the Products.
The right to further sell the Products shall
automatically become extinct if: (i) a bankruptcy
trustee is appointed in respect of any assets of the
Buyer, or (ii) any person has the right to seize any
assets placed within any premises of the Buyer, or
(iii) a judgment is issued against the Buyer that is
not executed within seven (7) days, or (iv) a
bankruptcy petition is filed, or (v) the relevant body
of the Buyer decides on initiation of the liquidation
proceedings, or liquidation is finally and validly
ordered by court by virtue of its decision.

The Buyer is not authorized to establish any lien or
other security with respect to the Products owned
by the Company.

Irrespective of the provisions of Sections 10.4,
10.5, and 10.6 of these Commercial Terms and
Conditions, if the Company retrieves any products
from the Buyer and resells such Products, it will be
obliged to settle any outstanding balance pursuant
to the provisions of Section 10.8 of these
Commercial Terms and Conditions with the Buyer.
The outstanding balance, which will be settled
between the Company and the Buyer in case of
circumstances described in Section 10.7 of these
Commercial Terms and Conditions, will consist of
revenue from the sale of the Products minus
expenses relating to resale minus the amount
owed by the Buyer to the Company.

Force Majeure

In the event of a Force Majeure of all kinds,
including, without limitation, the following:
unforeseeable obstructions in production or
transport, fire, floods, earthquake, unforeseen
shortage of labour force, failure of public supply
system or raw material supplies, strike, work lock-
out, disorder, revolution, mobilization, enemy
action, war (regardless whether it has been
declared or not), epidemics, fire, earthquake,
storm, flood, high temperature or humidity,
increase of raw material prices, official order,
commands, requests, or measures of any state,
state or administrative authority or other
circumstances independent of and non-influenced
by the will of the Company, i.e., any circumstances
outside the Company's control that will limit, delay
or prevent production, transport, acceptance, or
usage of the Products under an agreement or
other obligation comprising these Commercial
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pfevzeti nebo uzivani

smlouvy

Vyrobkl podle
nebo jiného zavazku, ktery
obsahuje tyto Obchodni podminky, je
Spole€nost  osvobozena od  dodaci
povinnosti, resp. povinnosti prevzeti tak
dlouho a vtakovém rozsahu, v jakém
prekazka trva.

Spole€nost je opravnéna pisemné ukongit
jakoukoliv smlouvu nebo jiny zavazek, ktery
obsahuje tyto  Obchodni  podminky,
v pfipadé, Ze je plnéni povinnosti
Spolecnosti, vyplyvajici z této smlouvy nebo
tohoto zavazku pozastaveno kvli udalosti
nebo zaleZitosti uvedené v odstavci 11.1
téchto Obchodnich podminek a trva déle
nez tfi (3) kalendarni dny.

Reklamace a vraceni Vyrobku

Spole€nost ruéi Kupujicimu za jakost
Vyrobkl a za jejich skryté vady béhem doby
pouzitelnosti Vyrobkd.

Kupuijici je povinen zkontrolovat pfi pfejimce
Vyrobkl od prepravce, zda pocet dodanych
baleni Vyrobkd odpovida poctu, uvedeném
v pfepravnim dokladu a je povinen okamzité
zaznamenat do pfepravniho dokladu
prepravce jakykoliv pocCetni nesoulad nebo
zjevné vnéjsi posSkozeni Vyrobka.
Spole€nost pfijima k vyfizeni reklamace,
tykajici se zjevného vnéjSiho poskozeni,
chybgjiciho mnozstvi nebo nespravnych
dodavek Vyrobkd pouze tehdy, byla-li o nich
Kupujicim  informovana  doporu¢enym
dopisem do dvou (2) kalendafnich dnt od
dodani Vyrobka. Stiznosti na nedodani
Vyrobkd Spoleénost pfijima k vyfizeni jen
tehdy, bude-li o nich Kupujicim informovana
doporu¢enym dopisem do deseti (10)
kalendafnich dnd od odhadovaného terminu
doruceni a reklamace skrytych vad budou
pfijaty k vyfizeni pouze tehdy, budou-li
oznameny  SpolecCnosti  doporu¢enym
dopisem do dvou (2) kalendarnich dnd ode
dne, kdy tyto vady byly nebo mohly byt
zjistény. Kreklamaci musi byt pfiloZzeny
veskeré podklady, z nichz Kupujici vychazi.
Odpovédnost Spole¢nosti za jakoukoli takto
oznamenou reklamaci je omezena cenou
Vyrobk({. Spoleénost se mulze podle
vlastniho uvazeni rozhodnout, jakym
zplsobem bude reklamace vyfizena.
Spole¢nost mulze: (a) nahradit cenu
vadného Vyrobku nebo; (b) snizit cenu
vadného Vyrobku v poméru ke skutecné
Skodé zpusobené Kupujicimu; nebo (c)
vyménit nebo dodat pfislusné Vyrobky.
Mimo vyporadani, uvedené v pfedchozi
vété, nema Kupuijici pravo na zadnou jinou
nahradu, napf. na usly zisk nebo naslednou
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Terms and Conditions, the Company will be
released from the delivery obligation / acceptance
obligation for the duration and within the scope of
such obstruction.

The Company will be authorized to terminate in
writing any agreement or other obligation
comprising these Commercial Terms and
Conditions whenever the performance of the
Company's obligations under such agreement or
obligation is suspended due to an event or
circumstances stipulated in Section 11.1 of these
Commercial Terms and Conditions lasting more
than three (3) calendar days.

Complaints and Returns

The Company is liable towards the Buyer for
quality of the Products and for their hidden defects
during the usabile life of the Products.

When signing for the Products from the forwarder,
the Buyer will check that the number of delivered
Product packages corresponds to the number on
indicated in the delivery note and shall immediately
record any numerical discrepancy or obvious
external damage to the Products on the forwarder's
delivery note.

The Company will handle any claims regarding
apparent external damage, missing quantity, or
incorrect supplies of the Products only if such claim
has been communicated by the Buyer by
registered letter within two (2) calendar days from
Products delivery. Any complaints regarding failure
to deliver the Products will be handled by the
Company only if communicated by the Buyer by
registered letter within ten (10) calendar days from
the estimated delivery date and claims regarding
hidden defects will be received and handled only if
communicated to the Company by registered letter
within two (2) calendar days from the day when
such defects were or could have been identified.
All supporting documents, based on which the
Buyer's claim is based, should be attached. The
Company's liability for any such complaint will be
limited to the price of the Products. The Company
may - at its sole discretion - decide about the way
of handling the claim. The company may opt to: (a)
reimburse the price of the defective Products or; (b)
reduce the price of the defective Products in
proportion with the damages actually suffered by
the Buyer; or (iii) replace or deliver the Products in
question. Except the settlement described in the
previous sentence, the Buyer will not be entitled to
any other indemnification relating for example to
lost profit or subsequent damage. In case of failure
to observe the deadlines stipulated herein, the
Buyer will not be entitled to claim the Products.
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Skodu. V pfipadé nedodrzeni Ih(t podle
tohoto odstavce, nema Kupujici narok na
reklamaci Vyrobk.

Kupujici je povinen Fidit se pfi vraceni
Vyrobkd pisemnymi pokyny Spole¢nosti.
Vyrobky, jejichz vraceni probéhne v rozporu
s témito Obchodnimi podminkami, nebudou
vzaty zpét. Pfepravni naklady a postovné
souvisejici s vracenim Vyrobkd hradi
Kupuijici. Spole¢nost si vyhrazuje pravo
stanovit pfiméfenou |hGtu, aby mohla
pfezkoumat udajnou vadu Vyrobku. Kupujici
neni opravnén zcela ani z€asti zadrzovat

jakoukoli dluznou platbu za prodané
Vyrobky kvili jakékoli udajné vadé Vyrobku
nebo jakémukoli jinému naroku vUGi

Spolecnosti, dokud mu nebude predano
pisemné oznameni Spole¢nosti o vyfizeni
reklamace nebo sdéleni o rozhodnuti
Spolecnosti v pfipadé situace, popsané
v odst. 12.2 t&chto Obchodnich podminek, a
dokud Spole¢nost neuzna takovou vadu
nebo jakykoli jiny narok a neda pisemny
souhlas podepsany jejim Fadné opravnénym
zastupcem s takovym zadrZenim plateb. Na
zakladé predchoziho pisemného potvrzeni,
ponese pfepravni naklady a postovné
souvisejici s vracenim Vyrobku Spole¢nost.

Stazeni SarZze z prodeje

V pfipadé vraceni jakékoliv Sarze se
Kupuijici zavazuje, Zze bude spolupracovat
se Spolec¢nosti na podniknuti  vSech
nezbytnych kroku ke stazeni pfisluSné Sarze
Vyrobk( z trhu. Kupujici je povinen vést
pfislusné zaznamy za ucelem usnadnéni
jakéhokoli stazeni konkrétni Sarze Vyrobku
z prodeje dle platnych pravnich predpisu.

Omezeni odpovédnosti

Pokud Ize jakykoliv Vyrobek dodany
Spole€nosti povazovat i pfi spravném
skladovani a uZivani, jako nevhodny pro
zamys$leny UCel, pak Spolecnost jej
Kupujicimu, bud nahradi, nebo dle svého
vlastniho uvazeni, vrati kupni cenu.
Spole¢nost v zakonem povoleném rozsahu
za zadnych okolnosti (at uz v duasledku
nedbalosti, porudeni smlouvy nebo jinak)
neru¢i za zadnou pfimou, nepfimou nebo
naslednou ztratu, Skodu nebo vydaj, véetné
uSlého zisku, preruseni obchodni ¢innosti,
poskozeni dobrého jména nebo povésti
Kupuijiciho, ktera jakkoli vyplyva nebo jakkoli
souvisi s doru€enim a/nebo s prodejem
a/nebo uzivanim Vyrobkd ze strany
Kupuijiciho nebo jiné tieti osoby.
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When returning the Products, the Buyer shall follow
the written instructions of the Company. Products,
which will be returned contrary to these
Commercial Terms and Conditions, will not be
taken back. The transport costs and postage costs
for returning the Products shall be borne by the
Buyer. The Company reserves the right to
determine a reasonable period of time for
reviewing alleged defect of the Products. The
Buyer will not be entitled to withhold the whole or
any part of any payment due for Products sold on
the ground of any alleged defect of the Products or
any other claim whatsoever against the Company
until a written notice of the Company regarding
resolution of the claim or communication regarding
decision of the Company in case of situation
described in Section 12.2 of these Commercial
Terms and Conditions is delivered to the Buyer and
until such defect or any other claim is recognized
by the Company and the Company agrees to such
retention in writing signed by its duly authorized
representative. Upon prior written notice, the costs
of transport or postage relating to returning of the
Products shall be borne by the Company.

Batch Recall

In the event of any batch recall, the Buyer agrees
to cooperate with the Company in taking all
necessary steps to remove the relevant Product
batch from the market. The Buyer shall maintain
relevant records in order to facilitate any recall of
any particular Product batch from sale pursuant to
relevant legal regulations.

Limitation of Liability

If — despite of proper storage and use — any
Product delivered by the Company could be
considered as unfit for intended purpose, the
Company will at its own discretion either replace
such Product or return the purchase price to the
Buyer.

To the extent permitted by law, the Company shall
not in any circumstances whatsoever (whether by
reason of negligence, breach of contract or
otherwise) be liable for any loss, damage of
expense, whether direct, indirect or consequential,
including loss of profits, business interruption, loss
of goodwill or Buyer's reputation arising out of or in
any way connected with the delivery and/or sale
and/or use of the Products whether by the Buyer
or by any third party.
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17.

Zadné ustanoveni odstavcd 14.1 a 14.2

nesmi byt vykladano tak, Ze omezuje
odpovédnost Spole¢nosti za Skodu na
zdravi.

Odskodnéni

Kupujici se zavazuje uhradit Spole¢nosti

veSkerou nahradu vzniklé Skody, véetné

nakladu a poplatku souvisejicich, vyplyvajici

z:

- z neobvyklého nebo nevhodného
uzivani, zneuziti nebo skladovani
VyrobkU nebo z jakéhokoli poruseni
téchto Obchodnich podminek nebo
prodleni na strané Kupujiciho,
vzniklou zejména ze skladovani
Vyrobkl jinym zplsobem nez podle
skladovacich podminek, poruSenim
pravidel spravné distribu¢ni nebo
Iékarenské praxe a zuzivani
Vyrobk(l u jinych indikaci nez téch,
pro néz jsou Vyrobky registrovany;

- z jakéhokoli uzivani nebo prodeje

jakéhokoli  zboZi,  vyrobeného
Kupujicim, do néhoz jsou Vyrobky
zaclenény.

Skladovani

V pfipadé, Ze Kupujici odmitne prevzit
dodavku Vyrobkdl, nezada pfepravni pokyny
nebo z jinych divodi nepfevezme Vyrobky
objednané souladu s témito Obchodnimi
podminkami, ma  Spole¢nost pravo
pozadovat uhrazeni ceny  Vyrobka.
Spolecnost je v takovém pfipadé opravnéna
skladovat nebo zajistit skladovani takto
dodavanych Vyrobkd na nebezpeéi a
naklady Kupuijiciho.

VSechny zasoby Vyrobkd musi Kupujici
nebo jeho zastupci skladovat v souladu se
skladovacimi  podminkami, se vSemi
pozadavky distribuCni a Iékarenské praxe a
pokyny Spole¢nosti, které je opravnéna
v pfipadé potieby zménit nebo doplnit.
Spolecnost je na zakladé pfedchozi dohody
s Kupujicim (ktera nesmi byt bezdlvodné
odepfena) opravnéna kdykoliv proveést
prohlidku zasob Vyrobku skladovanych ve
skladech, vedlejSich skladech nebo v jinych
obchodnich prostorach Kupujiciho.

DusSevni vilastnictvi

Pro vylou€eni pochybnosti plati, Ze jakykoli
prodej Vyrobkd Kupujicimu mu nedava
Zadné pravo pouzivat jakékoli ochranné
znamky vlastnéné Spolecnosti nebo jejimi
pfidruzenymi a spfiznénymi spolecnostmi.
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Nothing in Sections 14.1 and 14.2 shall be taken
to limit or restrict the Company's liability for
personal injury.

Indemnity

The Buyer undertakes to indemnify the Company
for any and all damages including costs and fees
relating to and resulting from:

- abnormal or improper use, misuse or
storage of the Products or any breach of
these Commercial Terms and Conditions
or default on the part of the Buyer
occurring in particular due to storage of the
Products other than in accordance with the
conditions of storage, breach of the rules
of proper distribution or pharmacy
practice, and use of the Products for
indications other than those for which the
Products have been registered;

- any use or sale of any goods
manufactured by the Buyer and
incorporating the Products.

Storage

Should the Buyer reject any supply of the
Products, fail to specify the transport instructions,
or reject the Products ordered in accordance with
these Commercial Terms and Conditions for any
other reason, the Company will be authorized to
request payment of the purchase price of such
Products. In such case, the Company will be
entitled to store or arrange for storage of such
supplied Products at the risk and cost of the Buyer.

All Product stock must be stored by the Buyer or
their representatives in accordance with the
storage conditions and with all requirements of the
distribution and pharmacy practice and with
instructions of the Company which can be
amended or modified as required. The Company
is entitled with the prior agreement of the Buyer
(such agreement not to be unreasonably withheld)
to inspect at any time the Buyer's stocks of the
Products at the Buyer's warehouses, secondary
warehouses, or at other business premises of the
Buyer.

Intellectual Property

For the avoidance of doubt, any sale of Products to
the Buyer does not in any way entitle the Buyer to
use any trademarks owned by the Company or by
its associates and affiliates. The Buyer may not
infringe any patent, trade mark, trade name,
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Kupujici nesmi porusit zadny patent,
ochrannou znamku, obchodni nazev,
zapsany prumyslovy vzor, autorské pravo
nebo jiné pravo duSevniho vlastnictvi,
nalezejici Spole€nosti nebo  jejim
pfidruzenym nebo spfiznénym osobam,
souvisejici s Vyrobky nebo s jinymi vécmi
dodavanymi Spole¢nosti spolu s Vyrobky
nebo ve vztahu k nim. Jakékoli poruSeni
prav Spolecnosti k dusevnimu vlastnictvi, at
jiz nahrazovanim, pfipady, kdy se dana
osoba neopravnéné vydava za Spole€nost,
porusovanim autorskych prav nebo prav
k ochrannym znamkam nebo jakékoli jiné
neopravnéné uzivani takovych prav, bude
mit za nasledek podniknuti nalezitych
pravnich krokG ze strany Spolecnosti
k zabezpeceni jejich zajmu.

Vyvoz

Kupujici nesmi pfimo ani nepfimo vyvazet,
prodavat nebo dodavat Vyrobky do zemi
mimo Evropskou unii. Kupujici se zavazuje,
Ze ulozi povinnost dodrzovat toto
ustanoveni kazdé ftreti strané, s niz muaze
potencialné uzavfit smlouvu a zarucuje, ze
toto ustanoveni bude dodrzovat jakakoli treti
strana, ktera bude mit Vyrobky eventualné k
dispozici.

Ukonéeni smlouvy

Tato smlouva mGze byt ukoncena
pisemnym odstoupenim Spole¢nosti
v pfipadé, ze: (i) Kupujici pozbude pravni
zpUsobilosti nebo insolvenéni soud vyda
rozhodnuti o upadku této smluvni strany,
nebo (ii) insolvenéni navrh pro nedostatek
majetku smluvni strany zamitne nebo (iii)
bude rozhodnuto pfisluSnym organem druhé
smluvni strany o vstupu do likvidace nebo
(iv) bude likvidace spolecnosti Kupujiciho
pravomocné nafizena rozhodnutim soudu
nebo (v) dojde k podstatnému poruseni
smlouvy ze strany Kupuijiciho.

Spolecnost je rovnéz opravnéna odstoupit
od smlouvy v pfipadé, Zze se dozvi nebo
muze na zakladé danych okolnosti divodné
dojit k zavéru (s vyjimkou pfipadd, kdy
Kupujici pfedlozi relevantni duikazy o
opaku), ze Vyrobky jsou odebirany
s umyslem uzivat je zakdzanym zplsobem
nebo je dale dodat tfeti osobé v rozporu
s pfislusnymi pfedpisy o spravné distribu¢ni
a lékarenské praxi ¢&i jinymi pravnimi
predpisy.
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registered design, copyright or other intellectual
property right belonging to the Company or its
associates and affiliates and relating to the
Products or any other things supplied by the
Company with or in relation to the Products. Any
infringement of the Company's intellectual property
rights whether by substitution, passing off,
copyright or trade mark infringement or any other
improper use whatsoever will result in the
Company taking appropriate legal action to
safeguard its interests.

Export

The Buyer is not allowed to export the Products to,
or to sell or deliver the Products to, countries
outside the European Union either directly or
indirectly. The Buyer undertakes to impose the
compliance with this provision upon each third
party with whom he may possibly conclude a
contract and guarantees that this provision will be
complied by any third party that may have the
Products at its disposal.

Termination

This agreement may be terminated by written
rescission of the Company if: (i) the Buyer will lose
legal capacity or if the bankruptcy court will decide
about bankruptcy of this contractual party, or (i)
will reject the bankruptcy application due to lack of
assets of the contractual party or (iii) relevant body
of the other contractual party will decide about
entry into liquidation or (iv) liquidation of the
Buyer's company will be finally and validly ordered
by court by virtue of its decision or (v) the Buyer
will commit a serious breach of the agreement.

The Company may also terminate the agreement
when it is informed, or may reasonably conclude
from the circumstances (excluding where the
Buyer can provide any relevant evidence to the
contrary) that the Products are purchased with a
view to a prohibited use or a delivery to a third party
in violation of the applicable regulations on proper
distribution and pharmacy practice or other legal
regulations.
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Odstoupeni od smlouvy se nedotyka naroku
na zaplaceni smluvni pokuty, urokd z
prodleni, popf. naroku na nahradu Skody.
Odstoupenim od smlouvy nebo zanikem
prav. a povinnosti z této smlouvy
vyplyvajicich z jakéhokoliv jiného divodu,
nevznika Spole€nosti povinnost vratit
uhrazené smluvni pokuty &i uroky z prodleni,
na néz Spole¢nosti vznikl narok v dobé
uc€innosti této smlouvy.

V pfipadé podstatného poruseni povinnosti
Kupujiciho, které bude mit za nasledek
odstoupeni Spolecnosti od smlouvy, je
Kupujici  povinen zaplatit Spole¢nosti
smluvni pokutu ve vysSi 200.000,- KE&.
Uhrazenim smluvni pokuty neni dotéeno
pravo Spolecnosti na nahradu Skody.
Kazda smluvni strana mlze smlouvu
ukongit pisemnou vypoveédi. Zavazky z této
smlouvy zanikaji uplynutim vypovédni doby,
ktera Cini 3 mésice a zacina plynout prvniho
dne kalendainiho mésice nasledujiciho po
doruceni vypovédi druhé smluvni strané a
konéi poslednim dnem ftfetiho celého
kalendafniho mésice. Pokud Kupuijici
nebude akceptovat zménu nebo zruSeni
Obchodnich podminek dle odstavce 1.3
téchto Obchodnich podminek, ma pravo
ukoncit smlouvu vypovédi podle pfedchozi
véty, kterou vSak je povinen dorudit
Spolecnosti postou doporuc¢ené nejpozdéji
do péti (5) kalendafnich dnt po obdrzeni
oznadmeni o takové zméné& nebo zruSeni
téchto Obchodnich podminek. Béhem
tfimési¢ni vypovédni doby plati Obchodni
podminky v pavodnim znéni pfed zménou.

Rozhodné pravo a rozhodd&i dolozka

Tyto Obchodni podminky a smlouva, do niz
jsou zarazeny, se fidi a vykladaji v souladu
s Ceskym pravem. Jakykoliv spor ze
smlouvy nebo v souvislosti se smlouvou, do
niz jsou Obchodni podminky zafazeny,
bude feSen s vylou€enim pravomoci
obecnych soudl a s kone¢nou platnosti v
rozhod&im fizeni u Rozhod¢&iho soudu pfi
Hospodarské komote Ceské republiky a
Agrarni komore Ceské republiky v Praze, v
souladu s aktualni verzi rozhod€iho fadu
tohoto soudu. Smluvni strany se zavazuji
splnit vSechny povinnosti jim ulozené v
rozhod€¢im nalezu ve I|hatach v ném
uvedenych. Rozhod¢i fizeni bude vedeno
v anglickém jazyce.

19.3

19.4

19.5

20.

Agreement termination will not affect any title to
payment of contractual penalty, default interest,
and/or title to indemnification. Termination of the
agreement or extinction of the rights and
obligations hereunder due to any other reason do
not constitute Company's obligation to return any
paid contractual penalties or default interest to
which the Company became entitled during the
effect of this agreement.

In case of any serious breach of the Buyer's
obligations, which will result in agreement
termination by the Company, the Buyer shall pay
to the Company a contractual penalty amounting
to CZK 200.000,-. Payment of the contractual
penalty does not affect Company's right to
indemnification.

Either contractual party may terminate this
agreement by written termination notice.
Obligations under this agreement cease upon
expiration of the termination notice period in the
length of 3 months commencing on the first day of
the calendar month immediately following the
termination notice delivery to the other contractual
party and ending on the last day of the third
complete calendar month. If the Buyer does not
accept any change or cancellation of the
Commercial Terms and Conditions pursuant to the
provisions of Section 1.3 hereof, it will be
authorized to terminate the agreement pursuant to
the previous sentence, however, such termination
notice shall be delivered ot the Company by
registered mail no later than five (5) calendar days
after delivery of notice about such change or
cancellation of these Commercial Terms and
Conditions. The Commercial Terms and
Conditions in their original wording before the
change shall apply during the three months
termination notice period.

Governing Law and Arbitration Clause

These Commercial Terms and Conditions and the
agreement into which they are incorporated shall
be governed by and interpreted in accordance with
the Czech law. Any dispute under the agreement
or relating to the agreement, into which the
Commercial Terms and Conditions are
incorporated, will be resolved with the exclusion of
general courts and with final effect in arbitration
proceedings in front of the Arbitration Court of the
Economic Chamber of the Czech Republic and the
Agrarian Chamber of the Czech Republic in
Prague in accordance with then-current version of
the arbitration rules of this court. The contractual
parties undertake to comply with all the obligations
imposed thereon by virtue of the arbitral award and
within periods of time stipulated therein. The
arbitration proceedings shall be conducted in the
English language.
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Ostatni ustanoveni

Spole€nost prodava Vyrobky pouze jako
pfikazce v tom smyslu a s tim Ucinkem, ze
Zadna jind osoba nebo osoby nemaji zadna
prava ani povinnosti a nejsou aktivné ani
pasivné legitimovany dle této smlouvy.
Bude-li  kterékoliv ustanoveni téchto
Obchodnich podminek nebo smlouva,
do nizZ jsou zafazeny, shledano pfisluSnym
soudem za nevymahatelné nebo
nezakonné, zUstanou vSechna ostatni
ustanoveni smlouvy a téchto Obchodnich
podminek pIné platna a ucinna.

Kupujici muze postoupit tuto smlouvu jiné
spole€nosti pouze s pfedchozim pisemnym
souhlasem Spole¢nosti. Spole¢nost ma
pravo pievést smlouvu zcela i z€asti na
jakoukoli spole¢nost.

Nebude-li Spole€nost vymahat jakékoli
pravo nebo  zajiStovaci  prostfedek,
vyplyvajici z t&chto Obchodnich podminek,
nesmi to byt vykladano tak, ze se
Spole¢nost do budoucna vzdava takovych
prav. Tato skute€nost nema vliv na ostatni
prava a prostfedky napravy, které je
Spole¢nost opravnéna pouzit v pripadé
pozdéjsiho poruseni smlouvy ze strany
Kupujiciho.

21.5 V souladu s § 1765 obcanského zakoniku na

sebe Kupujici pFebird nebezpe€i zmény

okolnosti. Kupujici prohlasSuje, ze pfed
uzavfenim smlouvy plné zvazil
hospodaiskou, ekonomickou i faktickou

situaci a je si pIné védom okolnosti smlouvy.
Toto prohlaseni nelze ménit rozhodnutim
soudu.
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Miscellaneous

The Company sells the Products as principal only,
to the intent and with the effect that no other person
or persons shall have any rights or obligations, or
be entitled or liable to sue or be sued, under this
contract.

Should any provision of these Commercial Terms
and Conditions or any agreement, in which they
are incorporated, be found unenforceable or
unlawful by a court of competent jurisdiction, all
remaining provisions of such agreement and these
Commercial Terms and Conditions shall continue
in full force and effect.

The agreement can only be assigned by the Buyer
to another company with the prior written consent
of the Company. The Company has the right to
transfer the agreement in full or in part to any
company.

Failure of the Company to claim any right or
security resulting from these Commercial Terms
and Conditions will not be interpreted as
Company's waiver of such rights for the future. This
fact does not influence any other rights and means
of remedy that the Company may use in case of
later breach of the agreement by the Buyer.

Pursuant to Section 1765 of the Civil Code, the
Buyer assumes the risk of a change in
circumstances. The Buyer declares that before
entering into and concluding the contract he has
fully considered the management, economic and
factual situation and is fully aware of the
circumstances of the contract. This declaration
cannot be changed by a court decision.



