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TATO DOHODA O POSKYTOVANI
OBRATOVEHO BONUSU (déle jen ,,Dohoda)
se uzavira

THIS AGREEMENT ON THE PROVISION
OF THE TURNOVER BONUS (hereinafter the
“Agreement”) is concluded

MEZI:

BY AND BETWEEN:

(1) Gilead Sciences s.r.o., se sidlem Na strzi
1702/65, 140 00 Praha 4 - Nusle, Ceska republika,
IC: 242 68 551, zapsana v obchodnim rejstiiku
vedeném Mg¢estskym soudem v Praze, oddil C,
vlozka 199103 (dale jen ,,Gilead*); a

(1) Gilead Sciences s.r.o., with its registered
office at Na strzi 1702/65, 140 00 Prague 4 —
Nusle, Czech Republic, ID No.: 242 68 551,
entered in the Commercial Register kept on file by
the Municipal Court in Prague, Section C, Insert
199103 (hereinafter “Gilead”); and

(2) Nemocnice Na Bulovce, se sidlem Budinova
67/2, 180 81 Praha 8 — Liben, Cesk4 republika, IC:
00064211, statni ptispévkova organizace zfizena
rozhodnutim Ministerstva zdravotnictvi CR, (dale
jen ,, Kupujici®)

(2) Nemocnice Na Bulovce (Na Bulovce
Hospital), with its registered office at Budinova
67/2, 180 81 Prague 8 — Liben, Czech Republic, ID
No.: 00064211, a state-funded institution
established by a decision of the Ministry of Health
of the Czech Republic, (hereinafter the “Buyer’)

(Gilead a Kupujici dale spolecné jen ,,Strany“ a
jednotlivé jen ,,Strana‘)

(Gilead and the Buyer are hereinafter jointly
referred to as the “Parties” or individually as the
“Party”)

STRANY SE DOHODLY nasledovné:

THE PARTIES HAVE AGREED as follows:

1. Vyklad pojmu

1. Definitions

1.1 Nize uvedené vyrazy maji v této Dohodée
nasledujici vyznam:

1.1 In this Agreement, the terms below have the
following meaning:

,BoNnus“ znamena obratovy bonus poskytovany
spolecnosti Gilead za odbér Produktii za podminek
vymezenych touto Dohodou.

“Bonus” means a turnover bonus provided by
Gilead for the purchase of Products under the
conditions stipulated by this Agreement.

,»Produkt* znamena produkty spole¢nosti Gilead,
které maji charakter 1éCivych pripravkl, véetné
vyhrazenych 1éCiv, prostitedki zdravotnické
techniky a potravinovych doplnki podle zakona ¢.
378/2007 Sb., o 1éCivech, ve znéni pozdéjSich
predpist, a pifipadné dal§i dohodnuté produkty,
které jsou vymezeny v Pfiloze €. 1 této Dohody.

“Product” means Gilead products having the
character of medicinal products, including reserved
pharmaceuticals, medical devices and food
supplements according to Act No. 378/2007 Sh.,
on pharmaceuticals, as amended, and any other
agreed products defined in Appendix 1 to this
Agreement.

,Referen¢ni obdobi“ ma vyznam, ktery je
vymezen Vv Ptiloze €. 1 této Dohody.

“Reference Period” has the meaning defined in
Appendix 1 to this Agreement.

2. Poskytovani Bonusu

2. Bonus Provision

2.1 Gilead poskytne Kupujicimu v souladu s jeho
pozadavkem Bonus za odbér Produktt, a to ve vysi
a za podminek stanovenych touto Dohodou a
prilohou ¢. 1 této Dohody. Vybér Produktl

2.1 Gilead will provide the Buyer, in accordance
with the Buyer’s request, with a Bonus for the
purchase of Products in the amount and under the
conditions stipulated by this Agreement and




uvedenych v Ptiloze €. 1 vychazi z potieb a navrhu
Kupuyjiciho.

Appendix 1 to this Agreement. The choice of the
Products listed in Appendix 1 is based on the
Buyer’s needs and suggestion.

2.2 Gilead se zavazuje, ze Kupujicimu vyplati
Bonus pfi splnéni vSech nasledujicich podminek:

2.2 Gilead undertakes to pay the Bonus to the
Buyer upon the fulfilment of all of the following
conditions:

2.2.1 Odbér Produktii v Referencnim obdobi
dosahne minimalné obratu uvedeného v Ptiloze
¢.1, priCemz obrat se vypocte jako soucet cen
vSech baleni Produkti vyslovné uvedenych
v Priloze ¢. 1, které Kupujici nakoupi v pribéhu
prislusného Referencniho obdobi. Pro ucely tohoto
vypoctu plati, Ze:

(@ se pouzije cena Produktd Gétovana

spole¢nosti Gilead bez DPH,;

(b) se pouzije jen cena Produktl nakoupenych
Kupujicim ptimo od spolec¢nosti Gilead; a

(c) se zapoditaji jen ceny téch baleni Produktu,
které  spoleCnost  Gilead  Kupujicimu
Vv pribéhu pfislusného Referencniho obdobi
skute¢né fyzicky dodala. Pro vylouceni v§ech
pochybnosti se vyslovné sjednava, ze
Produkty objednané a skute¢né dodané
v riznych Referencnich obdobich se pro ucely
naroku Kupujiciho na Bonus a vypoctu
Bonusu zahrnuji do Referen¢niho obdobi, ve
kterém byly skute¢né dodany.

2.2.1 The purchase of Products in the Reference
Period will reach at least the turnover specified in
Appendix 1, whereas the turnover is calculated as
the sum of the prices of all packages of the Products
expressly specified in Appendix 1 which the Buyer
purchases in the course of the relevant Reference
Period. For the purposes of this calculation:

(@) the price of the Products charged by Gilead

excluding VAT will be used;

(b) only the price of Products purchased by the

Buyer directly from Gilead will be used; and

(c) only the prices of those Product packagings
that were actually physically supplied to the
Buyer by Gilead in the course of the relevant
Reference Period will be accounted for. For
the avoidance of doubt, it is hereby expressly
agreed that the Products ordered and actually
delivered in the various Reference Periods
are, for the purposes of Buyer’s title to the
Bonus, and of calculation of the Bonus,
included in the Reference Period, in which

they were actually delivered.

2.2.2 Bonus bude Kupujicimu nalezet vzdy pouze
za pfislusné Referencni obdobi, a to dle urovné
dosazeného Bonusu; a

2.2.2 The Buyer will always receive the Bonus
only for the relevant Reference Period according to
the Bonus level achieved; and

2.2.3 Kupujici spolecnosti Gilead pln¢ uhradil
kupni cenu za dodané Produkty za ptislusné
Referencni obdobi.

2.2.3 The Buyer has fully paid the purchase price
to Gilead for the Products delivered within the
relevant Reference Period.

2.3 Spolecnost Gilead méa pravo si kdykoliv
vyzadat, aby Kupujici predlozil zadost o
poskytnuti Bonusu ¢i jakékoliv dals§i souvisejici
doklady. Spolec¢nost Gilead je téz opravnéna
jmenovat tieti stranu, ktera bude jednat jejim
jménem a spravovat Bonusy.

2.3 Gilead is entitled to request the Buyer at any
time to provide an application for the Bonus or any
other related documents. Gilead is also entitled to
authorize a third party to act on behalf of Gilead
and manage Bonuses.

2.4 Spolecnost Gilead je opravnéna odepfit
poskytnuti Bonusu, dokud bude Kupujici v
prodleni s thradou byt jen casti kupni ceny
jakékoliv objednavky Produkti odebranych piimo
od spole¢nosti Gilead.

2.4 Gilead will refuse to provide the Bonus as
long as the Buyer defaults on the payment of even
a portion of the purchase price for any purchase
order of Products received directly from Gilead.




2.5 Dojde-li v pribéhu doby trvani této Dohody k
vyznamné zmeéné ceny stanovené spolecnosti
Gilead a/mebo vySe uwhrady z vefejného
zdravotniho pojisténi ve vztahu ke kterémukoliv
Produktu (za vyznamnou zménu se pritom
povazuje zvySeni €i snizeni ve vysi 10 nebo vice
%), Strany se zavazuji, ze po takové zméné vstoupi
bez zbytetného odkladu na Zzadost kterékoliv
Strany v dobré vite do jednani o takovych tipravach
této Dohody, které uvedenou zménu adekvatné
zohledni. Nebude-li mezi Stranami dosazeno
dohody na takovych upravach Dohody ani do 30
dni od doruceni zadosti k jednani dle ptedchozi
veéty, je kterakoli Strana opravnéna dle svého
vyhradniho uvazeni tuto Dohodu pisemné
vypovédét bez vypovédni doby nebo ke dni
pozdé€jsimu ve vypoveédi uvedenému (nejpozdéji
vsak ke konci Referen¢niho obdobi, ve kterém byla
vypoveéd’ dorucena).

2.5 If the price set by Gilead and/or the amount of
public health insurance reimbursement in relation
to any of the Products change substantially during
the term of this Agreement (a substantial change is
considered to be an increase or decrease by 10% or
more), the Parties agree to enter, following such
change and without undue delay upon request of
any Party, into good faith negotiations regarding
such amendments to this Agreement that will
adequately reflect such change. If the Parties fail to
agree on such amendments to this Agreement
within 30 days of receipt of the request pursuant to
the previous sentence, either of the Parties may, at
its sole discretion, terminate this Agreement by a
written notice with immediate effect or as at a later
date stated in the notice (at the latest as at the end
of the Reference Period, in which the notice was
delivered).

2.6 Kupujici bere na védomi, Ze vyse stanoveného
Bonusu je plné zavisla na obratu (hodnoté)
dodanych Produktd a Ze spolec¢nost Gilead tento
Bonus nabizi vSem svym zakazniktim.

2.6 The Buyer acknowledges that the amount of
the Bonus is fully dependent on the turnover
(value) of the delivered Products and that Gilead
offers this Bonus to all its customers.

3. Zpusob poskytnuti Bonusu

3. Method of Bonus Provision

3.1 Ptipadny Bonus za pfislusné Referencni
obdobi bude vypotadan takto:

(@) Kupujici sdéli spolec¢nosti Gilead do 20 dni od
skonCeni pfislusného Referen¢niho obdobi
celkové mnozstvi Produkti nakoupenych
Kupujicim béhem tohoto Referen¢niho
obdobi. Nesplni-li Kupujici povinnost
uvedenou v tomto ¢lanku Error! Reference
source not found.(a) ani do 2 mésict od
skonCeni pfislusného Referencniho obdobi,
jeho narok na poskytnuti Bonusu bez dalsiho
zanikne, ledaze se Strany pisemné ¢i e-mailem
dohodnou jinak.

(b) Strany si vzajemné poskytnou soucinnost
nezbytnou Kk vypoétu celkového objemu
odbéru  Produkti  Kupujicim  behem
pfislusného  Referencniho  obdobi a
k posouzeni naroku Kupujiciho na poskytnuti
Bonusu a k vypoétu jeho vyse. Kazda ze Stran
je zejména povinna fadné vyporadat namitky
druhé Strany K tvrzenému objemu odbéru
Produkti Kupujicim. Strany se pfitom
zavazuji v dobré vife postupovat tak, aby
nejpozdéji do 60 dni po skonceni ptislusného
Referen¢niho obdobi dosahly shody na tom,

3.1 Bonus, if any, for the relevant Reference
Period will be settled as follows:

(@ The Buyer will, within 20 days of the last day
of the relevant Reference Period, notify
Gilead of the total quantity of Products
purchased by the Buyer during that Reference
Period. If the Buyer fails to comply with the
obligation set out in this clause 3.1(a) within
2 months of the end of the relevant Reference
Period, the Buyer’s claim for Bonus will
automatically cease to exist, unless the Parties
agree otherwise in writing or via e-mail.

(b) The Parties will provide each other with
cooperation necessary for the calculation of
the total volume of supplies of Products to the
Buyer in the course of the relevant Reference
Period and for the assessment of the Buyer’s
claim for the Bonus and calculation of its
amount. In particular, each Party is obliged to
properly deal with the other Party’s
objections regarding the contented volume of
supplies of Products to the Buyer. However,
the Parties undertake to proceed in good faith
S0 as to agree, within 60 days of the last day
of the relevant Reference Period, whether and




zda a ptipadn¢ v jaké vysi vznikl Kupujicimu
narok na poskytnuti Bonusu za pfislusné
Referencni obdobi.

Shodnou-li se obé Strany na tom, ZzZe
Kupyjicimu vznikl narok na poskytnuti
Bonusu za pfislusné Referenc¢ni obdobi, a na
tom, jaké je jeho vySe, spolecnost Gilead jej
Kupujicimu poskytne tak, ze do 15 dnu od
vzajemného odsouhlaseni vzniku néroku na
poskytnuti Bonusu a jeho vySe vystavi ve
prospéch Kupujiciho jednotny doklad se
splatnosti 60 dni ode dne jeho vystaveni, ktery
se bude vztahovat k celkovému mnozstvi
Produkti odebranych Kupujicim b&hem
tohoto Referenc¢niho obdobi.

()

(as the case may be) in which amount the
Buyer has become eligible for a Bonus for the
relevant Reference Period.

(c) If both Parties agree that the Buyer has
become eligible for a Bonus for the relevant
Reference Period, and agree on the amount of
such Bonus, Gilead will provide the Bonus to
the Buyer as follows: within 15 days of
mutually agreeing on the Buyer’s eligibility
for the Bonus, and its amount, Gilead will
issue a uniform instrument for the benefit of
the Buyer, due and payable 60 days of the
issue date, which will relate to the total
quantity of Products supplied to the Buyer in

the course of that Reference Period.

3.2 Spolecnost Gilead je opravnéna zaslat
Kupujicimu vySe zminény jednotny doklad také
e-mailem na e-mailovou adresu, ktera ji bude
Kupujicim pro tento ticel sd€lena, a to ve formatu
PDF nebo v jiném obdobném formatu zaruc¢ujicim
neporusitelnost obsahu. Zasle-li spole¢nost Gilead
tento doklad Kupujicimu e-mailem dle predchozi
véty, pak se tento doklad povazuje za doruceny v
den jeho odeslani spolecnosti Gilead.

3.2 Gilead may also send the aforesaid uniform
instrument to the Buyer via e-mail to the e-mail
address that will be indicated to Gilead by the
Buyer for that purpose, in PDF format or in any
other similar format guaranteeing integrity of its
content. If Gilead sends the instrument to the Buyer
via e-mail in accordance with the preceding
sentence, the instrument will be deemed delivered
on the day it was sent by Gilead.

3.3 Kazda Strana je povinna e-mailem ¢i jinym
prikaznym zpusobem oznamit bez zbytecného
odkladu druhé Stran€¢ jakoukoli zménu své
e-mailové adresy pro odesilani ¢i piijem dafovych
dokladi; doru¢enim tohoto ozndmeni druhé Strané
dojde ke zméné takové e-mailové adresy bez
nutnosti uzavreni pisemného dodatku k této
Dohodé. Kazda Strana je povinna po dobu trvani
této Dohody zajistit fadnou funkCnost své
e-mailové adresy pro odesilani ¢i piijem daiiovych
dokladt.

3.3 Either Party is obliged to notify the other
Party by e-mail or in any other demonstrable
manner and without undue delay of any change of
its e-mail address for sending or receiving invoices;
upon delivery of that notice to the other Party, such
e-mail address is deemed changed without the
necessity to enter into a written amendment to this
Agreement. Each Party is obliged to ensure that its
e-mail address for sending or receiving invoices is
properly functional for the term of this Agreement.

3.4 Strany berou na védomi, ze jsou povinny
dostat povinnostem, které jim v souvislosti
S poskytnutim Bonusu ukladaji pravni ptredpisy,
zejména zakon €. 235/2004 Sb., o dani z ptidané
hodnoty, ve znéni pozdéjsich predpist, mimo jiné
téz povinnosti vykadzat poskytnuty Bonus
Vv pfislusné casti kontrolniho hlaseni.

3.4 The Parties acknowledge that they are duty
bound to comply with their obligations imposed on
them in respect of the Bonus by applicable laws, in
particular Act no. 235/2004 Coll. on Value Added
Tax, as amended, including inter alia the obligation
to record the provided bonus in the relevant section
of the control statement.

3.5 Zadné ustanoveni této Dohody spoleénosti
Gilead nebrani vtom, aby svou povinnost
poskytnout Kupujicimu Bonus splnila zapoctenim
pohledavek dle nasledujici véty. Spole¢nost Gilead
je opravnéna proti jakékoli pohledavce Kupujiciho
za spolecnosti Gilead z titulu ndroku na Bonus, a to
i proti pohledavce jest€ nesplatné, zapocitat
pisemnym oznamenim vic¢i Kupujicimu jakoukoli

3.5 Nothing in this Agreement prevents Gilead
from fulfilling its obligation to provide Bonus to
the Buyer by setting off receivables pursuant to the
following sentence. Gilead may, by a written notice
to the Buyer, set off any of its receivables vis-a-vis
the Buyer, whether such receivable has matured or
not (always upon condition that the Gilead’s
receivable is certain and definite), against any




svou pohledavku za Kupujicim, a to i pohledavku
jesté nesplatnou, vzdy za podminky, Ze je
pohledavka spolecnosti Gilead jista a urcita.

receivable of the Buyer vis-a-vis Gilead based on a
claim for the Bonus, whether such receivable has
matured or not.

3.6 Jestlize  spolecnost  Gilead  poskytne
Kupujicimu Bonus bankovnim pfevodem, pak tak
uc¢ini na bankovni ucet Kupujiciho, ktery ji
Kupujici pro tento ucel sdeli. Kupujici prohlasuje,
7e tento UCet je fadn¢ veden u spravce dan¢ a
odpovida za 0jmu, kterda muze spolecnosti Gilead
vzniknout v souvislosti s tim, ze se toto prohlaseni
ukéze jako nepravdivé.

3.6 If Gilead provides the Bonus to the Buyer by
bank transfer, the Bonus will be transferred to the
Buyer’s bank account to be indicated by the Buyer
to Gilead for that purpose. The Buyer declares that
such account is properly recorded with the tax
authority, and will be held liable for any loss that
may be caused to Gilead if this declaration is found
to be false.

3.7 V piipad¢, ze dojde k nabyti nebo ukoncéeni
ucinnosti  této  Dohody pied  uplynutim
Referencniho obdobi, poskytne spolecnost Gilead
Kupuyjicimu Bonus v alikvotni vysi za takové
zkracené Referenéni obdobi, a to vSak za
predpokladu, Ze Kupujici splnil v alikvotni vysi
sjednany obrat odbérti pro poskytnuti Bonusu,
jakoz i veSkeré dal§i podminky pro narok na
Bonus. Timto odstavcem neni dotfena posledni
véta odst. 7.2 této Dohody.

3.7 If this Agreement becomes effective or is
terminated before the expiry of a Reference Period,
Gilead shall provide the Bonus to the Buyer in the
amount pro rata to such reduced Reference Period,
provided that the Buyer has met the pro rata
volume of supplies stipulated for the provision of
the Bonus, as well as any other conditions for the
Bonus payment. This clause shall not affect the last
sentence of clause 7.2 hereof.

4. Soulad s pravnimi piedpisy

4. Compliance with Laws

4.1 Strany se zavazuji pfi plnéni této Dohody a v
jakékoli souvislosti s nim postupovat vzdy
v souladu s pravnimi piedpisy, zejména (vzdy ve
znéni pozdéjsich predpistt) se zdkonem ¢&. 40/1995
Sb., o regulaci reklamy; zakonem ¢. 143/2001 Sb.,
o ochrané¢ hospodatské soutéze; Smlouvou o
fungovani Evropské Unie, zejména s jejimi ¢lanky
101 a 102; zakonem ¢&. 378/2007 Sb., o 1é¢ivech;
zakonem ¢. 48/1997 Sb., o vefejném zdravotnim
pojisténi; zakonem ¢. 372/2011 Sb., o zdravotnich
sluzbach; zakonem ¢&. 235/2004 Sb., o dani z
ptidané hodnoty; zakonem ¢&.526/1990 Sh., o
cenach a v souladu s pfislusSnymi cenovymi
piedpisy. Strany s ohledem na vzajemny obchodni
vztah ¢ini nespornym, ze Bonus poskytovany na
zaklad¢€ této Dohody je bonusem neadresnym ve
smyslu piikazu ministra zdravotnictvi pro pfimo
fizené organizace ¢. 13/2018.

4.1 The Parties agree, while performing this
Agreement and in connection with such
performance, to always proceed in compliance
with applicable laws, in particular with (as
amended from time to time) Act no. 40/1995 Coll.
on regulation of advertising; Act no. 143/2001
Coll. on the protection of competition; the Treaty
on the Functioning of the European Union, in
particular its Articles 101 and 102; Act no.
378/2007 Coll. on medicinal products; Act no.
48/1997 Coll. on public health insurance; Act no.
372/2011 Coll. on healthcare services; Act no.
235/2004 Coll. on Value Added Tax; Act
no. 526/1990 Coll. on prices; and in compliance
with applicable pricing regulations. With regard to
their mutual business relationship, the Parties
unambiguously acknowledge that the Bonus
provided under this Agreement is an unaddressed
bonus within the meaning of Order no. 13/2018 of
the Minister of Health for directly managed
organisations.

4.2 Kupujici se zavazuje fadné splnit veSkeré své
povinnosti, které je v souvislosti s poskytnutim
Bonusu povinen splnit, at uz jsou mu tyto
povinnosti ulozeny pravnim pfedpisem, jinym
predpisem, nafizenim, pfikazem, pravidlem C¢i

4.2 The Buyer agrees to dully fulfil all its
obligations it is required to fulfil in connection with
the provision of the Bonus, whether such
obligations are imposed on the Buyer by law, any




pokynem, jimiz je Kupujici povinen se fidit, nebo
smlouvou.

other regulation, order, decree, rule or instruction
binding on the Buyer, or by a contract.

4.3 Strany prohlasuji, kazda samostatné, Ze ucelem
této Dohody neni reklama na Produkty ani
poskytnuti daru ¢i sponzorského prispévku
Kupujicimu. Strany prohlaSuji, kazda samostatné,
ze poskytnuti Bonusu neni pobidkou ¢i ndvodem
na neopravnéné Cerpani prostiedkll z vefejného
zdravotniho pojisténi a zaroven prohlasuji, ze jim
nejsou zndmé zadné skutecnosti, které by branily
poskytnuti tohoto Bonusu.

4.3 Each of the Parties represents that the purpose
of this Agreement is not to advertise Products or to
provide a grant, gift or sponsorship contribution to
the Buyer. Each of the Parties represents that the
provision of the Bonus is not an incentive or
instruction for unjustified withdrawal of funds
from the public health insurance scheme. The
Parties represent that they are not aware of any
facts or circumstances preventing the provision of
the Bonus.

4.4 Strany dale prohlasuji, kazdd samostatné, ze
ucelem této Dohody neni ani poskytnuti jakéhokoli
pfimého ¢i neptimého prospéchu ¢i vyhody osobé,
ktera je Clenem statutarniho nebo jiného organu
Kupujiciho nebo ktera je v pracovnim ¢i jiném
obdobném poméru ke Kupujicimu, zejména
lékartim, farmaceuttim, stfednimu zdravotnickému
personalu nebo administrativnimu personalu, ani
zadné jiné osobé, kterda mize v ramci své pracovni
¢innosti  predepisovat, vydavat, podavat Cci
nakupovat jakékoli 1éCivé ptipravky. Kupujici se
zavazuje, ze Bonus nepouzije k vyplaceni odmén
nebo k poskytovani jakéhokoli jiného prospéchu
osobam uvedenym v tomto ¢lanku 4.4.

4.4 Each of the Parties further represents that the
purpose of this Agreement is not to provide any
direct or indirect benefit or advantage to any
director or officer of the Buyer or to any person
who has an employment or a similar relationship
with the Buyer, in particular physicians,
pharmaceutical professionals, care personnel,
and/or administrative staff, nor to any other person
who can, as part of their work duties, prescribe,
dispense, administer or purchase any medicinal
products. The Buyer agrees not to use the Bonus
for payment of remuneration or any other benefits
to any of the persons mentioned in this clause 4.4.

4.5 Strany ujednavaji, ze vznikne-li v prub&éhu
doby trvani této Dohody divodné podezieni, ze
poskytovani Bonusu je V rozporu se zakonem ¢.
143/2001 Sb., o ochran¢ hospodaiské soutéze a o
zmeén¢ nékterych zdkont (zakon o ochrané
hospodaiské soutéze), v platném znéni nebo
s ¢lanky 101 ¢i 102 Dohody o fungovani Evropské
Unie, je spolecnost Gilead opravnéna jednostranné
zménit ujednani této Dohody tykajici se
poskytovani Bonusu v rozsahu nezbytné nutném
k tomu, aby byl tento mozny rozpor odstranén;
takova zména je i¢inna v den, kdy bude pisemné ¢i
e-mailové oznameni o ni doru¢eno Kupujicimu.
Nebude-li Kupujici se zménou ujednani této
Dohody dle ptedchozi véty souhlasit, je opravnén
bez dalsiho pfijimani Bonusu odmitnout a tuto
Dohodu vypovédét bez vypovédni doby.
V takovém ptipad¢€ neni spolecnost Gilead povinna
Kupujicimu za Referen¢ni obdobi, v némz tato
Dohoda v dusledku vypovédi Kupujiciho dle
predchozi véty skonci, poskytnout zadny Bonus.

45 If, during the term hereof, a reasonable
concern arises that the provision of the Bonus
contravenes Act No. 143/2001 Coll. on the
protection of competition and amending certain
acts (the Competition Protection Act), as amended,
or Articles 101 or 102 of the Treaty on the
Functioning of the European Union, the Parties
agree that Gilead shall be entitled to unilaterally
amend the relevant stipulations of this Agreement
concerning the provision of the Bonus to the extent
necessary to remove the potential contravention;
such a change shall be effective as of the day on
which a written or e-mail notification to this effect
is delivered to the Buyer. If the Buyer does not
agree with the amendment of this Agreement
pursuant to the preceding sentence, it shall be
entitled to refuse the Bonus without further
conditions and terminate this Agreement with
immediate effect. In such a case, Gilead shall not
be obliged to provide to the Buyer a Bonus for the
Reference Period in which this Agreement
terminated as a result of the termination notice of
the Buyer within the meaning of the preceding
sentence.




4.6 Strany se zavazuji, Ze (i) pokud by se objevilo
divodné podezieni, ze poskytovani Bonusu miize
vyvolat nebo vyvoldvad ucinky omezeni ucinné
hospodarské soutéze a/nebo (ii) pokud by bylo
proti spolecnosti Gilead a/nebo Kupujicimu
vedeno v souvislosti s touto Dohodou spravni
fizeni pro poruSeni pravidel hospodaiské soutéze
a/nebo pokud (iii) by se zménila aplikaéni praxe
ohledné pravnich ptedpisti a/nebo pravni piedpisy
aplikovatelné v Ceské republice tak, Ze by takova
zména méla dopad na moznost poskytovani
Bonusll za podminek uvedenych v této Dohodg,
bude tato Dohoda Stranami bez zbyteéného
odkladu na zadost kterékoliv Strany adekvatné
revidovana, a to pisemnym dodatkem k této
Dohod¢. Nebude-li mezi Stranami dosazeno
dohody na takovém dodatku ani do 30 dni od
doruceni zadosti k revizi dle ptedchozi véty, je
kterakoliv ~ Strana oprdvnéna bez dalsiho
poskytovani nebo pfijimani Bonusu odmitnout a
tuto Dohodu vypovédét bez vypoveédni doby.

4.6 The Parties agree that should (i) any justified
suspicion arise that the provision of the Bonus
could result or results in restriction of effective
competition and/or should (ii) Gilead and/or the
Buyer be subject to administrative proceedings for
breach of competition rules in connection with this
Agreement and/or should (iii) interpretation and/or
wording of the applicable legal regulations in the
Czech Republic change in the way that such
change will affect the provision of Bonuses under
the terms and conditions of this Agreement, the
Parties shall, without undue delay upon request by
any Party, adequately revise this Agreement by a
written amendment hereto. If the Parties fail to
agree on such amendment within 30 days of receipt
of the request pursuant to the previous sentence,
either of the Parties shall be entitled to refuse the
provision or receiving of the Bonus without further
conditions and terminate this Agreement with
immediate effect.

4.7 Kupujici souhlasi s tim, ze spole¢nost Gilead
bude eventuelné nucena zvetejnit vSechny platby a
jiné¢ prevody hodnot, které byly poukdzany
Kupujicimu, a souhlasi, ze poskytne spolecnosti
Gilead veskerou nezbytnou soucinnost a predlozi
veskeré pozadované dokumenty, kterymi bude
disponovat.

4.7 The Buyer agrees that Gilead will eventually
have to publish all payments and other transfers of
values remitted to the Buyer, and also agrees to
provide Gilead with all necessary assistance and all
requested documents at Buyer’s disposal.

4.8 Kupujici neni v soucasnosti ani po uzavieni
této Dohody jakkoliv zavazan odebirat 1é¢ivé
ptipravky spolecnosti ze skupiny Gilead (vcetné
Produktit) v jakémkoli mnozstvi a nadale disponuje
absolutni smluvni volnosti co do vybéru 1é¢ivych
pripravkd, a to bez ohledu na to, zda jsou vyrabény
¢i dodavany spolecnostmi ze skupiny Gilead nebo
zda jsou léCivymi pfipravky konkuren¢nimi ve
vztahu k1écivym piipravkim spoleénosti ze
skupiny Gilead.

4.8 The Buyer currently is not, and will not be
after the execution of this Agreement, obliged in
any manner whatsoever to purchase medicinal
products from Gilead Group companies (including
the Products) in any quantities, and continues to
have absolute contractual freedom as to the choice
of medicinal products, regardless of whether they
are produced or supplied by Gilead Group
companies or whether such medicinal products
compete with medicinal products of Gilead Group
companies.

5. Davérné informace

5. Confidential Information

5.1 Strany jsou povinny utajit veSkeré informace,
které se dozveédély v ramci uzavirani a plnéni této
Dohody, v¢etné jejiho obsahu Vrozsahu
neuvefejnéném v registru  smluv, zejména
podminky spoluprace, neuveiejnéna ujednani této
Dohody tykajici se Bonusu a jeho skutecné
poskytnutou vysi a jiné informace o vzajemnych
obchodnich vztazich (,,Divérné informace*).

5.1 The Parties are obliged to keep in confidence
any and all information they have learned while
entering into and performing this Agreement,
including its content to the extent, which has not
been published in the Contracts Register, in
particular the terms and conditions of cooperation,
unpublished provisions herein concerning the
Bonus and the Bonus amount actually provided, as
well as other information regarding mutual




business  relations  between the  Parties

(“Confidential Information”).

5.2 Strany se dohodly, ze Duvérné informace
nezveiejni ¢i jinym zplsobem nezpiistupni tfetim
osobam bez piedchoziho pisemného souhlasu
druhé strany, a to ani po skonceni ¢i zaniku této
spoluprace. Tento odstavec neplati v piipadé a
vrozsahu, ve kterém je poskytnuti Duvérné
informace ulozeno Stran¢ pravnim ptedpisem o
pravni sile zdkona a/nebo pravomocnym
rozhodnutim spravniho organu a/nebo soudu.

5.2 The Parties agree not to publish or otherwise
disclose Confidential Information to third parties
without the prior written consent of the other Party,
even after the termination or discontinuation of this
cooperation. This clause shall not be applied in
case and to the extent that the Party is obliged to
disclose the Confidential Information in
accordance with the applicable statutory legal
regulation and/or with the final decision of an
administrative body and/or of a court.

5.3 Kupujici bere na védomi a souhlasi s tim, ze
spolecnost Gilead je opravnéna poskytnout jinym
spole¢nostem ze skupiny Gilead tuto Dohodu a
jakékoli udaje ¢i dokumenty, které ji Kupujici v
souvislosti s plnénim této Dohody sdéli ci
poskytne. Prodavajici bere na védomi a souhlasi
s tim, Ze Kupujici je opravnén poskytnout svému
ziizovateli tuto Dohodu a jakékoli udaje ¢i
dokumenty, které ji Kupujici v souvislosti s
plnénim této Dohody sdéli ¢i poskytne.

5.3 The Buyer acknowledges and agrees that
Gilead may disclose to other Gilead Group
companies this Agreement and any information
and/or documents disclosed or provided to Gilead
by the Buyer in connection with the performance
of this Agreement. Gilead acknowledges and
agrees that the Buyer may disclose to its founder
this Agreement and any information and/or
documents disclosed or provided to Gilead by the
Buyer in connection with the performance of this
Agreement.

6. Uverejnéni v registru smluv

6. Publication in the Register of Contracts

6.1 Vzhledem k tomu, Ze zakon ¢. 340/2015 Sb.,
o zvlaStnich podminkach tcinnosti nékterych
smluv, uvefejiiovani téchto smluv a o registru
smluv (zdkon o registru smluv), ve znéni
pozdéjsich predpist (,,Zakon o registru smluv‘)
vyZzaduje, aby tato Dohoda byla uveifejnéna v
registru smluv, se Strany dohodly, Ze pouze
spole¢nost Gilead je opravnéna a povinna uveftejnit
tuto Dohodu, a to plné v souladu se Zakonem 0
registru smluv.

6.1 Given that this Agreement must, pursuant to
Act no. 340/2015 Coll., on special conditions
governing the effect of certain contracts,
publication of those contracts, and on the register
of contracts (the Contracts Register Act), as
amended (the “Contracts Register Act”), be
published in the register of contracts, the Parties
have agreed that only Gilead may and shall publish
this Agreement, fully in compliance with the
Contracts Register Act.

6.2 Spolecnost Gilead v souladu s § 5 Zakona o
registru smluv zasle spravci registru smluv:

(a) elektronicky obraz textového obsahu této
Dohody v otevieném a strojové Citelném
formatu; a

(b) metadata vyzadovana Zakonem o registru
smiuv,

a to do ptislusné datové schranky Ministerstva
vnitra uréené pro uvetejnovani zaznamu v registru
smluv prostfednictvim elektronického formulaie
zvetejnéného na portalu vefejné spravy.

6.2 Incompliance with Section 5 of the Contracts
Register Act, Gilead will send to the contract
register administrator:

(@) an electronic image of the text of this
Agreement in an open and machine-readable
format; and

(b) metadata as
Register Act,

required by the Contracts

to the relevant data box of the Ministry of Interior
used for the purpose of publication of entries in the
register of contracts, using an e-form available on
the public administration portal.
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6.3 Spolecnost Gilead se zavazuje vyplnit ve
formulafi pro uvetejnéni smlouvy v registru smluv
adresu datové schranky Kupujiciho, aby spravce
registru smluv mohl Kupujicimu zaslat potvrzeni o
uveiejnéni podle § 5 odst. 4 Zakona o registru
smiuv.

6.3 Gilead undertakes to enter the Buyer’s data
box in the form for publication of a contract in the
register of contracts to enable the contract register
administrator to send a confirmation of publication
to the Buyer pursuant to Section 5(4) of the
Contracts Register Act.

6.4 Spoletnost  Gilead  splni  povinnost
stanovenou v ¢lanku 0 neprodlené po uzavieni této
Dohody, nejpozdéji vsak do 25 dnd od jejiho
uzavieni.

6.4 Gilead will fulfil its duty laid down in clause
6.2 without delay upon execution of this
Agreement, but not later than 25 days of its
execution.

6.5 Kupujici bere na védomi a souhlasi, ze
spoleCnost Gilead je opravnéna zneéitelnit
vV Dohodé pied jejim odeslanim spravci registru
smluv ty jeji ¢asti, které jsou dle Zakona o registru
smluv vylouceny z uvefejnéni, a to zejména ty jeji
casti, které obsahuji obchodni tajemstvi
spole¢nosti Gilead nebo osobni udaje jejich
zaméstnanci €i jinych pracovnikd.

6.5 The Buyer acknowledges and agrees that
Gilead is entitled, prior to sending this Agreement
to the contract register administrator, to redact
those parts of this Agreement that are exempted
from publication under the Contracts Register Act,
and especially those parts that contain Gilead’s
trade secret or personal data of its employees or
other workers.

6.6 Pro ucely uvetejiiovani této Dohody v registru
smluv se za obchodni tajemstvi spolec¢nosti Gilead
povazuji zejména ujednani Piilohy ¢. 1, a to
nejméné v rozsahu:

6.6 For the purpose of publication of this
Agreement in the contract register, Gilead’s trade
secret is understood to mean in particular
covenants in Appendix 1, at least to the extent of:

(i) vymezeni Produktu, (i) specification of Products,

(i) podminky, na jejichz splnéni je mnarok | (ii) terms under which the Buyer is entitled to the
Kupujiciho na Bonus vazan, zejména vyse Bonus, in particular the minimum turnover
minimalniho obratu, ktery musi byt dosazen, level that must be achieved,

(iii) vyse Bonusu a (iii) Bonus amount, and

(iv) cena baleni Produktu, bude-li v Piiloze ¢. 1 | (iv) the price of a Product packaging if specified
uvedena. in Appendix 1.

6.7 Ujednani tohoto c¢lanku Error! Reference | 6.7 Provisions of this Article Error! Reference

source not found. se pouziji mutatis mutandis také
na uvetejnovani jakéhokoli dodatku k této Dohodé
v registru smluv.

source not found. will also apply mutatis mutandis
to the publication of any amendment to this
Agreement in the contract register.

7. Zavérefna ustanoveni

7. Final Provisions

7.1 Tato Dohoda nabyva platnosti dnem jejiho
podpisu obéma Stranami a Géinnosti nabyva dnem
uvetejnéni v registru smluv, postupem podle
Zékona o registru smluv. Tato Dohoda je uzaviena
na dobu neuréitou. Smluvni strany se vyslovné
dohodly, Ze ujednani této Dohody se pouziji i na
plnéni a pravni poméry vzniklé mezi smluvnimi
stranami od 1.7.2019 do nabyti ucinnosti této
Dohody. Smluvni strany se proto dohodly, Ze prava
a povinnosti vzniklé z plnéni a/nebo pravnich
pomérl v rdmci pfedmétu a rozsahu upravy této

7.1 This Agreement becomes valid on the date it
is signed by both Parties and it becomes effective
on the date of its publication in the Contracts
Register, pursuant to the Contracts Register Act.
This Agreement is concluded for an indefinite
period of time. The Parties have expressly agreed
that the provisions of this Agreement shall also
apply to the performance (fulfilments) and legal
relations between the Parties from 1.7.2019 until
the entry into effect of this Agreement. Therefore,
the Parties agreed that the rights and obligations
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Dohody, k jejichz vzniku doSlo pied nabytim
ucinnosti této Dohody v dobé ode dne 1.7.2019, se
nahrazuji zavazkem vzniklym z této Dohody.
Takova plnéni a pravni poméry v ramci pfedmétu
a rozsahu upravy této Dohody pied u¢innosti této
Dohody se povazuji za plnéni a pravni poméry
podle této Dohody a prava a povinnosti z nich
vzniklé se fidi touto Dohodou.

arising out of the performance (fulfilments) and/or
legal relations within the subject and scope of this
Agreement, which occurred prior to the entry into
effect of this Agreement in the period from
1.7.2019, shall be replaced by a commitment under
this Agreement. Such performance (fulfilments)
and legal relationships within the subject and scope
of this Agreement prior to the effective date of this
Agreement shall be deemed to be performance
(fulfilments) and legal relationships under this
Agreement and the rights and obligations arising
therefrom shall be governed by this Agreement.

7.2 Kterdkoli ze Stran je opravnéna pisemnym
oznamenim vypovédét tuto Dohodu z jakéhokoliv
divodu nebo bez udani divodu s vypovédni dobou,
kterda zaCina bézet dnem jejiho doruceni druhé
Stran¢ a konc¢i poslednim dnem kalendéainiho
mesice, béhem néhoz byla vypovéd dorucena.
Zanikne-li tato Dohoda v dusledku vypovédi dle
tohoto odstavce ze strany spole¢nosti Gilead v
pribéhu Referencniho obdobi, vySe minimalniho
Obratu stanovena pro toto Referen¢ni obdobi
v Ptiloze €. 1 se z tohoto diivodu nijak alikvotné
nesnizi a Kupujici bude mit narok na Bonus jen v
pfipadé, ze budou splnény vSechny podminky
stanovené touto Dohodou a Ptilohou ¢. 1.

7.2 Either of the Parties may terminate this
Agreement by written notice for any cause or for
convenience, with a notice period running from the
date of delivery of the termination notice and
ending on the last day of the calendar month in
which it was delivered. If this Agreement is
terminated by notice pursuant to this clause given
by Gilead in the course of a Reference Period, the
amount of the minimum turnover set for that
Reference Period in Appendix 1 will not be pro rata
reduced on that ground and the Buyer will be
entitled to the Bonus only if all the conditions set
out in this Agreement and in Appendix 1 will be
fulfilled.

7.3 Smluvni vztah mezi spolecnosti Gilead a
Kupujicim se ftidi cCeskym pravem, zejména
Obcanskym zakonikem.

7.3 The contractual relationship between Gilead
and the Buyer is governed by Czech law, in
particular the Civil Code.

7.4 Vesker¢ piipadné spory vzniklé z této Dohody
anebo v souvislosti s ni budou feSeny smirnou
cestou. Pokud Strany nevyfesi jakykoliv spor
smirnou cestou do 30 dnti od zapoceti sporu, bude
takovy spor vcetné otdzek platnosti, vykladu,
realizace ¢i ukonceni prav vzniklych z Dohody
feSen vécné a mistné prislusnym ceskym soudem,
a to dle sidla spolecnosti Gilead, ledaze pravni
predpisy stanovi pfislusnost vylu¢nou.

7.4 Any and all disputes that may arise out of or
in connection with this Agreement will be resolved
amicably. If the Parties fail to resolve any dispute
amicably within 30 days from the commencement
of the dispute, such dispute including the question
of validity, interpretation, exercise or termination
of the rights stemming from this Agreement will be
referred to the competent Czech court of law
having local jurisdiction over Gilead, except where
applicable laws stipulate exclusive jurisdiction.

7.5 Tato Dohoda obsahuje tplnou dohodu Stran ve
véci pfedmétu této Dohody a nahrazuje veskeré
ostatni pisemné ¢i ustni dohody ucinéné Stranami
ve véci predmétu této Dohody, zejména Dohodu o
poskytovani bonusu ze dne 20. 6. 2016.

7.5 This Agreement constitutes the entire
agreement of the Parties regarding the subject
matter hereof and replaces any and all other
understandings, verbal or written, between the
Parties regarding the subject matter of this
Agreement, namely the Bonus agreement dated 20.
6. 2016.

7.6 Tato Dohoda obsahuje uplné ujednani o
povaze, predmétu a podminkach spoluprace Stran
a o vSech nalezitostech, které Strany mély a chtély
ujednat, a které povazuji za dilezité. Strany se

7.6 This Agreement constitutes the entire
understanding between the Parties regarding the
nature, subject matter and conditions of
cooperation between the Parties and regarding all
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dohodly, ze podstatna zména okolnosti, za nichz
byla jejich spoluprace dohodnuta, nezaklada pravo
7zadné ze Stran domahat se obnoveni jednani o
podminkach spoluprace ve smyslu § 1765
Obcanského zakoniku, neni-li zde stanoveno jinak.

matters the Parties intended to agree upon and
which they consider important. The Parties have
agreed that a significant change of the
circumstances under which their cooperation was
agreed upon does not constitute the right of either
of the Parties to seek renegotiation of the terms and
conditions of their cooperation within the meaning
of Section 1765 of the Civil Code, unless stipulated
otherwise herein.

7.7 Pro piipad uzavirani této Dohody a dodatkt
kni Strany vylucuji aplikaci ustanoveni § 1740
odst. 3 Obcanského zakoniku, ktery stanovi, Ze
smlouva je uzaviena i v ptipade€, Ze mezi stranami
nebylo dosazeno tiplné shody projevu viile o jejim
obsahu.

7.7 For the purpose of entering into this
Agreement and any amendments hereto, the Parties
exclude the application of Section 1740(3) of the
Civil Code, pursuant to which a contract is entered
into even without the full conformity of the
expression of the parties’ will with regard to itS
content.

7.8 Jestlize kterdkoli ze Stran pifehlédne nebo
promine jakékoliv neplnéni, poruseni, prodleni
nebo nedodrzeni kterékoli povinnosti vyplyvajici z
této Dohody, pak takové jednani nezaklada vzdani
se prava ve vztahu k takové povinnosti s ohledem
Na jeji trvajici nebo nasledné neplnéni, poruseni
nebo nedodrzeni a zadné takové vzdani se prava
nebude povazovano za uc¢inné, pokud nebude pro
kazdy jednotlivy pfipad vyjadfeno pisemné.

7.8 If either of the Parties overlooks or waives
any default, breach, delay, or failure to comply
with any obligation under this Agreement, such act
will not constitute a waiver of the right in relation
to any continuing or subsequent default, breach, or
failure to comply with such obligation, and such
waiver will only be considered effective if made in
writing in each individual case.

7.9 Je-li nebo stane-li se jakékoli ujednani této
Dohody zdanlivym, neplatnym ¢i
nevymahatelnym, nebude to mit vliv na platnost a
vymahatelnost ostatnich ujednani této Dohody.
Strany se zavazuji nahradit zdanlivé, neplatné nebo
nevymahatelné ujednani novym ujednanim, jehoz
znéni bude odpovidat umyslu vyjadienému
puvodnim ujednanim a touto Dohodou jako
celkem.

7.9 If any provision of this Agreement is or
becomes invalid, putative or unenforceable, the
validity and enforceability of the remaining
provisions hereof will be unaffected thereby. The
Parties undertake to replace the invalid, putative or
unenforceable provision with a new provision, the
wording of which will correspond to the intention
expressed by the original provision and this
Agreement as a whole.

7.10 Tato Dohoda se wuzavira ve dvou
vyhotovenich, z nichz kazda Strana obdrzi jedno
vyhotoveni. Tato Dohoda je vyhotovena v ¢eské a
anglické jazykové wverzi, pfiCemz v pripadé
jakéhokoli rozporu mezi uvedenymi jazykovymi
verzemi ma Ceskd jazykova verze prednost.

7.10 This Agreement is executed in two (2)
originals, one for each of the Parties hereto. This
Agreement is executed in Czech and English
language versions, whereas in the event of any
inconsistency between the above language
versions, the Czech language version shall prevail.

7.11 Soucasti této Dohody je Ptiloha €. 1.

7.11 Appendix 1 constitutes an integral part of this
Agreement.
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PODPISOVA STRANA/ SIGNATURE PAGE

Za spole¢nost / For and on behalf of Gilead Sciences s.r.o.

Jméno / Name: XX
Funkce / Title: jednatel / Executive Director
Datum / Date:

Za/ For and on behalf of Nemocnice Na Bulovce (Na Bulovce Hospital)

Jméno / Name: PhDr. Martina Rybova
Funkce / Title: obchodni naméstkyné
Datum / Date:
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Ptiloha €. 1 Appendix 1

Obratovy bonus Turnover bonus

Bonus bude vypocten dle nize uvedeného vzorce: | The bonus will be calculated according to the
formula below:

XX
XX XX
Produkty: XX Products: XX
Referen¢ni obdobi: Reference period:
XX XX
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