Framework Co-operation Agreement Ramcova smlouva o spolupraci
concerning Supply of Products pfi dodavkach vyrobk

entered into pursuant to Section 1746 (2) of Act ‘ uzaviena dle § 1746 odst. 2 zakona ¢&. 89/2012 |
No. 89/2012 Coll., the Civil Code, on this day, | Sb., ob&ansky zakonik, dnesniho dne, mésice a
month and year, by and between the following | roku mezi smluvnimi stranami, kterymi jsou:
Parties:

| Name Sandoz s.r.o. Nazev Sandoz s.r.o.
Registered Na Pankraci 1724/129 Sidlo Na Pankraci 1724/129
office 140 00 Praha 4 - Nusle 140 00 Praha 4 - Nusle
Ident. No. 41692861 IC 41692861
Tax!d. No.  CZ41692861 DIC
Account No. I Cislo uétu
Registered Registered in the Commercial Zapsanav  Zapsana vOR vedeném
in Register kept by the Municipal Méstskym soudem v Praze,
Court in Prague, Section C, | oddil C, viozka 3786
File 3786
Data Box ID | g8yy3nb Id. datové q8yy3nb
schranky .
Represented = Mgr. Jifi Hanzlik, Executive Zastoupena Magr. Jifi Hanzlik, jednatel a Ing.
by Manager and Ing. Magda Magda Karpetova, MBA, Head
Karpetova, MBA, Head of of Finance
| Finance i ol
(the Company) | (Spole€nost) S
and - [a -
Name Nemocnhice Breclav, Nazev Nemocnice Breclav,
pfispévkova organizace piispévkova organizace
Registered U nemocnice 1, Sidlo U nemocnice 1,
office 690 74 Breclav 690 74 Bieclav
Id. No. 00390780 IC 00390780
Tax Id. No.  CZ00390780 DIC CZ003390780
Account No. || TGN | Cislo uétu
Registered  Registered in the Commercial = Zapsanav apsana v OR vedeném
in Register kept by the Regional Krajskym soudem v Brné&, oddil
Court in Brno, Section Pr., File Pr., vlozka 1233
1233
Represente Ing. Petr Batka, director Zastoupena | Ing. Petr Batka, reditel
| dby
| (the Partner) | (Partner)
|
|
| The Parties agree as follows: Smluvni strany se dohodly takto:
L. I
Recitals . Uvodni ustanoveni

% By virtue of this Agreement, the Parties | 1. Smluvni strany touto Smlouvou sjednavaji

agree the basic principles and conditions of | zakladni principy a podminky vzajemné
their mutual co-operation within their spoluprace v ramci jejich obchodni ¢innosti
business activities so that both Parties tak, aby bylo dosazeno maximalni
obtain maximum benefit. oboustranné vyhodnosti.




n
__Subject

~ PredmétSmlouvy

1. This Agreement provides for the framework
regulation of the rights and obligations of
the Parties relating to provision of indirect
volume bonus for the purchase of the
Company's products. Specific terms and
conditions for provision of volume bonus
shall be specified in written minutes from
meetings of the Parties signed by both
Parties (the Minutes).

prav a povinnosti smiuvnich stran pfi
poskytovani nepfimého objemového bonusu
za odbér vyrobkl Spole¢nosti. Konkrétni
podminky poskytovani objemovych bonusu
budou stanoveny v jednotlivych pisemnych
zapisech  zjednani  smluvnich  stran
podepsanych obé&ma smiluvnimi stranami
(Zapis).

the Distributors through the stipulated
withdrawal sites (the Value of Products)
during any Decisive Period exceeds or
equals the amount stipulated for the
Products (or part thereof) in the relevant
table included in the Minutes (the Limit)
unless this Agreement stipulates otherwise;

the Bonus shall be provided in the amount

2. The bonus shall be provided the purchase | 2. Bonus bude poskytnut za odbér vyrobku
of the Company's products listed in the Spolecnosti, jejichz seznam je uveden
Minutes (the Products) purchased by the v Zapise (Vyrobky), nakoupenych
Partner during the term of the Minutes; the Partnerem po dobu Gcinnosti Zapisu a bude
bonus shall be calculated as a percentage vycislen procentnim podilem v Eeskych
share in Czech crowns of the value of the korunach zhodnoty Vyrobkli ve vysi
Products in the amount specified in the uvedené v Zapise (Bonus), a to za
Minutes (the Bonus) under the terms and podminek dale stanovenych v této Smlouve |
conditions stipulated below and in the av Zapise.

Minutes.

3. The Bonus shall be provided solely for the | 3. Bonus bude poskytnut pouze za Vyrobky
Products purchased by the Partner through odebrané Partnerem prostfednictvim
specified withdrawal sites (identified by stanovenych odbérnych mist (oznacenych
customer numbers) from the distributors zakaznickymi Cisly) od distributort
listed in the Minutes (the Distributors). uvedenych v Zapise (Distributofi). I

|
- - S S '|
1. 1.
Terms and Conditions ~ Obchodni podminky

1. For the purpose of the calculation of the | 1. Pro Gcely vypoctu Bonusu bude cena
Bonus, the price of the Products shall be Vyrobkl stanovena ve vys$i kone¢né kupni |
determined in the amount of the final ceny, za kterou Partner Vyrobky od
purchase price for which the Partner Distributordl skute¢né nakoupil (po zapocteni
actually purchased the Products from the v8ech pripadnych slev, bonusl apod.), po
Distributors (plus any potential discounts, odeéteni obchodni pfirazky Distributora a
bonuses, etc.), minus the Distributor's zakonné sazby DPH (Prodejni cena).
business margin and the statutory VAT (the
Selling Price). - - |

2. The period stipulated in the Minutes shall be | 2. Rozhodnym obdobim pro vypocet Bonusu je
the decisive period for the calculation of the obdobi uvedené v Zapise (Rozhodné |
Bonus (the Decisive Period). obdobi). o

3. The Company shall provide the Partner with | 3. Spole¢nost poskytne Partnerovi Bonus
the Bonus if the sum of the Selling Prices of v pfipadé, ze soucet Prodejnich  cen
the Products purchased by the Partner from Vyrobku nakoupenych Partnerem

od Distributori prostfednictvim stanovenych
odb&mych mist (Hodnota Vyrobku) |
v prubéhu jakéhokoliv Rozhodného obdobi
prekro¢i nebo se bude rovnat d&astce
stanovené pro Vyrobky (nebo jejich &ast) v
prisluéné tabulce uvedené v Zapise (Limit),
neni-li vtéto Smlouvé stanoveno jinak.
Bonus bude poskytnut ve vysi stanovené |




stipulated in the Minutes.

The obligation to pay the Bonus arises by

attaining the required total volume of the
Products purchased during the Decisive
Period. The Value of the Products for the
purposes of calculation of the Bonus shall
include solely the completed purchases of
Products; completed purchase of Products
means that during the Decisive Period,
Products are actually physically delivered to
the Partner by the Distributor.

v Zapise. o =
Zavazek vyplatit Bonus vznika az
dosazenim pozZadovaného celkového

objemu nakoupenych Vyrobki za Rozhodné
obdobi. Do Hodnoty Vyrobkil pro ucely
vypo¢tu Bonusu budou zahrnuty pouze
dokontené nakupy Vyrobkl, kterymi se
rozumi to, Zze v prubé&hu Rozhodného obdobi
jsou Vyrobky skute¢né fyzicky dodany od
Distributor(i Partnerovi.

o)

The Partner represents that the Products
taken into account when calculating the
Bonus hereunder, shall be used solely for
its own use or sale/provision to end
consumers (patients); and not to re-sell or
otherwise provide the Products to third
parties for the purpose of re-sale/provision
thereof or other similar purposes. The
Parties agree that in the event of breach of
this obligation (representation) with respect
to any amount of the Products, the Partner
shall lose its entitlement to the part of the
Bonus corresponding to the scope of the
breach, i.e. the Bonus shall be reduced in
the ratio by which the Partner failed to use
the Products for its own wuse or
sale/provision to end consumers (patients),
all the above provided that a minimum set
Limit is exceeded after deduction of the
Value of the relevant Products; otherwise
the Partner ceases to be entitled to the
payment of the Bonus for the whole
Decisive Period.

The Partner is not entitled to the Bonus or
part thereof if, for any reason, the purchase
of the Products or part thereof is not
completed in the manner stipulated in
paragraph 4 and 5 of this Article (e.g.
cancelled purchase orders), or if the
purchase of the Products or part thereof is
subsequently cancelled (e.g. withdrawal
from an agreement concluded with a
Distributor), or if the Products or part thereof
are returned to the Distributor for any
reason, except for justified claims of defects
of the Products where the replacement
Products are delivered. In such cases, the
Selling Price of such Products shall not be
included in the Value of Products for the
purpose of calculation of the Bonus.

Partner prohladuje, ze Vyrobky, jez byly
zohlednény pfi vypoétu Bonusu dle této
Smlouvy, bude vyuzivat pouze pro svou
viastni potfebu nebo pro prodejivydej
koncovym spotfebitelim (pacientim) a Ze
tyto Vyrobky nebude dale prodavat &i jinym
zplsobem poskytovat tfetim osobam za
ucelem jejich dalsiho prodeje/vydeje &i pro
jiné obdobné ucely. Smiuvni strany se
dohodly, Ze v pfipadé poruSeni této
povinnosti (prohlaseni) ohledné jakéhokoli
mnozstvl Vyrobkd ztraci Partner narok na
¢ast Bonusu vrozsahu, vjakém doslo
k poruSen| této povinnosti, tj. Bonus bude
kracen v poméru, v jakém Partner nepouzil
Vyrobky pro vlasini potfebu nebo pro
prodej/vydej koncovym spotiebitellim
(pacientim), to vde za podminky, Ze po
odeéteni Hodnoty téchto Vyrobkl bude
piekro¢en minimalni stanoveny Limit, jinak
Partner ztraci narok na Bonus za celé
Rozhodné obdobi.

Partner nema narok na Bonus ¢&i jeho ¢ast,
pokud =z jakéhokoliv dGvodu nedojde
k realizaci nakupu Vyrobkii nebo jejich ¢asti
zpUsobem stanovenym v odstavci 4. a 5.
tohoto ¢lanku (napfiklad v pripadé zruseni
objednavky) nebo pokud je nakup Vyrobki
nebo jejich casti nasledné zrusen (napfiklad
v pfipadé odstoupeni od smlouvy
s Distributorem) nebo pokud dojde k vraceni
Vyrobkl nebo jejich ¢&asti Distributorovi
z jakéhokoliv divodu, s vyjimkou opravnéné
reklamace vad Vyrobk(, kdy dojde k dodani
nahradnich Vyrobkd. V takovych pfipadech
nebude Prodejni cena téchto Vyrobkd
zapo¢itana do Hodnoty Vyrobki pro Gcely
vypoétu Bonusu.

The Partner acknowledges that, in relation
to the Products purchased during the term
hereof, the Partner is not entitled to any
other bonus or other advantage provided by

the Company itself or in co-operation with

Partner bere na védomi, Ze ve vztahu k
Vyrobkiim odebranym b&hem (&innosti této
Smlouvy nema narok na Zadny dal$i bonus
Ci jiné zvyhodnéni, které Spole¢nost sama
nebo ve spolupraci s Distributorem poskytuje




the Distributor by means of other
commercial activities (i.e. it cannot request
that discounts, commissions or bonuses are
added up). During the term hereof, the
Partner agrees not to participate in any
manner in other commercial activities of the
Company or a Distributor in respect of the
Products (unless the activites are
completely independent activities of a
Distributor without the co-operation of the
Company), not even through a third party.
Otherwise it expressly agrees that the
Selling Price of the Products in respect of
which the Partner did, or intends to, claim a
commission, discount or other advantage on
a basis other than this Agreement shall not
be included in the Value of Products for the
purposes of calculation of the Bonus unless
the Parties agree otherwise in each specific
case.

If this Agreement or the
commences or is terminated before the
commencement or expiry of a Decisive
Period (the Reduced Period), the Partner
becomes entitled to the Bonus only if the
Value of the Products purchased during the
Reduced Period exceeds the amount
corresponding to the Limit lowered pro rata
in accordance with the ratio between the
lengths of the Reduced and Decisive
Periods.

Based on the information on the sale of
Products provided by the Distributors for the
Decisive (or Reduced) Period, the Company
shall issue calculation of the Bonus (a
Certificate) and send them to the Partner
within 30 business days of the end of the
relevant period. The day when the
Certificate is issued, shall be the date of the
award of the Bonus.

Within 15 business days after receiving the
Certificate, the Partner is obliged to confirm
in writing whether the Partner agrees with
the calculation of the Bonus and its amount
indicated in the Certificate and, if applicable,
inform the Company of any specific justified
comments concerning the Certificate; the
Partner shall include the confirmation of the
amount of the Bonus considered by the|
Partner undisputed. If the Partner fails to
confirm the calculation of the Bonus
indicated in the Certificate or fails to provide
any comments concerning the Certificate ‘
within 3 months of the end of the relevant
Decisive Period (or, if applicable, the
Reduced Period) at the latest, the amount of
the Bonus specified by the Company in the |

Minutes |

prostfednictvim jinych komerénich aktivit (tj.
nemuze pozadovat sc¢itani slev, provizi &i
bonust). Partner se zavazuje, ze se béhem
doby U¢innosti této Smlouvy nebude ve
vztahu k Vyrobkum jinych komercnich aktivit
Spole¢nosti nebo Distributora (nejedna-li se
o zcela samostatné aktivity Distributora bez
soucinnosti  se  Spole€nosti) jakymkoli
zplUsobem ucastnit, a to ani prostfednictvim
treti osoby. Jinak vyslovné souhlasi s tim,
ze Prodejni cena Vyrobkl, u nichz Partner
uplatnil nebo hodla uplatnit vaéi Spoleénosti
nebo Distributorovi narok na provizi, slevu €i
jiné zvyhodnéni zjiného titulu nez ztéto
Smilouvy, nebude do Hodnoty Vyrobku pro
Ucely vypoctu Bonusu zapotitana, pokud se
smiuvni  strany v konkrétnim  pripadé
vyslovné nedohodnou jinak.

V pipadé uzavfeni & ukonéeni platnosti této |

Smlouvy nebo Zapisu zacatkem
nebo pred uplynutim pfislusného
Rozhodného obdobi (Zkracené obdobi),
vznikne Partnerovi narok na Bonus pouze za

pied

podminky, ze Hodnota Vyrobku
nakoupenych v pribéhu Zkraceného obdobi
pfesahne  ¢astku  odpovidajici  Limitu

snizenému v poméru odpovidajicimu
poméru mezi delkou Zkraceného obdobi a
délkou Rozhodného obdobi.

Spoletnost na zakladé udaju o prodeji |

Vyrobkll od Distributort za Rozhodné (Ci
Zkracenée) obdobi vystavi vyuctovani Bonusu
(Doklad), které zasle Partnerovi do 30
pracovnich dnt ode dne skonceni
prislusného obdobi. Za datum pfiznani
Bonusu se povazuje datum vystaveni
Dokladu.

Partner je povinen pisemné potvrdit do 15
pracovnich dnl poté, co Doklad obdrZi, zda
s vypoctem Bonusu a jeho vysi uvedenou v
Dokladu souhlasi, pfipadné sdélit
Spolecnosti své konkrétni odGvodnéné
pfipominky k Dokladu, véetné potvrzeni vyse
Bonusu, kterou povazuje za nespornou.
V pfipadé, ze Partner nepotvrdi vyuctovani
Bonusu uvedené v Dokladu nebo nesdéli
své pfipominky k Dokladu nejpozdéji do 3
meésicu od skonéeni prisluéného
Rozhodného obdobi (pfipadné Zkraceného
obdobi), povazuje se vySe Bonusu
stanovena Spole¢nosti v Dokladu za
potvrzenou a nespornou.




10.

Certificate shall be considered confirmed

“and undisputed.

Within 15 days from the date of the award of
the Bonus, the Company shall be obliged to
issue a tax receipt. The Bonus shall be
transferred by the Company to the Partner's
bank account indicated in the header hereof
within 30 days of the date of the issue of the
tax receipt. The Partner is obliged to state
the evidence number of the relevant tax
receipt in a VAT controlling notification. If
the Partner raises any objections in respect
of the Certificate, the tax receipt shall be
issued in the amount of the Bonus in an
amount that is undisputed between the
Parties. In respect of the outstanding part of
the Bonus, if any, the Parties shall agree on
the manner of additional validation of data
or some other procedure. VAT in the
corresponding statutory amount shall be
added to the amount of the Bonus. The
Bonus shall be deemed to be paid upon
debiting the amount from the Company's
bank account.

10.

Na ¢astku Bonusu dle potvrzeného Dokladu
véetné DPH vystavi Spole¢nost ve Ihaté 15
dnl od data pfiznani Bonusu dariovy doklad.
Bonus bude Spole¢nosti pieveden na
bankovni u€et Partnera uvedeny v zahlavi
této Smiouvy do 30 dnl od data vystaveni
danového dokladu. Partner je povinen vzdy

uvést do kontrolniho hiaseni k DPH
vztahujicimu se k pfijatému  Bonusu
evidenéni Cislo pfislusného danového

dokladu. V pfipadé, Ze Partner vznese proti
Dokladu pfipominky, bude dafiovy doklad
vystaven na Bonus v ¢astce, v jaké je mezi

smluvnimi stranami nesporna. Ohledné
zbyvajici &asti pFipadného Bonusu se
smiuvni strany dohodnou na zplisobu

dodate¢né validace udajl ¢i jiném postupu.
K ¢astce Bonusu bude pfipottena DPH
v odpovidajici zakonné vysi. Bonus se
povaZuje za uhrazeny okamzikem odepsani
Castky z uctu Spole¢nosti.

11. If in case of loss of entitiement to the Bonus | 11. Pokud v pfipadé ztraty naroku na Bonus
or part thereof under the terms and nebo jeho ¢&ast za podminek dle této
conditions hereof or in case of re-calculation Smilouvy nebo v piipadé pifepotteni vyse
of the amount of the Bonus, the Bonus has Bonusu jesté nedodlo k vyplaceni Bonusu
not yet been paid to the Partner, the Partnerovi, je Spole€nost opravnéna vyplatu
Company may refuse to pay the Bonus or Bonusu nebo jeho odpovidajici casti
the corresponding part thereof. If the Bonus odmitnout. V pfipadé, 2ze jiz doslo
has already been paid, the Partner must k vyplaceni Bonusu, je Partner povinen
return to the Company the Bonus or part neopravnéné vyplaceny Bonus nebo jeho
thereof paid without justification not later cast Spole¢nosti vratit nejpozdéji do 15 dnl
than within 15 days of a written request by od pisemné vyzvy Spole¢nosti. V této
the Company. In this respect, the Parties Souvislosti jsou smluvni strany povinny
are obliged to issue the corresponding tax vystavit odpovidajici danové doklady.
receipts.

12. If any substantial changes occur during the | 12. Dojde-li po dobu platnosti této Smilouvy
term hereof in the prices of the Products of k vyznamnym zménam cen  Vyrobk(
the Company applicable to the Distributors Spole¢nosti  platnych  vi¢i  Distributoriim
(namely as result of changes in the | (zejména v dusledku zmény regulovanych
regulated maximum prices or amount of maximalnich cen &i vySe Uhrad) o vice nez
reimbursement) by more than 10%, the 10%, zavazuje se Partner zahdjit bez
Partner agrees to open negotiations on new zbyte¢ného odkladu poté, co mu bude
terms and conditions for the calculation or Spole€nosti zaslan aktualni cenik Vyrobkd,
provision of the Bonus without undue delay jednani o novych podminkach pro vypocet &i
after the Company has sent an up-dated poskytnuti Bonusu a poskytnout Spoletnosti
price list of the Products to the Partner and za timto (c¢elem veskerou soucinnost
to provide the Company with any and all co- V pfipadé, 2e nedojde ke zmeéné této
operation necessary for this purpose. If this Smlouvy nebo Zapisu do 2 mésicl od
Agreement or the Minutes are not amended doru¢eni vyzvy kjednanl ze strany
within 2 months of the delivery of the Spole¢nosti, je Spoleénost opravnéna
request to open negotiations by the vypovédét pisemné tuto Smlouvu nebo Zapis
Company, the Company is entitled to s pravnimi ucinky ke dni doru€eni vypovédi
terminate this Agreement or the Minutest by (t. bez vypovédni doby), nebo ke dni
a written notice with effect as at the date of pozdéjSimu ve vypovédi uvedenému




13.

14

KR

" The Parties agree not to disclose or make

delivery of the notice (i.e. without a notice
period) or as at a later date stated in the
notice (at the latest as at the end of the
Decisive Period in which the notice was
delivered).

The Partner is obliged to provide the | 13.

Company with an up-dated list of customer
numbers of each retail site listed in the
Minutes, valid as at the first day of each
calendar month of the duration of this
Agreement; the Partner is obliged to do so
always not later than by the 10 day of the
following calendar month. List of up-dated
customer numbers shall be sent by the
Partner to the Company per email on the
email address of the contact person of the |
Company stated below. The list of customer

numbers is deemed to be updated only after |
express approval of this list by the Company |
in the form of an email sent to the contact
person of the Partner on the email address
stated below. If there are some
discrepancies in the updated list of
customer numbers, the Parties shall agree |
on the manner of the solution. Unless the
Parties expressly agree otherwise, the
Partner does not become entitled to the part
of the Bonus for the purchase of the
Products by those retail sites putting of
which on the list of customer numbers was
not expressly approved by the Company. If
the Partner does not provide the Company |
with the updated list of customer numbers

within specified period of time, the list

provided by the Partner for the previous

calendar month, approved by the Company,

shall be still applied. |

|

The Company may, at its own expense, at
any time upon its prior request, control
proper fulflment of the obligations
hereunder by the Partner, even through a
third person (an auditor), who shall be
bound by a confidentiality obligation. For
this purpose, the Partner shall be obliged to
submit to the Company, at its request, |
corresponding documents attesting to the
proper fulfilment of obligation hereunder and
to provide all necessary co-operation.
Breach of obligations under this provision
shall be deemed to be a substantial breach
of the Agreement.
v.
Confidentiality

otherwise available to third parties the
conditions of this Agreement or the Minutes |
and any other information on their mutual |

14.

1

jednotlivych odbérnych mist

(nejpozdéji véak ke konci Rozhodného |

obdobi, ve kterém byla vypovéd dorucena). |

Partner je povinen poskytnout Spole¢nosti
aktualni  seznam  zakaznickych  Cisel
uvedenych
v Zapise platny kprvnimu dni kazdého
kalendainiho mésice trvani této Smlouvy, a
to vzdy nejpozdéji do 10. dne nasledujiciho
kalendainiho mésice. Seznam aktualnich
zakaznickych  ¢isel bude  Partnerem
Spole¢nosti zaslan emailem na emailovou
adresu  kontaktni  osoby  Spolecnosti
uvedenou nize. Seznam zakaznickych Cisel
odbérnych mist je aktualizovan az vyslovnym
odsouhlasenim tohoto seznamu ze strany
Spole¢nosti, které bude ve formé emailu
zaslaného kontakini oscbé Partnera na jeji
emailovou adresu uvedenou nize. Pokud
budou v aktualizovaném seznamu
zakaznickych c¢isel rozpory, dohodnou se
smiluvni strany na zpusobu fe$eni. Nebude-li
mezi smiuvnimi stranami vyslovné
dohodnuto jinak, Partnerovi nevznikne narok
na ¢ast Bonusu za odbér Vyrobk( odbérnymi
misty, jejichz zafazeni na seznam
zakaznickych ¢&isel nebylo Spolenosti
vyslovné odsouhlaseno. Pokud Partner
neposkytne Spolecnosti aktudlni seznam
zakaznickych cisel ve stanoveneé |haté, plati
nadale seznam pfedlozeny Partnerem a
odsouhlaseny Spolecnosti pro pfedchozi
kalendarni mésic.

Spolecnost je opravnéna na své naklady,
kdykoliv po predchozi zadosti kontrolovat
fadné pinéni povinnosti Partnera dle této
Smilouvy, a to i prostfednictvim treti osoby
(auditora), ktera bude vazana povinnosti
micenlivosti. Za timto ucelem je Partner
povinen pfediozit Spolecnosti na zadost
odpovidajici doklady prokazujici fadné
plnéni povinnosti dle této Smlouvy a
poskytnout veskerou potfebnou soucinnost.
Poruseni povinnosti uvedenych v tomto
ustanoveni bude povazovano za podstatné
poruseni Smlouvy. |

V.
Micenlivost

Smluvni strany se zavazuji bez predchoziho |
pisemného souhlasu druhé smiuvni strany

nezvefejnit ¢i jinym zpusobem nezpfistupnit |
tretim osobam podminky této Smilouvy nebo |



business relationships without the prior |

written consent of the other Party, not even
after the termination of this Agreement.
However, the Partner is entitled to provide
this information, including the amount of
the Bonus provided by the Company, to its
_founder.

Zapisu ani jiné informace o vzajemnych |
obchodnich vztazich, a to ani po ukonceni
této Smiouvy. Pariner je vSak opravnén
poskytnout tyto informace, véetné vySe
Bonusu poskytnutého Spole¢nosti, svéemu
zfizovateli.

2.

If this Agreement or the Minutes are
subject to mandatory publication under Act
No. 340/2015 Coll., on special conditions
for the effects of certain contracts,
publication of such contracts and the
contracts register (the Contracts Register
Act), the Parties agree as follows:

The Company represents and confirms that
certain information comprised in this
Agreement or the Minutes (including their
annexes) constitutes business secrets of
the Company within the meaning of Section
504 of the Civil Code and thus requires that
such information is kept secret. This
includes the following information:

- Annex 1 (Calculation of Bonus)
(Confidential Information).

The Parties further state that the
Calculation of the Bonus falls into the
scope of exemptions from the publication
obligation under Section 3/2 lit. b) of the
Contracts Register Act.

The Parties agree that in conformity with
Section 5 of the Contracts Register Act, the
Partner shall send to the registrar an
electronic image of the text of this
Agreement or the Minutes in an open and
machine-readable format without the
Confidential Information and metadata
required by the Contracts Register Act.

If possible, the Partner fills in, within
identification of the Parties in the relevant
form, the Company’s data box identifier for
purpose of submission of confirmation of
the publication of the Agreement.
Otherwise, if possible, the Partner shall
submit the registrar's confirmation of the
publication of this Agreement to the
Company without undue delay after
receiving the confirmation.

Should this Agreement or the Minutes be
published in the coniracts register at
variance with the agreement of the Parties
pursuant to subparagraph b) or should the
manner of its publication in the contracts
register not correspond to the requirements
pursuant to Section 5 of the Contracts
Register Act, the Partner is obliged to
correct the published Agreement or

Pro pfipad, Zze tato Smlouva nebo Zapis
musi byt povinné zvefejnény dle zakona &.
340/2015 Sb., o zviastnich podminkach
ucinnosti  né&kterych smiuv, uvefejiiovani
téchto smluv a o registru smiuv (zakon o
registru smluv), se smiuvni strany dohodly
nasledujicim zplsobem:

Spolecnost prohlasuje a potvrzuje, ze urcité
informace obsazené v této Smlouvé nebo v
Zapise (vEetné jejich pfiloh) jsou obchodnim
tajemstvim Spole€nosti ve smyslu § 504
ob&anského zakoniku a Ze tedy poZaduje,
aby byly tyto informace utajeny. Jedna se o
nasledujici informace:

- Priloha €. 1 (Vypocet Bonusu)
(Diavérné informace).

Smluvni strany dale konstatuji, ze Vypocet
Bonusu spada do rozsahu vyjimek
z povinnosti uverejnéni dle § 3 odst. 2 pism.
b) zékona o registru smiuv.

Smiuvni strany se dohodly, Ze v souladu s
ustanovenim § 5 zakona o registru smliuv
Partner zaSle spravci registru smiuv
elektronicky obraz textového obsahu této
Smilouvy nebo Zapisu v otevieném a
strojové Citelném formatu bez Davérnych
informaci a metadata vyzadovana zakonem
o registru smiuv.

Pokud to bude mozné, vyplni Partner
v piislusném formulari vramci identifikace
smluvnich  stran  identifikator  datové
schranky Spolecnosti za uéelem zaslani
potvrzeni o zvefejnéni Smlouvy. Jinak,
pokud to bude mozZné, Partner pfeda bez
zbyteéného odkladu po obdrzeni
Spole€nosti potvrzeni spravce registru o
uvefejnéni této Smiouvy.

V pfipadé, Ze Smlouva nebo Zapis budou
uvefejnény vregistru smluv v rozporu
s dohodou smluvnich stran podle pism. b)
nebo pokud zplsob jejiho uverejnéni
v registru smiluv neodpovida pozadavkim
dle § 5 zakona o registru smluv, je Partner
povinen neprodlené uverejnénou Smiouvu
nebo metadata opravit, a to nejpozdé&ji do 2
pracovnich dnl poté, co takové pochybeni
zjisti nebo od pisemné vyzvy Spolenosti.
Pokud doSlo k neopravnénému uveiejnéni
Davérnych informaci, je povinen zajistit v




metadata without delay, but not later than
within 2 business days of determining this
fact or of receiving the Company's written
request to this effect. In the event of
unauthorised publication of the Confidential
Information, the Partner is obliged to
ensure within this deadline that the original |
record in the contracts register is rendered
inaccessible.
Should the Partner breach its obligation to
publish the Agreement or the Minutes in
the contracts register within the statutory
deadline, or should the Partner publish
these documents including the Confidential
Information, it shall be deemed to be a
substantial breach of the Agreementhrub.
The above-specified rules also apply in
respect of the Minutes (including their
annexes) and their publication in the
contracts register. - |

této  |haté  znepfistupnéni  pavodniho
zaznamu o Smlouvé v registru smiuv.

V pfipadé, ze Partner porusi povinnost
uvefejnit Smilouvu nebo Zapis v registru
smiuv v zakonné |hité, pripadné uvefejni
tyto dokumenty véetné Davérnych informaci,
je to povazovano za podstatné poruseni
Smlouvy.

Vyse uvedena pravidla plati i ve vztahu
k Zapisim dle této Smiouvy (v&etné jejich
priloh) a jejich uverejnéni v registru smiuv.

V.
General Provisions

—_— —

This Agreement shall enter into force on
the date of execution hereof by the last |
Party and into effect on 1.6.2020. This
Agreement is concluded for a period of
36 months from the effective date hereof.
Parties have expressly agreed that the
provisions of this Agreement shall also |
apply to the legal relations between the
Parties from 1.6.2020 until the entry into
effect of this Agreement.

In the performance of this Agreement, the
Partner is obliged to proceed in accordance
with the applicable laws, instructions and
principles, including anti-corruption policies,
and in accordance with the relevant
industry standards, and to comply with
ethical and moral principles. Breach of
obligations under this provision shall be
deemed to be a substantial breach of the
Agreement.

l
The Partner may not assign, transfer or}
pledge this Agreement or any rights,|
obligations, debts, receivables or claims
following here from without prior written
consent of the Company, the granting of
which is up to the Company's full
discretion. Breach of obligations under this
provision shall be deemed to be a
substantial breach of the Agreement.

1.

3.

2.

V.
Vseobecna ustanoveni

Tato Smiouva nabyva platnosti dnem jejiho |

podpisu posledni smluvni stranou a
s Ucinnosti dne 1.6.2020. Tato Smlouva se
uzavira na dobu 36 meésicu ode dne
GCinnosti  Smlouvy. Smluvni strany se
vyslovné dohodly, ze ujednani tetoe Smlouvy
se pouziji i na pravni poméry vzniklé mezi
smiuvnimi  stranami od 1.6.2020 do
okamziku nabyti Gc¢innosti této Smiouvy.

Partner je povinen pfi pinéni této Smiouvy |

postupovat v souladu s pfislusnymi pravnimi
pfedpisy a pokyny a zasadami, véetné téch
protikorupénich, v souladu se standardy
daného odvétvi a dodrzovat etické a moralni
principy. Poru$eni povinnosti uvedenych
v tomto ustanoveni bude povazZovano za
podstatné poruseni Smiouvy.

zastavit tuto Smlouvu ani jakakoli prava,
povinnosti, dluhy, pohledavky nebo naroky
vyplyvajici z této Smlouvy bez pfedchoziho
pisemného souhlasu Spolec¢nosti, jehoz
udéleni zalezi na vylutném uvazeni
Spolecnosti. Poruseni povinnosti uvedenych
v tomto ustanoveni bude povaZovano za
podstatné poruseni Smlouvy.

Each of the Parties may terminate this
Agreement or the Minutes by a written |

Kazda ze smluvnich stran je opravnéna tuto
Smilouvu nebo Zapis vypovédét pisemnou

vypovédi, i bez uvedeni divodu, doru¢enou |

Partner neni opravnén postoupit, prevést ani



without stating a reason. The notice period
shall be 1 month and shall commence on
the first day of the calendar month following
the month in which the notice is delivered
to the other Party.

druhé smluvni stran&. Vypovédni |hdta &ini 1
mésic a po€inda bézet prvnim dnem
kalendafniho mésice nasledujiciho
po mésici, vnémz byla vypovéd doruéena
druhé smluvni strané.

Any of the Parties is entitled to terminate
this Agreement or the Minutes by a written
notice with effect as at the date of delivery
of the notice (i.e. without a notice period) if
the other Party breaches the Agreement in
a substantial way or repeatedly, i.e. despite
written notice, or if the other Party fails to
remedy the defective state preventing
proper performance of this Agreement or
the Minutes within a reasonable deadline,
despite a notice by the affected Party.

The Company is entitled to terminate this
Agreement or the Minutes by a written
notice with effect as at the date of delivery
of the notice (i.e. without a notice period),
in particular, if the Partner sells or
otherwise provides the Products in respect
of which the Partner claims the Bonus to
third parties for the purpose of re-
sale/provision thereof or other similar
purposes; if the Partner fails to provide the
Company with data and information
required hereunder or under the Minutes
despite a notice by the Company, or if the
Partner fails to enable inspection of proper
performance of this Agreement or the
Minutes, fails to comply with applicable
legal regulations, industry standards or
ethical and moral principles or fails to
return the Bonus or part thereof that was
paid without justification; and in other cases
stipulated herein or in the Minutes. The
Company is also entitled to refuse to
provide a Bonus for the relevant Decisive
Period in which the Contract or the Minutes
was terminated.

The Partner is entitled to terminate this
Agreement or the Minutes by a written
notice with effect as at the date of delivery
of the notice if the Company does not pay,
without justification, the Bonus or part
thereof to the Partner, not even within 30
days of the date of a request delivered to
the Company; and in other cases stipulated
herein or in the Minutes.

Kterakoliv ze stran je opravnéna vypovédét
tuto Smlouvu nebo Zapis s pravnimi Gcinky
ke dni doru¢eni vypovédi (tj. bez vypovédni
doby), jestlize druha smluvni strana
podstatnym zplisobem nebo opétovné, tedy
i po pfedchozim pisemném upozornéni,
porusuje Smlouvu nebo Zapis nebo jestlize
ani po upozornéni druhou smluvni stranou
neodstrani v piiméfené IhGté zavadny stav
branici fadnému pinéni této Smlouvy nebo
Zapisu,

Spolecnost je opravnéna vypovédét tuto
Smlouvu nebo Zapis s pravnimi Uginky ke
dni doruceni vypovédi (ij. bez vypovédni
doby) zejména v pfipadé, pokud Partner
Vyrobky, na néz uplatfiuje Bonus, proda ¢i
jinym zplsobem poskytne tfetim osobam za
U&elem jejich dalSiho prodeje/vydeje ¢&i pro
jiné obdobné ulcely, Partner neposkytne
Spole¢nosti ani na vyzvu udaje a informace
poZadované dle této Smlouvy nebo Zapisu
¢i neumozni kontrolu fadného pinéni této
Smiouvy nebo Zapisu, nedodrzuje pfi pinéni
y pfislusné pravni predpisy, standardy
odvétvi ¢&i etické a moralni principy nebo
nevrati neopravnéné vyplaceny Bonus nebo
jeho &ast a v dalSich pripadech uvedenych
vtéeto Smlouvé. Spole¢nost je soucasné
opravnéna odmitnout poskytnuti Bonusu za
pfisludné Rozhodné obdobi, ve kterém
Smiouvu vypovédéla.

Partner je opravnén vypovédét tuto Smiouvu
nebo Zapis spravnimi G€inky ke dni
doru¢eni vypovédi (ti. bez vypovédni
doby)této S, pokud mu Spole¢nosti nebude
neopravnéné vyplacen Bonus nebo jeho
¢ast ani ve |haté 30 dnl od vyzvy dorucené
Spolecnosti a v dalich pfipadech
uvedenych v této Smlouvé nebo Zapisu.

Any and all notices and requests must be
made in writing and can be delivered in
person, by registered mail or e-mail. Any
and all notices and requests shall be
addressed to the following contact persons:

Veskera oznameni a vyzvy je nutno ucinit
pisemné& a mohou byt doruéeny osobng,
doporuéenou postou nebo emailem. Veskera
oznameni a vyzvy budou adresovany
nasledujicim kontaktnim osobam:




~ Contact person of the Company:
Name, surnamd

Title Oddéleni BPA
Address Na Pankraci 1724/129
- 140 00 Praha 4 - Nusle
Telephone +
e I

~ Contact person of the Partner:
Name, surname

Title Head of Pharmacy
Address U nemocnice 1,
690 74 Breclav
Telephone 519 315 590
- E-mail
7. This Agreement, as well as all the legal

1 10.

11

relationships following from or related to
this Agreement (including any issues
concerning compensation for damage, pre-
contractual liability, unjust enrichment etc.)
shall be governed by the laws of the Czech
Republic, in particular Act No. 89/2012
Coll., the Civil Code, as amended. Where
referred to herein, “Civil Code shall mean
the above-specified Act. This provision
shall also be deemed the choice of law in
case of a contractual relationship with so-
called international element. |

Kontaktni osoba Spolecnosti:

Jméno, prijr

Funkce Oddéleni BPA
Adresa Na Pankraci 1724/129

140 00 Praha 4 - Nusle
Telefon +420 604 478 902
Email

Jméno, prijmeni

Kontaktni osoba Partnera:

Funkce Vedouci Iékarnik
Adresa U nemocnice 1,
690 74 Breclav
Telefon 519 315 590
Email | 1
7. Tato Smlouva, jakoZ i veskeré pravni vztahy

z této Smlouvy vyplyvajici, nebo s touto
Smlouvou  souvisejici  (v¢etné  otazek
nahrady skody ¢&i jiné ujmy, predsmiuvni
odpovédnosti, bezdlvodného obohaceni
apod.), se fidi pravem Ceské republiky,
zejména zakonem ¢ 89/2012 Sb.,
ob¢anskym zakonikem, v platném a
ucinném znéni. Zminuje-li text této Smlouvy
.obéansky zakonik®, rozumi se jim tento
zakon. Toto ujednani se povaZuje rovnéz za
volbu prava v pfipadé smluvniho vztahu s
tzv. mezinarodnim prvkem.

The Parties further declare that this
Agreement does not provide for any
advertising of the Company's products or
provision of a gift or sponsorship, but rather
for provision of services, paid with the
Bonus based on turnover with the aim to
enhance the mutual long-term business co-
operation between the Parties.

The Partner is in no way whatsoever
obliged to purchase the Company's
Products in any quantity and continues to
enjoy absolute freedom as far as the
choice of its contractual partners or
medicinal products are concerned.

Both Parties declare that the provision of
the Bonus does not constitute any incentive
or instruction to unlawfully or imprudently
use funds from public health insurance;
simultaneously, the Parties declares that
they are not aware of any facts preventing
the provision of the Bonus. The Partner is
exclusively responsible for any of its
obligations vis-a-vis health insurance
companies and the settlement thereof.

Both Parties agree to immediately (and |
also retroactively) review the conditions of |

10.

i
_objevilo divodné podezfeni, Ze poskytovani
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Smiuvni strany dale prohlasuji, ze ucelem
této dohody neni reklama  wvyrobkd
Spole¢nosti  ani  poskytnuti  daru  €i
sponzorského pfispévku, nybrZz poskytnuti
Bonusu vychéazejici z obratu zbozi s cilem
podpofit vzajemnou dlouhodobou obchodni
spolupraci smluvnich stran.

Partner neni jakkoliv zavazan odebirat
Vyrobky Spolecnosti, v jakémkoli mnoZstvi a
nadale disponuje absolutni volnosti co do
vybé&ru smluvnich partnerd & 1éCivych
piipravku.

Obé strany prohlasuji, ze poskytnuti Bonusu
neni pobidkou ¢i navodem na neopravnéne
¢i  nehospodarné cerpani  prostredkd
z vefejného zdravotniho pojisténi a zaroven
prohlasuji, ze jim nejsou znameé Zadne
skute¢nosti, ktereé by branily poskytnuti
Bonusu. Pfipadné zavazky Partnera vUci
zdravotnim pojistovnam a jejich vypofadani
jsou vyhradni zélezitosti a odpovédnosti
Partnera.

Obé strany se zavazuji, Ze pokud by se |



the provision of the Bonus in good faith
should any justified suspicion arise that the
provision of the Bonus could result or
results in restricion of effective
competitionor if the Company and / or the
Partner were subject to administrative
proceedings for breach of competition rules
in connection with this Agreement the
terms and conditions for the provision of
Bonuses shall be accordingly revised
without undue delay by the Parties, at the
request of either Party. If the Party
receiving the request refuses to do so, or if
the Parties do not reach agreement within
30 days of receipt of the request, the Party
making the request is entitled to terminate
this Agreement by a written notice with
effect as at the date of delivery of the
notice (i.e. without a notice period), while at
the same time being entitied to refuse to
provide or accept a Bonus for the relevant
Decisive Periods in which the request was
delivered to the other Party and in which it
terminated the Agreement.

Bonusu muze vyvolat nebo vyvolava G&inky |

omezeni Ucinné hospodaiské soutéze, nebo
pokud by bylo proti Spoletnosti a/nebo
Partnerovi vedeno v souvislosti s touto
Smlouvou spravni fizeni pro poruseni
pravidel hospodaiské soutéZe, budou
podminky poskytovani Bonusl smiuvnimi
stranami bez zbyteéného odkladu
odpovidajicim zpusobem a v odpovidajicim
rozsahu revidovany, a to na Zadost kterékoli
ze smluvnich stran. Pokud smluvni strana,
které byla pfislusna Zadost dorugena,
odmitne takovou revizi provést nebo pokud
smiuvni strany nedospéji k dohodé do 30
dnu ode dne dorugeni prislusné zadosti, je
smiuvni strana, ktera zadost wucinila,
opravnéna tuto Smlouvu pisemné vypovédet
s pravnimi ucinky ke dni doruceni vypovédi
(. bez wvypovédni doby), pficemz je
soutasné opravnena odmitnout poskytnuti
nebo pfijeti Bonusu za pfislusna Rozhodna
obdobi, ve kterych byla Zadost dorucena
druhé smiuvni strané a ve kterém Smilouvu
vypovédéla.

12,

The Parties further undertake that if
wording or interpretation of the applicable
legal regulations (especially the Value
Added Tax Act, the regulations on price
regulation of medicinal products or the
Regulation of Advertising Act) change in
the way that such change would affect the
provision of Bonuses under the terms of
this Agreement, the terms for the provision
of the Bonuses will be revised without
undue delay by the Parties at the request
of either Party. If the Party receiving the
request refuses to do so, or if the Parties
do not reach agreement within 30 days of
receipt of the request, the party making the
request is entitled to terminate this
Agreement by a written notice with effect
as at the date of delivery of the notice (i.e.
without a notice period), while at the same
time being entitled to refuse to provide or
accept a Bonus for the relevant Decisive
Periods in which the request was delivered
to the other Party and in which it
terminated the Agreement.

12.

Smluvni strany se dale zavazuji, Zze pokud
by se zménila aplikaéni praxe ohledné
pravnich pfedpisit a/nebo pravni predpisy
aplikovatelné v Ceské republice (zejména
zakon o dani z pfidané hodnoty, pfedpisy
upravujici cenovou regulaci légivych
pfipravkd a/nebo zakon o regulaci reklamy)
tak, Ze by takova zména méla dopad na
moznost poskytovani Bonust za podminek
uvedenych v této Smlouvé, budou podminky
poskytovani Bonusl smluvnimi stranami bez
zbyteéného odkladu odpovidajicim
zpisobem a v odpovidajicim rozsahu
revidovany, a to na Zadost kterékoli ze
smiuvnich stran. Pokud smiluvni strana,
které byla pfislusna Zadost dorucena,
odmitne takovou revizi provést nebo pokud
smluvni strany nedospéji k dohodé do 30
dnil ode dne doruceni piislusné zadosti, je
smiuvni strana, ktera Zadost ucinila,
opravnéna tuto Smlouvu pisemné vypovédét
s pravnimi uginky ke dni doruéeni vypovédi
(. bez vypovédni doby), pficemz je
soutasné opravnéna odmitnout poskytnuti
nebo pfijeti Bonusu za pfislusna Rozhodna
obdobi, ve kterych byla Zzadost dorucena
druhé smiuvni strané a ve kterém Smiouvu
vypovédéla.

13.

Any changes in and supplements to this
Agreement or the Minutes may only be
made by written numbered amendments
executed by both Parties. The written
amendment may be replaced by the written
minutes from the meeting of the Parties

13.

Zmény a doplriky této Smlouvy nebo Zapisu
mohou byt ¢inény pouze formou &islovanych
pisemnych dodatkl, podepsanych obé&ma
smiuvnimi stranami. Pisemny dodatek muze
byt nahrazen pisemnym zapisem z jednani
smluvnich  stran  podepsanym obéma
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14.

15.

signed by both Parties. ‘

This Agreement shall cancel and replace
any and all prior agreements or other
arrangements  between the Parties
concerning the provision of the bonus or a
similar payment for the purchase of the

This Agreement has been drawn up in two
counterparts in the English and Czech
language version. In case of any
discrepancies between the language
versions of this Agreement, the Czech
language version of this Agreement shall
prevail. Each Party shall receive one
counterpart.

The Parties declare that they have read the
Agreement prior to its execution and that
the contents hereof correspond to their
true, serious and free will, which they
confirm by affixing their signatures below.

14.

15.

16.

smluvnimi stranami.

Tato Smilouva rusi a nahrazuje veskeré
pfedchozi smlouvy &i jind ujednani mezi
smluvnimi  stranami  tykajici poskytnuti
bonusu &i obdobné platby za odbér Vyrobka
Spole¢nosti.

Tato Smilouva je vyhotovena ve dvou

stejnopisech, v anglickém a ¢eském jazyce.
V pfipadé rozporu mezi jazykovymi verzemi
této Smlouvy bude mit Ceska jazykova verze
Smlouvy pfednost. Kazda ze smluvnich
stran obdrzi po jednom vyhotoveni.

Smiluvni strany prohlasuji, Ze si Smiouvu
pfed jejim podepsanim pfecetly a ze jeji
obsah odpovida jejich prave, vazne a
svobodné vlli, coZ stvrzuji svymi niZze
pfipojenymi podpisy.

Za | For and on behalf of




