Co-operation Agreement concerning
Delivery of Products of 1 July 2017

Updated version

Smlouva o spolupraci pri dodavkach
vyrobki ze dne 1. 7. 2017

Aktualizované znéni

entered into pursuant to Section 1746

(2) of Act No. 89/2012 Coll., the Civil

Code, on this day, month and year, by
and between the following Parties:

uzaviena dle § 1746 odst. 2 zakona ¢.
89/2012 Sb., obcansky zakonik,
dnesniho dne, mésice a roku mezi
Stranami, kterymi jsou:

Name: Aspen Pharma Ireland Limited

Registered office: One George's Quay
Plaza, Dublin 2, Ireland

Id. No.: 525086
VAT No.: IE 3243827QH
Bank details: XXX

Registration in the Commercial

Register: Registered in the Companies
Registration Office under number 525086
Represented by: Alan Quinn, Director

(“Aspen”)

Nazev: Aspen Pharma Ireland Limited

Sidlo: One George's Quay Plaza, Dublin 2,
Ireland

IC: 525086

DIC: IE 3243827QH
Bank. spojeni:
XXX

Zapis v OR: v registru spolecnosti pod
¢islem 525086

zastoupena: Alan Quinn, Reditel

(,Aspen™)

and

a

Name: Thomayerova nemochice

Registered office: Videnska 800, 140
59 Prague, Czech republic

Id. No.: 00064190
VAT No.: CZ00064190
Bank details: XXX

Represented by: doc. MUDr. Zdenék
Benes, CSc., Director

(the “Hospital”)

Collectively referred to as the "Parties"
and individually as the "Party".

Nazev: Thomayerova nemochice

se sidlem: Videnska 800, 140 59 Praha,
Ceska republika

I1C: 00064190
DIC: CZ00064190
Bank. spojeni: XXX

Zastoupena: doc. MUDr. Zdenék Benes,
CSc., Reditel

(».,Nemocnice")

Spole¢né oznaceny jako ,Strany" a

jednotlivé jako ,Strana".

The Parties agree as Follows:

Strany se dohodly takto:




I.

Recitals

I.

Uvodni ustanoveni

The Parties concluded a Co-operation
Agreement concerning Delivery of
Products, effective from 1 July 2017
(“Agreement”). As the Parties now
have agreed on certain modifications
of the Agreement they decided that
instead to make an amendment to
the Agreement they will adopt the
full updated wording of the

Agreement in which all agreed
changes of the Agreement will be
incorporated. The Parties have
simultaneously agreed that in this

case clause V.13 will not apply.

Smluvni strany uzaviely s Gcinnosti od
1. 7. 2017 Smlouvou o spolupraci pfi
dodavkach  vyrobkd  (,Smlouva"“).
Vzhledem k tomu, Ze nyni se Strany
dohodly na
Smlouvy,

urcitych zménach

rozhodly se, Ze namisto
dodatku ke Smlouvé pFijmou Uplné
aktualizované znéni Smlouvy, kde jiz
budou zahrnuty vSechny dojednané
zmény zaroven

Smlouvy. Strany

v tomto pfipadé

se neuplatni ¢lanek V. 13 Smlouvy.

sjednaly, ze

This new wording of the Agreement,
including its Annexes, shall replace
the original wording adopted by the
Parties on 1 July 2017 from the date
of effects of this new wording.

Toto nové znéni Smlouvy, vcletné
jejich  pfiloh, nahrazuje od data
ucinnosti  tohoto  nového  znéni,

plvodni znéni, prijaté Stranami dne 1.
7. 2017.

By virtue of this Agreement, the
Parties have agreed the basic

principles and conditions of their

touto smlouvou

principy a
vzajemné spoluprace v ramci jejich

Strany sjednaly

zakladni podminky

mutual cooperation within their obchodni cinnosti tak, aby bylo
business activities so that both dosazeno maximalni oboustranné
Parties obtain maximum benefit. vyhodnosti.

II. II.

Scope of the Agreement

Predmét smlouvy

This Agreement provides for
Aspen s obligation to provide the
Hospital with a turnover bonus,
provided the conditions set out
herein for its provision are met, for
purchases of Aspen’s
listed

Products)

products
in Annex 1 hereto (the
purchased by the

Pfedmétem této smlouvy je zadvazek

Aspenu poskytnout Nemochici
obratovy bonus, budou-li splnény
podminky pro jeho poskytnuti

uvedené v této smlouvé, za odbér
vyrobkl Aspenu, jejichz seznam je
uveden v Priloze ¢. 1 této smlouvy
(Vyrobky), nakoupenych Nemocnici




Hospital throughout its withdrawal
listed
(defined by customer numbers)
(the Withdrawal Sites) during the
term of this

sites in Annex 3 hereto

agreement. The
turnover bonus shall be calculated
according to Annex 2 hereto (the
Value of Purchase for the
Decisive Period and Bonus)
under the terms and conditions
stipulated herein below.

prostfednictvim jejich odbérnych
mist uvedenych v priloze ¢. 3 této
smlouvy (definovanych zakaznickymi
Cisly) (Odbérna mista), po dobu
ucinnosti této smlouvy. Obratovy
bonus je kalkulovan dle Pfilohy &. 2
této smlouvy (Hodnota nakupu za
Rozhodnuté obdobi a Bonus), a
to za podminek dale stanovenych

v této smlouvé.

The Bonus shall be calculated as a
percentage the Value of
Purchase for the Decisive Period

from

realized within the framework of
individual tranches/ranges. Several
tranches/ranges of the Value of
Purchase have been agreed and
the amount of the percentage of
the Bonus for individual
tranches/ranges of the Value of
Purchase shall increase with regard
to the volume of the Value of
Purchase realized in the individual
tranches of the Value of Purchase.
If the Value of Purchase in the
Decisive  Period exceeds the
maximum amount of the given
tranche/range the calculated Bonus
for the given tranche/ range shall
be fixed and preserved. The Bonus
in the higher tranche/range shall
be calculated as a percentage from

the amount the Value of Purchase

that exceeded the Value of
Purchase realized in the lower
tranche /range and that was

achieved in the higher

tranche/range. The Bonus in the

Bonus se vypocitava jako procento z
Hodnoty nakupt, uskutednénych v

ramci  jednotlivych rozmezi  za
Rozhodné obdobi. Je sjednano nékolik
rozmezi Hodnoty nakupu, a vySe
procenta Bonusu se pro jednotliva
rozmezi Hodnoty nakupu zvysuje v
zavislosti na vysi Hodnoty nakupu,

uskutecnéné v jednotlivych rozmezich

Hodnoty ndakupu. Pokud Hodnota
nakupu v Rozhodném obdobi presahne
maximalni ¢astku daného rozmezi,
vyse procenta Bonusu, resp.

vypocteny Bonus pro dané rozmezi, se
fixuje a zUstdvd zachovan. Bonus ve
vySSim rozmezi se vypocitéa jako
procento z dastky Hodnoty nakupu,
ktera presahla Hodnotu néakupu
uskutec¢néné v nizSim rozmezi a ktera
vyssim

byla dosazena v daném

rozmezi. Bonus v  jednotlivych
rozmezich se tedy vzdy vypocte z
Castky Hodnoty ndkupu dosazené v
daném rozmezi (tedy pocinaje od
Castky presahujici maximalni  vysi
Hodnoty nakupu stanovené pro nizsi
rozmezi). Bonusy dosazené v
jednotlivych rozmezich v Rozhodném

obdobi se nakonec sectou.




individual tranches /ranges shall be
calculated always from the amount
of the Value of Purchase realized in
the given tranche/range (ie
starting from the amount
exceeding the maximum amount of
the Value of Purchase set out for
the lower tranche/range). The
Bonuses achieved in induvial
tranches/ ranges during the Decisive
Period will be added.

The Bonus shall be provided only
for the Products purchased by the
Hospital. Based on mutual
agreement of the Parties, the list of
Withdrawal Sites can be changed
or extended by a written
amendment hereto.

Bonus bude poskythut pouze za
Vyrobky zakoupené Nemocnici. Na
zdkladé dohody Stran mlze byt
seznam Odbérnych mist zménén
nebo rozsifen, a to pisemnym
dodatkem k této Smlouvé.

III.

Terms and Conditions

II1I.

Obchodni podminky

For the purposes of the calculation
of the Bonus, the price of the
Products shall be determined in the
amount actually paid by the
Hospital during any Decisive Period
for the purchase of the Products
after deduction of the applicable
VAT rate. The Decisive Period
means 1 (one) calendar quarter.

Pro Ucely vypoctu Bonusu bude cena
Vyrobkl stanovena ve vysi, za
kterou Nemocnice Vyrobky skutecné
v pribé&hu jakéhokoliv Rozhodného
obdobi  nakoupila, po odecteni
zakonné sazby DPH. Rozhodnym
obdobim se rozumi 1 (jedno)
kalendarni ctvrtleti.

Aspen shall provide the Hospital
with the Bonus if the total volume
of the Products specified in Annex
1 hereto purchased by the Hospital
exceeds or equals the amount
stipulated in Annex 2 hereto during
any Decisive Period unless this
Agreement stipulates otherwise;

Aspen poskytne Nemocnici Bonus
v pfipadé, ze celkovy objem nakupu
Vyrobk( uvedenych v Pfiloze & 1
této Smlouvy nakoupenych
Nemocnici v prib&hu jakéhokoliv
Rozhodného obdobi prekroci nebo se
bude rovnat C{astce stanovené
v Pfiloze ¢. 2 této smlouvy, a to ve




the Bonus shall be provided in the
amount stipulated in the Annex.
The obligation to pay the Bonus
shall arise by attaining or
exceeding the required total Value
of Purchase for the Decisive Period.

vySi v této Priloze uvedené, neni-li
v této Smlouvé stanoveno jinak.
Zavazek vyplatit Bonus vznika
dosazenim nebo prekrocenim
celkové Hodnoty nakupu za
Rozhodné obdobi.

Aspen’s obligation the pay the
Bonus to the Hospital arises only in
connection with the purchase of the
Products, which means that the
Products are actually physically
delivered to the Hospital during the
Decisive Period and accepted by
the Hospital.

Zavazek Aspenu vyplatit Nemocnici
Bonus vznikd pouze za nakup
Vyrobk{, kterym se rozumi to, Ze
v prib&hu Rozhodného obdobi jsou
Vyrobky skutecné fyzicky dodany
Nemocnici a ji prevzaty.

The Hospital is not entitled to the
Bonus or part thereof if, for any
reason, the purchase of the
Products or part thereof is not
completed (e.g. cancelled purchase
orders), or if the purchase of the
Products or part thereof is
subsequently cancelled, or if the
Products or part thereof are
returned for any reason, except for
justified claims of defects of the
Products where the replacement
Products are delivered
simultaneously. In such cases, the
purchase of these Products shall
not be included into the calculation
of the Bonus.

Nemocnice nema narok na Bonus Ci
jeho ¢ast, pokud z jakéhokoliv
ddvodu nedojde k realizaci nakupu
Vyrobk{ nebo jejich ¢asti (naptiklad
v pfipadé zruseni objednavky), nebo
pokud je nakup Vyrobkd nebo jeho
Casti nasledné zrusen, nebo pokud
dojde k vraceni Vyrobk{ nebo jejich
Casti z jakéhokoliv ddvodu,
s vyjimkou opravnéné reklamace
vad Vyrobkl, kdy dojde zaroveri
k dodani  nahradnich  Vyrobkad.
V takovych pripadech nebude nakup
téchto Vyrobkd zapoditdn do vypoctu
Bonusu.

The Hospital acknowledges that, in
relation to the Products purchased
during the term hereof, the
Hospital is not entitled to any other
bonus or other advantage provided
by Aspen by means of other
commercial activities (i.e. the

Nemocnice bere na védomi, Ze ve
vztahu  k Vyrobkdm  odebranym
béhem Ucinnosti této Smlouvy nema
narok na zadny dalsSi bonus ¢i jiné
zvyhodnéni, které Aspen poskytuje
prostfednictvim jinych komercnich
aktivit (tj. nemdze pozadovat s¢&itani




Hospital cannot request that
discounts or bonuses be added up).
During the term hereof, the
Hospital agrees not to participate in
any manner in other commercial
activities of Aspen, even if through
a third party; if applicable, the
Hospital expressly agrees that the
Selling Price of the Products in
respect of which the Hospital did,
or intends to, claim a bonus,
discount or other advantage with
Aspen on a basis other than this
Agreement shall not be included in
the Value of Purchase for the
Decisive Period unless the Parties
agree otherwise in each specific
case.

slev & bonusl). Nemocnice se
zavazuje, Zze se béhem doby
ucinnosti této Smlouvy nebude ve
vztahu k Vyrobklim  jakymkoli
zpUsobem Gcastnit jinych
komercnich aktivit Aspenu, a to ani
prostfednictvim treti osoby, pfipadné
vyslovné souhlasi s tim, ze Prodejni
cena Vyrobkd, u nichZ uplatnila nebo
hodla uplatnit vi¢&i Aspenu narok na
bonus, slevu ¢i jiné zvyhodnéni
z jiného titulu nez z této smlouvy,
nebude do Hodnoty ndakupu za
Rozhodné obdobi zapocitana, pokud
se Strany v konkrétnim pripadé
vyslovné nedohodnout jinak.

If this Agreement is concluded or
expires before the commencement
or expiry of a Decisive Period (the
Reduced Period), The Hospital
shall become entitled to the Bonus
only if the Value of the Products
purchased during the Reduced
Period exceeds the amount
corresponding to the Limit lowered
pro rata in accordance with the
ratio between the lengths of the
Reduced and Decisive Periods. The
Reduced period will end on the day
when the effect of this Agreement
terminates.

V pfipadé uzavieni <& ukonceni
platnosti této Smlouvy pred
zaCatkem nebo pred uplynutim
pfislusného  Rozhodného  obdobi
(Zkracené obdobi), vznikne
Nemocnici narok na Bonus pouze za
podminky, e Hodnota Vyrobkl
nakoupenych v pribé&hu zkraceného
obdobi presdhne castku odpovidajici
Limitu snizenému vV pomeéru
odpovidajicimu poméru mezi délkou
Zkraceného obdobi a  délkou
Rozhodného obdobi. Zkracené
obdobi kondi dnem konce ucinnosti
této Smlouvy.

Based on the data concerning the
purchase of the Products during
the Decisive (or Reduced) Period,
Aspen shall present to the Hospital
acting through its DTP Partner, a

Aspen na zakladé (daji o nakupu
Vyrobkd za Rozhodné (& Zkracené)
obdobi predlozi Nemocnici, jednaje
prostiednictvim svého DTP partnera,
kalkulaci Bonusu do 15 (patndcti)




calculation of the Bonus within 15
(fifteen) days of the end of the
respective Decisive Period.

Within 5 (five) business days of
receiving the calculation in respect
of the amount of the Bonus, the
Hospital shall be obliged to confirm
in writing whether or not they
agree with such amount or provide
Aspen with their specific,
substantiated comments to the
calculation, including confirmation
of the amount of the Bonus that it
considers to be incontestable.

Aspen shall then bill the Bonus (the
Billing Document) and send the
Billing Document to the Hospital
within 30 (thirty) business days of
the end of the respective Decisive
Period.

The Hospital shall confirm to Aspen
the billing of the Bonus as indicated
in the Billing Document or, if it
disagrees with the billing of the
Bonus, provide Aspen with its
comments to the Billing Document,
in both cases no later than within
30 (thirty) days of the end of the
respective Decisive Period (or
Reduced Period, as the case may
be).

pracovnich dni po skonceni
prislusného Rozhodného obdobi.

Nemocnice je povinna pisemné
potvrdit do 5 (péti) pracovnich dnd
poté, co obdrzi kalkulaci k vysi
Bonusu, zda s vypoltem Bonusu a
jeho vysi souhlasi, pripadné sdélit
Aspenu své konkrétni odtvodnéné
pfipominky ke kalkulaci, vcetné
potvrzeni vySe Bonusu, kterou
povazuje za nespornou.

Aspen poté vystavi vyuctovani
Bonusu (Doklad), které zasle
Nemocnici do 30 (tficeti) pracovnich
dnl ode dne skonéeni pFisluného
Rozhodného obdobi.

Nemocnice se zavazuje potvrdit
Aspenu vyuctovani Bonusu uvedené
v Dokladu, nebo v pripadé
nesouhlasu s vyuctovanim Bonusu
sdélit Aspenu své pripominky
k Dokladu, v obou pfipadech
nejpozdé&ji do 30 (tficeti) dnd od
skonceni pfislusného Rozhodného
obdobi (pfipadné Zkraceného
obdobi).

Based on the confirmed Billing
Document, the corresponding
amount of the Bonus shall be
transferred by Aspen to the
Hospital's bank account indicated in
the header hereof within 30 (thirty)
calendar days of the date of

Bonus dle potvrzeného Dokladu
bude Aspenem preveden na
bankovni Ucet Nemocnice uvedeny
v zahlavi této smlouvy do 30 (tficeti)
kalendarnich dnd od data vystaveni
Dokladu Aspenem. V pfipadé, ze
Nemocnice vznese proti Dokladu




issuance of the Billing Document by
Aspen. If the Hospital raises any
objections in respect of the Billing
Document, Aspen shall only pay
the amount of the Bonus to the
undisputed
between the Parties based on the

Hospital that is

Hospital's express confirmation. In
respect of the outstanding part of
the Bonus, if any, the Parties shall
agree on the manner of additional
validation of data or some other
procedure.

The Hospital acknowledges that
where paragraphs 8 and 9 of this
article or elsewhere in this
Agreement, if this follows from the
context, refers to Aspen, Aspen's
DTP Partner, PHOENIX l|ékarensky
velkoobchod, S.r.o., Id.no:
45359326 is authorized to act on

behalf of Aspen in these matters.

pripominky, zaplati Aspen Nemocnici
Bonus pouze v rozsahu, v jakém je
dle vyslovného potvrzeni Nemocnice
mezi Stranami nesporny. Ohledné
zbyvajici ¢asti pripadného Bonusu se
Stranami dohodnou na zplsobu
dodate¢né validace udaji & jiném
postupu.

Nemocnice bere na védomi, ze tam,
kde je v odstavci 8 a 9 tohoto ¢lanku

nebo jinde, pokud to plyne z
kontextu, uveden Aspen, je
opravnén za Aspen v téchto
zalezitostech  jednat jeho DTP
partner, PHOENIX |ékarensky

velkoobchod, s.r.o., IC: 45359326.

9. If the Bonus has not been paid to 9. Pokud v pfipadé ztraty naroku na
the Hospital yet due to loss of Bonus nebo jeho Cast za podminek
entitlement to the Bonus or part dle této Smlouvy nebo v pfipadé
thereof under the terms and prepocteni vySe Bonusu dle odstavce
conditions hereof or due to re- 9, jesté nedoslo k vyplaceni Bonusu
calculation of the amount of the Nemocnici, je Aspen opravnén
Bonus under paragraph 9, Aspen vyplatu Bonusu nebo jeho
may refuse to pay the Bonus or the odpovidajici ¢asti  odmitnout. V
corresponding part thereof. If the pripadé, Ze jiz doslo k vyplaceni
Bonus has already been paid, the Bonusu, je Nemocnice povinna
Hospital must return to Aspen the neopravnéné vyplaceny Bonus nebo
Bonus or part thereof paid without jeho Cast Aspenu vratit nejpozdéji do
justification not later than within 15 (patnacti) dnd od pisemné vyzvy
15 (fifteen) days of a written Aspenu.
request by Aspen.

10. If any substantial changes occur in 10. Dojde-li po dobu platnosti této




the prices of the Products during
the term hereof, the
agrees to open negotiations on new
terms and

Hospital

conditions for the
provision of the Bonus without
undue delay after Aspen has sent
an up-dated Price List of the
Products to the Hospital and to
provide Aspen with any and all co-
operation necessary for this
purpose. If this Agreement is not
amended by the conclusion of an
agreement on amendment of the
content (two)
months of the delivery of the
request to open negotiations by

hereof within 2

Aspen, Aspen shall be entitled to
withdraw from this Agreement with
effect from the date when the
notice of such
delivered to the Hospital.

withdrawal is

For the doubt,
Aspen's right to withdraw from this

avoidance of

Agreement in the circumstances
outlined in this clause III. 10 shall

not apply
responsible,

where Aspen s
wholly or
substantially, for any delay causing
failure to conclude such an
Agreement on Amendment within

the specified period.

Smlouvy k vyznamnym zménam cen
Vyrobkd,
zahdjit bez

zavazuje se Nemocnice
zbytec¢ného odkladu
poté, co mu bude Aspenem zaslan
aktudlni Cenik Vyrobk{, jednani o
novych podminkach pro poskytnuti
Bonusu a poskytnout Aspenu za
timto Ucelem veskerou soucinnost. V
pfipadé, Ze nedojde ke zméné této
Smlouvy uzavienim dohody o zméné
jejiho obsahu do 2 (dvou) mésicl od
doruceni vyzvy k jedndani ze strany
Aspenu, je Aspen opravnén od této
Smlouvy odstoupit s ucinnosti ode
dne, kdy bude Nemocnici doruceno
oznameni o takovém odstoupeni od
Smlouvy.

Pro vylouceni pochybnosti plati, ze
pravo Aspenu odstoupit od této
Smlouvy za okolnosti uvedenych v
tomto c¢lanku III. 10 se neuplatni,
pokud Aspen bude odpovédny, zcela
nebo castecné, za prodleni
zplsobené neuzavienim této dohody
obsahu

o zméné Smlouvy

v uvedeném terminu.

11.

Provision concerning information

on the list of customer numbers.

The Hospital is obliged to provide
list of
customer numbers of each
Withdrawal Site listed in Annex 3
hereto; the Hospital is obliged to

Aspen with an updated

11.

Ustanoveni pro informace o sezhamu

zakaznickych Cisel.

Nemocnice je povinna poskytnout
Aspenu aktualni seznam
zakaznickych ¢isel  jednotlivych
Odbérnych mist uvedenych v Pfiloze

¢. 3 této Smlouvy, a to vzdy pfi




-10 -

do so without delay whenever such
change arises and no later that
within 15 (fifteen) business days of
the end of the relevant Decisive
Period.

jakékoliv jeho zméné bezodkladné a
také vzdy nejpozdéji do 15
(patnacti)  pracovnich dnd po
skonceni prislusného Rozhodného
obdobi.

Iv.

Confidentiality

Iv.

Mlicenlivost

The Parties agree not to disclose or
make otherwise available to third
parties the conditions of this
Agreement and any other
information on  their mutual
business relationships without the
prior written consent of the other
Party, even after the termination of
this Agreement, except in those
cases where doing so is required by
law (e.g., in the case of disclosure
pursuant to Act No. 340/2015 Caoll.,
on Special Conditions for the
Effectiveness of Certain Contracts,
the Disclosure of Such Contracts
and on the Register of Contracts).

Strany se zavazuji bez predchoziho
pisemného souhlasu druhé smluvni
strany nezverejnit Ci jinym
zplsobem  nezpfistupnit  tfetim
osobam podminky této Smlouvy ani
jiné informace o vzajemnych
obchodnich vztazich, a to ani
ukonceni této Smlouvy s vyjimkou
ptipadl, kdy je tak poZadovano
zakonem (napf. v pripadé zverejnéni
dle zak. ¢. 340/2015 Sb. o zvlastnich
podminkach Gdinnosti  nékterych
smluv, uverejiiovani téchto smluv a
0 registru smluv).

V.

General Provisions

V.

VSeobecna ustanoveni

The original wording of the
Agreement has been agreed with
validity from the date of its
conclusion by the Parties on 1 July
2017 and with legal effect from the
day of publishing in the Contract
Registry. This new wording of the
Agreement has been agreed with
validity from the date of its
conclusion by both Parties and with
legal effect from the day of
publishing in the Contract Registry.

Plvodni zné&ni  Smlouvy  bylo
sjedndno s platnosti ode dne jejiho
uzavieni Stranami dne 1. 7. 2017 a
s ucinnosti ode dne zverejnéni v
Registru smluv. Toto nové znéni
Smlouvy je sjednano s platnosti ode
dne jeho uzavreni obéma Stranami a
s u¢innosti ode dne zverejnéni v
Registru smluv. Smlouva je
uzaviena na dobu 2 (dvou) let od
data jejiho uzavreni dne 1. 7. 2017.

Tato Smlouva se bude automaticky
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The Agreement has been concluded
for the time period of 2(two) years
from the date of its conclusion on 1
July 2017.

This Agreement shall automatically
renew for one year period(s) unless
terminated in writing by either
Party by a notice delivered to the
other Party at least two months
prior the termination date, or
terminated by a written agreement
of the Parties.

obnovovat na dalsi jednoleté obdobi,
pokud nebude ukoncena kteroukoli
Stranou  pisemnym  oznamenim
doru¢enym druhé Strané nejméné
dva meésice pred datem ukonceni,
nebo nebude ukoncena pisemnou

dohodou Stran.

Each of the Parties may terminate
this Agreement by a written notice
delivered to the other Party, even
without stating a reason. The
notice period shall be 2 (two)
months and shall commence on the
first day of the calendar month
following the month in which the
notice is delivered to the other
Party.

Kazda ze Stran je opravnéna tuto

Smlouvu vypovédét pisemnou
vypovédi, i bez uvedeni dlvodu,
dorucenou druhé Strané. Vypovédni
doba c¢ini 2 (dva) mésice a pocina
bézet prvnim dnem kalendarniho
meésice nasledujiciho po mésici, v
némz byla vypovéd dorucena druhé

Strané.

Any of the Parties may withdraw
from the Agreement with
immediate effect if the other Party
breaches the Agreement
substantially or repeatedly (at least
twice), despite written notice, or if
the other Party fails to remedy the
defective state preventing proper
performance hereof within a 6 (six)
week period, despite a notice by
the affected Party. Aspen may
withdraw from this Agreement, in
particular, if the Hospital fails to
with data and
information required hereunder or
under legal despite

provide Aspen

regulation

Kterakoliv ze Stran je opravnéna od
odstoupit s okamzitou
jestlize druha

zpUsobem nebo
(nejméné 2x), i po
predchozim pisemném upozornéni,

Smiouvy
ucinnosti, Strana
podstatnym
opétovné

porusuje Smlouvu, nebo jestlize ani

po upozornéni druhou Stranou
neodstrani nejpozdé&ji ve Ihdté 6
(Sesti) tydnl od dorudeni upozornéni
fadnému

zavadny stav, branici

plnéni této smlouvy. Aspen je
opravnén odstoupit od této Smlouvy
pfipadég, pokud

Nemocnice neposkytne Aspenu ani

zejména v

na pisemnou vyzvu Udaje a
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notice from Aspen; or if the
Hospital fails to return the Bonus or
part thereof that was paid without
justification; and in other cases
stipulated herein. The Hospital may
withdraw from this Agreement if
Aspen does not pay,
justification, the Bonus or part
thereof to the Hospital within 25
(twenty five) days of the date of a
request delivered to Aspen; and in
other stipulated
Withdrawal from this Agreement
takes effect on the date when the

without

cases herein.

written notice of withdrawal is
delivered to the other Party. In
case of a withdrawal the Hospital
will be entitled to the Bonus for the
preceding Decisive Period or the
Reduced Period as the case may
be, under the conditions set out in
clause III.7 of this Agreement. The
Party who will suffer damage due
to breach of an obligation under
this Agreement by the other Party
will be entitled to its compensation
in full amount. Aspen may set off
its claim for the compensation of
damage against the Hospital's
claim for the payment of the
Bonus.

informace pozadované dle této
smlouvy nebo pravnich predpist,
vyplaceny
Bonus nebo jeho cast a v dalSich
pripadech
smlouvé. Nemocnice je opravnéna
od této Smlouvy odstoupit, pokud ji

Aspenem

nevrati  neopravnéné

uvedenych v této

nebude neopravnéné
vyplacen Bonus nebo jeho cast ani
ve |h(t& 25 (dvaceti péti) dnd od
vyzvy dorucené Aspenu a v dalSich
pfipadech
smlouvé. Udinky odstoupeni od této
Smlouvy nastanou dnem, kdy bude

pisemné odstoupeni doruc¢eno druhé

uvedenych v  této

Strané. V pripadé odstoupeni bude
mit Nemocnice narok na Bonus za
obdobi,
pfipadné za Zkracené obdobi za
podminek uvedenych v ¢lanku III. 7
této Smlouvy. Strana, kterd utrpi

pfedchozi Rozhodné

$kodu v dlsledku poruseni zavazkl z
této Smlouvy druhou Stranou, ma
pravo na jeji nahradu v plné vysi.
Narok na nahradu $kody mdze
Aspen zapocitat na narok Nemocnice

na vyplaceni Bonusu.

Any and all notices and requests
hereunder must be made in writing
and can be delivered in person, by
registered mail or e-mail. Any and
all notices and requests hereunder
shall be addressed to the following
contact persons:

Veskera oznameni a vyzvy dle této
Smlouvy je nutno ucinit pisemné a
mohou byt doruceny osobng,
doporucenou postou nebo emailem.
Veskera oznameni a vyzvy dle této
budou

Smilouvy adresovany

nasledujicim kontaktnim osobam:
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Contact person of the Company:
Name and surname:

Title:

Address: Na Pankraci 43, Prague 4, 140
00

Telephone:

E-mail: cz-info@aspenpharma.eu

Kontaktni osoba Spolecnosti:
Jméno a prijmeni:
Funkce:

Adresa: Na Pankraci 43, Praha 4, 140 00
Telefon:

Email: cz-info@aspenpharma.eu

Contact person of the Hospital:

Name and surname:

Kontaktni osoba Nemocnice:

Jméno a prijmeni:

Title: Funkce:

E-mail: Adresa: Videnska 800, 140 59 Praha
Telefon:
Email:

5. The Parties represent that they 5. Strany prohlasuji, Zze si navzajem

have informed each other of all
circumstances required pursuant to
Section 1728 (2) of the Civil Code.

The Parties are obliged to inform

sdélily veskeré okolnosti pozadované
dle § 1728 odst.
zakoniku.

2 obcanského
Strany jsou povinny si
navzajem neprodlené sdélovat, ZzZe

each other without delay that they pfi provozu svého podniku
have established a corporate (obchodniho zavodu) udélily prokuru
agency (including the identity of (vCetné totoznosti zmocnéného"
the authorized corporate agent) in prokuristy).
the operation of their business
enterprise.

6. The Parties jointly represent that 6. Strany spole¢né prohlasuji, ze jsou

they are entrepreneurs and that
the provisions on usury (Section
1796 of the Civil Code) and lesion
(Sections 1793 to 1795 of the Civil

podnikateli, ustanoveni o lichvé (§
1796
neumeérném zkraceni (§§ 1793 az

obCanského zakoniku) a

1795 obcanského zakoniku) se proto

Code) shall therefore not apply. nepouziji.
7. This Agreement, as well as all the 7. Tato Smlouva, jakozZ i veSkeré pravni
legal claims or entitlements vztahy z této Smlouvy vyplyvajici,

following from or related to this

Agreement (including any issues

nebo s touto Smlouvou souvisejici
(vCetné otdzek nahrady skody i jiné



mailto:cz-info@aspenpharma.eu
mailto:cz-info@aspenpharma.eu
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concerning compensation for
damage, pre- contractual liability,
unjust enrichment, etc.) shall be
governed by the laws of the Czech
Republic, in particular Act No.
89/2012 Coll., the Civil Code, as
Where

herein, "Civil Code" shall mean the

amended. referred to

above-specified Act. This provision
shall also be deemed the choice of

law in case of a contractual
relationship with so-called
international element, and the

Parties submit to the non-exclusive
jurisdiction of the courts of the
Czech Republic.

odpovédnosti,
bezdlvodného obohaceni apod.), se
Fdi Ceské  republiky,
zejména zakonem ¢. 89/2012 Sb.,
obcCanskym zakonikem, v platném a

Ujmy, predsmluvni

pravem

uc¢inném znéni. Zminuje-li text této
Smlouvy ,obcansky zakonik", rozumi
se jim tento zakon. Toto ujednani se
povazuje rovnéz za volbu prava v
pripadé smluvniho vztahu s tzv.
mezinarodnim prvkem a Strany se
podFizuji nevyluéné jurisdikci soudd
Ceské republiky.

provision of the Bonus does not

constitute any incentive or

instruction to unlawfully or
imprudently use funds from public
health

insurance; simultaneously,

8. The Parties further declare that this 8. Strany dale prohlasuji, ze ucelem
Agreement does not provide for této Smlouvy neni reklama vyrobkl
any advertising of Aspen's products Aspenu, ani poskytnuti daru i
or provision of a gift or sponzorského pfispévku, nybrz
sponsorship, but rather for poskytnuti Bonusu z obratu zbozi s
provision of the turnover Bonus cilem podpofit vzajemnou
with the aim to enhance the mutual dlouhodobou obchodni spolupraci
long-term business co-operation Stran.
between the Parties

9. The Hospital is in no way 9. Nemocnice neni jakkoliv zavazana
whatsoever obliged to withdraw odebirat Vyrobky Aspenu,
Aspen’s Products in any quantity v jakémkoliv. mnozstvi a nadale
and continues to enjoy absolute disponuje absolutni volnosti co do
freedom as far as the choice of its vyb&ru  smluvnich  partnerd &
contractual partners or medicinal |é¢ivych pripravka.
products is concerned.

10. Both Parties declare that the 10. Obé Strany prohlasuji, ze poskytnuti

Bonusu neni pobidkou ¢i navodem

na neopravnéné ¢i nehospodarné
v ’ ’ v o v _ . 7
Cerpani prostredku z verejneho
zdravotniho pojisténi a zaroven

prohlasuji, ze jim nejsou znamé
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the Parties declare that they are
not aware of any facts preventing
the provision of the Bonus. The
Hospital is exclusively responsible
for any of its obligations vis-a-vis
health
the settlement thereof.

insurance companies and

zadné skutecnosti, které by branily
poskytnuti
zdvazky Nemocnice vU¢ zdravotnim
pojistovnam a jejich vyporadani jsou
vyhradni zalezitosti a odpovédnosti

Bonusu. Pripadné

Nemocnice.

11. Both Parties undertake to observe 11. Obé Strany se zavazuji dodrzovat
all legal regulation of the Czech veskeré na tento vztah aplikovatelné
Republic and the EU applicable to pravni predpisy Ceské republiky a
their relationship and if necessary EU a v pfipadé potieby provést
to amend/adapt the concerned Upravu prislusnych smluvnich
contractual provisions to fully ustanoveni tak, aby plné odpovidala
comply with the legislation and/or legislativé a pripadné  jejimu
its binding interpretation. If any zdvaznému vykladu. Pokud néktera
Party refuses to undertake such ze Stran odmitne takovou Upravu
amendment or if the Parties fail to provést nebo Strany nedospéji
reach an agreement, either of the k dohodé, je kterdkoliv strana
Parties may withdraw from this opravnéna od této  Smlouvy
Agreement. odstoupit.

12. If, during the term of this 12.  Strany dale souhlasi, Ze pokud se za

Agreement, the wording or
interpretation of the applicable
legal regulations (especially the
Value Added Tax Act), the

regulations on price regulation of
medicinal products or the
Act

change, the Parties further agree

Regulation of Advertising
that they will discuss any potential
review of the conditions for the
provision of the Bonus
faith, in particular the form in
which the
documented and billed,

in good
Bonus is provided,
and the
provision thereof as such, also
retroactively from the date of effect

of such a change of the legal

trvani této Smlouvy zmeéni znéni
nebo vyklad pfisluSnych pravnich
predpisl, zejména zdkona o dani z
pridané hodnoty, predpisti o cenové
regulaci 1é¢ivych ptipravkd nebo
zakona o regulaci reklamy, Strany
neodkladné v dobré vife projednaji
pfipadnou revizi podminek pro
poskytnuti Bonusu, zejména formu,
ve které jsou Bonusy poskytovany,
dokladovany a u(ctovany a jejich
poskytovani jako takové, a to i
zpétné od data acinnosti takové
zmeény v pravnich predpisech nebo v
jejich vykladu.

Stran odmitne takovou revizi provést

Pokud néktera ze

nebo Strany nedospéji k dohodég, je
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regulations or interpretation kterakoliv Strana opravnéna od této
thereof. If any of the Parties Smlouvy odstoupit a poskytovani
refuses to undertake such review nebo pfijimani Bonusu i zpétné
or if the Parties fail to reach an odmitnout s odkazem na pfislusny
agreement, any of the Parties may pravni predpis nebo nafizeni.
withdraw from this Agreement and

refuse the provision/acceptance of

the Bonus, also retroactively with

reference to the relevant law or

regulation.

13.  Any changes in and supplements to 13. Zmény a dopliky této Smlouvy
this Agreement may only be made mohou byt cinény pouze formou
by written, numbered amendments ¢islovanych  pisemnych  dodatkd,
executed by both Parties. podepsanych obéma Stranami.

14. This Agreement shall cancel and 14. Tato Smlouva rusi a nahrazuje
replace  any and all prior veskeré predchozi smlouvy ¢i jina
agreements or other arrangements ujednani mezi Stranami, tykajici se
between the Parties concerning the poskytnuti objemového bonusu za
provision of volume bonus for the odbér vyrobkl Aspenu uvedenych
purchase of the Aspen’s Products v Priloze ¢. 1 této smlouvy.
specified in Annex 1 hereto.

15. This Agreement shall only apply to 15. Tato Smlouva se vztahuje jen na
Products purchased by the Hospital Vyrobky nakoupené Nemocnici
in the Czech Republic through the Odbérnymi misty uvedenymi
Withdrawal Sites specified in Annex v Ptiloze &. 3 v Ceské republice.

3.

16. This Agreement has been drawn up 16. Tato Smlouva je vyhotovena ve
in two counterparts, in Czech and dvou stejnopisech, v Ceské a
English versions, where each Party anglické verzi, pricemz kazda ze
shall receive one counterpart. The Stran obdrzi po jednom vyhotoveni.
Annexes constitute an integral part Pfilohy tvori nedilnou soucdast této
of this Agreement. In case of Smlouvy. V pfipadé rozporu mezi
discrepancy between the two témito dvéma jazykovymi verzemi,
language versions, the Czech bude rozhodujici ceskd jazykova
language version will prevail. verze.

17. The Parties declare that they have 17. Strany prohlasuji, Zze si Smlouvu
read the Agreement prior to its pred jejim podepsanim precetly a ze
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execution and that the contents
hereof correspond to their true,
serious and free will, which they
confirm by affixing their signatures
below.

For the purposes of fulfilling the
principles of transparency, Aspen
agrees with the possible disclosure
of this Agreement, including any
amendments hereto, in the
Register of Contracts pursuant to
Act No. 340/2015, on Special
Conditions for the Effectiveness of
Certain Contracts, the Disclosure of
Such Contracts and on the Register
of Contracts (the "Act on the
Register of Contracts").

Should the Agreement be subject
to mandatory disclosure pursuant
to the Act on the Register of
the Hospital shall be
obliged to make such disclosure.
The Hospital shall be obliged to
make the disclosure by the

Contracts,

deadlines set out in the Act on the
Register of Contracts.

The Parties further declare that
with regard that
calculation of the turnover bonus

the way of

as set out in Annex no. 2 of this
Agreement is a pattern and
calculation or way of calculation to
which, pursuant to sec. 3 par. 2
letter b) of the Act on the Register
of Contracts does not apply, the
content

relating to the Bonus

calculation will not be object of

publishing and this in the scope of

jeji obsah odpovidd jejich pravé,
vazné a svobodné vdli, co? stvrzuji
svymi nize pfipojenymi podpisy.

Aspen souhlasi s tim, ze tato
Smlouva véetné pfipadnych dodatkd
miZe byt za UGcelem provadéni
zasady transparentnosti uverejnéna
v registru smluv dle zdkona (.
340/2015, o zvlastnich podminkach
nékterych
téchto

registru smluv (dale jen ,zakon o

ucinnosti smluy,

uverejnovani smluv a o

registru smluv").

V pripadé, ze bude Smlouva
podléhat  povinnému  zverejnéni
podle zdkona o registru smluv, je k
jejimu uverejnéni povinna
Nemocnice. Zverejnéni je Nemocnice
povinna  provést ve Ihltach
stanovenych v zakoné o registru

smiuv.

Strany rovnéz shodné prohlasuji, Ze
vzhledem k tomu, Ze zpUsob vypoctu
obratového bonusu obsazeny v
Pfiloze ¢. 2 této Smlouvy je vzorem
a vypoltem, resp. zplUsobem
kalkulace, na které se podle § 3
odst. 2 pism. b) zadkona o registru
smiuv nevztahuje povinnost
uverejnéni, nebude obsah, tykajici
vypoctu Bonusu predmétem
uverejnéni a to nejméné v rozsahu

Prilohy €. 2 této Smlouvy.
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Annex no. 2 of this Agreement.

18. Neither Party may cede, assign or 18. Zadnd Strana nesmi prevést,
delegate any of its rights or pristoupit nebo delegovat zadna sva
obligations in terms of this prava nebo zavazky z této Smlouvy
Agreement without the prior bez predchoziho pisemného souhlasu
written approval of the other Party. druhé Strany.

19. If any provision or part thereof 19. Pokud by se jakékoli ustanoveni této
contained in this Agreement, for Smlouvy nebo jeho ¢ast z jakéhokoli
any reason whatsoever is or ddvodu stalo nevymahatelnym,
becomes unenforceable, invalid or neplatnym nebo nezakonnym,
illegal, the remaining provisions of ostatni ustanoveni této Smlouvy
this Agreement shall remain in full zUstanou v platnosti a G¢innosti jako
force and effect as if this kdyby tato Smlouva byla podepsana
Agreement had been executed bez takovych ustanoveni, nebo jejich
without such provision or such part casti.
thereof.

20. Nothing expressed or mentioned in 20.  Nic vyslovné uvedené nebo zminéné
this Agreement is intended or shall v této Smlouvé neni zamysleno nebo
be construed to confer upon any nebude vykladano tak, ze by udélilo
person, other than the Parties and jakékoli jiné osobé&, nez Stranam a
their respective successors and jejich  pripadnym ndstupcm a
permitted assigns, any legal or povolenym postupnikiim, jakakoli
equitable right, remedy or claim prava, opravné prostfedky nebo
under or in connection with this naroky podle této Smlouvy, nebo v
Agreement or any agreement or jeji souvislosti, nebo jiné smlouvy
provision contained herein or nebo ustanoveni v ni obsazenych,
contemplated hereby. nebo ji zamyslenych.

21.  Nothing expressed or mentioned in 21.  Nic vyslovné uvedeného nebo
this Agreement shall prevent Aspen zminéného v této Smlouvé nebude
from meeting its obligations in branit Aspenu v tom, aby dostal
terms of supply of the Products. svym zavazklm, pokud jde o

dodavku Vyrobkd.

In Dublin, on [e] V Dublinu dne [e]

Aspen Pharma Ireland Limited Aspen Pharma Ireland Limited




Position: Director

In Prague, on 28.8.2018

Thomayerova nemocnice

Name:

Position: Director

Jméno:

Pozice: Reditel

V Praze, dne 28.8.2018

Thomayerova nemocnice

Jméno:

Pozice: Reditel
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ANNEX 1/PRILOHA 1
List of Aspen’s Products/

Seznam Vyrobki Aspen

SUKL kéd Nazev SKU

SIDC code SKU Name
0026409 ARIXTRA 2.5MG/0.5ML, INJ SOL 10X0,5ML
0213487 FRAXIPARINE INJ SOL 10X0.3ML
0213494 FRAXIPARINE INJ SOL 10X0.4ML
0213489 FRAXIPARINE INJ SOL 10X0.6ML
0213485 FRAXIPARINE INJ SOL 10X0.8ML
0213490 FRAXIPARINE INJ SOL 10X1ML
0213488 FRAXIPARINE INJ SOL 2X0.6ML
0213477 FRAXIPARINE MULTI INJ SOL 10X5ML
0213480 FRAXIPARINE FORTE INJ SOL 10X0.6ML
0213482 FRAXIPARINE FORTE INJ SOL 10X0.8ML
0213484 FRAXIPARINE FORTE INJ SOL 10X1.0ML
0213479 FRAXIPARINE FORTE INJ SOL 2X0.6ML
0213481 FRAXIPARINE FORTE INJ SOL 2X0.8ML
0186646 Gracial, POR TBL nob 3x22
0186668 Owestin, VAG CRM 1X15gm+APL.
0186666 Owestin, VAG GLB 15X0.5mg
0186669 Owestin 1 MG, POR TBL NOB 30X1lmg
0186652 Sustanon 250, INJ SOL 1X1ML/250mg
0185266 FLUDROCORTISON SQUIBB
0199645 IMURAN 25MG TAB BL 100
0199647 IMURAN 50MG TAB BL 100
0192841 ALKERAN 50MG IVN INJ PSO LQF 1+1X10ML
0192842 ALKERAN 2MG TABLETS BOTTLE 25S
0192848 KEMADRIN TABLETS 5MG BOTTLE 100S
0104952 TRANDATE INJECTION 5 MG / ML 20ML x 5'S
0192843 LANVIS 40MG TABLETS BOTTLE 25S
0192844 LEUKERAN 2MG TABLETS BOTTLE 25S
0192845 MYLERAN 2MG TABLET BOTTLE 100S
0136446 PURI-NETHOL 50MG TABLET 25S
0001681 EMLA KREM 5% CRM 1X30GMX25MG/25MG/GM
0002439 MARCAINE 0,5% INJ SOL 5X20MLX5MG/ML
0090021 MARCAINE SPINAL 0,5% INJ SOL 5X4MLX5MG/ML
0092836 MARCAINE SPINAL 0,5% HEAVY INJ SOL 5X4MLX5MG/ML
0040356 MIVACRON INJ 2MG/ML 10ML X5
0040355 MIVACRON INJ 2MG/ML 5ML X5
0040361 NIMBEX INJ 2MG/ML 2.5ML X5
0040362 NIMBEX INJ 2MG/ML 10ML X5

0042392 TRACRIUM INJ 10MG/ML 5ML*5
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ANNEX 2/PRILOHA 2
Pattern and calculation of the turnover bonus/

Vzor a vypocet obratového bonusu



Annex 3 List of Withdrawal Sites /

Priloha ¢. 3 Seznam Odbérnych mist
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