196-15

Ramcova smlouva o dodavkach zbozi
General Contract for Supplying of Goods

(dale jen ,Smlouva” / hereinafter referred to as the "Contract”)

1. BAYERs.r.o.

se sidlem / registered seat at: Siemensova 2717/4, 155 00 Praha 5 - Stodulk
zastoupend / represented by:

IC/ 1D No: 005 65 474

DIC / TAX/VAT No: CZ005 65 474

spole¢nost zapsana v obchodnim rejstfiku Méstského soudu v Praze, oddil C, vlozka 391 /
registered in the companies’ registry at the Municipal Court in Prague, section C, file 391
c.0.:

account No.:

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

a/and

2. Nemocnice Kyjov, pfispévkova organizace
se sidlem/ with registered office: Strazovska 1247, Kyjov, PSC 69733
zastoupend / represented by: Mgr. Danuse Krivakova, feditelka/director
IC/ID No: 00226912
DIC / TAX/VAT No: C200226912
spole¢nost zapsana v obchodnim rejstiiku vedeném u Krajského soudu v Brné, oddil Pr,
vlozka 1230/
registered in the companies’ registry at the Regional Court in Brno, section Pr, file 1230
bankovni spojeni / bank account No:
(dale jen ,,Kupujici“/ hereinafter referred to as the "Buyer")

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

Smluvni strany shora uvedené uzaviraji nize uvedeného dne, mésice a roku tuto Smlouvu/
On the below stated day, month and year, the above stated Contractual Parties enter into
this Contract:

Preambule Preamble

Prodavajici je pravnickou osobou pIné | 1. The Seller is a legal entity possessing full

zpusobilou k pravnim Gdkonim, pravim a capacity to enter into legal relations and with
povinnostem, kterd v ramci své ¢innosti uvédl" the rights and obligations, which introduces
na trh humanni lécivé pripravky, dopliky human medicinal products, nutritional
stravy a zdravotnické prostfedky na Gzemi supplements and medical devices to the
Ceské republiky. market in the Czech Republic within the

scope of its activity.
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Prodavajici ma v ramci své podnikatelské
¢innosti zajem na uzavreni této Smlouvy, na
zakladé které bude Kupujicimu dodavat zboZi
specifikované touto Smlouvou a za podminek
zde stanovenych.

Kupujici je  pravnickou osobou plné
zpGsobilou k pravnim udkonim, pravim a
povinnostem a md zdjem nakupovat vyse
uvedené =zbozZi, k <¢emuz je vsouladu
s platnymi pravnimi predpisy pIné opravnén.

Smluvni strany maji zajem dohodnout se na
Upraveé vzajemnych vztahd touto Smlouvou.

l.
Predmét Smlouvy

Pfedmétem této Smlouvy je rdmcova Uprava
vzajemnych vztahi Prodavajiciho a
Kupujiciho, které vzniknou pfi uzavirani
jednotlivych dil¢ich kupnich smluv, jejichz
predmétem bude prodej zboZi Prodavajiciho
Kupujicimu a zavazek Kupujiciho uhradit
Prodavajicimu kupni cenu za dodané zboii,
jez budou uzavirdny na zakladé objednavek
ucinénych Kupujicim a dorucenych
Prodavajicimu v souladu stouto Smlouvou
(dale jen ,Objednavka“) a potvrzenim
Objednavek ze strany Prodavajiciho (dale jen
,,Dil¢i kupni smlouva“).

Tato Smlouva ma povahu vseobecnych
dodacich (obchodnich) podminek pro Diléi
kupni smlouvy. To znamena, Ze Dil¢i kupni
smlouvy se budou fidit ustanovenimi této
Smlouvy, pokud v Dil¢i kupni smlouvé nebude
Smluvnimi stranami pisemné sjednano jinak.

Within the scope of its business activity, the
Seller is interested in entering into this
Contract under which it will supply the Buyer
with the goods specified herein on the
conditions stipulated herein.

The Buyer is a legal entity possessing full
capacity to enter into legal relations and with
rights and obligations, who is interested in
purchasing the goods stated above, and who
is fully qualified to purchase such goods in
accordance with the applicable legal
regulations.

The Contractual Parties wish to agree on
regulation of their mutual relations by this
Contract.

I
Subject Matter of Contract

The subject matter of this Contract is the
general regulation of the mutual relations
between the Seller and the Buyer which will
arise when entering into individual purchase
contracts, the subject matter of which will be
the sale of the Seller's goods to the Buyer
and the Buyer's obligation to pay the Seller
the purchase price for the delivered goods,
and which will be entered into based on
orders placed by the Buyer and delivered to
the Seller in accordance with this Contract
(hereinafter referred to as the " Order”) and
confirmation of Orders by the Seller
(hereinafter referred to as the "Individual
Purchase Contract").

The Contract assumes the nature of general
delivery (business) conditions for Individual
Purchase Contracts. This means that the
Individual Purchase Contracts shall be
governed by the provisions of this Contract,
unless  stipulated otherwise by the
Contractual Parties in writing in an Individual
Purchase Contract.
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1.
Objednavky a uzavirani Dil¢ich kupnich
smluv

Na zakladé této Smlouvy je Kupujici opravnén
objednat zboZi uvedené v pfiloze ¢. 1 této
Smlouvy a soucdasné v seznamu zboiZi
Prodavajiciho, jehoZ aktualizované verze jsou
Kupujicimu pravidelné zasilany Prodavajicim.
Seznam zboZi Prodavajiciho je uvefejnén na
internetové strance: www.bayer.cz v oddilu
,Partnefi a distribuce” (dale jen ,Internetova
stranka“).

Navrhem na uzavreni Dil¢i kupni smlouvy je

Objednavka. Objednavka Kupujiciho musi byt

pisemna a musi obsahovat:

- nazev a identifikacni ¢islo Kupujiciho;

- nazev zboZi, baleni a poZadované
mnozstvi (dale jen ,,ZboiZi");

- dodaci podminky (misto a datum plnéni);

- jméno a podpis (pokud je to moiné)
povérené osoby Kupujictho a telefonni
kontakt.

Objednavka Zbozi musi byt dorulena
eovetersr v R

anebo faxem na tel. (":.:_

Smluvni strany se dohodly, Ze Kupujici neni
opravnén cinit v Objednavce navrhy na
zvlastni ujednani v Dil¢i kupni smlouvé, které
nejsou uvedené v této Smlouvé, zejména
navrhy na zvlastni Jdpravy prav z
odpovédnosti za vady, splatnosti kupni ceny
apod.

Dil¢i kupni smlouva je uzaviena potvrzenim
Objednavky Prodavajicim. Prijme-li
Prodavajici Objednavku, mlze tak ucinit bud’
pisemné emailem, faxem nebo konkludentné
samotnym dodanim ZboZi v souladu s touto
Smlouvou, a to do 7 pracovnich dnl ode dne
doru€eni Objednavky Prodavajicimu. Pro

I.
Orders and Entering into Individual
Purchase Contracts

Under this Contract, the Buyer is entitled to
order goods stated in Annex No. 1 to this
Contract and also in the list of the Seller's
goods, the updated versions of which are
sent regularly by the Seller to the Buyer. The
list of the Seller's goods is published on:
www.bayer.cz in the section "Partners and
distribution" (hereinafter referred to as the
"Website").

The Order is referred to as a proposal for
entering into an Individual Purchase
Contract. Orders placed by the Buyer must be
done so in writing and must contain:

- the name and identification number of
the Buyer;

- the name of the goods, packing and the
required quantity (hereinafter referred to
as the "Goods");

- delivery terms (place and date);

- name and signature (if possible) of the
authorized person of the Buyer and the
telephone number.

Orders of Goods must be delivered via e-mail

to NG - - f2x to
the telephone number: ||| EGEGzG

The Contractual Parties have agreed that the
Buyer is not entitled to make any proposals
in the Order for special arrangements to be
carried out in the Individual Purchase
Contract which are not stated in this
Contract, particularly proposals for any
special regulation of rights from liability for
defects, due date of the purchase price, etc.

An Individual Purchase Contract is entered
into upon confirmation of the Order by the
Seller. An Order may be accepted by the
Seller either in writing via e-mail or fax, or
implicitly by delivering the Goods in
accordance with this Contract, within 7
working days following delivery of the Order
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vylou€eni pochybnosti Kupujici bere na
védomi, Ze samotnym zaslanim Objednavky
dle této Smlouvy mu nevznikd pravo na
uzavreni Dil¢i kupni smlouvy.

li.
Dodani a prevzeti Zbozi

Zbozi dle jednotlivych Objednavek bude
Kupujicimu dodano do mista dodani dle této
Smlouvy nejpozdéji do 3 pracovnich dnl od
okamZiku uzavreni Dil¢i kupni smlouvy.
Vyjimku tvofi pfipady, kdy hodnota Dil¢i
kupni smlouvy presdhne hodnotu béiné
objednavky. Vtakovém pfipadé bude
stanoven zvlastni termin dodani.

Mistem dodani ZboZi je tato adresa:

Nemocnicni lékarna, Nemocnice Kyjov, p.o.,

Strazovska 1247, Kyjov, PSC 69733

Pokud je vySe uvedena vice nez jedna adresa,
je Kupujici v Objednévce povinen specifikovat,
na kterou z uvedenych adres ma byt ZbozZi
doddno, anebo urcit jiné misto dodani Zbozi.

Kupujici je povinen stvrdit pfijeti Zbozi
podpisem dodaciho listu. Odepreni podpisu
dodaciho listu se povazuje za odepreni pfijeti
Zbozi. Kupujici je povinen prevzit i Zbozi
dodané pozdéji, ledaze jiz v Objednavce
vyslovné uved|, Ze na pozdéjsim dodani Zbozi
nema zajem. Jedno vyhotoveni dodaciho
listu, podepsaného a  orazitkovaného
Kupujicim, zGstane Prodavajicimu a druhé
vyhotoveni bude predano Kupujicimu.
Podepsany dodaci list pIni funkci predavaciho
protokolu ke Zbozi.

V pfipadé, ze Kupujici nebo jeho opravnény
zastupce odmitne podepsat dodaci list nebo
v pripadé, kdy vytéené nedostatky zasilky
odmitne uznat pracovnik Prodavajiciho, je
Kupujici povinen bez zbytecného odkladu

to the Seller. For the avoidance of doubt, the
Buyer acknowledges that sending of the
Order hereunder does not constitute the
Buyer's right to enter into an Individual
Purchase Contract.

li.
Goods Delivery and Takeover

1. The Goods under individual Orders shall be
delivered to the Buyer to the place of
delivery hereunder no later than within 3
business days following the moment the
Individual Purchase Contract is entered into.
An exception is a case when the value of an
Individual Purchase Contract exceeds the
value of a common order. In such case a
special delivery term shall be set.

2. The place for Goods delivery is this address:

Hospital pharmacy, Nemocnice Kyjov, p.o.,
Strazovska 1247, Kyjov, PSC 69733

If there is more than one address stated
above, the Buyer is obliged to specify in the
Order, to which of the addresses stated above
the Goods are to be delivered, or to state a
different place for delivering the Goods.

3. The Buyer is obliged to confirm acceptance of
the Goods delivery by signing the delivery
note. Refusal to sign the delivery note shall
be deemed as a refusal to accept the Goods
delivery. The Buyer is also obliged to accept
the Goods delivery delivered late unless the
Buyer has expressly stated in the Order that
it is not interested in the Goods delivered
late. One counterpart of the delivery note
signed and stamped by the Buyer shall be
kept by the Seller while the other
counterpart shall be handed over to the
Buyer. The signed delivery note serves as the
Goods handover report.

4. If the Buyer or its authorized representative
refuses to sign the delivery note or if the
Seller's worker refuses to recognize the
defects claimed regarding the consignment,
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tuto skutecnost
oznamit.

Kupujici se zavazuje uhradit Prodavajicimu
dopravné ve vysi 300,- K¢ + DPH v pfipadé, ze
hodnota pfislusné jednotlivé Objednavky je
nizsi nez 3.000,- K¢ bez DPH, a to za kazdou
takovou dodavku Zbozi. Kupujici se zavazuje
uhradit dopravné stejnym zplisobem, jako je
uvedeno v ¢lanku IV. odst. 3 niZe.

Prodavajicimu pisemné

Prodavajici se zavazuje spolu se Zbozim
pfedat  Kupujicimu  pisemné  doklady
vztahujici se ke ZboZi, pokud predani téchto
dokladd vyplyva z pravnich predpisi nebo
obchodni praxe Prodavajiciho.

Naklady na dopravu ZboZi do mista dodani
Zbo#i v Ceské republice jdou  ktiZi
Prodavajiciho, pokud Zbozi dodava
Prodavajici Kupujicimu na adresu uvedenou
vtéto Smlouvé, svyhradou odst. 5 wvyse.
Pokud si Zbozi vyzvedne Kupujici ve skladu
Prodavajiciho, pak jdou naklady na dopravu
Zbozi k tizi Kupujiciho.

Proddvajici si vyhrazuje pravo zvolit druh a
trasu prepravy ZboZi. Dodatecné ndklady
plynouci ze specidlnich poZzadavk( Kupujiciho
na dopravu nese Kupujici.

Iv.
Kupni cena a platebni podminky

Cenikovd cena za ZboZi je cena stanovena
Proddavajicim vjeho ceniku uvedeném na
Internetové strance, pokud neni
v konkrétnim pripadé v ptiloze ¢. 1 uvedeno
jinak (dale jen ,,Cenikova cena“). Kupni cenou
se rozumi Cenikova cena ZboZi bez DPH po
vyrovnani nakladl Kupujictho na pofizeni
Zbozi nastroji uvedenymi vodst. 2. Kupni
cena ZboZi je cena (bez DPH) uvedena
v priloze €. 1 Smlouvy pro ZboZi tam vyslovné
uvedené. Pokud pro urcité Zbozi neni Kupni
cena vpfiloze ¢. 1 vyslovné stanovena,

the Buyer is obliged to notify the Seller of this
fact in writing without undue delay.

The Buyer undertakes to pay the Seller
carriage charges to the amount of 300.- CZK +
VAT if the value of the relevant individual
Order is lower than 3,000.- CZK net of VAT,
for each such delivery of the Goods. The
Buyer undertakes to pay carriage charges in
the same manner as stated in article IV.
section 3 below.

The Seller undertakes to deliver the Goods to
the Buyer together with the written
documents relating to the Goods if the
handover of such documents arises from
legal regulations or from the business
practice of the Seller.

The costs for carriage of Goods to the place
of the Goods delivery in the Czech Republic
shall be borne by the Seller if the Goods are
delivered by the Seller to the Buyer to the
address stated in this Contract, saving
exception of sec. 5 above. If the Goods are
collected by the Buyer in the Seller's
warehouse, the costs of the Goods carriage
shall be borne by the Buyer.

The Seller reserves the right to select the
type and route of Goods carriage. Any
additional costs arising from special
requirements of the Buyer for carriage shall
be borne by the Buyer.

V.
Purchase Price and Payment Terms

The list price of the Goods is the price set by
the Seller in the Seller's price list published
on the Website, if in the concrete case it is
not specified differently in the Annex No. 1
(hereinafter referred to as the "List Price").
The Purchase Price shall refer to the List Price
of Goods net of VAT after adjustment of the
Buyer's costs of the Goods acquisition by
means of the instruments stated in section 2.
The Purchase Price of the Goods refers to the
price (net of VAT) stated in Annex No. 1 to
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odpovidda Kupni cena pro takové ZboiZi
Cenikové cené. Kupni cena sDPH se
automaticky zméni v pfipadé zmény DPH
odpovidajicim zplsobem.

Kupni ceny muzZe byt zCenikové ceny
dosaZzeno slevou a/nebo finanénim bonusem.
Z nize popsanych rezimu se poutzije ten, ktery
je uveden v pfiloze ¢. 1 Smlouvy. Prodavajici
pfi plnéni zajisti, aby cena dodaného Zboii
byla vidy shodna sKupni cenou, a to po
zohlednéni slevy a/nebo finan¢niho bonusu,
pokud jsou tyto rezimy nebo néktery z nich
pro dané ZboZi sjednany vpfiloze ¢ 1
Smlouvy.

(A) SLEVA
Kupni cena po slevé bude uvedena na
prislusné fakture.

(B) FINANCNI BONUS

Finan¢ni bonus bude Kupujicimu poskytovan
Prodavajicim vidy po uplynuti relevantniho
obdobi uvedeného v pfiloze €. 1 této Smlouvy
na zakladé prehledu o nakupu ZboZi, ktery
vystavi Kupujici a zaSle jej Prodavajicimu.
Financni bonus bude poskytnut ve wvysi
stanovené pro jednotlivé ZbozZi jako vycisleni
rozdilu mezi Cenikovou cenou (bez DPH) a
Kupni cenou po zohlednéni finan¢niho
bonusu (bez DPH), jak je uvedeno v Priloze ¢.
1 této Smlouvy. K dosazeni Kupni ceny po
zohlednéni finan¢niho bonusu Prodavajici
zaSle Kupujicimu k fakturam vystavenym za
Zbozi vrelevantnim obdobi uvedeném
v pfiloze €. 1 této Smlouvy opravny danovy
doklad, aby bylo moiné provést snizeni
zakladu DPH, a to vZdy do 14 dn od doruceni
fadné vystaveného prehledu Prodavajicimu.
Smluvni strany se dohodly, Ze Prodavajici je
opravnén jednostranné zapocdist jakékoliv své
splatné i nesplatné zavazky vici Kupujicimu
ztéto Smlouvy vaci jakymkoliv zavazk(m
Kupujiciho.

the Contract for the Goods expressly stated
therein. If the Purchase Price of certain
Goods is not expressly stated in Annex No. 1,
the Purchase Price of such Goods equals the
List Price. The Purchase Price with VAT shall
be automatically changed accordingly should
there be a change to VAT.

The Purchase Price may be reached from the
List Price by using a discount and/or financial
bonus. Of the modes described below, the
mode stated in Annex No. 1 to the Contract
shall be used. When fulfilling obligations, the
Seller shall ensure that the price of the
delivered Goods is always identical to the
Purchase Price, after reflecting a discount
and/or a financial bonus, provided that these
or any of them are agreed for the given
Goods in the Annex No. 1 hereto.

(A) DISCOUNT
The Purchase Price after the discount shall be
stated in the relevant invoice.

(B) FINANCIAL BONUS

The financial bonus shall always be granted to
the Buyer by the Seller on expiry of the
relevant period as specified in Annex No. 1
hereto on the basis of the statement of
purchased Goods, which shall be issued by
the Buyer and sent to the Seller. The financial
bonus shall be granted to the amount set for
individual Goods as the difference between
the List price (net of VAT) and the Purchase
Price adjusted by financial bonus (net of VAT),
as specified in Annex 1 hereto. In order to
reach the Purchase Price adjusted by financial
bonus, the Seller shall send the Buyer a
correcting tax document for invoices issued
for the Goods in the relevant period as
specified in Annex No. 1 hereto so that the
basis for VAT can be reduced, and such a
correcting tax document shall always be sent
within 14 days following the day when the
duly issued statement is delivered to the
Seller. The Contractual Parties have agreed
that the Seller may unilaterally offset any of
its liabilities from this Contract due or not yet
due against any liabilities of the Buyer.
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Kupujici se zavazuje uhradit fakturovanou
Castku Kupni ceny za ZboZi bezhotovostné
prevodem na bankovni Ucet Prodavajiciho,
ktery je uveden v zahlavi této Smlouvy, a to
na zakladé faktury vystavené Prodavajicim po
dodavce ZboZzZi Kupujicimu. Faktura, véetné
opravené Ci nové faktury je splatna ve lhaté
stanovené v priloze ¢. 1.

Dnem uhrady jakékoli penéZité castky dle
této Smlouvy se rozumi den pfipsani
prislusné Castky na ucet opravnéné Smluvni
strany.

V pripadé prodleni s placenim fakturované
Castky Kupni ceny nebo jeji Casti je Kupujici
povinen zaplatit Prodavajicimu zdkonny urok
z prodleni. Uhrazenim uroku z prodleni neni
dotéeno pravo Prodavajiciho na nahradu
Skody.

V pripadé, Ze se Kupujici dostane do prodleni
s placenim fakturované castky Kupni ceny jiz
dodaného Zbozi a/nebo je Kupujici platebné
neschopny (insolventni), zvlasté pokud bylo
s Kupujicim zahdjeno insolvencni fizeni nebo
byl na majetek Kupujiciho prohlasen konkurz
nebo se Kupujici nachazi v likvidaci, je
Prodavajici opravnén, ale nikoliv povinen,
vyzadovat platbu Kupni ceny za dalsi dodavky
Zbozi  Kupujicimu  pfedem, pozastavit
dodavky nebo okamzZité odstoupit od
Smlouvy. V pfipadé, Ze si Prodavajici za
podminek uvedenych vtomto odstavci
vyzada platbu Kupni ceny ptredem, neni
s dodanim objednaného ZboZi v prodleni do
uplynuti 5 pracovnich dnl od pfipsani Kupni
ceny na bankovni ucet Prodavajiciho.

Kupujici nema ohledné plateb podle této
Smlouvy Zadné pravo na jejich zadrzeni.
Protipohleddvky Kupujiccho mohou byt
zapocteny pouze tehdy, jestlize tyto vyplyvaji
ze Smlouvy a jsou Prodavajicim vyslovné
uznany nebo  pfiznany  pravomocnym
rozhodnutim soudu.

The Buyer undertakes to pay the invoiced
sum of the Purchase Price of Goods via a
cashless transfer to the Seller's bank account
stated in the heading hereof based on an
invoice issued by the Seller after Goods have
been delivered to the Buyer. Invoices,
including correcting or new invoices, shall be
due within the period set in Annex No. 1.

The day when any financial sum hereunder is
paid shall refer to the day when the account
of the entitled Contractual Party is credited
with the relevant sum.

In the event of a delay in payment of the
invoiced sum of the Purchase Price or a part
of this, the Buyer is obliged to pay the Seller
an interest on late payment in the statutory
rate. Payment of the interest on late
payment shall not affect the Seller's right to
damages.

If the Buyer is in delay with paying the
invoiced sum of Purchase Price of Goods
which have already been delivered and/or
the Buyer is unable to pay (is insolvent),
particularly if insolvency proceedings have
been initiated against the Buyer or
bankruptcy has been declared over the
Buyer's assets or the Buyer has been in
liquidation, then the Seller is entitled but not
obliged, to demand from the Buyer a
prepayment of the Purchase Price of further
deliveries of the Goods to the Buyer, to
suspend deliveries or to withdraw from the
Contract with immediate effect. If the Seller
demands prepayment of the Purchase Price
under the conditions stated in this section,
the Seller does not delay in the delivery of
the ordered Goods until 5 business days have
lapsed from the day when the Seller's bank
account is credited with the Purchase Price.

The Buyer shall not have any right to
withhold payments under this Contract.
Counterclaims of the Buyer may only be
offset should they arise from the Contract
and are expressly recognized by the Seller or
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Kupujici bere na védomi, Ze poskytnuti
sjednané Kupni ceny muizZe znamenat zménu
ceny ZboZi vyrobce a zavazuje se, Ze si jej
Fadné zGCtuje viaci  prislusné  zdravotni
pojistovné. Smluvni strany prohladuji, ze
poskytnuti sjednané Kupni ceny neni
pobidkou ¢ navodem na neopravnéné
Cerpani prostfedki z verejného zdravotniho
pojisténi a zaroven prohladuji, Ze jim nejsou
zndmé zadné skutecnosti, které by branily
poskytnuti sjednané Kupni ceny. Pfipadné
zavazky  Kupujictho  vaéi  zdravotnim
pojistovnam a jejich vyporadani jsou vyhradni
zalezitosti Kupujiciho.

V.
Reklamace

Reklamace vad muZe byt uznana pouze
tehdy, jestlize ji Kupujici uplatni u
Prodévajiciho pisemné do 2 pracovnich dni
po prfevzeti Zbozi, spolu svérohodnymi
dakazy, zaslanim poskozeného ZboZi a za
souéasného udani &isla faktury ¢i dodaciho
listu, data jejich vystaveni, jakoZ i uvedenim
exspirace a vyrobni Sarze. Proddvajici neni
povinen akceptovat reklamace zjevnych vad
po uplynuti Ihity uvedené v predchozi vété.

V pfipadé vad skrytych muaze Kupujici svij
narok na zaruku uplatnit nejpozdéji do
uplynuti expiracni Ihity Zbozi.

Jestlize Kupujici oznami Prodavajicimu podle
vy$e uvedenych ustanoveni vadu ZboZi a jeho
reklamace se ukdaze jako opravnéna, je
Prodavajici opravnén dodat ndhradni zbozi.

VI.
Ostatni ujednani

Vlastnické pravo ke Zbozi pfechazi na
Kupujiciho po Uplném zaplaceni Kupni ceny.
Pokud je ZboZi pfedano Kupujicimu pred

awarded in a final judicial decision.

The Buyer acknowledges that granting the
agreed Purchase Price may result in a change
to the producer's Goods price, and
undertakes to account this in the due manner
to the relevant health insurance company.
The Contractual Parties declare that granting
the agreed Purchase Price constitutes neither
encouragement nor direction for wrongful
drawing of funds from public health
insurance, and declare that they are not
aware of any facts which would prevent
granting the agreed Purchase Price. Any
liabilities of the Buyer to health insurance
companies and their settlement are the sole
responsibility of the Buyer.

V.
Complaints

A complaint of defects may only be admitted
if the Buyer files the complaint with the Seller
in writing within 2 business days following

‘the acceptance of the Goods, together with

trustworthy evidence, sends the damaged
Goods and indicates the invoice or delivery
note number and the date of their issue as
well as the expiration date and the
production batch. The Seller is not obliged to
accept complaints of apparent defects once
the period stated in the preceding sentence
has expired.

For hidden defects, the Buyer may file its
entitlement to the warranty no later than at
the end of the shelf life of the Goods.

If the Buyer notifies the Seller of a defect of
Goods under the provisions stated above and
its complaint proves to be justified, the Seller
is authorized to deliver replacement goods.

VI.
Miscellaneous

1. The ownership right to the Goods shall pass
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zaplacenim Kupni ceny, z(stava ve vlastnictvi
Prodavajiciho az do jeji uhrady. Kupujici se
zavazuje Prodavajiciho okamfZité vyrozumét,
jestlize by tfeti osoba na toto Zbozi
uplatfiovala naroky (napf. exekuce, zastava,
pfevod vlastnictvi atd.). Kupujici se vtéto
souvislosti zavazuje ucinit vSe potiebné, aby
nebyla dotéena prava Prodavajiciho na Zbozi.

Pokud Kupujici véas nesplni svou platebni
povinnost, je Prodavajici opravnén
jednostranné pisemnym prohlasenim od
Smlouvy odstoupit nebo stornovat konkrétni
Objednavku, pozadovat vraceni
nezaplaceného Zbozi predaného Kupujicimu,
jako i nahradu eventudlné poSkozeného
Zbotzi.

Pokud si Smluvni strany neujednaji jinak,
prechazi riziko poskozeni, zniceni a odcizeni
Zbozi na Kupujictho soucdasné s prevzetim
Zbozi.

Kupujici neni v soudasnosti ani po uzavieni
této Smlouvy jakkoliv zavazan odebirat Zbozi
vyrabéné ¢ dodavané  Prodavajicim
v jakémkoli mnoZstvi a nadale disponuje
absolutni smluvni volnosti co do vybéru
vyrobkd, a to bez ohledu na to, zda jsou
vyrabény ¢i dodavany Prodavajicim nebo zda
jsou vyrobky s nimi konkuren¢nimi.

Smluvni strany prohlasuji, Ze uUcelem této
Smlouvy neni reklama na Zbozi Prodavajiciho

ani poskytnuti daru ¢ sponzorského
prispévku Kupujicimu nebo jeho
zaméstnanciim.

Kupuijici timto vyslovné prohlasuje a zarucuje,
ze:

(i) méa veskeré licence a povoleni, které
mohou byt nezbytné ¢i vyZzadované ze zakona
v souvislosti s plnénim této Smlouvy, jakoZ i
za Ucelem poskytovani Iékdrenské péce;

(ii) uzavfeni této Smlouvy neni vrozporu s

to the Buyer on complete payment of the
Purchase Price. If Goods are handed over to
the Buyer before the Purchase Price has
been paid, the Goods shall remain in the
ownership of the Seller until the Purchase
Price has been paid. The Buyer undertakes to
notify the Seller without undue delay if a
third party presents a claim to such Goods
(e.g. distrainment, pledge or transfer of
ownership). In connection to this, the Buyer
undertakes to do anything necessary in order
not to affect the Seller's rights to the Goods.

If the Buyer fails to fulfil its payment liability
in time, the Seller is entitled to withdraw
from the Contract unilaterally upon a written
declaration or to cancel the particular Order
and demand return of the unpaid Goods
handed over to the Buyer as well as
compensation for damage to the Goods, if
applicable.

Unless the Contractual Parties agree
otherwise, the risk of damage, destruction
and theft of the Goods shall pass to the Buyer
simultaneously with acceptance of the
Goods.

Neither at present nor on entering into this
Contract, the Buyer is/will be bound
whatsoever to purchase any Goods produced
or delivered by the Seller in any quantity, and
continues to exert absolute contractual
freedom in terms of product selection
notwithstanding whether they are produced
or delivered by the Seller or whether they
refer to competitive products.

The Contractual Parties declare that the
purpose of this Contract is not to advertise
the Seller's Goods or to grant a gift or a
sponsor contribution to the Buyer or to its
employees.

The Buyer hereby expressly declares and
guarantees that:

(i) it holds all the licenses and permits which
may be necessary or required by law in
connection with fulfilment of obligations

9

Verze K1c-R, ze dne 17.7.2015
Plosny finanéni bonus nebo sleva — flat discount




podminkami stanovenymi v jakékoli smlouvé herein and for the purpose of providing
uzaviené Kupujicim se tfeti stranou. pharmaceutical care;
(ii) entering into this Contract is not
inconsistent with the conditions stipulated in
any contract entered into between the Buyer
7. Kupuijici dale vyslovné prohlasuje, Ze nebude and a third party.
v souvislosti stouto Smlouvou ¢i jakymkoli
bonusem vyplacenym z této Smlouvy pfimo | 7. The Buyer also expressly declares that it will
Ci nepfimo  ovliviiovat  osoby pfi not, in connection with this Contract or any
predepisovani ¢i vydeji Zbozi. bonus paid from this Contract, directly or
indirectly affect the persons when they
8. Kupuijici je povinen provést veskeré Cinnosti prescribe or dispense the Goods.
vykondvané jako soucast smluvniho vztahu s
Prodavajicim v souladu se viemi platnymi | 8. The Buyer shall perform all work performed
zdkony a nafizenimi vCetné antikorupcnich a as part of the contractual relationship with
antimonopolnich zakond. Kupujici neucinil, the Seller in a manner consistent with all
neposkytl a ani neucini jakékoli platby a applicable laws and regulations including all
neposkytne pfimo ¢ nepfimo statnim applicable anti-bribery and antitrust laws. The
zaméstnanctim/arednikim, zakazniklim, Buyer has not made or provided, and will not
obchodnim partnerim, zdravotnickym make or provide, any payment or benefit,
odbornikim nebo jakymkoliv jinym osobam directly or indirectly, to government officials,
jakékoli vyhody, aby si zajistil nepatficnou customers, business partners, healthcare
vwhodu nebo neopravnény obchodni professionals or any other person in order to
prospéch, ovlivnil soukromé nebo udfedni secure an improper benefit or unfair business
rozhodovani, ovlivnil preskripci |ékd nebo advantage, affect private or official decision-
pfimél nékoho k poruseni svych profesnich making, affect prescription behaviour, or
povinnosti ¢i norem. induce someone to breach professional
duties or standards.
9. Kupujici neprodlené pisemné vyrozumi
Prodavajiciho, pokud bude mit podezieni
nebo zjisti porudeni vy$e uvedenych zésad | 9. The Buyer will immediately report to the
v souvislosti s podnikanim Prodavajiciho a Seller in writing any suspected or detected
bude v takovych pripadech plné violation of the above principles in
spolupracovat s Proddvajicim na provéreni connection with the Seller’s business and, in
véci. V pfipadé, Ze se Prodavajici v dobré vire such cases, will cooperate fully with the Seller
domniva, Ze Kupujici nedodrZel nékterou ze in reviewing the matter. In the event that the
shora uvedenych zdsad, ma Proddvajici pravo Seller believes, in good faith, that the Buyer
vypovédét tento smluvni vztah sokamiZitou has violated any of the above principles; the
platnosti. Seller shall have the unilateral right to
terminate this contractual relationship with
10. Kupujici bere na védomi, Zze neni opravnén immediate effect.
postoupit jakékoliv ze svych prav nebo
povinnosti dle této Smlouvy bez pfedchoziho | 10. The Buyer acknowledges that it is prohibited
pisemného souhlasu Prodavajiciho. from delegating or assigning any of its rights
or obligations under this Contract without the
Seller’s prior written consent.
11. Kupujici se zavazuje poskytnout lokdlnimu
farmakovigilanénimu oddéleni spole€nosti | 11. The Buyer agrees to provide Bayer local
Bayer pisemna hlaseni o vsech neZadoucich pharmacovigilance department with written
10
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zavadach
(PTC)

v kvalité/
pfipravk
se dozvi v souvislosti
splnénim této Smlouvy, a to faxem
(+420 266 101 504) Ci e-mailem
(pharmacovigilance.czech@bayer.com) do
jednoho (1) pracovniho dne po ziskani
relevantni informace. VSechny zndmé pripady
expozice béhem  téhotenstvi (vCetné
paternalni expozice) a kojeni, nespravné uZiti,
zneuzivani, nedostatecny acinek 1éciva,
prfeddvkovdni (ndhodné a umyslné), chyba
v medikaci/uziti, 1ékova zavislost, podezieni
na prenos infekéniho agens, abstinencni
syndrom, lIékové interakce, profesni expozice,
pouziti léku v neschvalené indikaci a
necekany pfrinos pripravku ve vztahu k
pfipravkiim Bayer, musi byt hlaSeny stejnym
zpUsobem jako AE/PTC. Pro ucely této
Smlouvy se ,neZadouci prihodou” rozumi
jakykoliv nepfizniva zména zdravotniho stavu
pacienta, jemuZ byl podan pripravek Bayer,
ktera nutné nemusi mit pric¢inny vztah k této
lécbé. ,Zavada v kvalité/technicka reklamace
pfipravku” je jakékoliv hlaseni (pisemné,
dokumentované Gstni, ¢i  elektronicka
komunikace) o potencidlni nebo udajné
zavadé v kvalité pripravku Bayer (véetné
identifikace, stalosti/trvanlivosti,
spolehlivosti, bezpecnosti, uc¢innosti nebo
vykonu/splnéni Géelu) nebo podezieni na
padélek. Stiznost mulZe nebo nemusi
predstavovat potencialni riziko pro zédkaznika
(pacienta). Vyse uvedené povinnosti mohou
byt mezi Smluvnimi  stranami  blize
specifikovany ve farmakovigilan¢ni dohodé.

prihodach
technickych reklamacich
Bayer, o kterych

(AE) a

VII.

Ochrana divérnych informaci, vy$si moc

1. Prodavajici prohlasuje, Ze byl sezndmen
se skutecnosti, Ze tato smlouva a sni
spojené dokumenty budou zverejnény v
»,Registru  smluv”, a to na adrese
https://zakazky.krajbezkorupce.cz, s ¢&imz
vyslovné souhlasi.

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

within one (1) business day from receipt of

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

misuse, abuse, lack of drug effect, overdose
(accidental and intentional), medication
error/use error, drug dependency, suspected
transmission of an infectious agent,
withdrawal syndrome, drug interactions,
occupational exposure, off-label use and
unexpected product benefit with respect to
the Bayer products must be reported in the
same manner as an AE/PTC. For the purposes
of this Contract, an “Adverse Event” shall
mean any untoward medical occurrence in a
patient administered the Bayer product,
which does not necessarily have to have a
causal relationship with this treatment. A
“Product Technical Complaint” is any
report (written, electronic or verbal
communication) about a potential or alleged
failure of the Bayer product in its quality
(including the identity, durability, reliability,
safety, efficacy or performance) or suspect
counterfeit. The complaint may or may not
represent a potential risk to the customer
(patient). The above stated obligations may
be defined more in detail between the Parties
in the pharmacovigilance agreement.

VII.

Protection of Confidential Information,

Force Majeure

The Seller declares the he had become
acquainted with the fact that this agreement
and related documents will be published in
the “Registry of Contracts” concretely on the
website  https://zakazky.krajbezkorupce.cz.
The Seller expresses assent.
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2.

V pfipadé vyssi moci vseho druhu, zejména
nepredvidatelnych prekaZzek ve wvyrobg,
dopravé nebo transportu, pfi pozaru,
povodnich, zemétfeseni, nepredvidatelném
nedostatku pracovnich sil, selhani verejného

zasobovani nebo zasobovani surovinami,
v pfipadé stavky, vyluky prace a jinych
skuteCnosti  na  vlli  povinné  strany

nezavislych a ji neovlivnitelnych, tzn.
nachdazejicich se mimo kontrolu povinné
strany, které omezi, zpozdi nebo zabrani
vyrobé, dopravé, prevzeti nebo uzivani Zbozi,
je povinna strana pripad od pfipadu
osvobozena od dodaci povinnosti, resp.
povinnosti prevzeti tak dlouho a vtakovém
rozsahu, v jakém prekazka trva. Pokud by se
dodavka a/nebo prevzeti ZboZi opozdilo
v disledku takové prekazky o vice nez osm
tydnt, maji obé& Smluvni strany pravo
odstoupit od Smlouvy. JestliZze Prodavajici od
svych dodavateltl neobdrzi dodavky Zbo7i,
neni Proddvajici povinen obstardvat Zbozi
z jiného zdroje.

VIIl.
Zavérecna ustanoveni

Tato Smlouva se uzavird na dobu neurcitou.

Tuto Smlouvu je mozné ménit pouze pisemné
formou dCislovanych dodatkd podepsanych
obéma Smluvnimi stranami.

Tuto Smlouvu lze vypovédét i bez udani
divodu svypovédni dobou 1 mésic, ktera
pocind béZet prvnim dnem po doruceni
pisemné vypovédi druhé Smluvni strané.
V pfipadé pochybnosti se vypovéd povaZuje
za dorucenou druhé Smluvni strané paty
pracovni den nasledujici po jejim odeslani.

Smluvni strany jsou opravnény od této
Smlouvy odstoupit ze zdkonem stanovenych
divod( a dale v pfipadech stanovenych touto
Smlouvou. Odstoupeni od Smlouvy musi mit
pisemnou formu a nabyvd Gcinnosti
okamZikem doruceni druhé Smluvni strané.

In the event of a force majeure of any kind,
particularly in the event of unforeseeable
obstacles in production, carriage or
transport, fire, flood, earthquake,
unforeseeable lack of labor force, failure of
public utility supply or supply with raw
materials, strike, lock-out and other
circumstances which are independent of the
will of the obliged party and cannot be
influenced by the obliged party, i.e.
circumstances out of control of the obliged
party, which restrict, delay or prevent the
production, carriage, acceptance or use of
the Goods, then on a case by case basis, the
obliged party shall be released from the
obligation to deliver or the obligation to
accept as long as and to the extent to which
the obstacle exists. If it appears that the
delay in the delivery and/or acceptance of
the Goods due to such obstacle would last
more than eight weeks, both Contractual
Parties shall have the right to withdraw from
the Contract. If the Seller does not obtain
deliveries of the Goods from its suppliers, the
Seller is not obliged to procure Goods from
other sources.

VIII.
Final Provisions

This Contract is entered into for an indefinite
period of time.

This Contract may only be changed in writing
in the form of numbered amendments signed
by both Contractual Parties.

This Contract may also be terminated
without giving the reason with the notice
period of 1 month that begins on the first day
after the delivery of a written notice to the
other Contractual Party. In case of doubt a
notice is deemed delivered to the other
Contractual Party on the fifth business day
following its sending.

The Contractual Parties are entitled to
withdraw from this Contract for the reasons
stipulated by law and in the events stated in
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V pfipadé zaniku této Smlouvy se Smluvni
strany zavazuji vyporadat si své vzajemné
naroky do 30 dn(i ode dne jejiho zaniku.

Tato Smlouva a vztahy z ni vyplyvajici se fidi
¢eskym pravnim fadem, zejména zakonem C.

89/2012 Sb., ob&anskym zakonikem, ve znéni |

pozdéjsich predpist.

Tato Smlouva predstavuje uplnou dohodu

Smluvnich stran o jejim obsahu a nahrazuje |

veskeré predchozi dohody mezi Smluvnimi

stranami tykajici se pfedmétu této Smlouvy. |

Tato Smlouva je vyhotovena ve
stejnopisech s platnosti origindlu. Kazda
Smluvni strana obdrzi po jednom vyhotoveni.

Smluvni strany shodné prohladuji, Ze si
Smlouvu precetly, jeji obsah je pro né jasny
a srozumitelny a odpovida jejich pravé a
svobodné vuli. Na dikaz svého
bezvyhradného souhlasu sobsahem
Smlouvy pfipojuji své podpisy.

| Pfiloha ¢. 1 — Zbozi, Kupni cena, sjednany rezim a
| splatnost/

dvou |

této |

this Contract. Withdrawal from the Contract
must be performed in writing and becomes
effective at the moment of delivery to the
other Contractual Party.

In the event of termination of this Contract,
the Contractual Parties undertake to settle
their mutual claims within 30 days following
the day of termination hereof.

This Contract and the relationships arising
from this Contract are governed by Czech
laws, particularly by the Act No. 89/2012
Coll., Civil Code, as amended.

This Contract constitutes the entire
agreement of the Contractual Parties on the |
contents hereof and replaces all prior |
agreements between the Contractual Parties
which relate to the subject matter hereof.
This Contract is drawn up in two counterparts
with the validity of the original. Each
Contractual Party shall receive one
counterpart.

The Contractual Parties declare that they:
have read the Contract and that its contents
are clear and comprehensible to them and
correspond to their true and free will. In
witness of their unreserved agreement with
the contents hereof, they attach their
signatures.

Annex No. 1 — Goods, Purchase Price, Agreed |

| Regime and Term of Payment
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Priloha €. 1/ Annex No. 1

Zboii, Kupni cena, sjednany rezim a splatnost
Goods, Purchase Price, Agreed Mode and Term of Payment

(A)
(i) ZboZi/ Goods: Ultravist 300 a Ultravist 370 a to v3echny jejich formy / Ultravist 300 and
Ultravist 370 incl. all their dosages

(ii) Cenikova cena: viz Internetova stranka/ List Price: see the Website

(iii) Kupni cena/ Purchase Price: Ultravist 300: 19% cenikové ceny
Ultravist 300: 19% of the list price

Ultravist 370: 33 % cenikové ceny
Ultravist 370: 33% of the list price

(iv) Smluvni strany se dohodly, Ze Kupni ceny u ZboZi uvedeného vtomto bodu A (i) vy3e
bude dosaZeno slevou. / The Contractual Parties have agreed that the Purchase Price of the
Goods stated in point A (i) above shall be reached using a discount.

(v) Smluvni strany sjednaly pro Zbozi uvedené vtomto bodu A (i) vySe splatnost / For the
Goods stated in this point A (i) above, the Contractual Parties have agreed on the term of
payment of: 30 dnti / days.
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