Dohoda o poskytovani bonusu
Agreement on Provision of a Bonus

uzavienad dle ustanoveni § 1746 odst. 2 zakona ¢. 89/2012 Sh., obcansky zakonik, v platném
znéni (dale jen ,Dohoda“) /

entered into under the provision of Section 1746 Subsection 2 of Act No. 89/2012 Coll., Civil
Code, as amended (hereinafter referred to as the "Agreement")

1. BAYER s.r.0.
se sidlem / with registered office: Siemensova 2717/4, 155 00 Praha 5 - Stodulky

IC/ 1D No.: 005 65 474

DIC / TAX/VAT No.: CZ005 65 474

spole¢nost zapsana v obchodnim rejstfiku Méstského soudu v Praze, sp. zn. C391 /
registered in the companies’ registry at the Municipal Court in Prague, file no. C 391
¢.U.: 2011130109/2600 vedeny u Citibank Europe plc, organizaéni slozka/

account No.: 2011130109/2600 held at Citibank Europe plc, organizacni slozka
zastoupena / represented by: xxx

kontaktni osobou ve vécech smluvnich: xxx

(dale jen ,,Prodavajici“/ hereinafter referred to as the "Seller")

a/and

2. Fakultni nemocnice Olomouc
se sidlem / with registered office: I. P. Pavlova 185/6, 779 00 Olomouc
IC /1D No.: 00098892
DIC / TAX/VAT No.: CZ00098892
statni prispévkova organizace ziizena Ministerstvem zdravotnictvi CR rozhodnutim
ministra zdravotnictvi ze dne 25. 11. 1990, ¢. j. OP-054-25.11.90
bankovni spojeni / bank account No.: 36334811/0710
zastoupena / represented by: xxx
kontaktni osobou ve vécech smluvnich: xxx
(dale jen ,,Kupujici“/ hereinafter referred to as the "Buyer")

(Kupujici a Prodavajici dale spolecné jen ,Smluvni strany” nebo jednotlivé ,Smluvni strana“/
the Buyer and the Seller hereinafter jointly referred to as the "Contractual Parties" or
individually to as the "Contractual Party")
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VZHLEDEM K TOMU, ZE:

(A) Predmétem podnikdni Prodavajiciho a
koncernu, kterého je soucasti, je zejména
vyvoj, vyroba a prodej léCivych pfipravki,
které jsou distribuovany také v Ceské
republice; a

(B) Kupujici poskytuje

potiebuje |écCivé pripravky,

pfimo od Proddvajiciho; a

zdravotni péci, kniz
které odebird

(C) Prodavajici ma zajem o  poskytnuti
mnozstevniho bonusu Kupujicimu za odbér
urcitého mnozstvi  urcitych  vyrobkd

vyrabénych ¢&i doddavanych Proddvajicim a
Kupujici ma zdjem na ziskdni takového
bonusu, jak je dale sjednano touto Dohodou;
a

(D) Prodavajici je povinen pfi postupu podle této
Dohody respektovat pfislusnd ustanoveni
platnych pravnich predpisl, zejména zak. C.
143/2001 Sb., o ochrané hospodarské
soutéze, v platném znéni (dale jen ,Zakon"“);
Smluvni strany berou na védomi, Ze
Prodavajici ma prdvo a je zaroven povinen
zménit podminky poskytovani bonusu podle
této Dohody, pokud postup podle této
Dohody by mohl mit za nasledek nezadouci
ucinky na hospodarskou soutéZz vrozporu
s platnymi ustanovenimi Zakona nebo by
mohl byt v rozporu s jinymi platnymi predpisy;

SE SMLUVNIi STRANY TETO DOHODY DOHODLY NA
NASLEDUJICIM:

WHEREBY:

(A) The sphere of business of the Seller and the
group which it appertains to particularly refers
to the development, production and sale of
medicinal products which are also distributed
in the Czech Republic; and

(B) The Buyer provides health care for which it
requires the medicinal products it purchases
directly from the Seller; and

(C) The Seller is interested in granting a volume
bonus to the Buyer for purchase of a certain
guantity of certain products produced or
delivered by the Seller and/or the flat bonus
and/or a discount, and the Buyer is interested
in gaining such bonuses and/or discount, as
agreed hereinafter; and

(D) The Seller is obliged, when proceeding under
this Agreement, to comply with the respective
provisions of the applicable legal regulations,
particularly the Act No. 143/2001 Coll., on
protection of economic competition, as
amended (hereinafter referred to as the
"Act"); the Contractual Parties acknowledge
that the Seller is entitled and also obliged to
change the conditions for granting the bonus
and/or discount hereunder if the procedure
under this Agreement could have adverse
effects on the competition contrary to
applicable provisions of the Act, orif it could
be in conflict with other applicable regulations;

THE CONTRACTUAL PARTIES HAVE THUS AGREED
AS FOLLOWS:

Pfredmét Dohody Subject Matter of Agreement
1. Prodavajici se zavazuje poskytnout Kupujicimu | 1. The Seller undertakes to grant the Buyer a
mnozstevni bonus za odbér Iécivych pripravku volume bonus for purchase of medicinal
uvedenych v Pfiloze 1 k této Dohodé (dale jen products stated in Annex 1 to this Agreement
,Vyrobky“), kterého Kupujici dosdhne (hereinafter referred to as the "Products")
v dohodnutém referencnim obdobi, , a to pfi reached by the Buyer in the agreed reference
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splnéni podminek vymezenych nize v této
Dohodé, jakoZ i v Ptiloze 1 k této Dohodé, ktera
je jeji nedilnou soucasti.

Il.
Mnozstevni bonus

1. ZpUsob vypoctu mnoiZstevniho bonusu je
stanoven v Pfiloze 1 k této Dohodé, a to
v zavislosti na celkovém mnoZstvi a cené
Vyrobkl, které Kupujici odebere od
Prodavajiciho v priibéhu daného referencniho
obdobi stanoveného v Pfiloze 1 této Dohody.
Cenou Vyrobku se pro Uucely tohoto
ustanoveni rozumi cena, kterou pro konkrétni
baleni konkrétniho Vyrobku uved! Prodavajici
na danovém dokladu (fakture) k prodeji
realizovanému vici Kupujicimu v referenénim
obdobi, a to po soucasném zohlednéni
poskytnuté slevy a pripadného opravného
danového dokladu, pokud byl v souvislosti
s pfislusnym danovym dokladem vystaven.

PInéni mnozstevniho bonusu pfi splnéni
podminek uvedenych vtéto Dohodé bude
poskytnuto formou opravného danového
dokladu.

Pro ucely této Dohody provede kalkulaci
mnozstevniho bonusu Kupujici, a to na
zakladé udajli o prodejich Vyrobk( uvedenych
v Pfiloze 1 v pfislusném referencnim obdobi.
Kalkulaci vySe mnoiZstevniho bonusu zasle
pisemné Kupujici Prodavajicimu nejpozdéji do
14 dnl po skonceni referencniho obdobi.
Prodavajici do 14 dni od zaslani kalkulace
Kupujicim vznese pripominky, pricemz tyto
pfipominky musi radné odUvodnit, nebo
kalkulaci odsouhlasi. V ptipadé vzneseni
pripominek Prodavajicim projednaji Smluvni
strany vySi mnozstevniho bonusu. Prodavajici
vystavi opravny danovy doklad nejpozdéji do
15 dnd od odsouhlaseni kalkulace bonusu
obéma Smluvnimi stranami. Prodavajici
uhradi bonus Kupujicimu ve Ihité do 30 dn

period, and provided that the conditions
stipulated below in this Agreement and in
Annex 1 to this Agreement, which forms an
integral part hereof, are met.

.
Volume bonus

The method of calculating the quantity bonus
is set out in Annex 1 to this Agreement,
depending on the total quantity and price of
the Products that the Buyer purchases from
the Seller during the reference period set out
in Annex 1 to this Agreement. For the
purposes of this provision, the Price of the
Product means the price stated for the
specific packaging of a particular Product on
the tax document (invoice) for sale to the
Buyer in the reference period, taking into
account the discount and any corrective tax
document, if any. issued with the relevant tax
document.

The fulfillment of the quantity bonus upon
fulfillment of the conditions specified in this
Agreement shall be provided in the form of a
corrective tax document.

The purposes of this Agreement, the Buyer
shall calculate the quantity bonus on the basis
of sales data for the Products listed in Annex
1 in the relevant reference period. The Buyer
shall send the calculation of the amount of
the quantity bonus in writing to the Seller no
later than 14 days after the end of the
reference period. The Seller shall submit
comments to the Buyer within 14 days of the
sending of the calculation, and these
comments must be duly substantiated, or the
calculation shall be approved. In the event of
comments by the Seller, the Contracting
Parties shall discuss the amount of the
quantity bonus. The Seller shall issue a
corrective tax document no later than 15 days
from the approval of the bonus calculation by
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od vystaveni opravného danového dokladu.
Bonus bude Prodavajicim uhrazen prevodem
na bankovni ucet Kupujiciho uvedeny v zahlavi
této Dohody.

Kupujici neni opravnén kumulovat ¢i jinak
prevadét odbéry Vyrobk( z rlznych
referenénich obdobi pro ucely vypoctu
mnozstevniho bonusu.

ll.
Zpusobilost Vyrobka byt predmétem
bonusu

Smluvni strany berou na védomi, zZe
poskytovani bonusu musi byt prabéziné
posuzovano z hlediska souladu se soutéznimi
pravidly dle Zakona nebo ¢lanku 101 a nasl.
Smlouvy o fungovani Evropské Unie (dale jen
»Smlouva o EU“).

Narok na poskytnuti bonusu se vztahuje pouze
na ty Vyrobky, ohledné nichZz Prodavajici
nezaujimd takové postaveni na relevantnim
trhu, které by mohlo byt povaZovano za
dominantni ve smyslu Zakona ¢i Smlouvy o EU,
nebo takové postaveni sice zaujima, avsak
poskytnuti bonusu nelze pokladat za zneuziti

takového postaveni na relevantnim trhu,
zejména Ze nastavenim bonusu neni na
takovém relevantnim trhu omezena ani

vyloucena hospodarska soutéZ a Ze ostatnim
soutézitellim je stale umoznéno se na takovém
relevantnim trhu uplatnit.

Pokud za trvani této Dohody trini podil
urcitého Vyrobku uvedeného v Pfiloze 1
dosahne nebo prekroci vysi, ktera by mohla byt
povazovana za znak dominance na relevantnim
trhu, a zaroven na tomtéz trhu nepUsobi
soutézitelé, ktefi by zaujimali odpovidajici trzni

both Contracting Parties. The Seller will pay
the bonus to the Buyer within 30 days of the
issuance of the corrective tax document. The
bonus will be paid by the Seller by transfer to
the Buyer's bank account specified in the
header of this Agreement.

The Buyer is not entitled to accumulate or
otherwise transfer purchases of Products
from different reference periods for the
purposes of calculating the quantity bonus.

Eligibility of Products to be subject to the

1.

2.

bonus

The Contracting Parties acknowledge that the
provision of the bonus must be assessed on an
ongoing basis in terms of compliance with the
competition rules pursuant to the Act or Article
101 et seq. Treaty on the Functioning of the
European Union ("EU Treaty").

The right to the bonus applies only to those
Products in respect of which the Seller does not
hold such a position on the relevant market
that could be considered dominant within the
meaning of the Act or the EU Treaty, or does
occupy such a position, but the granting of the
bonus cannot be considered abuse of such a
position on the relevant market, in particular
that the setting of the bonus does not restrict
or eliminate competition in such a relevant
market and that other competitors are still
allowed to compete in such a relevant market.

If, during the term of this Agreement, the
market share of a Product listed in Annex 1
reaches or exceeds what could be considered a
sign of dominance in the relevant market and
there are no competitors in the same market
with an adequate market share to ensure
effective economic competition, or the
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podil zajistujici existenci ucinné hospodarské
soutéze, popf. by se poskytovani bonusu
Prodavajicim mohlo poklddat za zneuziti
dominantniho  postaveni, Prodavajici se
zavazuje bez zbytecného odkladu informovat o
této skutecnosti Kupujiciho a zahadjit jednani o
zméné Prilohy 1 k této Dohodé, ktera bude mit
za nasledek vylouceni takového Vyrobku
znaroku na bonus. Kupujici se vtakovém
pfipadé zavazuje poskytnout Prodavajicimu
veskerou potfebnou soucinnost, aby doslo k
odpovidajici zméné Pfilohy 1 a dosazeni
souladu s pravnimi predpisy.

Prodavajici a Kupujici se zavazuji postupovat
zpusobem uvedenym v odstavci 3 také na
zakladé vyzvy &i ulozenych povinnosti ze strany
kompetentniho orgdnu, zejména Ufadu pro
ochranu hospodarské soutéze, prip. Evropské
komise.

Smluvni strany vyslovné prohlasuji, zZe
postupem podle tohoto c¢lanku Kupujicimu
nevznika narok na ndhradu skody.

V.
Doba platnosti Dohody

Tato Dohoda se uzavird na dobu neurcitou.
V Priloze 1 této Dohody muzZe byt poskytovani
prislusného bonusu ¢asové omezeno na urcité
obdobi trvani této Dohody.

V.
Prohlaseni a zaruky Smluvnich stran

Kupujici neni v soucasnosti ani po uzavieni této
Dohody jakkoliv zavdzan odebirat Vyrobky Ci
jiné  vyrobky vyrdbéné i doddvané
Prodavajicim v jakémkoli mnoistvi a nadale
disponuje absolutni smluvni volnosti co do

4.

5.

provision of the bonus by the Seller could be
considered an abuse of a dominant position,
the Seller undertakes to inform the Buyer
without undue delay and to enter into
negotiations on an amendment to Annex 1 to
this Agreement, which will result in the
exclusion of such Product from the bonus. In
such a case, the Buyer undertakes to provide
the Seller with all necessary cooperation in
order to make an appropriate amendment to
Annex 1 and to comply with legal regulations.

The Seller and the Buyer undertake to proceed
in the manner specified in paragraph 3 also on
the basis of a call or imposed obligations by the
competent authority, in particular the Office
for the Protection of Competition, or European
Commission.

The contracting parties expressly declare that
the Buyer is not entitled to damages in
accordance with the procedure under this
Article.

IV.
Duration of Agreement

This Agreement is entered into for an
indefinite period of time. In Annex 1 hereto,
the provision of the respective discount or the
respective bonus can be limited in time, for
the particular period of effectiveness of this
Agreement.

V.
Declarations and Guarantees of
Contractual Parties

. The Buyer is neither at present nor after

entering into this Agreement bound in any
way to purchase Products or other products
produced or delivered by the Seller in any
quantity, and continues to exert absolute
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vybéru vyrobk(, a to bez ohledu na to, zda jsou
vyrabény ¢i doddvany Proddavajicim nebo zda
jsou vyrobky s nimi konkurenénimi.

Smluvni strany prohlasuji, Ze ucelem této
Dohody neni reklama Vyrobk( ani poskytnuti
daru ci sponzorského prispévku Kupujicimu,
jeho zaméstnanclim, nebo jakymkoliv jinym
osobam, nybrz poskytnuti mnozstevniho
bonusu, ktery zohlednuje ekonomickou Usporu
na strané Prodavajiciho danou mnoiZstvim
Vyrobk(l odebranych Kupujicim v pfislusném
referenénim obdobi.

Kupujici timto vyslovné prohlasuje a zarucuje,
Ze:

(i) ma veskeré licence a povoleni, které
mohou byt nezbytné ¢i vyZzadované ze
zdkona v souvislosti s plnénim této
Dohody, jakoZ i za ucelem poskytovani
|ékarenské péce;

(ii) uzavreni této Dohody neni v rozporu s
podminkami stanovenymi v jakékoli
smlouvé uzaviené Kupujicim se treti
stranou.

Kupujici ddle vyslovné prohlasuje, Zze nebude
v souvislosti stouto Dohodou ¢i jakymkoliv
bonusem vyplacenym z této Dohody ptfimo ¢i
nepfrimo ovliviiovat osoby pfi predepisovani Ci
vydeji Vyrobka.

Kupujici je povinen provést veskeré cinnosti
vykonavané jako soucast smluvniho vztahu s
Prodavajicim vsouladu se vSemi platnymi
zakony a nafizenimi vcetné antikorupcnich a
antimonopolnich zakon(. Kupujici neucinil,
neposkytl a ani neucini jakékoli platby a
neposkytne pifimo ¢i  nepfimo statnim

contractual freedom in terms of product
selection notwithstanding whether they are
produced or delivered by the Seller or
whether they are competitive to the Seller’s
products.

The Contractual Parties declare that the
purpose of this Agreement is not to advertise
the Products or grant a donation or a sponsor
contribution to the Buyer, its employees or
any other persons, but to grant a discount
and/or flat bonus as the instruments for
adjustment of the Buyer's costs of the
Products acquisition, and/or the provision of
the volume bonus which takes into account
economic savings on the Seller's side
resulting from the quantity of Products
purchased by the Buyer in the relevant
reference period.

3. The Buyer hereby expressly declares and

guarantees that:

it has all the licences and permits which may
be necessary or required by law in
connection with fulfilling this Agreement
and for the purpose of the provision of
pharmaceutical care;

entering into this Agreement is not
inconsistent with the conditions stipulated
in any contract entered into between the
Buyer and a third party.

The Buyer also expressly declares that it will
not, in connection with this Agreement or any
discount or bonus paid from this Agreement,
directly or indirectly affect the persons when
they prescribe or dispense the Products.

The Buyer shall perform all work performed as
part of the contractual relationship with the
Seller in a manner consistent with all
applicable laws and regulations including all
applicable anti-bribery and antitrust laws. The
Buyer has not made or provided, and will not
make or provide, any payment or benefit,
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zaméstnanctim/urfednikam, zakazniklim,
obchodnim partner(im, zdravotnickym
odbornikiim nebo jakymkoliv jinym osobam
jakékoli vyhody, aby si zajistil nepatfi¢nou
vyhodu nebo neoprdvnény obchodni prospéch,
ovlivnil soukromé nebo uUfedni rozhodovani,
ovlivnil preskripci Iékli nebo pfimél nékoho
k poruseni svych profesnich povinnosti i
norem.

Kupujici  neprodlené pisemné vyrozumi
Prodavajiciho, pokud bude mit podezieni nebo
zjisti  poruseni vySe uvedenych zasad
v souvislosti s podnikanim Prodavajiciho a
bude v takovych pfipadech plné spolupracovat
s Prodavajicim na provéreni véci. V pripadé, ze
se Prodavajici v dobré vife domniva, Ze Kupujici
nedodrZel nékterou ze shora uvedenych zasad,
ma Prodavajici pravo vypovédét tento smluvni
vztah s okamzitou platnosti.

Béhem trvani této Dohody a nasledné po dobu
jednoho roku po jejim ukonéeni, ma Proddvajici
nebo jim Fadné povéreny auditor pravo na
zdkladé predchoziho ozndmeni zaslaného
Kupujicimu v pfiméreném predstihu
prezkoumat béhem obvyklé pracovni doby a
pofidit si na naklady Prodavajiciho kopie
Ucetnich knih, zaznam@ a dalsich dokumentUl a
material(, s vyjimkou informaci o individualni
mzdé, a to vyhradné za ucelem ovéreni, zda
Kupujici dodrzel povinnosti uvedené vyse
v tomto ¢lanku.

Smluvni strany prohlasuji, Ze poskytnuti
bonusu neni pobidkou ¢ navodem na
neopravnéné Cerpani prostredkl z verejného
zdravotniho pojisténi a zaroven prohlasuji, Ze
jim nejsou znamé zadné skutecnosti, které by
branily poskytnuti bonusu. Pfipadné zavazky
Kupujiciho vici zdravotnim pojistovnam a jejich
vyporadani jsou vyhradni zalezitosti Kupujiciho.

directly or indirectly, to government officials,
customers, business partners, healthcare
professionals or any other person in order to
secure an improper benefit or unfair business
advantage, affect private or official decision-
making, affect prescription behaviour, or
induce someone to breach professional duties
or standards.

The Buyer willimmediately report to the Seller
in writing any suspected or detected violation
of the above principles in connection with the
Seller’s business and, in such cases, will
cooperate fully with the Seller in reviewing
the matter. In the event that the Seller
believes, in good faith, that the Buyer has
violated any of the above principles, the Seller
shall have the right to terminate unilaterally
this contractual relationship with immediate
effect.

During the term of this Agreement and for the
one year period following the termination or
expiration of this Contract, the Seller or its
duly authorized third-party auditor, upon
reasonable advance notice to the Buyer and
at the Seller’s sole expense, shall have the
right during normal business hours to examine
and copy such books, records, and other
documents and materials, except individual
salary information, for the sole purpose of
verifying whether the Buyer has complied
with the compliance obligations stated in this
section above.

The Contractual Parties declare that granting
the discount or the respective bonus, as the
case may be, constitutes neither
encouragement nor direction for wrongful
drawing on funds from the public health
insurance, and declare that they are not
aware of any facts which would prevent
granting of such discount or the respective
bonus, as the case may be. Any liabilities of
the Buyer to health insurance companies and
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10.

Kupujici se zavazuje poskytnout lokalnimu
farmakovigilan¢nimu  oddéleni  spoleCnosti
Bayer pisemnd hlaseni o vSech nezddoucich
prihodach (AE) a zavadach v kvalité/
technickych reklamacich (PTC) ptipravkd Bayer,
o kterych se dozvi v souvislosti s plnénim této
Dohody, a to faxem (+420 266 101 504) ¢i e-
mailem
(pharmacovigilance.czech@bayer.com) do
jednoho (1) pracovniho dne po ziskani
relevantni informace. VSechny zndmé ptipady
expozice béhem téhotenstvi (véetné paternalni
expozice) a kojeni, nespravné uziti, zneuzivani,
nedostatecny ucinek |éciva, predavkovani
(ndhodné a Uumyslné), chyba v medikaci/uziti,
lékovd zavislost, podezieni na prenos
infekéniho agens, abstinen¢ni syndrom, |ékové
interakce, profesni expozice, pouziti Iéku
v neschvalené indikaci a necekany pfinos
pripravku ve vztahu k pripravkiim Bayer, musi
byt hlaseny stejnym zpUsobem jako AE/PTC.
Pro ucely této Dohody se ,,nezadouci pfihodou”
rozumi jakdkoliv nepfiznivd zména zdravotniho
stavu pacienta, jemuZz byl podan pfipravek
Bayer, kterd nutné nemusi mit pficinny vztah
k této lécbé. ,Zavada v kvalité/technicka
reklamace pfripravku®“ je jakékoliv hlaseni
(pisemné, dokumentované Ustni, Ci
elektronickd komunikace) o potencialni nebo
Udajné zavadé v kvalité ptipravku Bayer (véetné
identifikace, stalosti/trvanlivosti, spolehlivosti,
bezpecnosti, ucinnosti nebo vykonu/splnéni
Ucelu) nebo podezieni na padélek. Stiznost
mulZe nebo nemusi predstavovat potencialni
riziko pro zakaznika (pacienta). Vyse uvedené
povinnosti mohou byt mezi Smluvnimi
stranami blize specifikovany ve
farmakovigilan¢ni dohodé.

Pfislusné informace o zpracovani osobnich
udajl smluvni strany tohoto smluvniho vztahu,
pokud je fyzickd osoba, resp. fyzickych osob,
které ji zastupuji ¢i za ni jinak jednaji ¢i jsou
jejimi kontaktnimi osobami v souvislosti s timto

their settlement are the sole responsibility of
the Buyer.

The Buyer agrees to provide Bayer local
pharmacovigilance department with written
reports of all Adverse Events (“AE”) and
Product Technical Complaints (“PTC”)
regarding the Bayer products that come to
their attention in connection with the
performance under this Agreement, by fax
(+420 266 101 504) or e-mail
(pharmacovigilance.czech@bayer.com)

within one (1) business day from receipt of

relevant information. All known cases of
exposure during pregnancy (including
paternal exposure) and breastfeeding,

misuse, abuse, lack of drug effect, overdose
(accidental and intentional), medication
error/use error, drug dependency, suspected

transmission of an infectious agent,
withdrawal syndrome, drug interactions,
occupational exposure, off-label use and

unexpected product benefit with respect to
the Bayer products must be reported in the
same manner as an AE/PTC. For the purposes
of this Agreement, an “Adverse Event” shall
mean any untoward medical occurrence in a
patient administered the Bayer product,
which does not necessarily have to have a
causal relationship with this treatment. A
“Product Technical Complaint” is any
report (written, electronic or  verbal
communication) about a potential or alleged
failure of the Bayer product in its quality
(including the identity, durability, reliability,
safety, efficacy or performance) or suspect
counterfeit. The complaint may or may not
represent a potential risk to the customer
(patient). The above stated obligations may be
defined more in detail between the
Contractual Parties in the pharmacovigilance
agreement.

10. The respective information on processing of

personal data of the party to this contractual
relationship, if being a natural person, or the
natural persons representing it or otherwise
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smluvnim  vztahem, jsou dostupné na
http://www.bayer.cz/cs/o-
spolecnosti/ochrana-osobnich-udaju;
spole¢nost Bayer muize tyto informace kdykoliv
aktualizovat; aktualni znéni lze nalézt na

uvedené webové strance.

VL.
Ukonceni Dohody

Pfed skoncenim Ihity podle €l. IV. této Dohody
je Prodavajici opravnén odstoupit od této
Dohody pisemnym oznamenim dorucenym
Kupujicimu v pfipadé, Ze ziskd vérohodnou
informaci o tom, Ze jakékoli prohlaseni ci
zaruka Kupujiciho v ¢lanku V. vySe byly
poruseny, nebo pokud Prodavajici zjisti, Ze jsou
nebo byly Kupujicim provadény nepfipustné
platby Uredni osobé nebo osobdm uvedenym
v €lanku V. odst. 5. Pokud dojde k takovému
ukonéeni Dohody odstoupenim nebo pokud
dojde k vypovédidle ¢l. V. odst. 6. této Dohody,
Kupujici nema ndarok na jakékoliv dalsi platby
bonust dle této Dohody, jejichz splatnost
nastavd po dni odstoupeni, resp. doruceni
vypovédi, a to bez ohledu na jakoukoliv
podniknutou cinnost nebo smlouvy s dalSimi
tfetimi stranami uzavienymi pred ukonéenim
této Dohody. Kupuijici v pfipadech podle tohoto
odstavce Dohody nese odpovédnost podle
prislusnych pravnich predpisu.

Tuto Dohodu lze vypovédét i bez udani davodu
s vypovédni dobou 1 mésic, ktera pocina bézet
prvnim dnem po doruceni pisemné vypovédi
druhé Smluvni strané. Obdobné lze tuto
Dohodu vypovédét i jen cdastecné, vici
nékterému Vyrobku nebo vic¢i nékterému
bonusu sjednanému v Pfiloze 1 této Dohody.
V ptipadé pochybnosti se vypovéd povazZuje za
dorucenou druhé Smluvni strané paty pracovni
den nasledujici po jejim odeslani druhé Smluvni
strané. Dohoda mulzZe byt ukoncena také na
zakladé pisemné dohody Smluvnich stran.

acting on its behalf or being its contact
persons in relation to this contractual
relationship, as the case may be, are available
on http://www.bayer.cz/cs/o-
spolecnosti/ochrana-osobnich-udaju; Bayer
may update such information anytime; the
current version is available on the mentioned
website.

VI.
Agreement Termination

Prior to the expiration of the period stated in
article IV. of this Agreement, the Seller is
entitled to withdraw from this Agreement by
written notice Buyer if it obtains credible
information that any statement or guarantee
of the Buyer stated in article V. above were
breached or if the Seller finds that inadmissible
payments are or have been made by Buyer to
the official or persons referred to in Article V.
paragraph 5. . In the event of such termination
of the Agreement by withdrawal or
termination in accordance with Article V.
paragraph 6 of this Agreement, the Buyer shall
not be entitled to any further bonus payments
under this Agreement. maturity occurs after
the date of withdrawal, resp. delivery of
notice, regardless of any action taken or
contracts with other third parties entered into
prior to the termination of this Agreement. The
Buyer shall be liable in accordance with the
relevant legal regulations in cases pursuant to
this paragraph of the Agreement.

This Agreement may be terminated without
giving a reason with a notice period of 1
month, which begins to run on the first day
after delivery of the written notice to the other
Contracting Party. Similarly, this Agreement
may be terminated only in part, in respect of
any Product or in respect of any bonus agreed
in Appendix 1 to this Agreement. In case of
doubt, the termination shall be deemed
delivered to the other Contracting Party on the
fifth working day following its sending to the
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other Contracting Party. The Agreement may
also be terminated by written agreement of
the Contracting Parties.
3. V pfipadé, Ze dojde k ukonceni této Dohody
pred uplynutim referencniho obdobi, poskytne | 3. In the event that this Agreement is
Prodavajici Kupujicimu bonus v pomérné vysi terminated before the end of the reference
(alikvotni ¢ast) za takové zkracené referencni period, the Seller shall provide the Buyer with
obdobi, to vSak za predpokladu, Ze Kupuijici a proportional bonus (aliquot part) for such a
splni v pomérné vysi obrat pozadovany pro shortened reference period, provided that the
poskytnuti pfislusSného bonusu v Pfiloze 1. Buyer achieves a proportional turnover
required to provide the bonus. in Annex 1.
VIL.
Zavérecna ustanoveni VII.
Final Provisions
Smluvni strany prohlasuji, Ze jsou opravnény
uzavrit tuto Dohodu. 1. The Contractual Parties declare that they have
the capacity to enter into this Agreement.
Kazda ze Smluvnich stran zpfistupni obsah této
Dohody a informace tykajici se jejiho pfedmétu | 2. Each of the Contractual Parties shall make the
pouze tém zaméstnanclm, spolecnikiim, contents hereof and information relating to
akcionarim a odbornym poradcim, ktefi je the subject matter hereof accessible only to
potfebuji znat pro radné plnéni povinnosti those employees, associates, shareholders
podle této Dohody a zavazuje se zachovavat and professional advisors who need to know
divérnou povahu obsahu této Dohody a them for the proper fulfilment of obligations
informaci tykajicich se jejiho zamysleného hereunder, and undertakes to maintain the
pfedmétu a neucini zZadna verejnd oznameni confidential nature of the contents hereof and
zadné treti osobé bez predchoziho pisemného of the information relating to the intended
souhlasu druhé Smluvni strany. Toto omezeni subject matter hereof, and shall not make any
se nevztahuje na informace, které public disclosures to any third party without
gaining prior written consent of the other
Contractual Party. This restriction shall not
apply to any information that
a. jsouverejné znamé,
a. is known to the public,
b. se stanou verejné znamymi (jinak, nez z
dlvodu poruseni povinnosti), b. becomes known to the public (otherwise
than due to a breach of obligation),
C. jsou opravnéné v dispozici druhé
Smluvni strany pred jejich poskytnutim c. is lawfully available to the other
takové Smluvni strang, Contractual Party prior to its disclosure to
such a Contractual Party,
d. Smluvni strana ziskd od treti osoby,
kterd neni zavazana k zachovavani d. is obtained by a Contractual Party from a
dlvérnosti. third party who is not bound to maintain
confidentiality.
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Povinnost mléenlivosti dle tohoto ¢lanku se
dale nevztahuje na sdélovani informaci
Prodavajicim dalSim ¢lentm skupiny Bayer.

Dale jsou Smluvni strany oprdvnény
zptistupnovat jakékoli informace v rozsahu,
vnémZz je to pozadovano jakymikoli
pfislusSnymi  zakonnymi nebo regulacnimi
ustanovenimi nebo ze strany soudl (i
spravnich  organl. V pfipadé  poruseni
povinnosti podle tohoto odstavce odpovida
prislusna Smluvni strana za skodu zpUsobenou
timto porusenim druhé Smluvni strané.

Smluvni strany vSak berou na védomi, Ze vyse
neadresného  bonusu bude Kupujicim
automaticky poskytnuta zfizovateli Kupujiciho
bez ohledu na to, zda bude Prodavajicim
oznacena za obchodni tajemstvi. Kupujici je
vSak povinen informovat zfizovatele o
obchodnim tajemstvi a o povinnosti
mlcenlivosti, které se k bonusim dle této
Dohody a k této Dohodé vazi.

Smluvni strany souhlasné prohlasuji, Ze
hodnotu predmétu této Dohody nelze pfedem
zjistit, a tato Dohoda podléhd zverejnéni dle
zdkona ¢. 340/2015 Sb., o registru smluv
(,Zakon o registru”).

Smluvni strany vyslovné sjednavaji, Ze
Prodavajici pred uzavienim této Dohody i
dodatku zpracuje redigovanou verzi Dohody,
resp. dodatku, s vylou¢enim dat z uvefejnéni
(tj. zejména Pfilohy ¢. 1 a dalSich udajl
spadajicich do obchodniho tajemstvi
Prodavajiciho a osobnich udaju fyzickych osob
nedostupnych z vefejnych evidenci) a zasle ji
Kupujicimu pro ucely uverejnéni v registru
smluv ve strojové Citelném formatu na e-mail
veronika.visskova@fnol.cz. Kupujici je
opravnén zaslat do registru smluv pouze
takovou Dohodu, resp. dodatek, které
Prodavajici takto zredigoval a zaslal
Kupujicimu.

The confidentiality obligation under this article
additionally shall not apply to the disclosure of
information by the Seller to other Bayer Group
members.

Furthermore, the Parties are entitled to make
available any information to the extent
required by any relevant legal or regulatory
provisions or by courts or administrative
authorities. In the event of a breach of the
obligation under this paragraph, the relevant
Contracting Party shall be liable to the other
Contracting Party for the damage caused by
such breach.

However, the Contracting Parties acknowledge
that the amount of the unaddressed bonus will be
automatically provided by the Buyer to the Buyer's
founder, regardless of whether it will be marked as
a trade secret by the Seller. However, the Buyer is
obliged to inform the Founder of trade secrets and
confidentiality obligations that relate to bonuses
under this Agreement and this Agreement.

3. The Contractual Parties agree that the value of
the subject of this Agreement cannot be
ascertained in advance, and this Agreement is
subject to publication under the Act no.
340/2015 Coll., on the Register of Contracts
(,Registry Act“).The Contracting Parties
expressly agree that the Seller shall prepare a
revised version of the Agreement, resp.
Addendum, excluding data from publication (ie
especially Annex No. 1 and other data falling
under the Seller's trade secret and personal
data of natural persons not available from
public records) and send it to the Buyer for
publication in the register of contracts in
machine-readable format on e-mail
veronika.visskova@fnol.cz. The Buyer is
entitled to send to the register of contracts
only such an Agreement, resp. the
amendment, which the Seller thus edited and
sent to the Buyer.

11

Verze PH_S1, ze dne 10.10.2018
Sleva, plosny bonus, mnozstevni bonus (s pfipadnymi zalohovymi platbami)



mailto:veronika.visskova@fnol.cz

Pokud se kterékoli ustanoveni této Dohody
stane v jakémkoli ohledu nezdkonnym,
neplatnym nebo nevymahatelnym, nebude tim
zddnym zplsobem dotéena ani oslabena
zakonnost, platnost a vymahatelnost
zbyvajicich ustanoveni této Dohody.

Tuto Dohodu je moZzné ménit pouze pisemné
formou Cislovanych dodatk(i podepsanych
obéma Smluvnimi stranami. Pro vylouceni
pochybnosti Smluvni strany souhlasi, Zze zména
kontaktni osoby, resp. jejich kontaktnich udaja,
neni zménou Dohody a postadi ji ozndmit druhé
Smluvni strané e-mailem.

Neni-li vtéto Dohodé stanoveno jinak, nelze
prava a zavazky z této Dohody prevadét bez
souhlasu obou Smluvnich stran na treti osoby.
Smluvni strany se dohodly, Ze Prodavajici je
opravnén jednostranné zapocist jakékoliv své
splatné i nesplatné zavazky vici Kupujicimu
ztéto Dohody vié¢i zavazkim Kupujiciho.
Kupujici mizZe zapocist své protipohledavky
vUci Proddvajicimu pouze tehdy, jestlize tyto
vyplyvaji zDohody a jsou Prodavajicim
vyslovné uzndny nebo pfizndny pravomocnym
rozhodnutim soudu.

Tato Dohoda predstavuje uplné ujednani mezi
Smluvnimi stranami o predmétu této Dohody
a nahrazuje vsechny pfedchozi uUstni i pisemné
dohody a ujednani vztahujici se k predmétu
této Dohody. Smluvni strany prohlasuji, Ze
svymi podpisy stvrzuji souhlas s touto
Dohodou, kterou podepisuji na zakladé pravé a
svobodné vdle.

Tato Dohoda se uzavird ve 2 vyhotovenich,
kazdd Smluvni strana obdrzi 1 vyhotoveni.
V pripadé vice jazykovych verzi této Dohody ma
Ceska verze prednost.

If any provision of this Agreement becomes in
any respect illegal, invalid or unenforceable,
the legality, validity and enforceability of the
remaining provisions of this Agreement shall
not be affected or impaired in any way.

This Agreement may be amended only in
writing in the form of numbered amendments
signed by both Contracting Parties. For the
avoidance of doubt, the Contracting Parties
agree that the change of contact person, resp.
its contact details is not an amendment to the
Agreement, and it is sufficient to notify the
other Contracting Party by e-mail.

Unless otherwise provided in this Agreement,
the rights and obligations under this
Agreement may not be transferred to third
parties without consent of both Parties. The
Contracting Parties have agreed that the
Seller is entitled to unilaterally set off any of
its due and outstanding obligations to the
Buyer under this Agreement against the
obligations of the Buyer. The Buyer may set
off its counterclaims against the Seller only if
these arise from the Agreement and are
expressly acknowledged or acknowledged by
the Seller by a final court decision.

This Agreement constitutes the entire
arrangement between the Parties with respect
to the subject matter hereof and supersedes
all prior oral and written agreements and
understandings relating to the subject matter
hereof. The Contracting Parties declare that by
their signatures they confirm their agreement
with this Agreement, which they sign on the
basis of true and free will.

This Agreement is concluded in 2 copies, each
Contracting Party will receive 1 copy. In the
case of multiple language versions of this
Agreement, the Czech version shall prevail.
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Smluvni strany berou na védomi a zaroven
souhlasi, Ze k projedndni a rozhodovani
pfipadnych sporl, které nebudou vyreSeny
smirem, budou pfisluiné soudy Ceské
republiky.

Pfiloha 1 — Seznam Vyrobkd a zpusob kalkulace

9. The Contracting Parties acknowledge and at
the same time agree that the courts of the
Czech Republic will have jurisdiction to hear
and resolve any disputes that will not be
settled amicably.

Annex 1 - List of Products and method of bonus

bonusu calculation
Dne /on
Prodavajici / Seller
BAYER s.r.o0.
XXX
Dne /on

Kupuijici / Buyer

Fakultni nemocnice Olomouc
XXX
XXX
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Priloha ¢. 1/ Annex No. 1

Seznam Vyrobkt a zpusob kalkulace bonusu
List of Products and Bonus Calculation Method

. MNOZSTEVNI BONUS
Pfedmétem mnoZstevniho bonusu podle Dohody jsou tyto Vyrobky / The subject matter of the volume
bonus under the Agreement refer to the following Products: xxx

Referencni obdobi ¢ini 1 rok, prvni referenéni obdobi poc¢ina od 1.1.2021 / The reference period is 1 year,
the first reference period starts on 1.1.2021. Poskytovani tohoto mnozZstevniho bonusu se sjednava na
dobu neurcitou / The provision of this volume bonus is agreed for indefinite period.

MnoiZstevni bonus podle Dohody bude urcen takto / The volume bonus under the Agreement shall be
determined as follows:

Mnoizstevni bonus je stanoven pro Vyrobky, podle konkrétniho obratu dosazeného v referenénim
obdobi. Obrat, z néhoz se pocita vysSe mnozstevniho bonusu, se vypocte jako soucet cen vSech baleni
prislusnych Vyrobk(, které Kupujici nakoupi v referenénim obdobi. Cenou Vyrobku se pro ucely tohoto
ustanoveni rozumi skute¢nd cena bez DPH, za kterou Kupujici uvedeny Vyrobek zakoupil a ktera je tudiz
uvedena vdanovém dokladu vystaveném Prodavajicim po soucasném zohlednéni pfipadného
opravného danového dokladu, pokud byl v souvislosti s prislusSnym danovym dokladem jiz vystaven.
Mnozstevni bonus bude vypocten a poskytnut pouze v Urovni nejvySe dosazeného pasma obratu
uvedeného nize v daném referen¢nim obdobi./

/ The volume bonus is established for the Products, according to the particular turnover reached in
the reference period. The turnover, of which the amount of volume bonus shall be calculated, shall be
calculated as the sum of the prices of all packs of the relevant Products purchased by the Buyer in the
reference period. For the purposes of this provision, the Product price shall mean the actual price without
VAT for which the Buyer purchased the stated Product and which is thus stated in the tax document
issued by the Seller, after taking into account the possible correcting tax document if any such document
has already been issued in respect of the relevant tax document.

The volume bonus shall be calculated and granted only at the level of the highest achieved turnover zone
stated below in the given reference period. /

Tabulka obratu a odpovidajiciho mnozstevniho bonusu / Table revealing turnover and the applicable
volume bonus:

Pasmo obratu v K¢ bez DPH
Furnover Zone in CZK net of

XXX XXX XXX XXX XXX
VAT
Bonus v %
o XXX XXX XXX XXX XXX
Bonus in %
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	bayer_smlouva množstevní bonus_úpravy 210303 registr
	uzavřená dle ustanovení § 1746 odst. 2 zákona č. 89/2012 Sb., občanský zákoník, v platném znění (dále jen „Dohoda“) /
	entered into under the provision of Section 1746 Subsection 2 of Act No. 89/2012 Coll., Civil Code, as amended (hereinafter referred to as the "Agreement")
	(A) The sphere of business of the Seller and the group which it appertains to particularly refers to the development, production and sale of medicinal products which are also distributed in the Czech Republic; and
	(A) Předmětem podnikání Prodávajícího a koncernu, kterého je součástí, je zejména vývoj, výroba a prodej léčivých přípravků, které jsou distribuovány také v České republice; a
	(B) The Buyer provides health care for which it requires the medicinal products it purchases directly from the Seller; and
	(B) Kupující poskytuje zdravotní péči, k níž potřebuje léčivé přípravky, které odebírá přímo od Prodávajícího; a
	(C) The Seller is interested in granting a volume bonus to the Buyer for purchase of a certain quantity of certain products produced or delivered by the Seller and/or the flat bonus and/or a discount, and the Buyer is interested in gaining such bonuses and/or discount, as agreed hereinafter; and
	(C) Prodávající má zájem o poskytnutí množstevního bonusu Kupujícímu za odběr určitého množství určitých výrobků vyráběných či dodávaných Prodávajícím a Kupující má zájem na získání takového bonusu, jak je dále sjednáno touto Dohodou; a
	(D) The Seller is obliged, when proceeding under this Agreement, to comply with the respective provisions of the applicable legal regulations, particularly the Act No. 143/2001 Coll., on protection of economic competition, as amended (hereinafter referred to as the "Act"); the Contractual Parties acknowledge that the Seller is entitled and also obliged to change the conditions for granting the bonus and/or discount hereunder if the procedure under this Agreement could have adverse effects on the competition contrary to applicable provisions of the Act, or if it could be in conflict with other applicable regulations;
	(D) Prodávající je povinen při postupu podle této Dohody respektovat příslušná ustanovení platných právních předpisů, zejména zák. č. 143/2001 Sb., o ochraně hospodářské soutěže, v platném znění (dále jen „Zákon“); Smluvní strany berou na vědomí, že Prodávající má právo a je zároveň povinen změnit podmínky poskytování bonusu podle této Dohody, pokud postup podle této Dohody by mohl mít za následek nežádoucí účinky na hospodářskou soutěž v rozporu s platnými ustanoveními Zákona nebo by mohl být v rozporu s jinými platnými předpisy;
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