Dohoda o spolupraci
Cooperation agreement

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

enteredinto under the provision of Section 1746 Subsection 2 of Act No. 89/2012 Coll., Civil
Code, as amended (hereinafterreferredto 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
spolecnost zapsana v obchodnim rejstfiku Méstského souduv Praze, sp. zn. C 391 /
registered in the companies’ registry at the Municipal Court in Prague, file no. C 391
¢.U.: 2011130109/2600 vedeny u Citibank Europe plc, organizacni slozka/
account No.: 2011130109/2600 held at Citibank Europe plc, organizaéni slozka

zastoupena / represented by:_ prokurista/proxy

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

a/and

2. Jihoceské nemocnice, a.s.
se sidlem / with registered office: B. Némcové 585/54, Ceské Budéjovice 7, 370 01 Ceské
Budéjovice
IC/ 1D No.: 26093804 DIC : CZ699005400
spoleénost zapsand v obchodnim rejstfiku Krajského soudu v Ceskych Budéjovicich , sp.
zn. B 1451/
registered in the companies” registry at the Regional Court in Ceské Budé&jovice, file no.
B 1451
bankovni spojeni/ bank account No.: 196948652/0300

zastoupena / represented by: _ Pfedseda predstavenstva/
Chairman of the Board ;_ Clen predstavenstva/ Member of the Board

(dale jen,,Zastupce”/ hereinafterreferredto as the "Buyer")

(Zastupce a Prodavajici dale spole¢né 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) Pfedmétem podnikani Prodavajiciho a

(B)

koncernu, kterého je soucdsti, je zejména
vyvoj, vyroba a prodej lécivych pfipravka,
které jsou distribuovany také v Ceské
republice; a

poskytovatelé zdravotnich sluzeb, jejichz
zakladatelem a jedinym akcionafem je
Jihotesky kraj, 1C: 70890650, se sidlem U
Zimniho stadionu 1952/2, 37001 Ceské
Budéjovice (dale jen ,Jihocesky kraj“), a jez
jsou vyjmenovani v Pfiloze €. 1 této Dohody
(dale spole¢né jen “Zdravotnicka zarizeni”
nebo jednotlivé ,Zdravotnické zafizeni”),
v ramci své Cinnosti odebiraji od Prodavajiciho
na zakladé ramcovych ¢i jednotlivych dilCich
kupnich smluv |écCivé pfipravky uvedené
v Pfiloze ¢ 2 této Dohody (dale jen
,Vyrobky“), a to v takovém mnozstvi, které je
pro jejich ¢innost potfebné, pficemz konkrétni
prava a povinnosti pfislusného
Zdravotnického zafizeni a Proddvajiciho
vyplyvajici z jejich vySe uvedené obchodni
spoluprace upravuje pfislusna kupni smlouva
uzaviend mezi pfisluSnym Zdravotnickym
zafizenim a Prodavajicim, kterd neni
uzavienim této Dohody Zadnym zplsobem
dotéena; a

(C) Zdravotnicka zarizeni povéfila Zastupce, jehoz

zakladatelem a jedinym akcionarem je rovnéz
JihocCesky kraj, aby svym jménem a na jejich
ucet zavazné sjednaval podminky pro
poskytovani obchodniho zvyhodnéni za
odbéry Vyrobku realizované Zdravotnickymi
zafizenimi, a to za podminek dle této Dohody,
a aby pfi naplnénitakto sjednanych podminek
pro poskytnuti obchodniho zvyhodnéni
Zastupce obchodni zvyhodnéni  od
Proddvajiciho pfijal a nasledné jej meazi
jednotlivd Zdravotnickd zatizeni rozdélil v
pomeéru, v jakém se jednotlivd Zdravotnicka
zarizeni podilela na dosazeni celkového
objemu odbéru Vyrobkll, za ktery bylo

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) providers of health services, the founder and
soleshareholder of which is the South
Bohemian Region, 1C: 70890650, with its
registered office at U Zimniho stadionu
1952/2, 37001  Ceské  Budéjovice
(hereinafter referred to as the "South
Bohemian Region"), and which are listed in
Annex No. 1 to this Agreement (hereinafter
collectively referred to as "Medical
Facilities" or individually  "Medical
Facilities"), take from the Seller or individual
partial purchase contracts of medicinal
products listed in Annex No. 2 to this
Agreement (hereinafter referred to as
“Products”), insuch gquantity as is necessary
for their activities, with specific rights and
obligations of the relevant Medical Facility
and Seller arising from their amount. the
said business cooperation is regulated by
the relevant purchase contract concluded
between the relevant Medical Facility and
the Seller, which is not affected in any way
by the conclusion of this Agreement; and

(C) The Medical Facilities have authorized the
Representative, the founder and sole
shareholder of which is also the South
Bohemian Region, to negotiate in his own
name and on their behalf the conditions for
providing business benefits for the
purchase of Products made by Medical
Facilities under the conditions conditions
for the provision of business benefits The
Representative accepted the business
benefit from the Seller and subsequently
distributed it among the individual Medical
Facilities in the proportion in which the
individual Medical Facilities participated in
achieving the total volume of products for
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(D)

(E)

obchodni zvyhodnénina zakladé této Dohody
poskytnuto; a

Prodavajici mda zdjem o poskytnuti
obchodniho zvyhodnéni za odbér Vyrobki

realizovany Zdravotnickymi zafizenimi od
Prodavajicho a Zastupce (resp. jeho
prostfednictvim Zdravotnickd zafizeni) ma

zajem na ziskani takového obchodniho
zvyhodnéni, jak je dale sjednano touto
Dohodou (a jejimi pfilohami); a

Prodavajici je povinen pfi postupu podle této
Dohody respektovat pfislusSnd ustanoveni
platnych pravnich predpist, zejména zak. ¢.
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 obchodniho
zvyhodnénipodle této Dohody, pokud postup
podle této Dohody by mohl mit za nasledek
nezddouci Ucinky na hospodarskou soutéz
v rozporu s platnymi ustanovenimi Zakona
nebo by mohl byt v rozporu s jinymi platnymi
predpisy;

SE SMLUVNIiSTRANY TETO DOHODY DOHODLY NA
NASLEDUJICIM:

I
Predmét Dohody

Prodavajici se zavazuje poskytnout Zastupci
(resp. jeho prostrednictvim Zdravotnickym
zafizenim) obchodni zvyhodnéni za odbér
Vyrobkli, kterého Zdravotnickd zafizeni
v souhrnu dosahnou v dohodnutém
referenénim obdobi, a to pfi spInéni podminek
vymezenych nize vtéto Dohodé, jakoZz i v
Pfiloze 2 této Dohody, kterd je jeji nedilnou
soucasti.

(D) The Seller is

which the business benefit was provided
under this Agreement; and

interested in grantingtrade
benefits for purchase of a products realized by
Medical Facilities from the Seller and
Representative (or through him Medical
facilities)is interested in gaining such a trade
benefits, as agreed hereinafter (and in all
annexes); and

(E) The Seller is obliged to respect the relevant

provisions of applicable legislation, in
particular Act no. No. 143/2001 Coll., on the
protection of competition, as amended
(hereinafter referred to as the “Act”); The
Contracting Parties acknowledge that the
Seller has the right and is also obliged to
change the conditions for granting trade
benefits under this Agreement, if the
procedure under this Agreement could result
in adverse effects on competition in violation
of applicable law or could be in conflict with
other applicable regulations;

THE CONTRACTUAL PARTIES HAVE THUS AGREED
AS FOLLOWS:

.
Subject Matter of Agreement

The Seller undertakes to grant the
Representative (or through him through
Medical Facilities) with a business advantage
for purchase of Products, which the Medical
Facilities achieve in total within the agreed
reference period, provided that the
conditions set out below in this Agreement
and Annex 2to this Agreementare met, which
is an integral part of it.
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2. Nebude-li

1.
Obchodni zvyhodnéni

Smluvnimi stranami dohodnuto
jinak, bude obchodni zvyhodnéni pfi splnéni
podminek  uvedenych vtéto Dohodé
poskytnuto na zdkladé dokladu o uznani
obchodniho zvyhodnénivystavenéhovsouladu
s touto Dohodou Prodavajicim.

4

Il.
Trade benefit

If the conditions stated in this Agreementare
met, the trade benefit shall be granted in the
form of a proof of recognition of a commerecial
advantage issued in accordance with this
Agreement by the Seller.
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Shodnou-li se obé Smluvni strany na tom, ze
Zastupci vznikl narok na poskytnutiobchodniho
zvyhodnéniza pfislusné referencniobdobi, a na
tom, jakd je jeho vySe, a tato shoda bude
zaznamenana pisemné ¢i e-mailem, Prodavajici

zaplati Zastupci obchodni zvyhodnéni na
zakladé dokladu o uznani obchodniho
zvyhodnénivystaveného Prodavajicim na ucet
Zastupce uvedeny v zdhlavi této Dohody,
pfipadné na jiny ucet, ktery za tim ucelem
Zastupce oznami Prodavajicimu. Prodavajici je
povinen vystavit a dorucit Zastupci doklad o
uznani obchodniho zvyhodnéni, ktery se bude
vztahovat k celkovému mnoiZstvi Vyrobkd
odebranych Zdravotnickymi zafizenimi béhem
tohoto referencniho obdobi, nejpozdéjido 15.
dne ode dne vzajemného odsouhlaseni vzniku
naroku na poskytnutiobchodniho zvyhodnénia
jeho vyse obéma Smluvnimi stranami; tento
doklad bude splatny do 30 dni ode dne jeho
vystaveni.

Jestlize je v Pfiloze 2 této Dohody sjedndno
poskytovani obchodniho zvyhodnéni
Prodavajicim Zastupci v zalohovych platbach,
predchozi odstavce tohoto ¢lanku Dohody se
pro uUcely vypoctu a uhrady zdlohové vyse
obchodniho zvyhodnéni za pfislusné zalohové
obdobi pouziji obdobné. Nasledné v kalkulaci
celkového obchodniho zvyhodnéni Prodavajici
od castky celkového obchodniho zvyhodnéniza
referencni obdobi odecte vSechny zalohové
vyse obchodniho zvyhodnéni jiz vyuctované
k Uhradé Zastupci; jestlize je vysledna hodnota
kladnda, Prodavajici poskytne Zastupci zbyvajici
¢astku obchodniho zvyhodnéni ve |h(té a
zpusobem dle predchozich odstavcl tohoto

If both Contracting Parties agree that the
Representative is entitled to a trade
advantage for the relevant reference period
and its amount, and this agreement will be
recorded in writing or by e-mail, the Seller
shall pay the Representative a trade
advantage on the basis of a document on the
recognition of a business advantage issued by
the Seller to the account of the
Representative specified in the title of this
Agreement, or to another account, which for
this purpose the Notifier shall notify the
Seller. The Seller is obliged to issue and deliver
to the Representative adocumentrecognizing
the trade advantage, which will relate to the
total quantity of Products taken by Medical
Facilities during this reference period, no later
than the 15th day from the date of mutual
agreement. ; this document will be due within
30 days from the date of issue.

5. If the provision of a business advantage by
the Seller Representative in advance
payments is agreed in Annex 2 to this
Agreement, the preceding paragraphs of
this Article of the Agreement shall apply
mutatis mutandis for the purposes of
calculating and paying the advance amount
of the business advantage for the relevant
advance period. Subsequently, in the
calculation of the total business benefit,
the Seller shall deduct from the amount of
the total business benefitfor the reference
period all advance amounts of the business
benefit already accounted for by the
Representative; if the resulting value is

Clanku  Dohody. Pokud zalohové wvyse positive, the Seller shall provide the

vyuctované Prodavajicim k Uhradé Zastupci Representative with the remaining amount

vsouhrnu prevysuji ¢astku  obchodniho of the business advantage within the
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zvyhodnéni za referenéni obdobi nebo je
zjisténo, Ze narok na obchodni zvyhodnéni
nevznikl vibec, je Zastupce ve stejné Ihuté
povinen tento rozdil uhradit Prodavajicimu.

Zastupce, resp. jednotlivd Zdravotnicka
zafizeni, nejsou oprdvnéni kumulovat ¢i jinak
prevadét odbéry Vyrobki z rdznych
referenénich obdobi pro Jdcéely vypoctu
obchodniho  zvyhodnéni. Pro vylouceni
pochybnosti se stanovi, Ze pro ucely vypoctu
vySe obchodniho zvyhodnéni se za Vyrobky
odebrané v pfislusném referenénim obdobi
povazuji ty Vyrobky, které byly Zdravotnickym
zafizenim v pfislusném referenénim obdobi
Prodavajicim skutecné dodany, jakoz i ty
Vyrobky, které byly Prodavajicim
Zdravotnickym zafizenim dodany po skonceni
pfislusného referencniho obdobi z dlivodu
prodleni na strané Proddvajiciho, pfiemz
Vyrobky takto zapocditané do pfislusného
referenéniho  obdobi se nepocitaji do
referencniho obdobi nasledujiciho, v némz byly
skute¢né doddany z divodu prodleni na strané
Prodavajiciho.

I,
Zpusobilost Vyrobkl byt predmétem
obchodniho zvyhodnéni

Smluvni strany berou na védomi, Ze
poskytovani obchodniho zvyhodnéni musi byt
prabéZné posuzovano zhlediska souladu se
soutéznimi pravidly dle Zakona nebo c¢lanku
101 a nasl. Smlouvy o fungovani Evropské Unie
(dale jen ,Smlouva o EU“).

period and in the manner specified in the
preceding paragraphs of this Article of the
Agreement. If the advance amounts
charged by the Seller for payment by the
Representative in total exceed the amount
of the business advantage for the
reference period or it is found that the
right to the business advantage did not
arise at all, the Representative is obliged to
pay this difference to the Seller within the
same period.

6. Representative, resp. individual Medical
Facilities are not entitled to accumulate or
otherwise transfer purchases of Products from
different reference periods for the purposes of
calculating business benefits. For the avoidance of
doubt, for the purposes of calculating the amount
of trade benefit, the Products withdrawn in the
relevant reference period are those Products that
were actually delivered to the Medical Facility by
the Seller in the relevant reference period, as well
as those Products that were delivered to the
Medical Facility after the of the relevantreference
period due to delays on the part of the Seller, while
the Products thus included in the relevant
reference period do not count towards the
following reference period in which they were
actually delivered due to delays on the part of the
Seller.

Il
Eligibility of the Products to be the
subject of a commercial advantage

1. The Contracting Parties acknowledge that the
granting of a commercial advantage 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").
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Narok na poskytnutiobchodniho zvyhodnénise
vztahuje pouze na ty Vyrobky, ohledné nichz
Prodavajici nezaujima takové postaveni na
relevantnim trhu, které by mohlo byt
povazovano za dominantni ve smyslu Zakona ¢i
Smlouvy o EU, nebo takové postaveni sice
zaujimd, avSak poskytnuti obchodniho
zvyhodnéninelze pokladat za zneuziti takového
postaveni na relevantnim trhu, zejména Ze
nastavenim obchodniho zvyhodnéni neni na
takovém relevantnim trhu omezena ani
vylou¢ena hospodarska soutéz a Ze ostatnim
soutézitelllm je stale umoZnéno se na takovém
relevantnim trhu uplatnit.

Pokud za trvani této Dohody trini podil
urcitého Vyrobku uvedeného v Pfiloze 2
dosahne nebo prekrodi vysi, ktera by mohla byt
povaZzovana za znak dominance na relevantnim
trhu, a zaroven na tomtéz trhu nepUlsobi
soutézitelé, ktefi by zaujimali odpovidajici trzni
podil zajistujici existenci ucinné hospodarské
soutéze, popf. by se poskytovani obchodniho
zvyhodnéni Proddvajicim mohlo pokladat za
zneuZziti dominantniho postaveni, Prodavajici
se zavazuje bez zbytecného odkladu
informovat o této skutecnosti Zastupce a
zahdjit jednani o zméné Prilohy 2 ktéto
Dohodé, kterd bude mit za nasledek vylouceni
takového Vyrobku z obchodniho zvyhodnéni.
Zastupce se vtakovém pripadé zavazuje
poskytnout Proddavajicimu veskerou potfebnou
soucinnost, aby doslo k odpovidajici zméné
Pfilohy 2 a dosazeni souladu s pravnimi
predpisy.

Prodavajici a Zastupce se zavazuji postupovat
zpUsobem uvedenym v odstavci 3 také na
zakladé vyzvy ¢i uloZzenych povinnosti ze strany
kompetentniho orgdnu, zejména Ufadu pro
ochranu hospodarské soutéze, pfip. Evropské
komise.

Smluvni strany vyslovné prohlasuji, Ze
postupem podle tohoto ¢lanku Zastupci a ani
Zdravotnickym zafizenim nevznikd narok na
nahradu Skody.

2. The right to grant a commercial advantage
applies only to those Products in respect of which
the Seller does not hold such a position in the
relevant market that could be considered
dominant within the meaning of the Act or the EU
Treaty, or does occupy such a position,
considered to be an abuse of such a position on
the relevant market, in particular that the
imposition of a commercial advantage 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.

3. If, during the duration of this Agreement, the
market share of a Product listed in Annex 2
reaches or exceeds what could be considereda
sign of dominance in the relevant market and at
the same time there are no competitors in the
same market to ensure an adequate market
share. competition, or If the provision of a trade
advantage by the Seller could be considered an
abuse of a dominant position, the Seller
undertakesto inform the Representative without
undue delay and to enter into negotiations on an
amendmentto Annex 2 to this Agreement, which
will result in the exclusion of such Product from
the trade advantage. In such a case, the
Representative undertakesto provide the Seller
with all necessary cooperation in order to make
an appropriate amendmentto Annex2and to
comply with legal regulations.

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

5. The Contracting Parties expressly declare that
neither the Representative nor the Medical
Facility is entitled to compensation in accordance
with the procedure under this Article

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




Iv.
Doba platnosti Dohody

Tato Dohoda se uzavird na dobu neurcitou.

V.
Prohlasenia zaruky Smluvnich stran

Zastupce ani Zdravotnickd zafizeni nejsou
v soucasnosti ani po uzavieni této Dohody
jakkoliv zavazani odebirat Vyrobky ¢&i jiné
vyrobky vyrabéné ¢ doddvané Prodavajicim
v jakémkoli mnoZstvi a nadale disponuji
absolutni smluvni volnosti co do vybéru
vyrobkd, a to bez ohledu na to, zda jsou
vyrabény ¢i dodavany Prodavajicim nebo zda
jsou vyrobky s nimi konkurencénimi.

Smluvni strany prohlasuji, Ze ucelem této
Dohody neni reklama Vyrobk( ani poskytnuti
daru ¢&i sponzorského prispévku Zastupci Ci

Zdravotnickym zafizenim, jejich
zaméstnanclim, nebo jakymkoliv  jinym
osobdm, nybrz poskytnuti obchodniho

zvyhodnéni , které zohlednuje ekonomickou

usporu na strané Prodavajiciho danou
mnozstvim Vyrobk odebranych
Zdravotnickymi zafizenimi v pfislusném

referenénim obdobi.

Zastupce timto vyslovné prohlasuje a zarucuje,
Ze:

(i) ma veskeré licence a povoleni, které
mohou byt nezbytné ¢i vyZzadované ze
zakona v souvislosti s plnénim této
Dohody, jakozZ i za Ucelem poskytovani
l[ékarenské péce;

(ii) uzavrenitéto Dohody neniv rozporu s
podminkami stanovenymi v jakékoli
smlouvé uzaviené Zastupcem se tieti
stranou.

3. The

V.
Duration of the Agreement

This Agreementis concluded for an unlimited
period.

V.
Prohlasenia zaruky Smluvnich stran

1. The Representative and the Medical
Facilities are not obliged at any time after
the conclusion of this Agreementto take
Products or other products manufactured
or supplied by the Seller in any quantity
and continue to have absolute contractual
freedom in the choice of products,
regardless of whether they are
manufactured or supplied by the Seller or
whether the products are in competition
with them.

2. The Contracting Parties declare that the

purpose of this Agreement is not to
advertise the Products or provide a gift or
sponsorship to the Representative or
Medical Facility, their employees or any
other persons, but to provide a business
advantage that takes into account
economic savings on the part of the Seller
in the relevant reference period.

representative hereby expressly
declares and guaranteesthat:

(i) has all licenses and permits that may be
necessary or required by law in connection
with the performance of this Agreementas
well as for the provision of pharmaceutical
care;

(ii) the conclusion of this Agreement does
not conflict with the terms of any
agreement entered into by the
Representative with a third party.

8

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




Zastupce dale vyslovné prohlasuje, Ze nebude
v souvislosti s touto Dohodou ptimo ¢i nepfimo
ovliviiovat osoby pfi predepisovani ¢i vydeji
Vyrobk.

Smluvni strany jsou povinny provést veskeré
Cinnosti vykonavané jako soucdst smluvniho
vztahu podle této Dohody v souladu se vsemi
platnymi pravnimi predpisy. Zastupce ani
Proddvajici neucinil, neposkytl a ani neudini
jakékoli platby a neposkytne pfimo ¢i nepfimo
statnim zaméstnancim/udrednikdm,
zakazniklm, obchodnim partner(im,
zdravotnickym odbornikim nebo jakymkoliv
jinym osobam jakékoli vyhody, aby si zajistil
nepatficnou vyhodu nebo neopravnény
obchodni prospéch, ovlivnil soukromé nebo
uredni rozhodovani, ovlivnil preskripci lékd
nebo prfimél nékoho kporuseni svych
profesnich povinnosti ¢i norem.

Zastupce neprodlené pisemné vyrozumi
Prodavajiciho, pokud bude mit podezfeninebo
zjisti  poruSeni vySe uvedenych zdasad
v souvislosti s podnikanim Prodavajiciho a
bude v takovych pfipadech pIné spolupracovat
s Prodavajicim na provérenivéci.

Zastupce se zavazuje, Ze Proddvajicimu,
kdykoliv o to bude Prodavajicim dle rozumného
uvdZeni pozaddano v prObéhu trvani této
Dohody a dale po dobu 1 roku od data ukonéeni
této Dohody, prokdze, ze dodrzuje a dodrzel
povinnosti vyplyvajici pro néj z této Dohody, a
to zejména zpfistupnénim  pfislusnych
dokument(l, zaznama ¢i udajll, které primo ci
nepfimo souvisi s plnénim dle této Dohody,
nedohodnou-lise Smluvni strany jinak.

4. The Representative further expressly
declares that he will not directly or
indirectly influence persons in prescribing
or dispensing the Products in connection
with this Agreement.

5. The Contracting Parties shall carry out all
activities carried out as part of the
contractual relationship  under this
Agreement in accordance with all
applicable law. Neither the Representative
nor the Seller has made, provided or will
make any payments and will not directly or
indirectly provide any benefits to
government employees / officials,
customers, business partners, healthcare
professionals or any other persons to
secure an improper advantage or undue
business benefit, influence private or
official decisions. , influenced the
prescription of drugs or forced someone to

violate their professional duties or
standards.
6. The Representative shall immediately

notify the Seller in writing if he suspectsor
finds a violation of the above principles in
connection with the Seller's businessandin
such cases will fully cooperate with the
Seller to verify the matter.

7. The Representative undertakesto prove to
the Seller, whenever requested by the
Seller in its reasonable discretion during
the term of this Agreement and for a
period of 1 year from the date of
termination of this Agreement, that it
complies and has complied with its
obligations under this Agreement, and in
particular by making available relevant
documents, records or data that are
directly or indirectly related to
performance under this Agreement, unless
the Contracting Parties agree otherwise.
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Smluvni strany prohlasuji, Ze poskytnuti
obchodniho zvyhodnéni neni pobidkou di
navodem na neoprdvnéné cerpani prostiedku
zverejného zdravotniho pojiSténi a zaroven
prohlasuji, Ze jim nejsou zndmé Zadné
skuteCnosti, které by branily poskytnuti
takového obchodniho zvyhodnéni. Pripadné
zavazky  Zdravotnickych zafizeni  vUdi
zdravotnim pojistovnam a jejich vyporadani
jsou vyhradni zalezZitosti Zdravotnickych
zafizeni.

Pfislusné informace o zpracovani osobnich
Udajud Smluvni strany tohoto smluvniho vztahu,
pokud je fyzickd osoba, resp. fyzickych osob,
které ji zastupuji €i za ni jinak jednaji Ci jsou
jejimikontaktnimi osobami v souvislosti s timto
smluvnim vztahem, jsou dostupné na
http://www.bayer.cz/cs/o-
spolecnosti/ochrana-osobnich-udaju;
spolecnost Bayer muze tyto informace kdykoliv
aktualizovat; aktualni znéni lze nalézt na
uvedené webové strance.

VI.

8. The Contracting Parties declare that the
granting of a commercial advantage is not
an incentive or a guide to the unauthorized
drawing of funds from public health
insurance and at the same time declare
that they are not aware of any facts that
would prevent the granting of such a
commercial advantage. Any liabilities of
Medical Facilities towards health insurance
companies and their settlement are the
sole responsibility of Medical Facilities.

9. Relevant information on the processing of
personal data of the Contracting Party to
this contractual relationship, if the natural
person, resp. natural persons who
represent it or otherwise act on its behalf
or are its contact persons in connection
with this contractual relationship, are
available at http://www.bayer.cz/cs/o-

spolecnosti/ochrana-osobnich-udaju;
Bayer may update this information at any
time; The current version can be found on
the website.
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VII.
Zavérecnaustanoveni

Smluvni strany prohlasuji, Ze jsou opravnény
uzavfit tuto Dohodu.

Kazdd ze Smluvnich stran zpfistupni obsah této
Dohody a informace tykajici se jejiho predmétu
pouze tém zaméstnancim, spolecniklim,
akcionarlim a odbornym poradclim, ktefi je
potfebuji zndt pro radné plnéni povinnosti
podle této Dohody a zavazuje se zachovavat
dlvérnou povahu obsahu této Dohody a
informaci tykajicich se jejiho zamysleného
pfedmétu a neucini Zzadna verejnd oznameni
zadné treti osobé bez predchoziho pisemného
souhlasu druhé Smluvni strany. Toto omezeni
se nevztahuje na informace, které

a. jsouvefejnéznamé,
b. se stanou vefejné zndmymi (jinak, nezz
dlvodu poruseni povinnosti),

VII.
Final Provisions

The Contractual Parties declare that they have
the capacity to enterinto this Agreement.

Each of the Contractual Parties shall make the
contents hereof and information relating to
the subject matter hereof accessible only to
those employees, associates, shareholders
and professional advisors who need to know
them for the proper fulfilment of obligations
hereunder, and undertakes to maintain the
confidential nature of the contents hereof and
of the information relating to the intended
subject matter hereof, and shall not make any
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. is knownto the public,
b. becomes known to the public (otherwise
than due to a breach of obligation),
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C. jsou opravnéné v dispozici druhé
Smluvni strany pred jejich poskytnutim
takové Smluvnistrané,

d. Smluvni strana ziska od treti osoby,
ktera neni zavdzana k zachovavani
dlvérnosti.

Povinnost mléenlivosti dle tohoto ¢lanku se
ddle nevztahuje na sdélovani informaci
Prodavajicim dalSim ¢lentm skupiny Bayer.

Didle jsou Smluvni strany opravnény
zpfistupnovat jakékoli informace v rozsahu,
vnémz je to pozadovano jakymikoli
pfislusnymi pravnimi predpisy nebo ze strany
soudu Ci spravnich organu. V pripadé poruseni
povinnosti podle tohoto odstavce odpovida
prislusna Smluvni strana za Skodu zpUsobenou
timto porusenim druhé Smluvni strané.

Pro ucely zverfejnénitéto Dohody dle zdkona ¢.
340/2015 Sb., o registru smluv (,Zakon o
registru“) se Smluvni strany zavazuji v
elektronické podobé Dohody pred jejim
zaslanim do registru, které zajisti Zastupce,
zneditelnit a v registru zajistit neuverejnéni
nasledujicich ustanoveni:

- Z davodu ochrany obchodniho tajemstvi
Prodavajiciho: Cl. Il. odst. 1 a 3, €. VI,
v pfiloze Dohody: specifikace Vyrobkda,
kalkulace obchodniho zvyhodnéni,
referencni a zdlohova obdobi, pokud jsou
v Pfiloze 1 sjedndna, doby, na které se
obchodni zvyhodnéni sjednavaiji, a vyslovné
jednotkové ceny a vesSkeré poskytované
bonusy a slevy.

- Veskeré osobniudaje fyzickych osob.

Smluvni strany vyslovné sjednavaji, Ze
znecitelnéni vysSe uvedenych udajl a zaslani
Dohody do registru provede Zastupce. Bez
ohledu na ujednani vpredchozi vété je
Zastupce opravnén zaslat Dohodu do registru

c. is lawfully available to the other
Contractual Party prior to its disclosure to
such a Contractual Party,

d. is obtained by a Contractual Party from a
third party who is not bound to maintain
confidentiality.

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 Contracting Parties are entitled
to make available any information to the extent
required by any applicable law or by courts or
administrative authorities. In the eventof abreach
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.

3. For the purposes of publishing this
Agreement pursuant to Act No. 340/2015
Coll., On the Register of Contracts
(“Register Act”), the Contracting Parties
undertake to pollute and secure in the
register in electronic form the Agreement
before sending it to the register failure to
publish the following provisions:

- Due to the protection of the Seller's trade
secret: Art. Il. paragraphs VI and 3, Article
VI, in the Annextothe Agreement: product
specifications, trade advantage
calculations, reference and advance
periods, if agreed in Annex 1, periods for
which trade benefits are agreed, and
explicitly unit prices and any bonuses and
discounts.

- All personal data of individuals.

The Contracting Parties expressly agree
that the contamination of the above data
and the sending of the Agreement to the
register shall be performed by the
Representative. Notwithstanding the
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vzdy pouze po predchozim pisemném schvéleni
jejikonecné podoby Prodavajicim. Pokud je dle
Zakona o registru ucinnost této Dohody vdzadna
na zverejnéni vregistru, pak tato ucinnost
nastava takovym zverejnénim bez ohledu na
jakakoliv jina ustanoveni této Dohody.

Zdravotnicka zafizeni nejsou pfimymi tcastniky
této Dohody. Proddvajici nemad na zdkladé této
Dohody Z4adné povinnosti a nenese zadnou

odpovédnost pfimo  vaci  kterémukoliv
Zdravotnickému zafizeni, zejména nenese
odpovédnost vaci kterémukoliv

Zdravotnickému zafizeni za fadné a vcasné
rozdéleni a vyplaceni obchodniho zvyhodnéni
Zastupcem jednotlivym Zdravotnickym
zafizenim. Cl. V. a &l. VII. odst. 2. této Dohody
se plné uplatni na jednotlivda Zdravotnicka
zafizeni stejné jako na Zastupce; Zastupce je

povinen zajistit soulad jednotlivych
Zdravotnickych zafizeni S témito
vyjmenovanymi ustanovenimi a zavazat

jednotliva Zdravotnicka zafizeni v rozsahu
potfebném pro spinéni povinnosti a naplnéni
Ucelu téchto vyjmenovanych ustanoveni.
Pokud se kterékoli ustanoveni této Dohody
stane v jakémkoli ohledu nezdkonnym,
neplatnym nebo nevymahatelnym, nebude tim
zadnym zplUsobem dotéena ani oslabena
zakonnost, platnost a vymahatelnost
zbyvajicich ustanovenitéto Dohody.

provisions in the previous sentence, the
Representative is entitled to send the
Agreement to the register only after prior
written approval of its final form by the
Seller. If, according to the Register Act, the
effectiveness of this Agreementis linked to

publication in the register, then this
effectiveness occurs  through  such
publication, regardless of any other

provisions of this Agreement.

4. Medical facilities are not direct participants in

this Agreement. The Seller has no obligations
under this Agreement and does not bear any
responsibility directly to any Medical Facility, in
particular it is not responsible to any Medical
Facility for the proper and timely distribution
and payment of business benefits by the
Representative to each Medical Facility. Art. V.
and Article VII. paragraph 2 of this Agreement
shall apply in full to individual Medical Facilitie s
as well as to Representatives; The
representative is obliged to ensure the
compliance of individual Medical Facilities with
these listed provisions and to bind individual
Medical Facilities to the extent necessary to
fulfill the obligations and fulfill the purpose of
these listed provisions.

. If any provision of this Agreement becomes

illegal, invalid or unenforceablein any respect,
the legality, validity and enforceability of the
remaining provisions of this Agreement shall
not be affected orimpaired in any way.

6. This Agreement may be amended only in
Tuto Dohodu je moiné ménit pouze pisemné writing in the form of numbered amendments
formou Ccislovanych dodatkli podepsanych signed by both Contracting Parties.
obéma Smluvnimi stranami.
Neni-li vtéto Dohodé stanoveno jinak, nelze | 7. Unless otherwise provided in this Agreement,
prava a zavazky ztéto Dohody prevadét bez the rights and obligations under this
souhlasu obou Smluvnich stran na tfeti osoby. Agreement may not be transferred to third

parties without the consent of both Parties.
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8. Tato Dohoda predstavuje Uplné ujednani mezi
Smluvnimi stranami o predmétu této Dohody
a nahrazuje vSechny predchozi Ustni i pisemné
dohody a ujednani vztahujici se k predmétu
této Dohody. Smluvni strany prohlasuji, Ze
svymi podpisy stvrzuji souhlas s touto
Dohodou, kterou podepisujina zakladé pravé a
svobodné vile.

9. Tato Dohoda se uzavird ve 2 vyhotovenich,
kazdd Smluvni strana obdrzi 1 vyhotoveni.
V ptipadé vice jazykovych verzitéto Dohody ma
Ceska verze prednost.

Pfiloha 1 — Zdravotnicka zatizeni
Ptiloha 2 — Seznam Vyrobk( a zpUlsob kalkulace
obchodniho zvyhodnéni

8. This Agreement constitutes the entire
arrangement between the Contractual
Parties on the subject matter hereof and
replaces all prior verbal and written
agreements and arrangements which
relate to the subject matter hereof. The
Contractual Parties declare that in witness
of their consent hereto, they sign this
Agreement with their true and free will.

9. This Agreement has been drawn up in 2
counterparts, each Contractual Party shall
receive 1 counterpart. In case of more
language versions of this Agreement, the
Czech version shall prevail.

Annex 1 — Medical Facilities
Annex 2 - List of Products and method of
calculating business benefits

Prodavajici / Seller

BAYER s.r.o.

prokurista/proxy

Zastupce / Buyer

Jihoceské nemocnice, a.s.

Predseda predstavenstva/ Chairman of the Board

Dne /on
15.12.2021
Dne / on
17.12.2021
Dne / on

Zastupce / Buyer

20.12.2021

Jihoceské nemocnice, a.s.

Clen predstavenstva/ Member of the Board
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1)

2)

3)

4)

5)

Pfiloha ¢. 1

dle pism. (B) preambule Dohody o spolupraci

Zdravotnicka zafizeni

Nemocnice Ceské Budéjovice, a.s.

se sidlem B. Némcové 585/54, 370 01 Ceské Budéjovice

ICO: 26068877

DIC: 26068877, pro u&ely DPH DIC: CZ699005400

spoleénost zapsana v obchodnim rejstiiku vedeném Krajskym soudemv Ceskych
Budéjovicich, oddil B, vlozka 1349

bankovnispojeni: UniCredit Bank. a.s., ¢. G¢tu 2107918128/2700

Nemocnice Jindfichiv Hradeg, a.s.

se sidlem U nemocnice 380/I11, 377 38 JindfichGv Hradec

ICO: 26095157

DIC: CZ26095157, pro ucely DPH DIC: CZ699005400

spole¢nost zapsana v obchodnim rejstiitku vedeném Krajskym soudemv Ceskych
Budéjovicich, oddil B, vlozka 1464

bankovni spojeni: Ceskoslovenska obchodni banka ¢&islo Gétu: 291141478/0300

Nemocnice Strakonice, a.s.

se sidlem Radomyslska 336, 386 01 Strakonice (dorucovaci PSC 386 29)

ICO: 26095181

DIC: CZ26095181, pro ucely DPH DIC: CZ699005400

spoleénost zapsana v obchodnim rejstiiku vedeném Krajskym soudemv Ceskych
Budéjovicich, oddil B, vlozka 1465

gislo uctu: 199127585/0300, CSOB Strakonice

Nemocnice Cesky Krumlov, a.s.

se sidlem Nemocni¢ni 429, Horni Brana, 381 01 Cesky Krumlov

ICO: 26095149

DIC: CZ26095149, pro tcely DPH DIC: CZ699005400

spole¢nost zapsana v obchodnim rejstiiku vedeném Krajskym soudemv Ceskych
Budéjovicich, oddil B, vlozka 1460

Bankovni spojeni Raiffeisenbanka.s., ¢islo Gc¢tu: 1012011887/5500

Nemocnice Pisek, a.s.
se sidlem Karla Capka 589, Budé&jovické Predmésti, 397 01 Pisek



6)

7)

8)

ICO: 26095190

DIC: CZ26095190, pro ucely DPH DIC: CZ699005400

spole¢nost zapsand v obchodnim rejstfiku vedeném Krajskym soudemv Ceskych
Budéjovicich, oddil B, vlozka 1462

bankovnispojeni: Komeréni banka, a.s., ¢islo uctu: 20830271/0100

Nemocnice Tabor, a.s.

se sidlem Kpt. JaroSe 2000, 390 03 Tabor

ICO: 26095203

DIC: CZ26095203

spoleénost zapsand v obchodnim rejstfiku vedeném Krajskym soudemv Ceskych
Budéjovicich, oddil B, vlozka 1463

Bankovni spojeni Ceskoslovenska obchodni banka, a.s., &islo Gétu: 199229020/0300

Nemocnice Dacice, a.s.

se sidlem Antoninska 85. Dacice 1, 380 01 Dacice

ICO: 28113195

DIC: CZ28113195, pro ucely DPH DIC: CZ699005400

spoleénost zapsand v obchodnim rejstfiku vedeném Krajskym soudemv Ceskych
Budéjovicich, oddil B, vlozka 1871

bankovnispojeni: Waldviertler Sparkasse von 1842 AG, Cislo uctu: 3000045376/7940

Nemocnice Prachatice, a.s.

se sidlem Nebahovska 1015, Prachatice I, 383 01 Prachatice

ICO: 26095165

DIC: CZ26095165, pro ucely DPH DIC: CZ699005400

spoleénost zapsand v obchodnim rejstfiku vedeném Krajskym soudemv Ceskych
Budéjovicich, oddil B, vlozka 1461

Bankovnispojeni: Moneta Bank, ¢islo uctu: 175609387/0600



Pfiloha €. 2/ AnnexNo. 2

Seznam Vyrobk( a zplsob kalkulace obchodniho zvyhodnéni
List of Products and Calculation Method oftrade benefit






