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Smlouva o spolupraci
pii dlouhodobych dodavkach
lIécivych pripravku

uzaviena podle § 1746 odst. 2 zakona €.

89/2012 Sb., ob&ansky zakonik, ve znéni

pozdéjsich predpisu (dale jen ,ob&ansky
zakonik"), nize uvedeného dne, mésice a
roku mezi smluvnimi stranami, kterymi jsou:

obchodni spoleénost:

Boehringer Ingelheim, spol. s .r.o.

sidlem: Purkyfiova 2121/3, Praha 1, PSC:
110 00

ICO: 480 25 976

DIC: CZ 480 25 976

zapsana v obchodnim rejstfiku vedeném u
Méstského soudu v Praze, odd. C, viozka
14176

zastoupena

jako dodavatel na strané jedné
(dale jen ,dodavatel”)

a

Krajska zdravotni, a.s.

sidlem: Socialni Péce 3316/12A, 401 13 Usti
nad Labem

ICO: 25488627

DIC: CZ25488627

cislo uctu:

zapsana v obchodnim rejstfiku vedeném
Krajskym soudem v Usti nad Labem, oddil B,
1550

zastoupena: MUDr. Petrem Malym, MBA,
generalnim feditelem

jako odbératel na strané druhé
(dale jen ,odbératel”).

(odbératel a dodavatel spolecné déle jako
.smluvni strany")

Agreement on Cooperation
in Long-Term Supply of
Medicinal Products

entered into pursuant to the provisions of
Section 1746 (2) of Act No. 89/2012 Coll.,
the Civil Code, as amended and
supplemented (hereinafter referred to as the
“Civil Code”), on the below-specified day,
month and year by and between the
following contractual parties:

business company:

Boehringer Ingelheim, spol. s .r.o.

With its registered seat at the address:
Purkyiova 2121/3, Prague 1, Postal Code:
110 00

Business ID No.: 480 25 976

Tax ID No.: CZ 480 25 976

Registered with the Commercial Register
administered by the Municipal Court in
Prague, Section C, File No. 14176
Represented by

as the supplier
(hereinafter referred to as the “supplier”)

and

Krajska zdravotni, a.s.

With its registered seat at the address:
Socialni Péée 3316/12A, 401 13 Usti nad
Labem

Business ID No.: 25488627

Tax ID No.: CZ25488627

account No.:

Registered with the Commercial Register
administered by the Krajsky soud v Usti nad
Labem, oddil B, 1550

Represented by: MUDr. Petrem Malym,
MBA, generalnim feditelem

as the customer
(hereinafter referred to as the “customer”).

(the customer and the supplier shall
hereinafter be collectively referred to as the
“contractual parties”)
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Smluvni strany se dohodly takto:

The contractual parties have agreed as
follows:

l.
Uvodni ustanoveni

. Smiuvni strany touto smlouvou sjednavaji
zakladni principy a podminky vzajemné
spoluprace v ramci jejich podnikatelské a
obchodni €innosti tak, aby bylo dosaZeno
maximalni oboustranné vyhodnosti.

. Ugastnici této smlouvy se v ramci jejiho
napliiovani zavazuji postupovat vzdy
vsouladu spravnim Fadem Ceské
republiky, zejména v oblasti ochrany
hospodarské soutéze.

.
Predmét smlouvy

. Obé& smluvni strany souhlasné konstatuiji,
Ze odbératel prostfednictvim spoluprace
upravené dil¢imi pisemnymi kupnimi
smlouvami s jednotlivymi poskytovateli
sluZeb, tj. tretimi osobami, které nejsou
smluvni stranou této smlouvy a které na
zakladé téchto pisemnych kupnich smluv
uzavienych s odbératelem  zajidtuji
dodavky nize definovaného zboZi za
v kupnich smlouvach sjednanou cenu,
odebird vramci své cinnosti i léCivé
pfipravky dodavatele, jejichz seznam je
uveden v Pfiloze €. 1 této smlouvy (vySe
a dale jen ,zbozi“), a to vtakovém
mnozstvi, které je pro ¢innost odbératele
potfebné. Prfiloha & 1 tvofi nedilnou
soucast této smlouvy. V pfisludné dil&i
kupni smlouvé uzaviené mezi
odbératelem a poskytovatelem sluzeb
jsou dale upraveny konkrétni obchodni
vztahy zaméfené zejména na zpusob
objednavek zboZi, termin a misto dodani,
poZzadavky na zbozi, zpusob prevzeti
zbozi odbératelem, pfipadné dalsi
ujednani ke specifikaci smluvnich vztahu.

. Proces sjednavani a uzavirani dil€ich
kupnich smluv mezi odbératelem a
poskytovatelem sluZzeb neni nijak zavisly

|
Introductory Provisions

1. The contractual parties hereby agree on

the basic principles and terms and
conditions of their mutual cooperation in
their entrepreneurial and business
activities in order to maximise their
mutual benefits.

. In performing this agreement, the parties

hereto undertake to comply with the laws
of the Czech Republic, in particular in the
area of protection of competition, at all
times.

I
Subject Matter of Agreement

. Both contractual parties state in accord

that the customer has purchased through
its cooperation based on partial written
purchase contracts with the service
providers, i.e. third parties who are not a
party to this agreement and who, on the
basis of these written purchase contracts
concluded with the customer, supply the
goods defined below at the price agreed
in the purchase contracts, in the course of
its activities also supplier's medicinal
products as listed in Annex 1 to this
agreement (above and hereinafter
referred to as the “goods”), in quantities
required for the customer's activities.
Annex 1 shall form an integral part of this
agreement. The relevant partial purchase
agreement entered into by and between
the customer and the service provider
regulates specific business relationships,
focusing in particular on the method of
ordering the goods, their delivery dates
and places, requirements for the goods,
method of the customer’s acceptance of
the goods, and where appropriate, other
arrangements specifying the contractual
relationships.
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. Odbératel

na této smlouvé nebo jejich jednotlivych
ustanovenich.

L.
Obchodni podminky

bude =zbozi kupovat od
poskytovatele sluzeb za kupni cenu
sjednanou s poskytovatelem sluzeb.

. Smluvni strany se dohodly, Ze dodané

zboZi bude odbératelem vyuzito vylucné
k zajisténi potfeb pacientt v jednotlivych
zdravotnickych zafizenich spadajicich
pod spravu odbératele.

V pfipadé, Ze celkova kupni cena zboZzi
nakoupeného odbératelem od
poskytovatele sluzeb v pribé&hu jednoho
kalendainiho pololeti pfesahne objem
stanoveny v priloze &. 1 této smilouvy —
podminky vyplaceni prémie z obchodni
spoluprace, =zavazuje se dodavatel
zaplatit odbérateli finanéni  prémie
z obchodni spoluprace podle tabulky
uvedené rovnéz v pfiloze ¢&. 1 této
smlouvy (ddle jen ,POS“). POS je
stanoven vzdy pro konkrétni dosazeny
objem zboZzi ve shora uvedeném
referencnim obdobi, pfitemz objem zbozi
se vypocte jako soucet cen v3ech baleni
pfislusného zbozi, ktery odbératel
nakoupi v referencnim obdobi
prostfednictvim poskytovatele sluzeb.

Cenou baleni zboZi se pro ucely tohoto
ustanoveni rozumi prodejni cena
vyfakturovana poskytovatelem sluZeb
odbérateli bez DPHa bez obchodni

prirdzky v pfislusném  referenénim
obdobi.
. Pro uCely vyhodnoceni  objemu

dosazeného v pfislusném kalendainim
pololeti poskytne odbératel dodavateli
prehledy spotfeby zboZi v jednotlivych
zdravotnickych zafizenich spadajicich
pod spravu odbératele.

. Vyhodnoceni objemu dle odstavce 3

tohoto €lanku smiouvy bude provedeno
do 15. dne po uplynuti pfislusného
kalendainiho pololeti.

. The process of

negotiating and
concluding partial purchase agreements
between the customer and the service
provider shall not in any way depend on
this agreement or its individual
provisions.
]}
Business Terms and Conditions

. The customer shall purchase the goods

from the service provider for a purchase
price agreed upon with the service
provider.

. The contractual parties agree that the

goods supplied shall be used by the
customer exclusively to meet the needs
of patients in individual healthcare
facilities under the customer’s
administration.

Should the total purchase price of goods
purchased by the customer from a
service provider during one calendar half-
year exceed the amount set forth in
Annex 1 to this agreement — terms of
payment of premiums from commercial
cooperation, the supplier undertakes to
pay to the customer a financial premiums
from commercial cooperation in
accordance with the table included in
Annexe 1 to this agreement (hereinafter
referred to as the “POS"). Such POS shall
be stipulated for each specific volume of
goods achieved during the above-
specified reference period, while the
volume of goods shall be calculated as
the sum of prices of all packages of the
relevant goods purchased by customer
during the reference period through the
service provider.

For the purposes of this provision, price
per package of goods means the
purchase price invoiced by the service
provider to the customer, excluding the
VAT and the business margin, during the
relevant reference period.

. For the purpose of assessing the volume

achieved during the corresponding
calendar half-year, the customer shall
provide to the supplier overviews of
goods  consumption in __individual
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5. V pfipadé, Ze budou spinény potfebné

podminky pro vznik naroku odbératele na
POS, popsané v pfiloze 1 této smiouvy,
zavazuje se dodavatel vystavit a dorucit
opravny dariovy doklad ve prospéch
poskytovatele  sluzeb na  &astku
odpovidajici POS odbératele, do 15 dna
po pfedchozim odsouhlaseni bonusu
s prisludnym poskytovatelem sluzeb,
pficemz Castka uvedena na opravném
darovém dokladu vystaveném
dodavatelem ve prospéch poskytovatele
sluzeb bude rovna ¢astce POS, na ktery
vznikl odbérateli narok v systému
poskytovatele sluZzeb, kdyZz poskytovatel
sluZzeb vystavil a doruéil do 10 dntu po
uplynuti referencniho obdobi opravny
danovy doklad ve prospéch odbératele,
resp. jeho lékarny. Rozhodné datum pro
pfiznani POS je datum odsouhlaseni
bonusu s odbératelem dle pfredchozi
véty. Nezbytnou podminkou Ghrady
opravného dariového dokladu
vystaveného dodavatelem je potvrzeni
jeho prijeti poskytovatelem sluzeb.
Uhrada opravného darového dokladu
bude provedena vzdy na bankovni Ucet
poskytovatele sluzeb uvedeny ve
smlouvé mezi dodavatelem a
poskytovatelem sluzeb.

. Dodavatel je opravnén odepfit uhrazeni
POS, jestlize je odbératel v prodleni
s Uhradou byt jen ¢&asti kupni ceny
jakékoliv objednavky zbozi. Jestlize bude
odbératel v prodleni s Uhradou byt jen
¢asti kupni ceny po dobu 90 dni, neni
dodavatel povinen POS uhradit ani po
doplaceni kupni ceny.

. Dojde-li v referenénim obdobi
k vyznamnym zménam cen zboZi
dodavatele, pfipadné ke zménam
v portfoliu ~ zboZi, vCetné  zmény

rozhodnuti o vy$i a/nebo podminkach
hrazeni kteréhokoliv vyrobku, vstoupi obé
strany do jednani o upravé této smiouvy
(resp. jejich pfiloh) s ohledem na
uvedené zmény.

. Smiluvni strany souhlasné prohlasuji, ze
touto smiouvou neni odbératel jakkoli
zavazan odebirat zboZi od dodavatele

healthcare facilities under the customer’s
administration.

. Assessment of volume pursuant to

Section 3 of this article shall be carried
out by the 15" day following the end of
the relevant calendar half-year.

. Should the necessary conditions be

satisfied for eligibility of the customer for
the POS, as described in Annexe 1 to this
agreement, the supplier undertakes to
issue and deliver a corrective tax
document in favour of the service
provider in the amount corresponding to
the customer’s POS within 15 days of the
prior approval of the bonus with the
service provider, while the amount stated
in such corrective tax document issued by
the supplier to the service provider shall
equal the amount of POS which the
customer is authorised to claim in the
service provider's system, when the
service provider has issued a corrective
tax document in favour of the customer or
its pharmacy within 10 days of the end of
the reference period. The applicable date
for the awarding the POS is the date of
the bonus agreement with the customer
according to the previous sentence. The
prerequisite for the payment of such
corrective tax document issued by the
supplier shall be the confirmation of its
receipt by the service provider. Payment
of the corrective tax document shall
always be made into the service
provider's bank account specified in the
agreement executed between the
supplier and the service provider.

. The supplier shall be authorised to delay

the payment of the POS if the customer is
in default with the payment of even a
mere part of the purchase price for any
order of goods. Should the customer be
in delay with the payment of even a part
of the purchase price for a period of 90
days, the supplier shall not be obliged to
grant the POS even after the payment of
such purchase price.

. Should a significant change in the

supplier’'s prices of goods or a significant
change in the goods portfolio occur,
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v jakémkoli mnoZstvi a nadale disponuje
absolutni smluvni volnosti co do vybéru
léCivych pfipravkd i co do vybéru jejich
dodavatelu a distributort.

. Smiuvni strany dale prohlasuji, Ze G¢elem
této smlouvy je wvyluéné poskytnuti
mnoZstevniho zvyhodnéni ve formé POS,
ktery zohledfiuje ekonomickou Usporu na
strané dodavatele danou mnoZstvim
zbozi odebraného odbératelem a POS
neni poskytovan jako podnét
k doporucovani, predepisovani, nakupu
nebo dodavani, prodeji zbozZi dodavatele.

Iv.
Micenlivost

. Smluvni strany se zavazuji, ze bez
predchoziho pisemného souhlasu druhé
smiuvni strany nezvefejni ¢i jinym
zplsobem nezpfistupni tfetim osobam
podminky této smlouvy ani jiné informace
o vzajemnych obchodnich vztazich, a to i
po skonéeni &i zaniku této smlouvy.

. Kazda ze smluvnich stran zpfistupni
obsah této smlouvy a informace tykajici
se jejiho pfedmétu pouze tém
zaméstnancum, pracovnikim,
spole¢nikim, akcionafim a odbornym
poradcim, ktefi i potfebuji znat
v souvislosti s plnénim ukoli dle této
smiouvy.

. Povinnost miéenlivosti se nevztahuje na

informace, které:

- jsou vefejné znamé;

- se stanou vefejné znamymi jinak, nez
porudenim ustanoveni této smlouvy;

- jsou opravnéné v dispozici druhé
smluvni strany pred jejich poskytnutim
této smluvni strané;

- smluvni strana ziska od tfeti osoby,

kterd& neni vazana  povinnosti
miéenlivosti.
. Smiluvni strany jsou dale povinny

poskytovat informace vrozsahu a
zpusobem, ktery vyZaduji obecné
zavazné pravni pfedpisy nebo na zakladé
rozhodnuti soudu &i spravnich organ.

including change in the decision on the
amount or and/or terms of reimbursement
for any product during the reference
period, both contractual parties shall
commence to negotiate regarding any
potential revision of this agreement (or,
as the case may be, its annexes) with a
view to such changes.

. The contractual parties represent in

accord that this agreement shall not
oblige the customer in any manner to
purchase goods from the supplier in any
quantity and that the customer continues
to have absolute contractual freedom in
terms of product selection as well as in
terms of choice of product suppliers and
distributors.

. The contractual parties also represent

that the purpose of this agreement shall
be exclusively to grant a quantitative
advantage in the form of a POS, which
reflects economic savings on the part of
the supplier due to the quantity of goods
purchased by the customer, and that the
POS is not granted as an incentive to
recommend, prescribe, purchase, supply
or sell the supplier's goods.

v
Confidentiality

. The contractual parties undertake not to

disclose or otherwise make available to
third parties without the prior written
consent of the other contractual party the
terms and conditions of the agreement or
any other information concerning their
mutual business relations, including after
the termination or extinction of the
Agreement.

. Each of the contractual parties shall make

available the content of this agreement
and information relating to its subject
matter only to those employees, workers,
members, shareholders and expert
advisers who need to know it in
connection with the performance of the
tasks pursuant to this agreement.

. The confidentiality obligation shall not

apply to the following information:




DocuSign Envelope ID: 8EA88419-A9F 1-499C-9822-0251D04FDC4F

DUVERNE - CONFIDENTIAL

~\ Boehringer
III Ingelheim

5. Za poruseni povinnosti mi¢enlivosti podle

tohoto ¢lanku se smluvni strana povinna
zavazuje uhradit smluvni pokutu smluvni
strané opravnéné ve vysi 200.000,- K¢
(slovy: dvé sté tisic korun &eskych) za
kazdé jednotlivé porudeni. Uhrazenim
smluvni pokuty neni dotéeno pravo
smluvni strany opravnéné na nahradu
Skody.

. Smluvni strany se timto dohodly, Ze
v pfipadé, Ze je nutné uvefejnit tuto
smlouvu podle ustanoveni zakona ¢.
340/2015 Sb., o zvlastnich podminkach
ucinnosti nékterych smiuv, uverejiiovani
téchto smiuv a o registru smluv (dale jen
,Zakon o registru smiuv"), je k jejimu
uvefejnéni povinen odbératel. Smiuvni
strany dale konstatuji, Ze vypoget POS
v pfiloze €. 1 této smlouvy spada do
rozsahu vyjimek z povinnosti uverejnéni
dle § 3 odst. 2 pism. b) zakona o registru
smluv.

. Odbératel je vtéto souvislosti povinen
nezvefejnit informace, které jsou
predmétem obchodniho tajemstvi podle §
504 obcanského zakoniku, neni-li to
v daném pfipadé v rozporu se zakonem o
registru smiuv. Za obchodni tajemstvi
povaZuje dodavatel zejména Pfilohu €. 1.

. Odbératel je povinen uverejnit smlouvu
v registru smluv do 5 pracovnich dnl ode
dne jejiho podpisu obéma smluvnimi
stranami. O zvefejnéni je povinen bez
zbyteéného odkladu informovat
dodavatele a poskytnout mu ktomu
odpovidajici dukazy (napr. identifikacni
Cislo zaznamu v registru smiuv).

V.
VSeobecna ustanoveni

. Ve viech ostatnich otazkach
neupravenych touto smlouvou se pravni
vztah zaloZeny touto smlouvou Fidi
¢eskym pravnim fadem, zejména
ustanovenimi ob&anského zakoniku.
Tato smlouva obsahuje Uplnou dohodu
smluvnich stran ve véci predmétu této
smiouvy, a ve smyslu § 1902 véty prvni
obéanského zakoniku v plném rozsahu
nahrazuje veSkeré ostatni pisemné G&i

. For breach of the

- that is publicly known;

- that becomes known to the public
otherwise than through breach of the
provisions of this agreement;

- that is legitimately available to the
other contractual party before it is
made available to such contractual
party;

- that the contractual party obtains from
a third party who is not bound by the
confidentiality obligation.

. The contractual parties shall also be

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

confidentiality
obligation pursuant to this article, the
obligor-contractual party undertakes to
pay to the obligee-contractual party a
contractual fine in the amount of CZK
200,000 (to wit: two hundred thousand
Czech crowns) for each event of such
breach. Payment of contractual penalty
shall not affect the right of the obligee to
seek indemnification.

. The contractual parties hereby agree that

should it be necessary to publish this
agreement in the register of contracts
pursuant to Act No. 340/2015 Coll., on
special conditions for the effectiveness of
some contracts, the publication of these
contracts, and the register of contracts
(hereinafter referred to as the “Act on the
Register of Contracts”), the customer
shall be obliged to publish this
agreement. The contractual parties also
state that the calculation of the POS as
specified in Annex 1 to this agreement
falls within the scope of exemptions from
the obligation of publication pursuant to
Section 3(2)(b) of the Act on the Register
of Contracts.

. In this context, the customer shall be

obliged not to disclose information which
constitutes trade secret pursuant to
Section 504 of the Civil Code, unless this
is contrary to the Act on the Register of
Contracts in the present case. The
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ustni smlouvy, dohody a ujednani
ucéinéné ve véci predmétu této smlouvy.

. Smiluvni strany si ujednaly, Ze v pfipadé
zmén kontaktnich Gdaju je pfislusna
smluvni strana povinna bezodkladné
oznamit zménu druhé smluvni strané.
V pfipadé, Ze tak neucini, povaZuje se za
platné doruceni korespondence na
posledni znamou kontaktni adresu
pfisludné smluvni strany.

. Smlouva se uzavira na dobu neurcitou.
Kazda ze smluvnich stran je opravnéna

tuto smlouvu vypovédét pisemnou
vypovédi i bez wuvedeni dlvodu
doruéenou druhé smiuvni strané.

Vypovédni doba ¢ini 15 dni a pocina
bézet prvnim dnem kalendainiho mésice
nasledujiciho po doruéeni druhé smluvni
strané.

. Odpovéd smluvni strany této smiouvy,
podie § 1740 odst. 3 obcéanského
zakoniku, s dodatkem nebo odchylkou,
neni prijetim nabidky na uzavieni této
smlouvy, ani kdyz podstatné neméni
podminky nabidky.

. Odbératel neni opravnén postoupit nebo
jinak prevést ¢i zatizit sva prava
a zavazky vyplyvajici z této smlouvy, a to
ani z€asti ani jako celek, na jakoukoliv
tfeti osobu bez predchoziho pisemného
souhlasu dodavatele.

. Zmény a doplriky této smlouvy, v&. jejich
priloh, mohou byt €inény pouze formou

Gislovanych pisemnych dodatku
podepsanych smluvnimi stranami.

. Smlouva je vyhotovena ve dvou
stejnopisech, pfiemz kazda ze

smluvnich stran obdrZi po jednom.

. Tato smlouva je vyhotovena v éeském a
anglickém jazyce. V pripadé jakychkoli
rozpord mezi jednotlivymi jazykovymi
verzemi této smlouvy ma prednost ¢eska
verze.

supplier considers especially Annex 1 its
trade secret.

. The customer shall be obliged to publish

the agreement in the register of contracts
within 5 business days following the date
of its signing by both contractual parties.
it shall inform the supplier of such
publication without undue delay and shall
submit thereto appropriate evidence, for
instance, the identification number of the
entry in the register of contracts.

\'
General Provisions

. In all other matters not regulated by this

agreement, the legal relationship
established by this agreement shall be
governed by the laws of the Czech
Republic, namely the provisions of the
Civil Code. This agreement contains the
entire agreement of the contractual
parties with regard to the subject matter
hereof and pursuant to Section 1902 first
sentence of the Civil Code shall fully
supersede all other written or oral
contracts, agreements and arrangements
entered into with respect to the subject
matter of this agreement.

. The contractual parties agree that in the

event of any change in their contact
details, the relevant contractual party
shall notify the other contractual party of
such change. Should it fail to do so,
delivery of correspondence to the last
known contact address of the relevant
contractual party shall be deemed valid
delivery.

. This agreement shall be entered into for

an indefinite period of time. Each
contractual party shall be authorised to
terminate this agreement by virtue of
serving a written termination notice to the
other contractual party without giving any
reason. The notice period shall be 15
days months and shall commence on the
first day of the calendar month following
the delivery to the other contractual party.

. A reply of a party to this agreement

pursuant to Section 1740 (3) of the Civil
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9. POS sjednany podle této smlouvy bude
odbérateli poskytovan za dodavky zbozi
realizované s ucinnosti ode dne
1.1.2023.

10.Smluvni strany prohlasuji, Ze si smlouvu
pfed jejim podepsanim pfecetly a Ze jeji
obsah odpovida jejich pravé, vazné a
svobodné vdli, coz stvrzuji svymi nize
pfipojenymi podpisy.

Code, containing an amendment or
deviation, shall not constitute acceptance
of the offer to conclude this agreement,
even if it does not materially change the
terms of such offer.

. Without the prior written consent of the

supplier, the customer shall not be
authorised to assign or otherwise transfer
to any third party or encumber, in whole
or in part, its rights and obligations under
this agreement.

. This agreement including its annexes

may only be amended and modified by
virtue of numbered written amendments
executed by both contractual parties.

. The agreement shall be executed in two

counterparts, of which each of the
contractual parties shall receive one.

. This agreement is executed in Czech and

English language. In the event of any
discrepancies between the individual
language versions hereof, the Czech
version shall prevail.

. The POS agreed upon in this agreement

shall be granted to the customer for
actual supplies of goods with
effectiveness as of 1.1.2023.

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