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DOHODA O POSKYTNUTIi MNOZSTEVNIHO BONUSU
AGREEMENT ON PROVISION OF VOLUME BONUS

BAXTER CZECH spol.sr. 0.

se sidlem / with its registered office in: Praha 5, Smichov, Karla Englise 3201/6, PSC 150 00
IC /1d. No.: 49689011

DIC / VAT No.: CZ49689011

bank. spojeni / bank details: [ IENEEEEEEEGG

zapsana do obchodniho rejstfiku vedeného Méstskym soudem v Praze oddil C, vlozka 23921
registered with the Commercial Register kept by the Municipal Court in Prague under Section C, Insert
23921

zastoupena jednatelem / represented by a managing director: | EGcNGNGEG

déle jen "Prodéavajici”
hereinafter referred as the "Seller"

a
and

Krajska zdravotni, a.s. )
se sidlem / with its registered office in Socialni pé¢e 3316/12A,Severni Terasa, 401 13 Usti nad Labem

IC / 1d. No.: 25488627
DIC / VAT No.: CZ25488627

bankovni spojent / bank details: bankovni aget. &.: | G

zapsana do obchodniho rejstfiku vedeného Krajskym soudem v Usti nad Labem, sp. zn. B 1550
registered with the Commercial Register kept by the Krajsky soud v Usti nad Labem, under section C,
insert 1550

zastoupena / represented by MUDr. Petrem Malym, MBA, generalnim feditelem, na zakladé povéreni

déle jen "Kupujici"

hereinafter referred as the "Buyer"

spole¢né dale jen "Smluvni strany", kazdy z nich "Smluvni strana"

Seller and Buyer hereinafter referred to each as a "Party” and collectively the "Parties"”

uzavrely nize uvedeného dne, mésice a roku dle zakona €. 89/2012 Sb., obCansky zakonik, v platném
a ucinném znéni (dale jen "Obcansky zakonik™)

on the below stated day, month and year, have entered pursuant to the Act No. 89/20121 Coll., Civil
Code, as amended (hereinafter referred as "Civil Code"), into

tuto dohodu o poskytnuti mnozstevniho bonusu (déle jen "Dohoda")

this agreement on provision of volume bonus (hereinafter referred as "Agreement”):

1. PREDMET DOHODY
SUBJECT OF THE AGREEMENT

1.1. Prodavajici ma zajem poskytnout Kupujicimu mnozZstevni bonus za nakup nékterych produkti
Prodavajiciho (dale jen "Produkty"), a Kupujici ma zajem ziskat tento mnozZstevni bonus za
podminek dohodnutych v této Dohodé.

The Seller is interested in providing the Buyer with a volume bonus for the purchase of certain
products of the Seller (hereinafter referred to as "Products”), and the Buyer is interested in
obtaining this volume bonus under the conditions agreed in this Agreement.



1.2.

Pfredmétem této dohody je Uprava vzajemnych prav a povinnosti Smluvnich stran v souvislosti
s poskytnutim mnozstevniho bonusu za nakoupené Produkty.

The subject of this Agreement is the regulation of mutual rights and obligations of the Parties in
connection with the provision of a volume bonus for purchased Products.

2. BONUS

2.1.

2.2.

2.3.

2.4,

V obdobi od 1. 1. 2023 az 31. 12. 2023 bude Kupujici, v zavislosti na svych aktudlnich potfebach,
odebirat od Prodavajiciho Produkty, jejichz specifikace i cena jsou uvedeny v pfiloze €. 1 této
Dohody.

In the period from 1.1.2023 to 31. 12. 2023 the Buyer will purchase depending on his current needs
from the Seller Products whose specifications and price are listed in Annex 1 to this Agreement.

Prodavajici poskytne Kupujicimu mnozstevni bonus (dale jen "Bonus") za odbér Produktl
Prodavajiciho z celkové kupni ceny bez DPH z odebranych Produktd Kupujicim za pfedpokladu,
ze celkova fakturovana kupni cena odebranych Produkt(i Kupujicim bez DPH o¢isténa o vratky a
dobropisy v pfislusném referenénim obdobi dosahne (tj. pfekro¢i nebo se bude rovnat) objemu
stanoveného v pfiloze €. 2. Bonus bude poskytnut na zakladé vzajemné odsouhlaseného
pfehledu odebranych Produktl Kupujicim uskute¢nénych béhem pfislusného referenéniho
obdobi. Referenénim obdobi se rozumi kalendarni pololeti pocinaje dnem 1. 1. 2023. Pololetim se
rozumi obdobi 6 mésicu, pficemz prvni pololeti za¢ina prvnim dnem referenéniho obdobi.

The Seller shall provide the Buyer with a volume bonus (hereinafter referred to as the "Bonus")
for the purchase of the Seller's Products from the total purchase price excluding VAT from the
Buyer's Products, provided that the total invoiced purchase price of the purchased Products by the
Seller excluding VAT, returns and credits in the relevant reference period reaches (ie. exceeds or
equals) the volume specified in Annex no. 2. The Bonus will be provided on the basis of a mutually
agreed overview of the Products taken by the Buyer during the relevant reference period. The
reference period means the calendar half year starting from 1.1.2023. A half year means a period
of 6 months, the first half year starting on the first day of the reference period.

Po spinéni podminek této Dohody Prodavajici poskytne Bonus Kupujicimu na zakladé opravného
danoveého dokladu vystaveného Prodavajicim. Prodavajici vystavi opravny dafiovy doklad do 30
dnu od uplynuti pfislusného referenéniho obdobi. Opravné darnové doklady vystavené podle této
Dohody budou splatné do 30 pracovnich dnll od vystaveni Prodavajicim, a to na bankovni ucet
Kupujiciho. Prodavajici je opravnén navrhnout zapocteni tohoto opravného darnového dokladu
proti pohledavkam za Kupujicim. Dnem zdanitelného plnéni bude posledni kalendaini den
referen¢niho obdobi. V pfipadé, Ze v priibéhu referenéniho obdobi dojde k vypoveédi této Dohody
nebo dojde k podstatné zméné Dohody, ktera bude mit vliv na vypocet Bonusu, bude vyporadani
mezi Kupujicim a Prodavajicim provedeno v aktualnim referenénim obdobi dle pomérné casti,
nedohodnou-li se smluvni strany jinak.

Upon fulfilment of the terms of this Agreement, the Bonus will be provided by the Seller to the
Buyer on the basis of a corrective tax document issued by the Seller. The Seller will issue a
corrective tax document within 30 days of the end of the relevant reference period. Corrective tax
documents issued under this Agreement will be due within 30 working days from the issuance by
the Seller, to the bank account of the Buyer. The Seller is entitled to propose the offsetting of this
corrective tax document against receivables from the Buyer. The day of taxable supply will be the
last calendar day of the reference period. In the event that this Agreement is terminated during the
reference period or there is a substantial change in the Agreement, which will affect the calculation
of the Bonus, settlement between the Buyer and the Seller will be made in the current reference
period on a pro rata basis, unless the Parties agree otherwise.

Zavazek vyplatit Bonus nevznika nakupem jednotlivych Produktl, ale dosazenim minimalniho
limitu celkové kupni ceny Produktl za referenéni obdobi dle této Dohody. Nebude-li dosazen tento
minimalni limit, nebude mit Kupujici na Bonus narok.

The obligation to pay the Bonus does not arise from the purchase of individual Products, but by
reaching the minimum limit of the total purchase price of the Products for the reference Period



2.5.

2.6.

2.7.

2.8.

3.

3.1

3.2.

under this Agreement. If this minimum limit is not reached, the Buyer will not be entitled to the
Bonus.

Prodavajici si vyhrazuje pravo navrhnout zménu Bonusu v pfipadé, ze v jakémkoli referenénim
obdobi dojde ke zménam cen a/nebo Uhrad Produktd, pfipadné ke zménam v portfoliu Produkt(.

The Seller reserves the right to propose a motion the Bonus in the event that in any reference
period there are changes in prices and/or reimbursements for the Products, or changes in the
portfolio of Products.

Kupujici neni jakkoliv zavazan odebirat zbozi (véetné Produktd) od Prodavajicino v jakémkoli
mnozstvi a dale je opravnén odebirat zbozi co do jeho druhu dle svého uvazeni, a to bez ohledu
na to, zda je vyrabéno ¢&i dodavano Prodavajicim nebo zda je konkurenéni s Produkty
Prodéavajiciho.

The Buyer is in no way obliged to buy the goods (including Products) from the Seller in any quantity
and is also entitled to buy the good of their kind at its discretion, regardless of whether they are
manufactured or supplied by the Seller or whether they are competing Seller's Products.

Prodavajici je opravnén pozastavit uhrazeni Bonusu Kupujicimu, jestlize je Kupujici v prodleni
s Uhradou byt jen &asti splatné kupni ceny jakychkoli objednanych ¢&i odebranych Produktd.

The Seller is entitled to suspend to pay the Bonus to the Buyer if the Buyer is in arrears with the
payment of even a part of the due purchase price of any ordered or delivered Products.

Smluvni strany dale berou na védomi a prohlasuji, Ze Bonus specifikovany v této Dohodé se
vztahuje vyhradné na Produkty zde uvedené a na dobu platnosti a u€innosti této Dohody. Odbér
Produktt mimo toto obdobi ¢i odbér dalSich produktl zde neuvedenych, se pro Ucely vypoctu
Bonusu (resp. pro ucely posouzeni vzniku ndroku na tento Bonus) nepouzije.

The Parties further acknowledge and declare that the Bonus specified in this Agreement applies
solely to the Products listed here and to the duration and effectiveness of this Agreement. The
collection of Products outside this period or the collection of other products not listed here will not
be used for the purposes of calculating the Bonus (or for the purposes of assessing the origin of
entitlement to this Bonus).

PROHLASENi SMLUVNICH STRAN
DECLARATION OF THE PARTIES

Smluvni strany prohlasuji, Ze poskytnuti Bonusu neni pobidkou & navodem na neopravnéné
cerpani prostiedkl z verejného zdravotniho pojisténi a zaroven prohlasuji, Ze jim nejsou znamé
zadné skutecnosti, které by branily poskytnuti tohoto Bonusu. Ptipadné zavazky Kupujiciho vici
zdravotnim pojiStovnam a jejich vyporadani jsou vyhradni zalezitosti Kupujiciho. Smluvni strany
prohladuji, Zze ucelem této Dohody neni reklama zboZzi ani poskytnuti daru &i sponzorského
prispévku Kupujicimu, ani poskytnuti slevy z ceny zbozi odebiraného Kupujicim, ale poskytnuti
mnozstevniho bonusu zavislého na mnozstvi zbozi odebraného Kupujicim.

The Parties declare that the provision of the Bonus is not an incentive or instruction for
unauthorized drawing of funds from public health insurance and at the same time declare that they
are not aware of any facts that would prevent the provision of the Bonus. Any liabilities of the Buyer
towards health insurance companies and their settlement are the sole responsibility of the Buyer.
The Parties declare that the purpose of this Agreement is not to advertise the goods or to provide
a gift or sponsorship contribution to the Buyer, nor to provide a discount on the price of goods
purchased by the Buyer, but to provide a quantity bonus depending on the quantity of goods
purchased by the Buyer.

Poskytnuti Bonusu dle této Dohody se vztahuje pouze na ty Produkty, u nichZ Prodavajici neni na
relevantnim trhu v takovém postaveni, které by mohlo byt povazovano za dominantni ve smyslu
relevantnich pravnich predpisi. Smiluvni strany se zavazuji, Zze pokud by se objevilo divodné
podezieni, Ze poskytovani Bonusu muze vyvolat nebo vyvolava uUcinky omezeni ucinné



3.3.

3.4.

hospodarské soutéze, budou podminky Bonusu Smluvnimi stranami neodkladné revidovany.
Pokud néktera ze Smluvnich stran odmitne takovou revizi provést, je druha Smluvni strana
opravnéna bez dal$iho smlouvu vypovédét. Smluvni strany dale souhlasi, Ze pokud se za trvani
této Dohody zméni aplikace nebo text pravnich predpisl aplikovatelnych na tuto Dohodu, zejména
zakona o dani z pfidané hodnoty, nebo predpisl o cenové regulaci léCivych pfipravkl( nebo zakona
o regulaci reklamy, Smluvni strany v dobré vife projednaji poskytnuti Bonusu, zejména formu, ve
které je Bonus poskytovan, dokladovan a uétovan a jeho poskytovani jako takove, a to i za celou
dobu trvani této Dohody. V pfipadé, Zze timto postupem Smiuvni strany nedospéji k dohodé, je
kterakoliv Smluvni strana opravnéna tuto Dohodu pisemné vypovédét s ucinnosti k okamziku
doruceni pisemné vypovédi druhé Smluvni strané.

The provision of the Bonus under this Agreement applies only to those Products for which the
Seller is not on the relevant market in such a position that could be considered dominant pursuant
the relevant legal regulations. The Parties undertake that if there is a reasonable suspicion that
the provision of the Bonus may cause or has the effect of restricting effective competition, the
terms of the Bonus will be revised by the Parties without delay. If one of the Parties refuses to
perform such a review, the other Party is entitled to terminate this Agreement. The Parties further
agree that if the application or text of the legislation applicable to this Agreement, in particular the
Value Added Tax Act, or the regulations on the price regulation of medicinal products or the
Advertising Regulation, change during the term of this Agreement, the Parties shall discuss in good
faith the provision of the Bonus, in particular the form in which the Bonus is provided, documented
and accounted for and its provision as such, even for the entire duration of this Agreement. In the
event that the Parties do not reach an agreement in this way, either Party is entitled to refuse or
accept the Bonuses, even retroactively, and to terminate this Agreement in writing with effect from
the delivery of the written notice to the other Party.

Ustanoveni této Dohody a veskeré informace ziskané vzajemné pfi spolupraci na zakladé této
Dohody a veskeré informace tykajici se pfedmétu této Dohody jsou Smluvnimi stranami
povazovany za ddvérné a v zadném piipadé nesméji byt sdéleny tfeti strané & osobé bez
pfedchoziho pisemného souhlasu druhé smluvni strany, a to po celou dobu platnosti této Dohody
i po jejim skonceni (s vyjimkou, kdy je sdéleni pozadovano na zakladé platnych pravnich pfedpisd
nebo rozhodnuti &i Zadosti kompetentniho organu nebo Ufadu, nebo pokud se stanou vefejné
dostupnymi bez poruseni povinnosti Smluvni strany). Za tfeti osoby ve smyslu pfedchozi véty se
nepovazuji zaméstnanci Smluvnich stran, dale uc€etni, danovi, pravni a jini poradci, ktefi jsou
zaroven zavazani povinnosti mi¢enlivosti alespon v rozsahu stanoveném touto Dohodou, a dale
osoby, které se Smluvni stranou tvofi koncern, jsou-li vazany povinnosti miéenlivosti alespori v
rozsahu stanoveném touto Dohodou. Porusi-li néktera ze Smluvnich stran v tomto €l. 3.3 uvedené
povinnosti, nahradi $kodu z toho vzniklou druhé Smluvni strané.

The provisions of this Agreement and any information obtained through cooperation under this
Agreement and any information relating to the subject matter of this Agreement shall be treated
as confidential by the Parties and shall in no case be disclosed to any third party or person without
prior written approval of the other Party and it for the duration or duration of this Agreement (except
as required on the basis of applicable legislation or decisions or requests of the competent
authority or body, or if they become publicly available without breach of the obligations of the
Party). Third party within the meaning of the preceding sentence shall not be deemed to be
employees of the Parties, accounting, tax, legal and other advisers who are also bound by
professional secrecy at least to the extent specified in this Agreement, and persons forming a
group with a Party, if bound by professional secrecy at least to the extent provided for in this
Agreement. If one of the Parties violates the obligations set out in this Article 3.3, it shall
compensate the other Party for the damage caused therefrom.

Smluvni strany vyslovné prohlasuji, Ze u¢elem, disledkem ani plnénim této Dohody &i poskytovani
Bonusu Prodavajicim na zakladé této Dohody neni prostfedek pfesvédCovani €i motivace k
uzivani ¢i predepisovani vyrobk( Prodavajiciho nebo k jakémukoli ovlivnéni vysledk( klinickych
hodnoceni takovych vyrobk( & k pfimému nebo nepfimému vlivu na pfijimani jakychkoli
rozhodnuti, tykajicich se Prodavajiciho a jeho koncernovych spole¢nosti &i jejich vyrobk(. Smluvni
strany dale prohlasuji, Ze u€elem této Dohody neni propagovat Produkty ani poskytovat dary Ci
sponzorské prispévky statnim nebo statem vlastn&nym institucim véetné lékaren. Ugelem této
Dohody je poskytnout mnoZstevni bonus, ktery zohlediuje ekonomickou uUsporu na strané
Prodavajiciho danou mnozstvim Produktd odebranych Kupujicim.



4.

4.1.

4.2

4.3.

4.4.

4.5.

4.6.

The Parties expressly declare that the purpose, consequence or performance of this Agreement
or the provision of a Bonus by Seller under this Agreement is not a means of persuading or
motivating to use or prescribe Seller's products or to influence the results of clinical trials of such
products or directly or indirectly decisions concerning the Seller and its group companies or their
products. The Parties further declare that the purpose of this Agreement is not to promote the
Products or to provide donations or sponsorship contributions to state or state-owned institutions,
including pharmacies. The purpose of this Agreement is to provide a volume bonus that takes into
account the economic savings on the part of the Seller given the amount of Products taken by the
Buyer.

ZAVERECNA USTANOVENI
FINAL PROVISIONS

Tato Dohoda se uzavira na dobu ur€itou od 1. 1. 2023 do 31. 12. 2023. Kazda ze Smluvnich stran
je opravnéna tuto Dohodu ukongit pisemnou vypovédi. Vypovédni doba ¢Cini tfi mésice a pocina
béZet prvnim dnem kalendafniho mésice nasledujiciho po mésici, ve kterém byla vypovéd
doru¢ena druhé smluvni strané.

This Agreement is concluded for a definite period from 1.1.2023 until 31.12.2023. Each of the
Parties is entitled to terminate this Agreement by written notice. The notice period is three months
and begins on the first day of the calendar month following the month in which the notice was
delivered to the other Party.

Smluvni strany prohlasuji, Zze tato Dohoda (u€inéna v pisemné podobé) se shoduje svym obsahem
s Dohodou o poskytnuti mnozstevniho bonusu, kterou spolu Smluvni strany uzavrely v Ustni formé
s ucinnosti od 1. 1. 2023 a plné ustné uzavienou dohodu nahrazuje. Smluvni strany vyslovné
prohlasuji, Ze tato Dohoda se vztahuje i na Produkty odebrané Kupujicim v obdobi od 1. 1. 2023
do podpisu této Dohody i na vztahy mezi Smluvnimi stranami z toho vyplyvajici.

The Parties declare that this Agreement (made in writing) corresponds in its content to the
Agreement on provision of volume bonus which the Parties concluded in oral form with effect from
1.1.2023 and fully replaces the orally concluded agreement. The Parties expressly declare that this
Agreement also applies to the Products taken by the Buyer in the period from 1.1.2023 until the
signing of this Agreement and to the relations between the Parties resulting therefrom.

Jakékoliv zmény nebo doplnéni této Dohody je mozné pfijmout po dohodé Smluvnich stran pouze
ve formé pisemného dodatku k této Dohodé.

Any amendments to this Agreement may be accepted by agreement of the Parties only in the form
of a written amendment to this Agreement.

Kupujici neni opravnén postoupit sva prava a povinnosti nebo pohledavky plynouci z této Dohody
nebo jeji ¢asti treti osobé bez prfedchoziho pisemného souhlasu Prodavajiciho.

The Buyer is not entitled to assign its rights and obligations or receivables arising from this
Agreement or part thereof to a third party without the prior written consent of the Seller.

Prava a povinnosti Smluvnich stran vyslovné neupravena touto Dohodou se Fidi ustanovenimi
Obcganského zakoniku.

Any rights and obligations of the Parties not expressly regulated by this Agreement are governed
by the provisions of the Civil Code.

Smluvni strany se zavazuji, ze veSkeré spory vzniklé v souvislosti s touto smlouvou budou fesit
smirné dohodou. Pokud by takova dohoda nebyla mozna, budou spory feSeny v souladu s platnou
pravni Gpravou.

The Parties undertake to settle all disputes arising in connection with this Agreement amicably by
agreement. Should such an agreement not be possible, disputes will be resolved in accordance
with applicable law.



4.7.

4.8.

Podléh4-li tato Dohoda uvefejnéni v registru smluv podle zakona &. 340/2015 Sb., o zvlastnich
podminkach ucinnosti nékterych smluv, uvefejfiovani t&chto smluv a o registru smluv (zédkon o
registru smluv), ve znéni pozdéjSich predpisu, uvefejni tuto Dohodu v registru smluv Kupujici
v tomto znéni vyjma (i) bonusového schématu/vypoctu Bonusu v Pfiloze 2, na které se dle § 3
odst. 2 pism. b) zakona o registru smluv nevztahuje povinnost uvefejnéni, a (ii) cenovych udaja
v Pfiloze 1. Smluvni strany zaroven prohlasuji, Ze zplsob vypoctu Bonusu, tj. bonusové schéma
dle této Dohody (Pfiloha 2) a cenové Udaje v Pfiloze 1 jsou povazovany za obchodni tajemstvi.

If this Agreement is subject to publication in the Register of Contracts pursuant to Act No. 340/2015
Coll., On special conditions of effectiveness of certain contracts, publication of these contracts and
on the register of contracts (Act on the Register of Contracts), as amended, the Buyer shall publish
this Agreement in the Register of Contracts in this wording, with the exception of (i) the bonus
scheme / calculation of the Bonus in Annex 2, which, according to Sec. 3 par. b) of the Act on the
Register of Contracts, does not apply the obligation of publication, and (ii) price data in Annex 1.
At the same time, the Parties declare that the method of calculating the Bonus, ie the bonus
scheme according to this Agreement (Annex 2), and the price data in Annex 1 are considered a
trade secret.

Tato Dohoda byla sepsana ve dvou stejnopisech v ¢esko-anglickém znéni, z nichz kazda Smluvni
strana obdrZi jeden stejnopis. V pfipadé jakéhokoli rozporu mezi ob&ma jazykovymi verzemi ma
pfednost Ceska verze. Nedilnou soucdasti této Dohody jsou jeji pfilohy — pfiloha &. 1 - Produkty a
cena a priloha ¢. 2 - Bonusové schéma.

This Agreement is made in 2 (two) counterparts in the Czech-English wording, of which each Party
shall receive one counterpart. In the event of any discrepancy between the two language versions,
the Czech version shall prevail. The Annexes of this Agreement - Annex No. 1 - Products and price
and Annex No. 2 - Bonus scheme — form the integral part hereof.




Priloha ¢.1 — Produkty
Annex no. 1 - Products




Priloha ¢.2 - Bonusové schéma
Annex 2 — Bonus scheme






