SMLOUVA

O OBCHODNICH PODMINKACH
DODAVEK PRI ODBERU ZBOZi

AGREEMENT ON

COMMERCIAL CONDITIONS OF SUPPLY
OF GOODS

(1) Nazev spole¢nosti: Novartis s.r.o.

(1) Company name: Novartis s.r.o.

Adresa: Na Pankraci 1724/129, PSC 140 00
Praha 4, Nusle

Registered office at: Na Pankréci 1724/129,
postcode 140 00 Prague 4, Nusle

Zastoupena:
Carolyn Anne Sousa
Country President

Represented by:
Carolyn Anne Sousa
Country President

IC: 645759 77

Identification Number: 64 57 59 77

DIC: CZ 6457 59 77

Tax ldentification Number: CZ 64 57 59 77

Bankovni spojent:

Bank details:
I
[ ]

Zapsana v obchodnim rejstiiku: Méstského
soudu v Praze, oddil C, vlozka 41352

Registered in the Commercial Register:
Municipal Court in Prague, section C, entry
41352

(dale jen ,,prodavajicic nebo ,,Novartis®)

(hereinafter referred to as the ,seller or
,Novartis®)

a

and

(2) Nazev spole¢nosti: Nemocnice

s poliklinikou Havitov, p.o.

(2) Company name: Nemocnice s poliklinikou
Havitov, p.o.

Sidlo: Délnicka 1132/24, 736 01 Havitov

Registered office at: Délnicka 1132/24,
736 01 Havifov

Zastoupen: ing. Norbertem Schellongem,
MPH, feditelem

Represented by: ing. Norbert Schellong,
MPH, Director

IC: 00844896

Identification Number: 00844896

DIC: CZ 00844896

Tax ldentification Number: CZ 00844896

Bankovni spojeni:
I

Bank details: |
I

Organizace je zapsana v obchodnim
rejstiiku u Krajského soudu v Ostrave,
oddil Pr., vlozka 899

Organizace je zapsana v obchodnim
rejstiiku u Krajského soudu v Ostravé, oddil
Pr., vlozka 899

(dale jen ,,kupujici)

(hereinafter referred to as the “buyer”)

uzavfeli dale uvedeného dne, mésice a roku
podle ustanoveni § 1746 odst. 2 zdkona C.

89/2012 Sb., obc¢anského zakoniku v platném
znéni (dale jen ,,ob¢ansky zakonik*) tuto

concluded according to provision of 81746 sec. 2
act no. 89/2012 Coll., the Civil Code, as
amended, (hereinafter referred to as the “Civil
Code”) on the day, month and year as specified
below, the following
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SMLOUVU

AGREEMENT

upravujici prava a povinnosti smluvnich stran

pii dodani a odbéru lé¢ivych pripravki

(dodavatelsko-odbératelské vztahy), (dale jen

»Smlouva®)

governing mutual rights and duties of the Parties

to this Agreement within supply and purchase of
the medicinal products (supplier-purchaser
relationships), (hereinafter referred to as the

“Agreement”)

1. DEFINICE 1. DEFINITIONS
1.1. Goods shall for the purpose hereof mean

1.1, Zbozim se pro cely této Smlouvy rozumi medicinal products listed in price list of the
humanni I€civé pfipravky, které jsou seller. The seller shall provide the price list
uvedeny_ v Ceniku pr_OdavaJICIh,o' Cenik (hereinafter referred to as the “Price list”) to
prodavajiciho, dale jen ,,Cenik* zasle . . . .
prodavajici kupujicimu neprodlené po the buyer immediately after_executlon of this
podpisu této Smlouvy, a pak pfi kazdé Agreernen? and thereafter with each_update of
jeho aktualizaci tak, aby nové znéni the Price list so that the new wording of the
Ceniku bylo doru¢eno kupujicimu Price List is delivered to the buyer no later
nejpozdéji posledni den kalendainiho than on the last day of the calendar month
mésice, ktery predchazi dni, ke kterému preceding the day of effect of new wording of
bude aktualizovany Cenik u¢inny, pouze the Price list. The Price list shall be sent to the
emailem na b _ adresu buyer solely  via email to
lécivé pripravky, které jsou 3leéizslgg E— . Medicinal

. . A . g products (the Goods) are authorized for the
registrovany v Ceské republice. Zbozim ) i
mize byt i lé&ivy  piipravek territory of the Czech Republic. Non-
neregistrovany v Ceské republice, aviak authorized medicinal product is also allowed
pouze vyjimeéné a za splnéni zvlastnich to be Goods under the terms hereof, on
podminek pravnich pfedpist, a takovy exceptional basis only and only if special
pripravek bude ve veskere dokumentaci conditions of legal regulations are met, such
jako neregistrovany zvIast’ oznacen. unauthorized product shall be extra marked in

all notifications.

1.2. Zakonem o léCivech se pro ugely této | 1.2. Act on Pharmaceuticals shall for the
Smlouvy rozumi, neni-li  vyslovné purpose hereof mean, unless stipulated
stanoveno jinak, zakon ¢. 378/2007 Sb., o otherwise, act no. 378/2007 Coll., on
1é¢ivech ve znéni pozdéjsich predpisi. pharmaceuticals, as amended.

1.3. Obcanskym zidkonikem se pro tcely této | 1.3. Civil Code shall for the purpose hereof
Smlouvy rozumi zakon ¢. 89/2012 Sb., ve mean act no. 89/2012 Coll., as amended.
znéni pozdéjsich predpist.

1.4. Smlouvou se pro ulely této smlouvy | 1.4. The Agreement shall mean this agreement
rozumi tato smlouva véetné vSech jejich including all annexes and potential
ptiloh a ptipadnych dodatkda. amendments.

1.5. Dnem dodani se pro ucely této Smlouvy | 1.5. Day of delivery shall for the purpose of this

rozumi minimalné jeden den v tydnu
takto urceny v pfiloze €. 4 této Smlouvy.
Den dodani je opravnén prodavajici
oznamenim

zménit  jednostrannym

doru¢enym kupujicimu, a to ke dni

Agreement mean at least one day in a week
designated as Day of delivery in Appendix
4 hereto. The seller may change the Day of
delivery by unilateral notification delivered
to the buyer with effect to the day of
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doruceni takového oznameni, ledaze
prodavajici v oznameni ur¢i pozdé&jsi
ucinnost zmeny.

delivery, unless the seller sets different
effectiveness of the change in the
notification.

1.6. Diivérnymi informacemi se pro ucely této | 1.6. Confidential Information shall for the
Smlouvy rozumi jakékoliv informace purpose of this Agreement mean any
poskytnuté jednou smluvni stranou druhé information provided by any one of the
smluvni strané nebo ziskané kteroukoliv parties to the other Party or acquired by any
stranou o druhé strané, jejich vyrobcich ¢i Party regarding the other Party, its products
vykonech, at’ jiz vyslovné oznacené jako or activities, whether it is explicitly marked
duvérné ¢i nikoli, tykajici se obsahu ¢i as confidential or not, concerning the
ucelu  Smlouvy, jakoz i souvisejici content or purpose of the Agreement, as
dokumenty, listiny, dal§i nosice well as related documents, papers, and other
informaci, & piistupova uZivatelska carriers of information, or user names or
jména ¢&i hesla, at jiz v hmotné, passwords, whether in material, electronic
elektronické ¢i jiné formé. or other form.

1.7. Komisionat je pro tcely této Smlouvy | 1.7. Commission Agent shall for the purpose
osoba opravnéna k distribuci 1é¢ivych hereof mean a person entitled to distribute
ptipravkil podle platného prava Ceské medicinal products under applicable laws of
republiky, se kterou prodavajici uzaviel the Czech Republic, having an agreement
smlouvu, jejimZ pfedmétem je dodavani with the seller containing regulation of
zbozi jménem komisiondfe a na udet supplies of Goods in Commission Agent’s
prodavajiciho. own name and on account of seller.

2. VSEOBECNA USTANOVENI. 2. GENERAL PROVISIONS

2.1. Prodavajici se touto Smlouvou zavazuje | 2.1. The seller hereby undertakes to supply for
dodavat kupujicimu za kupni cenu zbozi, the purchase price to the buyer the goods
k jehoz prodeji nebo distribuci je which the seller is entitled to sell or
prodavajici opravnén, a to na zakladé distribute, based on the order of the buyer.
objednavky kupujiciho. Kupujici se The buyer undertakes to pay the purchase
zavazuje zaplatit za dodané zboZi kupni price of the supplied goods under the terms
cenu, to vSe za podminek v této Smlouve and conditions of this Agreement.
uvedenych.

2.2. S ohledem na to, Ze tato Smlouva je | 2.2. This Agreement is concluded as framework
sjednana jako ramcova, bude napliiovana agreement and shall be executed through
jednotlivymi dil¢imi kupnimi smlouvami, separate purchase agreements with subject
jejichz predmétem bude dodani zbozi matter of supply of goods as set in the order.
uréeného v objednavce. Pfislusna kupni The purchase agreement is concluded by
smlouva bude uzaviena potvrzenim confirmation of the order or by dispatch of
objednavky, popt. odeslanim zbozi od the goods by the seller in case of
prodavajiciho v pfipadé mimofadné extraordinary phone order.
telefonické objednavky.

2.3. Ptredmétem této Smlouvy neni poskytnuti | 2.3. No license to use logo(s) or trademark(s)

licence na uzivani loga ¢i ochrannych
znamek registrovanych spole¢nosti ¢i
koncernem Novartis, stejn¢ jako jim neni
postoupeni nebo udéleni uzivacich prav k
jakémukoliv predmétu dusevniho

registered by Novartis or concern of
Novartis, as well as no assignment or grant
of right to use any object of intellectual
property or immaterial thing is subject of
this Agreement. The buyer is not entitled to
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vlastnictvi nebo nehmotné véci. Kupujici
neni opravnén jakkoli tato loga, ochranné
znamky, pfedméty duSevniho vlastnictvi
nebo nehmotné véci uzivat ¢i do nich
jakkoliv zasahovat bez pfedchoziho
pisemného souhlasu prodavajiciho.

use or to amend or anyhow interfere with the
logo(s), trademark(s), and object of
intellectual property or immaterial thing
without prior written consent of the seller.

2.4. Podminky této Smlouvy se vztahuji na | 2.4. Terms and conditions of this Agreement
vSechny smlouvy a dodavky mezi obéma shall be applied to all agreements and
smluvnimi stranami uzaviené ode dne supplies between the Parties, concluded
podpisu této Smlouvy az do ukonceni jeji from the day of signature hereof through the
platnosti, pokud nebude dohodnuto jinak. term of this Agreement, unless expressly
Jednotlivé objednavky bude Kupujici agreed otherwise. Each order shall be made
provadét pisemné nebo emailem, ledaze by the buyer in writing or by email, unless
tato Smlouva vyslovné umozni jinou this Agreement expressly allows different
formu a zpisob jejiho doruceni form and the mean of delivery of the order
prodavajicimu. Soucasné s touto to the seller. Together with this Agreement
Smlouvou je uzaviena Smlouva o jisténi the Parties entered into Quality Agreement
kvality, jejiz ustanoveni maji v piipadé that prevails this Agreement in case of any
rozporu s touto Smlouvou piednost. discrepancies.

2.5. Kupujici je opravnén zbozi objednavat | 2.5. The buyer may order the goods anytime

priabézn€. Prodavajici je opradvnén
stanovit minimalni hodnotu objednavky
v Ceniku. Kazda
obsahovat nazev produktu, pocet kust,
SUKL kod a pozadovany termin dodani

objednavka musi

pfi zachovani dne dodani. Objednavka
muze byt Gplna (na veskeré zbozi uvedené
v Ceniku) nebo dil¢i (pouze na nékteré
zbozi uvedené v Ceniku). Prodavajici
bude dodavat zbozi v Den dodani dle
ptilohy ¢. 4.

during the term of this Agreement. The
seller can set in the Price list minimum value
of each order. Every order must contain the
name of the product, number of ordered
pieces, the code of SUKL and the requested
term of delivery respecting the Day of
delivery. The order may be complete (if
made for all the goods specified in the Price
list) or fractional (if made only for some of
the goods specified in the Price list). The
seller will supply the goods on the Day of
delivery according to the Annex 4.

Prodavajici objednavku, kterou podle této
Smlouvy neodmitd, kupujicimu potvrdi
nejpozdéji nasledujici pracovni den po
ptijeti objednavky, stejnou formou,
kterou byla objednavka ucinéna, nebo e-
mailem podle své uvahy. Na zakladé
potvrzené objedndvky se prodavajici
zavazuje kupujicimu dodat zbozi Vv
pozadovany termin dodani, v provozni
dobé¢ lékarny kupujiciho, kterou kupujici
prodavajicimu sdéli, a to pokud byla
objedndvka odpovidajici této Smlouvé
dorucena prodavajicimu nejpozdeji do 12
hod vpracovni den piedchazejici

In case the seller does not deny the order
according to the terms of this Agreement,
the seller shall confirm the order to the
buyer the next working day after its receipt
at the latest in the same form as the order
was made or via email, according to seller’s
will. By confirmed order the seller commits
to supply to the buyer the goods in the
requested term of delivery, within the
working hours of the pharmacy of the buyer
as communicated to the seller by the buyer,
provided that the order was delivered to the
seller at 12pm on the working day prior to
requested term of delivery at the latest,
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poZzadovanému terminu dodani zbozi,
pokud nebude prodavajicim stanoveno
jinak. Zbozi objednané objednavkou
uskutecnénou po této lhate budou
vytizeny v ramci dal$iho Dne dodani.

unless the seller states expressly otherwise.
Goods ordered after such term will be
processed on the next Day of delivery.

Prodévajici neni povinen dodat zbozi dle
této Smlouvy ani na zakladé¢ radné podané
objednavky kupujiciho dle tohoto ¢lanku,
jestlize prodavajici mé dle této Smlouvy
pravo odmitnout objednavku kupujiciho
nebo ji neuspokojit.

The seller is not obliged to supply the goods
under this Agreement even in the case of due
order of buyer according to this article if the
seller has the right to deny or not satisfy the
order according to this Agreement.

2.6. Pokud prodavajici neni schopen uspokojit | 2.6. In case the seller is not able to satisfy the
objednavku kupujiciho zcela nebo v plné order of the buyer in full or in part due to
vy$i z divodu neleziciho na strand reason not under his control, and due to
prodavajiciho a ktery nemohl prodavajici reason the seller cannot influence even with
pii vynaloZeni pfiméfeného usili ovlivnit, reasonably expectable effort, e.g. due to
napiiklad z dtivodu nedodrzeni zavazku breach of the obligation of the supplier of
dodavatele prodavajiciho dodat zbozi the seller to deliver the goods duly and on
fadn& a vcas, Zivelnou pohromu nebo time to the seller, or due to natural disaster,
pfirodni  katastrofu, je prodavajici the seller shall without undue delay notify
povinen neprodlené tuto skuteCnost the situation to the buyer, the notification
oznamit kupujicimu, v&etné davodu, shall also include the reason preventing the
ktery vede k neuspokojeni objednavky. V seller from fulfilling the order. In such case,
takovém piipadé a je-li to mozné, and if that is possible, the seller will satisfy
prodavajici uspokoji objednavku alespori such order at least partially and shall inform
Casteéné, a oznami kupujicimu termin the buyer about the term of delivery of the
splnéni  zbyvajici ¢asti objednavky rest of the buyer’s order. If the order cannot
kupujiciho. Neni-li mozné objednavku be satisfied even partially, the seller will
splnit ani ¢aste¢né, oznami prodavajici notify the buyer estimated term of delivery.
kupujicimu predpokladany termin dodéni. If the seller reasonably deems that the order
Pokud prodavajici ma za to, Ze z vySe cannot be satisfied in the future, the seller
uvedenych  diivodd nebude mozné shall deny the order with setting a reason.
uspokojit objednavku kupujiciho ani v Under the circumstances of this provision,
budoucnu, je povinen prodavajici no penalty or sanction based on non-
objednavku kupujiciho odmitnout s fulfilment of the obligation of the seller to
uvedenim duvodu. Nastanou-li okolnosti supply the goods duly and on time is
uvedené v tomto ustanoveni, nevztahuje applicable. Further under the circumstances
se na tyto situace zadna sankce z divodu of this provision the buyer has no right for
neplnéni zavazku prodavajiciho zbozi compensation for damages due to non-
dodat fadné a vcas. Tato situace dale supply of good either duly or on time.
nezaklada néarok kupujiciho na nahradu
Skody z divodu nedodani zbozi
prodavajicim fadné a vcas.

2.7. Soudasti pInéni je i predani dokladd, které | 2.7.  Altogether with the supply of goods also the

se ke zbozi vztahuji. Za doklad nutny k
pievzeti a uzivani zbozi pfi uzavieni

documents related to goods shall be
delivered. As document necessary for
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Smlouvy budou smluvni strany povazovat
ve smyslu § 2094 ob¢anského zakoniku:

takeover and usage of the goods within the
meaning of 82094 of the Civil Code the
Parties shall consider:

(@) danovy doklad - fakturu, kterd obsahuje

krom¢ dalSich nalezitosti ¢iselné
oznaceni, datum vystaveni a datum
zdanitelného  plnéni, mnozstvi a
jednotlivé druhy dodaného zbozi, Sarze
a ceny a dale celkovou sumu za
dodavku zbozi bez DPH, s DPH a nazev
a sidlo prodavajiciho a kupujiciho, jeho
ICO i DIC. Faktura bude zasldna e-
mailem nejpozdé&ji v den nasledujici po
dodani zbozi,

(a) tax document — invoice — bearing beside
all other requirements also the number,
date of issuance, date of taxable supply,
amount and kinds of the goods, batches
and prices for each of the product, total
price of the supply VAT excluded and
VAT included separately, and name and
registered office of the seller and buyer,
their ID numbers and tax ID numbers. The
invoice will be sent by email on the day
following the day of delivery of the goods
at the latest.

(b) dodaci list s vyznaenym pocétem

dodacich boxG a boxl s chlazenym
zboZzim.

(b) delivery note indicating the number of
delivery boxes and boxes with refrigerated
goods.

2.8. Na zadost kupujiciho, ktera bude soucasti | 2.8.  On request of the buyer made as part of the
objednavky, zajisti prodavajici i dalsi order, the seller will ensure also other
doklady nutné k nakladani se zbozim, documents necessary for handling of the
které kupujici specifikuje, jestlize to bude goods, provided the buyer specify those
pro prodavajiciho mozné s vynalozenim documents and only if the seller is able to
nikoliv nepfiméteného usili. ensure them without inadequate effort.

2.9. Kupujici se pifi plnéni této Smlouvy | 2.9. The buyer undertakes to fulfil this
zavazuje postupovat s odbornou péci, Agreement with due and expert care, to
zachovavat svoji pravni i faktickou maintain its legal and factual capability to
zpusobilost plnit tuto Smlouvu, zejména execute the Agreement, in particular to keep
udrzovat platnda a tadné prodluzovat valid and duly prolong all authorizations
vSechna povoleni, ktera jsou k jejimu necessary to fulfil the Agreement, and
plnéni potiebna, a dale udrzovat further to keep adequate devices and
adekvatni zafizeni a vybaveni pro G¢inné equipment for effective and high-quality
a kvalitni plnéni této Smlouvy a soucasné fulfilment of the Agreement. The buyer
se zavazuje zdrzet se jakychkoliv kroku a further undertakes to refrain from any steps
ukontl, které by mohly negativné ovlivnit and actions which can negatively affect the
dobré jméno ¢&i povést prodavajiciho, good will or reputation of the seller, concern
koncernu Novartis, nebo jejich vyrobkd, of Novartis or its products, services and/or
sluzeb a/nebo zbozi. Kupujici bude goods. The buyer shall further in good faith
soucasné v dobré vife a v pfisném souladu and in strict accordance with applicable
s plathym pravem a ustanovenimi této laws and this Agreement strive to raise the
Smlouvy usilovat o to, aby se zvysila good reputation of goods and of the seller
dobra povést zbozi a prodavajicitho a and the sale of goods to other potential
soucasné prodej zbozi dal§im customers.
zékaznikim.

3. KUPNI CENA A PLATEBNI 3. PURCHASE PRICE AND PAYMENT
PODMINKY CONDITIONS
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3.1. Kupujici se zavazuje zaplatit | 3.1. The buyer hereby undertakes to pay to the
prodavajicimu cenu stanovenou v Ceniku seller the price of goods as set in the Price
prodavajiciho, pokud nebude dohodnuto list, unless expressly agreed otherwise.
jinak.  Neni-li v Ceniku vyslovné Unless the price list stipulates expressly
stanoveno jinak, jsou tam uvadéné ceny otherwise, all prices in the price lists are set
bez dané z pridané hodnoty. Jestlize je without VAT. If under the applicable laws
podle platného prava na misté k dodavce shall the supply of goods be subject to VAT,
zbozi uctovat také tuto dan, je kupujici the buyer is further obliged to pay also the
povinen uhradit vedle uvedené ceny take amount corresponding to the amount of
pravé c¢astku odpovidajici této dani. applicable VAT. To orders made by the
Objednavky uéinéné pred ucinnosti buyer before the effect of change of the
zmény Ceniku, se fidi znénim Ceniku Price list shall be applied the Price list in the
plathym v okamziku u¢inéni objednavky. wording effective at the moment when the

order was made.

3.2. Préavo prodavajiciho na zaplaceni kupni | 3.2. The right of the seller for payment of the
ceny za jednotlivou dodavku zbozi vznika purchase price for each supply of goods
dodanim zbozi a dorucenim pfislusné arises by delivery of goods and delivery of
faktury kupujicimu. Lhuta splatnosti ¢ini relevant invoice to buyer. The maturity of
60 (slovy Sedesat) kalendainich dni od the invoice is 60 (sixty) days within the
dodani zbozi kupujicimu, neni-li sjednana delivery of goods to the buyer. The invoice
lhuta jina. Lhata splatnosti bude shall be considered as paid on time if the
zachovéna, bude-li celd kupni cena za whole purchase price per the supply of
jednotlivou dodavku zbozi ve fakturované goods as set in the invoice is credited to the
vy§i piipsana na udet prodavajiciho bank account of the seller at least on the last
nejpozdéji v jeji posledni den. day of the maturity of the invoice.

3.3. Prodavajici mize odmitnout jinak fadné | 3.3. The seller is entitled to reject otherwise
podanou objednavku nejpozdéji jeden properly made order on the first working
pracovni den po jejim doruéeni, pokud je day following its receipt at the latest, if the
kupujici v prodleni s Ghradou kupni ceny buyer is late with payment of purchase price
za predchozi dodavky zbozi. Kupujici for any previous supply of goods. The buyer
bere na védomi, ze prodavajici je acknowledges that the seller is entitled to set
opravnén stanovit ¢i zménit na zakladé or change, according solely to its will,
své vyluéné uvahy maximalni limit maximal limit of goods to be supplied,
dodavaného zbozi jak v mnozstvi, tak v regarding both the amount of goods or total
K¢ véetné DPH. Prodavajici je soucasné value of goods in CZK including VAT. The
opravnén uspokojit objednavky seller is further entitled to satisfy the order
kupujiciho jen do tohoto limitu, aniz by of the buyer only up to such limit and such
§lo o poruseni této Smlouvy. To vSe plati shortened satisfaction shall not by any Party
za predpokladu, Zze uvedeny limit byl be considered as breach of this Agreement.
kupujicimu prodavajicim predem sdélen. The foregoing is applicable only if the limit

was communicated to the buyer in advance.

3.4. Kupujici je povinen zjistit si cenu v | 3.4. The buyer shall check the price in the price

Ceniku prodavajiciho pfedem a neni
opravnén zbozi vratit a odstoupit od
pfislusné kupni smlouvy z dtvodi
uplatnéni platné cenikové ceny, pokud

list in advance and is not entitled to return
the goods and withdraw from the specific
purchase agreement because the change of
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nedojde k jiné dohod€¢ obou smluvnich
stran.

pricelist price, unless the Parties expressly
agree otherwise.

3.5. Vyse obchodni marze prodavajiciho je | 3.5. The amount of the margin (mark-up) of the
specifikovdna jako v  procentech seller is set as percentage rate in the Price
vyjadieny podil z ceny puvodce zboZi, u list, expressed as portion of the price of
kterého neni prodavajici v Ceské originator of the goods, for which the seller
republice drzitelem registraéniho is not a holder of marketing authorization
rozhodnuti, dle Ceniku prodavajiciho. for the Czech Republic.

3.6.  Smluvni strany se mohou dohodnout na | 3.6. The Parties may agree on temporary
docasné slevové a bonusové akci. discount and bonus campaign. All
Konkrétni podminky pfislusné akce conditions of the campaign will be agreed
budou dohodnuty mezi smluvnimi between the Parties on case by case basis.
stranami ad hoc.

3.7. Kupujici neni opravnén jednostranné | 3.7. The buyer is not entitled to set-off any of its
zapoCist jakékoli svoje pohledavky za receivables towards the seller against the
prodavajicim oproti pohledavkam receivables of the seller towards the buyer.
prodavajiciho za kupujicim. Zapoéteni Any set-off of the mutual receivables of the
vzajemnych pohledavek kupujiciho a buyer and seller is subject to the prior
prodavajiciho je mozné pouze na zakladé agreement of both Parties.
ptedchozi dohody obou stran.

4. DODANI ZBOZi 4. DELIVERY OF GOODS

4.1. Prodavajici plni sviij zavazek dodat zbozi | 4.1. The seller fulfils its commitment to supply
dodanim kupujicimu. Mistem plnéni je the goods by delivery of the goods the
Iékarna kupujiciho-. buyer. The place of delivery shall be the

pharmacy of the buyer -.

4.2. Na privodnich dokladech prodavajiciho | 4.2. The buyer shall clearly and readably state
bude kupujicim vyznaéeno itelné jméno the name and surname of its personnel
a prijmeni piebirajici osoby kupujiciho, taking-over the Goods, and ensure signature
jeji podpis. of such personnel on seller’s documents

accompanying the Goods.

4.3. Neni-li v této Smlouvé stanoveno jinak, | 4.3. If the Agreement does not stipulate
ma kupujici povinnost fadné a vdas otherwise, the buyer shall take over Goods
dodané zbozi prevzit. delivered duly and on time.

4.4. Doda-li prodavajici zbozi v mensim nez | 4.4. If the seller supplies the goods in smaller
objednaném mnozstvi, nemtze kupujici amount than was ordered, the buyer is not
tuto Cast dil¢iho plnéni z tohoto divodu entitled to refuse that partial supply for this
odmitnout, prodavajicimu je vSak reason but is obliged to pay only the price
povinen uhradit pouze cenu za skute¢né corresponding to the amount of Goods
dodané zbozi. actually supplied.

4.5. Odmitl-li by kupujici v rozporu s touto | 4.5. If the buyer refuses to take over the goods in

Smlouvou  pfevzit  objednané a
prodavajicim  dodané zbozi, ulozi
prodavajici objednané zbozi ve skladu
prodavajiciho na néklady kupujiciho.
Zavazek kupujiciho zbozi odebrat v
takovém piipadé trva a Kkupujici je

discordance with the Agreement, the seller
places the goods to warehouse of the seller
on buyer’s costs. The obligation of the buyer
to take over the goods persists, and the buyer
is obliged to pay to the seller all costs
necessary for manipulation and storage of
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povinen uhradit prodavajicimu veskeré
nezbytné naklady na manipulaci a
uskladnéni zbozi v souvislosti s jeho
ulozenim a nahradit pfipadnou Skodu
neopravnénym odmitnutim ptevzit zbozi
vzniklou.

the goods in connection with its deposition
and compensate potential damages caused
by illicit denial of takeover of the goods.

5. JAKOST PLNENI, VADY ZBOZi 5.  QUALITY OF FULFILLMENT,
DEFECTS OF GOODS

5.1. Pro odstranéni jakychkoliv pochybnosti | 5.1. To avoid any misunderstandings, it is
se ujednava, ze prodavajici neni povinen agreed that the seller is not obliged for any
z 7z4dného pravniho divodu odebrat fadné legal title to take back any goods duly
dodané Zbozi komisionatem zpét, pokud supplied by the Commission Agent, unless
nepijde o vyporadani reklamace nebo as part of settlement of complaint of defect
stazeni Zbozi podle této Smlouvy. or withdrawal of goods under this

Agreement.

5.2. U zbozi s exspiraéni lhiitou musi byt lhita | 5.2.  If the goods have an expiration period, the
uvedena na vnéj$im i na vnitinim obalu. S period must be shown on both inner and
vyjimkou zbozi, jehoZ celkova expira¢ni outer packaging. Except for goods with total
doba neni delsi, nez 9 mésict je kupujici expiration period not longer than 9 months,
opravnén vratit prodavajicimu zbozi, z the buyer is entitled to return to the seller
jehoz expiraéni lhuty zlstavalo v goods whose expiration period was on its
okamziku jeho pievzeti méné nez 6 takeover shorter than 6 months, such return
mésict, a to nejpozd&ji 30 dni pied must be executed at least 30 days prior to
skonCenim exspira¢ni lhaty (pokud neni lapse of expiration period (unless agreed in
ve vyjimeénych pfipadech pisemné extraordinary situations in writing otherwise
dohodnuto jinak) a prodavajici je povinen in advance) and the seller in such case
nasledné vratit odpovidajici ¢ast kupni returns the respective part of the purchase
ceny. price.

53. V ptipadé, Ze se dodavka skladd z | 5.3. If the specific supply contains more
ptipravku riznych $arzi, bude prodavajici products of different batches, the seller will
povinen uvadét na dodacich listech pocty provide the number of pieces of each
kust ptipravku s kazdou SarZi samostatné. product for each batch on the delivery note

separately.

5.4. Ptibalovy letak v Ceském jazyce bude | 5.4. The patient information leaflet in Czech
pfipojen ke kazdému zbozi, u kterého je language will be attached to all goods where
to nutné. Prodavajici muze dodat zbozi i s it is necessary. The seller may supply the
letdkem, ktery bude obsahovat dalsi goods also with leaflets containing other
jazyk. language.

6. UROKY Z PRODLENI 6. LATE PAYMENT INTERESTS

6.1. Nezaplati-li kupujici fadné a v¢as kupni | 6.1. If the buyer fails to pay the purchase price
cenu za zbozi, je prodavajici opravnén of goods duly and on time, the seller is
uétovat kupujicimu uroky z prodleni ve entitled to charge the buyer for payment of
vysi 0,03 % za kazdy den prodleni. late payment interests in the amount of

0,03% for every day of delay with payment.

7.  ZAVAZEK MLCENLIVOSTI 7. CONFIDENTIALITY
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7.1. Smluvni strany se kazda jednotlivé | 7.1. The Parties, each separately, for the term of
zavazuji, ze po dobu trvani této Smlouvy this Agreement and after it ends, undertake
a po jejim ukonceni bez omezeni budou to maintain confidentially and not impart or
zachovéavat mlcéenlivost a nesdéli ani make  accessible any  Confidential
nezpiistupni zadné Dtvérné informace, a Information, and to utilize Confidential
Ze pouziji Divérné informace pouze pro Information solely for the purposes of the
ucely plnéni této Smlouvy. Divérné performance of this Agreement. The
informace budou stranami povazovany za contracting Parties  will consider
obchodni tajemstvi ve smyslu obéanského Confidential Information to be a trade secret
zakoniku. Smluvni strana, ktera obdrzi in the meaning of the Civil Code. The
Duvérnou informaci podle této Smlouvy, contracting Party that will receive
bude ,Pfijimajici stranou” a smluvni Confidential Information pursuant to this
strana tuto informaci sdé€lujici bude Agreement will be the “Receiving Party”
,»Sde€lujici stranou”. Kazda smluvni strana and the contracting party imparting this
zajisti, aby jeji zaméstnanci, zastupci a information will be the “Imparting Party”.
jiné osoby, kterym v prubéhu plnéni této Each contracting Party will make sure that
Smlouvy sdéli Duvérné informace, s its employees, representatives and other
Duavérnymi informacemi nakladali vyse persons, to whom it imparted Confidential
uvedenym zplsobem. Information during the performance of this

Agreement, handle the Confidential
Information in the abovementioned manner.
7.2. Zavazek mlcenlivosti dle ¢l. 7.1 vySe se | 7.2. The obligation to maintain confidentiality

nevztahuje na Diivérné informace, jestlize
Pfijimajici strana dolozi, ze:

pursuant to Sec. 7.1 above, does not apply
to Confidential Information if the Receiving
Party substantiates that:

(a) urcita Davérna informace je nebo se
stala vefejn¢ zndmou jinak nez
porusenim této Smlouvy;

(@) certain Confidential Information is or
became publicly known in a way other
than a breach of this Agreement;

(b) Pfijimajici strana méla Duvérnou
informaci k dispozici jesté predtim,
nez ji obdrzela od Sd€lujici strany,
pfiemz ji pfimo ani nepiimo
neziskala od Sd¢€lujici strany;

(b) the  Receiving Party had the
Confidential Information available to it
before it received it from the Imparting
Party, whereas it directly or indirectly
did not receive it from the Imparting
Party;

(¢) ur¢itou Duvérnou informaci sdélila
Pfijimaci osob¢ tfeti osoba, ktera k
tomu byla opravnéna;

(c) the Receiving Party obtained certain
Confidential Information from a third
party that was entitled to provide it;

(d) sdéleni ur¢ité Davérné informace je
vyzadovano na zakladé¢ platného
pravniho predpisu nebo rozhodnuti ¢i
vyzvy prislusného organu nebo
urfadu; nebo

(d) the imparting of certain Confidential
Information is required by applicable
legal regulation or decision, or due to
the request of a relevant authority or
office; or

(e) autorem Duvérné informace je
Pfijimajici strana, aniz by pfitom
vyuzila informaci sd€lenych Sdélujici

(e) the author of the Confidential
Information is the Receiving Party, and
it did not use information imparted by
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stranou podle této Smlouvy ¢i odkazu
na né.

the Imparting Party pursuant to this
Agreement or references to it.

7.3. Za poruSeni ustanoveni 7.1. nebude | 7.3. The usage of Confidential Information
pokladano pouziti Divérmnych informaci provided by the buyer to the seller shall not
poskytnutych kupujicim prodavajicimu, be considered as breach of the Sec. 7.1, if
jestlize takové pouziti bude nutné za such usage will be necessary for the purpose
ucelem: of:

(a) ochrany prav k pifedmétim dusevniho (a) protection of rights to intellectual
vlastnictvi nebo nehmotnym vécem, property or ownership of immaterial

things,

(b) regulatornich (zejména registraénich) (b) regulatory (in particular marketing
podani a administrativnich tkont ve authorization) submissions and
vztahu ke zbozi, administrative acts in relation to goods,

(c) vedeni soudniho sporu na ochranu (c) court proceedings lead for the
prav prodavajiciho, protection of rights of the seller,

(d) splnéni vykonatelného soudniho nebo (d) fulfilment of effective decision of court
spravniho natizeni takové informace or administrative authority ordering
poskytnout, provision of such information,

(e) a vrozsahu jinak potfebném nebo (e) and in extent necessary or appropriate
vhodném pro vyvoj nebo obchodni for development or business use of
uplatnéni zbozi. goods.

7.4. Jestlize bude kterakoliv strana povinna | 7.4. If any of the Parties will be under applicable
poskytnout podle platného prava Divérné laws obliged to disclose the Confidential
informace tieti osob&, vCetné organu Information to third party, including public
vefejné moci, nebude se takové authorities, such disclosure shall not be
poskytnuti pokladat za poruseni této considered as breach of this Agreement,
Smlouvy, jestlize druha strana bude o provided that the other Party is immediately
takovém poskytnuti informovana informed about the disclosure, and the
okamzité, jak je to mozné, jestlize disclosure is limited strictly only to required
poskytnuti je omezeno striktné na information and if on request and costs of
pozadované informace a jestlize na zadost the other Party the Disclosing party provides
a naklady druhé strany strana povinna full assistance and cooperation to limit or
informace ptedlozit bude asistovat a prevent the disclosure of Confidential
poskytne plnou soucinnost k omezeni Information.
nebo zabranéni poskytnuti Duvérnych
informaci.

7.5. Po skonCeni této Smlouvy si smluvni | 7.5. Immediately after termination of this

strany  neprodlené¢  vrati  veSkeré
poskytnuté Duveérné informace a jejich
nosice, at’ jsou jakékoliv a znic¢i vSechny
dalsi kopie s vyjimkou takove, kterou
podle platného prava nebo této Smlouvy
potiebuji pro ucely archivace.

Agreement each Party will return to the
other Party all imparted Confidential
Information and carriers thereof, whatever
the carrier may be, and will destroy all other
copies with exemption to such copy that
must be kept in accordance with applicable
laws or this Agreement for the purpose of
archiving.
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7.6. Vsouvislosti saplikaci zakona ¢&.| 7.6. Regarding application of the act no.
340/2015 Sb., o zvlastnich podminkach 340/2015 Coll., on special conditions of
uéinnosti nékterych smluv, uvefejiovani effectiveness  of  specific  contracts,
téchto smluv a o registru smluv (zakon o publication of those contracts (Contract
registru smluv), ve znéni pozdéjsich Register Act), as amended, hereinafter
ptredpisi, dale jen ,,zadkon o registru referred to as “Contract Register Act”, and
smluv“, a za predpokladu, ze podle only if this Agreement shall be published
zdkona o registru smluv bude povinné according to the Contract Register Act, the
tuto Smlouvu publikovat, se Strany Parties agreed as follows:
dohodly nasledujicim zptisobem:

7.6.1. Strany pokladaji informace obsazené v | 7.6.1. The Parties consider all information

této Smlouvé mezi znaky [OT] a [/OT] contained in this Agreement between

a vSechny udaje uvedené v Ceniku za symbols [OT] and [/OT] and all

obchodni tajemstvi kazdé jednotlivé information contained in the Price List of

Strany nebo jen nékteré z nich; the Seller as commercial secret of both
Parties or of only one of them;

7.6.2. Strany souhlasi, Zze vsouladu | 7.6.2. The Parties agree that the seller shall in
s ustanovenim 85 odst. 2 zdkona o accordance with 85 sec. 2 of the Contract
registru smluv zaSle spravci registru Register Act shall provide the electronic
smluv elektronicky obraz této Smlouvy copy of this Agreement and metadata
a metadata vyZzadovana zakonem o required by the Contract Register Act to
registru smluv prodavajici, a to az poté, the administrator of the register of
co (i) velektronickém obrazu této contracts for publication. Prior to that, (i)
Smlouvy znelitelni data uvedena the seller shall in accordance with 85 sec.
Vv ustanoveni 7.6.1. v souladu 8 of the Contract Register Act remove the
S ustanovenim §5 odst. 8 a piislusna information defined in 7.6.1 and shall
metadata ptipadné oznaci jako metadata either designate relevant metadata as
vylouena  zuvefejnéni  resp. je exempted from publication or not publish
nezvetejni podle ustanoveni 85 odst. 5 a them in accordance with 85 sec. 5 and 6 of
6 zakona o registru smluv; a (ii) kupujici the Contract Register Act, and (ii) the
bez zbyteéného odkladu pisemné buyer shall without undue delay confirm
pfedem odsouhlasi text a format dat the wording and the format of the data for
uréenych k publikaci registru smluv. publication in the contract register. Within
Prodavajici  soufasné uvede v the publication, the seller shall enter
metadatech zdznamu v registru smluv buyer’s databox identification to metadata
identifikaci datové schranky of contract register entry.
kupujiciho.

7.6.3. Prodavajici spini povinnost uvedenou | 7.6.3. The seller shall fulfil the obligation set in
v ustanoveni 7.6.2 ve lhut¢ 14 dni od 7.6.2 within 14 days from conclusion of
uzavieni Smlouvy a neprodlené preda the Agreement and shall immediately
druhé Strané potvrzeni spravce registru provide the other Party with confirmation
podle 85 odst. 4 z&kona o0 registru of the contract register administrator in
smluv. accordance with 85 sec. 4 of the Contract

Register Act.
7.6.4. V pripad¢é nesplnéni povinnosti podle | 7.6.4. If the obligations defined in 7.6.2 or 7.6.3

ustanoveni 7.6.2 nebo 7.6.3 ve lhutach

are not fulfilled in time limits given in
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tam stanovenych je opravnéna piedat
elektronicky obraz Smlouvy a metadata
po znecitelnéni a oznaceni metadat jako
vyloucenych z uvetejnéni
podle ustanoveni 7.6.2 druha strana tak,
aby Smlouva byla poskytnuta spravci
registru smluv ve lhit¢ uvedené v §5
odst. 2 zdkona o registru smluv.

those provisions, the other Party shall be
entitled to provide the electronic copy of
this Agreement and relevant metadata
(after removal of information and
designation of metadata excluded from
publication as defined in 7.6.2) to the
administrator of contract register so that
the legal limit defined in 85 sec. 2 of the
Contract Register Act is met.

7.7. Ve vztahu Kk jednotlivym objedndvkam | 7.7. With regard to individual orders made under
podle této Smlouvy, a pouze pokud je this Agreement, and only if the orders shall
bude tifeba publikovat ssouladu se be published according to the Contract
zdkonem o registru smluv v registru Register Act, the Parties agreed to proceed
smluv, budou Strany postupovat takto: as follows:

7.7.1. Jednotlivé objednavky bude =zasilat | 7.7.1. The buyer shall send the individual orders
spravci registru smluv Kkupujici, a to to the administrator of the contract register
poté, co =zajisti znelitelnéni nebo after the buyer ensures removal or non-
nepublikovani, at’ uz v elektronickém publication, in both electronic copy of the
obrazu  objednavky nebo jejich order and its metadata, of (i) Confidential
metadatech (i) Duvérnych informaci, Information, (ii) commercial secret
(i)  obchodniho tajemstvi podle defined in provision of 7.6.1 hereof, (iii)
ustanoveni 7.6.1 této Smlouvy, (iii) personal data. The buyer shall proceed so
osobnich  udajia. Kupujici  bude that each individual order shall be
postupovat tak, aby jednotliva published in the contract register within
objednavka byla publikovana v registru 14 days from its confirmation.
ve lhuté 14 dni od jejiho potvrzeni.

7.7.2. Jestlize bude konkrétni objednavka | 7.7.2. If the particular order is realized through
realizovana prostiednictvim commission agent of the seller and under
komisionafe prodavajiciho a jeho agent’s name, the buyer shall designate
jménem, uvede kupujici jako smluvni the commission agent as contractual party
stranu v registru smluv a metadatech in the contract register and in respective
zdznamu  komisionafe, v takovém metadata. In such a case, the seller shall
ptipadé nebude prodavajici v zaznamu not be mentioned in respective entry in
Vv registru smluv viibec uveden. contract register.

7.7.3. Vpiipadé, Ze objednavka nebude | 7.7.3. In case the order is not published in time
publikovana ve lhit¢ stanovené limit setin 7.7. 1, the buyer acknowledges
v ustanoveni 7.7.1, bere kupujici na that the commission agent of the seller or
védomi, Ze ji muze (ale neni povinen) the seller can (but is not obliged to)
publikovat komisionat prodavajiciho publish the order.
nebo prodavajici.

8. TRVANI SMLOUVY 8. DURATION OF THE AGREEMENT

8.1. Tato Smlouva je uzavirdna na dobu | 8.1. The Agreement is concluded for definite

urcitou, a to do 31. 12. 2022 s tim, ze
nedojde-li ve lhut¢ 30 dnd pred datem
jejiho ukonceni k vypovézeni jednou ze

period until 31. 12. 2022 If the Agreement
is not terminated by notice given by any of
the Parties at least 30 days prior its

Strana 13z 31

Smlouva o obchodnich podminkach dodavek pfi odbéru

zbozi/

Agreement on Commercial Conditions of Supply of Goods

Local Contract Template Aug 16 2018



smluvnich stran, bude tato nadale
prodluzovana vzdy o dalSich 24 mésict,
avSak pouze za podminky, Zze bude
provedena revize Smlouvy dle odst. 8.4
této Smilouvy.

expiration, this Agreement shall be
considered prolonged for another 24
months, provided that revision of the
Agreement as stipulated in Sec. 8.4. of the
Agreement was made.

8.2. Kazda smluvni strana mtize tuto Smlouvu | 8.2. Any of the Parties can terminate this
vypovédét, a to i bez uvedeni divodd, Agreement without giving a reason with a
pisemnym oznamenim doru¢enym druhé notice period of one month that commences
smluvni strané. Vypovédni lhata cini on the first day of the calendar month
jeden mésic, zacina bézet prvnim dnem following the month when the written notice
kalendainiho mésice nasledujiciho po of termination was delivered to the other
takovém dorufeni oznameni a kondi Party and expires on the last day of
poslednim dnem pfislusného mésice. particular month. Notwithstanding the
Jestlize je vsak vypovéd c¢inéna z toho foregoing, if the notice is being given for the
divodu, ze prekazka podle §2913 odst. 2 reason that an obstacle presumed in
obc¢anského zakoniku trva 3 mésice nebo provision of §2913 para 2 of the Civil Code
déle, zanika UCinnost této Smlouvy lasts at least 3 months, this Agreement
K prvnimu  dni  kalendainiho mésice ceases to be valid on first day of calendar
nasledujiciho po mésici, ve kterém byla month following the month when the notice
dorucena. was delivered.

8.3. Kazda smluvni strana mize od Smlouvy | 8.3. Any of the Parties may withdraw from this

odstoupit s  okamzitou  UCinnosti
pisemnym prohlasenim doruc¢enym druhé

smluvni stran€ v ptipade¢, Ze:

Agreement with effect on delivery of the
written withdrawal to the other Party, if:

(@)

druh& smluvni strana pozbude pravni
zpusobilosti, pfislusny insolvencni
soud vyda rozhodnuti o Upadku této
smluvni strany, nebo insolvenéni
navrh  pro nedostatek majetku
smluvni strany zamitne, nebo pokud
druhd strana ztrati opravnéni k
¢innosti, ktera je nutna pro plnéni této
Smiouvy;

(a) the other Party loses legal capability,
competent insolvency court will issue a
decision on bankruptcy on the other
Party or a proposal for declaration of
bankruptcy will be dismissed due to
lack of property of the other Party, or if
the other Party loses the authorization to
perform activity necessary for due
fulfilment of this Agreement,

(b)

prodavajici pies pisemné upozornéni
opakované nedodrzi sjednany termin
plnéni;

(b) the seller will not repeatedly keep the
agreed term of delivery despite a written
notification,

(©)

Kupujici  nezaplati  kupni  cenu
dodaného zbozi dle kupni smlouvy
ani v dalsich deseti dnech
nasledujicich po stanovené lhuté
splatnosti;

(c) the buyer fails to pay the purchase price
of the supplied goods according to the
Agreement in additional 10 days
following the maturity of the invoice for
goods,

(d)

dojde k podstatnému poruseni
Smlouvy druhou stranou; a/nebo
poruSeni povinnosti uloZené v
ustanoveni odstavce 2.4., 7.1., 7.6.,
7.7.,9.2,93.,94, 95, 9.7, 10.1,

(d) there is material breach of the
Agreement by the other Party and/or
there is breach of obligation set out in
the Sections 2.4., 7.1., 7.6., 7.7., 9.2.,
9.3,94,95,97, 101, 10.2, 10.3,,
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10.2., 10.3., 10.4. a 10.5. kupujicim,
nebo ke 2 porusenim této Smlouvy
nedosahujicim intenzity podstatného
poruseni této Smlouvy Kkupujicim
béhem 12 mésicu,

10.4. and 10.5. by the buyer, or there are
2 breaches of the Agreement by the
buyer within 12 months not having the
intensity of material breach,

(e) bude rozhodnuto pfislu$nym organem
kupujiciho o vstupu do likvidace nebo
bude likvidace pravomocné nafizena
rozhodnutim soudu.

(e) the competent body of the buyer decides
to enter the liquidation or the liquidation
is effectively ordered by the court.

8.4.

Smluvni strany se zavazuji, ze budou
nejpozdéji k datu uvedenému v odstavci
8.1, a dale kazdych 24 meésicti po tomto
datu, revidovat text Smlouvy z hlediska
vyvoje platné pravni Gpravy a jejiho
vykladu, zejména z oblasti ochrany
hospodaiské soutéze, regulace reklamy,
Uhrad zékona o
lé¢ivech, lé¢ivymi
ptipravky ve zdravotnickych zatizenich a
obcanského zakoniku. V pripade, Zze

lé¢ivych pripravkad,
hospodateni s

dojde ke zméné pravni upravy a jejiho
vykladu, ktery ma vliv na znéni této
Smlouvy nebo na spolupraci smluvnich
stran v této oblasti, zavazuji se smluvni
strany text Smlouvy upravit a piislusna
ustanoveni nahradit novymi nebo text
Smlouvy doplnit o nova ustanoveni,
v§e formou pisemného a CcCislovaného
dodatku k této Smlouvé. Revize Smlouvy
bude probihat tak, Ze strany na zakladé
konkrétni
ustanoveni a dohodnou se na jejich uprave
nebo kteradkoliv smluvni strana zasSle

vzajemného jednani urci

druhé smluvni strané pisemny rozbor
Smlouvy z hlediska vyvoje pravni Gpravy
a jejiho vykladu. Na tento rozbor je
povinna druha smluvni strana reagovat a
poskytnout sou¢innost nejpozdéji do 15
dnti od jeho zaslani a ob& smluvni strany
na zaklad¢ vzajemné komunikace pfijmou
ptipadnou Gpravu smlouvy.

8.4.

The Parties hereby agree that on a date in
specified in Art. 8.1 and further every 24
month following such a date at the latest
they will perform a revision of the
Agreement with regard to development of
applicable laws and interpretation thereof,
in particular in the area of competition,
advertising regulation, reimbursement, Act
on pharmaceuticals, economical
management of medicinal products in
hospitals and of Civil Code. If there is such
change of applicable laws and interpretation
thereof affecting the Agreement or
cooperation between the Parties in such
area, the Parties shall amend the Agreement
and replace the relevant provisions with new
ones or to add new provision, always in the
form of written amendment to the
Agreement. The revision of the wording of
the Agreement will be based on mutual
negotiations where the Parties will identify
particular provisions and shall agree on the
change thereof or any of the Parties will
provide the other Party with written analysis
of the Agreement with regard to
development of wvalid laws and
interpretation thereof. The other Party shall
react and provide due cooperation within 15
days following the delivery of such analysis,
and the Parties will amend the Agreement
based on mutual communication.

V ptipadé, ze jedna ze smluvnich
stran neposkytne piislusnou souéinnost
pro uskuteénéni revize Smlouvy a nebude
mozné naplnit obsah zavazku revidovat
text Smlouvy dle vySe uvedeného, je

If any of the Parties fails to provide the
cooperation necessary for the revision of the
Agreement and the obligation to review the
Agreement as specified above cannot be
therefore fulfilled, the other Party affected
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smluvni strana dotcena timto
neposkytnutim soucinnosti opravnéna od
Smlouvy odstoupit do 15 dni od
neposkytnuti soucinnosti. Odstoupeni od
Smlouvy musi byt u¢inéno pisemné a je
ucinné dorucenim druhé smluvni strané.
Nevyuzije-li dotéena smluvni strana
tohoto odstoupeni od Smlouvy, je na
jejim zvazeni, zda Smlouvu neukonci
zpisobem uvedenym Vv odstavci 8.2
tohoto ¢lanku.

by lack of cooperation may withdraw from
the Agreement in 15 days following the
failure to provide cooperation. The
withdrawal must be made in written and is
effective by delivery to the non-cooperating
party. Not-withdrawing as allowed in this
provision does not prevent the concerned
Party from termination of the Agreement
according to Sec. 8.2.

8.5. Jestlize dojde k ukonu sméfujicimu k | 8.5. If there is legal act aimed to terminate the
ukonéeni této Smlouvy, ale jeji ukonéeni Agreement, but the Agreement still was not
jest¢ nenastalo a  kupujici  uéini terminated, and the buyer performs order,
objednavku, ktera ma byt dodana v which shall be satisfied in accordance with
souladu s touto Smlouvou po jejim the Agreement after its termination, the
ukonceni, je prodavajici opravnén seller may reject such order. Further the
takovou objednavku  odmitnout a seller is entitled to satisfy orders with term
objednavky s diivéjsim terminem dodani of delivery preceding the termination of the
uspokojit pouze do vyse predpokladané Agreement only up to the amount of
spotieby zbozi trhem do skonceni této estimated consumption of goods on the
Smlouvy. market until the termination of the

Agreement.

9.  PROTIKORUPCNI A 9. ANTIBRIBERY AND REGULATORY
REGULATORNI USTANOVENI PROVISION

9.1 Kupujici i prodavajici se zavazuji | 9.1.Both buyer and seller commit to follow all
dodrzovat vSechna ustanoveni platnych laws applicable on import, distribution,
pravnich ptedpist pro dovoz, distribuci, storage and usage of medicinal products.
skladovani a  pouzivani  léCivych
pripravk.

9.2 Kupujici prohlasuje, ze si je védom | 9.2.The buyer hereby declares that is aware of

postaveni prodavajiciho - spole¢nosti
Novartis - jako farmaceutické spole¢nosti
a charakteru jejich produkti a s timto
védomim se zavazuje postupovat pfi
prodeji humannich 1écivych piipravki,
jakoz i pti podpofe takového prodeje a
ptipadné propagaci, vylucné v souladu s
platnymi pravnimi pfedpisy vcetné, avSak
nejenom, predpisy na ochranu zdravi,
bezpecnosti prace a zivotniho prostiedi,
zakona ¢. 40/1995 Sb., o regulaci
reklamy, obc¢anského zakoniku a zdkona
¢. 40/2009 Sb., trestniho zakoniku, jakoz
i s veSkerymi etickymi kodexy

seller’s (Novartis) position as pharmaceutical
company and nature of its products and with
this awareness it undertakes to proceed when
selling the medicinal products for human use,
and also during support of such sale and
potential promotion, in strict accordance with
applicable laws, including, but not limited to,
laws on protection of health, work safety,
protection of environment, act no. 40/1995
Coll., on Regulation of Advertising, as
amended, Civil Code, and act no. 40/2009
Coll., the Penal Code, as amended, as well as
with all ethical codes regulating the activities
of Novartis and its products. The buyer further
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vztahujicimi se na cinnost spolecnosti
Novartis a jeji produkty. Kupujici se dale
zavazuje bezpodmineéné respektovat
interni pozadavky prodavajiciho, které
budou kupujicimu prodavajicim pisemné
ozndmeny v¢etné¢ piipadnych zmén.
Kupujici slibuje odskodnit prodavajiciho
a nahradit mu veskerou Skodu vcetné
nakladli na pravni zastoupeni vzniklou v
porusenim  tohoto
ustanoveni, pricemz dalsi  prava
prodavajiciho na zaklad¢ této Smlouvy a
zakona timto nejsou dot¢ena.

souvislosti S

undertakes to without any reservation respect
internal requirements of the seller that shall be
notified to the buyer by the seller in written,
including all amendments. The buyer further
promises to indemnify the seller and
compensate all damages including legal fees,
incurred by the seller in connection to breach
of this provision. Other rights of the seller
under this Agreement and applicable laws are
not affected.

9.3 Kupujici prohlasuje a ujistuje, ze nebude
zakonem nedovolenym zplsobem piimo
ani nepiimo:

(@) v souvislosti se svym podnikanim
jinému  nabizet, slibovat nebo
poskytovat penézni prosttedky nebo
jiné hodnoty, nebo schvalovat jejich
nabizeni;

(b) v souvislosti se svym podnikanim
pfijimat nebo si davat slibit penézni
prostfedky nebo jiné hodnoty;

(c) snazit se nedovolenym zplsobem
ovliviiovat vykon pravomoci ufedni
osoby;

a ani tak v minulosti necinil. Jakékoliv

poruseni tohoto ¢lanku kupujicim bude

podstatné  poruseni

Smlouvy. Pro ti€ely Smlouvy se za Gifedni

povazovano za
osobu povazuje (i) jakykoliv voleny c¢i
jmenovany ufednik vefejné spravy; (ii)
jakykoliv zaméstnanec ¢i osoba jednajici
pro spravni Giad ¢i jeho jménem, organ ¢i
(iii)
jakakoliv politicka strana, funkcionaf,
zaméstnanec C¢i osoba jednajici pro
politickou stranu nebo kandidata na
vetejnou funkei ¢i jejich jménem; (iv)
jakykoliv
jednajici

podnik plnici vefejnou funkci;

zaméstnanec nebo osoba
pro
organizaci ¢i jejim jménem. Pro ucely
Smlouvy pojem ,vefejny” znamena
veskeré urovné a funkéni  slozky

zakonodarné, soudni nebo vykonné moci

vefejnou mezinarodni

9.3.

The buyer declares and assures that it will not
illegally directly or indirectly:

(a) in connection with its business offer,
promise or provide others with money
or other things of value or approve of
them being offered,

in connection with its business receive
or to be promised to receive financial
resources or other values,

(b)

(c) attempt to illegally influence the
exercise of the powers of governmental
official,

and that it did not act in this manner in the past.
Any breach of this Article by the buyer will be
considered a serious breach of the Agreement.
For the purposes of the Agreement, an official
is considered to be (i) any elected or named
official in public administration; (ii) any
employee or person acting on behalf of an
administrative office, body or company
performing a public function; (iii) any political
party, functionary, employee or person acting
on behalf of a political party or candidate for a
public position or in their name; (iv) any
employee or person acting on behalf of a
public international organisation or in its
name. For the purposes of the Agreement, the
term “public” means all levels and functional
components of legislative, judicial or
executive powers (i.e. at local, regional,
nationwide, and international levels).
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(tj. na mistni, regiondlni, celostatni a
mezinarodni Urovni).

9.4  Kupujici prohlasuje, Ze dle jeho védomi | 9.4.The buyer declares that pursuant to its
nehrozi ani neexistuje zadny narok, knowledge there do not exist any claims,
zaloba, fizeni nebo Setfeni organt statni charges, proceedings or investigations by the
spravy nebo organti Evropské unie, které bodies of public administration or the bodies
by mély nepfiznivy dopad na jeho of the European Union that would have a
schopnost plnit své povinnosti podle této negative impact on its ability to fulfil its duties
Smlouvy, nebo které by zpisobovaly pursuant to this Agreement or that could cause
neplatnost nebo nevynutitelnost the invalidity or unenforceability of the
Smlouvy. Kupujici dale prohlasuje, Ze Agreement. Furthermore, the buyer declares
uzavieni této Smlouvy neni v rozporu s that the conclusion of this Agreement is not in
podminkami stanovenymi v jakékoli conflict with the terms and conditions
smlouvé uzaviené s tieti stranou, jeji stipulated in any contract concluded with a
plnéni z jeho strany nepovede k poruseni third party and its performance on the part of
prav tietich osob, pravnich piedpisu, the buyer will not lead to the violation of the
etickych  standardd, ani internich rights of third parties or the breach of internal
predpisi. regulations.

9.5 Kupujici prohlasuje, ze se seznamil s | 9.5.The buyer declares that it has familiarised
etickym kodexem prodavajiciho pro tieti itself with seller’s Third-Party Code of
strany a dal§imi pozadavky prodavajiciho Conduct and with further requirements of the
na jeho obchodni partnery, jak jsou seller on its business partners, as set in the
uvedeny v priiloze ¢.5 této Smlouvy a Appendix no. 5 to this Agreement and agrees
zavazuje se jej dodrzovat a respektovat. to observe and respect the Code and its

principles.

10. ZAVERECNA USTANOVENI 10. FINAL PROVISIONS

10.1. Kupujici bere na védomi, ze dodavané | 10.1. The buyer hereby acknowledges that
produkty jsou baleny a ureny pro trh v supplied products are packed and

Ceské republice, obsahuji piibalovy letak
v Ceském jazyce a jsou primarn¢ uréeny
pro  poskytovani  zdravotni  péce
pacientim v Ceské republice. Z tohoto
divodu ma prodavajici pravo odmitnout
objednavky, které jsou excesivni a
pozaduji nadlimitni mnozstvi zbozi S
ohledem na dosavadni objemy dodavek
mezi stranami, a jejich dodani by tak
vyrazn¢ narusilo  splnéni  zakonné
povinnosti  prodavajiciho  uspokojit
potieby pacienti v Ceské republice, bud’
tim, Ze by doslo k vyc¢erpani skladovych
zasob prodavajiciho nebo k moznosti
neuspokojeni  dalSich  standardnich
odbératelti prodavajiciho. Rozhodnuti o
tom, Ze objedndvka je excesivni a/nebo

designated for the market of the Czech
Republic, contain patient information leaflet
in Czech language and are primarily
designated for provision of healthcare to
patients in the Czech Republic. Because of
that the seller is entitled to reject orders of
excessive nature and ordering undue
amount of goods with regard to existing
volume of orders between the Parties and
supply of which will significantly disrupt
fulfilment of statutory obligation of the
seller to satisfy the needs of patients in the
Czech Republic through either exhaustion
of stock of good of the seller or
impossibility to satisfy other regular
customers of the seller. The decision
whether the order is excessive and/or
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pozadujici nadlimitni mnozstvi zbozi, je
ve vyhradni pravomoci prodavajiciho.

ordering undue amount of goods is subject
to exclusive competence of the seller.

10.2.

Kupujici se dale zavazuje zdrzet se
aktivniho nabizeni a propagovani zbozi k
prodeji mimo uzemi Ceské republiky.

10.2. The buyer further undertakes to refrain from
active offering and promotion of goods for
sale out of the territory of the Czech
Republic.

10.3.

Kupujici se zavazuje vést a udrzovat
uplné, pravdivé, prikazné a piesné
ucetnictvi v souladu s platnymi ucetnimi
standardy, a jiné zaznamy a dokumenty
tak, aby byl kupujici s to dolozit soulad
svych postupi s touto Smlouvou.
Kupujici bude tyto zdznamy zachovavat
nejméné po dobu 3 let od skonceni
kalendainiho c¢tvrtleti, ke kterému nalezi.
V této hité, nebo v piipadné delsi lhute
stanovené pro jejich uchovavani zakonem
nebo jinym pravnim piedpisem, je
kupujici povinen takové zéznamy na
zadost zptistupnit prodavajicimu.
Kupujici se dale zavazuje zavést a
udrzovat systém vnitfni kontroly, ktera
bude ovétovat, ze kupujici fadné plni tuto
Smlouvu.

10.3. The buyer undertakes to establish and
maintain complete, true, demonstrative and
accurate books in accordance with
accountancy standards, and other records so
that the buyer can evidence that buyer’s
procedures were in accordance with the
Agreement. The buyer will keep those
records at least for 3 years after expiration
of the calendar quarter to which the record
pertains. In that period or alternatively in
longer period laid down by valid laws the
buyer must provide such record to the seller
on his request. The buyer further undertakes
to establish and maintain internal audit to
supervise that the buyer duly fulfils the
Agreement.

10.4.

Prodavajici ma pravo, na své naklady a po
pfedchozim pisemném ozndmeni, provest
v zavaznych odivodnénych piipadech
kontrolu toho, zda kupujici dodrzuje
ustanoveni této Smlouvy. K tomu se
kupujici zavazuje poskytnout potifebnou
souc¢innost a umoznit pfistup k
relevantnim materialim a dokumentim,
popf. ke zbozi. Prodavajici ma pravo za
uvedenym ucelem urcit tieti osobu, ktera
takovou kontrolu provede. Kupujici
urceni takové osoby strpi a poskytne ji
soucinnost, jako by poskytl
prodavajicimu, za pfedpokladu, Ze takova
osoba bude prodavajicim zavazéna k
povinnosti mlcenlivosti ve vztahu k
Duvérnym informacim obou smluvnich
stran. Jestlize tato kontrola odhali
poruseni Smlouvy ze strany kupujiciho, je
prodavajici vedle nahrady ptipadné skody
opravnén zadat a kupujici povinen uhradit
naklady takové kontroly.

10.4. The seller is entitled, on his costs and
following a notification in writing, to
perform in serious justified situations an
audit that the buyer fulfils its obligations
under the Agreement. The buyer shall
provide due cooperation and will allow
access to all relevant materials and
documents, or possibly to goods. The seller
may set third party to perform such audit.
The buyer shall stand the setting of such
third party and shall provide it with such
cooperation as would be given to the seller,
provided the seller bound such third person
by confidentiality in relation to Confidential
Information of both Parties. If the audit
reveals a breach of the Agreement by the
buyer, the seller is entitled to compensation
of costs of audit and the buyer is obliged to
compensate the seller for such costs.
Compensation of costs of audit does not
prevent the seller from damages claims.
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10.5. Kupujici neni opravnén sva prava a své | 10.5. The buyer is not entitled to assign its rights
povinnosti z této smlouvy postoupit and duties according to this Agreement
zadné tieti osobé bez piedchoziho without prior written consent of the seller.
pisemného  souhlasu  prodavajiciho. The buyer shall fulfil its obligations and
Kupujici je povinen vykonavat prava execute its rights according to this
z této smlouvy a plnit povinnosti z této Agreement only personally, unless the seller
smlouvy vyhradné osobné, ledaze s jinym expressly agrees otherwise. In such case the
postupem vyslovi prodavajici piedem buyer is liable for fulfilment of the
souhlas. V takovém piipadé plati, Ze obligation or execution of right under this
kupujici soucasné¢ odpovidd za splnéni Agreement by such third party as if fulfilled
této smlouvy jako by ji plnil sdm a or executed by the buyer in person and shall
soucasné  je povinen nahradit compensate the seller all costs occurred in
prodavajicimu veskeré naklady, které connection with the fulfilment of obligation
prodavajicimu vzniknou v souvislosti or execution of right under this Agreement
s tim, Ze za kupujiciho vykonava prava by the third person.
nebo plni povinnosti z této smlouvy teti
osoba.

10.6. Kazda smluvni strana je povinna nahradit | 10.6. Any Party shall compensate and indemnify
druhé smluvni strané $kodu vzniklou the Other Party caused by breach of the
poruSenim této smlouvy nebo platného Agreement or of applicable laws.
prava. SouCasné kazda smluvni strana Concurrently each Party (Damaging Party)
(poskozujici strana) nahradi druhé strané shall compensate the other Party (Damaged
(poskozena strana) Skodu spocivajici Party) any damage consisting in claim of
V naroku uplatnéném po poskozené strané third person raised to the Damaged Party on
tieti osobou z titulu poruseni platného a base of breach of applicable laws or this
prdva nebo této smlouvy, nebo hrubé Agreement, or gross negligence or bad faith
nedbalosti ¢i zI¢ viry, nebo umysiného or intentional illegal or immoral act of the
protiprdvniho ¢i nemravného jednani Damaging Party. In case the claim governed
poskozujici strany. V piipadé, Ze je po by this provision is raised to the Damaged
poskozené stran¢ uplatnén narok podle Party, the Damaged Party will inform the
tohoto ustanoveni, poSkozena strana o other Party without undue delay and will
tom informuje druhou smluvni stranu bez provide all available information about the
zbyteéného podkladu, a poskytne ji claim. Further the Damaged Party will allow
veskeré dostupné informace o takovém the other Party, on the other Party costs, to
naroku. Dale poSkozena strana umozni take over the control over the management
druhé strané¢ na jeji naklady prevzit of such claim and eventual court proceeding
kontrolu nad feSenim takového naroku a related to the claim. Nevertheless, out of the
pfipadného ftizeni snim  spojeného, court settlement or court settlement must be
s mimosoudnim  narovnanim  nebo agreed on by all Parties.
soudnim smirem ohledné¢ takového
naroku vSak musi souhlasit obé smluvni
strany.

10.7. Ustanoveni § 2913 odst. 2 obcanského | 10.7. The provision of 82913 sec. 3 of the Civil

zakoniku se nevztahuje na povinnost
kterékoliv strany uhradit jakoukoliv
¢astku podle této Smlouvy a na povinnost

Code shall not be applied to obligation of
any Party to pay any amount according to
the Agreement and to obligation to maintain
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zachovavat divérnost Dtvérnych
informaci.  Kterékoliv ~ strana  se
odpovédnosti podle uvedeného
ustanoveni zprosti jen tehdy, pokud
existenci takové prekazky druhé strané
neprodlené poté, co se tato piekazka
objevila, oznamila a usilovala o jeji
odstranéni v nejdiivéj$im mozném Case.

confidentiality of Confidential Information.
Any Party can relieve from liability under
that provision only if it notified the other
Party on the existence of such obstacle
immediately after the obstacle occurred and
strived to remove the obstacle in shortest
possible time.

10.8.

Z4dna ze smluvnich stran se viak nemtize
na zaklad¢ ustanoveni této smlouvy
zbavit odpovédnosti za vlastni nedbalosti
zpusobenou skodu na zdravi nebo smrt.

10.8. Neither Party on base of provision hereof
excludes any liability for death or personal
injury caused by its negligence.

10.9.

Tato Smlouva je uzavirana jako smlouva
dvou nezavislych subjektd, které nesou
samostatné rizika ze svych obchodnich
operaci. Nic v této Smlouve neni sjednano
ani chapano jako obchodni nebo jiné
zastoupeni. Pro  odstranéni  vSech
pochybnosti strany deklaruji, ze kupujici
je povinen nést samostatné veskeré
daniové a podobné povinnosti tykajici se
jeho Cinnosti dle této Smlouvy, pokud s
takovou ¢innosti takovou povinnost
spojuje platné pravo.

10.9. This Agreement is being concluded as
agreement of two independent legal entities
bearing its own risks resulting from their
commercial operations. Nothing in this
Agreement will be deemed as commercial
or any other representation. To avoid any
misunderstandings the Parties hereby agree
that the buyer bears all tax and similar
obligation related to buyer’s activities under
the Agreement, if the obligation is set for the
activity by applicable laws.

10.10.Dojde-li u nekteré smluvni strany ke

zmeén¢ identifika¢nich udaji, které jsou
pfedmétem zapisu v obchodnim nebo
zivnostenském rejstiiku, tato jej druhé
smluvni stran¢ neprodlené oznami, stejné
jako jakoukoli zménu ve slozeni vlastnikl
kupujiciho, ktera bude vyssi nez 10 %
zakladniho kapitalu kupujiciho..

10.10.Whenever an identifier that is subject to
record in commercial or business register
changes, the concerned Party shall
immediately notify the other Party on such
change. The same shall be applied in case of
change of structure of shareholders of the
buyer when such change comprises more
than 10% of registered capital of the buyer.

10.11.Tuto Smlouvu Ize menit pisemnym

ujednénim obou smluvnich stran, které
nabyva ucinnosti dnem jeho podpisu
posledni stranou, nebude-li pisemné
stanoveno jinak. Prodavajici ma pravo
splnit zavazky z této Smlouvy i
prostfednictvim tfeti osoby, ktera je ve
vztahu k prodavajicimu v pozici
komisionafe a je opravnéna prodavat
zbozi prodavajiciho svym jménem a na
ucet prodavajiciho. Prodavajici  se
zavazuje, ze sdéli kupujicimu osobu
komisionaie a uré¢i dodavky, které budou

10.11.This Agreement can be amended by written
amendment of both Parties effective by its
signature of the last Party, unless expressly
and in written agreed otherwise. The seller
is entitled to fulfil its obligation under the
Agreement through third party, which is
seller’s commission agent and is entitled to
sell good of seller under its own name and
on account of the seller. The seller
undertakes  to  designate  eventual
commission agent to the buyer and set up
supplies that shall be realized by the
commission agent. Set up of supplies that
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realizovany jeho prostfednictvim. Uréeni shall be realized by the commission agent
dodavky lze u€init i vymezenim vSech can be made also as designation of all
dodavek v uréitém ¢asovém obdobi. supplies in certain time period.

10.12.Jakékoliv oznameni podle této Smlouvy | 10.12.Any notification made under the Agreement

musi byt u¢inéno pisemné a byt doru¢eno must be made in written and delivered to the
druhé¢ smluvni strané, ledaze tato other Party, unless the Agreement allows
Smlouva vyslovné dovoluje jinou formu. different form. In case the Agreements
Jestlize tato Smlouva stanovi, ze jedna provides that either one or both Parties shall
nebo ob¢ strany urci v rdmci své struktury designate within its organization person
osoby povéfené feSenim konkrétnich authorized to manage rights and obligations
ustanoveni podle této Smlouvy, jsou under this Agreement, the Parties shall
strany povinny uréit takové osoby designate the person and provide its
neprodlené a ve stejné 1huté sdélit druhé identification and communication details to
strané jejich identitu a kontaktni udaje. the other Party immediately.

10.13.Tato Smlouva se tidi platnym pravem | 10.13.This Agreement will be governed by the

Ceské republiky, pfi¢emz ustanoveni applicable laws of the Czech Republic,
urujici rozhodné pravo se nepouziji, a without giving effect to conflict of laws
jakykoliv spor zni plynouci, ktery provision thereof. Any dispute arising from
smluvni strany nevyfe$i vzajemnou this Agreement that the Parties were not able
dohodou, bude skone¢nou platnosti to settle amicably, shall be finally ruled out
rozhodnut piisluinym soudem Ceské by competent court of the Czech Republic.
republiky. Veskeré =zalezZitosti touto All matters not expressly governed by this
Smlouvou vyslovné neupravené se fidi Agreement are governed by Civil Code. The
obcanskym zakonikem. Videniska aimluva United Nations Convention on International
OSN o mezinarodni koupi zbozi se pro Sale of Goods shall not apply for the
ucely této Smlouvy nepouzije. V pfipadé, purpose of this Agreement. If particular
7ze prislusna kupni smlouva bude purchase agreement contains a provision
obsahovat odli$né ustanoveni od této that diverges from this Agreement,
Smlouvy, ma piednost ustanoveni provision of particular purchase agreement
ptislusné kupni smlouvy. prevails.

10.14.Pokud bude nékteré z ustanoveni této | 10.14.Should any provision of this Agreement or

Smlouvy nebo jeho cast shledano z any of its parts found void or unenforceable
jakéhokoli dtivodu a v jakémkoli ohledu for any reason or in any regard, such fact
neplatnym ¢i nevymahatelnym, neovlivni shall not, in maximal extent available under
tato skuteCnost v maximalnim rozsahu applicable laws, affect other provision of the
ptipustném pravnimi piedpisy platnost Agreement, its validity or enforceability.
nebo vymahatelnost jiného ustanoveni The Parties will use their best effort to
Smlouvy a smluvni strany se pokusi substitute for the invalid or unenforceable
nahradit obsah takového ustanoveni provision a valid and enforceable provision
znénim, které neplatné ani nevymahatelné which conforms as nearly as possible to
neni, a to pfi maximalnim zachovani intent of the substituted provision.

ucelu  sledovaného  nahrazovanym
ustanovenim.
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10.15.Tato Smlouva je sepsana celkem ve dvou
vyhotovenich v &esko-anglické verzi, z
nichz kazda smluvni strana obdrzi po
jednom. V piipadé rozporu mezi ¢eskou a
anglickou jazykovou verzi, ma pfednost
verze cCeskd. Tato Smlouva nabyva
ucinnosti dnem podpisu smluvnimi
stranami s tim, ze souCasné pozbyvaji
platnosti veSkera pfedchozi ujednani obou
smluvnich stran, tykajici se sortimentu
zbozi prodavajicitho, jejich cen a
podminek  dodavky, nikoliv  vSak
Smlouva o jisténi kvality (Cl. II. odst. 2.4).
Nedilnou soucasti této Smlouvy jsou
ptiloha ¢. 1 — vypis z obchodniho rejstiiku
prodavajiciho, piiloha ¢. 2 — vypis z
obchodniho rejstiiku kupujiciho nebo jiny
doklad o pravni subjektivité¢ kupujiciho,
ptiloha ¢. 3 — povoleni Kk distribuci
lécivych pripravkl a povoleni kupujiciho
k cinnosti a odbéru léciv kupujiciho,
ptiloha ¢. 4 —urc¢eni dne dodani, priloha C.
5 — eticky kodex spolecnosti Novartis,
ptiloha &. 6 — osvédéeni o DIC kupujiciho.

10.15.This Agreement is executed in two
counterparts in Czech-English version, each
Party retains one of them. In case of any
discrepancies between these two versions
the Czech version shall prevail. This
Agreement is effective by the day of
signature of the last Party. On the same day
any preceding understandings of the Parties
regarding the goods, prices and supplies of
goods cease to have effect except for
Quality Agreement (art. Il. sec. 2.4). The
following Appendices form integral part of
the Agreement: Appendix 1 — extract from
commercial register of the seller, Appendix
2 - extract from commercial register or other
evidence of legal subjectivity of the buyer,
Appendix 3 — authorization to distribute
medicinal products of the seller and relevant
authorization of the buyer covering its
activities and takeover of medicinal
products under this Agreement, Appendix 4
— Day of delivery, Appendix 5 — Ethical
code of Novartis, Appendix 6 — VAT
registration of the buyer.

10.16.0b¢ smluvni strany potvrzuji, ze tuto
Smlouvu uzaviely na zékladé své
svobodné a urcité vile a na dikaz toho ji
podepisuji jejich statutarni organy nebo
jini zastupci opravnéni za né jednat a
podepisovat.

10.16.Both Parties hereby confirm that they
conclude this Agreement according to their
free and certain will and in witness thereof
their statutory or other representatives duly
empowered to act and sign on behalf of
attach their signatures hereto.

10.17.S vyjimkou smlouvy o jisténi kvality
podle odst. 2.4 této Smlouvy tato
Smlouva pfedstavuje jediné a uplné
ujednani stran ve vztahu ke svému
pfedmétu. Prava a povinnosti z uvedené
smlouvy pied zanikem jeji uc¢innosti vsak
dale pfretrvaji a budou podle ni
vypotadana.

10.17.Except for the Quality Agreement referrer to
in provision of 2.4, this Agreement
represents the entire and exclusive
understanding of the Parties with regard to
its subject matter. Rights and duties arisen
from that purchase agreement prior to its
termination persist and will be settled in
accordance with its provisions.
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V Praze/in Prague on In Havifov/v Havifové on

Prodéavajici/seller Kupujici/buyer
Novartis s.r.o. Nemocnice s poliklinikou Haviiov, p.o.
Caroly Anne Souse, Country President Ing. Norbert Schellong, MPH, reditel
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PRILOHA C. 1 APPENDIX NO. 1

Vypis z obchodniho rejstiiku prodavajiciho Extract from commercial register of the seller
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PRILOHA C.2 APPENDIX NO. 2
Vypis z obchodniho rejstiiku kupujiciho nebo Extract from commercial register or other
jiny doklad o pravni subjektivité kupujiciho evidence of legal subjectivity of the buyer
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PRILOHA C. 3 APPENDIX NO. 3

Povoleni k distribuci 1é¢iv prodavajiciho a Authorization to distribute medicinal products of
povoleni kupujiciho k ¢innosti a odbéru 1é¢iv | the seller and relevant authorization of the buyer
kupujiciho covering its activities and takeover of medicinal

products
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PRILOHA C. 4 APPENDIX NO. 4

Den dodani Day of delivery
Den/dny dodani: stieda Day/days of delivery: Wednesday
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PRILOHA C.5 APPENDIX NO. 5

Eticky kodex spole¢nosti Novartis pro tieti Third-Party Code of Conduct
strany
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PRILOHA C. 6 APPENDIX NO. 6

Osvédéeni o DIC kupujiciho VAT registration of buyer
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