1.

2.

DOHODA
0 POSKYTOVANI MNOZSTEVNIHO
BONUSU ZA ODBER VYROBKU

uzaviena

dle ustanoveni § 1746 odst. 2 zakona €.
89/2012 Sb., obcansky zakonik, v platném
znéni

(dale jen ,,Dohoda‘)
mezi smluvnimi stranami;

Upjohn Export B.V.

se sidlem: Rivium Westlaan 142,
2909LD Capelle aan den IJssel,
Nizozemi

zastoupena [OSOBNI  UDAIJE],
Generalni manager UEBV, emailova
adresa: [OSOBNI UDAJE],

danové identifikacni ¢islo pro ucely
DPH: NL 859911986B01

zapsana v nizozemském obchodnim
rejstiiku pod sp. zn. 74464493

(dale jen ,,Upjohn®),

Fakultni nemocnice Kralovské

Vinohrady

se sidlevm: grobérvova 1150/50, Praha
10, PSC 100 34, Ceska republika

zastoupena: Prof. MUDr. Petr
Arenberger, DrSc, MBA, FCMA,
feditel, emailova adresa:
fnkvred@fnkv.cz

dat. schranka: zizdbpb

IC: 000 64 173

DIC: CZ00064173

Ztizend rozhodnutim Ministerstva
zdravotnictvi ze dne 29. 5. 2012 ¢.j.:
MZDR 17266-111/2012, kterym se
meéni a dopliuje rozhodnuti ministra
zdravotnictvi ze dne 25. 11. 1990 ¢.j.
OP-054-25.11.90

bankovni ucet. &.: || GGG
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AGREEMENT
TO PROVIDE VOLUME BONUS FOR
PURCHASE OF PRODUCTS

entered into

pursuant to Section 1746 (2) of Act No.
89/2012 Coll., the Civil Code, as amended

(hereinafter the “Agreement”)
by and between the following Parties:
1. Upjohn Export B.V.

with its registered office at: Rivium
Westlaan 142, 2909LD Capelle aan
den 1Jssel, The Netherlands
represented by [PERSONAL
DATA],, General manager UEBV,
email: [PERSONAL DATA],,

VAT No.: NL 859911986B01
registered with the Netherlands
Chamber of Commerce under file
number 74464493

(hereinafter “Upjohn”),

and

2. Fakultni nemocnice Kralovské
Vinohrady
with its registered office at:

Srobarova 1150/50, Prague 10, post
code 100 34, Czech Republic
represented by: Prof. MUDr. Petr
Arenberger, DrSc, MBA, FCMA,
Director, email: fnkvred@fnkv.cz
data box: zizdbpb

Id. No.: 000 64 173

Tax Id. No.: CZ00064173
Established by Decision of the
Ministry of Health of 29 May 2012
File No.: MZDR 17266-111 / 2012,
amending and supplementing the
Decision of the Minister of Health of
25 November 1990 File No. OP-
054-25.11.90
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P

(déle jen ,,Nakupni organizace*)

Spole¢nost Upjohn a Nakupni organizace
mohou byt v této Dohodé oznacovani také

jednotlive

jako ,Smluvni strana“ a

spole¢né téz jako ,,Smluvni strany*.

VZHLEDEM K TOMU, ZE:

(A)

(B)

(©)

(D)

Predmétem podnikdni spolecnosti
Upjohn je zejména vyvoj, vyroba a
prodej nepatentovanych a generickych
lécivych  ptipravkl, které  jsou
distribuovany také v Ceské republice;
a

Nékupni organizace odebira, ptimo ¢i
nepfimo prostfednictvim distributort,
pro ucely poskytovani zdravotni péce
pacientim vyrobky uvedené v Ptiloze
1 této Dohody; a

Upjohn méa zijem o poskytnuti
mnoZzstevniho ~ bonusu  Nakupni
organizaci za  odbér  vyrobkl
uvedenych v Pfiloze 1 této Dohody a

Nékupni organizace ma zijem o
ziskani  takového  mnozstevniho
bonusu; a

spole¢nost Upjohn je povinna pii
postupu  podle  této  Dohody
respektovat vefejnopravni ustanoveni
zak. ¢. 143/2001 Sb., o ochrané
hospodaiské soutéze, v platném znéni
(dale jen ,,Zakon*), Nakupni
organizace bere na védomi, Ze
spole¢nost Upjohn ma pravo zmeénit
podminky poskytovani mnoZstevniho
bonusu podle této Dohody, pokud
postup podle této Dohody by mohl
mit za nasledek nezadouci Gc¢inky na
hospodatskou sout¢Z  vrozporu
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(hereinafter

bank account No.:

the

“Purchase

Organisation®)

Upjohn and the Purchase Organisation
hereinafter individually referred to as a
“Party” and jointly as the “Parties”.

WHEREAS:

(A)

(B)

(©)

(D)

Upjohn  carries out  business
activities, in particular, in the area of
development, manufacture and sale
of primarily off-patent branded and
generic  established medicinal
products also distributed in the
Czech Republic; and

For the purposes of the provision of
health care to patients, the Purchase
Organisation  purchases,  either
directly or indirectly through
distributors, products listed in Annex
1 hereto; and

Upjohn is interested in providing a
volume bonus to the Purchase
Organisation for the purchase of
products listed in Annex 1 hereto
and the Purchase Organisation is
interested in obtaining the said
volume bonus; and

When proceeding according to this
Agreement, Upjohn is obliged to
comply with  the public-law
provisions of Act No. 143/2001
Coll., on the protection of
competition, as amended (hereinafter
the “Act”); the Purchase
Organisation acknowledges that if
the procedure according to this
Agreement may result in adverse
effects on competition at variance
with the applicable provisions of the
Act, Upjohn is entitled to amend the
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s platnymi ustanovenimi Zakona;

SE SMLUVNI STRANY TETO DOHODY
DOHODLY NA NASLEDUJICIM:

l.
Predmét Dohody

Spolecnost
poskytnout  Nakupni
mnozstevni  bonus
»Bonus“) za odbér  vyrobkl
vyrabénych ¢i dodavanych
spole¢nostmi ze skupiny Upjohn
uvedenych v Piiloze 1 (déale jen
,»Vyrobek® ¢i ,,Vyrobky®), které¢ho
Nakupni organizace dosahne
V dohodnutém vyhodnocovacim
obdobi a v odbérovych mistech,
kterymi  jsou lékdrny uvedené
v Priloze 2, a to pii splnéni
podminek vymezenych niZe v této
Dohod¢, jakoz i dle Priloh 1 az 4
k této Dohodé.

Upjohn se zavazuje

organizaci
(dale  jen

[OBCHODNI TAJEMSTVI]

[OBCHODNI TAJEMSTVI]

Nebude-li ~ Smluvnimi  stranami
dohodnuto  jinak, bude plnéni
Bonusu  poskytnuto Vv penézité

formé, pii¢emz spole¢nost Upjohn
uhradi Bonus pfi splnéni podminek
uvedenych v této Dohodé¢ na ucet
uvedeny Nakupni organizaci
v zahlavi této Dohody
[OBCHODNI TAJEMSTVI]
[OBCHODNI TAJEMSTVI]
1.
Vyhodnocovaci obdobi

[OBCHODNI TAJEMSTVI]
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conditions of providing the volume
bonus under this Agreement;

NOW, THEREFORE, THE PARTIES
HERETO AGREE AS FOLLOWS:

Subject of the Agreement

Upjohn agrees to provide the
Purchase  Organisation with a
volume bonus (hereinafter the

“Bonus”) for the purchase of
products manufactured or supplied
by companies of the [Upjohn] group
as specified in Annex 1 (hereinafter
the “Product” or “Products”),
which the Purchase Organisation
attains during the agreed evaluation
period and in the points of purchase
which are the pharmacies listed in
Annex 2, subject to the fulfilment of
the conditions specified below, as
well as according to Annexes 1 to 4
hereto.

[BUSINESS SECRET]
[BUSINESS SECRET]

Unless agreed otherwise by the
Parties, the Bonus shall be provided
in money, where Upjohn shall pay
the Bonus into the account specified
by the Purchase Organisation in the
header hereof upon fulfilment of the
conditions  specified in  this
Agreement.

[BUSINESS SECRET]

[BUSINESS SECRET]
1.

Evaluation Period

[BUSINESS SECRET]
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[OBCHODNI TAJEMSTVI]

[OBCHODNI TAJEMSTVI]

Ostatni podminky pro poskytnuti Bonusu

[OBCHODNI TAJEMSTVI]
[OBCHODNI TAJEMSTVI]

[OBCHODNI TAJEMSTVI]
[OBCHODNI TAJEMSTVI]

Nakupni organizace neni
V soucasnosti ani po uzavieni této
Dohody jakkoliv zavazana odebirat
1écivé piipravky spole€nosti skupiny
[Upjohn] (vCetné Vyrobkit)
vjakémkoli mnozZstvi a nadale
disponuje absolutni smluvni volnosti
co do vybéru vyrobkli, a to bez
ohledu na to, zda jsou vyrabény c¢i
dodavany spolecnosti ze skupiny
[Upjohn] nebo zda jsou vyrobky
konkuren¢nimi s vyrobky
spole¢nosti Upjohn.

Smluvni strany prohlasuji, Ze tcelem
této Dohody neni reklama Vyrobkt
ani poskytnuti daru ¢i sponzorského
ptispévku Nakupni organizaci, ani
poskytnuti slevy zceny Vyrobki
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2.

3.

1.

2.

3.

4.

[BUSINESS SECRET]

[BUSINESS SECRET]

Other Preconditions for Providing the

Bonus
[BUSINESS SECRET]
[BUSINESS SECRET]

[BUSINESS SECRET]

[BUSINESS SECRET]

The Purchase Organisation is not
obliged, whether at the present time
or after execution hereof, in any
manner whatsoever, to purchase
medicinal products of companies of
the [Upjohn] group (including the
Products) in any amount; the
Purchase Organisation continues to
exercise absolute contractual
freedom as to its choice of products,
regardless of the fact whether they
are manufactured and supplied by
companies of the [Upjohn] group or
whether they compete with Upjohn’s
Products.

The Parties hereby represent that this
Agreement does not aim to regulate
advertising of the Products or the
provision of any donation or
sponsorship  contribution to the
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odebiranych Nakupni organizaci,
nybrz  poskytnuti mnozstevniho
Bonusu, ktery zohlednuje
ekonomickou usporu na stran¢
spole¢nosti Upjohn danou
mnozstvim  Vyrobki  odebranych
Nékupni organizaci.

Smluvni strany prohlasuji, ze zadny
Bonus poskytnuty na zakladé této
Dohody neni odvozeny ¢i zavisly na

mnozstvi Vyrobkd ptedepsanych,
vydanych nebo pouzitych
zaméstnanci ¢i jinymi
spolupracovniky Nakupni
organizace.

Veskeré castky zminované v této
Dohodé¢ (vcetné vSech jejich Ptiloh a
dodatk) jsou bez DPH a ptipadnych
dal$ich neptimych dani.

V.

Zpisobilost Vyrobkii byt pfedmétem

Bonusu

Smluvni strany berou na védomi, Ze
poskytovani  Bonusu musi byt
prubézné¢ posuzovano z hlediska
souladu se soutéZnimi pravidly podle
Zakona nebo podle ¢lanka 101 a 102
Smlouvy o fungovéani Evropské unie
(ddle jen ,Smlouva o fungovani
EU®). Nakupni organizace bere na
védomi, ze spolecnost Upjohn ma
pravo jednostrann€ zménit podminky
poskytovani Bonusu podle této
Dohody, pokud postup podle této
Dohody by mohl mit za nasledek
nezadouci ucinky na hospodaiskou
soutéz v rozporu S platnymi
ustanovenimi Zakona nebo Smlouvy
o fungovani EU.

Poskytnuti Bonusu dle této Dohody
se vztahuje pouze na ty Vyrobky,
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Purchase Organisation, nor the
provision of any discount on the
price of the Products purchased by
the Purchase Organisation, but rather
the provision of the volume Bonus
reflecting economic savings on the
part of Upjohn based on the volume
of Products purchased by the
Purchase Organisation.

The Parties hereby represent that no
Bonus provided hereunder is to be
derived from or dependent on the
volume of Products prescribed,
dispensed or used by employees or
other persons co-operating with the
Purchase Organisation.

All the amounts mentioned herein

(including all the Annexes and
amendments hereto) are given
without VAT and other indirect

taxes, if applicable.

V.

Eligibility of Products for the Bonus

The Parties hereby acknowledge that
the provision of the Bonus must be
regularly assessed in terms of
compliance with the competition
rules pursuant to the Act or pursuant
to Articles 101 and 102 of the Treaty
on the Functioning of the European
Union (hereinafter the “Treaty”).
The Purchase Organisation hereby
acknowledges that Upjohn is entitled
to change unilaterally the conditions
of provision of the Bonus hereunder
if the procedure under this
Agreement could result in adverse
effects on competition at variance
with the applicable provisions of the
Act or the Treaty.

The provision of the Bonus
hereunder only applies to Products
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ohledn¢ nichz Upjohn nezaujima
takové postaveni na relevantnim
trhu, které by mohlo byt povazovano
za dominantni ve smyslu Zakona ¢i
Smlouvy o fungovani EU.

Pokud za trvani této Dohody trzni
podil ur¢itého Vyrobku uvedeného
v Piiloze 1 dosdhne nebo piekroci
vysi, kterd by mohla byt povazovana
za znak dominance na relevantnim
trhu, a zaroven na tomtéz trhu
nepusobi  soutézitelé, kteti by
zaujimali odpovidajici trzni podil
zajist'ujict existenci ucinné
hospodaiské soutéze, spolecnost
Upjohn se zavazuje bez zbyte¢ného
odkladu poté, co se o této
skute¢nosti  dozvi, informovat
Nakupni organizaci. Dnem doruceni

takového oznameni Nakupni
organizaci se ma za to, ze predmétny
Vyrobek prestava byt

soucasti Ptilohy 1 této Dohody, a to
od daného dne po zbytek aktudlniho
vyhodnocovaciho obdobi a také pro
vSechna dal$i po ném nasledujici
vyhodnocovaci  obdobi.  Stejné
u¢inky jako oznameni Upjohn dle
tohoto odstavce ma také doruceni
vyzvy €1 oznameni nebo rozhodnuti
o uloZeni povinnosti ze strany
kompetentniho  organu, zejména
Utadu pro ochranu hospodaiské
soutéze, piip. Evropské komise.
Doru¢eni oznameni Upjohn a/nebo
vyzvy, ¢i oznameni nebo rozhodnuti
dle predchozi véty, se povazuje za
zménu Ptilohy 1.

Pokud dojde ke zméné Ptilohy 1
podle odstavce 3 tohoto Cc¢lanku
Vv pribéhu vyhodnocovaciho obdobi,
budou do celkové ceny mnoZstvi
odebranych  Vyrobkii  zapocteny
pouze ty odbéry Vyrobku, jez ptestal
byt soucasti Ptilohy 1 dle odst. 3,
které byly realizovany do dne,
v némz tento Vyrobek prestal byt
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in respect of which Upjohn does not
hold such a position on the relevant
market that could be considered
dominant within the meaning of the
Act or the Treaty.

If, during the term hereof, the market
share of a certain Product specified
in Annex 1 reaches or exceeds an
amount that could be considered
dominant on the relevant market
and, at the same time, there are no
competitors operating on the same
market who would acquire an
appropriate market share ensuring
the existence of effective
competition, Upjohn agrees to notify
the Purchase Organisation of this
fact without undue delay after
becoming aware of this fact. On the
date of delivery of such notification
to the Purchase Organisation, it shall
hold that the respective Product
ceases to be part of Annex 1 hereto
starting from the given date for the
rest of the current evaluation period
and also for all subsequent
evaluation periods. Delivery of a
request, notice or decision on
imposing obligations by a competent
authority, especially the Office for
the Protection of Competition or, as
the case may be, the European
Commission, shall have the same
effect as Upjohn’s notification under
this paragraph. Delivery of Upjohn’s
notification and/or request, notice or
decision pursuant to the preceding
sentence shall be deemed an
amendment to Annex 1.

If Annex 1 is amended pursuant to
paragraph 3 of this Article during the
evaluation period, only those
purchases of the Product that ceased
to be part of Annex 1 pursuant to
paragraph 3 that were carried out
before the date on which the Product
ceased to be part of Annex 1
pursuant to paragraph 3 of this
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soucasti Ptilohy 1 dle odst. 3 tohoto
¢lanku vyse.

5. Smluvni strany vyslovné prohlasuji,
ze postupem podle tohoto clanku
nedochazi  k poruseni  zadného
zavazku spolecnosti Upjohn dle této
Dohody a Naékupni organizaci
nevznikd narok na nahradu skody.

V.
Doba platnosti Dohody

Tato Dohoda se uzavira na dobu neurcitou
a nabyva platnosti dnem jejiho podpisu
posledni Smluvni stranou a ucinnosti
dnem uvetejnéni v registru smluv podle
zékona ¢. 340/2015 Sb., o registru smluv,
ve znéni pozdéjsich predpist.

VI.

ProhlaSeni a zaruky Smluvnich stran

1. Nékupni organizace timto vyslovné
prohlasuje a zarucuje, ze:

@ ma  veSkeré licence a
povoleni, které mohou byt
nezbytné ¢i vyZadované ze
zakona za ucelem
poskytovani zdravotni péce,
a tyto licence a povoleni jsou
platné a ucinné v plném
rozsahu,

(b) prohlasuje a ujistuje, Ze
uzavieni této Dohody neni v
rozporu s  podminkami
stanovenymi v jakékoli
smlouvé uzaviené¢ se treti
stranou, jeji plnéni z jeji
strany nepovede k poruseni
prav tretich osob, etickych
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Article above shall be included in

the total price of the Products
purchased.
The Parties hereby explicitly

represent that the procedure under
this Article will not result in breach

of any Upjohn’s  obligation
hereunder, and the Purchase
Organisation will not become

entitled to compensation for any
damage.

V.
Term of the Agreement

This Agreement is entered into for an
indefinite term and enters into force on the
date of its execution by the last Party and
into effect on the date of its publication in
the Contracts Register pursuant to Act No.
340/2015 Coll.,, on the register of
contracts, as amended.

VI.

Representations and Warranties of the
Parties

The Purchase Organisation hereby
explicitly represents and warrants

that:

@ it has obtained all the
licences and permits that may
be necessary or required
under the law for the
provision of healthcare, and
such licences and permits are
fully valid and effective;

(b) the execution of this

Agreement is not at variance
with the terms and conditions
stipulated in any agreement
executed with a third party;
the performance hereof the
Purchase Organisation will
not result in violation of any
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(©

(d)

250772-4-45-v1.2

standardd, ani pouzitelnych
pravnich, obecné zavaznych
ani internich ptedpisti vcetné
nafizeni, piikazi (vCetné
pfikazi  ministra)  nebo
piedpist nadfizenych organa
nebo jinych pravidel a
pokynt, kterymi je Nakupni
organizace povinna se fidit;

neexistuje  zadny  narok,
zaloba, fizeni nebo Setfeni
staitnich organli, nebo dle
védomi Nakupni organizace
takovy narok, zaloba, fizeni
nebo Setfeni statnich orgdni
nehrozi, ktery by mél
nepfiznivy dopad na jeji
schopnost plnit své
povinnosti podle této Dohody
nebo ktery by zpilisoboval
neplatnost nebo
nevynutitelnost této Dohody;

plnéni této Dohody a
poskytovani Bonusu
spole¢nosti ~ Upjohn  na

zakladé¢ této Dohody neni
prostiedek presvédCovani ¢i
motivace k uzivani ¢i
ptedepisovani Vyrobkli nebo

k  jakémukoli  ovlivnéni
vysledki klinickych
hodnoceni Vyrobki ¢i k

pfimému nebo nepiimému
vlivu na pfijimani jakychkoli
rozhodnuti, tykajicich se
spole¢nosti Upjohn ¢i
Vyrobka. Pro tucely tohoto
odstavce budou za Vyrobky
povazovany také jakékoli
vyrobky spole¢nosti Upjohn
nebo osob piimo ¢i nepfimo
ovladajicich spole¢nost

(©)

(d)

third-party rights, ethical
standards, or applicable
legal, generally binding or
internal regulations including
regulations, orders (including
orders issued by a Minister)
or regulations issued by
superior authorities or other
rules and instructions that are
binding on the Purchase
Organisation;

there is no pending claim,
action,  proceedings  or
investigation conducted by
the governmental authorities
that could have adverse
impact on its capacity to
perform  its  obligations
hereunder or that could result

in invalidity or
unenforceability — of  this
Agreement and, to the

knowledge of the Purchase
Organisation, no such claim,
action, proceedings  or
investigation conducted by
the governmental authorities
are imminent;

the performance hereof and
the provision of the Bonus by
Upjohn based on this
Agreement do not constitute
any means of persuasion or
motivation to use or
prescribe the Products or to
influence the results of
clinical evaluations of the
Products or to directly or
indirectly  influence any
decisions related to Upjohn
or the Products. For the
purposes of this paragraph,
Products also mean any
products of Upjohn or
persons directly or indirectly
controlling Upjohn, being
controlled by it or under
common control with Upjohn
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Upjohn, ovladanych
spole¢nosti Upjohn nebo pod
spole¢nou  kontrolou  se
spole¢nosti ~ Upjohn  (tj.
vcetné Vyrobkl);

(e piimo ani nepfimo nenabidla,
neposkytla ani neschvalila
nabidnuti ¢i poskytnuti zadné
finan¢ni ¢astky ani ¢ehokoli
hodnotného, ani tak v
budoucnu neuéini, v usili
ovlivnit kteroukoli Uftedni
0sobu nebo jinou osobu za
ucelem, aby  spolecnost
Upjohn nepiipustnym
zpusobem ziskala anebo si
udrzela obchodni zakazku
anebo ziskala nepiipustnou
obchodni vyhodu, a ani
nepijjala ani v budoucnu
nepfijme zadnou takovou
platbu; a

)] veskeré informace, které
poskytla spole¢nosti Upjohn
ve spojeni s protikorupéni
provérkou spolec¢nosti
Upjohn jsou tplné, pravdivé
a presné, a bude spolecnost
Upjohn informovat, pokud se
kterdkoli z odpovédi anebo
osob ¢i jejich piibuznych, jak
byly uvedeny v dotazniku
provérky, zméni v priabchu
doby trvani této Dohody; a

(9) bude uchovavat pravdivé,
pfesné a Uplné danové
doklady, zpravy, vyjadfeni,
ucetni evidenci a dalsi
zdznamy.

2. Smluvni strany vyslovné prohlasuji,
ze uUCelem ani nasledkem této
Dohody neni poskytnuti slevy C¢i
jiného plnéni, které by zaroven bylo
piimym nebo nepiimym
hospodaiskym prospéchem osoby,
ktera je clenem statutarniho nebo
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(i.e. including the Products);

(e) it has not offered, provided
or approved, either directly
or indirectly, any offer or
provision of any financial
amount or anything valuable,
nor will it do so in the future,
in an effort to influence any
government official or other
person with a view to ensure,
in an inadmissible manner,
that Upjohn obtains or retains
business or gains an
inadmissible business
advantage, and neither has it
accepted or will accept in the
future any such payment; and

()] any and all information it has
provided to Upjohn in
connection with Upjohn’s
anti-corruption due diligence
is complete, true and
accurate and that it shall
inform Upjohn if any of the
answers or persons or their
relatives as specified in the
due diligence questionnaire
changes during the term
hereof; and

(9) it will keep true, accurate and
complete tax receipts,

reports, statements,
accounting records and other
records.

The Parties explicitly represent that
this Agreement does not aim to
regulate, or result in, the provision of
any discount or other performance
which would, simultaneously, lead
to a direct or indirect economic
benefit for a person who is a
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jiného rozhodovaciho organu
Nakupni organizace nebo kterda je
V pracovnhim ¢i jiném obdobném
poméru  k Nakupni  organizaci,
zejména lékaiim, stomatologlim,
farmaceutim, stfednimu
zdravotnickému  persondlu, dale
jejich administrativnimu personalu,
jakoz i1 vSem dal$im osobam, které
mohou v priabéhu své pracovni
Cinnosti  predepisovat,  dodévat,
podavat ¢i nakupovat jakékoliv 1éky;
stejn¢ tak plati, Ze mnoZstevni
Bonus, ktery je predmétem této
Dohody, nelze piimo pouzit na
odmény osoby ¢i osob,
vyjmenovanych v tomto odstavci
vyse.

Nakupni organizace dale vyslovné
prohlasuje, Ze nebude v souvislosti
stouto Dohodou ¢i  jakymkoli
Bonusem vyplacenym z této Dohody
pfimo ¢i nepfimo ovliviiovat osoby
uvedené v odst. 2 tohoto ¢lanku pfii
piedepisovani ¢i vydeji Vyrobkii.

Béhem platnosti a Uc¢innosti této
Dohody a po pfiméfenou dobu po
jejim  ukonceni,  kterd&  vSak
nepiesdhne tfi (3) roky po
uskute€néni posledni platby na
zaklad¢ této Dohody, se Nakupni
organizace zavazuje umoznit
spole¢nosti  Upjohn na zakladé
ptedchoziho vcasného ozndmeni a
béhem pracovni doby internim
a/nebo externim auditorim
spole¢nosti  Upjohn  pfistup  k
jakymkoliv ~ pfisluSnym  Gcetnim
zapisim, dokumentim, dokladim a
zaznamum  Néakupni  organizace
tykajicim se plnéni na zadkladé této
Dohody a vztahujicim se k vyplaté
Bonusu za uclelem ovéieni, ze
finan¢ni prostiedky poskytované na
zaklade¢ této Dohody nebyly pouzity
V rozporu S ustanovenimi této

-10 -

member of the governing or other
decision-making body of the
Purchase Organisation, or who is in
employment or a similar relationship
with the Purchase Organisation,
including, without limitation,
physicians, dentists, pharmacists,
middle grade medical staff, their
administrative staff, as well as any
other persons, who may, within the
performance  of  their  work,
prescribe, supply, administer or
purchase any medicaments;
moreover, the volume Bonus
provided for herein may not be used
directly to remunerate the persons
specified above in this paragraph.

The Purchase Organisation further
explicitly represents that it shall not
influence, directly or indirectly, the
persons specified in paragraph 2 of
this Article when prescribing or
dispensing  the  Products in
connection with this Agreement or
with any Bonus paid hereunder.

Within the period of force and effect
hereof and within a reasonable
period after its termination, which
shall however not exceed three (3)
years after the settlement of the last
payment hereunder, the Purchase
Organisation agrees to provide
Upjohn’s internal and/or external
auditors, on the basis of a timely
notice and during working time,
access to all accounting entries,
documents and records of the
Purchase Organisation related to the
performance hereof and to the
payment of the Bonus with view to
verifying that the funds provided
hereunder were not used at variance
with provisions of this Agreement or
law.

33-40739079
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Dohody ¢i zékona.

Nakupni organizace podpisem této 5.

Dohody potvrzuje, ze ji byla
spole¢nosti Upjohn poskytnuta kopie
Mezinarodnich protikorupc¢nich
zasad Upjohn, ktera tvoti Piilohu 3
této Dohody, a Ze s témito zasadami
dale seznamila vSechny osoby
jednajici  jeho jménem, vcetné
zastupc, zprostifedkovatelil a
subdodavateld, v souvislosti s touto
Dohodou a zavazuje se poskytnout
spole¢nosti Upjohn v den kazdého
vyro¢i podpisu této Dohody tadné
podepsané Potvrzeni o dodrzovani
téchto Protikorup¢nich zéasad
spole¢nosti Upjohn ve formé jak je
uvedeno v Ptiloze €. 4 této Dohody.

VII.

Zpiusoby ukonceni Dohody

Obé Smluvni strany mohou tuto
Dohodu  vypovédét  pisemnou
vypoveédi doruc¢enou druhé Smluvni
strané 1 bez uvedeni divodu.
Vypovéd" nabude ucinnosti prvni
den mésice nasledujiciho po mésici,
vnémz byla doruena vypoveéd
druhé Smluvni strané, pficemz
zavazky dle ¢lanku VIII. odstavec 2
této Dohody trvaji i po ukonceni této
Dohody.

Spolecnost Upjohn je opravnéna
odstoupit od této Dohody pisemnym
oznamenim doru¢enym Nakupni
organizaci Vv pfipadé, ze i) ziska
informaci o tom, ze jakékoli
prohlaSeni €1 zaruka  Nakupni
organizace Vv ¢lanku VI. Dohody
byly  poruseny, anebo  jsou
nepravdivé, nebo ii) v piripade
poruseni povinnosti Nakupni
organizace V ¢lanku VIII. odst. 3
Dohody, iii) nebo pokud spole¢nost
Upjohn zjisti, Ze jsou nebo byly

1.
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By executing this Agreement, the
Purchase Organisation confirms that
Upjohn has provided it with a copy
of Upjohn’s International Anti-
Bribery  And  Anti-Corruption
Business Principles, which form
Annex 3 hereto, and that it has
subsequently acquainted all persons
acting on its behalf, including
representatives, agents and
subcontractors, with these principles
in connection with this Agreement
and undertakes to provide Upjohn
with a duly signed Confirmation of
Compliance with Upjohn's Anti-
Corruption Policy on the day of each
anniversary of the signing of this
Agreement in the form set out in
Annex 4 to this Agreement.

VII.

Means of Terminating the Agreement

Both Parties may terminate this
Agreement by a written notice
delivered to the other Party even
without stating a reason. The notice
shall enter into effect on the first day
of the month following the month
when the notice is delivered to the
other Party, where the obligations
under Article VIII. (2) of this
Agreement  shall  survive the
termination hereof.

Upjohn may withdraw from this
Agreement by written notice
delivered to the Purchase
Organisation if the former i) learns
that any representation or warranty
provided by  the Purchase
Organisation in Article VI. hereof
has been breached or is untrue, or ii)
if the Purchase Organisation
breaches its obligation stipulated in
Article VIII. (3) hereof, or iii) if
Upjohn learns that the Purchase
Organisation has offered, promised
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Néakupni  organizaci  nabizeny,
slibovany nebo provadény
nepfipustné platby ufedni osobé.
Pokud dojde k takovému ukonceni
Dohody  odstoupenim,  Nakupni
organizace nema narok na jakékoliv
dalsi platby Bonusu dle této Dohody,
jejichz  splatnost nastava po dni
odstoupeni, a to bez ohledu na
jakoukoliv podniknutou ¢innost nebo
smlouvy s dalSimi tfetimi stranami
uzavienymi pred ukoncenim.
Nakupni organizace nese
odpovédnost za Skodu ¢i prostiedky
napravy, jak je stanoveno piisluSnym
pravnim pifedpisem. Smluvni strany
se dohodly, Ze ustanoveni § 2002
obcanského zakoniku se nepouzije.

Dohoda muze byt ukoncena také na
zaklad¢ pisemné dohody Smluvnich
stran.

VIII.
Zavérecna ustanoveni

Smluvni strany prohlasuji, Ze jsou
opravnény a zmocnény podepsat tuto
Dohodu.

Z4adna ze Smluvnich stran neni
opravnéna zpfistupnit tuto Dohodu,
jeji  cast, ¢i jakékoli informace
tvofici jeji obsah, vcetné pfiloh,
zadné tieti osob&, vyjma svych
zfizovatelll, spolecnikl a akcionafd,
ktefi je potiebuji znat v souvislosti
S plnénim povinnosti podle této
Dohody a zavazuje se zachovavat
divérnou povahu obsahu této
Dohody a informaci tykajicich se
jejiho zamygleného predmétu. Zadna
ze stran neuini zadna vefejna
oznameni ani nezpiistupni obsah této
Dohody ¢i jeji Casti, vCetné pfriloh,
zadné treti osobé bez ptedchoziho
pisemného souhlasu druhé Smluvni
strany. Toto omezeni se nevztahuje

3.

1.
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or made any impermissible payment
to a government official. If this
Agreement is  terminated by
withdrawal, the Purchase
Organisation is not entitled to any
further payments of the Bonus
hereunder which become payable
after the date of withdrawal,
regardless of any activity performed
or any agreements entered into with
third persons before the termination
hereof. The Purchase Organisation
may be held liable for any damage
or remedy as stipulated by the
applicable legal regulation. The
Parties agree to disapply Section
2002 of the Civil Code.

This Agreement may also be
terminated by written agreement of
the Parties.

VIII.
Final Provisions

The Parties represent that they are
entitled and authorised to execute
this Agreement

Neither of the Parties may disclose
this Agreement, any part of the
Agreement, or any information
about its contents, including its
annexes, to any third person, except
for its founders, partners or
shareholders, who must know such
information in connection with the
performance of the obligations
hereunder, and the Parties agree to
maintain the confidential nature of
the contents hereof and of the
information related to its intended
subject. Neither of the Parties shall
make any public announcement or
disclose the contents of this
Agreement or a part of the
Agreement, including its annexes, to
any third person without prior
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na informace, které

(@  jsou vefejné znamé,

(b) se stanou vefejné znamymi
(jinak nez z diivodu poruseni
ustanoveni této Dohody),

(c)  jsou opravnéné v dispozici
druhé Smluvni strany pied
jejich  poskytnutim takové
Smluvni strang,

(d) Smluvni strana ziska od tieti
osoby, kterd neni zavazéana k
zachovavani diveérnosti.

Dale jsou Smluvni strany opravnény
zptistupniovat jakékoli informace v
rozsahu, v némz je to pozadovéano
jakymikoli pravomocnymi
rozhodnutimi soudil anebo
prislusnych spravnich organd.

Bez ohledu  na ustanoveni
predchoziho  odstavce se v
souvislosti s aplikaci zdkona ¢.
340/2015 Sb., o registru smluv, ve
znéni pozd¢jSich predpisti (dale jen
LZakon o registru smluv®), se
Smluvni  strany  dohodly na
nasledujicim postupu:

(@) Smluvni strany pokladaji
informace obsaZené v této
Dohodé¢ za obchodni
tajemstvi kazdé¢ jednotlivé
Smluvni strany, a to nejméné
vV rozsahu jak vyznaceno
pfimo v  textu  jako
,[OBCHODNI
TAJEMSTVI]“, napf.
definice Vyrobkl (vcetné
Ptilohy 1), podminky pro
vznik naroku na Bonus a jeho
vyse (véetn¢ Ptilohy 1);

(b) Smluvni strany souhlasi, ze v

-13-

written consent of the other Party.
This restriction does not apply to
information that

@ is publicly known;

(b) becomes public (in a manner
other than by breach of the
provisions hereof);

(©) is lawfully at disposal of any
of the Parties before its
disclosure to the given Party;

(d) any of the Parties acquires
from a third person not
bound by a confidentiality
obligation.

The Parties may further disclose any
information to an extent required by
a final decision of a court or
competent administrative
authorities.

Notwithstanding  the  preceding
paragraph, the Parties agree, in
connection with the application of
Act No. 340/2015 Coll.,, on the
register of contracts, as amended
(hereinafter the “Contracts Register
Act”), to proceed as follows:

@ The Parties consider the
information contained herein
to be business secrets of each
of the Parties, at least to the
extent directly marked in the
text as “IBUSINESS
SECRET]”, e.g. definition
of the Products (including
Annex 1), the terms and
conditions of the entitlement
to the Bonus and its amount
(including Annex 1);

(b) The Parties agree that in
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souladu s ustanovenim § 5
odst. 2 Zakona o registru
smluv zasle spravci registru
smluv elektronicky obraz této

Dohody a metadata
vyzadovand Zakonem o
registru  smluv  Nékupni

organizace, a to az poté, co v
elektronickém obrazu této
Dohody  znecitelni  data
uvedend v pism. a) v souladu
s ustanovenim § 5 odst. 8
Zakona o registru smluv,
osobni udaje [OCHRANA
OSOBNICH UDAJU] a
piislusnd metadata oznaci
jako metadata vyloucend z
uvetejnéni podle ustanoveni
§ 5 odst. 5 a 6 Zakona o
registru smiuv.

Nékupni organizace splni
povinnost uvedenou v ¢lanku
VIIL. odst. 3 pism. b) Dohody
ve lhaté 14 dni od uzavieni
Dohody a neprodlen¢ pteda
druhé Smluvni strané
potvrzeni spravce registru
podle § 5 odst. 4 Zékona o
registru smluv

Vv piipadé nesplnéni
povinnosti podle pism. b)
nebo c¢) ve lhatach tam
stanovenych je opravnéna
pfedat elektronicky obraz
Dohody a metadata po
znecitelnéni  a  oznaceni
metadat jako vyloucenych z
uvetejnéni podle pism. b)
druha Smluvni strana tak,

-14 -

(©)

(d)

conformity with Section 5 (2)
of the Contracts Register
Act, the Purchase
Organisation shall send the
electronic image of this
Agreement, as well as the
metadata required by the
Contracts Register Act to the
administrator of the contracts
register, but only after
making the data contained in
the electronic image
specified in subparagraph (a)
in accordance with Section 5
(8) of the Contracts Register
Act illegible, as well as
making illegible the personal
data [PERSONAL DATA
PROTECTION] and after
marking  the  respective
metadata as metadata
excluded from the duty of
publication  pursuant to
Section 5 (5) and (6) of the
Contracts Register Act.

The Purchase Organisation
shall  comply with its
obligation  stipulated in
Article VIII. (3)(b) of this
Agreement within 14 days of
execution hereof  and,
without delay, shall submit
the confirmation issued by
the administrator of the
contracts register to the other
Party according to Section 5
(4) of the Contracts Register
Act.

If the Purchase Organisation
fails to comply with its
obligation  according  to
subparagraphs (b) and (c)
within the deadlines
stipulated therein, the other
Party may submit the
electronic version of this
Agreement as well as the
metadata made illegible and
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aby Dohoda byla poskytnuta
spravci  registru smluv  ve
lhité¢ uvedené v § 5 odst. 2
Zakona o registru smluv.

(e Nékupni  organizace  se
zavazuje nezpiistupnit obsah
této Dohody jinym zplisobem
a Vv jiném rozsahu, nez
vyplyva z tohoto ¢lanku VIIL.
odst. 3 Dohody nebo na

zéklad¢ pravomocného
rozhodnuti soudu ¢i
prislusného spravniho
organu.

Tato Dohoda a jeji vyklad se tidi
Ceskym pravem. Pokud se kterékoli
ustanoveni této Dohody stane v
jakémkoli  ohledu  nezakonnym,
neplatnym nebo nevymahatelnym,
nebude tim zaddnym zplsobem
dot¢ena ani oslabena zakonnost,
platnost a vymahatelnost zbyvajicich
ustanoveni této Dohody.

Tato Dohoda ptedstavuje uplné
ujednani mezi Smluvnimi stranami o
predmétu této Dohody a nahrazuje
vSechny piedchozi ustni i pisemné
dohody a wujednéni vztahujici se
k predmétu této Dohody.

Neni-li vtéto Dohodé stanoveno
jinak, nelze prava a zavazky z této
Dohody pievadét bez predchoziho
pisemného souhlasu obou Smluvnich
stran na tfeti osoby. Smluvni strany
se vSak dohodly, Ze spolecnost
Upjohn miiZze postoupit sva prava
nebo zavazky z této Dohody na
osobu spfiznénou ¢i jinak spojenou
se spole¢nosti Upjohn.

-15-

marked as excluded from the
duty of publication pursuant
to subparagraph (b) so that
the Agreement is provided to
the administrator of the
contracts register within the
deadline stipulated in Section
5 (2) of the Contracts
Register Act.

(e) The Purchase Organisation
agrees not to disclose the
contents of this Agreement in
a manner and extent other
than following from this
Article VIII. (3) hereof or
from a final decision of a
court or competent
administrative authority.

This Agreement shall be governed
by and construed according to the
Czech laws. If any provision hereof
becomes unlawful, invalid or
unenforceable in any regard, this
shall in no way prejudice or weaken
the  lawfulness, validity and
enforceability of the remaining
provisions hereof.

This Agreement represents the entire
agreement between the Parties on
the subject hereof, and replaces and
supersedes any and all prior oral and
written agreements concerning the
subject hereof.

Unless this Agreement stipulates
otherwise, the rights and obligations
stipulated hereunder may not be
transferred to third persons without
prior written consent of the Parties.
The Parties, however, agree that
Upjohn may assign its rights and
obligations stipulated hereunder to
its affiliate or an entity related to
Upjohn in some other way.
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Spole¢nost  Upjohn  je  kdykoli
opravnéna zapocCist jakékoli své
pohledavky za Néakupni organizaci

proti pohledavce Nakupni
organizace. Nakupni organizace je
opravnéna zapocist si sveé

pohledavky za spolecnosti Upjohn
proti pohledavce spole¢nosti Upjohn
vyluéné na zaklad¢ pisemné dohody
Smluvnich stran.

Nakupni organizace neni opravnéna
jakkoli  zastavit  jakékoli  své
pohledavky za spole¢nosti Upjohn
vyplyvajici z této Dohody.

Smluvni strany se vyslovné dohodly,
7ze v piipadé zmény podstatnych
okolnosti, které mohou zalozit zvlast
hruby nepomér mezi Smluvnimi
stranami, a to z duvodu neumérného
zvySeni nakladi plnéni anebo
neumérného snizeni hodnoty
pfedmétu plnéni ¢i z jinych divoda,
se nemuze zadna ze Smluvnich stran
domahat vi¢i druhé Smluvni strané
obnoveni jednani o  smlouvé.
Ustanoveni § 1765 a 1766
obcanského zakoniku se nepouZziji.

Smluvni strany prohlasuji, Ze svymi
podpisy stvrzuji souhlas s touto
Dohodou, kterou podepisuji na
zéakladé pravé a svobodné vile, a ze
Dohodu neuzaviely v omylu, tisni
azajinak napadné nevyhodnych
podminek

Tato Dohoda mlZe byt ménéna Ci
dopliiovéana pouze ve formé pisemné
vyhotovenych a Cislovanych
dodatkli,  podepsanych  obéma
Smluvnimi stranami, pokud neni
Vtéto Dohodé vyslovné uvedeno
jinak.

10.

11.
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Upjohn may set-off any of its
receivables from the Purchase
Organisation against any receivables
of the Purchase Organisation at any
time. The Purchase Organisation
may set-off its receivables from
Upjohn against any receivables of
Upjohn exclusively on the basis of
written agreement of the Parties

The Purchase Organisation may not
pledge any of its receivables from
Upjohn  following  from this
Agreement.

The Parties explicitly agree that in
case of a change in substantial
circumstances that could give rise to
gross disproportion between the
Parties, either due to an
unreasonable increase in  the
performance costs, or due to an
unreasonable decrease in the value
of the subject of performance, or due
to other reasons, neither of the
Parties is entitled to claim that the
other Party renew negotiations
regarding the agreement. Sections
1765 and 1766 of the Civil Code
shall not apply.

The Parties declare that by their
respective signatures, they confirm
their consent to this Agreement,
which they execute on the basis of
their true and free will, and the fact
that the Parties have not executed the
Agreement in error or under duress
or other strikingly unfavourable
conditions.

Unless expressly stipulated
otherwise herein, this Agreement
may only be modified or amended
by written and consecutively
numbered amendments executed by
both Parties.
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12.  Bez ohledu na  ustanoveni 12.
piedchoziho odstavce se Smluvni
strany dohodly, ze Ptilohy 1 a 2 této
Dohody mohou byt ménény
dohodou Smluvnich stran uzavienou
prostfednictvim elektronické posSty
(emailu). Email spolu s navrhem
nového znéni prilohy se zasila druhé
Smluvni strané¢ na nize uvedenou
emailovou  adresu.  Pfilohu 2
spocivajici v udajich o odbérovych
Iékarnach Nakupni organizace je
Nakupni  organizace  opravnéna
ménit  jednostrann¢  dorucenim
emailového ozndmeni spolecnosti
Upjohn s uvedenim predmétné
zmény. Tato zména se povazuje za
uc¢innou prvnim dnem nejbliz§iho
nasledujiciho kalendainiho mésice.
Zmény Piilohy 1 se kromé& formy
jejich sjednani fidi ¢l. 1. odst. 5 této
Dohody vyse.

Pro ucely tohoto ustanoveni Smluvni
strany urcuji nasledujici kontaktni

Notwithstanding  the  preceding
paragraph, the Parties have agreed
that Annexes 1 and 2 of this
Agreement may be amended by
agreement of the Parties concluded
via electronic mail (email). The
email with the proposed new
wording of the annex shall be sent to
the email address of the other Party
stated below. Annex 2, consisting of
data on purchasing pharmacies of
the Purchase Organisation, may be
amended  unilaterally by the
Purchase Organisation by sending an
email notification which contains the
amendment to Upjohn.  Such
amendment shall be considered
effective as of the first day of the
following calendar month. Apart
from the form of their negotiation,
amendments to Annex 1 shall be
governed by Article I. (5) of this
Agreement.

For purposes of this provision, the
Parties provide the following

osoby: contacts:
[OCHRANA OSOBNICH [PERSONAL DATA
UDAJU] PROTECTION]
Za spoleénost Upjohn/For Upjohn: Email: [OSOBNi UDAJE/PERSONAL
DATA]
Za Nakupni organizaci/For Purchase Jmeno/Name: [OSOBNI
Organisation: UDAJE/PERSONAL DATA]

Funkce/Title: vedouci 1ékarnik

Email:
DATA]

[OSOBNi UDAJE/PERSONAL

13.  Tato Dohoda se uzavira ve dvou (2) 13.
vyhotovenich, z nichz kazda
Smluvni strana obdrzi jedno (1)
vyhotoveni.

This Agreement is executed in two
(2) counterparts, one (1) for each
Party.

Piiloha 1 — Seznam Vyrobku a vySe Annex 1 — List of Products and Amount

250772-4-45-v1.2 -17 -
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bonust

Ptiloha 2 — Seznam odbérovych mist
(1ékaren)

Ptiloha 3 — Protikorupéni zésady
spole¢nosti Upjohn

of the Bonus

Annex 2 — List of Points of Purchase
(Pharmacies)

Annex 3 — Upjohn’s International Anti-
Bribery And Anti-Corruption Business
Principles

Piiloha 4 — Protikorupéni zéasady Annex 4 — Upjohn’s International Anti-
spole¢nosti Upjohn] — Pravidelné ro¢ni Bribery And Anti-Corruption Business
potvrzeni Principles — Regular Annual

Confirmation
Podpisova Strana/ Execution page

V/In _8.9.2020 dne/on _02.10.2020

Upjohn Export B.V. Fakultni nemocnice Kralovské Vinohrady

Jméno/Name: [OSOBNI UDAIJE

PERSONAL DATA]

[ Jméno/Name: Petr Arenberger

Funkce/Title: feditel/Director
Funkce/Title: General manager UEBV

250772-4-45-v1.2 -18 - 33-40739079



Piiloha 1/ Annex 1
Seznam Vyrobki a vyS$e bonusu/ List of Products and Amount of the Bonus

[OBCHODNI TAJEMSTVIi] / [BUSINESS SECRET]

250772-4-45-v1.2 -19- 33-40739079



Priloha 2/ Annex 2

Seznam odbérovych mist (Iékaren)/ List of Points of Purchase (Pharmacies)

Nazev Zakaznické kody
a adresa lékarny Phoenix |ViaPharma| Alliance | Pharmos
1901071 90414 109998 810100
Lékérna FAKULTN] NEMOCNICE KRALOVSKE | 1903927 98237 16799 810106
VINOHRADY, Srobarova 1150/50, Praha 10 1900568 100670 810025
1901050

250772-4-45-v1.2
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Priloha 3/ Annex 3

MEZINARODNI PROTIKORUPCNI
ZASADY UPJOHN
Spole¢nost ~ Upjohn  dlouhodobé zakazuje

uplatkarstvi a korupci pii své obchodni ¢innosti ve
Spojenych statech i v zahrani¢i. Jejim cilem je
podnikat beztthonn¢ a jednat wvzdy eticky
avsouladu se vSemi pfislusSnymi zakony a
natizenimi. To samé o¢ekavame od nasich poradcil,
prostfednikii a zastupc 1 jinych spolecnosti
ajednotliveti, ktefi jednaji nasim jménem
(,;obchodni partneti), jako i od osob, které jednaji
jménem obchodnich partnert (napf. subdodavatelé)
v souvislosti s praci pro spole¢nost Upjohn.

Uplaceni ufednich osob

Ve vétsiné zemi plati zakony zakazujici pfimo i
nepiimo predavat, nabizet nebo slibovat jakoukoli
platbu nebo cokoli hodnotného ufedni osobé
s umyslem ovlivnit ufedni tkon nebo rozhodnuti
0 udrzeni ¢i ziskani zakazky.

Pojem ,ufedni osoba“ ma Siroky vyznam a
oznacuje:

Q) jakoukoli volenou ¢i jmenovanou Ufedni
osobu (napf. zdkonodarce nebo pracovnik
statniho ministerstva),

(i) jakéhokoli zaméstnance nebo osobu
jednajici v zajmu nebo jménem ufedni
osoby, statniho ufadu nebo podniku
vykonavajiciho spravni funkci nebo
vlastnéného ¢i fizeného vladou (napf.
zdravotnik zaméstnany statni nemocnici
nebo vyzkumnik zaméstnany = statni

univerzitou),

(iii) jakéhokoli predstavitele politické strany,
kandiddta na vefejnou funkci, Cinitele
nebo zaméstnance ¢i osobu jednajici
jménem politické strany ¢i kandidata na

vetejnou funkci,

(iv) jakéhokoli zaméstnance nebo osobu
jednajici jménem vefejné mezinarodni

organizace,
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UPJOHN’S INTERNATIONAL ANTI-
BRIBERY AND ANTI-CORRUPTION
BUSINESS PRINCIPLES

Upjohn has a long-standing policy forbidding
bribery and corruption in the conduct of its business
in the United States or abroad. Upjohn is committed
to performing business with integrity, and acting
ethically and legally in accordance with all
applicable laws and regulations. We expect the
same commitment from the consultants, agents,
representatives or other companies and individuals
acting on our behalf (“Business Associates”), as
well as those acting on behalf of Business
Associates (e.g., subcontractors), in connection with
work for Upjohn.

Bribery of Government Officials

Most countries have laws that forbid making,
offering or promising any payment or anything of
value (directly or indirectly) to a Government
Official when the payment is intended to influence
an official act or decision to award or retain
business.

“Government Official ” shall be broadly interpreted
and means:

0] any elected or appointed Government
official (e.g., a legislator or a member of a
Government ministry);

(i) any employee or individual acting for or
on behalf of a Government Official,
agency, or enterprise performing a
governmental function, or owned or
controlled by, a Government (e.g., a
healthcare professional employed by a
Government  hospital or  researcher

employed by a Government university);

(iii) any political party officer, candidate for
public office, officer, or employee or
individual acting for or on behalf of a
political party or candidate for public

office;

(iv) any employee or individual acting for or
on behalf of a public international

organization;
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(V) jakéhokoli Clena kralovské rodiny nebo
¢lena armady,

(vi) jakoukoli  osobu  jinym  zplsobem
zafazenou do kategorie tufedni osoby

v souladu s piislusnymi zakony.

,Ufad“ oznaGuje viechny trovné a typy Gfadil (t].
mistni, oblastni nebo statni, administrativni,
legislativni nebo vykonné).

Vzhledem Kktomu, jak je tato definice ,,afedni
osoby*“ S§iroka, je pravdépodobné, Ze obchodni
partneti budou jednat s ufednimi osobami v ramci
své bézné prace pro spole¢nost Upjohn. Za ,,Gfedni
osoby* jsou povazovani napiiklad 1ékafi zaméstnani
statnimi nemocnicemi.

Americky zdkon o zahrani¢nich korup¢nich
praktikach (,,FCPA*) zakazuje provadéni, slibovani
nebo schvalovani platby nebo poskytovani cehokoli
cenného neamerické tUfedni osobé za ucelem
nepatficného ovlivnéni této osoby k provedeni
uredniho tkonu nebo rozhodnuti, které spole¢nosti
pomuze k ziskani ¢i udrzeni zakazky ¢i k ziskani
jiné nepatiiéné obchodni vyhody. Zakon FCPA také
nedovoluje, aby spolenosti nebo  osoby
K provadéni  téchto  aktivit vyuzivaly jiné
spolecnosti nebo osoby. Jako americka spolecnost
musi Upjohn zdkon FCPA dodrzovat a mize nést
pravni odpovédnost za jednani svych obchodnich
partnert kdekoli na svéte.

Protikorupéni zdsady upravujici styk s urady a
urednimi osobami

Obchodni partnefi museji pfi jednani s ufady a
ufednimi osobami dodrzovat nasledujici zasady
a musi je umét vysvétlit:

Obchodni partnefi ani osoby jednajici jejich
jménem ve spojeni s praci pro spolecnost Upjohn
nesméji pfimo ani nepfimo provadét, slibovat nebo
schvalovat provedeni korupcéni platby, ani
poskytnout cokoli cenného Ufedni osobé s cilem
tuto osobu pfimét, aby provedla ufedni tkon nebo
rozhodnuti, které spoleCnosti Upjohn pomiize
zajistit nebo udrzet zakdzku. Obchodni partnefi ani
osoby jednajici jejich jménem ve spojeni s praci pro
spole¢nost Upjohn nesméji nikdy ufedni osobé
poskytnout platbu ani ji nabidnout Zadnou odménu
nebo vyhodu jakékoli hodnoty, a to s cilem
nepatficné ufedni osobu pifimét ke schvaleni,
proplaceni, pfedepsani nebo zakoupeni produktu
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(V) any member of a royal family or member
of the military; and

(vi)

any individual otherwise categorized as a
Government Official under law.

“Government” means all levels and subdivisions of
governments (i.e., local, regional, or national and
administrative, legislative, or executive).

Because this definition of “Government Official” is
so broad, it is likely that Business Associates will
interact with a Government Official in the ordinary
course of their business on behalf of Upjohn. For
example, doctors employed by Government-owned
hospitals would be considered “Government
Officials.”

The U.S. Foreign Corrupt Practices Act (the
“FCPA”) prohibits making, promising, or
authorizing a payment or providing anything of
value to a non-U.S. Government Official to
improperly or corruptly influence that official to
perform any governmental act or make a decision to
assist a company in obtaining or retaining business,
or to otherwise gain an improper advantage. The
FCPA also prohibits a company or person from
using another company or individual to engage in
any such activities. As a U.S. company, Upjohn
must comply with the FCPA and could be held
liable as a result of acts committed anywhere in the
world by a Business Associate.

Anti-Bribery and Anti-Corruption Principles
Governing Interactions with Governments and
Government Officials

Business Associates must communicate and abide
by the following principles with regard to their
interactions with Governments and Government
Officials:

Business Associates, and those acting on their
behalf in connection with work for Upjohn, may not
directly or indirectly make, promise, or authorize
the making of a corrupt payment or provide
anything of value to any Government Official to
induce that Government Official to perform any
governmental act or make a decision to help
Upjohn obtain or retain business. Business
Associates, and those acting on their behalf in
connection with work for Upjohn, may never make
a payment or offer any item or benefit to a
Government Official, regardless of value, as an
improper incentive for such Government Official to
approve, reimburse, prescribe, or purchase a
Upjohn product, to influence the outcome of a
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Upjohn nebo ovlivnéni vysledku klinické studie ¢i
jinému nepatiicnému zvyhodnéni obchodni ¢innosti
spole¢nosti Upjohn.

250772-4-45-v1.2

Pfi vykonavani ¢innosti pro spole¢nost Upjohn
museji obchodni partnefi a osoby jednajici
jejich jménem ve spojeni s praci pro spoleénost
Upjohn znat a dodrzovat vSechny mistni
zékony, nafizeni nebo provozni postupy (véetné
pozadavkl ufednich instituci, jako jsou statni
nemocnice nebo vyzkumné Tustavy), které
stanovi limity vySe, omezeni nebo pozadavky
na zvefejnéni odmeén, finanéni podpory,
piispévkl nebo darkd poskytnutych trednim
osobam. Obchodni partnefi a osoby jednajici
jejich jménem ve spojeni s praci pro spolecnost
Upjohn musi pii  vykonu svych ¢innosti
souvisejicich se spoleénosti Upjohn brat
vuvahu a jednat vsouladu se vSemi
pfislusnymi omezenimi. Pokud si obchodni
partner neni jisty vyznamem limitd, omezeni
nebo pozadavkill na zverfejnéni nebo tim, jak se
vztahuji na jednani s ifednimi osobami, musi Se
poradit sprimarni Kkontaktni osobou ve
spole¢nost Upjohn dfive, nez takové jednani
zahaji.

Obchodni partnefi a osoby jednajici jejich
jménem v souvislosti s plnénim pro spole¢nost
Upjohn nejsou opravnéni poskytovat tzv.
Lusnadiujici  platby”. Témi se rozumi
predevS§im nepatrné neoficidlni platby urednim
osobam za ucelem zabezpeceni nebo urychleni
provedeni rutinnich ¢innosti, které nevyzaduji
uvazeni. Ptiklady usnadnujicich plateb zahrnuji
platby na urychleni fizeni o vydani licenci,
povoleni nebo viz, u nichz je ptislusna zadost
podana fadné. V piipadé, ze obchodni partner
nebo osoba jednajici jeho jménem v souvislosti
s plnénim pro spole¢nost Upjohn obdrzi nebo se
dozvi o vyzadani usnadnujici platby nebo
uplatku v souvislosti s plnénim pro spole¢nost
Upjohn, je obchodni partner povinen pred
uc¢inénim jakychkoli dalSich krokl ohlasit
takovy pozadavek piislusné kontaktni osobé ve
spole¢nosti Upjohn.

Uplaceni v soukromé sfére

K uplatkafstvi a korupci miize dochazet i mimo
ufedni styk, v obchodnich vztazich mezi
podniky. Ve vét§iné¢ zemi plati zdkony, které
zakazuji nabizet, slibovat, predavat, vyzadovat,
pfijimat, nebo souhlasit s pfijetim pen¢z nebo
¢ehokoli hodnotného vyménou na nepatficnou
obchodni vyhodu. Piikladem zakazaného
chovani muze byt napiiklad predavani

clinical trial, or to otherwise benefit Upjohn’s
business activities improperly.

e In conducting their Upjohn-related activities,

Business Associates, and those acting on their
behalf in connection with work for Upjohn,
must understand and comply with any local
laws, regulations, or operating procedures
(including requirements of Government entities
such as Government-owned hospitals or
research institutions) that impose limits,
restrictions, or disclosure obligations on
compensation, financial support, donations, or
gifts that may be provided to Government
Officials. In conducting their Upjohn-related
activities, Business Associates, and those acting
on their behalf in connection with work for
Upjohn, must acknowledge and act in
conformity with all relevant restrictions. If a
Business Associate is uncertain as to the
meaning or applicability of any identified
limits, restrictions, or disclosure requirements
with respect to interactions with Government
Officials, that Business Associate should
consult with his or her primary Upjohn contact
before engaging in such interactions.

e Business Associates, and those acting on their

behalf in connection with work for Upjohn, are
not permitted to offer facilitation payments. A
“facilitation payment” is an unofficial nominal
payment to a Government Official for the
purpose of securing or expediting the
performance of a routine, non-discretionary
governmental action. Examples of facilitation
payments include payments to expedite the
processing of licenses, permits or visas for
which all paperwork is in order. In the event
that a Business Associate, or someone acting on
their behalf in connection with work for
Upjohn, receives or becomes aware of a request
or demand for a facilitation payment or bribe in
connection with work for Upjohn, the Business
Associate shall report such request or demand
promptly to his or her primary Upjohn contact
before taking any further action.

Commercial Bribery

Bribery and corruption can also occur in non-
Government, business to business relationships.
Most countries have laws which prohibit offering,
promising, giving, requesting, receiving, accepting,
or agreeing to accept money or anything of value in
exchange for an improper business advantage.
Examples of prohibited conduct could include, but
are not limited to, providing expensive gifts, lavish
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nakladnych darki, okazala pohostinnost,
nezakonné provize nebo investiéni pfilezitosti
scilem nepatficné pfimét nékoho k nakupu
zbozi nebo sluzeb. Zaméstnanci spole¢nosti
Upjohn maji zakdzano nabizet, predavat,
vyzadovat a pfijimat uplatky. Od obchodnich
partnertt i osob jednajicich jejich jménem ve
spojeni spraci pro spole¢nost Upjohn
ocekavame, ze budou dodrzovat stejné zasady.

Protikorupcni  zdsady
soukromymi  osobami a
spolecnosti Upjohn

upravujici  styk  se
zaméstnanci

Obchodni partneti musi pfi jednani se soukromymi
subjekty a zaméstnanci spolecnosti Upjohn
vysvétlit a dodrZzovat nasledujici zasady:

e Obchodni partnefi ani osoby jednajici
jejich jménem ve spojeni s praci pro
spole¢nost Upjohn nesméji piimo ani
nepiimo  provadét,  slibovat  nebo
schvalovat provedeni korup¢ni platby, ani
poskytnout cokoli cenného jakékoli osobé
s cilem primét ji k poskytnuti nezdkonné
obchodni vyhody spole¢nosti Upjohn.

e  Obchodni partnefi a osoby jednajici jejich
jménem ve spojeni s praci pro spole¢nost

Upjohn nesméji pfimo ani nepiimo
vyzadovat, souhlasit s pfijetim nebo

pfijmout platbu ¢i cokoli hodnotného jako
nepatfi¢nou pobidku ve spojeni s obchodni
¢innosti pro spole¢nost Upjohn

e Zaméstnanci spolecnosti Upjohn maji
zakazano od obchodnich partnerii a osob
jednajicich jejich jménem ve spojeni
Spraci pro spole¢nost Upjohn pfijimat
darky, sluzby, vyhody, zabavu nebo jiné
polozky vétsi nez symbolické nebo
zanedbatelné penézni hodnoty. Kromé
toho jsou darky =zanedbatelné hodnoty
povoleny pouze tehdy, pokud jsou
pfijimany jen obcas a pfi vhodnych
prilezitostech.

OhlaSovani poruSeni nebo podezieni na poruseni

Obchodni partnefi a osoby jednajici jejich jménem
ve spojeni spraci pro spole¢nost Upjohn maji
povinnost ohlasit podezieni na potencialni poruseni
téchto mezinarodnich protiuplatkarskych
a protikorupcnich zasad nebo zakona. Hlaseni lze
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hospitality, kickbacks, or investment opportunities
in order to improperly induce the purchase of goods
or services. Upjohn colleagues are not permitted to
offer, give, solicit or accept bribes, and we expect
our Business Associates, and those acting on their
behalf in connection with work for Upjohn, to abide
by the same principles.

Anti-Bribery and Anti-Corruption Principles
Governing Interactions with Private Parties
and Upjohn Colleagues

Business Associates must communicate and abide
by the following principles with regard to their
interactions with private parties and Upjohn
colleagues:

e Business Associates, and those acting on
their behalf in connection with work for
Upjohn, may not directly or indirectly
make, promise, or authorize a corrupt
payment or provide anything of value to
any person to influence that person to
provide an unlawful business advantage
for Upjohn.

e Business Associates, and those acting on
their behalf in connection with work for
Upjohn, may not directly or indirectly,
solicit, agree to accept, or receive a
payment or anything of value as an
improper incentive in connection with
their business activities performed for
Upjohn.

e Upjohn colleagues are not permitted to
receive gifts, services, perks,
entertainment, or other items of more than
token or nominal monetary value from
Business Associates, and those acting on
their behalf in connection with work for
Upjohn. Moreover, gifts of nominal value
are only permitted if they are received on
an infrequent basis and only at appropriate
gift-giving occasions.

Reporting Suspected or Actual Violations

Business Associates, and those acting on their
behalf in connection with work for Upjohn, are
expected to raise concerns related to potential
violations of these International Anti-Bribery and
Anti-Corruption Principles or the law. Such reports
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provést primarni kontaktni osobé obchodniho can be made to a Business Associate’s primary
partnera ve spole¢nosti Upjohn nebo e-mailem na point of contact at Upjohn or by e-mail to
adresu corporate.compliance@pfizer.com, ptipadné corporate.compliance@pfizer.com or by phone at
telefonicky na Cisle 1 212 733 3026. 1212 733 3026.
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Priloha 4/ Annex 4

Protikorupéni zasady spole¢nosti Upjohn Upjohn’s International Anti-Bribery And
— Pravidelné ro¢ni potvrzeni Anti-Corruption Business Principles -
Regular Annual Confirmation

V souladu s ¢lankem VI. odst. 5 Dohody o In accordance with Article VI (5) of the
poskytovani mnozstevniho bonusu za odbér Agreement to Provide Volume Bonus for
vyrobkl uzaviené mezi spole¢nosti Upjohn Purchase of Products, entered into on

Export B.V. a Fakultni nemocnice ................. between Upjohn Export
Kralovské Vinohrady zedne ............. B.V. and Fakultni nemocnice Kralovské
timto Nakupni organizace potvrzuje, Ze: Vinohrady the Purchase Organisation
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ji spole¢nost Upjohn poskytla kopii
Mezinarodnich protikorupénich
zésad Upjohn a zZe Nakupni
organizace tyto zasady dale
komunikovala viem osobam
jednajicim  jeho  jménem v
souvislosti s plnénim pro spole¢nost
Upjohn, véetné zastupc,
zprostiedkovatelil a subdodavatelt v
souvislosti s Dohodou;

Nakupni organizace ani zadny
zastupce, zprosttedkovatel ¢i
subdodavatel jednajici jejim jménem
v souvislosti s Dohodou, neudinili
zadné platby ani neposkytli Zadné
plnéni ¢i prospéch tfedni osob¢, jak
je definovana v Mezindrodnich
protikorupénich zasadach Upjohn,
ani Zadné jiné osobg&, v umyslu
ovlivnit tuto ufedni osobu nebo jinou
osobu, aby uclinila jakykoli tkon
anebo rozhodnuti, které by mohli
napomoct  spolec¢nosti ~ Upjohn
neopravnénym  zpusobem  ziskat
anebo si udrZet obchodni zakéazku
anebo ziskat neopravnénou obchodni
vyhodu. Toto zahrnuje napf. jakékoli
nabddani ufedni anebo jiné osoby,
aby schvalovala, hradila,
predepisovala anebo nakupovala
jakykoli vyrobek spolecnosti
Upjohn,  ovliviiovala  vysledek

hereby confirms that:

1. Upjohn delivered to the Purchase
Organisation a copy of Upjohn’s
International Anti-Bribery and Anti-
Corruption Business Principles, and
that the Purchase Organisation
communicated these principles to all
persons acting on behalf of the
Purchase Organisation in connection
with the activities performed for
Upjohn, including its
representatives, agents and
subcontractors in relation to the
Agreement;

2. Neither the Purchase Organisation
nor any of its representatives, agents
or subcontractors which act on its
behalf in connection with the
Agreement made any payments or
provided any remuneration or
benefit to any Government Official,
as defined in the Upjohn’s
International Anti-Bribery and Anti-
Corruption Business Principles, or to
any other person in order to induce
that Government Official or any
other person to perform any act or
make a decision to help Upjohn
obtain or retain business unlawfully
or obtain an improper business
benefit. This includes, for example,
encouraging any  Government
Official or any other person to
approve, reimburse, prescribe or
purchase an Upjohn product, to
influence the outcome of a clinical
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klinického hodnoceni anebo jinym
neopravnénym zpusobem
napomahala sjednat prospéch pro
spole¢nost Upjohn;

3. Nékupni organizace ani zadny 3.
zastupce, zprostifedkovatel ¢i
subdodavatel jednajici jejim jménem
v souvislosti s plnénim pro
spole¢nost Upjohn, nepiijali zadnou
platbu, plnéni ani prospéch, bez
ohledu na jejich hodnotu, jako
pobidku pro spolecnost Upjohn k
neopravnénému  ziskdni  anebo
udrzeni obchodni zakazky anebo
ziskdni  neopravnéné  obchodni
vyhody;

4. sdélila spolecnosti Upjohn veskeré 4.
zmény tykajici se jeji odpovedi v
dotazniku protikorupéni provérky,
ktery vyplnila pro spolecnost
Upjohn ve vztahu k sobé a/nebo
veskerym fyzickym osobam
vyslovné uvedenym v dotazniku
provérky anebo jim blizkych osob,
jak je specifikovano v dotazniku
provérky; a

5. ze v rozsahu dohodnutém se 5.
spole¢nosti Upjohn vSechny osoby
jednajici jejim jménem, jak urcila
spolecnost  Upjohn, absolvovali
protikorupéni Skoleni poskytované
spole¢nosti Upjohn.

trial, or to otherwise benefit
Upjohn’s business activities
improperly;

Neither the Purchase Organisation
nor any of its representatives, agents
or subcontractors which act on its
behalf in connection with the
activities performed for Upjohn
received any payment, remuneration
or benefit, regardless of value, as an
incentive for Upjohn in order to
unlawfully obtain or retain business
or to obtain an improper business
benefit;

The Purchase Organisation informed
Upjohn about any and all changes
concerning its answers in the due
diligence questionnaire completed
for Upjohn, which relate to the
Purchase Organisation itself or to
any individuals specifically stated in
the due diligence questionnaire
and/or their close persons, as
specified in the due diligence
questionnaire; and

All persons acting on behalf of the
Purchase Organisation, as
determined by  Upjohn, have
received the anti-corruption training
provided by Upjohn, to the extent
agreed with Upjohn.

OBCHODNI FIRMA/NAZEV / BUSINESS NAME: Fakultni nemocnice Kralovské

Vinohrady
JMENO/NAME:
FUNKCE/TITLE:

DATUM/DATE: 2.10.2020
PODPIS/SIGNATURE:
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