General Terms and Conditions for the Purchase of Products and Services
VSeobecné podminky pro nakup vyrobkt a sluzeb

Version December 2022

The "Agreement” between you
(“Supplier”) and the ordering Unilever
group company (“Buyer”) (collectively
“parties”) comprises: these terms
(“Terms”) or Unilever Purchasing
Agreement or other Unilever contract; any
and all relevant purchase orders requesting
or specifying a supply of services or
products (“PO”); and supporting terms
such as statements of work (SOWs),
project work order (PWO) and Commercial
Terms Contracts (“CTC”). CTCs may
include: central CTCs agreed between a
Unilever group company (“UGC”) and a
Supplier group company each acting as a
supply chain hub; local CTCs agreed
between a Buyer and a Supplier; and
Unilever Purchasing Contracts (“UPC”). It
is agreed by the parties that any terms and
conditions other than the Agreement
which attempt to add to or vary the
Agreement have no force or effect unless
expressly agreed by both parties. If there is
conflict between parts of the Agreement,
the terms in any central CTC will take
precedence, followed by any other CTC,
these Terms and finally any PO.

Pojmem ,Smlouva“ uzaviend mezi Vami
(,Dodavatel“) a objednavajici spole¢nosti
skupiny Unilever (,Kupujici/Unilever)
(spole¢né ,strany”) se rozumi: tyto
podminky (,,VOP*), kupni ¢i jind smlouva
Unileveru; pfislusné nakupni objednavky
poZzadujici nebo specifikujici dodavku
sluzeb nebo vyrobkd (,NO“); a podplrné
podminky, jako specikace dila (SOW),
objednavka dila projektu (PWO) a
Commercial Terms Contracts (,,CTC").
Pojem CTC muZe zahrnovat: globdlni CTC
dohodnuté mezi spole¢nosti skupiny
Unilever (,SSU“) a spole¢nosti skupiny
Dodavatele, jednajicich jako centrum
dodavatelského Fetézce; lokalni CTC
dohodnuté mezi Kupujicim a Dodavatelem;
a nakupni smlouvy Unileveru (,,UPC).
Strany se dohodly, Ze jakékoli ustanoveni a
podminky odlisné od Smlouvy, které ji
doplriuji nebo méni, nejsou platné ani
ucinné, ledaze to bylo obéma stranami
vyslovné dohodnuto. V pfipadé rozporu
mezi jednotlivymi ¢astmi Smlouvy, maji
prednost podminky jakékoli globalni CTC,
tyto VOP a podminky jakékoli objednavky;
ve vySe uvedeném poradi.

apply.

2.3. Where any correspondence (including
emails and CTCs) specifies a volume of
Products/ Services to be purchased by the
Buyer, such volumes shall be non-binding
estimates only, to the Buyer, and shall be
without prejudice to the volumes actually
purchased under the Agreement, unless
expressly stated as binding in the CTC.

2.3. V pfipadé, Ze jakakoli korespondence
(v€etné e-maild a CTC) uvadi udaj o
mnozstvi Vyrobk(/Sluzeb, které maji byt
Kupujicim nakoupeny, je toto mnozstvi
pouze nezavaznym odhadem pro
Kupujiciho a nemize mit vliv na mnoZzstvi
skute¢né zakoupené podle Smlouvy, ledaze
je vyslovné uvedeno v CTC jako zdvazné.

2.4. The Buyer may forward regular
forecasts of requirements to the Supplier.
Such forecasts are non-binding estimates
only and are only intended to assist the
Supplier in scheduling its production and
delivery of Products or provision of
Services and they are without prejudice to
the volumes actually purchased under the
Agreement.

2.4. Kupujici mize Dodavateli predavat
pravidelné odhady (forecasty) pozadavka.
Takovéto odhady jsou nezavazné a slouzi
pouze pro Ucely pomoci Dodavateli v
planovani jeho vyroby a dodavek
Vyrobk(/Sluzeb a nemaji vliv na mnozstvi
podle Smlouvy skute¢né zakoupené.

3. Delivery, Non-Performance &
Indemnity

3. Dodavky, neplnéni a ndhrada skody

1. Supply of Products and/or Services

1. Dodévky Vyrobki a/nebo Sluieb

1.1. The Supplier shall supply to the Buyer,
the products (“Products”) and/ or services
(“Services”) (together “Products/
Services”) in accordance with the
Agreement and with the skill, care,
prudence and foresight of a diligent
supplier of such Products/ Services.

1.1. Dodavatel bude Kupujicimu
dodavat vyrobky (, Vyrobky“) a/nebo sluzby
(,Sluzby“) (spoleéné ,Vyrobky/Sluzby“) v
souladu se Smlouvou a s dovednostmi,
péci, opatrnosti a predvidavosti peclivého
dodavatele takovych Vyrobk(/Sluzeb.

3.1. Without prejudice to any rights of the
Buyer, the Supplier shall immediately give
notice to the Buyer if it becomes aware or
anticipates: (a) it will be unable to supply
any Products/ Services at the agreed time;
(b) the Products/ Services do not comply
with the Agreement; or (c) any matter
which may result in a potential safety risk
to consumers arising from the Products/
Services (whether such risk arises as a
result of non—conforming Products or
otherwise).

3.1. Aniz jsou tim dotcena jakakoli prava
Kupujiciho, Dodavatel Kupujicimu
bezodkladné nahlasi, pokud se dozvi nebo
ocekava: (a) ze nebude schopen dodat
jakékoli Vyrobky/Sluzby v dohodnutém
terminu; (b) Vyrobky/Sluzby nejsou v
souladu se Smlouvou; nebo (c) jakoukoli
skute¢nost, ktera muaze vést k moznym
bezpecnostnim rizikim pro spotrebitele
vzniklym z Vyrobk(/Sluzeb (bez ohledu na
to, zda takové riziko nastane jako dusledek
neodpovidajicich Vyrobkd nebo jinak).

1.2. Any items, services, functions or
responsibilities not specifically described in
the Agreement and which are reasonably
necessary for the proper supply of the
Products/ Services are deemed to be
included within the scope of the Products/
Services to be delivered for the Price.

1.2. Polozky, sluzby, funkce nebo
povinnosti, které nejsou ve Smlouvé zvlast
popsany a které jsou pfimérené potiebné
pro fadnou dodavku Vyrobkl/Sluzeb, se
povazuji za jiz zahrnuté v rozsahu
Vyrobkl/SluZeb, které maji byt dodany za
sjednanou Cenu.

1.3. The Supplier shall comply with all
written policies (whether presented
electronically or otherwise),
recommendations and requirements and
reasonable instructions of the Buyer
provided from time to time. The Supplier
shall at all times comply with Buyer’s
quality assurance requirements and shall
remain responsible for quality assurance
with respect to all Products/ Services.

1.3. Dodavatel musi dodrZovat
veskeré pisemné predpisy (bez ohledu na
to, zda predlozené elektronicky nebo
jinak), doporuceni, pozadavky a pfimérené
pokyny Kupujiciho. Dodavatel bude za
vsech okolnosti dodrzovat poZadavky
Kupujiciho na zajisténi kvality a je vidy
zodpovédny za zajisténi kvality ve vztahu
ke viem Vyrobkim/Sluzbdm.

3.2. If any Products/ Services do not
comply with the Agreement, or are not
provided in full within the agreed time the
Buyer may, at its discretion reject the non-
conforming or late Products/ Services
and/or require the Supplier to re-supply
non-conforming Products/ Services at the
Supplier’s expense or terminate the PO in
whole or in part. These rights to reject
and/or require re-supply or terminate shall
not affect any other remedy to which the
Buyer may be entitled, including without
limitation, reimbursement by Supplier for
incremental costs incurred relating to
procurement of replacement
Products/Services.

3.2. Pokud jakékoli Vyrobky/Sluzby nejsou
v souladu se Smlouvou nebo nejsou
poskytnuty v ramci dohodnutého terminu,
Kupujici muze dle svého uvazeni
neodpovidajici nebo opozdéné dodané
Vyrobky/Sluzby odmitnout a/nebo
pozadovat, aby Dodavatel opakované
dodal neodpovidajici Vyrobky/Sluzby na
naklady Dodavatele, nebo NO zcela ¢i
z&&sti zrusit. Tato prava odmitnout a/nebo
pozadovat opakované dodani nebo
ukonceni nemaji vliv na jakékoli jiné
napravné prostredky, k nimz by byl Kupujici
opravnén, zejména vcetné nahrady
dodate¢nych nakladi Dodavatelem,
vzniklych v souvislosti se zajisténim
nahradnich Vyrobk(/Sluzeb.

1.4. Upon expiry or termination of the
Agreement (in whole or in part) for any
reason the Supplier shall (a) provide such
reasonable transfer assistance (including
continued provision of the Services) to a
new supplier in respect of the Products/
Services as the Buyer may require to
minimise any disruption and ensure
continuity of the Buyer’s business and (b)
the Supplier shall cease to use for any
purpose, and shall deliver to the Buyer, in
the Buyer’s chosen format, on media free
of viruses, within 5 days of expiry or
termination, any work product (whether or
not in final form) purchased by the Buyer.
On termination, the Supplier undertakes to
return or securely delete or destroy
Buyer’s personal data, Confidential
Information and/or commercial data

1.4. Pfi ukonceni Smlouvy (zcela
nebo z ¢asti) z jakéhokoli divodu
Dodavatel (a) poskytne novému dodavateli
ve vztahu k Vyrobkim/Sluzbam
pfiméfenou soucinnost k pfevodu (véetné
pokracujiciho poskytovani Sluzeb), kterou
muZe Kupujici pozadovat tak, aby
minimalizoval naruseni a zajistil
pokracovani podnikatelské ¢innosti
Kupujiciho a (b) pfestane pouzivat jakykoli
pracovni nastroj (bez ohledu na to, zda v
koneéné podobé &i nikoli) zakoupeny
Kupujicim pro jakékoli tcely a dodd jej do 5
dnt po ukonéeni Smlouvy Kupujicimu ve
formatu zvoleném Kupujicim na médiu bez
virQ. Pfi ukonéeni se Dodavatel zavazuje
vratit nebo bezpecné vymazat ¢i zlikvidovat
osobni Udaje Kupujiciho, Davérné
informace a nebo obchodni informace.

3.3. If thereis (i) any matter which may
result in a safety risk to consumers arising
from the Product / Services or (ii) a
voluntary or mandated recall, withdrawal
or similar measure (“Recall”) of any of the
Products, the Supplier shall:

3.3. Pokud dojde k (i) situaci, ktera mize
vést k bezpecnostnim rizikiim pro
spotiebitele vzniklym z Vyrobku/Sluzeb
nebo (ii) dobrovolnému ¢i povinnému
stazeni Vyrobku z trhu, nebo podobnému
opatfeni (,Stazeni z trhu”) Dodavatel musi:

(a) provide reasonable assistance to the
Buyer in developing and implementing a
strategy;

(a) poskytnout Kupujicimu pfimérenou
pomoc pfi vytvareni a provadéni
strategie;

(b) where practicable and as soon as
possible give the Buyer advance notice and
full details of any action it is legally obliged
to take including communicating with any
governmental body.

(b) kde to je ucelné, co nejrychleji
predem Kupujicimu oznamit tuplné
podrobnosti o vSech opattenich, které
je podle zdkona povinen pfijmout,
vcetné komunikace s organy statni
spravy.

1.5. In case of partial termination this
provision shall apply only to the work
product relating to the terminated part of
the Agreement.

1.5. V pripadé castecného ukonceni se toto
ustanoveni bude vztahovat pouze na
pracovni néstroj vztahujici se k ukoncené
¢asti Smlouvy.

3.4. Except to the extent required to
comply with any legal obligation, no
Supplier shall voluntarily initiate any Recall
of any Unilever products without the prior
written consent of Unilever, which consent
shall not be unreasonably withheld.

3.4. S vyjimkou rozsahu pozadovaného k
dodrzeni zdkonnych povinnosti, Zadny
Dodavatel nebude dobrovolné iniciovat
Stazeni z trhu vyrobkd Unilever bez
predchoziho pisemného souhlasu Unilever,
pficemz tento souhlas nebude bezdivodné
odepren.

2. Ordering

2. Objednavky

2.1. The Supplier shall be deemed to have
accepted a PO on receipt unless it gives
written notice within 3 days of receipt if
the PO does not conform to any relevant
CTC. The Buyer may cancel a rejected PO in
whole or in part.

2.1. Ma se za to, Ze Dodavatel akceptoval
objednavku pfi jejim obdrzeni, ledaze do 3
dn0 od obdrzeni objednavky pisemné
ozndmi, ze neodpovida pfislusnym CTC.
Kupujici mize odmitnutou objednavku
zcela ¢&i zEasti zrusit.

3.5. The Supplier shall be liable for, and
shall indemnify, defend and hold harmless
all UGCs from and against, all losses
incurred or suffered as a result of Recall of
a product incorporating the Products to
the extent that such Recall arises as a
result of the Products/ Services, except to
the extent that these situations arise due
to the requirements of the Specifications
of the Products.

3.5. Dodavatel je odpovédny a zavazuje
se branit SSU za vSechny ztraty vzniklé v
dasledku StaZeni z trhu vyrobkd
obsahujicich Vyrobky do rozsahu, kdy k
takovému StaZeni z trhu dochazi v
dasledku Vyrobk, s vyjimkou pfipadi
vzniklych z divodu pozadavkid na
Specifikace Vyrobkd, a poskytne jim v této
souvislosti nahradu Skody.

2.2. If any PO is sent by electronic
communication, Unilever's E-Commerce
Terms and Conditions available at
www.unileversuppliers.com shall also

2.2.  Vpfipadé, Ze je objednavka zasldna
elektronicky, vztahuji se na ni podminky
Unileveru pro e-commerce, které jsou k
dispozici na www.unileversuppliers.com .

3.6. The Supplier shall ensure it has, and
shall for the duration of the Agreement
maintain in place, adequate general

3.6. Dodavatel je povinen zajistit a po
celou dobu trvani Smlouvy uchovavat v
platnosti pfimérené pojisténi odpovédnosti



http://www.unileversuppliers.com/
http://www.unileversuppliers.com/

liability insurance and as relevant,
professional liability, product liability
and/or other insurance and shall provide
satisfactory evidence at the Buyer's
request.

a v pripadé relevantnosti i pojisténi
profesni odpovédnosti, odpovédnosti za
vyrobky a/nebo jiné pojisténi, a na zadost
Kupujiciho toto dolozit.

4. Price and Payment

4. Cena a platebni podminky

4.1. The price for the Products/ Services
shall be as set out in the Agreement
(“Price”) which Price includes all shipment
preparation and packaging cost but
excludes VAT, sales tax or equivalent
unless set out in a breakdown of the Price
and agreed in writing.

4.1. Cena za Vyrobky/Sluzby je stanovena
ve Smlouvé (,,Cena”), pficemz zahrnuje
veskeré naklady na pripravu k prepravé a
baleni, bez DPH nebo obdobné dané,
pokud neni stanoveno v kalkulaci a
pisemné dohodnuto jinak.

4.2. Invoices shall comply with the
invoicing requirements on
www.unileversuppliers.com

4.2. Vsechny faktury budou vystaveny v
souladu s fakturaénimi poZadavky
uvedenymi na www.unileversuppliers.com

4.3. Payment terms are 90 days from
receipt of invoice or receipt of Products/
Services if later, except as specified
otherwise in the PO or CTC or if restricted
under mandatory Applicable Laws. Where
the day nominated or determined for
payment is not a day on which banks are
open for general business in the country in
which the Buyer is located (“Working
Day”), then the day for payment shall be
the first Working Day after the day
nominated or determined.

4.3. Splatnost faktury je 90 dn( od jejiho
doruéeni nebo dodani Vyrobk(/Sluzeb,
pokud nastane pozdéji, s vyjimkou pfipadd,
kdy bylo uvedeno jinak v PO nebo CTC,
nebo pokud je to omezeno podle
kogentnich Pfislusnych ptedpisd. Pokud
den uvedeny nebo stanoveny pro zaplaceni
neni dnem, kdy maji banky otevieno pro
obchodni ucely v zemi, kde se nachazi
Kupujici (,,Pracovni den”), pak bude dnem
pro zaplaceni prvni Pracovni den po
uvedeném nebo stanoveném dni.

5. Warranties, Representations,
Undertakings and Indemnities

5. Zaruky, prohlaseni, zavazky a
nahrady skody

The Supplier represents, warrants and
undertakes to the Buyer that:

Dodavatel vici Kupujicimu prohladuje a
odpovida zato, Ze:

5.1. it possesses the requisite skill,
experience, knowledge, personnel and
facilities necessary to fulfill its obligations
under this Agreement. Supplier further
possesses and/or is in compliance with all
necessary licences, intellectual property
(“IP”) rights, permits and approvals
required to execute, deliver and perform
its obligations under this Agreement.

5.1. ma potfebné dovednosti, zkuenosti,
znalosti, persondl a zafizeni potfebné k
pInéni svych zavazkl podle této Smlouvy.
Dodavatel déle vlastni a/nebo dodriuje
veskeré potiebné licence, prava dusevniho
vlastnictvi (,DV“), povoleni a souhlasy
potiebné k provedeni, dodani a plnéni
svych zavazkd podle této Smlouvy.

partner-policy and understand that it
replaces all previous versions of the
Responsible Sourcing Policy, Supplier Code
or Responsible Business Partner Policy. You
represent that you have your own codes of
conduct and associated policies and
procedures that are consistent with the
requirements of the RPP. You therefore
agree that you shall ensure that, by the
implementation of your own codes of
conduct and associated policies and
procedures, you and each of your affiliated
group companies each can and that you
shall meet or exceed all of the
requirements of the RPP, inclusive of:

(i) Mandatory Requirements;

(ii) related Mandatory Management
Systems; and

(i) as they become binding under the
terms of the RPP, the Future Mandatory
Requirements.

These three types of requirements are
each set-out in the RPP (and are
individually and together “RPP
Requirements”).

(b) You must on request by Unilever
register with the supplier assurance and
compliance system, referred to as the
Unilever Supplier Qualification System
(“USQS”) or other applicable onboarding
platform for downstream partners and any
other non-supplier third parties, and
complete any steps required to achieve
compliance under such platform, including
re-registering and updating information
related to your organisation and (at your
cost) any third-party audits as or when
required by Unilever and to rectify any
non-compliance identified in such audits
within a timeframe stipulated by Unilever.

http://www.unilever.com/responsible-
partner-policy a rozumite tomu, Ze
nahrazuji vSechny predchozi verze Zasad
odpovédného ziskavani zdrojt, Kodexu
dodavatele nebo Zésad odpovédného
obchodniho partnera. Prohlasujete, ze
mate své vlastni kodexy chovani a
souvisejici zasady a postupy, které jsou v
souladu s pozadavky POP. Souhlasite proto
s tim, Ze zajistite, Ze implementaci vasich
vlastnich kodext chovéni a souvisejicich
zdsad a postupl muiZete vy a kazda z vasich
pridruzenych spolecnosti ve skupiné spinit
nebo navysit vSechny pozadavky POP,
vietné:

(i) Povinnych poZzadavk(;

(i) souvisejicich Povinnych systém fizeni;
a

(iii) jakmile se stanou zdvaznymi podle
podminek POP, Budoucich povinnych
pozadavkd.

Tyto t¥i typy poZadavkd jsou uvedeny v
POP (a jsou jednotlivé nebo spole¢né
oznaceny jako ,Pozadavky POP“).

(b) Na Zadost spolecnosti Unilever se
musite zaregistrovat do systému zajisténi a
dodrZovéni predpist dodavateld,
oznacovaného jako Unilever Supplier
Qualification System (“USQS”) nebo jiné
pouzitelné platformy pro nabor naslednych
partnert a jakychkoli dalSich tfetich stran,
které nejsou Dodavatelem, a vyplnit
vsechny kroky potfebné k dosazeni souladu
s danou platformou, vcetné opétovné
registrace a aktualizace informaci
souvisejicich s vasi organizaci a (na vase
naklady) jakychkoli auditt tfetich stran, jak
nebo pokud to vyzaduje spoleénost
Unilever, a napravit jakykoli nesoulad
zjistény pfi takovych auditech v rdmci
obdobi stanoveného spolecnosti Unilever.

5.2. at the time of provision, the Products/
Services shall, where applicable, be (a)
supplied or manufactured in accordance
with the specifications for such
Products/Services as approved or provided
by Buyer (“Specifications”), (b) of good
quality, (c) free from any defects, (d) fit for
the purpose for which they are reasonably
expected to be used and (e) free from any
liens, claims, pledges or other
encumbrances;

5.2.  Vyrobky/Sluzby budou k okamZiku
jejich dodani (a) dodany nebo vyrobeny v
souladu se specifikacemi pro takové
Vyrobky/Sluzby, jak je schvaleno nebo
uvedeno Kupujicim (,,Specifikace”), (b) v
dobré kvalité, (c) bez jakychkoli vad, (d)
vhodné pro Gcel, pro ktery jsou pfimérené
ocekavany, ze budou poufzity, a (e) bez
jakychkoli bfemen, narokd, zastav nebo
jinych zatizeni;

5.3. the Products/ Services and their
supply, sourcing, manufacture, packaging,
sale, delivery or the use by the Buyer
thereof shall not infringe the IP rights of
any third party. In the event of a third
party claim for IP infringement in breach of
the Agreement, the Supplier shall be liable
for, and shall indemnify, defend and hold
harmless all UGCs from and against all
losses incurred in connection with such
claim;

5.3. Vyrobky/Sluzby a jejich dodévka,
zdroje, vyroba, baleni, prodej, dodani nebo
pouZiti Kupujicim nesmi porusovat prava
DV jakékoli tfeti osoby. Pokud tfeti osoba
tvrdi, Ze doslo k poru3eni DV v dlsledku
poruseni Smlouvy, Dodavatel ponese ve
vztahu ke viem SSU odpovédnost za
veskeré ztraty vzniklé v souvislosti s
takovym narokem, poskytne jim ndhradu
Skody, bude je branit a zajisti jejich
bezthonnost;

5.4. it shall and the applicable Products/
Services supplied shall comply with all
relevant laws, including but not limited to
governmental, legal, regulatory and
professional requirements (“Applicable
Laws”) in force in the countries of
manufacture, supply and/or receipt of the
Products/ Services and any countries of
which it has been notified where the Buyer
will use the Products/Services or sell
products incorporating the Products and
the Supplier shall provide Buyer with the
information reasonably required by Buyer
in order for Buyer to utilise the Products/
Services in compliance with Applicable
Laws.

5.4. bude dodrZovat veskeré prislusné
predpisy, zejména véetné vlddnich,
zdkonnych, regulatornich a odbornych
poZadavka (,,Prislusné predpisy”), které
jsou ucinné v zemich vyroby, dodavky
a/nebo obdrzeni Vyrobkd/Sluzeb a v
jakychkoli zemich, o nichZ byl informovan,
Ze zde bude Kupujici pouzivat
Vyrobky/Sluzby nebo prodavat vyrobky
obsahujici Vyrobky, a zajisti, aby pfislusné
dodané Vyrobky/Sluzby byly v souladu se
vSemi témito predpisy, a Dodavatel dale
Kupujicimu poskytne informace Kupujicim
primérené pozadované za ucelem toho,
aby Kupujici Vyrobky/Sluzby pouZival v
souladu s PrisluSnymi predpisy.

6.2. ABC Requirements

(a) Without limiting any of the RPP
Requirements, you represent and
undertake that:

(i) At the date of the entering into force of
the Agreement, you, your directors,
officers or employees have not offered,
promised, given, authorized, solicited or
accepted any undue pecuniary or other
undue advantage of any kind (or implied
that they will or might do any such thing at
any time in the future) in any way
connected with the Agreement and that
you have taken reasonable measures to
prevent subcontractors, agents or any
other third parties subject to your control
or determining influence, from doing so.
(i) At all times in connection with and
throughout the course of the Agreement
and thereafter, you will comply with and
that you will take reasonable measures to
ensure that your subcontractors, agents or
other third parties subject to your control
or determining influence, will comply with
Part | of the ICC Rules on Combating
Corruption 2011, which is hereby
incorporated by reference into the
Agreement, as if written out in the
Agreement in full.

(iii) No payment shall be made by you, your
group affiliated companies, by
subcontractors, agents or other third
parties to anyone for any reason on behalf
of or for the benefit of a Unilever Group
company which is not properly and
accurately recorded in your books and
records, including the amount, purpose
and recipient, all of which shall be
maintained with supporting
documentation.

6.2. Pozadavky na opatfeni proti
uplatkafstvi a korupci (dale jen
,poiadavky ABC“)

(a) Aniz byste omezovali jakékoli
Pozadavky POP, prohlasujete a zavazujete
se, Ze:

(i) k datu Gcinnosti této Smlouvy jste vy,
vasi reditelé, vedouci pracovnici nebo
zaméstnanci nenabizeli, neslibili, nedali,
nepovolili, nevyzadali si ani nepfijali
Zadnou neopravnénou penézni nebo jinou
neopravnénou vyhodu jakéhokoli druhu
(nebo nenaznacovali, Ze jakoukoli takovou
véc udélaji nebo by mohli délat kdykoli v
budoucnu) jakymkoli zplsobem
souvisejicim se Smlouvou a Ze jste podnikli
ptfiméfena opatfeni, abyste v tom zabranili
subdodavateltim, zastupciim nebo jinym
tfetim stranam pod vasi kontrolou nebo
rozhodujicim vlivem.

(i) po celou dobu v souvislosti se Smlouvou
a v jejim pribéhu i poté budete dodrzovat
a zavedete primérena opatreni, abyste
zajistili, Ze vasi subdodavatelé, zastupci
nebo jiné tieti strany pod vasi kontrolou
nebo rozhodujicim vlivem budou dodrZzovat
Cast | Pravidel ICC o boji proti korupci z
roku 2011, ktera je timto zaclenéna formou
odkazu do Smlouvy, jako by byla ve
Smlouvé uvedena v plném rozsahu.

(iii) nikomu z jakéhokoli dGvodu jménem
nebo ve prospéch spole¢nosti skupiny
Unilever nevyplatite vy, ani spole¢nosti
pridruzené k vasi skupiné ani
subdodavatelé, zastupci nebo jiné treti
strany Zadnou platbu, kterd neni fadné a
presné zaznamendna ve vasem Ucetnictvi a
zdznamech, vcetné Castky, ucelu a pfijemce
to vie bude vedeno s prikaznou
dokumentaci.

6. Responsible Partner Policy
Requirements and USQS:

6. Politika odpovédného partnera a USQS:

All references to “You” under this clause are
hereby deemed to mean the Supplier.

6.1. (a) You confirm that you have read
Unilever’s Responsible Partner Policy
(“RPP”) as found at
http://www.unilever.com/responsible-

V tomto ¢lanku se kazdé uvedeni vy, vas"
a poutziti 2.0soby mnoZného ¢isla vztahuje
na Dodavatele.

6.1. (a) Potvrzujete, Ze jste si precetli
Politiku odpovédného partnera (“POP”)
uvedenou na adrese

6.3. Economic Sanctions Compliance
Requirements

The requirements within (a), (b) and (c)
here below are the “Economic Sanctions
Requirements”:

(a) You represent and warrant on the date
of this Agreement, on the date of any
invoice issued under this Agreement or a

6.3. Pozadavky na dodrzovani
ekonomickych sankci

Pozadavky v (a), (b) a (c) niZe jsou
,PoZadavky na ekonomické sankce”:

(a) Prohlasujete a zarudujete se k datu
uzavreni této Smlouvy, k datu vystaveni
jakékoli faktury na zakladé této Smlouvy
nebo souvisejici objednavky, ke kazdému
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related PO, on each date on which each
shipment or delivery of products, services
and/or materials is dispatched and on each
date on which any invoice is settled, that
you are: (1) not named on a governmental
asset freezing or restricted list, including
but not limited to: the United Kingdom
Consolidated List of Sanctions Targets, the
European Union Consolidated List of
Persons, Groups, and Entities subject to EU
financial sanctions and the United States
Specially Designated Nationals and Blocked
Persons List; (2) not organized under the
laws of, or providing services or goods
from, a jurisdiction subject to
comprehensive sanctions; and (3) not
controlled, or owned (directly or indirectly)
50% or more in the aggregate, by one or
more of any of the foregoing (together,
"Restricted Party"), and (4) has not
breached any Trade Control Laws.

(b) You agree to comply with all applicable
Trade Control Laws, including those
relating to the direct or indirect use,
diversion, trade, export or re-export of
products, services and/or materials
(including any regulations prohibiting drugs
and weapons manufacture). “Trade
Control Laws” means all applicable trade or
economic sanctions or embargoes, controls
on the imports, export, re-export, use,
sale, transfer, trade, or otherwise disposal
of goods, services or technology, anti-
boycott legislation or similar laws or
regulations, rules, restrictions, licenses,
orders or requirements in force from time
to time, or applicable to the use of a
currency or a method or route of payment,
as the same may be applicable directly or
indirectly to you or your value chain. Such
laws shall be deemed always to include
such laws or regulations in force at the
time within the European Union, the
United Kingdom, the United States of
America. Without limiting the forgoing, in
connection with your performance of the
contract documents, you shall: (1) not
transact (directly or indirectly) with a
Restricted Party; and (2) not source
(directly or indirectly) any goods or
services from a jurisdiction subject to
comprehensive sanctions. For territories
regarded by Unilever as medium or higher
risk territories, as the same are listed from
time to time on
https://www.unilever.com/suppliers/terms
-and-conditions/, you agree to promptly
disclose for medium or higher-risk
territories all information requested
reasonably by Unilever in order to verify
your compliance with this paragraph along
the entire value chain, so as to verify that
no breach of Trade Control Laws has
occurred or is occurring.

(c) Without limiting other requirements,
you must (at your own cost) maintain
comprehensive, accurate and reliable
records of all activities undertaken to
comply with the foregoing Economic
Sanctions Requirements, evidencing in
particular your screening of counterparties
and their paying and remitting banks at
each stage of the value chain for the
involvement of Restricted Parties. You shall
promptly alert Unilever to any known
potential or apparent violations of any of
the Economic Sanctions Requirements and
cooperate in any investigation or remedial
action.

datu, kdy je kazda zasilka nebo dodavka
produktd, sluzeb a/nebo materidld
odeslana, a ke kazdému datu, kdy je
jakakoli faktura uhrazena, Ze nejste: (1)
nejste uvedeni na vladnim seznamu
zmrazenych nebo omezenych aktiv, véetné
mimo jiné: Konsolidovaného seznamu cil(
sankci Spojeného kralovstvi,
Konsolidovaného seznamu osob Evropské
unie, skupin a subjektd podléhajici
finanénim sankcim EU a Seznamu specidlné
uréenych statnich pfislusnikd a
blokovanych osob Spojenych statd
americkych; (2) nejste organizovéni podle
zakon jurisdikce podléhajici komplexnim
sankcim nebo z ni neposkytujete sluzby
nebo zboZi; a (3) nejste kontrolovani nebo
vlastnéni (pfimo ¢i nepfimo) z 50 % nebo
vice v souhrnu jednim nebo vice z vyse
uvedenych (spole¢né ,zakazana strana“) a
(4) jste neporusili Zzadné zdkony o kontrole
obchodu.

(b) Souhlasite s tim, Ze budete dodrzovat
vsechny platné zakony o kontrole obchodu,
véetné téch, které se tykaji pfimého nebo
nepfimého pouzivani, zneuzivani, obchodu,
vyvozu nebo opétovného vyvozu produktd,
sluzeb a/nebo materidld (véetné viech
predpist zakazujicich vyrobu drog a
zbrani). ,,Zakony o kontrole obchodu”
znamenaji viechny pouZitelné obchodni
nebo ekonomické sankce nebo embarga,
kontroly dovozu, vyvozu, opétovného
vyvozu, pouZivani, prodeje, pfevodu,
obchodu nebo jiného naklddani se zbozim,
sluzbami nebo technologii,
protibojkotovou legislativu nebo podobné
zakony nebo predpisy, pravidla, omezeni,
licence, pfikazy nebo pozadavky, které jsou
¢as od Casu v platnosti nebo se vztahuji na
pouzivani mény nebo zplsobu nebo cesty
platby, protoZe totéz se mize p¥imo nebo
nepfimo vztahovat na vés nebo vas
hodnotovy fetézec. Za takové zakony
budou vzdy povazovany zakony nebo
predpisy platné v dané dobé v ramci
Evropské unie, Spojeného krélovstvi,
Spojenych statd americkych. Bez omezeni
vySe uvedeného, v souvislosti s vasim
pInénim smluvnich dokumentl nebudete:
(1) obchodovat (pfimo ani nepfimo) se
zakdzanou stranou; a (2) pofizovat (pfimo
ani nepfimo) zadné zbozi nebo sluzby z
jurisdikce podléhajici komplexnim sankcim.
Pro tzemi, kterd spole¢nost Unilever
povazuje za stfedné nebo vice rizikova
uzemi, jak jsou priibézné vedena na
https://www.unilever.com/suppliers/terms

-and-conditions/, souhlasite s tim, Ze
okamZité zverejnite vSechny informace pro
stfedni nebo vyssi -rizikovd uzemi, které
spolecnost Unilever pfimérené pozaduje,
aby ovéfila, ze dodrZujete tento odstavec v
celém hodnotovém Fetézci, za Gcelem
ovéreni Ze nedoslo nebo nedochdzi k
zaddnému porudeni zdkon( o kontrole
obchodu.

(c) Aniz by byly dotéeny jiné pozadavky,
zavazujete se vést (na své vlastni naklady)
komplexni, pfesné a spolehlivé zaznamy o
vsech ¢innostech provedenych za ucelem
splnéni vySe uvedenych pozadavkl na
ekonomické sankce, které dokladaji
zejména vase provérovani protistran a
jejich platebnich a poukazujicich bank v
kterékoli fazi hodnotového fetézce
ohledné zapojeni zakazanych stran.
Bezodkladné upozornite Unilever na
jakékoli zndmé potencialni nebo zjevné
poruseni kteréhokoli z pozadavkd na
ekonomické sankce a budete
spolupracovat pfi jakémkoli vysetfovani
nebo ndpravném opatieni

cooperate in any investigation thereof and
remedial action;

(ii) if a public official (or a person who has
been a public official within the previous
two years) becomes a significant
shareholder (>25% shareholding), a
member of the senior management team,
member of the Board of Director, or key
individual in your company group or in an
associated person, including
subcontractors who will be responsible for
the provision of goods / services to
Unilever; and

(i) if, at any point, you are unable to meet
or comply with one or more of the
requirements of the RPP, ABC or Economic
Sanctions Requirements.

(b) If any member of your company group
fails to meet or comply with one or more
of the requirements of the RPP, ABC or
Economic Sanctions Requirements, then
where Unilever considers that such a
breach can be remediated, you shall take
all further steps as reasonably stipulated
by Unilever to remedy the breach,
including the implementation of adequate
procedures so that no such breach will
occur again.

(c) If Unilever has a reasonable basis to
believe that a member of your company
group or any subcontractor of the same is
not in compliance with or does not meet
one or more of the requirements of the
RPP, ABC or Economic Sanctions
Requirements, or where concerns arising
out of a confirmed breach are material and
the breach cannot be or is not remedied in
accordance with the requirements set out
above, then Unilever shall have the right,
exercisable at Unilever’s sole discretion:

(i) to suspend by notice, without Unilever
Group company liability arising,
immediately any and all services and
payments under any purchase order
and/or this Agreement; and/or

(ii) to terminate without Unilever Group
company liability arising, immediately on
notice any purchase order and/or this
Agreement.

(d) Without limiting the rights under this
clause, any breach of the RPP, ABC, or
Economic Sanctions Requirements shall be
rectified by you at your cost within the
timeframe stipulated by Unilever and shall
be prevented from re-occurrence.

(e) You agree to indemnify and hold each
Unilever Group company and their officers
harmless against all costs, claims, damages
and expenses which Unilever Group
companies or their contractors may be
liable for or suffer, including fines and
costs of defence, and settlements payable
to an entity or person, due to any alleged
or actual failure by you or your company
group to comply with or failure to meet
one or more of the RPP, ABC or Economic
Sanctions Requirements.

bude spolupracovat pfi jakémbkoli jejich
vySetfovani a ndpravnych opatrenich;.

(i) stane-li se vefejny tfednik (nebo osoba,
ktera byla verejnym trednikem v
predchozich dvou letech) vyznamnym
akciondfem (>25% podil), ¢lenem
vrcholového managementu, ¢lenem
predstavenstva, popf. klicovou osobou ve
vasi skupiné, spolecnosti nebo v pfidruzené
osobé, véetné subdodavateld, ktefi budou
odpovédni za poskytovani zbozi /sluzeb
spole¢nosti Unilever; a

(iii) pokud v kterémkoli okamZiku nejste
schopni splnit jeden nebo vice poZadavk(
POP, ABC nebo pozadavk( na ekonomické
sankce.

(b) Pokud kterykoli ¢len vasi skupiny
spole¢nosti nesplni jeden nebo vice
pozadavki POP, ABC nebo pozadavk( na
ekonomické sankce a pokud spole¢nost
Unilever usoudi, Ze takové poruseni Ize
napravit, podniknete viechny potfebné
kroky stanovené primérené spole¢nosti
Unilever k napraveé poruseni, véetné
zavedeni odpovidajicich postupd, aby k
takovému poruseni jiz nedochazelo.

(c) Pokud mad spole¢nost Unilever rozumny
davod se domnivat, Ze ¢len vasi skupiny
spolec¢nosti nebo jakykoli jeji subdodavatel
nespliiuje jeden nebo vice pozadavkd POP,
ABC nebo pozadavk( na ekonomické
sankce, nebo pokud jsou obavy vyplyvajici z
potvrzeného poruseni zdvazné a poruseni
nemduze byt napraveno nebo neni
napraveno v souladu s vy$e uvedenymi
pozadavky, pak ma spolecnost Unilever
pravo uplatnitelné na zakladé vlastniho
uvazeni spole¢nosti Unilever,:

(i) aniz by vznikla odpovédnost spolecnosti
skupiny Unilever, oznamit okamzité
pozastaveni veskerych sluzeb a plateb na
zékladé jakékoli objedndvky a/nebo této
Smlouvy; a/nebo

(i) aniz by vznikla odpovédnost spolecnosti
skupiny Unilever, ukon¢it okamzité po
oznameni jakékoli nakupni objednavky
a/nebo tuto Smlouvu.

(d) Aniz by byla dotéena prava podle
tohoto ¢lanku, zjednate na vase naklady
ndpravu v ¢asovém ramci stanoveném
spolecnosti Unilever a zabranite
opétovnému vyskytu jakékoli poruseni
pozadavki POP, ABC nebo ekonomickych
sankci.

(e) Souhlasite s tim, ze odskodnite a
ochranite kazdou spolec¢nost skupiny
Unilever a jeji ¢leny proti veskerym
nakladim, narokdm, skoddam a vydajum, za
které mohou spolec¢nosti skupiny Unilever
nebo jeji dodavatelé nést odpovédnost
nebo které mohou utrpét, véetné pokut a
néakladd na obranu a vyrovnani, subjektu
nebo osobé z diivodu jakéhokoli tidajného
nebo skute¢ného nesplnéni jednoho nebo
vice pozadavkd POP, ABC nebo
ekonomickych sankci ze strany vas nebo
skupiny vasi spolecnosti.

6.4. Breach of RPP, ABC, or Economic
Sanctions Requirements

(a) You shall promptly alert Unilever:

(i) regarding any known potential or
apparent violations of any of the RPP, ABC,
or Economic Sanctions Requirements, and

6.4. Poru3eni pozadavki POP, pozadavki
ABC nebo ekonomickych sankci

(a) Bezodkladné upozornite Unilever:

(i) na jakoukoli zndmku rizika nebo
zjevného poruseni kteréhokoli z poZzadavka
POP, ABC nebo ekonomickych sankci a

6.5. Update of RPP, ABC, or Economic
Sanctions Requirements:

Unilever may from time to time amend and
update the RPP, ABC and Economic
Sanctions Requirements, and shall inform
you of such amendments and updates, at
no cost to Unilever. If you are not then
able to meet one or more of the
requirements imposed by the amendments
or updates, then you must contact
Unilever within 8-weeks of Unilever
informing of such amendment or update in
order to agree with Unilever an
implementation plan and schedule for such
requirements. Where any failure to meet
or failure to comply with RPP, ABC, and
Economic Sanctions Requirements leads to
a breach of applicable law by you, you
must inform Unilever and comply with the
requirement and the applicable law
immediately.

Notwithstanding the conflict provisions of

6.5. Aktualizace pozadavkt POP,
pozadavki ABC nebo ekonomickych
sankci:

Spole¢nost Unilever je opravnéna
prileZitostné ménit a aktualizovat
pozadavky POP, ABC a ekonomickych
sankci a bude vas o téchto zménach a
aktualizacich informovat, bez naroku na
zoplatnéni Unileveru. Pokud poté
nebudete schopni spinit jeden nebo vice
pozadavki uloZenych dodatky nebo
aktualizacemi, musite kontaktovat
spole¢nost Unilever do 8 tydnu poté, kdy
spole¢nost Unilever informuje o takové
zméné nebo aktualizaci, abyste se s
Unileverem dohodli na planu
implementace a harmonogramu pro
takové pozadavky. Pokud jakékoli
nesplnéni nebo nedodrzeni pozadavkud
POP, ABC a ekonomickych sankci vede k
poruseni pFislusnych zdkon( z vasi strany,
musite informovat spole¢nost Unilever a
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these Terms, Parties agree that (i) where a
Unilever Purchasing Agreement, Unilever
contract or other written contract exists,
where such written contract does not
explicitly refer to the RPP, or (ii) in the
absence of any written agreement, that
this clause shall apply. Where parties have
any agreed deviations to the RPP, such
agreed RPP shall be incorporated into
these terms and shall prevail in the event
of conflict with the RPP.

okamzité spInit pozadavek a prislusné
zakony.

Aniz by byla dotéena predmétna
ustanoveni téchto Podminek strany
souhlasi s tim, Ze (i) pokud existuje kupni
smlouva spolecnosti Unilever, smlouva
spoleénosti Unilever nebo jind pisemna
smlouva pti¢emz takova pisemna smlouva
vyslovné neodkazuje na POP, nebo (ii) Ze se
toto ustanoveni pouZije, pokud neexistuje
Zadna pisemna smlouva. Pokud se strany
dohodnou na odchylkach od POP, bude
tato dohodnutd POP zaclenéna do téchto
podminek a ma prednost v pfipadé rozporu
s POP.

6.6. Conflict Minerals

Supplier must complete a questionnaire,
provided from time to time by Unilever,
designed to identify the potential presence
of “conflict minerals” (as defined under
applicable laws) in any products. If
requested by Unilever based on the results
of such questionnaire, Supplier must
perform appropriate due diligence on its
supply chain in order to identify the actual
presence and origin of conflict minerals in
any product no later than thirty (30) days
following each calendar year. Unilever may
not necessarily ask Supplier to complete a
questionnaire if Unilever determines the
items Supplier provides do not contain
conflict minerals.

6.6. Nerosty pochazejici z oblasti
postizenych konfliktem

Dodavatel musi vyplnit dotaznik, ktery
prilezitostné predlozi Unilever a jehoz
cilem je identifikovat potencialni
pfitomnost nerostl pochézejicich z oblasti
postizenych konfliktem“ (definovanych v
platnych predpisech) v jakychkoli
produktech. Pokud o to spole¢nost
Unilever pozada na zakladé vysledku
takového dotazniku, musi Dodavatel
provést nalezitou péci ve svém
dodavatelském Fetézci, aby identifikoval
skute¢nou pfitomnost a pdvod nerostl z
oblasti postizenych konfliktem v jakémkoli
produktu nejpozdéji do t¥iceti (30) dnu
nasledujicich po kazdém kalendainim roce.
Spole¢nost Unilever nemusi nutné pozadat
dodavatele o vyplnéni dotazniku, pokud
spoleénost Unilever rozhodne, Ze polozky,
které dodavatel poskytuje, neobsahuji
nerosty pochazejici z oblasti postizenych
konfliktem.

assignment of title is not legally feasible,
Supplier hereby grants and shall procure
that all third parties grant to
Unilever/Buyer, a world-wide, perpetual,
irrevocable, non-exclusive, assignable,
royalty-free licence (with full right to
sublicense) to use, reproduce, exploit,
modify, alter or integrate the Products/
Services without restriction. For all
copyright work created under this
Agreement, Supplier shall complete and
maintain a copyright record form
containing all necessary information
including the author, work, date and place.

postoupeni titulu neni pravné
proveditelné, Dodavatel timto poskytuje a
zajisti, Ze veskeré treti osoby poskytnou
Unilever/Kupujicimu celosvétovou, trvalou,
neodvolatelnou, nevyhradni,
postupitelnou, bezuplatnou licenci (s
plnym pravem poskytnout podlicenci) k
pouzivani, kopirovani, vyuzivani, zménam,
nahrazovéni nebo zafazovani
Vyrobk(/Sluzeb bez omezeni. Pro veskera
autorska dila vytvorena podle této Smlouvy
Dodavatel vyplni a bude uchovavat
formular zaznamu autorskych prav, ktery
bude obsahovat veskeré potiebné
informace, véetné autora, dila, data a
mista.

8.2. Each Supplier shall permit the use of
its and its affiliates' Background IP, to the
extent reasonably necessary in order for
any UGC and its respective suppliers,
copackers and repackers to utilize
customized IP owned or licensed by any
UGC (“Unilever IP“) under the Agreement
to make, use, modify, incorporate, develop
or supply the Products/ Services.

8.2. Kazdy Dodavatel umozni pouZiti
Podkladového DV svého vlastniho a svych
propojenych osob, do rozsahu, ktery je
ptimérené potiebny, aby jakékoli SSU a
jejich prislusni dodavatelé, subjekty
zajistujici spole¢né baleni a prebaleni mohli
pouzivat upravené DV, které vlastni nebo
licenéné ziskava jakdkoli SSU (,,DV
Unilever”) podle Smlouvy pro ucely
vytvareni, pouzivani, zmény, zapracovani,
vyvoje nebo dodavek Vyrobkd/Sluzeb.

7. Confidentiality

7. Duvérnost

7.1. The Buyer will disclose or make
available to the Supplier information
relating to Unilever group business or
products (“Confidential Information”). The
existence and content of these Terms and
the Agreement are also Confidential
Information.

7.1. Kupujici bude zpfistupriovat nebo
poskytovat Dodavateli informace vztahujici
se k podnikatelské ¢innosti nebo vyrobkim
skupiny Unilever (,,Davérné informace”).
Existence a obsah téchto Podminek a
Smlouvy jsou rovnéz Davérnymi
informacemi.

8.3. The Supplier a) shall supply all
Products/ Services that require Unilever IP
exclusively for each Buyer and (b) shall not
and shall procure that its affiliates do not
supply such Products/ Services or any
components that contain Unilever IP (or
any products which embody any Unilever
IP) to, or permit them to be provided,
distributed or sold, directly or indirectly, to
any person other than a UGC or a third
party nominated by a UGC, including co-
manufacturers, copackers and repackers
("Third Party"). No Supplier shall sell,
market or distribute any lookalikes,
counterfeit, defective or surplus products
containing or embodying any Unilever IP.

8.3. Dodavatel a) bude dodavat veskeré
Vyrobky/Sluzby, které vyzaduje DV
Unilever, vyhradné pro kazdého Kupujiciho
a (b) nebude a zajisti, Ze jeho propojené
osoby nebudou, dodavat takové Vyrobky /
Sluzby nebo jakékoli souéasti, které
obsahuji DV Unilever (nebo jakékoli
vyrobky, které zahrnuji DV Unilever) nebo
jim umozni, aby byly poskytnuty,
distribuovany nebo prodavany, pfimo ¢i
nepfimo jakékoli osobé jiné nez SSU nebo
treti osobé urcené ze strany SSU, véetné
spoleénych vyrobcl, subjektl zajistujicich
spole¢né baleni a prebaleni (, Tfeti osoba“).
Zadny Dodavatel nebude prodavat,
obchodovat nebo distribuovat jakékoli
napodobeniny, padélky, vadné nebo
prebyte¢né vyrobky obsahujici nebo
zahrnuijici jakékoli DV Unilever.

7.2. The Supplier undertakes (a) to keep all
Confidential Information strictly
confidential and (b) not to use any
Confidential Information for any purpose
other than in complying with its obligations
under the Agreement and (c) not to
disclose any Confidential Information to
any person other than its officers and
employees, except to the extent it is
necessary for the purpose of performing its
obligations under the Agreement. The
undertaking shall not apply to the extent
Confidential Information is information in
the public domain through no fault of the
Supplier or the Supplier is required to
disclose it by law. Any breach of the
Supplier’s obligations under this clause by
its officers and employees shall be deemed
to be a breach by the Supplier. Except to
the extent required under Applicable Laws
or necessary for the performance of
remaining obligations under the
Agreement, all Confidential Information
shall be returned to the Buyer or, if
requested, destroyed on termination or
expiry of the Agreement.

7.2. Dodavatel se zavazuje (a) zachovavat
ptisnou mléenlivost o vSech DGvérnych
informacich a (b) nepouzivat Davérné
informace pro jiny ucel, nez je dodrzovani
jeho zavazkl podle Smlouvy, a (c)
nezpfistupfiovat Davérné informace zadné
0sobé jiné nez svym fediteliim a
zaméstnanclm, s vyjimkou rozsahu, ktery
je potiebny pro Ucely plnéni jeho zavazkl
podle Smlouvy. Zavazek se nevztahuje na
rozsah, v jakém jsou DUvérné informace
verejné znamé, aniz by k tomu doslo vinou
Dodavatele, nebo kdy je zdkonem
vyzadovéno, aby je Dodavatel zpfistupnil.
Poruseni zavazk( Dodavatele podle tohoto
ustanoveni ze strany jeho funkciondft a
zaméstnancl se bude povazovat za
poruseni ze strany Dodavatele. S vyjimkou
rozsahu pozadovaného podle Prislusnych
predpist nebo potfebného pro plnéni
zbyvajicich zavazkd podle Smlouvy budou
veskeré Dlvérné informace vraceny
Kupujicimu nebo zniceny pfi ukoncéeni
Smlouvy, pokud to bude pozadovat.

8.4. The Supplier shall ensure all defective,
obsolete or excess materials containing
Unilever IP are rendered unsuitable for
usage. The Supplier shall provide evidence
of compliance with this provision to Buyer
when required.

8.4. Dodavatel zajisti, Ze veskeré vadné,
nepotfebné nebo nadbyte¢né materialy
obsahujici DV Unilever budou
znehodnoceny pro pouZiti. Dodavatel
predloZi Kupujicimu doklad o dodrzeni
tohoto ustanoveni, bude-li o to pozadan.

9. Data Protection and Privacy

9. Ochrana udajt a soukromi

8. Intellectual Property Rights

8. Prava dusevniho vlastnictvi

8.1. Each party shall remain the owner of
all IP owned by it before the start of its
relationship with the other party
independently or created outside the
scope of such relationship (“Background
IP”). The Buyer shall remain the owner of
IP, whether existing or future, relating to
or created in the course of the Supplier’s
performance of its obligations under the
Agreement and as such Supplier shall
assign and shall procure that all third
parties assign to the Buyer with full title
guarantee, the IP rights in the deliverables,
including any customisations to the
Products/ Services, but excluding the
Supplier’s Background IP. Where

8.1. Kazda strana zlistava vlastnikem
veskerého DV, které vlastnila pfed
zacatkem jejiho vztahu s druhou stranou
nezavisle na takovém vztahu nebo
vytvoifeného mimo jeho rozsah
(,Podkladové DV*). Kupujici zistava
vlastnikem DV bez ohledu na to, zda je
stavajici nebo budouci, které se vztahuje k
pInéni zdvazkd Dodavatele podle Smlouvy
nebo bylo pfi tomto plnéni vytvoreno, a
jako takové je Dodavatel postoupi a zajisti,
Ze veskeré treti osoby postoupi Kupujicimu
zaruku Uplného titulu, prava DV k
dodavkam, véetné veskerych klientskych
zmén VyrobkU/Sluzeb, aviak s vyjimkou
Podkladového DV Dodavatele. Tam, kde

9.1. The definitions below will have the
following meaning:

“Controller”, “Personal Data Breach”,
"Data Subject", "Personal Data"
"Processing" (including the derivatives
"Processed" and "Process") and
"Processor", have the meanings given in
the GDPR or, where relevant, the meaning
of the essentially equivalent terms in other
applicable Data Protection Laws;

"Data Protection Laws" means any
applicable law relating to the Processing,
privacy, and use of Personal Data
including: (i) European Parliament
Regulation (EU) 2016/679 (the “GDPR”); (ii)
any corresponding national laws or
regulations; (iii) the California Consumer
Privacy Act, Cal. Civ. Code §§ 1798.100 et
seq (the “CCPA”); and (iv) corresponding
guidance, codes or certification
mechanisms of the relevant regulatory
authority regarding such laws; "including",
"includes" means "including/includes
without limitation";

"UPD" means Personal Data provided or
made available to Supplier by (or collected
or created for) UGC or a Buyer in
connection with this Agreement.

9.1. NiZze uvedené definice maji nasledujici
vyznam:

“Spravce”, “Poruseni osobnich udaji”
“Subjekt  udaji”, “Osobni udaje”,
Zpracovani” (véetné odvozenin

“Zpracovano” a “Zpracovat”) a
“Zpracovatel” maji vyznam uvedeny v
GDPR nebo pfipadné vyznam ekvivalentnich
pojmi v jinych pfislusnych Pravnich
predpisech o ochrané udajd;

"Pravnimi predpisy o ochrané osobnich
udaju" se rozumi jakdkoli platna pravni
Uprava tykajici se Zpracovani, soukromi a
pouZivani osobnich Gdaji, mimo jiné (i)
Nafizeni Evropského parlamentu (EU)
2016/679  (“GDPR”); (i)  vedkeré
odpovidajici nebo rovnocenné vnitrostatni
pravni predpisy; (iii) zdkon o ochrané
spotrebitele v Kalifornii, Cal.ob¢.zak. §§
1798.100 a nasl. (,,CCPA“) a (iv) odpovidajici
pokyny, kodexy nebo certifikaéni
mechanismy  pfislusného  regulaéniho
organu tykajici se téchto zdkond; ,véetné”,
,zahrnuje” znamena ,véetné / zahrnuje bez
omezeni“;

"UPD" znamend Osobni Udaje poskytnuté ¢i
zpfistupnéné Dodavateli (nebo
shromazdéné nebo vytvofené pro) UGC
nebo Kupujicim v souvislosti se Smlouvou.

9.2. Reference to laws includes
subordinate legislation and means that law
as amended or re-enacted from time to
time.

9.2. Odkaz na zakony zahrnuje provadéci
legislativu a oznacuje zakon ve znéni
pozdéjsich predpis nebo znovu pfijatych.

9.3. A reference to UGC in this clause
means UGC or the Buyer that is the

9.3. Odkaz na UGC v tomto ¢lanku
znamend UGC nebo Kupujiciho, ktery je




Controller of the relevant Personal Data for
the particular Processing.

Spravcem pfislusnych Osobnich adajd pro
konkrétni Zpracovani.

9.4. For the Services, the Supplier is a
Processor acting only on UGC’s
documented instructions. The context for
and purposes of Processing UPD is the
Supplier’s provision of the Services under
this Agreement. It will include all
Processing activities required to perform
the Services, will relate to various
categories of Personal Data (which may
include personal and contact details,
employment information, marketing
information, financial or payment details)
and will affect Data Subjects (which may
include UGC employees and staff,
customer and clients), as more particularly
recorded by the parties. No special
categories of Personal Data will be
Processed without UGC's prior written
approval. UPD shall be Processed for the
Agreement duration and following
termination or expiry as required to
comply with the deletion/return
obligations below.

9.4. V pfipadé Sluzeb je Dodavatel
Zpracovatelem jednajicim pouze na zakladé
UGC dokumentovanych pokynd.
Zpracovavani UPD se uskutecnuje v
souvislosti a souladu s uéely poskytovani
SluZzeb Dodavatelem podle Smlouvy. Bude
zahrnovat vsechny ¢innosti Zpracovani
potfebné k poskytovéni Sluzeb, bude se
vztahovat k riznym kategoriim Osobnich
udajt (které mohou zahrnovat osobni a
kontaktni Udaje, informace o zaméstnani,
marketingové informace, finan¢ni nebo
platebni idaje) a bude mit vliv na Subjekty
udaju (které mohou zahrnovat UGC
zaméstnanci a personélem, zakazniky a
klienty), jak konkrétné zaznamenali strany.
Bez predchoziho pisemného souhlasu UGC
nebudou zpracovany zadné zvlastni
kategorie Osobnich udajd. UPD se bude
zpracovavat po dobu trvani Smlouvy a po
ukonéeni nebo vyprseni platnosti je
pozadovano splnéni nize uvedenych
povinnosti vymazani / vraceni.

relating to the exercise of Data Subject
rights), it shall, without undue delay,
forward such to UGC and cooperate and
assist UGC with responding to such as
directed by UGC.

vykonu prav Subjektu udajt), bez
zbyteé¢ného odkladu je pfeda UGC a bude
spolupracovat a pomahat UGC s jejich
vyporadanim podle pokynti UGC.

9.12. The Supplier warrants it has
implemented and shall maintain
appropriate technical and organisational
measures to protect UPD against a
Personal Data Breach, which shall at all
times satisfy, at a minimum, the standards
required by Data Protection Laws.

9.12. Dodavatel odpovida za to, Ze
implementoval, a bude udrzovat vhodna
technicka a organizacni opatfeni na
ochranu UPD pred Porusenim ochrany
osobnich Gdaju, kterd vidy minimalné
spliuji standardy pozZadované Pravnimi
predpisy o ochrané osobnich udaju.

9.13. If the Supplier becomes aware of any
Personal Data Breach, it shall without
undue delay (and in any event within 24
hours) notify UGC, investigate the Personal
Data Breach, remediate/mitigate any
damage and prevent re-occurrence
(providing UGC with detailed related
information throughout), and cooperate in
informing the relevant supervisory
authorities or affected Data Subjects.

9.13. Pokud se Dodavatel dozvi o jakémkoli
Poruseni osobnich udajt, bez zbyte¢ného
odkladu (a v kazdém ptipadé do 24 hodin)
informuje UGC, prosetfi Poruseni osobnich
udaju, napravi / zmirni jakékoli $kody a
zabrani opétovnému vyskytu (poskytne
UGC veskeré podrobné souvisejici
informace) a bude spolupracovat pfi
informovani pfislusnych dozorovych ufada
nebo dotéenych Subjektd udaju

9.5. The parties may, individually as
separate Controllers, need to Process
Personal Data of each other’s
representatives. The Supplier may also
Process UPD for the purposes of providing
the Services as a separate Controller in
some respects, as agreed in writing by the
parties.

9.5. Strany mohou, samostatné jako
samostatni Spravci, mit povinnost
zpracovavat Osobni Udaje svych zéstupca.
Dodavatel mGze také zpracovat UPD pro
ucely poskytovani Sluzeb jako samostatny
Spravce v nékterych ohledech, jak bylo
pisemné dohodnuto stranami.

9.6. The Supplier will only Process UPD in
accordance with this Agreement as
necessary to provide the Services to UGC.

9.6. Dodavatel bude zpracovavat UPD
pouze v souladu s touto Smlouvou, je-li to
nezbytné k poskytovani Sluzeb vici UGC.

9.14. The Supplier may appoint sub-
processors or allow its group companies to
Process UPD. The Supplier shall notify UGC
before the appointment of a new or
replacement sub-processor and shall
provide UGC with a reasonable period of
time to object to the appointment or
replacement of any such sub-processor.
The Supplier shall use its reasonable
endeavours to respond to any objection
raised by UGC including, if UGC’s objection
cannot be adequately addressed, the
appointment of an alternative sub-
processor.

9.14. Dodavatel mUze jmenovat dil¢i
zpracovatele nebo umoznit spole¢nostem
ve své skupiné Zpracovat UPD. Dodavatel
oznami UGC pred jmenovanim nového
nebo nahradniho dil¢iho zpracovatele a
poskytne UGC ptiméfenou lhitu na
vzneseni namitky proti jmenovani nebo
vyméneé jakéhokoli takového dil¢iho
zpracovatele. Dodavatel vynalozi veskeré
ptrimérené Usili, aby odpovédél na jakoukoli
namitku vznesenou UGC, a rovnéz, pokud
nebude moiné namitku UGC adekvatné
vyresit, jmenovani alternativniho dil¢iho
zpracovatele.

9.7. The Supplier shall: (i) comply with and
Process all UPD in accordance with
applicable Data Protection Laws; (ii) co-
operate and assist UGC with any data
protection impact assessments and
consultations with (or notifications to) or
responding to questions from or
investigations by regulators or supervisory
authorities; and (iii) promptly inform UGC
if any of its instructions infringe Data
Protection Laws.

9.7. Dodavatel je povinen: (i) dodrZovat a
zpracovavat vsechna UPD v souladu s
pfislusnymi Pravnimi predpisy o ochrané
osobnich Gdaju; ii) spolupracovat a
pomahat UGC pfi jakémkoli posuzovani
dopadi na ochranu Udaju a pfi
konzultacich (nebo pfi oznamenich) nebo
pfi odpovidani na otdzky nebo vySetfovani
ze strany regula¢nich orgdnl nebo
dozorovych uradd; a (iii) neprodlené
informovat UGC, pokud néktery z jejich
pokyni porusuje Pravni predpisy o ochrané
osobnich tdaja.

9.15. Supplier shall ensure subcontractors
are contractually bound to the same
obligations as contained in this Agreement
and shall remain fully liable to UGC for a
subcontractor’s performance, as well as for
any of its acts or omissions relating to its
Processing of Personal Data.

9.15. Dodavatel zajisti, aby subdodavatelé
byli smluvné vazani stejnymi povinnostmi,
jaké jsou obsazeny v této Smlouvé, a bude
nadale pIné odpovédny UGC za vykon
subdodavatele, jakoz i za jakékoli své
jednani nebo opomenuti tykajici se jeho
Zpracovani osobnich tdaj.

9.8. Where the CCPA applies, the parties
acknowledge and agree that: (a) the
Supplier shall act as a “Service Provider,”
as such term is defined in the CCPA, and
shall collect, access, maintain, use, process
and transfer UPD solely for the purpose of
performing the Supplier’s obligations
under this Agreement for or on behalf of
Company and for no commercial purpose
other than the performance of such
obligations; (b) the Supplier shall not sell,
disclose, release, transfer, make available
or otherwise communicate any UPD to any
third party without the prior written
consent of UGC, other than disclosures (i)
to a sub-contractor for a business purpose
pursuant to a written agreement to protect
UPD in the same manner as provided
herein, (ii) to a third party as necessary to
comply with applicable laws, or (iii) as
otherwise permitted by the CCPA.

9.8. Pokud se pouZije CCPA, strany berou
na védomi a souhlasi s tim, Ze: (a)
Dodavatel bude jednat jako , poskytovatel
sluzeb”, jak je tento pojem definovan v
CCPA, a bude shromazdovat, pfistupovat,
udrZovat, pouZivat, zpracovavat a prenaset
UPD vyhradné za ucelem plnéni povinnosti
Dodavatele podle této Smlouvy pro
Spole¢nost nebo jejim jménem a za
zadnym jinym komerénim Gcelem nez k
pInéni téchto povinnosti; (b) Dodavatel
nesmi prodavat, zvefejriovat, uvolfiovat,
prevadét, zpfistupfovat ani jinak sdélovat
Zadné UPD Zadné tieti strané bez
predchoziho pisemného souhlasu UGC,
kromé zverejnéni (i) subdodavateli za
obchodnim uéelem v souladu s pisemnou
dohodou o ochrané UPD stejnym
zplsobem, jak je stanoveno v tomto
dokumentu, (i) tfeti strané, je-li to nutné k
dodrzeni platnych zakond, nebo (iii),
zplsobem povolenym CCPA.

9.16. The Supplier (or any subcontractor)
shall only transfer UPD from the UK/EEA to
a country outside the EEA or an
international organisation where such
transfer has been approved in writing by
UGC, is subject to appropriate safeguards,
and otherwise complies with Data
Protection Laws.

9.16. Dodavatel (nebo jakykoli
subdodavatel) prevede UPD ze Spojeného
kralovstvi / EHP do zemé mimo EHP nebo
mezinarodni organizaci pouze tehdy,
pokud byl tento prevod pisemné schvélen
UGC, pfi¢emZ podléha pfislusnym zarukdm
a je vsouladu s Ppravnimi predpisy o
ochrané udaju.

9.17. The Supplier shall maintain complete
and accurate records and information to
demonstrate its compliance with this
clause 9 (promptly providing these to UGC
on request) and allow for audits by UGC or
its designated representatives.

9.17. Dodavatel povede Uplné a presné
zdznamy a informace, aby prokazal soulad
s timto ¢lankem 9 (na pozadani je
neprodlené poskytne UGC) a umozZni audity
ze strany UGC nebo jim uréenych zastupct.

10. Records, Business Continuity

10. Doklady, obchodni kontinuita

9.9. The Supplier shall ensure that its
personnel are subject to an appropriate
contractual or statutory duty of
confidentiality in relation to the UPD.

9.9. Dodavatel zajisti, aby jeho pracovnici
byli ve vztahu k UPD zavazani pfislusnou
smluvni nebo zakonnou povinnosti
mléenlivosti.

10.1. The Supplier shall keep appropriate
records (including in respect of ingredients,
components and quality control of
Products) for no less than: 5 years; or 7
years for financial information. The
Supplier shall at all times upon reasonable
notice, allow the Buyer to enter, access,
inspect and audit (i) all information,
documentation and records related to the
Products/ Services, and (ii) the location,
equipment, stocks, methods used and
performance by the Supplier in the
preparation, manufacture, packaging,
storage, handling and supply of the
Products/ Services.

10.1. Dodavatel musi vést odpovidajici
zdznamy (véetné Udaju o slozkach, slozeni a
kontrole kvality vyrobk() po dobu nejméné
5 let; nebo 7 let pro finanéni informace.
Dodavatel musi po kazdém véasném
oznameni umoznit kupujicimu vstup,
ptistup, prohlidku a audit (i) veskerych
informaci, dokumentace a zaznamu
souvisejicich s produkty / sluzbami a (ii)
umisténi, vybaveni, zdsoby, pouzité
metody a vykon dodavatele pfi pfipravé,
vyrobé, baleni, skladovani, manipulaci a
dodavani produktt / sluzeb.

9.10. Supplier personnel shall cease
Processing UPD when it is no longer
necessary to do so to provide the Services
or earlier within 15 business days of UGC's
instruction to do so unless it is subject to a
legal obligation to retain the UPD. At UGC's
option, the Supplier shall securely delete or
return that data and shall certify to UGC in
writing that it (including its group
companies) and each subcontractor has
done so.

9.10. Pracovnici Dodavatele prestanou
zpracovavat UPD, pokud to jiZ neni nutné k
poskytovani Sluzeb, nebo dfive do 15
pracovnich dnli od pokynu UGC, aby tak
ucinili, pokud se na né nevztahuje pravni
povinnost ponechat si UPD. Podle volby
UGC Dodavatel tyto Udaje bezpecné
odstrani nebo vréti a pisemné UGC potvrdi,
Ze tak ucinil (véetné spoleénosti ve
skupiné) a rovnéz kazdy subdodavatel.

10.2. The Supplier shall reliably back up all
data provided, used or generated in
connection with the Products/Services
(with respect to electronic data, in
encrypted form of no less than 256 bit key
strength) and shall otherwise establish and
maintain adequate organisational and
technical safeguards against the
destruction, theft, use, disclosure or loss of
such data in the possession or control of
the Supplier.

10.2. Dodavatel musi spolehlivé zélohovat
vSechna poskytovanad, pouzitd nebo
vygenerovana data v souvislosti s vyrobky /
sluzbami (s ohledem na elektronické udaje
v Sifrované podobé s minimalni klicovou
pevnosti 256 bit() a jinak stanovit a
udrzovat odpovidajici organiza¢ni a
technické zaruky proti zniceni, kradezi,
pouZiti, zpfistupnéni nebo ztraté takovych
udaju ve vlastnictvi nebo kontrole
dodavatele.

9.11. If the Supplier receives any
complaints, claims or requests in relation
to Processing of UPD (particularly those

9.11. Pokud Dodavatel obdrzi jakékoli
stiznosti, naroky nebo Zadosti tykajici se
Zpracovani UPD (zejména ty, které se tykaji

10.3. The Supplier must manage the
security of their systems with respect to
identifying and resolving security
weaknesses and limiting access to

10.3. Dodavatel je povinen fidit
zabezpeceni svych systémU s ohledem na
identifikaci a feSeni slabych mist v




systems/data to authorised individuals.

zabezpeceni a omezeni pfistupu k
systémdm / datim na opravnéné osoby.

11. Term and Termination

11. Doba trvani Smlouvy a ukonceni

11.1. The Agreement shall apply until the
expiry or termination of all relevant periods
or fulfilment of relevant volumes specified in
any part of the Agreement.

11.1. Dodavky podle Smlouvy budou
probihat do vyprieni nebo ukonéeni
veskerych pfislusnych obdobi nebo pInéni
pfislusnych objem( uvedenych v jakékoli
Casti Smlouvy.

11.2. The Agreement may be terminated
earlier in whole or part by the Buyer
without any penalty or further obligation
or liability:

11.2. Smlouva muze byt ukonéena
predcasné, a to zcela ¢i z ¢asti ze strany
Kupujiciho bez jakéhokoli postihu nebo
dalsiho zavazku ¢i odpovédnosti:

shall operate as a waiver of that right,
power or remedy. No amendment or
variation to any part of the Agreement or
any waiver or release of any right, power
or remedy of a party shall be of any effect
unless it is agreed in writing (excluding
email) by each party.

jakoukoli stranou podle této Smlouvy nebo
v souvislosti s ni nebude znamenat vzdani
se takového prava, pravomoci nebo
napravného opatfeni. Zddna zména nebo
odchylka od jakékoli ¢asti Smlouvy nebo
vzdani se nebo zprosténi u jakéhokoli
prava, pravomoci nebo ndpravného
opatreni nékterou stranou nebude mit
jakykoli Gcinek, ledaze bylo kazdou stranou
odsouhlaseno pisemné (s vyjimkou e-
mailu).

(a) on 10 days’ written notice in the event
of material breach of this Agreement by
the Supplier or breach by the Supplier of
more than 20% of the number of POs
submitted by the Buyer in any preceding 3
month period;

(a) pisemnou vypovédi s 10 denni
vypovédni dobou v pfipadé podstatného
poruseni této Smlouvy Dodavatelem nebo
poruseni vice nez 20 % NO ze strany
Dodavatele z poctu NO podanych
Kupujicim v jakémkoli obdobi pfedchozich
3 mésicl;

(b) on no less than 7 days’ written notice
where there is material or deliberate or
persistent non-compliance with clause 6.3;

(b) pisemnou vypovédi s nejméné 7 denni
vypovédni dobou v pfipadé, kdy doslo k
podstatnému nebo umysinému nebo
trvalému nedodrzeni élanku 6.3;

12.5. The Supplier is an independent
contractor engaged by the Buyer to supply
the Products/ Services. Nothing in the
Agreement shall make the Supplier the
legal representative or agent of (or be in
partnership with) the Buyer nor shall any
of them have the right or authority to
assume, create or incur any liability or
obligation of any kind, express or implied,
against, in the name of or on behalf of, the
Buyer.

12.5. Dodavatel je nezavislym dodavatelem
dohodnutym Kupujicim pro tcely dodéavky
Vyrobka/Sluzeb. Zadné ustanoveni
Smlouvy necini z Dodavatele opravnéného
zmocnénce nebo zastupce Kupujiciho
(nebo partnerstvi s nim) ani nebude mit
Zadny z nich pravo nebo opravnéni
prebirat, vytvaret nebo zakladat jakoukoli
odpovédnost nebo zavazek jakéhokoli
druhu, vyslovny nebo implicitni vaci
Kupujicimu, jeho jménem nebo na jeho
ucet.

(c) on giving notice in the event of a Force
Majeure Event affecting the Supplier which
continues for more than 10 days;

(c) podanim vypovédi v pripadé Udalosti
vys$si moci, kterd ovliviiuje Dodavatele a
trvd vice nez 10 dn(;

(d) for convenience on 30 days’ written
notice (subject to mandatory local laws
requiring a longer notice period); or

(d) pisemnou vypovédi z divodu vhodnosti
s 30 denni vypovédni dobou (za podminky
dodrzeni kogentnich mistnich ptredpist,
které pozaduji delsi vypovédni dobu); nebo

12.6. The Supplier is and remains
responsible for its employees,
subcontractors, agents and
representatives. The Supplier is not
relieved of liability for and no obligations in
relation to these persons pass to the Buyer
or any UGC as a result of the Agreement.

12.6. Dodavatel je a zGstava odpovédny za
své zaméstnance, subdodavatele, zéstupce
a zmocnénce. Dodavatel neni zbaven
odpovédnosti za tyto osoby a Zadné
zdvazky vici nim neprechdzeji na
Kupujiciho nebo jakékoli SSU v dusledku
této Smlouvy.

(e) immediately or at a later specified date
if the Supplier becomes insolvent or enters
into administration or is unable to pay its
debts as they fall due or threatens to do
any of the foregoing or the equivalent.

(e) bezodkladné nebo k pozdéjsimu
stanovenému datu, pokud se Dodavatel
stane platebné neschopnym nebo vstoupi
do insolvenéniho fizeni nebo neni schopen
platit své dluhy ve IhGtach jejich splatnosti
nebo hrozi, Zze dojde k né¢emu vyse
uvedenému nebo tomu odpovidajicimu.

11.3. Any individual PO under this
Agreement may be terminated earlier by
the Supplier on giving 30 days’ notice
where any invoiced and undisputed sums
due under such PO, remain unpaid for a
period of 60 days after the applicable due
date provided such notice states that a
failure to pay within 30 days will result in
the termination of that PO.

11.3. Kazda jednotliva NO podle této
Smlouvy muze byt ukoncena predcasné ze
strany Dodavatele vypovédi (oznamenim) s
30 denni vypovédni dobou, pokud
zUstanou jakékoli fakturované nebo
nerozporované castky splatné podle takové
NO nezaplaceny po dobu 60 dnd po
pfisluSném datu splatnosti za predpokladu,
Ze takova vypovéd (ozndmeni) uvadi, ze
nezaplaceni do 30 dnui povede k ukonéeni
takové NO.

12.7. Supplier hereby transfers, conveys
and assigns to Buyer all right, title and
interest in and to all claims and/or causes
of action that Supplier may have under the
antitrust or competition laws of any
applicable jurisdiction arising out of or
relating to Supplier's purchases of any item
that was, is or will be supplied by Supplier
to Buyer. Upon request by Buyer, Supplier
shall promptly execute assignments of
claims or causes of action to evidence the
foregoing assignment.

12.7. Dodavatel timto prevadi,
dodava a postupuje Kupujicimu veskera
prava, titul a podil ohledné veskerych
narokl a/nebo pravnich divod, které
mUze Dodavatel mit podle protikartelovych
nebo soutéznich predpist v jakékoli
pfislusné jurisdikci vzniklych z nakupt
jakékoli polozky Dodavatelem nebo
vztahujici se k nim, které byly, jsou nebo
budou dodany Dodavatelem Kupujicimu.
Na Zadost Kupujiciho Dodavatel
bezodkladné vyplni postoupeni narokd
nebo pravnich divodu ke zdokladovani
uvedeného postoupeni.

12.8. No one other than a party to the
Agreement, their successors and permitted
assignees and UGCs upon whom the
Agreement confers a benefit shall have any
right to enforce any of its terms.

12.8. Nikdo jiny neZ strana Smlouvy,
jejich nastupci a povoleni postupnici a SSU,
kterym Smlouva poskytuje vyhody, nebude
mit pravo vymahat zadné jeji podminky.

11.4. Expiry or termination of the
Agreement (in whole or part) shall not
affect clauses 1.4, 3.3,3.4,3.5,3.6,5,7, 8,
9.1,10.4, 11, 12 Annex A 2 or any clause
expressed or designed to survive expiry or
termination.

11.4. Vyprseni nebo ukonceni Smlouvy
(zcela nebo z¢asti) nebude mit vliv na
¢lanky 1.4, 3.3,3.4,3.5,3.6,5,7,8,9.1,
10.4, 11, 12, Pfilohu A 2 nebo jakykoli
¢lanek, o kterém se uvadi nebo je navrzen
tak, aby zGstal u¢inny i po vyprseni nebo
ukonceni.

12. Miscellaneous

12. RGzné

12.1. References to “Unilever” or “Unilever
group” means any company or partnership
of the Unilever group, where Unilever PLC
from time to time directly or indirectly
owns or controls the voting rights attached
to more than 50% of the issued ordinary
share capital, or controls directly or
indirectly the appointment of a majority of
the board.

12.1. Odkazy na ,Unilever” nebo ,skupinu
Unilever” znamenaji jakoukoli spole¢nost
nebo partnerstvi skupiny Unilever, kde
Unilever PLC pfilezitostné pfimo nebo
nepfimo vlastni nebo ovlada hlasovaci
prava spojena s vice nez 50 % emitovaného
kmenového akciového kapitalu, nebo
uréuje pfimo nebo nepfimo jmenovani
vétsiny ¢lenl predstavenstva.

12.2. The Buyer may assign the Agreement
in part or in full to another UGC or, in the
event of an acquisition of Buyer’s business
to which the Agreement relates, to the
purchaser of such business. Otherwise, no
party shall without the prior written
consent of the other assign (including by
operation of law) or otherwise dispose of
the Agreement in whole or part or
subcontract any duties or obligations
under the Agreement to any third party.

12.2. Kupujici maze Smlouvu zcela ¢i
Castecné postoupit na jinou SSU nebo v
pfipadé akvizice podnikatelské ¢innosti
Kupujiciho, ke kterému se Smlouva
vztahuje, na kupujiciho takové
podnikatelské ¢innosti. Zadna strana jinak
bez pfedchoziho pisemného souhlasu
druhé strany nepostoupi (véetné plisobeni
pravnich predpist) ani nebude jinak
disponovat se Smlouvou jako celkem, a to
zcela nebo z¢asti, ani nebude
subdodavkovat Zadné povinnosti nebo
zavazky podle Smlouvy prostfednictvim
tfetich osob.

12.9. If any party is as a result of an event
beyond its reasonable control unable to
perform all or any part of its obligations
under the Agreement (and such an event
shall include being unable to, in relation to
the Buyer, receive, accept or use Products)
("Force Majeure Event"), then the party
suffering such disability shall be excused
from such performance for as long as and
to the extent that such inability continues,
provided it complies with this clause. The
party disabled by a Force Majeure Event
shall use all reasonable endeavours to
mitigate the effect of the Force Majeure
Event in the best possible way. Failure of
mechanical equipment, computer
hardware and/or telecommunications
equipment, failure of software, power
outages, changes in economic conditions,
costs and/or delivery of raw materials, and
strike and other labour dispute of any
Supplier's representatives (or its affiliates
or their representatives) shall not be a
Force Majeure Event of the Supplier.

12.9. Pokud neni kterakoli strana v
dasledku udélosti mimo jeji pfimérenou
kontrolu schopna plnit veskeré své zavazky
podle Smlouvy nebo jejich ¢ast (a takové
udalosti zahrnuji pfipady, kdy je nemozné
ve vztahu ke Kupujicimu obdrzet,
akceptovat nebo pouzivat Vyrobky)
(,Udélost vyssi moci“), pak bude strana
postiZzena takovou nemoznosti z takového
plnéni omluvena tak dlouho a do rozsahu,
po ktery takova nemoznost trvd, za
predpokladu, ze dodrzi tento ¢lanek.
Strana postizena Udalosti vy3si moci
vynaloZi veskeré pfimérené usili za uc¢elem
zmirnéni ucinku Uddlosti vyssi moci
nejlepsim moznym zptsobem. Zavady
mechanického vybaveni, po¢itaového
hardwaru a/nebo telekomunikaéniho
vybaveni, porucha softwaru, preruseni
dodavky energie, zmény ekonomickych
podminek, nékladt a/nebo dodavek
surovin a stavky nebo jiny pracovnépravni
spor u jakéhokoli zmocnénce Dodavatele
(nebo jeho propojenych osob nebo jejich
zmocnéncul) nebudou Uddlosti vy3si moci
na strané Dodavatele.

12.3. In respect of any payment to the
Supplier, the Buyer may at any time,
without notice to the Supplier, deduct or
set off any sum payable by the Supplier to
the Buyer.

12.3. Ve vztahu k jakékoli platbé
Dodavateli maze Kupujici kdykoli bez
ozndmeni Dodavateli odedist nebo
zapocitat jakoukoli ¢astku, kterou ma
Dodavatel Kupujicimu zaplatit.

12.4. No delay or failure to exercise by any
party any of its rights, powers or remedies
under or in connection with the Agreement

12.4. Zadné prodleni s uplatiiovanim nebo
neuplatiiovani jakychkoli jejich prav,
pravomoci nebo napravnych opatieni

12.10. If any provision or part of any
provision of the Agreement is or becomes
illegal, invalid or unenforceable in any
respect under any applicable law, the
remaining parts of that provision or of the
Agreement shall not in any way be
affected. The parties agree to modify or
attempt to substitute for any illegal, invalid
or unenforceable provision a legal, valid or
enforceable provision in order to achieve
to the greatest extent possible the same
effect.

12.10. Pokud nékteré ustanoveni nebo ¢ast
nékterého ustanoveni Smlouvy je nebo se
stane nezdkonnym, neplatnym nebo
nevymahatelnym v jakémkoli ohledu podle
jakéhokoli prislusného predpisu, zbyvajici
Casti takového ustanoveni Smlouvy
nebudou Zadnym zplisobem dotceny.
Strany se dohodly, Ze zméni nebo se pokusi
nahradit pfipadné nezdkonné, neplatné
nebo nevymahatelné ustanoveni
zdkonnym, platnym nebo vymahatelnym
ustanovenim za ucelem dosazeni stejného
ucinku v co nejvétsim rozsahu.




12.11. If where the Supplier is based the
official language is not English, the parties
may agree to append to the Agreement (or
part) a translation of the Agreement (or
part) in the local language. In the event of
any conflict between the English and the
local language version of the Agreement
(or part), the parties agree that the English
version shall prevail.

12.11. Pokud v misté sidla Dodavatele neni
urednim jazykem anglictina, strany se
mohou dohodnout na pfipojeni prekladu
Smlouvy (nebo jeji ¢asti) do mistniho jazyka
ke Smlouvé. V pfipadé jakéhokoli rozporu
mezi anglitinou a mistni jazykovou verzi
Smlouvy (nebo jeji ¢asti) se strany dohodly,
Ze anglicka verze bude mit prednost.

have any liability for payment of such
Products.

ani neponese jakoukoli odpovédnost za
zaplaceni takovych Vyrobkd.

13. Laws and Jurisdiction

13. Pravni fad a jurisdikce

13.1. Unless otherwise specified in a CTC,
the Agreement is governed by and
construed in accordance with the laws of
the following countries and their courts
shall have exclusive jurisdiction to settle
any dispute which arises under or in
connection with the Agreement. Where
the Buyer is Unilever Supply Chain
Company AG, Unilever Business and
Marketing Support AG or Unilever
Americas Supply Chain Company AG, the
applicable law and jurisdiction is English.
Where the Buyer is Unilever Asia Private
Limited, the applicable law and jurisdiction
is Singapore. In all other cases the
applicable law and jurisdiction is that
where Buyer is incorporated or formed.
The application of the 1980 Vienna
Convention on the International Sale of
Goods is excluded.

13.1 Neni-li v CTC uvedeno jinak, Smlouva
se fidi a je vykladana v souladu s pravnimi
predpisy nasledujicich zemi a jejich soudy
jsou vyhradné pfislusné k reseni vSech
spord, které vzniknou podle této Smlouvy
nebo v souvislosti s ni. Kde je Kupujicim
Unilever Supply Chain Company AG,
Unilever Business and Marketing Support
AG nebo Unilever Americas Supply Chain
Company AG, je pfislusny anglicky pravni
fad a jurisdikce. Kde je Kupujicim Unilever
Asia Private Limited, jde pfislusny pravni
fad a jurisdikce Singapuru. Ve vSech
ostatnich pripadech jsou pfislusSnymi pravni
fad a jurisdikce zemé, kde je Kupujici
zapsan do registru nebo zaloZen. PoufZiti
Videriské umluvy o smlouvach o
mezindrodni koupi zboZi z roku 1980 se
timto vylucuje.

3. Unless otherwise agreed Supplier shall
ensure that: (i) the Products are prepared
for shipment so as to prevent damage,
contamination or deterioration to the
Products; (ii) packaging shall not be
assembled using either rivets, steel-staples
or steel wire; (iii) palletised deliveries shall
be stacked neatly with no overhang; (iv)
pallets shall be stable and protected with
an impermeable wrap covering the entire
pallet load; and (v) the Products shall be
transported in clean, hygienic, physically
sound conditions.

3. Neni-li dohodnuto jinak, Dodavatel
zajisti, ze: (i) Vyrobky jsou pfipraveny pro
prepravu tak, aby se zabranilo poskozeni,
kontaminaci nebo zkazeni Vyrobkd; (ii)
baleni nebude vytvofeno za poufziti
jakychkoli nytQ, ocelovych svorek nebo
ocelovych dratd; (i) dodavky na paletach
budou dobfe stohovany tak, aby
nedochazelo k ptevisim; (iv) palety budou
stabilni a chranény nepropustnym krycim
obalem celého nakladu na paleté; a (v)
Vyrobky budou prepravovany v Cistych,
hygienickych, fyzicky odpovidajicich
podminkach

Annex B - Country specific provisions

Priloha B - Zvlastni ustanoveni pro urcitou
zemi

You must comply with the requirements
set forth in the Country Specific Clauses
Exhibit set forth at
[https://www.unilever.com/countryspecifi

Musite splnit poZzadavky stanovené v
ptiloze specifické klauzule pro zemi
uvedenou na
[https://www.unilever.com/countryspecifi

cclauses/] that apply to certain of our
transactions when goods or services are
provided to members of the Unilever
Group in the countries noted. We may
amend this exhibit from time to time to
reflect any changes required by law. If we
do so, we will post the amended exhibit at
[https://www.unilever.com/countryspecifi

cclauses/] , které se vztahuji na nékteré
nase transakce, kdyz zbozi nebo sluzby
poskytujete ¢lendm skupiny Unilever. v
uvedenych zemich. Tento vy¢et mizeme
Cas od Casu upravit, aby odrazel veskeré
zmény vyzadované pravnim fadem. Pokud
tak ucinime, zverejnime upraveny vycet na
[https://www.unilever.com/countryspecifi

Annex A - Specific provisions for the
supply of Products

Pfiloha A - Zvlastni ustanoveni o dodavce
Vyrobkt

These clauses apply to the extent the
Supplier supplies Products.

Tyto €lanky se poutziji v rozsahu, v jakém
Dodavatel doddva Vyrobky.

The Products will be delivered in
accordance with the details provided in the
CTC or PO or other agreed written
instructions. Save as otherwise provided,
title and risk shall pass to the Buyer on
delivery. Delivery terms shall be
interpreted in accordance with the current
edition of Incoterms at the time the PO is
issued. Each shipment of Products will be
accompanied by all documentation
required under Applicable Laws.

Vyrobky budou dodavany v souladu s
podminkami uvedenymi v CTC nebo NO
nebo jinak dohodnutymi pisemnymi
pokyny. S vyjimkou pfipadd, kdy je
uvedeno jinak, titul a nebezpedi pfechazi
na Kupujiciho pfi dodani. Dodaci podminky
budou vykladany v souladu s aktualnim
vydanim Incoterms v dobé vystaveni NO:
Kazda doddvka Vyrobk( bude doprovazena
veskerou dokumentaci pozadovanou podle
P¥islusnych predpisd.

cclauses/] , inform you and provide you
with a reasonable compliance period if
permitted by applicable law.

cclauses/] informujeme vés a poskytneme
vam pfiméfenou lhitu pro splnéni
podminek, pokud to umozni pfislusny
pravni rad.

The Supplier shall: (a) only supply Products
from a location approved by the Buyer; (b)
at its expense, ensure full traceability of
Products, ingredients and components; (c)
keep and provide to Buyer on request a
reasonable number of samples of the
Products, ingredients and components.
This clause shall survive expiry or
termination.

Dodavatel: (a) bude dodévat pouze
Vyrobky z mista schvaleného Kupujicim; (b)
na své naklady zajisti uplnou
dohledatelnost Vyrobkd, slozeni a
soucastek; (c) bude uchovavat a poskytne
Kupujicimu na Zadost pfiméfené mnozstvi
vzorkl Vyrobku, sloZeni a souéastek. Tento
¢lanek zUstava ucinny i po vyprieni nebo
ukonceni.

No Supplier shall without the Buyer’s prior
written consent (a) change the ingredients
or components (including feedstock and
raw materials) used to produce the
Products, Specifications, manufacturing
process, approved plant or agreed delivery
method, or (b) implement any changes
which alter any of the Products in such a
way that is not acceptable to the Buyer’s
technical clearance process, even if the
Products are still within the Specifications.

Zadny Dodavatel nebude bez predchoziho
pisemného souhlasu Kupujiciho (a) ménit
slozeni nebo soucastky (véetné surovin a
material() pouZité pro vyrobu Vyrobk,
Specifikace, vyrobni proces, schvaleny
zdvod nebo dohodnuté zplsoby dodani ani
(b) provadét jakékoli zmény, které méni
Vyrobky takovym zpisobem, ktery neni
pfijatelny z hlediska procesu technického
odbaveni Kupujiciho, i kdyZ Vyrobky stale
odpovidaji Specifikacim.

1. The Supplier acknowledges that it is
aware that it is not usual practice for the
Buyer to inspect any Products on delivery
as the Buyer relies on the Supplier’s quality
assurance and no Buyer shall be under any
obligation to do so. All removal,
destruction, storage and other costs
relating to or arising out of defective or
non-conforming Products shall be at the
Supplier’s cost and responsibility.

1. Dodavatel prohlasuje, Ze si je védom
toho, Ze neni béznym postupem Kupujiciho
kontrolovat Vyrobky pfi jejich dodani, Ze se
Kupujici spoléhad na zajisténi kvality
Dodavatelem a zadny Kupujici nema zadny
zavazek tak cCinit. Veskeré naklady na
odstranéni, likvidaci, skladovani a jiné
naklady vztahujici se k vadnym nebo
neodpovidajicim Vyrobkim nebo vzniklym
v souvislosti s nimi ponese Dodavatel.

2. If the Buyer appoints a Third Party to
manufacture or process finished products
for purchase by a UGC, then Buyer may
require a Supplier to make an offer (or
procure that an offer is made) on
substantially the same terms as those set
out in the Agreement for the sale and
supply by the Supplier of the Products to
the Third Party for the manufacture of
such finished products only. If any Products
are so sold to the Third Party, such supply
shall be a contractual arrangement
between only the Third Party and the
Supplier and no UGC shall be party to or

2. Pokud Kupujici povéri Treti osobu pro
ucely vyroby nebo zpracovani hotovych
vyrobkd pro ndkup ze strany SSU, pak mdze
Kupujici poZadovat, aby Dodavatel ucinil
nabidku (nebo zajistil, Ze bude ucinéna
nabidka) se zasadné podobnymi
podminkami, jako jsou ty stanovené ve
Smlouvé, pro prodej a dodavku Vyrobkd
Dodavatelem Treti osobé, a to pouze pro
vyrobu takovych hotovych vyrobkd. Pokud
jsou jakékoli Vyrobky takto prodany Treti
osobé, takova dodavka bude smluvnim
ujednanim pouze mezi Treti osobou a
Dodavatelem a Zddnd SSU nebude stranou
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