Cislo sm ouvy: 21-0822

SMLOUVA 0 DODAVCE LECIVYCH
PRIPRAVKU CASIRIVIMAB A

AGREEMENT ON SUPPLY OF THE
MEDICINAL PRODUCTS

IMDEVIMAB URCENYCH K PODANI V

KOMBINACI

uzaviend podle ustanoveni § 2079 zdkona ¢.
89/2012 Sb., ob¢ansky zakonik

CASIRIVIMAB AND IMDEVIMAB FOR

COMBINED ADMINISTRATION

entered into under Section 2079 of Act No.

89/2012 Sb., the Civil Code

(.Smlouva®) (the “Agreement”)
SMLUVNi STRANY PARTIES
(1) ROCHE s.r.o. (1) ROCHE s.r.o.

se sidlem Sokolovskd 685/136f, 186 00
Praha 8, Ceska republika, IC: 49617052,
DIC: CZ49617052, zapsana v obchodnim
rejstifku vedeném Méstskym soudem v
Praze, oddil C, vlozka 13202

(,Prodavaijici®)

with its registered office at Sokolovska
685/136f, 186 00 Praha 8, Czech
Republic, ID no.: 49617052, VAT no.:
CZ49617052, registered in  the
Commercial Register maintained by the
Municipal Court in Prague, Section C,
Insert 13202

(the “Seller”)

a and

(2) Fakultni nemocnice Bulovka (2) Fakultni nemocnice Bulovka
se sidlem Budinova 67/2 with registered office at Budinova 67/2
180 81 Praha 8 - Liben 180 81 Praha 8 - Liben
ICO: 00064211 ID No.: 00064211
DIC: CZ00064211 VAT ID No.: CZ00064211
(,Kupujici®) (the “Buyer”)

PREAMBULE PREAMBLE

(A) Americky Utad pro kontrolu potravin a (A) On 21 November 2020, the U.S. Food and
IéCiv (US. Food and  Drug Drug Administration (“FDA™) granted
Administration) (,FDA“) dne 21. Regeneron Pharmaceuticals, Inc. an
listopadu 2020 udélil spole¢nosti emergency use authorisation for the
Regeneron Pharmaceuticals, Inc. medicinal products Casirivimab and
povoleni  k  nouzovému pouziti Imdevimab for combined administration
(Emergency Use Authorization) pro (“Product™). In the United States, the
lécivé pripravky ~ Casirivimab  a Product is marketed under the brand
Imdevimab uréené k podani v kombinaci REGN-COV2.
(,Vyrobek®). Ve Spojenych statech je
Vyrobek distribuovan pod obchodnim
oznacenim REGN-COV2.

(B) Evropska agentura pro lé¢ivé pfipravky (B) On 26 February 2021 the European

(European Medicines Agency) (,EMA®)
dne 26. unora 2021 formou stanoviska

Medicines Agency (“EMA”) issued an
opinion recommending Member States
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doporucila jednotlivym statim, aby
lokalné schvalili  vyjimeCné pouziti
Vyrobku jako neregistrovaného Ié¢ivého
pfipravku.

Dne 19. listopadu 2021 vydalo
Ministerstvo zdravotnictvi CR rozhodnuti
¢.j. MZDR 3725/2021-18/0LZP podle § 8
odst. 6 zadkona ¢&. 378/2007 Sb.,, o
lé¢ivech a o zméndch nékterych
souvisejicich zdkonU (zakon o lé¢ivech),
ve znéni pozdéjSich predpisl, kterym
doc¢asné povolilo distribuci, vydej a
pouzivani Vyrobku (toto rozhodnuti a
jakékoli dalsi rozhodnuti Ministerstva
zdravotnictvi CR jej ménici nebo
nahrazujici déle jako ,Rozhodnuti
MZ*). Rozhodnuti MZ stanovuje
podminky, které musi byt splnény pfi
distribuci, vydeji a pouzivani Vyrobku.

Podle Rozhodnuti MZ platného ke dni
uzavieni této Smlouvy je Vyrobek uré¢en
pro léébu pacientd s pozitivnim
vysledkem testu na SARS-CoV-2
starSich 12 let vazicich alespon 40 kg,
jejichz  dlouhodobd prognéza je
vyhodnocena jako pfiznivd a jejichz
klinicky stav v souvislosti
s onemocnénim COVID-19 nevyzaduje
Ié¢ebné podavani kysliku pro COVID-19,
nevyzadujici  hospitalizaci  z divodu
onemocnéni COVID-19 za predpokladu,
ze  doba trvani klinickych pfiznaki
nepresahuje 10 dni od jejich nastupu a u
pacienta existuje vysoké riziko progrese
do zavazného pribéhu onemocnéni
COVID-19. Rozhodnuti MZ  dale
specifikuje  kritéria pro  pacienta
s vysokym rizikem.

Spolec¢nosti ze Skupiny Roche se podileji
mj. na dodani Vyrobku na dzemi
Evropské unie. Prodavajici zajistuje
distribuci Vyrobku v Ceské republice, a
to samostatné a/nebo prostrednictvim
spole¢nosti Alliance Healthcare s.r.o.,
ICO: 14707420, se sidlem Praha 10 -
Malesice, Podle Trati &.p. 624/7, PSC
108 00, Ceska republika (ddle jen

©

()

B)

to locally approve the use of the Product
as a non-registered medicinal product.

On 19 November 2021 the Ministry of
Health of the CR issued decision ref. no.
MZDR 3725/2021-18/0LZP pursuant to
Section 8(6) of Act no. 378/2007 Sb., on
Pharmaceuticals and on Amendments to
Certain Related Laws (Pharmaceutical
Act), as amended, which temporarily
authorised the distribution, dispensing
and use of the Product (this decision and
any other decision by the Ministry of
Health of the CR amending or replacing
it hereinafter as “Health Ministry’s
Decision”). The Health Ministry’'s
Decision sets out conditions that must
be met in the distribution, dispensing
and use of the Product.

Under the Health Ministry’s Decision in
force at the date of conclusion of this
Agreement, the Product is intended for
the treatment of patients over 12 years
of age with a positive test on SARS-
COV-2, with a body weight of at least 40
kg, whose long-term prognosis is
assessed as favourable and do not
require a therapeutic oxygen
administration, not requiring
hospitalisation for COVID-19 disease,
provided that the duration of clinical
signs does not exceed 10 days and the
patient is at high risk of clinical
deterioration of COVID-19. The Health
Ministry’s decision further specifies the
criteria for a patient at high risk of
clinical deterioration.

Roche Group companies participate,
inter alia, in the import of the Product
into the European Union. The Seller acts
as the distributor of the Product in the
Czech Republic either on its own or via
Alliance Healthcare s.r.o. company ID
no.. 14707420, with registered seat at
Praha 10 - MaleSice, Podle Trati ¢.p.



(A

@

1.1

,Distributor®).

Prodavajici vynalozi maximalni usili
k tomu, aby do konce roku 2021 zajistil
dodani celkem 25.000 Davek Vyrobku do
Ceské republiky stim, e jednotlivé
Déavky Vyrobku bude distribuovat sam
nebo prostfednictvim Distributora do
jednotlivych aplikaénich center (jak jsou
vymezena v Rozhodnuti MZ)
(-LAplikaéni centra®). Strany se
dohodly, ze v pfipadé, ze Aplika¢ni
centra do 30. dubna 2022 neodeberou
a/nebo se smluvné (pfipadné ve formé
zévaznych  objedndvek) nezavazou
odebrat od Prodavajiciho a/nebo od
Distributora vSechny Davky Vyrobku
z dodédvek Vyrobku do Ceské republiky,
které budou realizovany Proddvajicim (ij.
skuteéné dovezeny do Ceské republiky)
v obdobi ode dne podpisu této Smlouvy
do dne 31. ledna 2022 (déle jen
.,Rozhodné obdobi*), avSsak maximalné
z celkového poctu 25.000 Davek
Vyrobku (déle jen ,,Celkova dodavka®),
odebere tyto zbyvajici Davky Vyrobku
z Celkové dodavky (,Zbyvajici Davky
Vyrobku“) Kupujici, a to za podminek
ujednanych v této Smlouvé.

Strany se tak dohodly, Ze v této Smlouvé
ujednaji podminky, za nichz Prodavajici
doda vesSkeré Zbyvajici Davky Vyrobku
Kupujicimu.

DEFINICE A VYKLAD POJMU

Nevyplyva-li z kontextu néco jiného, maji
nasledujici slova a spojeni uzitd v této
Smlouvé, véetné jejich priloh, a psand s
velkym pocétecnim pismenem déle
uvedeny vyznam:

(@) ,Davka Vyrobku“ znamena
celkovy objem a¢innych latek
Casirivimab a Imdevimab
odpovidajici doporuc¢ené davce
Vyrobku na jednoho Ié¢eného
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624/7, postcode 108 00, Czech Republic
(the ,Distributor®).

The Seller shall use its best efforts to
arrange for the delivery of a total of
25,000 Doses of Product to the Czech
Republic by the end of 2021 with
individual Doses of Product to be
distributed by itself or through the

Distributor to individual Application
Centers (as defined in the Health
Ministry's  Decision) ("Application

Centers'"). The Parties agree that in the
event the Application Centers do not
purchase and/or contractually (or in the
form of binding orders) commit to
purchase all Doses of Product from the
Seller and/or the Distributor from the
deliveries of the Product to the Czech
Republic made by the Seller (i.e. actually
imported to the Czech Republic)
between the date of conclusion of this
Agreement and 31 January 2022
(hereinafter referred to as the "Relevant
Period"), but not more than a total of
25,000 Doses of Product (hereinafter
referred to as the "Total Supply"),these
remaining Doses of Product from the
Total Supply ("Remaining Doses of
Product") shall be purchased by the
Buyer, subject to the terms and
conditions agreed in this Agreement.

Therefore, the Parties have agreed to set
out terms and conditions herein under
which the Seller will sell and supply all
the Remaining Doses of Product to the
Buyer.

DEFINITIONS AND INTERPRETATION

Unless the context requires otherwise,
the following capitalized words and
phrases used in this Agreement
including its annexes have the following
meanings:

(@) “Dose of Product” means the
overall amount of active substances
Casirivimab and Imdevimab
corresponding to the recommended
dose of the Product per treated



(b)

(c)

(d)

(e)

)

pacienta, ktery ke dni uzavieni této
Smlouvy €ini 600 mg Casirivimabu a
600 mg /mdevimabu.

-Obcéansky zakonik“ znamena
zédkon ¢. 89/2012 Sb., obcansky

zdkonik, ve znéni pozdéjSich
predpis.

~Skupina Roche* zahrnuje
(i) jakoukoli  spole¢nost  pFimo
¢i nepfimo ovladanou Prodévajicim,
(i) jakoukoli spoleC¢nost pFimo
¢i nepfimo ovladajici Prodavajiciho
nebo (iii) jakoukoli spole¢nost
pfimo ¢ nepfimo ovladanou
spole¢nosti pfimo ¢i  nepfimo

ovladajici Prodévajiciho.
~Zakon o DPH“ znamena zakon ¢.
235/2004 Sb., o dani z pfidané

hodnoty, ve znéni pozdéjSich
predpisu.
Zakon o registru smluv”

znamend zdkon ¢. 340/2015 Sb., o
zvlastnich podminkach ucinnosti
nékterych  smluv, uvefejnovani
téchto smluv a o registru smluv
(zdkon o registru smluv), ve znéni
pozdéjsich predpisu.

Zasah vy8Si moci“ zahrnuje
pozar, povoden, zemétfeseni,
hurikdn a jinou podobnou zivelni
udalost nebo extrémni klimaticky
jev, valku, obéanskou valku, invazi,
revoluci, rebelii, teroristicky utok,
blokddu, embargo, stavku, epidemii
a jinou obdobou mimofadnou,
nepfredvidatelnou a
nepiekonatelnou prekazku, ktera je
zcela mimo kontrolu pfislusné
Strany a jejimuz vzniku nemohla
prislusna Strana zabranit.

Pro vyklad této Smlouvy plati nasledujici
pravidla:

(a)

Odkazy na ,preambuli®, ,¢lanky" a
~prilohy” se vykladaji jako odkazy
na preambuli, ¢lanky a pfilohy této
Smlouvy.

(b)

(c)

(d)

(e)

M

patient which at the date of
conclusion of this Agreement
contains 600 mg of Casirivimab and
600 mg of Imdevimab.

“Civil Code” means Act No.
89/2012 Sb., the Civil Code, as
amended.

“Roche Group” includes (i) any
company directly or indirectly
controlled by the Seller, (ii) any
company directly or indirectly
controlling the Seller and (iii) any
company directly or indirectly
controlled by a company directly or
indirectly controlling the Seller.

“WVAT ACT” means Act no.
235/2004 Sb., on Value Added Tax,
as amended.

“Contracts Register Act’ means
Act no. 340/2015 Sb., on Special
Conditions for Effectiveness of
Certain Contracts, the Publication of
these Contracts and the Contracts
Register (Contracts Register Act),
as amended.

A “Force Majeure Event” means
fire, flood, earthquake, hurricane
and other similar natural or extreme
climate event, war, civil war,
invasion,  revolution, rebellion,
terrorist attack, blockade, embargo,
strike, epidemic, and other similar
extraordinary, unpredictable and
insurmountable obstacle, that is
completely beyond the control of
the respective Party and which the
respective Party could not have
prevented.

The following rules of interpretation

apply in this agreement:

(a)

References to the “Preamble”,
“Article” and “Annexes”’ should be
construed as references to the



2.1

(b)

(c)

(d)

(e)

M

(e)]

(h)

-Pracovni den“ znamena kterykoli
den, kromé soboty a nedéle a dnq,
na néz prfipada statni svatek dle
pravnich predpisti Ceské republiky.
,Ujma*“ znamena (i) Gjmu na jméni
(S8kodu) ve smyslu § 2894 odst. 1
Obcanského zakoniku a dale (ii)
nemajetkovou Ujmu ve smyslu §
2894 odst. 2 Obc¢anského zékoniku.

Slova ,pisemné“ nebo ,pisemny*
zahrnuji jak vlastnoru¢né
podepsané listiny, tak i elektronické
dokumenty podepsané uzndvanym
elektronickym  podpisem nebo
podepsané prostiednictvim
elektronického néstroje dle volby
Prodavajiciho, nezahrnuji  vSak
prosty e-mail ¢i fax.

Je-li v této Smlouvé odkazovéno na
pravni predpis, rozumi se tim odkaz
na pravni predpis ve znéni
pozdeéjsich predpis(, i kdyZ byly tyto
pozdéjsi predpisy pfijaty az po
uzavreni této Smlouvy.

Pojmy definované v této Smlouvé v
mnozném cisle maji shodny vyznam
i v jednotném cisle a naopak.

Ustanoveni Obc¢anského zikoniku,
véetné  ustanoveni  nemajicich
donucujici  povahu, jakoz i
ustanoveni jinych pravnich
predpist, maji pro Gcéely vykladu
této Smlouvy pfednost pred
obchodnimi zvyklostmi.

Ustanoveni § 556 odst. 2
Obcanského zakoniku upravujici
kritéria vykladu této Smlouvy se
nepouzije.

PREDMET SMLOUVY

Predmétem této Smlouvy je:

(a)

povinnost  Proddvajiciho  prodat
Kupujicimu  v8echny  Zbyvajici
Davky Vyrobku a dodat je
Kupujicimu; a

2.1

Preamble, Articles and Annexes of
this Agreement.

(b) “Business Day” means any day
except for Saturdays, Sundays and
public holidays under Czech law.

(c) “Damage” means (i) harm to
property (material harm) pursuant
to Section 2894(1) of the Civil Code
and also (ii) non-property harm
pursuant to Section 2894(2) of the
Civil Code.

(d) References to “writing” or
“‘written” include  documents
signed by hand as well as electronic
documents  signed with a
recognized electronic signature or
by means of an electronic tool as
per the Seller's choice, however,
they do not include an ordinary e-
mail or facsimile.

(e) References made in this Agreement
to a legal regulation are references
to that legal regulation as amended
even if the relevant amendments
are adopted after the conclusion of
this Agreement.

() Terms defined in this Agreement in
plural have the same meaning in
singular and vice versa.

(@) Forthe purposes of interpretation of
this Agreement provisions of the
Civil Code including those of a
coercive nature as well as
provisions of other legal regulations
take priority over trade usage.

(h) Provisions of Section 556(2) of the
Civil Code regulating the criteria for
the interpretation of this Agreement
will not apply.

SUBJECT MATTER OF THE
AGREEMENT

The subject matter of this Agreement is:

(a) the obligation of the Seller to sell all
Remaining Doses of Product to the
Buyer and supply it to the Buyer; and



(b) povinnost Kupujiciho odebrat od
Prodavajiciho v8echny Zbyvajici
Davky Vyrobku a zaplatit za né

(b) the obligation of the Buyer to
purchase all Remaining Doses of
Product and to pay the Seller the Price.

Prodavajicimu Cenu.

2.2 Prodavajici touto Smlouvou neposkytuje 2.2  Under this Agreement, the Seller does
Kupujicimu opravnéni uzZivat jakoukoli not authorise the Buyer to use any
ochrannou  znamku, jakékoliv i trademark, any registered or
neregistrované oznaceni ¢i obchodni unregistered designation or trade name,
jméno nebo jiné duSevni vlastnictvi or any other intellectual property of the
Prodavajiciho ani jiné spole¢nosti ze Seller or of any other Roche Group
Skupiny Roche. company.

3. VYROBEK 3. THE PRODUCT

3.1  Vyrobek dodany Prodavajicim bude 3.1 The Product supplied by the Seller will
splnovat nasledujici pozadavky: fulfil the following requirements:

(@) Zbyvajici doba pouzitelnosti (@) The remaining shelf life of the
Vyrobku v den jeho dodani Product on the day of delivery to the
Kupujicimu bude alespon do 28. Buyer will be at least until 28
unora 2023, nedohodnou-li se February 2023, unless otherwise
Strany pisemné jinak. agreed by the Parties in writing or

(b) Na obalu Vyrobku bude vyznacena by email.
doba jeho pouzitelnosti a Ccislo (b) The Product’'s packaging will bear
Sarze. an indication of the expiry date and

(c) Obal Vyrobku bude cizojazyény. the batch number.

@) Na vn&sm obalu kazdého (c) fThe.Pro?ucts packaging will be in a
jednotlivého baleni Vyrobku i na oreign fanguage.
balenich prepravnich bude (d A standardized EAN barcode,
vyznacen standardizovany carovy scannable by a standard barcode
kéd EAN snimatelny béznou reader and clearly identifying the
éteckou ¢arovych kod( a Product being delivered, will be
jednoznacné identifikujici dodavany marked on the outer packaging of
Vyrobek. each individual Product packaging

and shipping packaging.

3.2 Kupujici je srozumén s tim, zZe: 3.3  The Buyer acknowledges that

(@) Vyrobek je v USA dle stévajiciho
Povoleni pro nouzové pouziti (EUA)
povazovan za hodnoceny pfipravek
a zUstane hodnocenym pfipravkem
az do doby, dokud nebude v USA
schvélena Zadost o licenci pro
biologické lécivé pripravky (BLA); a

(b) Pro vylouceni pochybnosti plati, ze
ustanoveni této Smlouvy nejsou
dot¢ena rozhodnutim EMA o
registraci Ié¢ivého pfipravku

(@) Under the current Emergency Use
Authorisation (EUA) in the USA the
Product is considered an evaluated
product and will remain an
evaluated product until the
Biologics Licence Application (BLA)
is approved in the USA; and

(b) For the avoidance of any doubt, the
terms and conditions of this
Agreement are not anyhow affected
by issuance of the EMA’s decision



5.1

5.2

Ronapreve. Zaroven plati, Ze v bude
Proddvajici opravnén dodat Vyrobek
ve formé dodavané v rezimu
Rozhodnuti MZ, dokud nebude k
dispozici mistni komercni baleni.

LEKARNA
Prodavajici dodd Zbyvajici Davky
Vyrobku do Iékarny provozované

Kupujicim na adrese Budinova 67/2,
Praha 8 - Liben, 180 81 (dale jen
.Lékarna“).

TERMIN DODAVKY ZBYVAJICICH
DAVEK VYROBKU

Kupujici se zavazuje odebrat od
Prodévajiciho Zbyvajici Davky Vyrobku v
nize ujednaném terminu a zaplatit za né
Prodavajicimu Cenu.

Prodavajici nejpozdéji 6. kvétna 2022
Kupujicimu  e-mailem oznami a
soucasné dolozi doklady prokazujicimi
nize uvedené skutec¢nosti:

(a) celkovy objem Zbyvajicich Déavek
Vyrobku (tj. poc¢et Davek Vyrobku),
které Kupujicimu Prodavajici doda,
pficemz k dolozeni tohoto pocétu
Proddvajici pfedloZzi Kupujicimu
jednak (i) pfislusné celni nebo jiné
srovnatelné doklady prokazujici
dovoz konkrétniho poctu Davek

Vyrobku do Ceské republiky
v Rozhodném obdobi a jednak
(i) doklady prokazujici skute¢né

zbyvajici skladové zdsoby z tohoto
poc¢tu Davek Vyrobku na strané
Prodévajictho ke dni 30. dubna
2022, a to vSe stim, ze v pfipadé
pochybnosti je Prodavajici povinen
predlozit Kupujicimu na jeho Zadost
dalsi odpovidajici doklady; a

5.1

5.3

on registration of the medicinal
product Ronapreve and remain fully
applicable. Furthermore, the Seller
shall be entitled to supply the
Product in the form supplied under
the Health Ministry’s Decision until
local commercial packaging is
available.

PHARMACY

The Seller will deliver Remaining Doses
of Product to the pharmacy operated by
the Buyer at Budinova 67/2, Praha 8 -
Liben, 180 81 ( “Pharmacy”).

TIME OF DELIVERY OF REMAINING
DOSES OF PRODUCT

The

Buyer agrees to purchase

Remaining Doses of Product from the
Seller on the below term and to pay the
Seller the Price for these Products.

The Seller shall notify and provide to the
Buyer by email no later than 6 May 2022
documents proving the following:

(a)

(b)

the total volume of the Remaining
Doses of Product (number of Doses of
Product) to be delivered by the Seller
to the Buyer; to substantiate the
volume the Seller shall submit to the
Buyer both (i) relevant customs or
other comparable documents proving
the importation of a specific number of
Doses of Product into the Czech
Republic during the Relevant Period
and (ii) documents proving the actual
remaining stock from the volume of
Doses of Product on the Seller's side
as of 30 April 2022; in case of doubt
the Seller shall be obliged to submit to
the Buyer upon the Buyer's request
other relevant documents; and

the scheduled date(s) of delivery of
the Remaining Doses of Product to the
Pharmacy, provided that Seller shall
deliver all Remaining Doses of Product
to Buyer no later than on 30 May 2022.



6.2

6.3

6.4

7.1

(b) pldnovany termin(y) dodavky ¢i

dodavek Zbyvajicich Déavek
Vyrobku do Lékdarny stim, Ze
Prodavajici  doda Kupujicimu

vSechny Zbyvajici Davky Vyrobku
nejpozdéji do 30. kvétna 2022.

DODACi PODMINKY

Prodavajici zajisti pfepravu Zbyvajicich
Davek Vyrobku do Lékarny na své
néklady a nebezpeci.

Prodévajici prfedda osobé pfiebirajici
Vyrobek jménem Kupujiciho spole¢né s
Vyrobkem také dodaci list obsahujici
mimo jiné nasledujici udaje: (i) dodany
pocet Davek Vyrobkd, (ii) datum dodéni,
(iii) Cislo 8arze (iv) dobu pouzitelnosti
dodanych Vyrobki.

Osoba prebirajici  Vyrobek jménem
Kupujiciho  potvrdi  jeho  prevzeti
podpisem dodaciho listu. Osoba

piebirajici Vyrobek jménem Kupujiciho
je opravnéna  prevzeti  Vyrobku
odmitnout jen v pfipadé, ze Vyrobek
neodpovidd ujednanim této Smlouvy
nebo v pfipadé, Ze je z jiného divodu
zjevné vadny.

Nebezpe¢i Skody na Vyrobku a
vlastnické pravo k Vyrobku pfechazi na
Kupujiciho okamzikem jeho dodani do
Lékarny.

CENA A PLATEBNi PODMINKY

Kupujici se zavazuje Proddvajicimu za
jednu Davku Vyrobku zaplatit cenu ve
vySi 54.768,29 K¢ bez DPH (slovy
padesat Ctyfi tisic sedm set Sedesat osm
korun c¢eskych dvacet devét halérd)
(,Cena"). Strany ¢ini nespornym, Ze na
Cenu se neuplatni jakékoliv slevy di
bonusy. Celkovéa Cena za vSechny
Zbyvajici Dévky Vyrobku dle této
Smlouvy (pro pfipad, ze by Kupujici od
Prodavajiciho odebral cely maximalni
celkovy pocet 25.000 Davek Vyrobku dle
pism. F) preambule) bude Ccinit

6.2

6.3

6.4

TERMS OF DELIVERY

The Seller will arrange for transport of the
Remaining Doses of Product to the
Pharmacy at its own expense and risk.

The Seller will hand over to the person
taking over the Product on behalf of the
Buyer, together with the Product, a delivery
note containing, inter alia, the following
information: (i) the quantity of the Doses of
Product delivered, (ii) the date of delivery,
(iii) the batch number, and (iv) the expiry
date of the delivered Products.

The person taking over the Product on
behalf of the Buyer will confirm its
acceptance by signing the handover
protocol. The person taking over the
Product on behalf of the Buyer is entitled to
refuse to take over the Product only if the
Product does not comply with the
provisions of this Agreement or if they are
clearly defective for any other reason.

The risk of damage to the Product and the
ownership title to the Product passes to the
Buyer upon their delivery to the Pharmacy.

PRICE AND PAYMENT TERMS

The Buyer undertakes to pay the Seller the
price of CZK 54,768.29 excl. VAT (in
words fifty four thousand seven hundred
sixty-eight  thousand Czech Crowns,
twenty-nine hellers) (“Price”) for one Dose
of Product. The Parties agree that no
discounts or bonuses will apply to the
Price. The total Price for all Remaining
Doses of Product under this Agreement (in
the event the Buyer purchases from the
Seller the entire maximum total amount of
25,000 Doses of Product pursuant to letter
F) of the preamble) shall amount to a



7.2

7.3

7.4

7.5

7.6

maximalné 1.369.207.250,00 K¢ bez DPH
(slovy jedna miliarda tfi sta Sedesat
devét milionl dvé sté sedm tisic dvé sté
padesat korun ¢eskych).

Kupujici bude Cenu hradit na zékladé
jediné faktury (,Faktura®), kterou
Prodavajici vystavi k dodavce veskerych
Zbyvajicich Davek Vyrobku, a to az poté,
co bude realizovana v celém rozsahu;
tim neni dotCen c¢lanek 15.1. Faktura
bude obsahovat Udaje vyZadované
pravnimi predpisy, zejména § 29 Zakona
o DPH, v¢etné vyse Ceny zvySené o dan
z pfidané hodnoty. Dan z pfidané
hodnoty bude pfipoctena ve vysi dle
pravnich pfedpisl platnych a ucinnych
ke dni uskute¢néni zdanitelného plnéni,
pokud se ve vztahu k Cené uplatni.

Kupujici souhlasi s tim, Ze Prodévajici je
opravnén mu zaslat Fakturu, jakoz i jiné
danové doklady, také e-mailem, ato z a
na e-mailovou adresu uvedenou v
pfiloze ¢. 1; zaSle-li Prodavajici
Kupujicimu danovy doklad, vcetné
jakéhokoli opravného danového
dokladu, e-mailem dle této véty, pak se
takovy danovy doklad povazuje za
doruéeny v den jeho odeslani
Prodévajicim. Kazd4 Strana je povinna
po dobu trvani této Smlouvy zajistit
fadnou funk¢nost své e-mailové adresy
pro odesilani ¢i pfijem darovych
doklad.

Kupujici Fakturu uhradi na bankovni
ucet Prodévajiciho uvedeny v piiloze €. 1.

Faktura je splatnd do 30 dni ode dne
jejiho doru¢eni Kupujicimu. Pripadne-li
termin splatnosti na den, ktery neni
pracovnim dnem, posouva se termin
splatnosti na nejbliz§i nasledujici
pracovni den. Ke splnéni dluhu
Kupujiciho dojde pfipsanim c¢astky na
bankovni G¢et Prodavajiciho.

V pfipadé, Ze se Kupujici dostane do
prodleni se zaplacenim jakékoli Casti

7.2

7.3

7.4

7.5

7.6

maximum of CZK 1,369,207,250.00
excluding VAT (in words one billion three
hundred and sixty-nine million two
hundred and seven thousand two hundred
and fifty Czech crowns).

The Buyer will pay the Price on the basis of
a single invoice (“Invoice”) issued by the
Seller for the supply of the Remaining
Doses of Product, while the Seller will issue
the invoice after whole supply; this is
without prejudice to Article 15.1 of the
Agreement. The invoice will contain the
information required by legal regulations,
in particular by Section 29 of the VAT Act,
including the amount of the Price plus
value added tax. Value added tax will be
added in the amount according to the legal
regulations valid and effective as of the
date of taxable supply, if applicable in
relation to the Price.

The Buyer agrees that the Seller is entitled
to send the Invoice, as well as other tax
documents, also by e-mail from and to the
e-mail address indicated in Annex 1; if the
Seller sends the Buyer a tax document,
including any corrective tax document, by
e-mail pursuant to this sentence, then such
tax document shall be deemed delivered
on the day it is sent by the Seller. Each Party
is obligated to ensure the proper
functioning of its e-mail address for
sending or receiving tax documents for the
entire term of this Agreement.

The Buyer will pay the Invoice to the Seller’s
bank account specified in Annex 1.

Invoice will be due within 30 days of its
delivery to the Buyer. If the due date falls
on a day that is not a business day, the due
date is postponed to the next following
business day. The Buyers debt will be
discharged by crediting the amount to
Seller’s bank account.

If the Buyer defaults on payment of any part
of the Price or any other financial debt to



Ceny ¢i jakéhokoli jiného penézitého
dluhu vyplyvajiciho z této Smlouvy vigi
Prodavajicimu, je Prodavajici opravnén

pierusit Ci
povinnosti

zastavit  pInéni
vyplyvajicich mu

svych
z této

Smlouvy do doby zaplaceni dluhu.

POVINNOSTI KUPUJICIHO

Kupuijici je povinen:

(a)

(b)

(c)

(d)

postupovat pfi pInéni této Smlouvy
a v jakékoli souvislosti s nim v

souladu s pravnimi pFedpisy a
jakymikoliv  dalSimi  pfipadnymi
rozhodnutimi  spravnich  orgént

tykajicimi se Vyrobku;

poskytnout Prodavajicimu plnou

soucinnost pfi plnéni této Smlouvy,

mimo jiné pfi vykladani Vyrobku v

Lékarné;

zajistit, ze:

(i) osoby piebirajici Vyrobky od
Prodédvajiciho budou k jejich
prevzeti zpUsobilé, jak to
vyZzaduji pravni pfedpisy; a

(i) jakmile budou Vyrobky
Kupujicim pfevzaty, bude s
nimi zachazeno v souladu s
pravnimi piedpisy a budou
skladovany a pfip. vydavéany
nebo poskytovany tak, aby
byla zachovana jejich jakost a
aby nedoslo k jejich poskozeni
¢i znehodnoceni, zejména v
souladu S instrukcemi

uvedenymi na obalech
Vyrobki;

uchovavat vesSkeré doklady a
dokumentaci souvisejici s jeho
¢innosti podle této Smlouvy, véetné
Géetnich  dokladd, po dobu
stanovenou pravnimi  predpisy,
minimdlné vSak po dobu 5 let, a
zpfistupnit tyto doklady
Proddvajicimu pro potieby jeho
auditu;

the Seller arising from this Agreement, the
Seller is entitled to interrupt or suspend the
performance of its obligations under this
Agreement until the debt has been paid in

full.

BUYER’S OBLIGATIONS
The Buyer is obliged:

(a)

(b)

(c)

(d)

to proceed, in performing this
Agreement and in any connection with
the performance of this Agreement, in
accordance with legal regulations and
any other decisions of the
administrative authorities regarding
the Product;

to provide the Seller with full
cooperation during the performance
of this Agreement, including the
unloading of the Products at the
Pharmacy;

to ensure that:

() the persons taking over the
Products from the Seller will be
eligible to take them over as
required by legal regulations; and

(i) as soon as the Products are
received by the Buyer, they will be
handled in accordance with legal
regulations, stored and dispensed
or provided, as the case may be,
in such a way as to maintain their
quality and to avoid damage or
deterioration, in particular, in
accordance with the instructions
on the Product packaging and in
the summary of product
characteristics;

to keep any documentation related to
its activities under this Agreement,
including accounting documents, for
the period specified in legal
regulations, but for a minimum of 5
years, and to make these documents
available to the Seller for audit
purposes;



8.2

9.1

(e) skladovat a udrzovat Vyrobky v
pozadovanych skladovacich

podmink&ch, dle pokyn(
Prodéavajiciho;

() u Davek Vyrobku podanych
pacientiim Kupujicim hlasit

Statnimu Udstavu pro kontrolu Ié¢iv
jakékoli podezieni na zdvazny nebo
neocekdvany nezadouci UcCinek
Vyrobku a jiné skute¢nosti zdvazné
pro zdravi léCenych osob (viz
http://www.sukl.cz/nahlasit-

nezadouci-ucinek). Adresa pro
zasilani je Statni ustav pro kontrolu
lé¢iv, Odbor farmakovigilance,
Srobérova 48, Praha 10, 100 41, e-
mail: farmakovigilance@sukl.cz.
Podezieni na neZadouci uc€inky
mize  Kupujici  hlasit  také
e-mailovou

Prodévajicimu  na
adresu:

Prodavajici  zajisti  pro
informacni  servis VPOIS (Verfejné
pfistupnd odbornd informacni sluzba)
v rozsahu, ktery je definovan zakonem
pro registrované lécivé pripravky. V této
souvislosti je Proddvajici pfipraven po

konzultaci se Statnim Udstavem pro
kontrolu [éCiv zajistit predani
objektivnich  informaci o  Vyrobku

lékarim opravnénym tento Vyrobek
podavat, a to striktné pouze v rozmezi
definovaném Rozhodnutim MZ.

PRAVA KUPUJICIHO Z VADNEHO
PLNENI

Bude-li Vyrobek dodany Prodévajicim
vykazovat jakékoli vady, at uz zjevné ¢i
skryté, faktické ¢i pravni, kvalitativni ¢i
kvantitativni, bude jedinym pravem
Kupujiciho z vadného plnéni pravo na
vraceni Ceny za vadné ¢i nedodané
Dévky Vyrobku, a to formou opravného
danového dokladu (dobropisu);
Prodavajici v8ak neni povinen vratit

Vyrobek 8.2

9.1

(e) store and maintain Products under
required temperature conditions, as
instructed by the Seller;

() in regards to Doses of Product
administered by the Buyer, report to
the State Institute for Drug Control any
suspected serious or unexpected
adverse reaction of the Product and
other facts serious to the health of the

treated person (see
http://www.sukl.cz/nahlasit-
nezadouci-ucinek).  The mailing

address is the State Institute for Drug

Control, Department of
Pharmacovigilance, Srobdrova 48,
Prague 10, 100 41, e-mail:

farmakovigilance@sukl.cz. The Buyer
may also report suspected adverse
reactions to the Seller to an e-mail
address:

The Seller shall provide the Product
information  service VPOIS  (Publicly
Accessible Professional Information
Service) to the extent defined by the
applicable laws for registered medicinal
products. In this context, the Seller is also
prepared to ensure, in consultation with
the State Institute for Drug Control,
transmitting objective information about
the Product to physicians authorized to
administer the Product,, strictly within the
limits defined by the Health Ministry’s
Decision

BUYER'S RIGHTS ARISING FROM
DEFECTIVE PERFORMANCE

If the Product supplied by the Seller shows
any defects, whether apparent or hidden,
factual or legal, qualitative or quantitative,
the Buyer’s sole remedy will be to request
a refund of the Price of the defective or
undelivered Dose of Product, in the form of
a corrective tax document (credit note);
however, the Seller is not obliged to refund
to the Buyer the Price for defective Doses
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9.2

9.3

9.4

10.

10.1

Kupujicimu Cenu za vadné Davky
Vyrobku, dokud mu Kupujici vadné
Davky Vyrobku nevrati. Nebude-li
objektivné mozné vadnou Davku
Vyrobku vratit Prodavajicimu, je Kupujici
povinen jinym zplsobem prokazatelné
dolozit existenci vady (napf. formou
fotodokumentace).

Kupujici je povinen vytknout jakékoli
vady Vyrobku a uplatnit sva prdva z
vadného pInéni u Prodavajiciho pisemné
nebo e-mailem vzdy bez zbyte¢ného
odkladu poté, co tyto vady pfi (vzhledem
k dodanému mnozstvi a zplisobu jeho
baleni a dodani) odpovidajici prohlidce a
dostatecné péci zjistil, nejpozdéji vsak
v posledni den doby pouZitelnosti.

Uplynutim lhaty doby pouzitelnosti
uvedené v ¢lanku 9.2 prava Kupujiciho
z vadného plnéni bez dalSiho zanikaji.

K oznameni o uplatnéni prav z vadného
plnéni je Kupuijici povinen pfilozit &islo
dodaciho listu, fadny popis vytykanych
vad a doklady je prokazujici. Nebude-li
ozndmeni o uplatnéni prav z vadného
plnéni splnovat nalezitosti dle tohoto
¢lanku 9.4, je Prodavajici opravnén jej
odmitnout jako neopravnéné.

POVINNOST PRODAVAIJICIHO

K NAHRADE UJMY

Prodavajici neni povinen k ndahradé
jakékoli Gjmy, ktera Kupujicimu vznikne
v souvislosti s touto Smlouvou, vyjma
povinnosti k nahradé ujmy stanovené
donucujicimi  ustanovenimi  pravnich
predpist; Prodavajici neni zejména
povinen Kupujicimu nahradit djmu, ktera
Kupujicimu vznikne, at uz ptimo ¢i
nepiimo, v dasledku:

9.2

9.3

9.4

10.

10.1

of Product until the Buyer returns the
defective Doses of Product to the Seller. If
it is objectively not possible to return a
defective Product Dose to the Seller, the
Buyer is required to provide other
demonstrable evidence of the existence of
the defect (e.g. in the form of photo
documentation).

The Buyer is obliged to claim any defects
of the Product and to exercise its rights
arising from the defective performance
against the Seller in writing or by e-mail at
all times without undue delay after the
Buyer ascertained such with sufficient care
(having regard to the amount delivered, the
packaging and delivery), but no later than
on the expiry date.

Upon the expiry of the expiry date specified
in Article 9.2, the rights of the Buyer arising
from the defective performance will
automatically expire.

The Buyer is obliged to give the notice of
the exercise of rights arising from defective
performance along with the delivery note
number, an adequate description of the
alleged defects and documentation
showing these. If the notice of the exercise
of the rights arising from defective
performance fails to meet the requirements
of this Article 9.4, the Seller is entitled to
reject it as unjustified.

THE SELLER’'S OBLIGATIONS TO
COMPENSATE DAMAGES

The Seller shall not be liable for any
damage suffered by the Buyer in
connection with this Agreement except
from the obligation to compensate damage
by mandatory provisions of applicable
legislation; in particular, the Seller shall not
be obliged to compensate the Buyer for
damages that the Buyer incurs, directly or
indirectly, as a result of:

(a) unlawful acts, whether intentional or
negligent, of the Buyer or its
employees or other personnel;



11.

11.2

(a) protipravniho jednani, at uz
umysiného  ¢i nedbalostniho,
Kupujiciho ¢i jeho zameéstnanctl

nebo jinych pracovnik;

(b) poruSeni povinnosti ulozenych
Kupujicimu touto Smlouvou nebo

pravnimi piedpisy;

neodborného ¢i nedbalého
zachazeni s Vyrobkem ze strany
Kupujiciho ¢i jeho zameéstnanct
nebo jinych pracovnikl, zejména
takového zachéazeni s Vyrobky,
které je v rozporu s ujednanimi této
Smlouvy; nebo

(c)

(d) pouziti Vyrobku jakozto
neregistrovaného IéCivého
pfipravku pfi poskytovani

zdravotnich sluZzeb; tim vSak neni
dot¢ena povinnost vyrobce
k ndhradé djmy zplsobené vadou
vyrobku dle § 2939 a nasl.
Obé¢anského zakoniku.

DUVERNE INFORMACE

Strany jsou povinny utajit veSkeré
informace, které se dozvédély v ramci
uzavirani a plnéni této Smlouvy a
informace, které si sdéli nebo které jinak
vyplynou z pInéni Smlouvy nebo z

obchodni ¢innosti Stran (,Ddvérné
informace”). Za Duavérné informace
Prodévajictho se povazuji zejména

informace o Cené za Davku Vyrobku,

dodavatelich, duSevnim  vlastnictvi,
know-how, obchodni ¢&innosti nebo
marketingovych strategiich

Prodévajiciho ¢i jinych spole¢nosti ze
Skupiny Roche. Timto ¢lankem 11.1
véak nejsou dotéena ustanoveni ¢lanku
12.

Zadnd ze Stran nesdéli Davérné
informace tfeti osobé&, vyjma svych
zaméstnanct, ¢len(l svych orgdni, svych
pravnich, dafovych ¢&i jinych poradct,
svych  spole¢nik, akcionafll  ¢i
ziizovatel(l (Ministerstva zdravotnictvi
CR) a, v ptipadé Prodévajiciho, také

11.

11.2

(b) breach any obligation imposed on the
Buyer by this Agreement, or by legal
regulations;

(c) improper or negligent handling of the
Product by the Buyer or its employees
or other personnel, in particular such
handling of the Products that is
contrary to the provisions of this

Agreement; or

(d) use of the Product as unregistered
product in the provision of healthcare
services; without prejudice to the
manufacturer's obligation to
compensate for damage caused by a
defect in the product pursuant to §

2939 et seq. of the Civil Code.

CONFIDENTIALITY

The Parties are obliged to keep in
confidence any information they receive
during the execution and performance of
this Agreement and information disclosed
or exchanged between them or otherwise
ensuing from the performance of this
Agreement or from the business activities
of the Parties (“Confidential
Information”). The Seller's Confidential
Information is in particular deemed to
include information about the Price for a
Dose of Product and about suppliers,
intellectual property, know-how, business
activities or marketing strategies of the
Seller or other Roche Group companies.
This Article 11.1 is without prejudice to the
provisions of Article 12.

Neither of the Parties will disclose
Confidential Information to any third party,
except to its own employees, directors,
officers, legal, tax and other advisors,
members or shareholders (incl. the
Ministry of Health of the Czech republic),
and in case of the Seller, also except to



11.3

11.4

vyjma jinych spole¢nosti ze Skupiny
Roche (,Spolupracovnici®) a kazd4 ze
Stran pfijme takovad opatfeni, ktera
znemozni jejich  pfistupnost tfetim
osobam. Ustanoveni predchozi véty se
nevztahuje na Dlivérné informace:

(@) které se staly nebo stanou
véeobecné zndmymi ¢i dostupnymi
jinak nez porusenim povinnosti
plynoucich z  této  Smlouvy
pfislusnou Stranou nebo jejimi
Spolupracovniky;

(b) které byly pfijimajici Strané zndmé
jesté pred tim, nez ji je druha Strana
poskytla; to neplati, ziskala-li je
pfijimajici Strana pfimo ¢i nepfimo
od druhé Strany;

(c) jejichz samostatnym plvodcem je
pfijimajici Strana, a to bez vyuziti
informaci  poskytnutych druhou

Stranou dle této Smlouvy;

(d) k jejichz zvefejnéni dala pfislusna
Strana vyslovny pisemny ¢i e-

mailovy souhlas druhé Strané; nebo

(e) které byly zvefejnény na zakladé
povinnosti  stanovené  pravnimi
predpisy, zejména Zakonem o
registru smluv, nebo na zakladé
pravomocného soudniho
rozhodnuti nebo pravomocného

rozhodnuti orgdn0 vefejné sprévy.

Kazda ze Stran smi Davérné informace
poskytnout svym Spolupracovnikdim.
Kazda ze Stran pIné odpovidd za
poru$eni této povinnosti ze strany svych
Spolupracovnik( tak, jako by Smlouvu
porusila sama.

V pfipadé, ze jedna ze Stran zjisti, ze
doslo nebo muze dojit k prozrazeni, resp.

ziskani, Divérnych informaci
neopravnénou osobou, zavazuje se
neprodlené informovat o  této

skute¢nosti druhou Stranu a podniknout
veSkeré kroky potfebné k zabranéni
vzniku djmy nebo k jejimu maximalnimu
omezeni, pokud se Strany nedohodnou

11.3

11.4

Roche Group companies (“Co-workers”),
and each Party will adopt measures that
will prevent such Confidential Information
from being made available to third parties.
The provisions of the preceding sentence
do not apply to Confidential Information:

(a) has or will become generally known or
available other than through a breach
of the obligations arising from this
Agreement by the Party concerned or
its Co-workers;

(b) that was known to the receiving Party
before disclosed by the other Party;
this does not apply if the receiving
Party obtained such information
directly or indirectly from the other

Party;

(c) that the receiving Party independently
generated without having used any
information provided by the other

Party under this Agreement;

to the disclosure of which the
respective Party granted explicit
written or e-mail consent to the other
Party; or

(d)

that was disclosed on the basis of an
obligation stipulated by applicable
laws, in particular the Contracts
Register Act, or on the basis of a final
and unappealable court ruling or a
final and unappealable decision of
administrative authorities.

(e)

The Parties may disclose the Confidential
Information to its Co-workers. Each of the
Parties is fully liable for any breach of this
obligation by their Co-workers as if that
Party breached the Agreement itself.

If either Party discovers that Confidential
Information has been or might be disclosed
to or obtained by an unauthorised person,
it undertakes to inform the other Party
about this immediately and to take any and
all steps required to prevent or to mitigate
as much as possible the occurrence of
damages unless the Parties agree
otherwise.



11.5

11.6

11.7

12.

12.1

jinak.

Kazda ze Stran se zavazuje vratit druhé
Strané na jeji zddost neprodlené veSkeré
materidly obsahujici Divérné informace
véetné vSech pfipadnych kopii nebo
pisemné ¢i e-mailem potvrdit, Ze tyto
materidly, resp. kopie, byly zniceny,
pokud se Strany nedohodnou jinak.

Kupujici bere na védomi a souhlasi s tim,
Ze Prodavajici je opravnén poskytnout
jinym spole¢nostem ze Skupiny Roche
tuto Smlouvu a jakékoli udaje i
dokumenty, které mu Kupujici v
souvislosti s pInénim této Smlouvy sdéli
Ci poskytne.

Strany maji prédvo zvefejnit informaci o
existenci a predmétu této Smlouvy (aniz
by zvefejnili jeji konkrétni podminky,
zejména Cenu), v jakékoliv tiskové
zpravé nebo veiejném oznameni.

UVEREJNENI SMLOUVY V REGISTRU
SMLUV

Vzhledem k tomu, Ze Zakon o registru
smluv stanovi povinnost tuto Smlouvu
uverejnit v registru smluv, se Strany
dohodly, Ze jeji uverejnéni v registru
smluv zajisti Prodavajici, a to nejpozdéji
do 25 dni od uzavieni této Smlouvy a
pIné v souladu s pozadavky Zékona o
registru smluv.

11.5

11.6

11.7

12.

12.1

Either Party wundertakes to return
immediately to the other Party all
documents containing the Confidential
Information, including all copies, or to
confirm in writing or by e-mail that these
documents and any copies thereof have
been destroyed, unless the Parties agree
otherwise.

The Buyer acknowledges and agrees that
the Seller is entitled to provide to any of the
Roche Group companies this Agreement,
and any information or documents
received from the Buyer in connection with
the performance of this Agreement.

The Parties shall have the right to publish
information on the existence and subject
matter of this Agreement (without
disclosing its specific terms, in particular
the Price), in any press release or public
notice.

PUBLICATION OF THE AGREEMENT IN
THE REGISTER OF CONTRACTS

Given that the Contracts Register Act
provides for the obligation to publish this
Agreement in the register of contracts, the
Parties agree that the Seller will ensure the
publication in the register of contracts
under the Contracts Register Act no later
than within 25 days of the execution of this
Agreement and in full compliance with the
requirements of the Contracts Register Act.



12.2

12.3

12.4

13.

13.1

Prodavajici:

(a) znecitelni ve Smlouvé pred jejim
odeslanim sprdvci registru smluv ty
jeji Ccasti, které jsou dle Zakona o
registru  smluv  vylouceny z
uvefejnéni, a to zejména ty jeji ¢asti,
které obsahuji osobni (ddaje
zaméstnancul ¢&i jinych pracovnik(
Prodavajiciho a Kupujiciho (pouze
s vyjimkou statutarniho zastupce); a

(b) vyplni ve formuldfi pro uvefejnéni
Smlouvy v registru smluv adresu
datové schranky Kupujiciho, aby
spravce registru smluv  mohl
Kupujicimu zaslat potvrzeni o
uverejnéni podle § 5 odst. 4 Zakona

o registru smiuv.

Neuvefejni-li Prodévajici Smlouvu v
registru smluv ve |hdté ujednané v
¢lanku 12.1, bude Kupujici opravnén
Smlouvu uverejnit v registru smluv sam.

Ujednéni tohoto c¢lanku 12 se pouZiji
mutatis mutandis také na uvefejnéni:

(a) jakéhokoli dodatku k této Smlouvée
v registru smluv; a

(b) jakékoli  pfipadné objedndvky,
kterou Kupujici zasle Prodévajicimu
v souvislosti s touto  Smlouvou,
pokud Zakon o registru smluv
vyzaduje, aby takova objednavka
byla v registru smluv uverejnéna.

UROK ZPRODLENi A SMLUVNI
POKUTY
Bude-li  Kupujici v prodleni se

zaplacenim Ceny ¢&i jeji ¢asti, je povinen
zaplatit Proddvajicimu drok z prodleni
stanoveny nafizenim vlady €. 351/2013
Sb., ze dne 16. 10. 2013, kterym se urcuje
vyS§e Uuroku z prodleni a naklad(
spojenych s uplatnénim pohledavky

12.2

12.3

12.4

13.

13.1

The Seller will:

(a) make unreadable in the Agreement,
before it is sent to the contracts
register administrator, those
parts of the Agreement that are
excluded from publication under
the Contracts Register Act, in
particular those parts thereof that
contain  personal data of
employees or other staff of the
Seller and the Buyer (with the
exception of the statutory
representative); a

(b) fill in the address of the Buyer's data
box in the form for publication of the
Agreement in the contracts register,
so that the contracts register
administrator can send the Buyer a
certificate  of publication under
Section 5(4) of the Contracts Register
Act.

If the Seller does not publish the
Agreement in the contracts register within
the period agreed in Article 12.1, the Buyer
will be entitled to publish the Contract in
the register of contracts themselves.

The provisions of this Article 12 will apply
mutatis mutandis to the publication of:

(a) any amendment to this Agreement in
the register of contracts; and

(b) any orders that the Buyer may send to
the Seller in connection with this
Agreement if the Contracts Register
Act requires such orders to be

published in the contracts register.

INTEREST ON LATE PAYMENTS AND
CONTRACTUAL PENALTIES

In case the Buyer is in delay with the
payment of the Price or part thereof, it is
obliged to pay the Seller interest on late
payments provided for by Decree-Law No
351/2013 Coll. of 16. October 2013
determining the amount of default interest



13.2

13.3

14.

14.1

14.2

podle ob¢anského zdkoniku.

Jestlize kterakoliv ze Stran porusi
kteroukoli povinnost vztahujici se k
ochrané Davérnych informaci

stanovenou v ¢lanku 11, je povinen
zaplatit druhé Strané smluvni pokutu ve
vySi 100.000 K¢ za kazdé jednotlivé
poruseni povinnosti.

Zaplacenim smluvni pokuty dle této
Smlouvy:

(@) neni dotéeno pravo Stran na
nahradu Gjmy v plném rozsahu; a
(b) nezanikaji témito smluvnimi

pokutami utvrzené povinnosti.

Smluvni pokuta je splatna do 14 dnt ode
dne doruceni pisemné vyzvy k jejimu
uhrazeni.

v v s

VYSSI MOC

Strany nejsou odpovédné za prodleni s
plnénim povinnosti dle této Smlouvy,
jestlize takové prodleni je dusledkem
Z&asahu vySsi moci.

Strana, kterd z divodu Zasahu vyssi
moci nemuze plnit své povinnosti dle
této Smlouvy, je povinna:

(@) informovat o tom druhou Stranu bez
zbyte¢ného odkladu po vyskytu
Z&sahu vys$i moci; a

(b) ucinit veSkera opatfeni, aby mohla v
plnéni Smlouvy co nejdfive po
odpadnuti Zasahu vys§i moci
pokracCovat.

v v

Po oznameni vyskytu Zdsahu vy$si moci
Strany vstoupi do jednani v dobré vife za
ucelem feSeni vzniklé situace.

13.2

13.3

14.

14.1

14.2

and expenses related to the lodging of a
claim under the Civil Code.

Should any Party breach any obligation
regarding confidentiality and non-
disclosure of the Confidential Information
pursuant to Article 11, it is obliged to pay
the other Party a contractual penalty of
CZK 100,000 for each event of breach of
the obligation.

Any payment of contractual
hereunder:

penalties

(a) is without prejudice to the right of the
Parties to claim compensation for
damages in full; and

(b) does not extinguish the obligations
secured by these contractual
penalties.

Each of the contractual penalties is due
and payable within 14 days of the date of
delivery of a written request for payment
thereof.

FORCE MAJEURE

Parties are not liable for delay in
performance of obligations under this
Agreement if such delay is due to a Force
Majeure Event.

A Party which, due to a Force Majeure
Event, cannot perform its obligations under
this Agreement is obliged to:

(a) inform the other Party without undue
delay after the occurrence of the Force
Majeure Event; and

(b) take all measures to resume the
performance of the Agreement as
soon as possible once the Force
Majeure Event ceases.

Upon notification of the occurrence of a
Force Majeure Event, the Parties will enter
into good faith negotiations to resolve the
situation.



15.

15.1

15.2

15.3

DOBA TRVANi A UKONCENI

SMLOUVY

Tato smlouva se uzavird s ndsledujici
rozvazovaci podminkou, a to Ze pokud
nebudou do 30. kvétna 2022 dodany
Kupujicimu vSechny Zbyvajici Davky
vyrobku, tato Smlouva bez dalSiho
zanikne v rozsahu nedodanych
Zbyvajicich Davek Vyrobku, a tedy tyto
nedodané Zbyvajici Davky Vyrobku
nebudou pfedmétem dodani ani Ghrady
dle této Smlouvy.

Prodavajici je opravnén odstoupit od
Smlouvy pisemnym ozndmenim v
zdkonem  stanovenych  pfipadech,
zejména pak v pfipadé, Ze Kupujici
porusi Smlouvu podstatnym zplisobem a
tento zdvadny stav nenapravi ani ve
IhGté 30 dni po doruceni vyzvy
Prodévajiciho k napravé, v pfipadech,
kdy je ndprava zdvadného stavu
objektivné mozna. Kupujici podstatné
porusi Smlouvu zejména tim, Ze:

(a) bude v prodleni se zaplacenim Ceny
po dobu del$i nez 30 dni; nebo

(b) porusi jakoukoliv z povinnosti
uvedenych v ¢lanku 5, 8 nebo 11,

nebo

(c) zasah wvy88i moci u Kupujiciho
potrva déle nez 30 dni.

Kupujici je oprédvnén odstoupit od
Smlouvy pisemnym oznamenim v
zakonem  stanovenych  pfipadech,
zejména pak v pfipadé, ze Prodavajici
porusi Smlouvu podstatnym zptisobem a
tento zavadny stav nenapravi ani ve
Ih(té 30 dni po doruceni vyzvy
Prodavajiciho k napravé, v pfipadech,
kdy je ndprava zdvadného stavu
objektivné mozn4, a to v pfipadé, ze:

(a) bude v prodleni s pInénim Smlouvy;
nebo

(b) Zasah vy$$i moci u Prodavajiciho
trva déle nez 30 dni.

15.

15.1

156.2

15.3

TERM AND TERMINATION OF THE
AGREEMENT

This Agreement is entered into with the
following termination condition, if all
Remaining Doses of Product are not
delivered to the Buyer by 30 May 2022, this
Agreement shall terminate without further
notice to the extent of the undelivered
Remaining Doses of Product and,
accordingly, such undelivered Remaining
Doses of Product shall not be subject to
delivery or payment under this Agreement.

The Seller is entitled to withdraw from the
Agreement in writing in cases stipulated by
legal regulations, in particular if the Buyer
breaches the Agreement substantially and
fails to remedy the defective condition
within a period of 30 days of delivery of the
Buyer's request for remedy, provided that it
is objectively possible to remedy the
defective condition. The Buyer will breach
the Agreement substantially in particular
by:

(a) being in delay with the payment of the
Price thereof for more than 30 days; or

(b) by breaching any of the obligations set
out in Article 5, 8 or 11;

(c)

a Force Majeure Event persists for
more than 30 days.

The Buyer is entitled to withdraw from the
Agreement by serving a written notice in
cases stipulated by legal regulations, in
particular if the Buyer breaches the
Agreement substantially and fails to
remedy the defective condition within a
period of 30 days of delivery of the Buyer's
request for remedy, if:

(@) the Seller is in default with satisfaction
of obligations under this agreement;
or

(b) a Force Majeure Event persists for
more than 30 days.



15.4

15.5

15.6

16.
16.1

16.2

16.3

Odstoupi-li  Kupujici od Smlouvy z
ddvodu uvedeného v ¢lanku 15.3 vySe,
nevztahuje se odstoupeni na jiz dodané
Davky Vyrobku.

Strany se dohodly na vylouceni pouziti
§ 1978 odst. 2 Obc¢anského zakoniku,
ktery stanovi, Ze marné uplynuti
dodateéné |hity ma& za nasledek
odstoupeni od smlouvy bez dalSiho.

Strany sjedndvaji, ze i po zaniku této
Smlouvy z(stdvd zachovéna platnost a
ucinnost téch jejich ujednani, ktera dle
své povahy a smyslu maji pfetrvat i po
zaniku Smlouvy, zejména ujednani
¢lanku 8, 11 a 17 a déle veSkera ujednani
vztahujici se k ujednanim o smluvnich
pokutdach.

KOMUNIKACE STRAN

Jakékoliv ozndmeni, souhlas nebo
dokument, ktery ma byt doru¢en podle
této Smlouvy, mdze byt prislusné Strané
dorucen M osobné, kuryrem,
doporucenou postovni zasilkou,
prostiednictvim informac¢niho systém
datovych schranek ¢i prostifednictvim
elektronického nastroje dle volby
Prodavajiciho nebo Kupujiciho nebo (ii)
také e-mailem (elektronickou postou) v
pfipadech, kdy to Smlouva vyslovné
pfipousti.  Doruceni e-mailem je
pfipustné i v pfipadé, Ze (i) elektronicky
néstroj zvoleny Proddvajicim nebo
Kupujicim vyuziva pro doru¢ovani e-mail
a (ii) tato Smlouva pro komunikaci mezi

Stranami nestanovi Zadnou zvlastni
formu. Kontaktni ddaje Stran tvoii
pfilohu €. 1.

Jakékoli ozndmeni bude povazovano za
fadné dorucené pfislusné Strané
okamzikem jeho dojiti do sféry adresata.
Kazdd Strana pisemné ¢i e-mailem

oznami bez zbyte¢ného odkladu druhé
Strané jakékoliv zmény kontaktnich

Gdaji uvedenych v pfiloze 6. 1;
doru¢enim tohoto oznameni druhé

Strané dojde ke zméné kontaktnich

15.4

15.5

15.6

16.
16.1

16.2

16.3

If the Buyer withdraws from the Agreement
for the reason referred to in Article 15.3
above, the withdrawal shall not apply to the
Doses of Product already supplied.

The Parties agree to exclude the
application of Section 1978(2) of the Civil
Code which stipulates that a contract is
automatically rescinded upon expiry of an
additional grace period.

The Parties agree that such provisions will
survive the termination of this Agreement
that, by their nature and meaning, are to
survive the termination of the Agreement,
in particular the provisions of Articles 8, 11
and 17 and all provisions relating to
contractual penalties.

COMMUNICATION OF THE PARTIES

Any notice, consent or document that is to
be delivered under this Agreement may be
delivered to the relevant Party (i) in person,
by courier, registered mail, via the data box
information system or via an electronic tool
of the Seller's or Buyer’s choice or (ii) also
by e-mail (electronic mail) in cases
expressly allowed by this Agreement.
Delivery by e-mail is permissible even if (i)
the electronic tool chosen by the Seller of
the Buyer uses e-mail for delivery and (ii)
this Agreement does not stipulate any
special form for communication between
the Parties. The contact details of the
Parties are set out in Annex 1.

Any notice will be deemed duly delivered to
the relevant Party upon arriving in the
addressee’s sphere.

Each Party shall promptly notify the other
Party, in writing or by e-mail, of any change
in the contact details listed in Annex 1;
upon delivery of such notification to the
other Party, the contact details of the
concerned Party are deemed to be



17.

17.1

17.2

18.
18.1

18.2

18.3

Gdaji dotéené Strany bez nutnosti
uzaviit pisemny dodatek ke Smlouvé.

ROZHODNE PRAVO A RESENi
SPORU

Tato Smlouva se fidi a bude vykladddna v
souladu s pravnim Fadem Ceské
republiky, zejména Obc¢anskym
zakonikem. Strany vylucuji pouzitelnost
Umluvy OSN o smlouvéch o mezindrodni
koupi zbozi na tuto Smlouvu.

Veskeré pfipadné spory vzniklé z této
Smlouvy anebo v souvislosti s ni budou
feSeny smirnou cestou. Pokud Strany
nevyfesi jakykoliv spor smirnou cestou
do 30 dnG od zapoceti sporu, bude
takovy spor vcetné otazek platnosti,
vykladu, realizace ¢i ukonceni prav
vzniklych ze Smlouvy feSen vécné a
mistné pfislusnym ¢eskym soudem, a to
dle sidla Prodévajiciho, ledaze pravni
piedpisy stanovi pfislusnost vyluénou.

ZAVERECNA UJEDNANI

Tato Smlouva nabyvd platnosti a
ucinnosti ke dni jejiho podpisu posledni
ze Stran.

Strany ujednaly uzavieni této Smlouvy v
pisemné formé. Tato Smlouva maze byt
uzaviena, ménéna nebo zrusena, pokud
neni ve Smlouvé uvedeno jinak, jen
pisemné, a to v pfipadé zmén Smlouvy
Cislovanymi dodatky, které musi byt
podepsédny opravnénymi zastupci obou
Stran.

Pro pfipad uzavirani této Smlouvy a
dodatkd k ni Strany vyluéuji aplikaci
ustanoveni § 1740 odst. 3 Obc¢anského
zékoniku, ktery stanovi, Ze smlouva je
uzaviena i v pfipadé, ze mezi stranami
nebylo dosazeno upIné shody projevu
vlle o jejim obsahu.

17.

17.1

17.2

18.
18.1

18.2

18.3

modified without the need to make a
written amendment to the Agreement.

GOVERNING LAW AND DISPUTE
RESOLUTION

This Agreement is governed by and
construed in accordance with the laws of
the Czech Republic, in particular the Civil
Code. The Parties exclude the application
of the United Nations Convention on
Contracts for the International Sale of
Goods to this Agreement.

Any disputes arising out of or in connection
with this Agreement will be settled
amicably. If the Parties do not resolve any
dispute by an amicable settlement within
30 days of the commencement of the
dispute, such dispute, including issues of
validity, interpretation, implementation or
cessation of rights arising from the
Agreement, will be resolved by a Czech
court having material and territorial
jurisdiction, according to the Seller’s
registered office, unless applicable laws
prescribe a mandatory jurisdiction.

FINAL PROVISIONS

This Agreement enters into force and effect
on the date of signing by the last of the
Parties.

The Parties have agreed that this
Agreement will be entered into in writing.
This Agreement may be concluded,
amended or terminated, unless otherwise
specified in the Agreement, only in writing,
in the case of changes to the Agreement by
numbered amendments which must be
signed by the authorised representatives of
both Parties.

For the purposes of the execution of this
Agreement or amendments thereto, the
Parties exclude the application of Section
1740(3) of the Civil Code stipulating that a
contract is also concluded even if no
complete agreement in the manifestations
of will regarding its contents has been
reached between the parties.



18.4

18.5

18.6

18.7

18.8

Kupujici prohladuje, Z7e se podrobné
sezndmil s povinnostmi, které mu
vyplyvaji z této Smlouvy, a s dsledky,
které zpusobi jejich ptipadné nesplnéni.
Vtomto kontextu Strany vyslovné
vylucuji aplikaci ustanoveni § 1799 a §
1800 Obcanského zdkoniku, kterd
upravuji odkazy na obchodni podminky
ve formularovych smlouvach a definuji
nesrozumitelné nebo zvlasté nevyhodné
dolozky a podminky jejich platnosti, na
tuto Smlouvu.

Prodavajici neni  opravnén  bez
pfedchoziho  pisemného  souhlasu
postoupit pohledavku za Kupujicim
vzniklou na zdkladé této smlouvy ani
postoupit tuto smlouvu.

Je-li nebo stane-li se jakékoli ujednani
této Smlouvy zdanlivym, neplatnym ¢i
nevymahatelnym, nebude to mit vliv na
platnost a vymahatelnost ostatnich
ujednéni této Smlouvy. Strany se zavazuji
nahradit zddanlivé, neplatné nebo
nevymahatelné ujednani novym
ujednanim, jehoz znéni bude odpovidat
umyslu vyjadienému puvodnim
ujedndnim a touto Smlouvou jako
celkem.

Strany se dohodly na vyloucéeni aplikace
jakychkoli  v8eobecnych obchodnich
podminek nebo jinych obdobnych
podminek Kupujiciho, a to i v pfipadé,
ze Kupujici  jakékoli své vSeobecné
obchodni nebo jiné obdobné podminky
uvede nebo na né odkaze v jakémkoli
svém oznameni ¢i sdéleni.

Jestlize kterdkoli ze Stran prehlédne
nebo promine jakékoliv neplnéni,
poruseni, prodleni nebo nedodrzeni
kterékoli povinnosti vyplyvajici z této
Smlouvy, pak takové jednani nezaklada
vzdani se prava ve vztahu k takové
povinnosti s ohledem na jeji trvajici nebo
nasledné neplnéni, poruseni nebo
nedodrzeni a zadné takové vzdani se
prava nebude povazovano za uginné,

18.4

18.5

18.6

18.7

18.8

The Buyer represents that it is aware of the
obligations arising to it out of this
Agreement and the consequences that any
failure to comply with the obligations will
have. In this context, the Parties expressly
exclude the application of the provisions of
Sections 1799 and 1800 of the Civil Code,
which regulate references to general terms
and conditions in standard form contracts
and define incomprehensible or
particularly disadvantageous clauses and
the conditions of their validity, to this
Agreement.

The seller shall not be entitled, without
prior written consent, to assign or assign to
the buyer a claim arising under this
contract.

If any provision of this Agreement becomes
ostensible, invalid or unenforceable, it will
not affect the validity and enforceability of
the other provisions of this Agreement. The
Parties undertake to replace the ostensible,
invalid or unenforceable provision with a
new provision, the wording of which will
correspond to the intention expressed in
the original provision and this Agreement
as a whole.

The Parties have agreed to exclude the
application of any general terms and
conditions or any other similar terms and
conditions of the Buyer, even if the Buyer
mentions or refers to any of its general
terms and conditions in any notice or
communication.

Should either Party disregard or waive any
default, breach, delay or failure of any
obligation arising from this Agreement,
such failure does not constitute a waiver of
that Party’s right corresponding to such an
obligation in respect of its existing or
subsequent default, breach or failure, and
no such waiver of a right is considered
effective unless expressed in writing for
each such case.



18.9

18.10

18.11

18.12

18.13

pokud nebude pro kazdy jednotlivy
piipad vyjadieno pisemné.

Strany prohlasuji, Ze jsou zpUsobilé
uzavfit tuto Smlouvu, Ze ziskaly veskera
potiebna povoleni a souhlasy k podpisu
této Smlouvy a k pInéni povinnosti z ni
vyplyvajicich, a tato povoleni a souhlasy
jsou platné a Gcinné v pIném rozsahu.

Tato Smlouva bude vyhotovena v
Ceském a anglickém jazyce. V pfipadé
jakéhokoli rozporu mezi C¢eskou a
anglickou verzi této smlouvy bude
rozhodujici ¢eska verze.

Tato smlouva je vyhotovena ve dvou
stejnopisech v Ceském a anglickém
jazyce, z nichZz kazda Strana obdrzi po
jednom.

Nedilnou soucasti této Smlouvy jsou
nésledujici pfilohy:

(a) pfiloha €. 1: Kontaktni udaje Stran.

V pfipadé rozpor( mezi znénim Smlouvy
samotné a znénim jejich pfiloh ma
prednost znéni Smlouvy samotné.

ZBYTEK STRANKY PONECHAN UMYSLNE
PRAZDNY.

PODPISOVA STRANA NASLEDUJE.

18.9

18.10

18.11

18.12

18.13

The Parties represent that they have full
capacity to enter into this Agreement, that
they have obtained any authorizations and
consents required for the execution of this
Agreement and for the performance of the
obligations arising from it and that these
authorizations and consents are valid and
in force in their full extent.

This Agreement shall be executed in the
Czech and in English Language. In any
event of conflict of the Czech and English
versions of this Agreement, the Czech
version shall prevail.

This Agreement is executed in two
counterparts in Czech and English, one of
which is to be retained by each Party.

The following annexes are an integral part
hereof:

(@) Annex 1: Contact details of the Parties.

In the event of any discrepancies between
the wording of this Agreement and the
wording of its annexes, the wording of the
Agreement will prevail.

THE REST OF THE PAGE IS LEFT INTENTIONALLY
BLANK.

SIGNATURE PAGE FOLLOWS.



Strany timto vyslovné prohlasuji, Zze tato The Parties hereby expressly declare that
Smlouva vyjadiuje jejich pravou a this Agreement is made as a free act and
svobodnou viili, na dilkkaz ¢ehoz pfipojuji deed, in witness whereof they attach their

nize své podpisy. respective signatures hereunto.
Fakultni nemocnice na Bulovce ROCHE s.r.o.
V Praze V Praze

Datum: 2021.12.09
12:11:21 +01'00"

Mgr. Jan Kvacek |

feditel

Date: 2021.12.08 10:04:21 +01'00"

na zakladé plné moci

ROCHE s.r.o.

V Praze

Datum: 2021.12.08 10:39:55
+01'00'

na zakladé plné moci




PRILOHA €. 1
KONTAKTNi UDAJE STRAN

KONTAKTNI UDAJE PRODAVAJICIHO:
ROCHE s.r.o.
PoStovni adresa: Sokolovska 685/136f, 186 00 Praha 8, Ceska republika

Kontaktni osoby Proddvajiciho:

Adresa pro odesilani Faktur a jinych dariovych dokladi:

e-mail: 000000

Adresa pro oznamovani vad Vyrobku:

e-mail: |

Bankovni spojent:

.
|

SWIFT: BACXCZPP

Banka: UniCredit Bank Czech Republic and Slovakia, a.s.

Adresa banky: Zeletavska 1525/1, Praha 4 - Michle, 140 92, Ceska republika

KONTAKTNi UDAJE KUPUJICIHO:
Fakultni nemocnice na Bulovce
Postovni adresa: Budinova 67/2, Praha 8 - Liben, 180 81, Ceskd republika

Kontaktni osoby Kupuijiciho:

jméno: Mgr. Jan Kvacek, feditel

Adresa pro prijimani Faktur a jinych dariovych doklad(:

e-mail I

Bankovni spojeni:

Ceska narodni banka
Adresa banky: Na Prikopé 864/28, Praha 1, 115 03, Ceska republika



ANNEX 1
CONTACT DETAILS OF THE PARTIES

1) THE SELLER’S CONTACT DETAILS:
ROCHE s.r.o.
Mailing address: Sokolovskéa 685/136f, 186 00 Praha 8, Czech Republic

Contact persons of the Seller:

Address for sending Invoices and other tax documents:

E-mail 000000

Address for receiving defect complaints of the Products:

E-mail. |
Bank details:

Account no.: I

IBAN: |

SWIFT: BACXCZPP

Bank: UniCredit Bank Czech Republic and Slovakia, a.s.

Address of the Bank:  Zeletavska 1525/1, Praha 4 - Michle, 140 92, Czech Republic

2) THE BUYER’S CONTACT DETAILS:

Fakultni nemocnice na Bulovce

Mailing address: Budinova 67/2, Praha 8 - Liben, 180 81, Czech Republic
Contact persons of the Buyer:

Name: Mgr. Jan Kvacek, director
.
I

Address for receiving Invoices and other tax documents:
E-mail: ]

Bank details:

]
I
SWIFT: CNBACZPP

Bank: Czech National Bank

Address of the Bank:  Na Prikopé 864/28, Praha 1, 115 03, Czech Republic





