SMLOUVA O SPOLUPRACI

Chiesi Pharmaceuticals GmbH

se sidlem Gonzagagasse 16/16, 1010 Viden,
Rakousko

zapsana v obchodnim rejstiiku  pod Cislem
FN82710h

zastoupena Dr. Szilvia Muranyi, Managing
Director

(dale jen jako ,,CHIESI®)

a

Jihoceské nemocnice, a.s.

se sidlem B. Némcové 585/54, Ceské Budg¢jovice 7,
370 01 Ceské Budgjovice

ICO: 260 93 804, DIC CZ26093804

DIC pouze pro ucely DPH CZ699005400

zapsand v obchodnim rejstiiku vedeném Krajskym
soudem v Ceskych Budgjovicich, sp. zn. B 1451
bankovni spojeni: 196948652/0300,

zastoupend: Mgr. Petrem Studenovskym,
predsedou predstavenstva,

a Ing. Michalem Carvaiem, MBA, <¢&lenem
predstavenstva (dale jen jako ,,Odbératel®)

se dohodly na uzavfeni této

Smlouvy o spolupraci
I.

Uvodni ustanoveni
1. Odberatel odebira od spole¢nosti CHIESI
prostfednictvim  distributora  pfipravky
CHIESI uvedené v piiloze €. 1 této smlouvy
(dale jen ,,PFripravky®). Podminky odbéra
Pripravki Odbératelem od distributora
nejsou touto smlouvou nijak dotceny.

2. Smluvni strany shodné konstatuji, ze
Odbératel odebira od CHIESI
prostfednictvim distributora Pfipravky, a to v
takovém mnozstvi, které je pro cinnost
Odbeératele potiebné. V prislusné dil¢i kupni
smlouvé uzaviené mezi Odbératelem a
distributorem jsou upraveny obchodni vztahy

COOPERATION AGREEMENT

Chiesi Pharmaceuticals GmbH

With its registered seat at the address Gonzagagasse
16/16, 1010 Vienna, Austria

registered with the Commercial Register under
number FN82710h

represented by Dr. Szilvia Muranyi, Managing
Director

(hereinafter referred to only as “CHIESI”)

and

Jihoceské nemocnice, a.s.

with its registered seat at the address B. Némcové
585/54, Ceské Budgjovice 7, 370 01 Ceské
Bud¢jovice

ID No.: 260 93 804, Tax ID No.: CZ26093804, Tax
ID No.only for the purpose of VAT: CZ699005400
Registered with the  Commercial  Register
administered by the County Court in Ceské
Budg&jovice, file number B 1451

Bank details: 196948652/0300

Represented by Mgr. Petr Studenovsky, Chairman of
the Board of Directors,

and Ing. Michal Carvas, MBA, Member of the Board
of Directors

(hereinafter referred to only as the “Customer”)

have agreed to enter into the following

Cooperation Agreement
|

Introductory Provisions

1. The Customer shall purchase from CHIESI
through a distributor the CHIESI products, as
specified in Schedule No. 1 hereto (hereinafter
referred to only as the “Products”). The terms
and conditions of such purchase of the Products
from the distributor by the Customer shall not be
affected by this agreement in any manner.

2. The contractual parties congruously represent
that the Customer has purchased the Products
from CHIESI through the distributor in such
quantity that is needed for the Customer’s
activities. In the corresponding partial purchase
agreement, as entered into by and between the
Customer and the distributor, the business




zaméfené zejména na zpisob objednavani a
dodavani Piipravkd, termin a misto dodani,
pozadavky na Pfipravky, zptisob prevzeti
Ptipravki apod. Uzavieni dil¢i kupni
smlouvy mezi Odbératelem a distributorem
neni nijak zavislé na této smlouvé nebo
jejich jednotlivych ustanovenich.

Smluvni strany se vramci zkvalitnéni
vzajemné spoluprace a zdivodu dosazeni
maximalni oboustranné vyhodnosti dohodly
na nasledujicich podminkach spoluprace:

1.
Predmét smlouvy

CHIESI se zavazuje v ptipadé, ze budou
splnény nize uvedené podminky a podminky
uvedené vpriloze ¢ 2 této smlouvy,
poskytnout Odbérateli obchodni zvyhodnéni
za odbér Piipravkd vtam uvedené vysi za
predpokladu, ze odbér Piipravkid od CHIESI
prostiednictvim distributora v pfislusném
referencnim  obdobi dosahne V souctu
minimalné objemu uvedeného v piiloze ¢. 2
pro Pripravky.

Obchodni zvyhodnéni je stanoveno v
priloze ¢. 2 vzdy pro konkrétni dosazeny
objem Pfipravkll v pfislusném referenénim
obdobi, pricemz objem Ptipravkl se vypocte
jako soucet cen vSech baleni pfislusnych
Pripravki,  které  Odbératel  nakoupi
Vv referencnim obdobi od CHIESI
prostiednictvim distributora. Cenou baleni
Pripravku se pro ucely tohoto ustanoveni
rozumi cena vyrobce bez DPH. Referen¢nim
obdobim se pro ucely této smlouvy rozumi
obdobi urcené ptilohou €. 2 této smlouvy.

1.
Uplatnéni obchodniho zvyhodnéni a jeho
uhrazeni

Odbératel po  skonCeni  pftislusného
referen¢niho obdobi zaSle dcefiné
spole¢nosti CHIESI, a to spole¢nosti Chiesi
CZ s.r.0., se sidlem Smr¢kova 2485/4, Liben,

1.

relations are regulated with focus mainly on the
method of placing orders and supplying of the
Products, requirements in respect of the Products,
method of acceptance of the Products, etc.
Execution of a partial purchase agreement
between the Customer and the distributor shall be
absolutely independent of this agreement or its
provisions.

Within the framework of improving mutual
cooperation and to the end of achieving
maximum  bilateral advantageousness, the
contractual parties have agreed on the following
terms and conditions of their cooperation:

I
Subject Matter of Agreement

CHIESI undertakes to grant a commercial
advantage for the purchase of the Products to
the Customer in the amount specified in
Schedule No. 2 hereto subject to the Customer’s
satisfaction of the terms and conditions as
specified in Schedule No. 2 hereto and subject
to its purchase of the Products from CHIESI
through a distributor during the relevant
reference period with the minimum aggregate
quantity of the Products corresponding to that
specified in Schedule No.2.

The commercial advantage as set forth in
Schedule No. 2 shall always be stipulated for
the specific achieved quantity of the Products
during the relevant reference period, while the
guantity of the Products is to be calculated as
the sum of prices of all packages of the
corresponding Products that the Customer shall
purchase during the reference period from
CHIESI through a distributor. For the purpose
of this provision, the price of a package of the
Product means the manufacturer’s price
excluding the VAT. For the purpose of this
agreement, reference period means a period as
stipulated in Schedule No. 2 hereto.

i
Application of Business Advantage and Its
Payment

1. After the elapsing of the relevant reference
period, the Customer shall send to the
subsidiary of CHIESI, i.e., to Chiesi CZ
s.r.0., with its registered seat at the address
Smrckova 2485/4, Liben, 00 Praha 8, ID No.:




00 Praha 8, IC: 61679381, ktera zastiva
ulohu referen¢niho mista pro komunikaci a
preklady, je-li jich mezi Odbératelem a
spolecnosti CHIESI  tfeba,  ptehled
realizovanych odbéra Ptipravkl
v pfislusném referencnim obdobi, ktery
spolec¢nost Chiesi CZ s.r.0. okamzit¢ preda
spole¢nosti CHIESI. Spole¢nost CHIESI je
povinna ve lhut¢ 10 kalendainich dnti po
obdrzeni takového ptehledu pisemné sdélit
Odberateli, zda a v jaké vySi mu vznikl narok
na obchodni zvyhodnéni nebo Ze narok na
obchodni zvyhodnéni Odbérateli nevznikl
(dale jen jako ,Sdéleni o obchodnim
zvyhodnéni®). Odbeératel se zavazuje, Ze se
do 5 kalendainich dnti od obdrzeni Sdéleni o
obchodnim  zvyhodnéni  vyjadii, zda
S vyuctovanim obchodniho zvyhodnéni ve
Sdéleni o obchodnim zvyhodnéni souhlasi
nebo ne, popt. z jakého divodu nesouhlasi.
V ptipadé, Ze se Odbératel do 5 dnii od
doruceni Sdé€leni o obchodnim zvyhodnéni
nevyjadii, ma se za to, Ze s vyuctovanim
obchodniho zvyhodnéni dle Sdéleni o
obchodnim zvyhodnéni souhlasi. Po uplynuti
uvedenych lhit vyda spole¢nost CHIESI
obratem pokyn Kk wvystaveni opravného
datiového dokladu na odsouhlasenou castku
obchodniho  zvyhodnéni  distributorovi.
Distributor do 15 dni ode dne odsouhlaseni
vyuctovani obchodniho zvyhodnéni vystavi a
doru¢i opravny daiiovy doklad Odbérateli
dle pokynu CHIESI. Splatnost vystaveného
opravného danového dokladu o obchodnim
zvyhodnéni je 30 dni ode dne jeho vystaveni.

2. V ptipadé, Ze dojde k ukoneni této smlouvy
pfed uplynutim pfislusného referencniho
obdobi, poskytne CHIESI Odbérateli obchodni
zvyhodnéni prostiednictvim distributora dle
predchoziho odstavce v pomérné vysi (alikvotni
¢ast) za takové zkracené referenéni obdobi, to
vSsak za pfedpokladu, Ze Odbératel splni
vpomémé vySi odbér pozadovany pro
poskytnuti obchodniho zvyhodnéni Vv piislusné
ptiloze.

61679381, acting as reference point for
communication and translation if needed
between the Customer and CHIESI a
summary overview of the Product purchases
as carried out during the relevant reference
period, which Chiesi CZ s.r.o. will forward
immediately to CHIESI. CHIESI. shall be
obliged to notify the Customer in writing
within ten calendar days following the
delivery thereto of such summary overview
whether and in what amount the Customer
has become entitled to receive a commercial
advantage or, on the contrary, that the
Customer is not entitled to receive a
commercial advantage (hereinafter referred
to only as the “Notice on Commercial
advantage”). The Customer undertakes to
state within five calendar days following the
delivery thereto of the Notice on Commercial
advantage whether it agrees to the settlement
of the commercial advantage as contained in
the Notice on Commercial advantage or, as
the case may be, what is its reason to
disagree with the same. Should the Customer
fail to give its statement on this matter within
five days following the delivery of the Notice
on Commercial advantage, it shall be deemed
to consent to such commercial advantage
settlement as contained in the applicable
Notice on Commercial advantage. After the
elapsing of the above-specified deadlines,
CHIESI shall immediately issue an
instruction to the distributor to issue a
correction tax document for the agreed upon
amount of the Commercial advantage. The
distributor shall within 15 days from consent
to Commercial advantage settlement issue
and deliver such correction tax document to
the Customer as instructed by CHIESI. The
maturity period of the issued correction tax
document about commercial advantage shall
be 30 days following the issuance date
thereof.

Should this agreement be terminated before
the elapsing of the relevant reference period,
CHIESI shall grant a proportionate (aliquot)
part of the commercial advantage to the
Customer through the distributor as specified
in the foregoing subsection for such
shortened reference period, provided that the
Customer has satisfied the proportionate
quantity of purchases required as stated in the
corresponding schedule for granting of the




3. Obchodni  zvyhodnéni  poskytované a
uplatiiované na zikladé¢ této smlouvy je
neslucitelné s jakymikoliv jinymi obchodnimi
zvyhodnénimi nebo zvyhodnénimi
poskytovanymi spole¢nosti CHIESI Odbérateli,
a to 1 pfipadné takovymi, které by mohly byt
poskytovany a uplatiovany na zaklad¢ jinych
smluv uzavienych mezi smluvnimi stranami.

V.
Dalsi ustanoveni a prohlaseni stran

1. Smluvni strany souhlasn€é prohlasuji, ze
touto smlouvou neni Odbératel, jakkoliv
zavazan odebirat Pripravky, a to v jakémkoli
mnozstvi a nadale disponuje absolutni
smluvni volnosti co do vybéru Ptipravki i co
do vybéru jejich dodavatel.

2. Smluvni strany dale prohlasuji, ze ucelem
této smlouvy neni reklama Pripravkd, ani
poskytnuti daru ¢i sponzorského prispévku
Odbeérateli ani pobidka ¢i navod na
neopravnéné Cerpani prostiedki z vefejného
zdravotniho  pojisténi, nybrz  pouze
poskytnuti obchodniho zvyhodnéni, které
zohlediiuje ekonomickou usporu na strané
CHIESI danou mnozstvim  Pripravki
Odbeératelem odebranych. Odbératel zlstava
pln¢é odpovédny za své evidencni a daiiové
povinnosti vii¢i vefejnym organtim. Ptipadné
zavazky  Odbératele vi¢i  zdravotnim
pojistovnam a jejich vyporadani jsou
vyhradni zalezitosti Odbératele.

3. Smluvni strany shodné prohlasuji, Zze povazuji
obchodni zvyhodnéni sjednané v této
Smlouvé za formu ,,neadresného bonusu* ve
smyslu piikazu ministra zdravotnictvi ¢.
13/2018 ,,Vybrané zasady transparentniho
hospodateni piimo fizenych organizaci
Ministerstva zdravotnictvi v oblasti nakupu
zbozi a sluzeb®”, ¢j. MZDR 16781/2018,
uc¢inného od 1. 9. 2018 vyjma ¢l. 3, ktery
nabyva ucinnosti dne 1. 6. 2018 (dale jen
,Prikaz®), (ke dni uskutecnéni zdanitelného
plnéni nelze vyhodnotit, zda Odbérateli

3.

commercial advantage.

The commercial advantage, as granted and
applied under this agreement, shall be
incompatible with any other commercial
advantages or benefits granted to the
Customer by CHIESI, including those that
might be granted and applied under other
agreements as entered into by and between
the contractual parties.

v

Other Provisions and Contractual Parties’

1.

Representations
The contractual parties represent in accord
that the Customer shall not be bound under
this agreement to purchase any quantity of
the Products and that it shall continue to hold
the absolute contractual freedom of choice of
the Products as well as of their suppliers.

The contractual parties also represent that the
purpose of this agreement is not to advertise
the Products or to give a donation or a
sponsor’s contribution to the Customer or to
incite or instruct it to disburse without
justification any funds from the public health
insurance scheme; the purpose of this
agreement is only to grant a commercial
advantage  that takes into account the
financial saving on the part of CHIESI as a
consequence of the quantity of the Products
purchased by the Customer. The Customer
shall remain fully liable to the public
authorities in respect of its registration and
tax obligations. Any obligations of the
Customer  towards  health  insurance
companies and settlement of the same shall
be the Customer’s liability.

The Contracting Parties agree that they
consider the commercial advantage agreed in
this Agreement to be a form of "non-
addressed bonus" within the meaning of
Order of the Minister of Health No. 13/2018
" Principles of Transparent Purchases of
Directly Managed Organizations of the
Ministry of Health, MZDR 16781/2018,
effective from 1 September 2018, except for
Article 3, which will be effective on 1 June
2018 (hereinafter referred to as the “Order”),
(as of the date of the chargeable event, it is




viibec za prislusné referen¢ni obdobi vznikne
narok na obchodni zvyhodnéni, pfipadné
vjaké konkrétni vy$i, a proto ani nelze
k tomuto datu vysi obchodniho zvyhodnéni
objektivné propojit s konkrétni jednotlivou
polozkou (Ptipravkem). Obchodni
zvyhodnéni tak napliuje definici
neadresného bonusu dle Prikazu.

V.
Mlicenlivost
Smluvni strany se zavazuji bez predchoziho
pisemného souhlasu druhé smluvni strany
nezvetejnit ¢i jinym zplsobem nezptistupnit
ttetim  osobam  zadné informace o
vzajemnych obchodnich vztazich, a to ani po
skonceni ¢i zaniku této smlouvy.

Kazda ze smluvnich stran zpfistupni obsah
této smlouvy a informace tykajici se jejiho
pfedmétu  pouze tém  zaméstnanclim,
spoleCnikim, akciondiim a odbornym
poradctiim, ktefi ji potiebuji znat v souvislosti
S plnénim ukoli dle této smlouvy.

Povinnost mlcenlivosti se nevztahuje na

informace, které:

- jsou vetejné znamé,

- se stanou veftejné znamymi jinak nez

poruSenim ustanoveni této smlouvy,

- jsou opravneéné v dispozici druhé
smluvni strany pied jejich
poskytnutim této smluvni strané

- smluvni strana ziska od tfeti osoby,

ktera neni vazana povinnosti mlcenlivosti.

Smluvni strany jsou dale povinny poskytovat
informace Vvrozsahu a zplsobem, ktery
vyzaduji obecné zavazné pravni piedpisy
nebo na zakladé pravomocnych rozhodnuti
soudu ¢i spravnich organi.

V souvislosti s aplikaci zadkona ¢. 340/2015
Sb., o zvlastnich podminkach ucinnosti
nékterych smluv, uvefejiiovani téchto smluv
a o registru smluv (zakon o registru smluv),
ve znéni pozd¢jSich predpisit (dale jen

1.

3.

not possible to assess whether the Customer
are entitled to a commercial advantage for
the relevant reference Period, or in what
specific amount, and therefore the
commercial advantage cannot be objectively
linked to a specific individual item (Product).
The commercial advantage thus fulfills the
definition of an non-addressed bonus
according to the Order.)

\Y

Confidentiality
Without the previous written consent of the
other contractual party, the contractual parties
undertake not to publish or otherwise make
accessible to third parties any information
regarding their mutual business relations; this
provision shall survive the termination or

extinction of this agreement.

Both contractual parties shall only make the
content of this agreement and any information
related to its subject matter accessible to those
of their employees, members, shareholders
and professional advisors that need to know
the same in connection with the performance
of their tasks hereunder.

The confidentiality obligation shall not apply
to information that:

a. is publicly available,
b. has become publicly available in any

manner other than through breach of
the provisions of this agreement,

C. is available to the other contractual

party with justification before its
provision to such contractual party,

d. a contractual party obtains from a third

party that is not bound by the
confidentiality obligation.

The contractual parties shall also be obliged to

provide information to the extent and in the
manner required by the generally binding
legal rules and regulations or based on the
final decision of courts or administrative
authorities.

In connection with the application of the
provisions of Act No. 340/2015 Coll., on
special terms and conditions of effectiveness
of certain contracts, on publishing of such
contracts and on the register of contracts (the




»~Zakon o registru smluv“) a za
predpokladu, Ze podle zakona o registru
smluv bude povinné tuto smlouvu podle
uvedeného zakona publikovat, se strany
dohodly, Ze smlouvu zvetfejni Odbeératel.
Odbératel timto bere na védomi, Zze veskeré
udaje, které jsou obsahem prilohy ¢. 1 této
smlouvy, jsou obchodnim tajemstvim
CHIESI ve smyslu § 504 zakona ¢. 89/2012
Sb., obcansky zakonik, ve znéni pozd¢jsich
predpist (dale jen ,,obfansky zakonik®) a
Z tohoto divodu musi byt pred zvefejnénim
této smlouvy znecitelnény. Smluvni strany
dale berou na védomi, ze priloha ¢. 2
obsahujici vzor a vypocet vsouladu s § 3
odst. 2 pism. b) zdkona o registru smluv
spada pod vyjimku z povinnosti zvefejnéni.
Pied zvefejnénim této smlouvy CHIESI bez
zbytecného odkladu pisemné Odbeérateli
pfedem odsouhlasi text upraveny podle
predchozich vét a format dat urcenych
k publikaci v registru smluv.

V pripadé, ze kterakoliv strana porusi
jakoukoliv povinnost uloZenou v tomto
¢lanku, je druha strana opravnéna odstoupit
od této smlouvy, a to pisemnym oznamenim
dorucenym strané, kterd povinnost podle
tohoto ustanoveni porusila. Dorucenim
takového ozndmeni je tato smlouva
ukonCena od pocatku, a CHIESI je
opravnéna zadat, aby ji Odbératel ve 1huté 15
dni od doruceni takového oznameni vratil
veskera vyplacend obchodni zvyhodnéni ¢i
jejich ¢asti.

VI.
Zavérecna ustanoveni
Ve vsech ostatnich otazkach neupravenych
touto smlouvou, se pravni vztah zaloZeny
touto smlouvou  fidi  ustanovenimi
obcanského zékoniku.

Smluvni strany ujednaly, Ze v ptipadé¢ zmén
kontaktnich 0daji je povinna piislusna
smluvni strana zménu oznamit druhé
smluvni stran¢€. V pfipadé, ze tak neucini,
povazuje se za  platné  doruceni

Act on Register of Contracts), as amended
and supplemented (hereinafter referred to
only as the “Act on Register of Contracts”),
and provided that it shall be obligatory to
publish this agreement pursuant to the
provisions of the Act on Register of
Contracts, the contractual parties agree that
the agreement shall be published by the
Customer. The Customer hereby agrees that
all information, which are contained in Annex
no. 1 to this Agreement, are subject to trade
secret pursuant to Section 504 of Act no.
89/2012 Coll, Civil Code, as amended
(hereinafter referred to os the “Civil Code™)
and therefore they must be obliterated before
publication of this Agreement. The Parties
further agree that Annex no. 2 to this
Agreement containing model and calculation
is pursuant to Section 3 para. 2 letter b) of the
Act on Register of Contracts compatible with
the derogation from the publication in the
Register of Contracts. Before publishing,
CHIESI shall without undue delay and in
writing pre-approve the text amended
pursuant to previous phrases and format of the
data to be published in the register of
contracts.

Should either contractual party breach any of
its obligations as set forth by this article, the
other contractual party shall be authorized to
terminate this agreement by virtue of a written
termination notice delivered to the other
contractual party that has breached such
obligation arising herefrom. Upon delivery of
such notice, this agreement shall be annulled
and CHIESI shall be authorized to claim
returning of any and all paid business
advantages or parts thereof within 15 days
following the delivery of such notice.

VI
Final Provisions
In all other matters not regulated herein, the
legal relation established by this agreement
shall be governed by the provisions of the
Civil Code.

3. The contractual parties agree that in the event
of changes in their contact details, the
corresponding contractual party shall be
obliged to notify the other contractual party.
Should it fail to do so, delivery of the
correspondence to the last known contact




korespondence na  posledni  znamou
kontaktni adresu piislusné smluvni strany.

Smlouva se uzavirda na dobu neurcitou.
Kazda ze smluvnich stran je opravnéna tuto
smlouvu vypovédét pisemnou vypovedi i bez
uvedeni divodu dorucenou druhé smluvni
strané. Vypovédni doba c¢ini 1 mésic a
pocina bézet prvnim dnem po doruceni druhé
smluvni stran€.

Zmény a doplnky této smlouvy mohou byt
¢inény pouze formou ¢islovanych pisemnych
dodatk, podepsanych smluvnimi stranami.

Tato smlouva obsahuje uplné ujednani o
pfedmétu smlouvy a vSech nalezitostech,
které strany mély a chtély ve smlouvé
ujednat, a které povazuji za dilezité.
Soucasn€é smluvni strany prohlasuji, ze si
navzajem sdélily vSechny informace, které
povazuji za dtlezité a podstatné pro uzavieni
této smlouvy.

Smlouva je vyhotovena ve dvou
stejnopisech, piicemz kazda ze smluvnich
stran obdrzi po jednom.

Tato Smlouva se fidi pravnim fadem Ceské
republiky, v souladu s nimz se také vyklada.
Vyslovng se vyluéuje uplatnéni Umluvy
Organizace spojenych narodt o smlouvach o
mezinarodni koupi zbozi (dale oznacovana
jen jako ,,Prodejni pravo OSN*).

Jakékoli spory nebo rozpory vyplyvajici
ztéto Smlouvy nebo sni souvisejici se
smluvni strany budou snazit vyfeSit mezi
sebou smirné. Pokud nebudou smluvni
strany schopny vyfes§it smirné vzajemny spor
do tficeti (30) dnt poté, co jedna smluvni
strana uvédomila o takovém sporu druhou, je
kterakoli z nich opravnéna piedlozit takovy
spor k rozhodnuti soudu, pricemz
k rozhodovani  sportt  vzniklych  z této
smlouvy jsou piislusné soudy v Ceské
republice a jazykem rozhodovani sporu je
cestina.

8.

address of the corresponding contractual
party shall be deemed valid delivery.

This agreement shall be entered into for an
indefinite period of time. Either contractual
party shall be authorized to terminate this
agreement by virtue of a written termination
notice, even without specifying its reasons for
doing so, and by delivering it to the other
contractual party. The notice period shall be
one month and shall commence on the first
day following the delivery thereof to the other
contractual party.

This agreement may only be amended or
modified by virtue of written numbered
amendments executed by the contractual
parties.

This agreement shall contain the entire
agreement regarding the subject matter of the
same and regarding all matters that the
contractual parties should have agreed upon
and wished to agree upon in the agreement
and that they consider significant.
Simultaneously, the contractual parties
represent that they have provided each other
with all information considered important and
material for the execution hereof.

This agreement shall be executed in two
counterparts, of which each contractual party
shall receive one.

This Agreement shall be governed by and
construed in accordance with the laws of Czech

Republic. The application of United Nations

Convention on Contracts for the International
Sale of Goods (“UN Kaufrecht”) is explicitly
excluded.

Any disputes or controversy arising out of or
relating to this Agreement the parties shall try
to settle amicably between them. If the parties
are unable to amicably settle the dispute within
thirty (30) days after one party has notified the
other party of such dispute, either party may
submit such dispute to the court, while the
courts in the Czech Republic are competent to
resolve disputes arising from this Agreement
and the disputes shall be conducted in Czech
language.




10.

11.

Kterakoli smluvni strana, kterd& ma na
zaklad¢ této Smlouvy plnit jakykoli zavazek
nebo povinnost, je zprosténa takového plnéni
VvV piipadé¢ povodni, stavek nebo jinych
naruSeni vykonu prace, povstani, pozaru,
nehod, valecného embarga, zpozdéni na
stran¢  dopravcli, neschopnosti  sechnat
material, vypadku dodavek proudu nebo
ptirodnich zdroju, statnich opatfeni, ptikazt
nebo zakazl (at’ jiz v soucasné dobé& hrozi ¢i
nikoli) nebo jakékoli pficiny, ktera brani
takovému plnéni, at’ jiz je ¢i neni podobna
vySe  uvedenym  okolnostem  mimo
pfiméfenou kontrolu smluvni strany vazané
takovym zavazkem nebo povinnosti (dale
oznacované jen jako ,,vy$$i moc®); ovSem za
predpokladu, Ze dotéena smluvni strana
takovou vyssi moc nezpusobila, ze vyvinula
odpovidajici snahu k tomu, aby se takové
vy$§i moci vyhnula nebo zmenSila jeji
dopady, a ze bude nadéle Ccinit veskeré
kroky, které jsou vjeji moci, aby
V maximalnim mozném rozsahu podminky
této Smlouvy splnila.

Tato smlouva nabyva platnosti 1.1.2022
a nabyva ucinnosti dnem jejiho podpisu
obéma smluvnimi stranami, pokud zakon
nestanovi den pozdé&jsi.

Ob¢ smluvni strany prohlasuji a zarucuji, ze:

neexistuji zadné prekazky, at’ jiz dané
zakonem ¢i smlouvou, které by jim branily
V ptijeti zavazkl popsanych v této
Smlouve;

své zavazky budou plnit v souladu s

a) podminkami této Smlouvy

b) jakymikoli vztahujicimi se ¢eskymi
zakony, predpisy a kodexy praxe
platnymi a zavaznymi pro kazdou
smluvni stranu v ramci tizemi Ceské

republiky,

e budou dodrzovat veskera vztahujici se
ustanoveni etického kodexu a kodexu
chovani spolecnosti Chiesi a interni

9. The performance by either party of any covenant

or obligation on its part to be performed under
this Agreement shall be excused by floods,
strikes or other labour disturbances, riots, fire,
accidents, war embargoes, delays of carriers,
inability to obtain materials, failure of power
or of natural sources of supply, acts,
injunctions, or restraints of government
(whether or not now threatened) or any cause
preventing such performance whether similar
or dissimilar to the foregoing beyond the
reasonable control of the party bound by such
covenant or obligation (“force majeure");
provided, however, that the party affected shall
not have procured such force majeure, shall
have used reasonable diligence to avoid such
force majeure or ameliorate its effects, and
shall continue to take all actions within its
powers to comply as fully as possible with the
terms of this Agreement.

10. This agreement shall enter into force on the date

of its execution by the last contractual party
and into effect on the date of 1. 1. 2022, where
Czech version prevails.

11. Both parties warrant and declare that:

there are no impediments, by law or by
contract, to its acceptance of the obligations
described in this Agreement;

the obligations will be performed in
accordance with

a) the terms of this Agreement

b) any applicable Czech laws, regulations
and Codes of Practice legally binding
both Parties in the territory of Czech
Republic.




12.

13.

14.

a)

b)

d)

protiuplatkarské smérnice spole¢nosti
Chiesi.

Odbeératel zarucuje, ze

ned4 ani neslibi penize, provize, nahrady ani
jiné vyhody, vcetn¢ dari, pohosténi nebo
jakéhokoli druhu vyhody, véetné nehmotné
(pokud neni mozné ji povazovat za
zdvoftilostni vyhodu malé hodnoty), statnim
ufednikim, tfetim  osobam, pravnim
zastupcum Chiesi, ¢lenim predstavenstva
nebo zaméstnancim spolecnosti  Chiesi
(nebo komukoli, kdo jednd v zastoupeni
spolecnosti Chiesi), které by predstavovaly
poruseni Ceskych antikorup¢nich zakont;

v kazdém piipadé informuje spolecnost
Chiesi o jakémkoli poruSeni bodu (a) vyse
tak, aby zajistii moznost dodrzeni vyse
uvedeného ze strany spolec¢nosti Chiesi;

Odbératel se zavazuje, ze povede spravné a
knihy,
evidence a jiné dokumenty tak, aby byly

hodnovérné  ucetni smlouvy,

dostacujici  pro  prokdzani  dodrzeni

pozadavki téchto ustanoveni.

Smluvni strany berou na védomi, ze pokud
néktera ze smluvnich stran podstatné porusi
nekterou svoji povinnost uvedenou v ¢l. VL
odst. 11 této smlouvy, je druhd smluvni
strana opravnéna tuto smlouvu vypovédet
sucinnosti k okamziku doruceni pisemné
vypovéedi druhé strané.

Neni-li vtéto smlouvé uvedeno jinak, neni
Odbeératel opravnén prava a zavazky z této
na treti

smlouvy prevadét osoby bez

souhlasu druhé smluvni strany.

Ucastnici této smlouvy prohlasuji, Ze si
smlouvu pfed jejim podepsanim precetli a ze

jeji obsah odpovida jejich pravé, vazné a

svobodné wvili, coz stvrzuji svymi nize
pfipojenymi podpisy.

e it will observe any applicable provision of
Chiesi’s Code of Ethics and Conduct and
Chiesi’s Anti-Bribery-policy

12. The Customer warrants

a) not to give or promise money, commissions,
compensation or other benefits, including
gifts, entertainments or any kind of benefit,
even if non-material (unless they can be
considered as low value courtesy benefits), in
favour of Public Officers, third parties, Chiesi
legal representatives, directors, employees (or
whoever acts on behalf of Chiesi), in violation
of Czech Anti-Bribery laws;

b) to communicate, in any case, to the
compliance function of Chiesi any violation of
letter (a) above;

Customer undertakes to keep accurate and
trustworthy accounting books, contracts,
registries and other documents sufficient to
demonstrate compliance with the present
provisions.

d) The parties acknowledge that if any of the
Parties materially breaches any of its
obligations under Article VI. Section 11. of
this Agreement the Party is entitled to
terminate this Agreement with immediate
effect from the date of delivery of the written
notice of termination to the other Party.

13. Unless provided otherwise herein, the Customer
shall not be authorized to transfer its rights and
obligations to third parties without the consent
of the other contractual party.




14. The contractual parties hereby represent that
they have read this agreement before signing it
and that its content corresponds to their
earnest, free and definite will, in witness
whereof they append their signatures hereunto.

Ve Vidni dne 21.4.2022 V C. Budgjovicich dne 27. 9. 2022

Chiesi Pharmaceuticals GmbH Jihoéeské nemocnice, a.s.

Dr.Szilvia Muranyi, Mgr. Petr Studenovsky, predseda

Managing Director predstavenstva/Chairman of the Board of Directors

Jihoceské nemocnice, a.s.
Ing. Michal Carvas, MBA,¢len ptedstavenstva/
Member of the Board of Directors




