SMLOUVA O POSKYTNUTI BONUS AGREEMENT
BONUSU
FERRING Pharmaceuticals CZ s.r.o. FERRING Pharmaceuticals CZ s.r.o.
se sidlemlesenice u Prahy, K Rybniku 475 (PEhaving its registered office aesenice, K
25242 Rybniku 475, 25242
IC: 27086941 registration numbe27086941
zapsana Vvobchodnim rej&u vedeném incorporated by entry in the Commercjal
Méstskym soudem v Praze, sp. zn. C 95262 | Register maintained by the Municipal Court|in
Prague, register entry C 95262
zastoupend Jovanem Kisim, prokuristou arepresented by Jovan Kisti authorised
Ing. Vlastou Maganovou, prokuristou signatory and Ing. Vlasta M&nova, authorise(
signatory
(dale jen jako FERRING*) (hereinafter referred to afERRING”)
a and
Vsetinska nemocnice a.s. Vsetinska nemocnice a.s.
se sidlem Nemocéni 955, 755 01 Vsetin having its registered office Nemo¢ni 955, 755
IC: 26871068 01 Vsetin
spol&nost zapsana v obchodnim réjat registration number: 26871068
vedeném Krajskym soudem v Ostasp. zn. incorporated by entry in the Commercial
B 2946/KSOS Register maintained by the Regional Court
zastoupend: Ing. Martin Pavlica, MHA:galsedq in Ostrava, register entry B 2946/KSOS
predstavenstva represented by Ing. Martin Pavlica, MHA,
(dale jen jako Qdbératel”) Chairman of the Board
(hereinafter referred to as thedrchaser’)
se dohodly na uzéeni této
agree to enter into the present
Smlouvy o poskytnuti bonusu
Bonus Agreement
l.
Uvodni ustanoveni 1.
Preamble
1. Odkératel je zdravotnickym zZ&enim,
které odebira z distribni sit v Ceské| 1. The Purchaser is a healthcare facility
republice produkty FERRINGu &gné nal purchasing FERRING products from the
lécbu pacientek eské republice a distribution network in the Czech
uvedené v filoze ¢. 1 této smlouvy (dale Republic which are intended for the
jen ,Produkty“), kterd je nedilnoy treatment of patients in the Czech
soudsti této smlouvy. Podminky o Republic and are listed in Schedule| 1
Produkfi zdravotnickym z&zenim nejsoy hereto (hereinafter referred to as the
touto smlouvou nijak déeny. “Products’), constituting an integral pa
hereof. The terms and conditiops
governing purchases of Products |by
healthcare facilities are not in any way
prejudiced by the present Agreement.
2.  Smluvni strany shodn konstatuji, ze
zdravotnické zézeni odebira 2. The Parties are in agreement that the
prostednictvim  spoluprdce upravené healthcare facility, by way of cooperatipn
dil¢imi pisemnymi kupnimi smlouvami|s governed by subsidiary written purchase
jednotlivym distributorem v ramci své agreements with individual distributors,
¢innosti  Produkty, a to v takovém purchases Products within the scope of its




mnozstvi, které je préinnost Odratele
potiebné. V pislusné diti kupni smlou¥
uzawené mezi Odfratelem al
distributorem jsou upraveny obchod
vztahy zandfené zejména na #&pob
objednavani a dodavani Prodiyktermin

a misto dodani, poZzadavky na Produkty,

zpasob pFevzeti Produkt OdkEratelem
apod. Uzakeni diki kupni smlouvy mez

Odbsratelem a distributorem neni nijak

zavislé na této smlodv nebo jejich
jednotlivych ustanovenich.

Smluvni strany se vramci zkvabim
vzdjemné spoluprace, Avbdu dosazen
maximalni oboustranné vyhodnosti a
Gcelem optimalizace ekonomiky a kvali
zboZi a sluzeb dohodly na nasledujic
podminkach spoluprace:

Il
Predmét smlouvy

FERRING se zavazuje \ipack, Zze
budou splgny niZze uvedené podminky
podminky uvedené wifloze ¢. 1 této
smiouvy, poskytnout Odhpateli
prostednictvim distributora bonus 2
odbsr Produkfi vtam uvedené vysi z
piedpokladu, Ze odi Produkfi v
refere@nim obdobi a f splréni tam
uvedenych podmineki@sahne mnoZsty
kusi vramci gislusného  pasm
uvedeného v tétorfloze.

Bonus je stanoven oze¢. 1 vzdy pro
konkrétni dosazené mnoZzstvi Produgti
splnni  tam  uvedenych  podming
v referegnim obdobi, fi¢emZ obrat
z mnozstvi Produkit se vypdte jako
sowet cen vSech baleni dodany
Produkfi, které Odbratel nakoup
v referegnim obdobi od distributora
Cenou baleni Produktu se proety
tohoto ustanoveni rozumi cena vyrol
bez DPH a bez obchodnfifdzky a platng
v daném referemim obdobi.
Referegnim obdobim se procély této
smlouvy rozumi obdobi tené gilohou
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activities in such quantities as gre
necessary for the Purchaser’s activities. A
subsidiary purchase agreement entered
into between the Purchaser and the
distributor shall govern their business
relations, in particular with respect to the
method used for ordering and delivering
Products, the date and place of delivery,
Product requirements, the method |of
acceptance of the Products by the
Purchaser, etc. The conclusion of| a
subsidiary purchase agreement betwgen
the Purchaser and the distributor shall in
no way be dependent on the present
Agreement or any individual provisions
hereof.

Within the scope of improving thelir
cooperation, with a view to achieving
maximum mutual benefit, and in order [to

optimise the economics and quality |of

products and services, the Parties agreg on
the following terms and conditions of
cooperation:

Il.
Subject-matter of Agreement

FERRING undertakes, subject to the
fulfilment of the terms and conditions get
out below and in Schedule 1 hereto,|to
provide the Purchaser, through
distributor, with a bonus for the purchase
of Products in the amount indicated
therein, provided that the terms
conditions set out therein are fulfilled and
the purchase of Products during the
reference period exceeds the number of
units within the scope of th
corresponding band indicated therein.

The bonus is indicated in Schedule 1 ffor
the specific quantity of Products reached
during the reference period and is subject
to the fulflment of the terms and

conditions set out therein; the turnoyer
generated by the quantity of Products
shall be calculated as the sum of the
prices of all the packages of delivered
Products purchased by the Purchaser from
the distributor during the reference period.
For the purposes of this provision, the
price of a package of a Product means|the
manufacturer’s price, net of VAT and the

retail mark-up, which is valid for th




Dojde-li v refereginim
k jakymkoliv zménam cen Produft
piipadré ke zménam v portfoliu Produk,
véetnd zmeny rozhodnuti o vySi a/nebo
podminkach hrazeni kteréhokoliv
Produktu, vstoupi abstrany do jednani
piipadném zrevidovani fiohy této
smlouvy. Jednani o zrevidovanfilphy
podle tohoto odstavce tbe zahdjit

O

pisemnym oznamenim kterakoliv strana,

pficemZz oznameni musi byt ddeno

druhé strat Pokud strany nedos&hnou

Zzadné dohody o zrevidovantilphy ani
do 30 dni od dorteni oznameni strany

vyzyvajici druhou stranu k jednani |o

zrevidovani pilohy, je strana, ktera k
jednani o revizi filohy vyzvala,
opravréna vypoédét pisemg tuto
smlouvu s dinnosti ke dni, kdy zgna
ceny ¢i zména portfolia Produki zatala
vyvolavat  ®&inky, pog. ke dni
pozcjSimu ve vypowdi uvedenému.

.
Uplatnéni bonusu a jeho uhrazeni

FERRING je oprawn po OdBrateli
poZzadovat  fedloZeni
reprezentativnich  dokléad k prokazani
vzniku naroku na bonus as\ujici odker

od distributora (vypisy o odebranych|a

fakturovanych Produktech digijhy ¢.
1) a OdBiratel je povinen mu takovéto
doklady ve llit¢ 10 kalend#nich dri po
skorteni referetiniho obdobi a obdrze
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takového pozadavku poskytnout bud sgm

nebo progednictvim distributora, jina
ztrdci narok na bonus. FERRING
v ptimé&teném obdobi, nejpozfil vSak do
30ti dnmi po skoweni gislusnéh
referekniho obdobi posoudi podklady

pro p@iznani bonusu a informuj
Odhsratele e-mailem na adres
tom, zda mu

vznikl ndrok na bonus a v jaké vysi (da
jen jako ,Navrh bonusu‘). Rozhodnym
dnem pro fiznani bonusu je dep
odsouhlaseni vySe bonusu éoin

smluvnimi stranami FERRING do 3

obdobi| 3.

relevantnichl.

e

applicable reference period. For the
purposes of the present Agreement, the
reference period means the perjod
specified in Schedule 1 hereto.

Should any changes be made to Product
pricing or to the Product portfolio during
the reference period, including any
change in the decision on the amount
and/or terms of payment for any Product,
both Parties shall enter into negotiations
to revise, as appropriate, the Schedule
hereto. Negotiations to revise the

Schedule pursuant to this paragraph may
be initiated by either Party by written
notification served on the other Party.
Should the Parties fail to reach agreement
on a revision of the Schedule within B0

days of service of notification by the Party

inviting the other Party to negotiate|a

revision of the Schedule, the Party making
such invitation shall be entitled to
terminate the present Agreement |in
writing with effect as of the date on which
the change in the Product pricing |or
portfolio begins to take effect, or such
later date as may be specified in the notice
of termination.

Il
Claiming and payment of a bonus

FERRING shall be entitled to demand
that the Purchaser produce relevant
supporting documents  attesting |to
purchases from the distributor (lists |of
Products purchased and invoiced as |per
Schedule 1) in order to prove eligibility
for the bonus, and the Purchaser shall
produce such documents within 10
calendar days of the end of the reference
period and receipt of such demand, either
by itself or through the distributof
otherwise the Purchaser shall forfeit
eligibility for the bonus. Within a
reasonable period of time, but in any
event no later than 30 days after the ¢nd
of the relevant reference perigd,
FERRING shall assess documentatjon
supporting the award of a bonus gnd

notify the Purchaser, by way of an en
sentto

whether the Purchaser is eligible for| a
bonus and, if so, in what amount




kalenddnich dni od odsouhlaseni bonusu
da pokyn distributorovi k vystaveni
opravného dgoveého dokladu ve prosph
Odkeratele a distributor jej do 1
kalend&nich dni od obdrzeni pokynu
FERRINGu vystai a doréi Odbksrateli.
Splatnost vystaveného opravného
daiového dokladu je shodna se splatnosti
faktur vystavovanych distributorem.

N

V pripad, Ze dojde Kk ukoteni této
smlouvy ged uplynutim referemiho
obdobi, poskytne FERRING Ogfateli
prostednictvim  distributora  bonuso
v porerné vysi (alikvotnicast) za takové
zkrdcené refer@mi obdobi, to vSak za
piedpokladu, ze  Odiatel spini
v ponerné vysSi odBr pozadovany prd
poskytnuti bonusu vifslusné piloze.

V @ipads, Ze ze strany FERRINGu nebufge
mozné dodat Produkty préstnictvim
distributora Odbrateli v dohodnutém
mnozstvi a lfitdch z dvodi vypadkuh | 3.
Produkfi delSich neZz 14 dnv poslednim
kalend&nim mEsici @rislusného
referegniho  obdobi, zavazuje se
FERRING o tom neprodi€ninformovat
Odkiratele a nasledn po uplynuti
piislusného kalendaiho roku v gmz
k takové skuténosti doSlo, provés
celkové vyrovnani bonusu fip némz
budou zohledény bonusové podminky
uvedené vfiloze ¢. 1 této smlouvy
Celkové  vyrovnani, tzn. fjznéani
financniho bonusu, bude v takovém
piipac provedeno postupem did. .
odst. 1 vySe obdokn

—

V.
DalSi ustanoveni a prohlaSeni stran

Smluvni strany souhlagnprohlasuji, Zg
touto smlouvou neni Odlatel jakkoliv
zavazan odebirat Produkty, a |[to

v jakémkoli mnoZzstvi a nadale disponuijg

absolutni smluvni volnosti co do Wi
Produkfi i co do vylgru jejich dodavatél.

(hereinafter referred to as theéBdnus
Proposal). The decisive date for the
award of a bonus shall be the date|on
which the amount of the bonus |is
approved by both Partie®/ithin three
calendar days of the approval of the
bonus, FERRING shall instruct the
distributor to issue a corrective tax
document (invoice) to the Purchaser, and
the distributor shall issue such correct|ve
tax document and deliver it to the
Purchaser within twelve calendar days| of
being instructed to do so by FERRIN
The due date of such issued corrective|tax
document shall be the same as the due

date of the invoices issued by the
distributor.
Should the present Agreement |be

terminated prior to the expiry of the
reference period, FERRING shall provige
the Purchaser, through the distributor,
with a bonus at a pro rata (aliquot)
amount for such shortened reference
period, provided that the Purchaser meets
the pro rata amount of purchasing
required for the granting of the bonus|in
the relevant Schedule.

Should FERRING be unable to deliyer
Products through the distributor to the
Purchaser in the agreed quantities
within the agreed time limits due fo
Product outage(s) of more than 14 days in
the final calendar month of the relevant
reference period, FERRING undertakes to
notify the Purchaser thereof without
undue delay, and subsequently, after the
calendar year in which such incidgnt
occurs has ended, to effect an overall
bonus settlement which takes into account
the bonus terms and conditions set out in
Schedule 1 hereto. In such a situation, |the
overall settlement, i.e. the award of the
financial bonus, shall be made |in
accordance with the procedure set out in
Article 111(1) above ,mutatis mutandis.

V.
Miscellaneous provisions and Parties’
representations

The Parties mutually represent that the
present Agreement in no way obligates the
Purchaser to purchase Products in any




Smluvni strany dale prohlaSuji, Z&elem
této smlouvy neni reklama Prodiikiani
poskytnuti  daru & sponzorskéhg
piispivku OdkErateli ani pobidk&i navod
na neoprawné cerpani prosedka z
vefejného zdravotniho pojisti, nybrz
pouze  poskytnuti  bonusu,

FERRINGu danou mnozZstvim ProdiiK
Odkératelem  odebranych.  Odfatel
ziistava plg odpo¥dny za své evidemi
a daiové povinnosti u¢i vefejnym
orgarim. Hipadné zavazky Odhbatele
vici  zdravotnim pojiSovnam a jejich

vyporadani jsou vyhradni zalezitog
Odkzratele.
V.
Ml éenlivost
Smluvni strany se zavazuji b

piedchoziho pisemného souhlasu dr
smluvni strany nezwejnit ¢&i jinym
zpasobem nezfstupnit tetim osobanm
zadné informace o
obchodnich vztazich, a to ani po skeni
¢i zaniku této smlouvy.

Kazda ze smluvnich stran tigtupni
obsah této smlouvy a informace tykaj
se jejiho  pednitu  pouze &m
zameéstnaném, spolénikim, akcion&im
a odbornym poraden, kte&i ji potiebuji
znat v souvislosti s pmim ukofi dle této
smiouvy.

Povinnost mienlivosti se nevztahuje
informace, které:
jsou véejne znamé,
se stanou \ejré znamymi jinak, nez
poruSenim ustanoveni této smlouvy,
jsou opraving v dispozici druhé smiuvn
strany ped jejich poskytnutim tét
smluvni strag

ktery
zohlediuje ekonomickou Usporu na stéan

vzajemnyc

t
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guantity, and that the Purchaser contin
to have absolute contractual freedom in
selection of Products and suppliers thereg

The Parties further represent that

purpose of the present Agreement is ng
advertise the Products, make a donatio
provide sponsorship to the Purchaser
incentivise or guide the Purchaser
engage in the unauthorised use of pu

ues
the
of.

the
t to
h or
or
to

blic

health insurance funds, but only to aws

ard

made by FERRING as a result of the

a bonus that reflects economic saviTIgs

quantity of Products purchased by
Purchaser. The Purchaser shall rem

fully responsible for its reporting and tax

obligations in relation to publi
authorities. Any liabilities the Purchas
may have with respect to health insura
companies and the settlement thereof g
be the sole responsibility of the Purchag

V.
Confidentiality

The Parties undertake not to disclose
otherwise make available to third part
any information about their busine
relationship, even after the termination
expiry of the present Agreement, withg

the prior written consent of the other

Party.

Each Party shall disclose the contents

he
ain

N
s

er
nce
hall
er.

or
es

or
ut

of

the present Agreement and information

relating to the subject-matter hereof o
to those employees, membe
shareholders, and expert advisers V
need to know it in connection with th
performance of tasks hereunder.

The obligation of confidentiality shall ng
apply to information that:

is a matter of public record;
enters the public domain other than by

nly
rs,
vho
e

y a

smluvni strana ziska odeti osoby, ktera breach of the provisions of the present
neni vazana povinnosti &enlivosti. agreement;
- is rightfully in the possession of the other
Party prior to the disclosure thereof to that
Party;
Smluvni strany jsou dale povinny a Party obtains from a third party who|is
poskytovat informace vrozsahu |a not bound by the obligation of
zpasobem, ktery vyZaduji obegrzévazné confidentiality.
pravni  gedpisy nebo na zaklag




rozhodnuti soulil¢i spravnich orgain 4.

V souvislosti s aplikaci  z&kona ¢.
340/2015 Sbh., o zvlastnich podminkdch
acinnosti rekterych smluv, uviejtiovani
téchto smluv a o registru smluv (zakon o
registru smluv), ve zmi pozdjSich| 5.
predpidi, se strany dohodly, Ze smlouyu
zverejni Odkgratel. Vzhledem k tomu, ze
ptiloha ¢. 1 této smlouvy je vzorem ja
vypoétem, na ktery se dle ust. 8 3 odst. 2
pism.b) z. 340/2015 Sb. o zvlastnich
podminkéach &innosti rékterych smluv,
uverejiovani tchto smluv a o registr
smluv  (zdkon o registru  smiu
nevztahuje povinnost uigreéni, nebude
ptiloha ¢. 1 této smlouvy publikujic
stranou zviejreéna.

o
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V pripadt, Ze kterdkoliv strana porug
jakoukoliv povinnost uloZenou v tomio
¢lanku, je druha strana oprama
odstoupit od této smlouvy, a to pisemny
oznamenim doktenym stra®, ktera
povinnost podle tohoto ustanove
poruSila. Dordenim takového ozndmen
je tato smlouva ukafena od pdatku.

2\033
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VI.
Zavéreénda ustanoveni

Ve vSech ostatnich otazkach
neupravenych touto smlouvou, se pravni
vztah zaloZzeny touto smlouvouidi
ustanovenimi atanského zakoniku.

Smluvni strany ujednaly, Ze vipad
zmén kontaktnich ud& je povinnal
ptislusna smluvni strana Zmu oznamit
druhé smluvni stran V ptipac, Ze tak
neuwini, povazuje se za platné doemi| 2.
korespondence na posledni znamou
kontaktni adresuifslusné smluvni strany.

Smlouva se uzavird na dobu ngtau.
Kazd4 ze smluvnich stran je opréma
tuto smlouvu vypoddét pisemnou
vypowdi i bez uvedenii/odu dordenou
druhé smluvni stran Vypowdni dobal 3.
¢ini 1 mesic a pdiné Ezet prvnim dnen
po dorieni druhé smluvni stran

The Parties are further obliged to disclgse
information to the extent and in the
manner required by legislation of general
application or by decisions of courts |or
administrative authorities.

In connection with the application of
No. 340/2015 Coll., on special conditiohs

for the effect of certain contracts, the

disclosure of such contracts, and the
Contracts Register (Contracts Register
Act), as amended, the Parties agree that
the present Agreement shall be published
by the Purchaser. Given that Schedul
hereto constitutes a model and calculation
not subject to the obligation of disclosure
pursuant to Section 3(2)(b) of Act Np.
340/2015 Coll., on special conditions
the effect of certain contracts, the
disclosure of such contracts, and the
Contracts Register (Contracts Register
Act), Schedule 1 hereto shall not be
published by the publishing Party.

Should either Party breach any obligatjon
imposed by this article, the other Party
shall be entitled to withdraw from the
present Agreement by way of writtén
notice served on the Party breaching the
obligation under this provision. Upgn
service of such notice, the present
Agreement shall be terminated initio.

VL.
Final provisions

In all other matters not governed by the
present Agreement, the legal relationship
hereby established shall be governed| by
the provisions of the Civil Code.

The Parties agree that, should contact
details change, the relevant Party shall
notify the other Party thereof. Should such
Party fail to do so, the delivery of
correspondence to the last known contact
address of that Party shall be deemed to
have been effected in a valid manner.

The present Agreement shall be |of
indefinite duration. Either Party shall be
entitted to terminate the present
Agreement by written notice, with or
without cause, served on the other Party.
The notice period shall be one month and




4. Zmeény a dophky této smlouvy mohou
byt ¢inény pouze formouislovanych
pisemnych dodatk podepsanych
smluvnimi stranami. 4.

5. Tato smlouva obsahuje UpIné ujednani o
predmétu smlouvy a v3ech néleZitostech,
které strany rly a ch&ly ve smlou¥
ujednat, a které povazuji zauldzité.| 5.
Souasré smluvni strany prohlasuji, Ze [si
navzdjem sdily vSechny informace
které povaZzuji zaideZité a podstatné pro
uzawveni této smlouvy.

6. Smlouva je vyhotovena ve dvau
stejnopisech, fiemz kazdé ze smluvnigh
stran obdrzi po jednom.

7. Tato smlouva nabyva platnosti dnem
jejiho uzaweni posledni smluvni stranoy a
(cinnosti  dnem jejiho  zvwejréni v
registru smiuv. 7.

8. Neni-li vtéto smlou¥ uvedeno jinak
neni OdWBratel opravin prava a zavazky
z této smlouvy pevadt na teti osoby bez
souhlasu druhé smluvni strany. 8.

9.  Wkastnici této smlouvy prohladuji, Ze |si
smlouvu ed jejim podepsanintgetli a
Ze jeji obsah odpovida jejich pravé, vazné
a svobodné Wi, coz stvrzuji svymi nize 9.
pfipojenymi podpisy.

shall commence on the first day following
service of notice on the other Party.

The Agreement may be amended solely
by means of numbered written
amendments signed by the Parties.

The present Agreement constitutes the
entirety of the subject-matter hereof
all matters which the parties intended and
deemed important to be set out in the
Agreement. The Parties further declare
that they have communicated to each
other all information which they deem to
be of importance and substance for the
conclusion of the present Agreement.

The present Agreement shall be drawn| up
in two counterparts, of which each of the
Parties shall receive one.

The present Agreement shall enter into
force on the date on which it is executed
by the last of the Parties and shall take
effect on the date on which it is published
in the Contracts Register.

Save as otherwise provided for herein, the
Purchaser shall not be entitled to transfer
rights and obligations hereunder to thjrd
parties without the other Party’s consent.

The Parties hereto declare that they have
read the Agreement prior to its signing
and that its contents conform to their true,
serious and free will, in witness whergof
they hereunto set their hands.

V Praze / Prague, dne/dated ........................ V/In

FERRING Pharmaceuticals s.r.o.

Jovan Krstt, prokurista / authorised signatory Vsetinska nemocnice a.s.
Ing. Martin Pavlica, MHA, pfedseda
predstavenstva

FERRING Pharmaceuticals s.r.o.
Ing. Vlasta Matanova, prokurista /
authorised signatory




Priloha €. 1: vzor a vypdet obratového bonusu k Produkéim
Schedule 1: Model and Calculation of the Turnover Bonus for Products

Skupina Produkti ¢. 1 /Product Group 1:

Referentni obdobi = kalend#ni &tvrtleti / Reference period = calendar quarter
Hladiny v gramech a schéma bonusu jsou nastavendlisiay produkfi za kalend#ni étvrtleti.

z celkové prodejni ceny (bez DPH) Zaqnétné obdobi.





