FRAMEWORK PURCHASE AGREEMENT RAMCOVA KUPNI SMLOUVA

This Framework Purchase Agreement Tato Ramcova kupni smlouva (dale jen “Smlouva™) je
(“Agreement”) is made pursuant to Sec. 1746 (2) of uzaviena dle ustanoveni § 1746 odst. 2 zakona ¢. 89/2012
Act No. 89/2012 Coll., Civil Code, as amended Sh., ob¢anského zakoniku, v platném znéni (dale jen
(“Civil Code”), between the following contractual ,,Obé&ansky zakonik®), mezi smluvnimi stranami:

parties:

Essity Czech Republic s.r.o. Essity Czech Republic s.r.o.

Registered Office: Sokolovska 100/94, se sidlem: Sokolovska 100/94,
186 00 Prague 8 186 00 Praha 8

Identification No.: 48536466 IC:V 48536466

Tax Identification No.: CZ48536466 DIC: CZ48536466

Bank Account No.: ] ¢. udtu: I

A company registered in the Commercial Register spole¢nost zapsand v obchodnim rejstiiku vedeném
maintained by the Municipal Court in Prague, File Mgstskym soudem v Praze, sp. zn. C 19108
No. C 19108

Represented by: I ~2stoupcnd: |
I \vhereas the company is [N jcdnatcli, piiCemZ za

always represented by two of the executives jointly  spole¢nost jednaji vzdy dva jednatelé spole¢né

(“Seller”) (dale jen ,,Prodavajici)

and a

a and

Firma: Poliklinika Zd’4r n. Sazavou Business name: Poliklinika Zd’4r n. Sazavou
prispévkova organizace piislévkova organizace

se sidlem: Studentska 1699/4 Registered Office: Studentska 1699/4
Zdér nad Sazavou 591 01 Zd’4ar and Sazavou 591 01

IC: 48899119 Identification No.: 48899119

DIC: CZ 48899119 Tax Identification No.: CZ 48899119

¢. uctu.: ] Bank Account No.: I

zapsana v: obchodnim rejstiiku vedeném u Registered in: the Commercial Register maintained by the

Méstského soudu soudu v Brng, sp. zn. Pr 1935 Municipial Court in Brng, File No. Pr 1935

zastoupena: | Represented by: I

(“Buyer”) (dale jen ,,Kupujici®)

The Buyer and the Seller may hereinafter also be Kupujici a Prodavajici mohou byt v této Smlouve
referred to individually as a “Contractual Party” or oznacovani také jednotlivé jako ,,Smluvni strana“ nebo
jointly as “Contractual Parties.” spole¢né jako ,,Smluvni strany*.

Essity Internal



I
Subject Matter of Agreement

1. On the basis of individual purchase
agreements concluded on the basis and within the
framework of this Agreement, the Seller undertakes
to supply to the Buyer healthcare supplies and
materials and cosmetic and chemist’s goods offered
by the Seller specified in Exhibit 2 (“Products™) and
enable the Buyer to acquire the ownership right to
these Products.

2. The Seller shall supply the Products to the
Buyer in the volume, quality, workmanship and
within the deadline as stipulated in each individual
purchase agreement, and to do so with a copy of the
invoice for the given Products and a delivery note.
The delivery note must contain all the prerequisites
required by legal regulations, in particular the
specification of the Seller and the Buyer, specification
of the supplied Products (namely the volume, SUKL
Code and EAN Packaging Code where applicable)
and the takeover date. The Buyer is obligated to
confirm the takeover of the Products and the date
thereof by signing the respective delivery note via its
representative immediately after their delivery to the
Buyer.

3. On the basis of an individual purchase
agreement, the Buyer undertakes to pay the purchase
price for the supplied Products, as determined in
Article 111 hereof.

]
Individual Purchase Agreements

1. Individual purchase agreements between the
Seller and the Buyer concluded as part of this
Agreement shall be entered into on the basis of orders
by the Buyer, as delivered to the Seller. The Buyer’s
order may be delivered by electronic mail to the
address of the Seller. The list of individual contact
details for purposes of delivery of orders pursuant to
this Agreement is included in Exhibit 1 hereof. The
Seller is entitled to unilaterally change its data
included in Exhibit 1 at any time during the term of
this Agreement. Any change to data included in
Exhibit 1 hereof takes effect vis-a-vis the Buyer upon
delivery of the Seller’s written notification about
such change to the Buyer to the e-mail address of the
Buyer specified in the Exhibit 1 (“Buyer’s E-mail”).

.
Predmét Smlouvy

1. Prodavajici se zavazuje na zaklad¢ dil¢ich kupnich
smluv uzavienych na zékladé a v ramci této Smlouvy
dodavat Kupujicimu zdravotnické potfeby a material a
kosmetické a drogistické zbozi nabizené Prodavajicim
uvedené v Priloze ¢. 2 (dale jen ,,Produkty*) a umoznit
Kupujicimu nabyt vlastnické pravo k témto Produkttim.

2. Prodavajici bude dodavat Produkty Kupujicimu
vV mnozstvi, jakosti, provedeni a v terminu na zaklad¢
jednotlivych dil¢ich kupnich smluv, a to spolu s kopii
faktury za dané Produkty a dodaciho listu. Dodaci list musi
obsahovat vsSechny naleZitosti vyzadované pravnimi
predpisy, zejména oznaceni Prodavajiciho a Kupujiciho,
specifikaci dodavanych Produktl (zejména mnozstvi, kod
SUKL, EAN kod baleni, pokud se na takové zbozi
vztahuje) a datum ptevzeti. Kupujici je povinen potvrdit
pfevzeti Produktd a jeho datum podpisem svého zastupce
na dodacim listu neprodlené po jejich dodani Kupujicimu.

3. Kupujici se zavazuje zaplatit na zakladé dilci
kupni smlouvy za dodané Produkty kupni cenu urc¢enou dle
¢lanku I11. této Smlouvy.

1.
Diléi kupni smlouvy

1. Dil¢i kupni smlouvy mezi Prodavajicim a
Kupujicim wuzaviené v ramci této Smlouvy budou
uzavirany na zakladé objednavek Kupujiciho doru¢enych
Prodavajicimu. Objednédvka Kupujictho mutze byt
dorucena Prodavajicimu elektronickou postou na adresu
Prodavajiciho. Seznam jednotlivych kontaktnich udajt pro
ucely dorucovani objednavek dle této Smlouvy je uveden
v Priloze ¢. 1 této Smlouvy. Prodavajici ma pravo
jednostranné zménit své Udaje uvedené v Priloze €. 1
kdykoliv b€hem trvani této Smlouvy. Zména udaji
uvedenych v Piiloze ¢. 1 je vici Kupujicimu ucinna
doruc¢enim pisemného oznameni Prodavajiciho o takové
zmén€¢ Kupujicimu na e-mailovou adresu Kupujiciho
uvedenou v Piiloze ¢. 1 (dale jen ,,E-mail Kupujiciho*).
Po doruceni objednavky Prodavajicimu je objednavka pro
Kupujiciho zavazna a neodvolatelna.



After delivery of an order to the Seller, the order is
binding upon and irrevocable for the Buyer.

2. An order must contain at least the following

substantial requisites:

@) The Buyer’s identification;

(b) The number of the given order;

(c) The date of issuance of the order;

(d) Subject matter of the purchase, i.e. the type
and volume of Products, whereas the
Products must be ordered in the minimum
volume as stipulated in Exhibit 3 hereof;

(e) The place of delivery or purchase;

0) Date of the requested delivery, provided that
this date is not binding upon the Seller and
the Products will be delivered according to
the Seller’s capacity; however, no later than
seven (7) business days from acceptance of
the respective order by the Seller; and

(9) The name and signature of a person
authorized to submit the order on behalf of
the Buyer.

3. An individual purchase agreement based on

this Agreement shall be concluded and take effect
upon the respective order being accepted in writing
by the Seller.

4, The Seller is entitled to refuse an order, either
in its entirety or partially, for any reason, namely for
operational, distribution or production reasons. The
Seller is obligated to inform the Buyer accordingly
about such order refusal.

5. The information that the Buyer’s order was
either accepted or refused must be communicated to
the Buyer by the Seller to the Buyer's E-mail within
three (3) business days from receipt of the Buyer’s
written order by the Seller; non-delivery of any such
information to the Buyer within this deadline shall not
be construed as the Seller's acceptation of the order.

6. If the Seller is unable to supply the Products
according to the Buyer’s order due to technical
reasons, the Seller may propose a change to the
respective order to the Buyer also on the Buyer's E-
mail within the time period specified in Article 1l (5)
(if such proposal is made, the order is considered
refused). If the Buyer accepts this change to the order

2. Objedndvka musi obsahovat alespoii tyto

podstatné nalezitosti:

@) identifikaci Kupujiciho;

(b) ¢islo objednavkys;

(c) datum vystaveni objednavky;

(d) pfedmét koupé - tj. druh a mnozstvi Produktd,
pficemz Produkty musi byt objednany minimalné
v mnozstvi, které je uvedeno v Piiloze ¢. 3 této
Smiouvy;

(e) misto dodani nebo odbéru;

(f datum pozadovaného dodani, pfi¢emz plati, Ze toto
datum neni pro Prodéavajiciho zavazné a Produkty
budou dodany dle moznosti Prodavajiciho,
nejpozdeji vsak do sedmi (7) pracovnich dni od
akceptace konkrétni objednavky Prodavajicim; a

() jméno a podpis osoby opravnéné uplatnit
objednavku jménem Kupujiciho.

3. Dil¢i kupni smlouva dle této Smlouvy je uzaviena

a nabyde ucinnosti pisemnou akceptaci objednavky
Prodavajicim.

4, Prodavajici ma pravo objednavku nebo jeji cast
odmitnout z jakychkoli divodl, zejména pak z divoda
provoznich, distribu¢nich nebo vyrobnich. Prodavajici je
povinen Kupujicimu odmitnuti objednavky vhodnym
zplisobem oznamit.

5. Informace o tom, ze objedndvka Kupujiciho byla
akceptovana nebo odmitnuta musi byt Kupujicimu
Prodavajicim sdélena na E-mail Kupujiciho do tii (3)
pracovnich dni od obdrZzeni pisemné objednavky
Kupujiciho Prodavajicim; nedoruceni takové informace
Kupuyjicimu v uvedené lhaté nebude vykladano jako
akceptace objednavky Prodéavajicim.

6. Neni-li Prodavajici z technickych diivodi schopen
dodat Produkty dle objednavky Kupujiciho, mutze
Prodavajici ve lhaté dle ¢lanku II. odst. 5 navrhnout
Kupujicimu zménu objednavky i na E-mail Kupujiciho (je-
li takovy navrh realizovan, povazuje se objednavka za
odmitnutou). V pfipadé, Ze Kupujici tuto zménu
objednavky pisemné akceptuje s vyuzitim kontaktnich



in writing using the contact details of the Seller
pursuant to Exhibit 1, the respective individual
purchase agreement is concluded.

7. The Seller reserves the right to refuse the
order or refrain from supplying Products in the case
when the Buyer is in default in performance of its
obligations which are due towards the Seller, in
particular, in default in payment of the purchase price
of already supplied Products.

11
Purchase Price

1. List of Products and basic selling prices for
Products are listed in the Seller’s wholesale price list
in the Exhibit 2 (“Price List”), which the Buyer got
acquainted with before execution of this Agreement.

2. The Seller is entitled to unilaterally change
data included in the Price List at any time during the
term of this Agreement. Any change to data included
in the Price List hereof takes effect vis-a-vis the Buyer
upon publishing of the new Price List and its delivery
to the Buyer to the Buyer's E-mail.

3. The purchase price for the Products supplied
pursuant to an individual purchase agreement shall be
calculated on the basis of basic selling prices for the
Products as specified in the Price List effective vis-a-
vis the Buyer at the date of sending of the order by the
Buyer and the volume and types of the Products
delivered pursuant to the respective individual
purchase agreement.

4, The Buyer is obligated to pay the purchase
price relating to an individual purchase agreement to
the Seller’s account as specified in the invoice and
which will be published by the tax administrator in a
way which allows for remote access as specified in
Sec. 96 (2) of Act No. 235/2004 Coll., on Value added
tax. on the basis of an invoice with due date of 30 days
delivered to the Buyer. The ownership right to the
Products invoiced by the same invoice shall pass from
the Seller to the Buyer upon payment of the entire
invoiced total amount including all purchase prices
for such Products. The Buyer is hereby obligated not
to transfer Products to third persons before
acquisition of the ownership right to the Products,
store such Products, before acquisition of the
ownership right thereto, separately from other goods
and enable Seller to access such Products.

udajt Prodavajiciho dle Prilohy ¢. 1, dojde k uzavieni dil¢i
kupni smlouvy.

7. Prodavajici si vyhrazuje pravo odmitnout
objednavku nebo zastavit dodavku Produktid v piipade, ze
Kupujici je v prodleni s plnénim svych splatnych zavazka
vuci Prodavajicimu, zejména v prodleni se zaplacenim
kupni ceny jiz dodanych Produkti.

Il.
Kupni cena

1. Seznam Produkti a =zakladni prodejni ceny
Produkt jsou uvedeny ve velkoobchodnim ceniku
Prodavajiciho v Ptiloze ¢. 2 (,,Ceniku”), se kterym se
Kupujici seznamil pied podpisem této Smlouvy.

2. Prodavajici méa pravo jednostranné zménit udaje
uvedené v Ceniku kdykoliv béhem trvani této Smlouvy.
Zména udaji uvedenych v Ceniku je viac¢i Kupujicimu
uc¢innd vydédnim nového Ceniku a jeho dorucenim
Kupujicimu na E-mail Kupujiciho.

3. Kupni cena Produkti dodéavanych dle dil¢i kupni
smlouvy bude vypoctena na zakladé zakladnich prodejnich
cen Produkti wuvedenych v Ceniku ucinném vuci
Kupujicimu ke dni odeslani objedndvky Kupujicim a
mnozstvi a druhu Produktt dodavanych dle konkrétni dil¢i
kupni smlouvy.

4. Kupni cenu vztahujici se k dil¢i kupni smlouvé je
Kupujici povinen zaplatit Prodavajicimu na ucet uvedeny
na faktufe, ktery bude spravcem dané zdroven zvetejnén
zplisobem umoznujicim déalkovy piistup ve smyslu
ustanoveni § 96 odst. 2 zakona ¢. 235/2004 Sb., o dani z
pridané hodnoty, ve znéni pozdéjsich predpist, na zakladeé
faktury doru¢ené Kupujicimu se splatnosti 30 dnti ode dne
doruceni faktury Kupujicimu. Vlastnické pravo k
Produktiim, na které byla vystavena jedna faktura, prechazi
z Prodavajiciho na Kupujiciho teprve uplnym zaplacenim
vyfakturované souhrnné ¢astky zahrnujici vsechny kupni
ceny za takové Produkty. Kupujici se timto zavazuje
nepfevadét na tfeti osoby Produkty pifed tim, nez k
Produktim nabude vlastnické pravo, skladovat tyto
Produkty, ke kterym jeSt¢ nenabyl vlastnické pravo,
odd¢len¢ od ostatniho zbozi a umoznit Prodavajicimu
pristup k t€émto Produktim.



5. Costs connected with the supply of the
Products to the delivery place shall be borne by the
Seller.

6. The Buyer may set off any of its debts vis-a-
vis the Seller against any of its receivables vis-a-vis
the Seller only on the basis of the prior written
agreement with the Seller

v
Warranty and Claims under Defects

1. The risk of damage to the Products shall pass
from the Seller on to the Buyer upon takeover of the
Products. With respect to products that the Seller
transports to the Buyer, the risk of damage to the
goods shall pass upon their hand over to the carrier
for transport to the Buyer. The Buyer is also obligated
to pay the purchase price when the Products have
been damaged, devaluated or lost upon passing on of
the risk of damage to the Buyer.

2. Upon takeover of the Products, the Buyer is
obligated to duly check such Products and carry out
their inspection. The Buyer is entitled to raise claims
under obvious defects of the Products with the Seller
by delivering a written notification to the Seller
within 2 working days from takeover of the Products,
sent by e-mail or mailed to the Seller’s mailing
address. The list of individual contact details is
included in Exhibit 1 of this Agreement. In particular,
the notification of a defect must contain a
specification of the type and volume of the defective
Products, description of the defect and a copy of the
invoice for the Products. If the Buyer fails to claim
obvious defects, if any, to the Products within the
above deadlines with the Seller, all rights of the Buyer
arising out of obvious defects to the Products shall
cease to exist.

3. The Seller shall handle any claim within
thirty (30) days. If the claim is justified, the Seller is
obliged, [at its discretion, to remove the defect,
provide the Buyer with substitute performance or
provide the Buyer with a discount from the purchase
price corresponding to the decreased value of the
Products suffering from such defect.

5. Néklady spojené s dodanim Produkti do mista
dodéni nese Prodavajici.

6. Kupujici smi jakykoliv svlj dluh v{ci
Prodavajicimu zapocist proti jakékoliv své pohledavce,
kterou ma za Prodavajicim, pouze na zaklad¢ predchozi
pisemné dohody s Prodavajicim.

V.
Zaruka a naroky z vad

1. Nebezpec¢i Skody na Produktech prechazi z
Prodavajiciho na Kupujiciho pievzetim Produkti. U
produkt, které Prodavajici dopravuje Kupujicimu,
prechazi nebezpeci Skody na zbozi okamzikem piedani
dopravci pro piepravu Kupujicimu. Kupujici je povinen
zaplatit kupni cenu i tehdy, jestlize Produkty byly
poskozeny, znehodnoceny nebo ztraceny po prechodu
nebezpeci Skody na Kupujiciho.

2. Kupujici je povinen pfi prevzeti Produktt tyto
Produkty tadné prohlédnout a provést jejich kontrolu.
Kupujici je opravnén uplatnit naroky ze zjevnych vad
Produktii u Prodavajiciho doruc¢enim pisemného oznameni
Prodavajicimu do 2 pracovnich dni od pievzeti Produktt
zaslaného e-mailem nebo doruenim na postovni adresu
Prodavajiciho. Seznam jednotlivych kontaktnich tidaju je
uveden v Priloze ¢. 1 této Smlouvy. Oznameni vady musi
obsahovat zejména specifikaci druhu a mnozstvi vadnych
Produktti, popis vady a kopii dokladu o koupi Produkti.
Jestlize Kupujici ve vySe uvedenych lhiitach neuplatni u
Prodavajiciho pfipadné zjevné vady Produktl, jakakoli
prava Kupujiciho vyplyvajici ze zjevnych vad Produktt
zanikaji.

3. Prodavajici vyfidi reklamaci do tficeti (30) dni.
V ptipadé, Ze je reklamace opravnéna, je Prodavajici
povinen [dle své volby odstranit vadu, poskytnout nahradni
plnéni nebo poskytnout slevu z kupni ceny odpovidajici
snizené hodnoté Produktt s vadou.



\%
Obligations of Buyer

1. The Buyer represents that it is qualified to
enter into this Agreement, it obtained all necessary
permissions and consents to the signature of this
Agreement and to performance of obligations arising
out of this Agreement, and that these permissions and
consents are valid and effective in full.

2. If the Buyer is in delay on payment of the
purchase price, it shall be obligated to pay to the
Seller a contractual penalty in the amount of 0.1% of
the outstanding amount for each commenced day of
delay. Payment of the contractual penalty shall not
affect the duty to provide compensation for any
damage caused in full and on the obligation to fulfill
its duty.

3. The Buyer undertakes not to re-distribute the
Products that are not packed in the original
undamaged packaging, or to change in any manner
the packaging of the Products.

4, The Buyer shall not carry out any clinical trial
or other research activities with respect to any Product
without the prior written consent by the Seller.

5. The Buyer undertakes to keep the books with
respect to the Products or otherwise handle the
Products solely in compliance with valid provisions
on price regulation of medical devices, if such
Products are subject to price regulation of medical
devices, namely pursuant to Act No. 526/1990 Coll.,
on Prices, as amended, Act No. 265/1991 Coll., on
Competence of the Czech Republic Authorities in the
Area of Prices, as amended, Act No. 48/1997 Coll.,
on Public Health Insurance, as amended, as well as all
implementing price decisions and regulations issued
by the Ministry of Health or another administrative
authority or body.

6. The Buyer is obligated to do its utmost to
avoid any adverse effects of its conduct upon the
reputation and goodwill of the Seller.

V.
Povinnosti Kupujiciho

1. Kupujici prohlasuje, Ze je zptisobily uzaviit tuto
Smlouvu, Ze ziskal veSkera potfebna povoleni a souhlasy
k podpisu této Smlouvy a k plnéni zavazkd z ni
vyplyvajicich, a tato povoleni a souhlasy jsou platné a
ucinné v plném rozsahu.

2. Pokud bude Kupujici v prodleni s thradou kupni
ceny, bude povinen zaplatit Prodavajicimu smluvni pokutu
ve vysi 0,1% z dluzné castky za kazdy zapocaty den
prodleni. Zaplaceni smluvni pokuty nema vliv na
povinnost nahradit zplsobenou ujmu v plné vysi a
povinnost splnit zavazek.

3. Kupujici se zavazuje, Ze nebude dale distribuovat
Produkty, které nejsou zabaleny v plvodnim
neposkozeném baleni, ani nebude zadnym zptisobem meénit
baleni Produktt.

4. Kupujici nebude s zadnym Produktem provadet
klinické hodnoceni ¢i jinou vyzkumnou cinnost bez
predchoziho pisemného souhlasu Prodavajiciho.

5. Kupujici se zavazuje iCtovat a jinak nakladat s
Produkty vyhradné v souladu s platnymi ustanovenimi o
cenové regulaci zdravotnickych prostfedkl, pokud tyto
Produkty cenové regulaci zdravotnickych prostredki
podléhaji, a to jmenovit¢ v souladu se zakonem ¢.
526/1990 Sb., o cenach, ve znéni pozdéjSich ptedpisil,
zakonem ¢&. 265/1991 Sb., o pusobnosti organti Ceské
republiky v oblasti cen, ve znéni pozdéjSich predpisi,
zakonem €. 48/1997 Sb., o vefejném zdravotnim pojisténi,
ve znéni pozdéjsich predpist, jakoz i se vSemi provadécimi
cenovymi  rozhodnutimi a  pfedpisy vydanymi
ministerstvem zdravotnictvi nebo jinym spravnim tfadem
nebo organem.

6. Kupujici je povinen vynalozit veskeré usili, aby
zabranil jakymkoli neptfiznivym G€inklim svého jednani na
dobrou povést a dobré jméno Prodavajiciho.



7. The Contractual Parties hereby expressly
represent that the purpose or consequence of this
Agreement is not to provide a benefit or anything of
value, whether directly or indirectly, to any person,
including persons who are members of a statutory or
other governing body of the Buyer or who are
employees or providers of services of the Buyer as
well as other persons who may, during their work,
recommend, sell, prescribe or dispense any of the
Seller’s products.

8. The Buyer undertakes that, without the
Seller’s prior written consent, it shall not use the
Seller as a reference and, under no circumstances,
shall refer to it or connect it with any information in
any communications with third parties (in particular
in connection with advertisements, press releases,
websites, offers or negotiations).

9. The Buyer undertakes to compensate, at any
time during the term of this Agreement and after its
expiration, the Seller and its related persons as well as
its statutory bodies and representatives (each
individually an “Eligible Person”) for any and all
damages, immaterial detriment, losses, sanctions and
costs, including impairment of goodwill and
including costs of any court or administrative
proceedings and reasonable costs of legal
representation, which may be suffered or incurred by
an Eligible Person as a result of (or in connection
with) a breach of any term or condition of this
Agreement or any representation made in this
Agreement by the Buyer, its proxy, contractor and/or
employee.

10. The Buyer shall support the Seller to fulfill
all of obligations of the Seller under the Regulation
(EU) 2017/745 on Medical Devices (“MDR”)
applying from 26 May 2021. Insofar as the Buyer,
within the scope of its activities, acts and/or will act
in the future as a distributor according to the meaning
of the MDR (i.e. making a medical device available
on the market), the Buyer shall also fulfil its
corresponding obligations under Article 14 MDR, in
particular, but not limited to, (i) cooperate with
competent authorities on any action taken to eliminate

7. Smluvni strany vyslovné prohlasuji, ze ucelem ani
nasledkem této Smlouvy neni poskytnuti vyhody C¢i
¢ehokoliv hodnotného, at' jiz pfimo nebo nepiimo,
jakékoliv osobé, véetné osob, které jsou ¢leny statutarniho
nebo jiného rozhodovaciho organu Kupujiciho nebo které
jsou zaméstnanci €i poskytovateli sluzeb Kupujiciho, jakoz
i vSem dalSim osobam, které mohou v prabéhu své
pracovni ¢innosti doporucovat, prodavat, predepisovat, ¢i
vydéavat jakékoliv vyrobky Prodavajiciho.

8. Kupujici se zavazuje, Ze bez predchoziho
pisemného souhlasu Prodavajiciho nebude pouzivat
Prodavajiciho jako referenci a nebude se za zadnych
okolnosti na Prodavajiciho odvolavat ani ho spojovat s
jakoukoli informaci pii jakékoliv komunikaci s tfetimi
osobami (zejména v souvislosti s reklamou, tiskovymi
zpravami, internetovymi strankami, nabidkami ¢i
jednénimi).

9. Kupujici se zavazuje nahradit kdykoli béhem doby
trvani této Smlouvy a také po jejim skonceni
Prodavajicimu a s nim propojenym osobam, jakoz i jeho
statutarnim organtim a zéastupciim (kazdy jednotlivé dale
jen ,,Osoba opravnéna”) veskeré Skody, nemajetkovou
ujmu, ztraty, pokuty a naklady, véetné poruseni dobrého
jména a véetn€ nédkladli soudniho ¢i spravniho fizeni a
uceln¢ vynalozenych nakladi na pravni zastoupeni,
pripadné utrpéné Osobou opravnénou v disledku (nebo v
souvislosti s) poruseni jakékoli podminky této Smlouvy
nebo prohlaseni v této Smlouvé Kupujicim, jeho
zmocnéncem, smluvnim dodavatelem anebo
zaméstnancem.

10. Kupujici se zavazuje napomahat Prodavajicimu pii
plnéni v8ech jeho zavazkia podle Naftizeni (EU) 2017/745
o zdravotnickych prostfedcich (dale jen ,,Nafizeni
MDR®), které se bude aplikovat od 26. kvétna 2021.
Jestlize Kupujici v ramci své Cinnosti jedna a/nebo v
budoucnu bude jednat jako distributor ve smyslu Nafizeni
MDR (tj. bude dodavat zdravotnicky prostredek na trh),
bude plnit své odpovidajici povinnosti podle ¢l. 14
Natizeni MDR, zejména bude (i) spolupracovat s
prislusnymi organy pii jakémkoliv jednani ucinéném s
cilem odstranit nebo snizit rizika, kterd konkrétni Produkt



or mitigate risks posed by a certain Product or other
relevant product and (ii) immediately inform the
manufacturer on any received complaints or reports
from healthcare professionals, patients or users about
suspected incidents related to a respective Product or
other relevant product.

11. The Buyer further represents that the
conclusion of this Agreement is not in conflict with
terms and conditions set forth in any agreement
concluded with a third party, and its performance as
well as advertising, dispensing or selling of the
Products by the Buyer shall not result in the
infringement of any third party rights, a breach of
ethical standards or applicable legal and generally
binding regulations or internal policies.

12. The Buyer is not authorized to disclose to the
Seller personal data of any individuals unless this is
necessary to carry out activities under this Agreement
and provided that the Buyer processes this personal
data and transfers it to the Seller in full compliance
with Regulation (EU) 2016/679 of the European
Parliament and of the Council of 27 April 2016 on the
protection of natural persons with regard to the
processing of personal data and on the free movement
of such data, and repealing Directive 95/46/EC
(General Data Protection Regulation) (“GDPR”).
The Buyer is obligated to inform the individuals
whose personal data has been provided by the Buyer
to the Seller about conditions of such data processing
by the Seller in compliance with Article 14 of the
GDPR.

Vi
Compliance with Legal Regulations

1. The Contractual Parties represent that they
are obligated to comply with all valid legal
regulations.

2. The Contractual Parties represent that, in
connection with this Agreement, they will not,
directly or indirectly, offer or pay any monetary
amount or anything of value to any person,
particularly a government official or person procuring
matters of public interest, and will not attempt to
influence such persons in any unlawful manner for
these persons to breach applicable provisions of Act

nebo jiny relevantni produkt predstavuje, a (ii) okamzité
informovat vyrobce o jakychkoliv obdrzenych stiznostech
nebo hlasenich od zdravotnickych pracovniku, pacientt ¢i
uzivateld o podezieni na nezadouci piihody v souvislosti s
danym Produktem nebo jinym relevantnim produktem.

11. Kupujici dale prohlaSuje, Ze wuzavieni této
Smlouvy neni v rozporu s podminkami stanovenymi v
jakékoli smlouvé uzaviené s tfeti stranou, jeji plnéni ani
reklama, vydej a prodej Produktt z jeho strany nepovede k
poruSeni prav tretich osob, etickych standardf, ani
pouzitelnych pravnich, obecné zavaznych ani internich
predpist.

12. Kupujici neni opravnén Prodéavajicimu zpfistupnit
osobni udaje jakychkoliv fyzickych osob, ledaze je to
nezbytné k provadéni ¢innosti podle této Smlouvy a pokud
Kupujici tyto osobni udaje zpracovava a Prodavajicimu
predava pln€é v souladu s Natizenim Evropského
parlamentu a Rady (EU) 2016/679 ze dne 27. dubna 2016
o ochrané fyzickych osob v souvislosti se zpracovanim
osobnich 1dajti a o volném pohybu téchto udajii a o zruseni
smérnice 95/46/ES (obecné nafizeni o ochrané osobnich
udaji) (dale jen ,,GDPR®). Kupujici je povinen fyzické
osoby, jejichz osobni udaje poskytl Prodavajicimu,
informovat o podminkéch jejich zpracovani Proddvajicim
v souladu ¢l. 14 GDPR.

VI.
DodrZovani pravnich predpisi

1. Smluvni strany prohlasuji, Ze jsou povinny
dodrzovat veskeré platné pravni predpisy.

2. Smluvni strany prohlasuji, Ze v souvislosti s touto
Smlouvou nebudou piimo ani nepiimo nabizet ¢i vyplacet
penézni Castku nebo cokoliv hodnotného jakékoliv osobé,
zejména statnimu Ufednikovi €i osob& obstaravajici
zélezitosti obecného z4jmu, a ani se nebudou snazit
ovliviiovat tyto osoby jakkoliv nedovolenym zpiisobem,
aby se dopustily poruseni pfislusnych ustanoveni zék. ¢.
40/1995 Sb., o regulaci reklamy, ustanoveni o ochrané



No. 40/1995 Coll., on Regulation of Advertising,
provisions on protection against unfair competition in
the Civil Code or Act No. 40/2009 Coll., Criminal
Code.

3. The Contractual Parties agree that failure to
comply with Article VI (2) of this Agreement will be
considered a material breach of the Agreement and
that either Contractual Party may immediately
exercise all remedies available by law, including
rescission of this Agreement, should the other
Contractual Party has breached the provisions of
Article VI (2), provided that it is not obligated to
provide the other Contractual Party with any
compensation for damage or indemnification in
connection with such termination.

VIl
Liability for Damage

1. The Contractual Parties agree that the
maximum and total liability of the Seller for damage
caused in connection with performance under a
specific individual purchase agreement concluded
pursuant to this Agreement shall not exceed an
amount equal to the purchase price for the Products
pursuant to such individual purchase agreement.

Vi
Duration and Termination of Agreement

1. This Agreement is concluded for [an
indefinite period of time].
2. Both Contractual Parties have the right to

terminate this Agreement by a written notice served
upon the other Contractual Party with a notice period
of [ten (10) days]. The termination period commences
upon delivery of the termination notice to the other
Contractual Party. Termination of this Agreement has
no impact upon validity of the individual purchase
agreements concluded on the basis of this Agreement,
if these have already been mutually settled; the other
individual purchase agreements concluded on the
basis of this Agreement shall be considered
terminated as of the moment at which this Agreement
is terminated (as of the expiry of the notice period).

3. Both Contractual Parties have the right to
rescind this Agreement in the event of a material
breach of an obligation by the other Contractual

proti nekalé soutézi v Obcanském zakoniku nebo zak. €.
40/2009 Sb., trestniho zakoniku.

3. Smluvni strany ujednavaji, ze nedodrzeni ¢lanku
VI. odst. 2 této Smlouvy bude povazovano za zavazné
poruseni Smlouvy, a ze kterakoli ze Smluvnich stran mtze
okamzité uplatnit v§echny opravné prostiedky, které jsou k
dispozici podle zakona, vetné odstoupeni od Smlouvy,
jestlize druha Smluvni strana porusila ustanoveni ¢lanku
VL. odst. 2., ptfiCemZz druhé stran¢ nebude povinovana
zadnou nahradou Gjmy nebo odskodnénim v souvislosti s
timto ukoncenim.

VII.
Odpovédnost za ijmu

1. Smluvni strany souhlasi, Ze maximalni a celkova
odpovédnost Prodavajiciho za Gjmu zplsobenou v
souvislosti s plnénim dle urcité jednotlivé dil¢i kupni
smlouvy uzaviené podle této Smlouvy nepiesahne castku
rovnajici se kupni cen¢ za Produkty dle této dil¢i kupni
smlouvy.

VIII.
Doba trvani Smlouvy a ukoné¢eni Smlouvy

1. Smlouva se uzavira na [dobu neurcitou].

2. Ob¢ Smluvni strany maji pravo Smlouvu
vypoveédet pisemnou vypoveédi zaslanou druhé Smluvni
stran¢ s vypoveédni lhitou [deseti (10) dni]. Vypoveédni
lhata pocina bézet od doruceni vypoveédi druhé Smluvni
strané. Vypovéd této Smlouvy nema vliv na platnost
dil¢ich kupnich smluv uzavienych na =zakladé této
Smlouvy, pokud jiz byly oboustranné vypotadany; ostatni
dil¢i kupni smlouvy uzaviené na zakladeé této Smlouvy se
povazuji za ukonéené k okamziku ukoncéeni této Smlouvy
(uplynuti vypovédni doby).

3. Ob¢ Smluvni strany maji pravo odstoupit od
Smlouvy v piipadé poruseni zdvazku druhé Smluvni strany
podstatnym zptisobem, a to pisemnym oznamenim
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Party, by a written notice served upon the other
Contractual Party becoming effective at the time of its
delivery. For purposes of this Agreement, in addition
to cases as stipulated by law, a material breach of this
Agreement by the Buyer shall be understood to mean
a breach of any obligation of the Buyer as stipulated
in Article V (3, 4, 5, 7 and 11) of this Agreement. By
rescission of the Agreement, a Contractual Party
simultaneously rescinds all not terminated and not
settled individual purchase agreements.

4, In the event that insolvency proceedings are
initiated against one of the Contractual Parties, the
other Contractual Party may rescind this Agreement
with immediate effect by a written notice delivered to
the other Contractual Party, provided that all
entitlements to compensation for damage or
indemnification for losses caused by cancellation of
the Agreement for this reason are preserved. The
Contractual Party against which the insolvency
proceedings have been initiated is obligated to
immediately notify this fact to the other Contractual
Party.

I1X
Final Provisions

1. This Agreement is governed by Czech law,
particularly Civil Code. The Contractual Parties
undertake to settle all disputes arising out of this
Agreement amicably. Should such amicable
settlement be impossible, disputes shall be resolved in
accordance with valid legal regulations by Czech
courts.

2. The Contractual Parties undertake to
maintain confidentiality with respect to all facts
concerning the Agreement and facts related to it and,
unless stipulated otherwise by law, shall not provide
any information received as part of their mutual
business activities to a third party without the prior
written consent of the other Contractual Party, save
for its disclosure to advisors, supervisory bodies and
auditors. This confidentiality obligation shall survive
termination of this Agreement.

3. This Agreement becomes valid and effective
on the date of its execution by both Contractual
Parties.

4, Unless stipulated otherwise in this
Agreement, this Agreement may only be changed or

dorucenym druhé Smluvni strané a u¢innym okamzikem
doruCeni. Pro ucely Smlouvy se kromé¢ ptipadi
stanovenych zakonem rozumi za poruseni Smlouvy
podstatnym zptisobem ze strany Kupujicitho poruseni
jakékoliv povinnosti Kupujiciho stanovené v ¢lanku V.
odst. 3, 4, 5, 7 a 11 Smlouvy. Odstoupenim od Smlouvy
Smluvni strana zéroven odstupuje od veSkerych
neukoncenych a nevypoiadanych dil¢ich kupnich smluv.

4. V pripad¢ zahajeni insolvencniho fizeni proti
jedné ze Smluvnich stran muze druha Smluvni strana
odstoupit od Smlouvy s okamzitou platnosti pisemnym
oznamenim doru¢enym druhé Smluvni strané se
zachovanim v8ech naroki na nahradu wjmy nebo
odSkodnéni za ztraty zplsobené zruSenim Smlouvy z
tohoto divodu. Smluvni strana, proti niz bylo zahdjeno
insolvenéni fizeni, ma povinnost okamzit¢ oznamit tuto
skute¢nost druhé Smluvni strané.

IX.
Zavérefna ustanoveni

1. Tato Smlouva se fidi ¢eskym pravem, zejména
Obcanskym zékonikem. Smluvni strany se zavazuji, ze
veskeré spory vzniklé v souvislosti se Smlouvou budou
feSit smirné. Pokud by takova dohoda nebyla mozna,
budou spory feSeny v souladu s platnou pravni Gpravou
¢eskymi soudy.

2. Smluvni strany se zavazuji zachovavat ml¢enlivost
ohledné skutecnosti tykajicich se Smlouvy a skutecnosti s
ni souvisejicich, a pokud nestanovi zakon jinak, informace
ziskané v ramci jejich vzdjemné obchodni cinnosti
neposkytnou tfeti strané bez ptredchoziho pisemného
souhlasu druhé strany, s vyjimkou poskytovani svym
poradciim, kontrolnim organim a auditorim. Tato
povinnost zachovani divérnych informaci trva i po
ukonc¢eni Smlouvy.

3. Smlouva nabyva platnosti a ucinnosti dnem
podpisu obéma Smluvnimi stranami.

4. Nestanovi-li tato Smlouva jinak, lze Smlouvu
zménit nebo doplnovat jen na zakladé dodatku uzaviené¢ho
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amended based on an amendment concluded in the
written form, signed by the authorized representatives
of both Contractual Parties. The e-mail exchange does
not satisfy the written form requirement pursuant to
this Article I1X (4).

5. For avoidance of doubts, the Contractual
Parties agreed that for the event that this Agreement
allows for an act by email (such as in relation to a
notification of the change of contact details or the
Price List or of Products defects, order, acceptation or
information on refusal of the order, proposal to
change the order or its acceptation), this act sent by e-
mail is considered as made in writing in case it is
delivered on the relevant e-mail address [without (the
act or the e-mail message by which it is sent) having
to be signed with the qualified electronic signature or
advanced electronic signature based on a qualified
certificate for the electronic signature].

6. Should any provision of this Agreement be or
become invalid, ineffective or unenforceable, such
provision shall be considered as severable from the
remaining content of this Agreement and shall have
no influence upon the validity, effectiveness and
enforceability of this Agreement in its entirety. In
such cases, the Contractual Parties undertake to
replace such an invalid, ineffective or unenforceable
provision by another provision that will correspond to
the purpose of this Agreement and will, in terms of its
content, be as close as possible to the invalid,
ineffective or unenforceable provision.

7. If Act No. 340/2015 Coll., on the Register of
Contracts, as amended (“RC Act”), requires that the
Agreement or an individual purchase agreement
hereunder (“Contract”) is published in the register of
contracts, the [Buyer] undertakes to ensure that the
Contract (order, acceptation) will be published in the
register of contracts in compliance with the RC Act.
The Buyer will ensure that the data (including the data
forming part of the trade secret of the Seller or the
personal data) excluded from the mandatory
publication in the register of contracts according to
legal regulations will not be published as a part of
metadata or as part of the version of the Contract
published in the register of contracts (or, more
precisely, that this data will be duly redacted in the
version of the Contract published in the register of
contracts). If the Buyer does not ensure the
publication of the Contract in the register of contract
within 20 days as of its execution, the Seller may
publish the Contract in the register of contracts.

v pisemné formée, podepsaného opravnénymi zastupci obou
Smluvnich stran. Vyména e-mailovych zprav nespliuje
pozadavek pisemné formy dle tohoto ¢lanku IX. odst. 4.

5. Pro vylouceni pochybnosti se Smluvni strany
dohodly, ze v piipadé, Ze tato Smlouva pfipousti zaslani
urcitého aktu e-mailem (jako napt. ve vztahu k oznameni o
zmén¢ kontaktnich udajii, Ceniku ¢i vadach Produktu,
objednavky, akceptace ¢i informace o odmitnuti
objednavky, navrhu na zménu objednavky ¢i jeho
akceptace), povazuje se tento akt zaslany e-mailem za
u¢inény pisemné, je-li doruéen na piislusnou e-mailovou
adresu [bez nutnosti podpisu (aktu nebo e-mailové zpravy,
kterou je zaslan) kvalifikovanym elektronickym podpisem
nebo zaruCenym elektronickym podpisem zaloZzenym na
kvalifikovaném certifikatu pro elektronicky podpis].

6. V ptipadé, ze by jakékoliv ustanoveni této
Smlouvy bylo ¢i se stalo neplatnym, neucinnym ¢i
nevymahatelnym, bude toto ustanoveni povazovano za
oddélitelné od ostatniho obsahu této Smlouvy a nebude mit
vliv na platnost, ti€¢innost a vymahatelnost této Smlouvy
jako celku. Smluvni strany se v takovém piipadé zavazuji
nahradit takové neplatné, netcinné ¢i nevymahatelné
ustanoveni jinym ustanovenim, které bude odpovidat ucelu
této Smlouvy a bude svym obsahem nejblizsi neplatnému,
neu¢innému nebo nevymahatelnému ustanoveni.

7. Vyzaduje-li zédkon ¢. 340/2015 Sb., o registru
smluv, ve znéni pozdéjsich predpist (dale jen ,,Zakon o
RS“), uvetfejnéni Smlouvy nebo dil¢i kupni smlouvy dle
této Smlouvy (dale jen ,,Dohoda“) v registru smluv,
zavazuje se [Kupujici] zajistit, ze Dohoda (objednavka,
akceptace), bude v souladu se Zakonem o RS uvefejnéna v
registru smluv. Kupujici zajisti, ze udaje (v€etné udaja,
které jsou soucasti obchodniho tajemstvi Prodavajiciho, a
osobnich udaja), které jsou v souladu s pravnimi predpisy
vylouéeny z povinného uvefejnéni v registru smluv
nebudou uvefejnény v ramci metadat ani v ramci verze
Dohody uvetejnéné v registru smluv (resp. ze tyto udaje
budou fadné znecitelnény ve verzi Dohody uvetejnéné v
registru smluv). Nezajisti-1i Kupujici uvefejnéni Dohody v
registru smluv do 20 dnti od jejiho uzavfeni, smi Dohodu
uvetejnit v registru smluv Prodavajici.
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8. This Agreement represents the entire
agreement between the Contractual Parties about the
subject matter of this Agreement and replaces all
eventual prior verbal and written agreements and
undertakings relating to the subject matter of this
Agreement.

9. Unless provided otherwise in this
Agreement, rights and obligations under this
Agreement may not be assigned and/or transferred
without the prior written consent of the other
Contractual Party.

10. This Agreement is made in Czech and
English language versions. In the event of any
discrepancies between the two language versions, the
Czech language version of this Agreement shall
prevail.

Exhibit 1 — Contact Details
Exhibit 2 — Price List
Exhibit 3 — Minimum Order

For and on behalf of the Seller / Za Prodavajiciho :

In/V Praze on/ dne 11.8.2022

8. Tato Smlouva predstavuje Uplné ujednani mezi
Smluvnimi stranami o pfedmétu této Smlouvy a nahrazuje
vSechny pfipadné predchozi ustni i pisemné dohody a
ujednani vztahujici se k pfedmétu této Smlouvy.

9. Neni-li ve Smlouve stanoveno jinak, nelze prava a
zavazky ze Smlouvy postoupit a/nebo prevést bez
predchoziho pisemného souhlasu druhé Smluvni strany.

10. Tato Smlouva je vyhotovena v ¢eské a anglické
jazykové verzi. V ptipadé¢ jakychkoli rozporti mezi témito
dvéma jazykovymi verzemi ma prednost Ceskd verze
Smlouvy.

Ptiloha ¢. 1 — Kontaktni udaje
Ptiloha ¢. 2 — Cenik
Ptiloha ¢. 3 — Minimalni objednavka

For and on behalf of the Buyer / Za Kupujiciho :

In/ Ve Zd4aru and Sazavou on / dne 11.8.2022

In/V Praze on/dne 11.8.2022
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Exhibit 1
Contact Details

Contact Details of the Seller
email: [
phone: G

contact postmail address: Sokolovska 100/94, 186 00
Praha 8

Contact Details of the Buyer
email: I

Establishments

ZP Poliklinika
Studentska 1699/4

Zd4r nad Sazavou 591 01

Ptiloha ¢. 1
Kontaktni idaje

Kontaktni iidaje Prodavajiciho
email: |
tel: I

kontaktni postovni adresa: Sokolovska 100/94, 186 00

Praha 8

Kontaktni idaje Kupujiciho

email:

Provozovny

ZP Poliklinika

Studentska 1699/4

Zd4r nad Sazavou 591 01
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