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Spole¢nost GSK distribuuje v Ceské
republice 1éCivé pfipravky uvedené v
Piiloze €. 1 (,,Vyrobky®).

Nemocnice nakupuje Vyrobky piimo od
spole¢nosti GSK, a to dle svych potieb za
ucelem poskytovani zdravotnich sluzeb,
vcetné jejich vydeje a pouzivani.
Spole¢nost GSK ma zajem poskytnout
Nemocnici v souladu s jejim pozadavkem
finanéni obratovy bonus za nakup
Vyrobkl pfimo od spolecnosti GSK, a to
pfi splnéni podminek ujednanych v této
Smlouvé, a Nemocnice ma zajem takovy
finan¢ni obratovy bonus ziskat. Vybér
Vyrobkl uvedenych v Ptiloze ¢. 1 vychazi
z potteb a navrhu Nemocnice.

Strany se tak dohodly na uzavieni této
Smlouvy, aby upravily vzajemna prava a
povinnosti souvisejici s poskytovanim
finan¢niho obratového bonusu.

PODMINKY POSKYTNUTI BONUSU

Spolecnost GSK poskytne Nemocnici nize
ujednanym  zpldsobem za  pfislusné
Referen¢ni obdobi finan¢ni obratovy
bonus ve vysi uvedené¢ v Priloze €. 1
(,,Bonus®), jestlize Obrat za toto
Referenc¢ni obdobi dosahne alespon ¢astky
uvedené v Priloze ¢. 1. VySe Bonusu
urcena dle Pfilohy €. 1 nezahrnuje dan z
ptidané hodnoty.

,Referenénim obdobim*“ se rozumi
obdobi ujednané¢ v Pfiloze ¢. 1. Pro
vylouceni pochybnosti Strany ujednavaji,
ze spole¢nost GSK neni v zadném piipadé
povinna Nemocnici poskytnout Bonus za
obdobi, které neni Referenénim obdobim
ujednanym v Piiloze €. 1.

,,Obratem* se rozumi soucet cen baleni
vSech vyrobkl uvedenych v Piiloze €. 1,
ktera Nemocnice nakoupi piimo od
spole¢nosti GSK v pribéhu piislusného
Referencniho obdobi; pro tucely tohoto
vypoctu plati, Ze:

(A)

(B)

(©)

(D)
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GSK distributes the medicinal products
specified in Appendix 1 (“Products”) in
the Czech Republic.

The Hospital buys Products directly from
GSK according to its needs for the purpose
of providing medical services, including
the dispensation and application of the
Products.

In accordance with the requirements of the
Hospital, GSK is interested in providing a
turnover bonus to the Hospital for the
purchase of the Products directly from
GSK, provided the conditions specified
herein are met, and the Hospital is
interested in receiving the turnover bonus.
The selection of the Products specified in
Appendix 1 is based on the needs and the
suggestions of the Hospital.

Therefore the Parties agree to make this
Agreement governing their mutual rights
and obligations in connection with the
provision of the turnover bonus.

CONDITIONS FOR THE PROVISION
OF THE BONUS

GSK will provide the Hospital with a
turnover bonus in the manner specified
below for the relevant Reference Period in
the amount specified in Appendix 1
(“Bonus”) if the Turnover for the
Reference Period reaches the amount
specified in Appendix 1. The amount of the
Bonus determined in accordance with
Appendix 1 is exclusive of the value added
tax.

“Reference Period” is the period
specified in Appendix 1. For the avoidance
of doubt, the Parties agree that GSK is in
no case obliged to provide the Hospital
with a Bonus for a period that is not a
Reference Period stipulated in Appendix 1.

“Turnover” is the sum of the prices for the
Product packages of all Products specified
in Appendix 1, purchased by the Hospital
directly from GSK during the relevant
Reference Period; for the purpose of the
calculation:

(@) the price of the Products without the
business margin (i.e. GSK’s selling
price) and exclusive of the VAT will
be used, i.e. the base for the
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(@) se pouZije cena Vyrobkl bez
obchodni pfirazky (tj. prodejni cena
GSK) a bez DPH, tedy zaklad pro
vypocet obchodni ptirazky ve smyslu
prislusnych cenovych predpist;

(b) se zapocitaji jen ceny téch baleni
Vyrobkl, které spolecnost GSK
Vv pritb¢hu pfislusného Referencniho
obdobi Nemocnici skutecné fyzicky
dodala; a

(c) se nezapoditavaji ceny téch baleni
Vyrobki, které Nemocnice
prokazateln¢ dale prodala, at’ uz
jakozto provozovatel 1ékarny nebo
jakozto distributor, bud’ jinému
poskytovateli  zdravotnich  sluzeb
nebo distributorovi.

Je-li v Piiloze ¢. 1 pro uréité Referencni
obdobi ujednano vice irovni Bonusu pro
rtuznou vysi Obratu, pak spole¢nost GSK
poskytne  Nemocnici pouze Bonus
ujednany pro nejvyss$i dosazenou vysi
Obratu, neni-li v Pfiloze ¢. 1 ujednano
jinak.

Spole¢nost GSK je opravnéna odepfit
poskytnuti ~ Bonusu, dokud  bude
Nemocnice v prodleni s tthradou byt jen
Casti kupni ceny jakékoliv objednavky
Vyrobkl odebranych ptimo od spolec¢nosti
GSK; dokud bude spolecnost po pravu
uplatiiovat  toto  zadrzovaci  pravo,
nevznikne Nemocnici nirok na Bonus.
Jestlize prodleni Nemocnice dle ptedchozi
véty prekro¢i 60 dni, a to ve vztahu k
poslednimu dni piislusného Referenc¢niho
obdobi, nebude spole¢nost GSK povinna
Nemocnici Bonus za takové Referencni
obdobi poskytnout ani po doplaceni dluzné
kupni ceny, a Nemocnici tedy narok na
Bonus za takové Referencni obdobi
nevznikne, ledaze se Strany pisemné i e-
mailem dohodnou jinak. Pro vylouceni

pochybnosti, nevznikne-li  Nemocnici
narok na Bonus, nebude Nemocnice
opravnéna si takovou hypotetickou

pohledavku z titulu Bonusu zapocitat proti
zadné pohledavce spole¢nosti GSK za
Nemocnici.

Dojde-li v prubé¢hu doby trvani této
Smlouvy ke zméné¢ maximalni ceny
kteréhokoli Vyrobku nebo ke zméné jeho
uhrady z vetejné¢ho zdravotniho pojisténi,
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calculation of the business margin
under the applicable pricing
regulations;

(b) only the prices of those Product
packages that were actually
physically supplied to the Hospital by
GSK in the course of the relevant
Reference Period will be accounted
for; and

(c) the prices for the Product packages
that the Hospital provably resold,
whether as a pharmacy operator or as
a distributor, and whether to another
provider of medical services or
distributor, will not be accounted for.

If Appendix 1 for a particular Reference
Period includes more than one Bonus level
for various amounts of Turnover, GSK will
provide the Hospital only with the Bonus
for the highest amount of Turnover
achieved, unless agreed otherwise in

Appendix 1.

GSK may refuse to provide the Bonus if
the Hospital defaults on the payment of
even a portion of the purchase price for any
purchase order of Products received
directly from GSK; for as long as GSK by
right continues to apply this retention right,
the Hospital will not become entitled to the
Bonus. If the Hospital’s default under the
immediately preceding sentence exceeds
60 days in relation to the last day of the
relevant Reference Period, GSK will not be
obliged to provide Bonus to the Hospital
for that Reference Period even after
subsequent payment of the delinquent
amount of the purchase price, and thus the
Hospital will not become entitled to the
Bonus for that Reference Period, unless the
Parties agree otherwise in writing or by e-
mail. For the avoidance of doubt, if the
Hospital does not become entitled to a
Bonus, the Hospital will not be able to set
off such hypothetical claim based on the
Bonus against any claim GSK may have
against the Hospital.

If at any time during the term hereof the
maximum price of any Product changes or
its reimbursement under the public health
insurance scheme is revised, the Parties
agree to enter, without undue delay upon
such change of price or reimbursement,



2.1

Strany se zavazuji, ze bez zbyte¢ného
odkladu po takové zméné ceny ¢i tthrady
vstoupi v dobré vife do jednani o takovych
upravach této Smlouvy, které uvedenou
zménu ceny ¢i uhrady adekvatné zohledni.
Nebude-1i mezi Stranami dosaZzeno dohody
na takovych upravach Smlouvy ani do 10
dni od zahajeni jednani, je kterdkoli Strana
opravnéna bez dal§iho poskytovani nebo
pfijimani Bonusu odmitnout a tuto
Smlouvu vypoveédét bez vypovédni doby
dle ¢lanku 8.

ZPUSOB POSKYNUTI BONUSU

Ptipadny Bonus za piislusné Referencni
obdobi bude vypotadan takto:

(a) Strany si bezodkladné po skonéeni
pfislusného Referencniho vziajemné
v dobré vife poskytnou soucinnost
nezbytnou kvypoctu celkového
mnozstvi  Vyrobki  nakoupenych
Nemocnici béhem tohoto
Referen¢niho obdobi pifimo od
spole¢nosti  GSK a kK posouzeni
naroku Nemocnice na poskytnuti
Bonusu za toto Referencni obdobi a
k vypoctu jeho vyse. Kazda ze Stran
je zejména povinna fadné vyporadat
namitky druhé Strany k tvrzenému
objemu nakupu Vyrobkd Nemocnici.

2.1

into good faith negotiations regarding such
amendments hereto that will adequately
reflect such change of price or
reimbursement. If the Parties fail to agree
on such amendments hereto within 10 days
of entering into negotiations, either of the
Parties may refuse to provide or receive the
Bonus without further conditions, and
terminate this Agreement with immediate
effect in compliance with Article 9.

METHOD OF BONUS PROVISION

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

(@) Without delay after the end of the
relevant Reference Period, the Parties
will in good faith provide each other
with cooperation necessary for the
calculation of the total quantity of
Products purchased by the Hospital
directly from GSK in the course of
that Reference Period and for the
assessment of the  Hospital’s
entitlement to the Bonus for that
Reference Period and the calculation
of the Bonus amount. Each Party is
obliged to properly deal with the other
Party’s objections regarding the
reported  volume of  Products
purchased by the Hospital.

(b) If both Parties agree that the Hospital
has become eligible for a Bonus for
the relevant Reference Period, and
agree on the amount of the Bonus
(whereas the Parties undertake to do
so until 60 day following the end of
the Reference period), GSK will
provide the Bonus to the Hospital as
follows: within 15 days of mutually
agreeing on the Bonus entitlement and
its amount, GSK will issue a credit
note to the Hospital with the
maximum maturity period of 60 days
after the issuance. GSK will issue the
credit note in full compliance with
applicable laws, in particular Act no.
235/2004 Sh. on Value Added Tax, as
amended, including addition of value
added tax in the relevant amount if
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(b) Shodnou-li se ob¢ Strany na tom, ze
Nemocnici vznikl ndrok na poskytnuti
Bonusu za pfislusné Referen¢ni
obdobi, a na tom, jaka je jeho vySe
(coz se Strany =zavazuji ucinit
nejpozdéji do 60 dnti od skonceni
Referen¢niho obdobi), spolecnost
GSK jej Nemocnici poskytne tak, ze
do 15 dnd od vzajemného
odsouhlaseni vzniku naroku na
poskytnuti Bonusu a jeho vyse vystavi
ve prospéch Nemocnice opravny
danovy  doklad (dobropis) se
splatnosti nejvyse 60 dni ode dne jeho
vystaveni. Spole¢nost GSK tento
opravny dainovy klad vystavi plné
vsouladu  spravnimi  pfedpisy,
zejména se zakonem ¢. 235/2004 Sb.,
0 dani z pfidané hodnoty, ve znéni
pozdégjsich predpisu, véetné
pripocteni dané z ptidané hodnoty v
pfislusné vysi, pokud se ve vztahu
k Bonusu uplatni. Pro vylouceni
pochybnosti, dnem  uskutecnéni
samostatného zdanitelného plnéni ve
smyslu citovaného zakona o dani z
pfidané hodnoty je den vzajemného
odsouhlaseni vzniku naroku na
poskytnuti Bonusu a jeho vyse.

Spole¢nost GSK je opravnéna zaslat
Nemocnici vy$e zminény opravny danovy
doklad také e-mailem z e-mailové adresy a
na e-mailovou adresu uvedené v zahlavi
této Smlouvy, a to ve formatu PDF nebo v
jiném obdobném formatu zarucujicim
neporusitelnost obsahu. Zasle-li spole¢nost
GSK tento doklad Nemocnici e-mailem
dle ptredchozi véty, pak se tento doklad
povazuje za doruceny v den jeho odeslani
spole¢nosti GSK.

Kazda Strana je povinna e-mailem ¢i jinym
prikaznym  zplisobem oznamit bez
zbytecného  odkladu  druhé  Strané
jakoukoli zménu své e-mailové adresy pro
odesilani ¢i piijem danovych dokladu;
dorucenim tohoto ozndmeni druhé Strané
dojde ke zméné takové e-mailové adresy
bez nutnosti uzavieni pisemného dodatku
k této Smlouvé. Kazda Strana je povinna
po dobu trvani této Smlouvy zajistit fadnou
funkénost své e-mailové adresy pro
odesilani ¢i pfijem danovych dokladi.

2.2

2.3

2.4

2.5

applicable to the Bonus. For the
avoidance of doubt, the date of
separate taxable supply within the
meaning of the Value Added Tax Act
is the date of mutually agreeing on the
Bonus entitlement and its amount.

GSK may also send the aforesaid credit
note to the Hospital via e-mail from the e-
mail address and to the e-mail address first
indicated above in this Agreement, in PDF
format or in any other similar format
guaranteeing integrity of its content. If
GSK sends the credit note to the Hospital
via e-mail in accordance with the
preceding sentence, the credit note will be
deemed delivered on the day it was sent by
GSK.

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

Nothing in this Agreement prevents GSK
from fulfilling its obligation to provide
Bonus to the Hospital by setting off
receivables. GSK may set off any of its
receivables vis-a-vis the Hospital, whether
such receivable has matured or not, against
any receivable of the Hospital vis-a-vis
GSK based on a claim for the Bonus,
whether such receivable has matured or
not.

If GSK pays the Bonus to the Hospital by
bank transfer, such payment will be made
to the Hospital’s bank account first written
above in this Agreement. The Hospital
declares that that account is duly registered
with the tax authority, and is liable for any
harm that may be caused to GSK in case
this declaration is found to be false.
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3.2

Z4adné  ustanoveni  této  Smlouvy
spole¢nosti GSK nebrani v tom, aby svou
povinnost poskytnout Nemocnici Bonus

splnila zapoctenim pohledavek.
Spole¢nost GSK je opravnéna proti
jakékoli pohledavce Nemocnice za

spole¢nosti GSK z titulu naroku na Bonus,
a to i proti pohledavce jesté nesplatné,
zapocitat jakoukoli svou pohledavku za

Nemocnici, a to i pohledavku jeste
nesplatnou.
Jestlize  spole¢nost GSK  poskytne

Nemocnici Bonus bankovnim pfevodem,
pak tak ucini na bankovni ucet Nemocnice
uvedeny v zahlavi této Smlouvy.
Nemocnice prohlaSuje, ze tento ucet je
radn€ veden u spravce dané a odpovida za
ujmu, kterd miaze spoleCnosti GSK
vzniknout v souvislosti s tim, Ze se toto
prohlaseni ukaze jako nepravdivé.

SOULAD S PRAVNIMI PREDPISY A
DALSIMI PRAVIDLY

Strany se zavazuji pfi plnéni této Smlouvy
a v jakékoli souvislosti s nim postupovat
vzdy wvsouladu spravnimi ptedpisy,
zejména (vzdy ve znéni pozdé€jSich
predpisil) se zakonem ¢.40/1995 Sh., o
regulaci reklamy; zakonem ¢&. 143/2001
Sb., o ochrané hospodaiské soutéze;
Smlouvou o fungovani Evropské Unie,
zejména S jejimi Clanky 101 a 102
zdkonem ¢. 48/1997 Sbh., o vefejném
zdravotnim  pojisténi;  zakonem  C.
235/2004 Sb., o dani z ptidané hodnoty;
zdkonem ¢. 526/1990 Sh., o cenach a v
souladu s pfislusnymi cenovymi piedpisy.
Strany s ohledem na vzajemny obchodni
vztah mezi spolecnosti GSK a Nemocnici
¢ini nespornym, ze Bonus poskytovany na
zaklad¢ této Smlouvy je bonusem
neadresnym ve smyslu piikazu ministra
zdravotnictvi pro ptimo fizené organizace
¢. 13/2018.

Dojde-li v pribéhu doby trvani této
Smlouvy ke zméné znéni nebo vykladu
pravniho piedpisu, zejména kteréhokoli
pravniho predpisu uvedeného v ¢lanku 3.1,
a bude-li se takova zména jakkoli tykat
poskytovani Bonusu dle této Smlouvy,
Strany se zavazuji, ze bez zbytecného

3.1

3.2

COMPLIANCE WITH THE LAW
AND OTHER REGULATIONS

The Parties agree, while performing this
Agreement and in connection with such
performance, to always proceed in
compliance with the applicable laws, in
particular with (as amended from time to
time) Act no.40/1995 Coll. on the
Regulation of Advertising; Act no.
143/2001 Coll. on the Protection of
Competition; the Treaty on the
Functioning of the European Union, in
particular Articles 101 and 102 thereof;
Act no. 48/1997 Coll. on Public Health
Insurance; Act no. 235/2004 Coll. on
Value Added Tax; Act no. 526/1990 Coll.
on Prices; and in compliance with the
applicable pricing regulations. In view of
the mutual business relationship between
GSK and the Hospital, the Parties
unambiguously acknowledge that the
Bonus provided hereunder is a non-
specific bonus (in Czech: neadresny)
within the meaning of Order no. 13/2018
of the Minister of Health applicable to
directly managed organisations.

If during the term hereof there is a change
in the text or construction of any law, in
particular any law specified in clause 3.1
hereof, and the change is in any way
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odkladu po takové zméné vstoupi v dobré
vife do jednani o takovych tpravach této
Smlouvy, které uvedenou zménu znéni ¢i
vykladu pfislusného pravniho piedpisu
adekvatné  zohledni; Strany pfitom
projednaji zejména formu, ve které je
Bonus poskytovan, dokladovan a tictovan
a jeho poskytovani jako takové, a to i
zpétne za celou dobu trvani této Smlouvy.
Nebude-1i mezi Stranami dosaZzeno dohody
na takovych upravach Smlouvy ani do 10
dni od zahajeni jednani, je kterakoli Strana
opravnéna poskytovani nebo pfijimani
Bonusu bez dalsiho odmitnout a tuto
Smlouvu vypovédét bez vypovédni doby
dle ¢lanku 8.

Bez ohledu na ujednéni ¢lanku 3.2 Strany
ujednavaji, ze vznikne-li v pribéhu doby
trvani této Smlouvy diivodné podezteni, ze
poskytovani Bonusu by mohlo byt
vrozporu se zakonem o ochrané
hospodaiské soutéze nebo s ¢lanky 101 ¢i
102 Smlouvy o fungovani Evropské Unie,
je spolecnost GSK opravnéna jednostranné
zmenit ujednani této Smlouvy tykajici se
poskytovani Bonusu v rozsahu nezbytné
nutném k tomu, aby byl tento mozny
rozpor odstranén; takova zmeéna je ucinna
v den, kdy bude pisemné ¢i e-mailové
oznameni o ni dorueno Nemocnici.
Nebude-li Nemocnice se zménou ujednani
této Smlouvy dle ptedchozi véty souhlasit,
je opravnéna bez dalsiho pfijimani Bonusu
odmitnout a tuto Smlouvu vypovedét bez
vypovedni doby dle ¢lanku 8.

Nemocnice bere na védomi, Zze pokud by
se v prabéhu doby trvani této Smlouvy
poskytovani Bonusu dostalo do rozporu
S pravnim ptedpisem, a to z divodu zmény
pravniho ptedpisu nebo jeho prevazujiciho
vykladu ¢i z divodu naruseni hospodaiské
soutéZe, spoleénost GSK nebude povinna
Bonus poskytnout, a jeji povinnost Bonus
poskytnout zanikne v diasledku nasledné
nemoznosti plnéni ve smyslu § 2006
zakona ¢. 89/2012 Sb., obcanského

3.3

3.4

related to the provision of Bonuses
hereunder, the Parties undertake to
commence negotiation in good faith
without undue delay concerning an
amendment hereto that will adequately
reflect the change in the text or
construction of a law in the Agreement; the
Parties will discuss the form in which the
Bonus is provided, documented and settled
and the provision of the Bonus itself, even
retrospectively, since the commencement
of the term hereof. Should the Parties fail
to reach agreement concerning such
amendments hereto within 10 days after
the commencement of the negotiation,
either of the Parties may refuse to provide
or receive the Bonus without further
conditions and terminate this Agreement
with immediate effect in compliance with
Article 9.

The  provisions of clause 3.2
notwithstanding, the Parties agree that if
during the term hereof a reasonable
suspicion arises that the provision of the
Bonus may be in conflict with the Act on
the Protection of Competition or with
articles 101 or 102 of the Treaty on the
Functioning of the European Union, GSK
is entitled to change the provisions hereof
concerning the provision of the Bonus
unilaterally in the necessary extent so that
the possible conflict is eliminated; the
amendment will become effective on the
date on which a written or e-mail
notification is delivered to the Hospital.
Should the Hospital disagree with an
amendment to the provisions hereof under
the preceding sentence, it is entitled to
refuse to receive the Bonus without further
conditions and terminate this Agreement
with immediate effect in compliance with
Acrticle 9.

The Hospital understands that if during the
term hereof the provision of the Bonus is
in conflict with any laws or regulations,
due to a change in legislation or the
prevailing construction thereof, or due to a
violation of competition, GSK will not be
obliged to provide the Bonus and the
obligation to provide the Bonus terminates
as a result of the subsequent frustration
under section 2006 of Act no. 89/2012
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zakoniku, ve znéni pozdé&jSich piredpist
(,,Obc¢ansky zakonik“).

Strany prohlasuji, kazda samostatné, ze
ucelem této Smlouvy neni reklama na
Vyrobky ani poskytnuti daru ¢i
sponzorského ptispévku Nemocnici, nybrz
poskytnuti obratového Bonusu, ktery
zohlednuje ekonomickou tsporu na strané
spoleCnosti  GSK  danou mnozstvim
Vyrobkli odebranych Nemocnici. Strany
prohlasuji, kazda samostatné, ze
poskytnuti Bonusu neni pobidkou Cci
navodem na neopravnéné  Cerpani
prosttedki z vefejného zdravotniho
pojisténi a zaroven prohlasuji, ze jim
nejsou znamé zadné skutecnosti, které by
branily poskytnuti tohoto Bonusu.

Strany dale prohlasuji, kazda samostatné,
ze ucCelem této Smlouvy neni ani
poskytnuti  jakéhokoli  pfimého  ¢i
nepiimého prospéchu ¢i vyhody osobg,
ktera je Clenem statutarniho nebo jiného
organu  Nemocnice nebo ktera je v
pracovnim ¢i jiném obdobném poméru K
Nemocnici, zejména 1ékaitm,
farmaceutim, stfednimu zdravotnickému
personalu nebo administrativnimu
personalu, ani zadné jiné osob¢, ktera
muze v ramci své pracovni cinnosti
pfedepisovat, vydavat, pouzivat ¢i
nakupovat jakékoli 1éCivé pfipravky.
Nemocnice se =zavazuje, Ze¢ Bonus
nepouzije k vyplaceni odmén nebo
k poskytovani jakéhokoli jiného prospéchu
osobam uvedenym v tomto ¢lanku 3.6.

Nemocnice prohlaSuje a zarucuje, ze
uzavieni a plnéni této Smlouvy neni v
rozporu s jakoukoli smlouvou uzavienou
mezi Nemocnici a tieti osobou a nepovede
k poruseni prav tfetich osob, etickych
standardii, ani pravnich ¢i internich
predpist, natizeni, piikazi (véetné prikazi
ministra zdravotnictvi) nebo piedpisa
ziizovatele, akcionafe ¢i  vlastnika
Nemocnice nebo jinych pravidel a pokynd,
kterymi je Nemocnice povinna se fidit.

Nemocnice se zavazuje ftadné splnit
veskeré své povinnosti, které je
v souvislosti s poskytnutim  Bonusu

povinna splnit, at’ uz jsou ji tyto povinnosti
ulozeny pravnim pifedpisem, jinym
predpisem, nafizenim, piikazem,
pravidlem ¢i pokynem dle ptedchozi véty

3.5

3.6

3.7

Coll., the Civil Code, as amended (the
“Civil Code”).

The Parties represent, each Party
independently, that it is not the purpose
hereof to advertise the Products or to
provide a donation or a sponsor
contribution to the Hospital. The purpose
hereof is to provide a turnover Bonus to the
Hospital in view of the saving on the part
of GSK due to the quantity of Products
taken by the Hospital. The Parties
represent, each Party independently, that
the provision of the Bonus is not an
incentive or instruction for unjustified
withdrawal of funds from the public health
insurance scheme. The Parties represent
that they are not aware of any facts or
circumstances that would prevent the
provision of the Bonus.

The Parties represent, each Party
independently, that it is not the purpose
hereof to provide any direct or indirect
benefit or advantage to any member of a
statutory body or another body of the
Hospital, or to any person who is in an
employment or a similar relationship with
the Hospital, in particular physicians,
pharmaceutical  professionals, nurses,
and/or administrative staff, nor to any
other person who can, as part of their work
duties, prescribe, dispense, administer or
purchase any medicinal products. The
Hospital undertakes not to use the Bonus
for the payment of remuneration or any
other benefits to any of the persons
mentioned in this clause 3.6.

The Hospital represents and warrants that
the execution and performance of this
Agreement is not in conflict with any
agreement made between the Hospital and
a third party and that it will not result in a
violation of any rights of third parties,
ethical standards or laws and internal
regulations, rules, orders (including any
orders of the Minister of Health) or
regulations of the founder of the Hospital,
its shareholders or owners or other rules
and instructions that the Hospital is obliged
to comply with. The Hospital undertakes to
fulfil all its obligations it is required to
fulfil in connection with the provision of
the Bonus in a due manner, whether such
obligations are imposed on the Hospital by



3.8

4.1

nebo smlouvou.

Nemocnice neni v soucasnosti ani po
uzavieni této Smlouvy jakkoliv zavazana
odebirat 1éCivé piipravky spolecnosti ze
Skupiny GSK (véetné Vyrobkd) v
jakémkoli mnozstvi a nadale disponuje
absolutni smluvni volnosti co do vybéru
1é¢ivych ptipravku, a to bez ohledu na to,
zda jsou vyrabény ¢&i uvadény na trh
spole¢nostmi ze Skupiny GSK nebo zda
jsou 1é¢ivymi piipravky konkurenénimi ve
vztahu k 1é¢ivym ptipravkim spole¢nosti
ze Skupiny GSK. ,,Skupina GSK* pro
ucely této Smlouvy zahrnuje (i) jakoukoli
spole¢nost pfimo ¢i nepfimo ovladanou
spole¢nosti GSK, (ii) jakoukoli spole¢nost
pfimo ¢i nepiimo ovladajici spolecnost
GSK a (iii) jakoukoli spole¢nost ptimo ¢i
nepiimo ovladanou spolecnosti pifimo ci
nepiimo ovladajici spolecnost GSK.

PROTIKORUPCNI USTANOVENI

Nemocnice se zavazuje, ze bude v jakékoli
souvislosti s plnénim této Smlouvy
postupovat pln¢ v souladu s piislusnymi
pravnimi predpisy, veetné legislativy na
ochranu proti korupci, a dale se zarucuje,
ze v jakékoli souvislosti s plnénim této
Smlouvy nebyly ani nebudou poskytnuty,
ptislibeny, schvaleny, potvrzeny, navrzeny
nebo ucinény, piimo ¢i nepfimo, zadné
platby nebo prevody hodnot, jejichz cilem
je ovlivnit, vyvolat nebo odmeénit jakékoliv
jednani, opomenuti nebo rozhodnuti za
ucelem sjednani neopravnéné vyhody,
nebo ziskat neopravnénou pomoc pro sebe
nebo spole¢nost GSK pfi ziskavani nebo
udrzovani  obchodni cCinnosti anebo
jakymkoli jinym zpisobem s ucelem ¢i
uc¢inkem vefejného nebo obchodniho
uplatku, a rovnéz se zaruCuje, ze pfijala
pfimétend opatfeni zamezujici v takovém
jednani svym subdodavatelim, zastupctim
nebo jakymkoliv tfetim osobam, které
ovlada nebo ovlivituje. Pro vylouceni
pochybnosti se za takové jednani povazuji
rovnéz tzv. facilitaéni platby, kterymi se
rozumi neoficialni a neodiivodnéné platby

3.8

4.1

legislation, any other regulation, decree,
order, rule or instruction under the
preceding sentence or by a contract.

Neither at present nor after the execution
hereof is the Hospital obliged in any way
to purchase the pharmaceutical products of
GSK Group (including the Products) in
any quantities and the Hospital has an
absolute freedom of contract regarding the
selection of  medicinal  products,
notwithstanding  whether  they are
manufactured or marketed by GSK Group
companies or whether the medicinal
products are competitive in relation to the
medicinal products manufactured by GSK
Group companies. For the purpose hereof,
“GSK Group” includes (i) any company
directly or indirectly controlled by GSK,
(if) any company directly or indirectly
controlling GSK, and (iii) any company
controlled directly or indirectly by a
company that controls GSK, directly or
indirectly.

ANTI-CORRUPTION PROVISIONS

In connection with the performance hereof,
the Hospital undertakes to act in full
compliance with the applicable laws and
regulations, including the anti-corruption
legislation, and it guarantees that in
connection with the performance hereof,
no payment or transfer of values have been
or will be provided, promised, approved,
confirmed, proposed or made, directly or
indirectly, the purpose of which is to
influence, induce or reward any action,
omission or decision for the purpose of
arranging for an illegitimate advantage or
to gain illegitimate advantage for the
Hospital or for GSK in the course of
acquiring or maintaining  business
activities, or in any other way resulting in
or the purpose of which is public or
business bribe, and the Hospital guarantees
that it has adopted adequate measures to
prevent its subcontractors, representatives
or any third parties controlled or
influenced by the Hospital from such
conduct. For the avoidance of doubt, such
conduct includes any facilitation
payments, i.e. unofficial and illegitimate



4.2

4.3

51

¢i dary nizké hodnoty nabidnuté Cci
poskytnuté Ufednim osobam, a to za
ucelem zajisténi nebo urychleni bézného
nebo nezbytného ukonu ¢i Cinnosti, na
kterou existuje pravni narok.

Pro ugely této Smlouvy se ,,Ufedni 4.2

osobou“ (pficemz ,ufedni znamena
vSechny urovné a organiza¢ni slozky
vefejné spravy, tj. mistni, krajské, narodni,
spravni, legislativni, vykonné nebo soudni,
jakoz 1 kralovské ¢i vladnouci rodiny)
rozumi (a) jakykoliv tfednik nebo
zaméstnanec vlady nebo ministerstva,
vladni agentury nebo podiizené vladni
organizace (v€etn¢ statnich podnikd,
obchodnich korporaci nebo jinych osob
vlastnénych nebo ovladanych statem); (b)
jakykoliv ufednik nebo zameéstnanec
mezinarodni organizace, napf. Svétové
banky nebo Organizace spojenych narodu;
(c) jakykoliv ufednik nebo zameéstnanec
politické strany nebo jakykoliv kandidat na
vetejnou funkcei; (d) jakakoliv jina osoba,
ktera neni vymezena vySe, definovana
mistnimi pravnimi pfedpisy jako vladni
nebo statni ufednik (vCetné legislativy
upravujici uplatkafstvi a korupci); anebo
(e) jakakoliv jind osoba jednajici v
zastoupeni jakékoliv osoby shora uvedené.
,Ufedni osoba“ zahrnuje také jakoukoli
osobu, ktera ma takové blizké rodinné
ptislusniky, ktefi jsou Ufednimi osobami
(jak je tento pojem vySe definovan) a
mohou, at’ uz skuteéné nebo z hlediska
vnimani vefejnosti, ovlivnit nebo ucinit
ufedni rozhodnuti majici vliv na obchodni
¢innost spolec¢nosti GSK.

Spole¢nost GSK je opravnéna odstoupit od
Smlouvy s okamzitou ucinnosti pisemnym
oznamenim doruc¢enym Nemocnici, pokud
Nemocnice porusi své povinnosti
vyplyvajici z ¢lanku 4.1. Nemocnice nema
vici spolecnosti GSK pravo domahat se
nahrady jakékoliv Gjmy zplsobené
odstoupenim od této Smlouvy dle tohoto
¢lanku 4.3.

AUDIT

Nemocnice je povinna umoznit spole¢nosti
GSK nebo ji poveéfenému auditorovi
kdykoli po dobu trvani této Smlouvy a po
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4.3

5.1

payments or gifts of low value offered or
provided to any persons in authority for the
purpose of facilitating or accelerating any
regular or necessary acts or activities to
which there is a legal claim.

For the purpose hereof, a “Person in
Authority” (where “in authority” includes

all levels and bodies of public
administration, i.e. local, regional,
national,  administrative, legislative,

executive or judicial, and royal or ruling
house) is (a) any official or employee of

the Government or the Ministry,
Governmental Agency or subordinate
governmental  organization (including

public corporations, business corporations
or other entities owned or controlled by the
state); (b) any official or employee of an
international organization, such as the
World Bank or the United Nations; (c) any
official or employee of a political party or
any candidate for public office; (d) any
other person not defined above, that is
defined by the local legislation as a
government or state official (including any
legislation against bribery and corruption);
or (e) any other person acting on behalf of
any person specified above. The term
“Person in Authority” includes any person
who has close family members who are
Persons in Authority (as defined above)
and who may, actually or from the point of
view of the public perception, influence or
make an official decision that has an
impact on the business activities of GSK.

GSK is entitled to withdraw from the
Contract with immediate effect by a
written notice delivered to the Hospital if
the Hospital breaches its obligations
arising from clause 4.1. The Hospital is not
entitled to demand from GSK a
compensation for any damage incurred as
a result of withdrawal under this clause 4.3.

AUDIT

The Hospital is obliged to enable GSK or
an auditor appointed by GSK to check at
any time during the term hereof and within



5.2

6.1

6.2

dobu 3 let od jejiho zaniku zkontrolovat,
zda Nemocnice dodrzela ¢i dodrzuje
povinnosti ulozené ji touto Smlouvou a
pravnimi piedpisy, a to zejména cestou
osobni navstévy (auditu) v sidle
Nemocnice pisemné ohlasené alespon 5
pracovnich dnil ptedem.

Nemocnice je povinna béhem takového
auditu  spolenosti  GSK  nebo ji
povéienému auditorovi:

(a) zpfistupnit veskeré dokumenty, tidaje
a zaznamy, které se vztahuji K plnéni

povinnosti Nemocnice dle této
Smlouvy; a

(b) poskytnout veSkerou  potiebnou
souCinnost tak, aby mohl byt
proveden fadny audit plnéni
povinnosti Nemocnice dle této
Smlouvy.

DUVERNE INFORMACE

Strany jsou povinny utajit veSkeré

informace, které se dozvédély v ramci
uzavirani a plnéni této Smlouvy, vcetné
jejiho obsahu, které si sd€li nebo které
jinak vyplynou z plnéni Smlouvy nebo z
Cinnosti  Stran, zejména  podminky
spoluprace podle této Smlouvy, znéni
Prilohy ¢.1 a dal§i ustanoveni této
Smlouvy tykajici se Bonusu, skute¢né
poskytnuta vyse Bonusu a jiné informace o
vzajemnych obchodnich vztazich
(,,Duvérné informace*).

Z4dna ze Stran nesdéli Divérné informace
treti osob€, vyjma svych zameéstnanci,
¢leni svych organd, svych pravnich,
danovych ¢i  jinych poradct, svych
spole¢nikli, akcionaft, zfizovateld a,
v piipad¢é spolecnosti GSK, také vyjma
jinych spolecnosti ze Skupiny GSK
(;,Spolupracovnici) a piijme takova
opatfeni, kterd znemozni jejich pfistupnost
tretim osobam. Ustanoveni piedchozi véty
se nevztahuje na Divérné informace:

(a) které se staly nebo stanou vSeobecné
znamymi ¢i dostupnymi jinak nez
poruSenim povinnosti plynoucich z
této Smlouvy ptislusnou Stranou nebo
jejimi Spolupracovniky;
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5.2

6.1

6.2

3 years after the termination hereof
whether the Hospital has observed the
obligations imposed hereby and by the
law, in particular in the manner of a
personal visit (audit) at the registered
office of the Hospital with at least a 5-day
written notice in advance.

During such an audit the Hospital is
obliged provide GSK or an auditor
appointed by GSK:

(@) with all the documents, information
and records related to the fulfilment of
the obligations of the Hospital
hereunder; and

(b) with all the necessary cooperation so
that a legitimate audit of whether the
Hospital meets all its obligations
hereunder may be carried out.

CONFIDENTIALITY

The Parties are obliged to maintain
confidentiality regarding any and all
information they have learned while
entering into and performing this
Agreement, including its content, which
they provide to each other or which arise
from the performance hereunder or from
the activities of the Parties, in particular the
terms and conditions of the cooperation
hereunder, under Appendix 1 hereto and
other provisions hereof concerning the
Bonus, the amount of the Bonus actually
provided and other information regarding
their mutual relationship (“Confidential
Information”).

The Parties will not disclose any
Confidential information to third parties,
except their employees, members of their
bodies, legal, tax and other consultants,
members, shareholders, founders and, in
the case of GSK, except other companies
in the GSK Group (“Collaborators™) and
the Parties will adopt such measures that
prevent such a disclosure to third parties.
The provisions of the previous sentence do
not apply to Confidential Information:

(a) that has or will become generally
known or accessible in a different way
than by a breach of obligations arising



6.3

6.4

6.5

(b) které byly zvefejiiujici Strané znamé
jesté ptred tim, nez ji je druh4 Strana
poskytla; to neplati, ziskala-li je
zvetejiiujici Strana pfimo ¢i nepfimo
od druh¢ Strany;

(c) jejichz samostatnym ptuvodcem je
zvetejnujici Strana, a to bez vyuziti
informaci  poskytnutych  druhou
Stranou dle této Smlouvy, ani s

odkazem na ni;

(d) k jejichz zvetejnéni dala piislusna
Strana vyslovny pisemny ¢&i e-

mailovy souhlas druhé Strané€; nebo

(e) které byly zvefejnény na zakladé
povinnosti  stanovené  pravnimi
predpisy, zejména zidkonem ¢.
340/2015  Sb.,, o  zvlastnich
podminkach Ucinnosti  nékterych
smluv, uvetejiiovani téchto smluv a o
registru smluv (zakon o registru
smluv), ve znéni pozdé&jsich piedpist
(;,Zakon o registru smluv*) nebo na
zakladé pravomocného soudniho
rozhodnuti nebo  pravomocného

rozhodnuti organti vetejné spravy.

Kazda ze Stran smi Davérné informace
poskytnout svym Spolupracovnikiim jen
tehdy, jestlize budou vazani, at uz na
zakladé¢ smlouvy ¢i zdkona, povinnosti
zachovavat daveérnost Dutvémych
informaci, a to pfinejmensim v rozsahu dle
této Smlouvy. Kazdd ze Stran plné
odpovida za poruseni této povinnosti ze
strany svych Spolupracovniki tak, jako by
Smlouvu porusila sama.

V ptipad¢, Ze jedna ze Stran zjisti, Ze doslo
nebo mize dojit k prozrazeni, resp. ziskani,
Duvérnych  informaci  neopravnénou
osobou, zavazuje se neprodlené
informovat o této skutecnosti druhou
Stranu a podniknout veskeré kroky
pottebné k zabranéni vzniku ujmy nebo k
jejimu maximalnimu omezeni, pokud se
Strany nedohodnou jinak.

Nemocnice bere na védomi a souhlasi s
tim, Ze spolecnost GSK je opravnéna
poskytnout  jinym  spoleCnostem  ze
Skupiny GSK tuto Smlouvu a jakékoli
udaje ¢i dokumenty, které ji Nemocnice v
souvislosti s plnénim této Smlouvy sdéli ¢i
poskytne.
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6.4

6.5

from the Agreement by the relevant
Party or its Collaborators;

(b) that the disclosing Party had known
before the information was disclosed
by the other Party; this provision does
not apply if the disclosing Party
obtained the information directly or

indirectly from the other Party;

the originator of which is the
disclosing Party, without using any
information provided by the other
Party hereunder or in reference
hereto;

(©)

to the disclosure of which the relevant
Party granted its written or e-mail
consent to the other Party; or

(d)

that was disclosed based on a
statutory duty, in particular arising
from Act no. 340/2015 Coll., on
Special Conditions  for  the
Effectiveness of Certain Contracts,
the Disclosure of These Contracts and
the Register of Contracts (“Act on the
Register of Contracts”) or based on
a final judgment or a final decision of
public authorities.

(€)

Each Party may disclose Confidential
Information to its Collaborators only if
they are bound by the confidentiality duty,
whether by contract or by law, at least in
the extent hereof. Each Party is fully liable
for any breach of this obligation by their
Collaborators as if the Party committed the
breach itself.

If a Party finds that Confidential
Information has been or may be disclosed
to an unauthorised party, the Parties
undertake to inform the other Party
immediately and to adopt the necessary
measures to prevent or mitigate any
damage to a maximum extent, unless the
Parties agree otherwise.

The Hospital understands and agrees that
GSK is entitled to provide other companies
in GSK Group with this Agreement and
any information or documents disclosed or
provided by the Hospital in connection
with the performance hereof.



7.1

7.2

7.3

7.4

UVEREJNENI SMLOUVY
REGISTRU SMLUV

\%

Vzhledem k tomu, Ze Zakon o registru
smluv vyzaduje, aby tato Smlouva byla
uvefejnéna v registru smluv, se Strany
dohodly, Ze jeji uvefejnéni v registru
smluv zajisti Nemocnice, a to nejpozdéji
do 30 dni od uzavfteni této Smlouvy a plné
v souladu s pozadavky Zéakona o registru
smluv.

Nemaocnice je povinna:

(a) znecitelnit ve Smlouvé pred jejim
odeslanim spravci registru smluv ty
jeji casti, které jsou dle Zakona o
registru  smluv  vylouceny z
uvetejnéni, tj. obchodni tajemstvi
spolecnosti GSK, za které se pro ucely
uvetejnéni této Smlouvy v registru
smluv povazuje celé znéni Piilohy €.
1;

uvefejnit tuto Smlouvu v registru
smluv pouze v takové podobé¢, kterou
spole¢nost GSK pfedem pisemné ¢i e-
mailem odsouhlasi; a

(b)

(¢) vyplnit ve formulafi pro uvetejnéni
Smlouvy v registru smluv adresu
datové schranky spolecnosti GSK,
aby spravce registru smluv mohl
spolec¢nosti GSK zaslat potvrzeni o
uvetejneéni podle § 5 odst. 4 Zakona o

registru smluv.

Neuvetejni-li Nemocnice tuto Smlouvu v
registru smluv ve lhité ujednané v ¢lanku
7.1, bude spolecnost GSK opravnéna tuto
Smlouvu uvefejnit v registru smluv sama.

Ujednani tohoto c¢lanku 7 se pouziji
mutatis mutandis také na uvefejiiovani
jakéhokoli dodatku k této Smlouvé v
registru smluv.
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7.

7.1

7.2

7.3

7.4

PUBLICATION OF THE
AGREEMENT IN THE REGISTER
OF CONTRACTS

Whereas the Act on the Register of
Contracts requires that the Agreement be
published in the Register of Contracts, the
Parties agree that the Hospital will ensure
its publication within 30 days after the
execution hereof, and in full compliance
with the Act on the Register of Contracts.

The Hospital is obliged to:

(@) obliterate those parts of the
Agreement that are excluded from
publication under the Act on the
Register of Contracts prior to sending
the Agreement to the administrator of
the Register of Contracts, i.e. any
trade secret of GSK, which, for the
purpose of the publication hereof in
the Register of Contracts, means the
whole text of Appendix 1;

(b) publish the Agreement in the Register
of Contracts only in the form
approved by GSK in advance in

writing or by e-mail; and

(c) complete in the form for the
publication of the Agreement in the
Register of Contracts the address of
the data box of GSK so that the
administrator of the Register of
Contracts may send GSK a
confirmation regarding the disclosure
of the Agreement in compliance with
section 5 (4) Act on the Register of

Contracts.

Should the Hospital fail to publish the
Agreement in the Register of Contracts
within the time limit specified in clause 7.1
hereof, GSK will be entitled to publish the
Agreement in the Register of Contracts
itself.

The provisions of this article 7 will apply
with the necessary modifications to
publishing any amendments hereto in the
Register of Contracts.



8.1

8.2

8.3

8.4

8.5

DOBA TRVANI A UKONCENI

SMLOUVY

Tato Smlouva se uzavira na dobu uréitou
do 30. ¢ervna 2021.

Vypoveéd bez udani divodu. Kterakoli ze
Stran je opravnéna pisemnym oznamenim
vypovedét tuto Smlouvu bez udani ddvodu
s vypovédni dobou, ktera zalina bézet
dnem jejiho doruceni druhé Stran€ a konci
poslednim dnem kalendainiho mésice,
béhem néhoz byla vypovéd dorucena.
Zanikne-li tato Smlouva v dusledku
vypoveédi bez udani divodu v pribéhu
Referencniho obdobi, vySe minimélniho
Obratu stanovend pro toto Referencni
obdobi v Ptiloze €. 1 se z tohoto diivodu
nijak alikvotn€ nesnizi a Nemocnice bude
mit narok na Bonus jen v piipad¢, ze ke dni
zaniku této Smlouvy budou splnény
podminky stanovené touto Smlouvou a
Ptilohou ¢. 1.

Vypovéd bez vypovédni doby. V
ptipadech uvedenych v ¢lancich 1.6, 3.2 a
3.3 jsou Strany opravnény tuto Smlouvu
pisemnym oznamenim vypovédét bez
vypovédni doby. Zanikne-li tato Smlouva
v dtsledku vypovédi bez vypovédni doby
v priabéhu Referencniho obdobi, neni
spole¢nost GSK povinna za toto
Referencni Nemocnici poskytnout zadny
Bonus, nedohodnou-li se Strany pisemné
¢i e-mailem jinak.

Odstoupeni. Kterdkoli ze Stran je
opravnéna od  Smlouvy  odstoupit
pisemnym oznamenim v zakonem

stanovenych pfipadech, zejména pak
Vv pfipad¢, ze druha Strana porusi Smlouvu

podstatnym  zplisobem. Nemocnice
podstatné porusi Smlouvu zejména
v piipadé, Ze (i) kterékoli  prohlaSeni

Nemocnice uvedené v ¢lancich 3.6 nebo
3.7 se ukéaze jako nepravdivé, nebo (ii)
Nemocnice porusi kteroukoli povinnost
stanovenou Vv ¢lancich 3.6, 3.7 nebo 4,
nebo (iif) Nemocnice bude postupovat
vrozporu Sujednanimi c¢lanku 7 0
uvetejnéni této Smlouvy v registru smluv.

Strany sjednavaji, ze i po zaniku této
Smlouvy zGstava zachovana platnost a
ucinnost téch jejich ujednani, ktera dle své
povahy a smyslu maji pfetrvat i po jejim

14

9.

8.1

8.2

8.3

8.4

8.5

TERM AND TERMINATION

This Agreement is entered into for a
definite period of time until 30 June 2021.

Termination without stating the reason.
Any of the Parties is entitled to terminate
the Agreement by a written notice without
stating the reason with a notice period
commencing on the day of delivery of the
notice to the other Party and ending on the
last day of the calendar month following
the month of delivery of the notice to the
other Party. If the Agreement terminates as
a result of a notice without stating the
reason during a Reference Period, the
amount of the minimum Turnover
determined for the Reference Period in
Appendix 1 is not decreased
proportionately and the Hospital will be
entitled to the Bonus only if the conditions
specified herein and in Appendix 1 are met
as at the date this Agreement ceases to
exist.

Termination without a notice period. In
cases specified in clauses 1.6, 3.2 and 3.3
the Parties are entitled to terminate the
Agreement by a written notice with
immediate effect. If the Agreement
terminates as a result of a notice with
immediate effect during a Reference
Period, GSK is not obliged to provide the
Hospital with any Bonus for such
Reference Period, unless the Parties agree
otherwise in writing or by e-mail.

Withdrawal. The Parties are entitled to
withdraw from the Agreement by a written
notice of withdrawal in cases prescribed by
the law, in particular if the other Party
commits a material breach hereof. The
Hospital commits a material breach hereof
in particular if (i) any of the representations
of the Hospital specified in clauses 3.6 and
3.7 hereof transpire to be false, or (ii) the
Hospital commits a breach of any of the
obligations specified in clauses 3.6, 3.7 or
article 4 hereof, or (iii) the Hospital acts in
conflict with the provisions of Article 7 on
publishing this Agreement in the Register
of Contracts.

The Parties agree that after the termination
hereof, the provisions hereof that survive



9.1

9.2

10.

10.1

10.2

zaniku, zejména ujednani ¢lanku 6.

ROZHODNE PRAVO A RESENI
SPORU

Tato Smlouva se fidi a bude vykladana v
souladu s pravnim fadem Ceské republiky,
zejména Obcanskym zakonikem.

Veskeré piipadné spory vzniklé z této
Smlouvy anebo v souvislosti s ni budou
feSeny smirnou cestou. Pokud Strany
nevyftesi jakykoliv spor smirnou cestou do
30 dnil od zapoceti sporu, bude takovy spor
vcetné otazek platnosti, vykladu, realizace
¢i ukonceni prav vzniklych ze Smlouvy
feSen vécné a mistné prislusSnym ceskym
soudem, a to dle sidla spolecnosti GSK,
ledaZe pravni piedpisy stanovi piislusnost
vylu¢nou.

ZAVERECNA USTANOVENI

Tato Smlouva nabyva platnosti dnem
jejiho podpisu posledni ze Stran a nabyva
ucinnosti dnem uvefejnéni v registru
smluv. Strany se dohodly, Ze prava a
povinnosti  vzniklé zplnéni  a/nebo
pravnich vztahi v ramci predmétu a
rozsahu tUpravy této Smlouvy, k jejichz
vzniku doslo pied nabytim ucinnosti této
Smlouvy v dobé€ ode dne 1. ¢ervna 2020,
se nahrazuji zavazkem vzniklym z této
Smlouvy. Plnéni a/nebo pravni vztahy v
ramci pfedmétu a rozsahu upravy této
Smlouvy pfed ucinnosti této Smlouvy v
dob¢é ode dne 1. Cervna 2020 se tudiz
povazuji za plnéni a pravni poméry podle
této Smlouvy a prava a povinnosti z nich
vzniklé se fidi touto Smlouvou.

Tato Smlouva muze byt mén€na nebo
zru$ena, pokud neni ve Smlouvé uvedeno
jinak, pouze pisemné, a to v ptipad¢ zmén
Smlouvy ¢islovanymi dodatky, které musi
byt vlastnoru¢né podepsany opravnénymi
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10.

the termination hereof will remain
effective and in force, in particular the
provisions of Article 6.

GOVERNING LAW AND DISPUTE

RESOLUTION

9.1

9.2

11.

10.1

10.2

This Agreement is governed by and
construed in accordance with the laws of
the Czech Republic, in particular the Civil
Code.

Any disputes arising from or in connection
with the Agreement will be settled
amicably. Should the Parties fail to settle a
dispute amicably within 30 days after the
commencement of the dispute, the dispute,
including any issues regarding the effect,
construction, implementation or
termination of rights arising from the
Agreement, will be settled by a Czech
court having subject-matter and territorial
jurisdiction, according to the registered
office of GSK, unless an exclusive
jurisdiction is prescribed by the law.

FINAL PROVISIONS

The Agreement comes into force on the
date of its execution by the last Party, and
it becomes effective on the date when it
will be published in the Register of
Contracts. The Parties agreed that the
rights and obligations arising out of the
performance and/or legal relations within
the subject and scope of this Agreement,
which occurred prior to the entry into
effect of this Agreement in the period from
1 June 2020, shall be replaced by a
commitment under this Agreement.
Performance and/or legal relationships
within the subject and scope of this
Agreement prior to the effective date of
this Agreement in the period from 1 June
2020 shall thus be deemed to be
performance and legal relationships under
this Agreement and the rights and
obligations arising therefrom shall be
governed by this Agreement.

Unless specified otherwise herein, the
Agreement may be amended or cancelled



10.3

10.4

10.5

10.6

10.7

10.8

10.9

zastupci obou Stran na jedné listin€.

Tato Smlouva obsahuje tGplnou dohodu
Stran ve véci pfedmétu této Smlouvy a
nahrazuje veskeré ostatni pisemné Ci Ustni
dohody ucinéné Stranami ve véci
pfedmétu této Smlouvy.

Pro ptfipad uzavirani této Smlouvy a
dodatki kni Strany vylucuji aplikaci
ustanoveni § 1740 odst. 3 Obcanského
zakoniku, ktery stanovi, Ze smlouva je
uzaviena i v pfipad¢, Ze mezi stranami
nebylo dosazeno tplné shody projevu ville
0 jejim obsahu.

Tato Smlouva obsahuje uplné ujednani o
povaze, predmétu a  podminkéach
spoluprace Stran a o vSech nalezitostech,
které Strany mély a chtély ujednat, a které
povazuji za dulezité. Strany se dohodly, ze
podstatna zména okolnosti, za nichz byla
jejich spoluprace dohodnuta, nezaklada
pravo zadné ze Stran doméahat se obnoveni
jednani o podminkach spoluprace ve
smyslu § 1765 Obcanského zakoniku,
neni-li zde stanoveno jinak.

Strany si nepfeji, aby nad ramec
vyslovnych ustanoveni této Smlouvy byla
jakakoliv prava a povinnosti Stran
dovozovany z dosavadni ¢i budouci praxe
zavedené mezi Stranami i zvyklosti
zachovavanych obecné ¢i v odvétvi
tykajicim se spoluprace Stran, ledaze je
zde vyslovné sjednano jinak.

Jestlize kterakoli ze Stran pfehlédne nebo
promine jakékoliv neplnéni, poruSeni,
prodleni nebo nedodrzeni kterékoli
povinnosti vyplyvajici z této Smlouvy, pak
takové jednani nezaklada vzdani se prava
ve vztahu k takové povinnosti s ohledem
na jeji trvajici nebo nasledné neplnéni,
poruseni nebo nedodrzeni a zadné takové
vzdani se pradva nebude povazovano za
ucinné, pokud nebude pro kazdy jednotlivy
ptipad vyjadreno pisemné.

Strany  vyslovné  vylucuji  aplikaci
ustanoveni § 1799 a § 1800 Obcanského
zakoniku, kterd upravuji odkazy na
obchodni podminky ve formulafovych
smlouvach, definuji nesrozumitelné nebo
zvlasté nevyhodné dolozky a podminky
jejich platnosti, na tuto Smlouvu.

Je-li nebo stane-li se jakékoli ujednani této
Smlouvy zdanlivym, neplatnym ¢i
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10.3

10.4

10.5

10.6

10.7

10.8

only in writing; this applies to any
amendment  hereof by  numbered
amendments that must be signed by the
authorised representatives of both Parties
on the same counterpart.

This Agreement represents the entire
agreement of the Parties and replaces all
previous oral and written agreements
between the Parties pertaining to the
subject matter hereof.

The Contracting Parties expressly exclude
the application of section 1740 (3) of the
Civil Code to this Agreement, which
section sets out that a contract is made even
if there is not a complete agreement in the
expression of will of the parties.

The Agreement contains the complete
agreement regarding the nature, subject-
matter and conditions of cooperation of the
Parties and all the requisites the Parties
were supposed to and intended to arrange
and which they consider to be important.
The Parties agree that a material change in
circumstances  under  which  their
cooperation is agreed does not constitute a
right of any of the Parties to seek
renegotiation of the conditions of
cooperation under section 1765 of the Civil
Code, unless agreed otherwise herein.

The Parties do not wish for any rights and
obligations beyond the scope of the
express provisions hereof to be derived
from the existing or future practice
introduced among the Parties or any usage
observed in general or in the industry
concerning the cooperation between the
Parties, unless expressly agreed otherwise
herein.

If one of the Parties overlooks or excuses
any non-performance, breach, default or
failure to fulfil any of the obligations
hereunder, such act does not establish a
waiver of such an obligation in relation to
a continuing or subsequent non-
performance, breach or failure to observe,
and no such waiver of any right will be
considered as effective unless it is
expressed in writing for each individual
case.

The Parties expressly exclude the
application of sections 1799 and 1800 of
the Civil Code that govern references to the



nevymahatelnym, nebude to mit vliv na
platnost a vymahatelnost ostatnich
ujednani této Smlouvy. Strany se zavazuji
nahradit  zdanlivé, neplatné nebo
nevymahatelné ujednani novym
ujednanim, jehoz znéni bude odpovidat
umyslu vyjadienému ptivodnim ujednanim
a touto Smlouvou jako celkem.

10.10 Ani jedna ze Stran neni opravnéna
postoupit, pfevést ani jinak disponovat s
pravy a povinnostmi vyplyvajicimi z této
Smlouvy ani s touto Smlouvu jako celkem,
ledaze stim druha Strana pfedem a
pisemné vyslovi souhlas.

10.11 Tato Smlouva se wuzavird ve dvou
vyhotovenich, z nichz kazda Strana obdrzi
jedno vyhotoveni. Tato Smlouva je
vyhotovena v anglickém a ¢eském jazyce.
V pfipadé rozporu mezi jazykovymi
verzemi této Smlouvy bude mit eska
jazykovéa verze Smlouvy ptednost.

10.12 Soucasti této Smlouvy je Piiloha ¢. 1 —
Seznam Vyrobkll a vypocet Bonusu
(OBCHODNI TAJEMSTVI).

* * %

Podpisova strana ndsleduje.
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business conditions of standard form
contracts, define unclear or particularly
disadvantageous clauses and conditions of
their validity, to this Agreement.

10.9 Should any of the provisions hereof be or
become apparent, invalid or
unenforceable, the  validity and

enforceability of the remaining provisions
hereof is not affected. The Parties
undertake to replace any apparent, invalid
or unenforceable provision with a new
provision, the wording of which will
correspond with the purpose expressed by
the original provision and the Agreement
as a whole.

10.10 The Parties are not entitled to assign,
transfer or otherwise dispose of the rights
and obligations arising from the
Agreement or the Agreement as a whole,
unless the other Party gives an advance
written consent to it.

10.11 This Agreement is executed in two
counterparts, one for each of the Parties.
This Agreement has been drawn up 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.

10.12 Appendix 1 - List of Products and
Calculation of the Bonus (TRADE
SECRET) is incorporated herein by
reference.

* K *

Signature page follows.



PODPISOVA STRANA SIGNATURE PAGE

Strany timto vyslovné prohlasuji, Ze si tuto The Parties hereby expressly declare that they

Smlouvu pred jejim podpisem piecetly, Ze read this Agreement prior to its execution,

byla uzavi‘ena po vzajemném projednani a Ze that this Agreement is made based on mutual

vyjadi‘uje jejich pravou a svobodnou vili, na negotiation and expresses their true and free

diikaz ¢ehoz pripojuji niZe své podpisy. will, in witness whereof the Parties attach their
signatures below.

GlaxoSmithKline, s.r.o. .
' Nemocnice na Bulovce

Datum/Date: 18.12.2020 Datum/Date: 21.12.2020
Jméno/Name: Neil Charles McDonald Jméno/Name: Mgr. Jan Kvacek
Funkce/Position: jednatel/ executive director Funkce/Position: feditel/ director
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