RAMCOVA KUPNA ZMLUVA

uzavreta podla § 269 ods. 2 zakona €. 513/1991
Zb. Obchodny zakonnik, v zneni neskorsich
predpisov (dalej len ,Obchodny zakonnik®) (dalej
len ,Zmluva“) medzi nasledujucimi zmluvnymi
stranami:

Objednavatel’

Nazov/ obchodné meno: Institat
a molekularnej mediciny

ICO: 35562340

Sidlo/miesto podnikania: Rastislavova 43,
P.0.BOX E-23, 042 53 Kosice

Banka: Statna pokladnica

IBAN: SK14 8180 0000 0070 0028 5159
zastipeny: MUDr. Viliam Cislak, MPH, MBA,
riaditel

Statna  prispevkova  organizacia  zriadena
Ministerstvom zdravotnictva Slovenskej republiky,
¢. 08100-14/2004-O0P zo dria 26.07.2004

DIC/IC DPH: 2021874808

(dalej len ,,Objednavatel” alebo ,Kupujuci”)

Dodavatel:

Obchodné meno: Bayer, spol. s r.o.

ICO: 35 759 143

IC DPH: SK2020253818

Sidlo: Karadzi¢ova 2, 811 09 Bratislava,
Slovenska republika

Banka: Commerzbank AG, Frankfurt am Main
IBAN: DE49375400500441751500

Zapisany v obchodnom registri Okresného sudu
Bratislava |, Oddiel: Sro, Vlozka dislo: 18413/B

(dalej len ,Predavajuci“ alebo ,Dodavatel”)

(Objednavatel a Dodavatel spolo&ne dalej len
<Zmluvné strany“ alebo jednotlivo len ,Zmluvna
strana®)

I. Predmet Zmluvy

1.1Predmetom tejto Zmluvy je dojednanie
ramcovych podmienok dodavania tovaru zo
strany Dodavatela Objednavatelovi, spdsobu
objednavania, uzatvarania jednotlivych
Ciastkovych zmluv, uréenia ceny a dalSie prava
a povinnosti Zmluvnych stran.

nuklearnej Name/company

FRAMEWORK PURCHASE
AGREEMENT

entered into pursuant to Section 269(2) OF ACT
NO. 513/1991 COLL. the Commercial Code as
amended (hereinafter referred to as “the
Commercial Code”) (hereinafter referred to as “the
Agreement”) between the following parties to the
agreement:

Client:

name: Institat
a molekularnej mediciny

Company ID no.: 35562340
Registered office/place of business: Rastislavova
43, P.O.BOX E-23, 042 53 Kosice

Bank: State treasury

IBAN: SK14 8180 0000 0070 0028 5159
represented by: MUDr. Viliam Cislak, MPH, MBA,
director

State funded organization established by the
Ministry of Health of the Slovak Republic, No.
08100-14/2004-O0P on 26.07.2004

Tax ID 0./VAT ID no.: 2021874808

nuklearnej

(hereinafter referred to as the “Client” or the
.Buyer®)

Supplier:

Company name: Bayer, spol. s r.0.

Company ID no.: 35 759 143

VAT ID no.: SK2020253818

Registered office: KaradzZi¢ova 2, 811 09
Bratislava, Slovak republic

Bank: Commerzbank AG, Frankfurt am Main
IBAN: DE49375400500441751500

Recorded in the Companies Register of the District
Court Bratislava 1, Section: Sro, Insert number:
18413/B

(hereinafter referred to “Seller” or "the Supplier")

(the Client and the Supplier hereinafter jointly
referred to as “the Parties" or individually as “a
Party”)

I. Subject of the Agreement

1.1 The subject of this Agreement is arrangement of
framework terms and conditions for delivery of
goods by the Supplier for the Client, the
method of ordering, conclusion of individual
partial agreements, price specification and
other rights and obligations of the Parties.




1.4 Dodavatel

strany Dodavatela vramci jeho predmetu
podnikatelskej Cinnosti, na zaklade ¢oho sa
Dodavatefl zavazuje poskytovat
Objednavatefovi tovary a Objednavatel sa
zavazuje zaplatit Dodavatelovi za poskytnuté
tovary dohodnutu odmenu.

1.3Tato Zmluva ma ramcovy charakter, priCom

konkrétne tovary (dalej len ,Tovary“) bude

Dodavatel poskytovat Objednavatelovi na
zaklade jednotlivych  &iastkovych  zmlav
uzatvaranych VO forme objednavky

a nasledného potvrdenia objednavky pisomne,
faxom alebo e-mailom. Tovar, ktory si
Objednavatel mbéze objednat od Dodavatefla je
definovany v Prilohe 1 tejto Zmluvy, ktord je jej
neoddelitelnou sucastou.

poskytuje Objednavatefovi na
zaklade tejto Zmluvy a jednotlivych Ciastkovych
zmlav Tovar v dohodnutych cenach, ktorych
Specifikacia je obsiahnuta v Prilohe 1 k tejto
Zmluve, ktora je jej neoddelitelnou sucastou.

1.5 Odchylne alebo protichodné podmienky alebo

iné vyhradené prava Objednavatela, ktoré nie
su vtejto Zmluve vyslovne dohodnuté, su
platné a ucinné iba vtedy, ak ich Dodavatel
pisomnou formou vyslovne uzna, a to iba pre
ur€itt  jednotlivua  Ciastkovu zmluvu. Pre
vylu¢enie  akychkolvek pochybnosti sa
Zmluvné strany dohodli, Ze konkludentné
plnenie zo strany Predavajuceho nie je mozné
povazovat za vyslovnd dohodu o odchylnych
alebo protichodnych podmienkach alebo inych
vyhradenych pravach Objednavatefla.

Il. Objednavky Tovaru, uzatvaranie ¢iastkovych

zmlav

2.1 Tovary podfa tejto Zmluvy budu Dodavatelom

poskytované Objednavatelovi na zaklade

jednotlivych pisomnych objednavok

Objednavatela. Objednavka musi obsahovat

najma:

a) identifikacné udaje Objednavatela
(obchodné meno, sidlo, ICO, telefonicky
kontakt);

b) presné vymedzenie objednavanych
Tovarov (najma nazov Tovaru, balenie,
pozadované mnozstvo, C¢as dodania

Tovaru, dodacie INCOTERMS podmienky
a pod.);

¢) miesto dodania Tovaru (dodaciu adresu);

d) datum vystavenia objednavky;

1.2Ugelom tejto Zmluvy je dodavka tovaru zo 1.2 The purpose of this Agreement is delivery of

goods by the Supplier within the scope of its
business activities, on the basis of which the
Supplier undertakes to provide goods to the
Client and the Client undertakes to pay the
agreed remuneration for the provided goods to
the Supplier.

1.3 This Agreement has framework character when

specific goods (hereinafter referred to as “the
Goods”) shall be provided for the Client by the
Supplier on the basis of individual partial
agreements concluded in the form of an order
and the consequent order confirmation in
writing, via fax or e-mail. The Goods that the
Client can order from the Supplier is defined in
Annex 1 of this Agreement, which forms an
inseparable part thereof.

1.4 On the basis of this Agreement and individual

partial agreements, the Supplier provides
Goods for the Client at the prices agreed, which
are specified in Annex 1 of this Agreement,
which forms an inseparable part thereof.

1.5 Divergent or conflicting terms or other reserved

2.1

rights of the Client, which are not expressly
agreed in this Agreement, shall be valid only if
the Supplier acknowledges them in writing and
only for a specific individual partial agreement.
In order to avoid any doubts, the Parties have
agreed that implied fulfilment of the Seller shall
not be considered as the explicit agreement on
any divergent or conflicting terms or other
reserved rights of the Client.

Il. Goods orders, conclusion of partial
agreements

Goods under this Agreement shall be provided
by the Supplier for the Client on the basis of the
Client’s written individual orders. An order has
to include in particular:

a) the Client's identification details (company
name, registered office, company ID no.,
phone number);

b) the exact specification of ordered Goods
(mainly the name of Goods, package,
requested amount, time of delivery of
Goods, time of Goods provision, delivery
under INCOTERMS);

c) place of delivery of Goods (delivery
address);

d) a date of the order issuance;




2.2

2.3

e) meno, priezvisko a podpis opravnenej
osoby vystavujucej objednavku.

Objednavka musi byt doru¢ena elektronicky na
adresu: logistika@bayer.com.

Akékolvek objednavky a ich zmeny sa
predkladaju pisomne; pisomnou formou sa pre
tento ucCel rozumie tiez fax a e-mail. Obsah
rokovani vedenych Ustne a po telefone je
zavazny len v pripade, Ze bol Dodavatelom
potvrdeny pisomne a odsuhlaseny druhou
Zmluvnou stranou.

Pisomnym potvrdenim objednavky vznika
Zmluva o poskytovani tovaru s podmienkami
podla tejto Zmluvy a jej priloh. Pre vylucenie
akychkolvek pochybnosti berie Kupujuci na
vedomie, Zze samotnym zaslanim objednavky
podla tejto Zmluvy mu nevznikd pravo na
uzatvorenie Ciastkovej zmluvy na dodanie
Tovaru.

2.2

2.3

e) first name, surname and signature of the
authorised person issuing the order.

Order must be in electronic for delivered to
address: logistika@bayer.com.

Any orders or changes thereto must be carried
out in a written form; for this purpose, a written
form also refers to a fax and an e-mail. The
content of negotiations conducted orally or via
telephone is binding only if confirmed in writing
by the Supplier and approved by the other Party.

The written confirmation of an order gives rise
to a Goods Agreement under the terms and
conditions of this Agreement and its Annexes.
In order to avoid any doubts, the Buyer
acknowledges that on the basis of sending the
order according to this Agreement, the right to
conclude the partial agreement for delivery of
Goods shall not arise.

2.4 Dodavatel je povinny vystavit faktaru za 2.4 The Supplier is obliged to issue an invoice for

3.1

3.2

3.3

dodany Tovar najneskér do piateho pracovného
diia v mesiaci nasledujicom po mesiaci, v
ktorom bol Tovar dodany.

lll. Cena a platobné podmienky

Cena Tovaru je stanovena dohodou Zmluvnych
stran aje uréena v Prilohe 1 ktejto Zmluve,
ktora je jej neoddelitelnou su€astou.

Objednavatel je povinny vykonat platby za
poskytnuté Tovary podla platobnych
podmienok uvedenych v Prilohe 1 tejto Zmluvy.

V pripade, ak sa Objednavatel dostane do
omeskania s platenim kupnej ceny uz
dodaného Tovaru a/alebo je Objednéavatel
platobne neschopny(insolventny), obzvlast ak
bolo proti Objednavatelovi zataté konanie vo
veci platobnej neschopnosti, alebo ak bol na
majetok Objednavatela vyhlaseny konkurz,
alebo ak sa Objednavatel nachadza v likvidacii,
je Dodavatel opravneny, nie v3ak povinny,
vyZadovat pocas doby omeskania
Objednavatela s uhradou kupnej ceny za uz
dodany Tovar platbu za dalSie dodania Tovaru
vopred, pozastavit dodanie alebo okamzite
odstupit od Zmluvy. V pripade, ak si Dodavatel
za podmienok stanovenych vtomto odseku
vyziada platbu kdpnej ceny vopred, dodanie

3.1

3.2

3.3

the delivered Goods no later than the fifth
working day of the month following the month in
which the Goods was delivered.

lll. Price and payment conditions

The price of Goods is determined through an
agreement of the Parties and is specified in
Annex 1 of this Agreement, which forms an
inseparable part thereof.

The Client is obliged to execute payments for
the provided Goods according to the payment
conditions stated in Annex 1 of this Agreement.

If the Client is in delay with its commitment to
pay the purchase price for the already delivered
Goods and/or the Client becomes insolvent,
particularly if the bankruptcy or insolvency
proceeding against the Client has begun, or if
resolution on liquidation of the Client is adopted,
the Supplier is entitled, but not obliged, during
the Client’s delay with the payment for already
delivered Goods to request the payment for the
payment for further deliveries in advance, to
suspend the delivery or to immediately withdraw
from the Agreement. Provided that the Supplier
requests the payment of the purchase price in
advance under the conditions stipulated herein,
the delivery of ordered Goods even after 5 days
from the receipt of the payment of the purchase



mailto:logistika@bayer.com
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objednaného Tovaru po uplynuti 5 dni od
prijatia platby za kupnu cenu na bankovy ucet
Dodavatela sa nepovaZuje za oneskorené
dodanie.

3.4 Objednavatel nema ohladom platieb podla tejto

3.5

4.1

4.2

51

Zmluvy Ziadne pravo na ich zadrzanie.
Protipohladavky mézu byt zapocitané iba v tom
pripade, ak tieto vyplyvaji zo Zmluvy a su
Dodavatefom vyslovne uznané alebo priznané
pravoplatnym rozhodnutim sudu.

Pokial si Objednavatel nesplni svoju platobnu
povinnost v€as, Dodavatel je opravneny
jednostranne pisomnym vyhlasenim od Zmluvy
alebo danej Ciastkovej zmluvy odstupit'.

IV. Prava a povinnosti Objednavatela

Objednavatel je opravneny najma:

a) objednavat si u Dodavatela poskytovanie
Tovarov;

b) pozadovat od Dodavatela v€asné a riadne
poskytovanie Tovarov a plnenie povinnosti
podfa Zmluvy a uzavretych Cciastkovych
zmlav,

na vSetku sucinnost zo strany Dodavatela,
ktort mozno od Dodavatela spravodlivo
pozadovat, za u€elom naplnenia predmetu
a ucelu tejto Zmluvy.

Objednavatel je povinny najma:

a) véas ariadne zaplatit Dodavatelovi za

poskytnuté Tovary;
b) Tovary
prevziat;

¢) poskytovat Dodavatelovi sucinnost
potrebni za ucelom naplnenia predmetu
a Ucelu tejto Zmluvy.

riadne poskytnuté Dodavatelom

V. Prava a povinnosti Dodavatel'a

Dodavatef je opravneny najma:

a) na vCasné ariadne zaplatenie dohodnutej
ceny za poskytnuté Tovary;

b) pozadovat od Objednavatela v&asné
a riadne plnenie povinnosti podla Zmluvy a
uzavretych Ciastkovych zmluav,

c) na potrebnd  suc€innost zo  strany
Objednavatela, ktord mozno od neho
spravodlivo poZadovat za u¢elom naplnenia

predmetu a u€elu tejto Zmluvy.

3.4

3.5

4.1

4.2

5.1

price to the bank account of the Supplier shall
not be considered as late delivery.

The Client shall not have any right to withhold
any payments. Any counter claims may be set
off provided that they arise from the Agreement
and they are expressly accepted by the Supplier
or awarded by the valid court decision.

If the Client shall not fulfill its obligation to pay
in time, the Supplier shall be entitled to withdraw
from the Agreement or from the partial
agreement.

IV. The Client's rights and obligations

The Client is entitled in particular to:

a) order the provision of the Goods from the
Supplier;

b) require the Supplier to provide Goods duly
and on time and to meet obligations under
the Agreement and concluded partial
agreements;

all the concurrence on the part of the
Supplier, which can rightfully be demanded
of the Supplier for the purpose of fulfilling the
subject and the purpose of this Agreement.

The Client is obliged in particular to:

a) pay the Supplier for provided Goods duly
and on time;

b) take over the Goods duly provided by the
Supplier;

c) provide to the Supplier the concurrence
necessary for the purpose of fulfilling the
subject and the purpose of this Agreement.

V. The Supplier’s rights and duties

The Supplier is entitled in particular to:

a) timely and due payment of the agreed price
for the provided Goods;

b) require the Client to meet obligations under
the Agreement and concluded partial
agreements duly and on time;

¢) the necessary concurrence on the part of the
Client, which can rightfully be demanded of
the Client for the purpose of fulfilling the

subject and the purpose of this Agreement.




5.2

Dodavatef je povinny najma:
a) v€as ariadne poskytovat Objednavatelovi
objednané Tovary;

b) poskytovat Objednavatelovi Tovary
v sulade so v8eobecne zavaznymi pravnymi
predpismi.

VI. Dodavky, reklamacia vad, vratenie Tovaru

6.1 Dodavatel je povinny podfa Ciastkovych zmlav

dodat Objednavatefovi Tovar v dohodnutom
termine. Miestom dodania Tovaru je nuklearne
centrum Kupujuceho:

1. Institat nuklearnej a molekularnej mediciny,
Rastislavova 43, 042 53 KoSice,

2. Inétitat nuklearnej a molekularnej mediciny,
Cesta k nemocnici 1, 975 17 Banska Bystrica.

Kupujuci je povinny Tovar dodany podla
Ciastkovych Objednavok odobrat’ od
Predavajuceho.  Objednavatel  nadobuda
vlastnictvo k dodanému  Tovaru uUpinym
zaplatenym  kupnej ceny za  Tovar.
Nebezpecenstvo Skody na Tovare prechadza
na Objednavatela len ¢o mu je dodany Tovar
odovzdany.

6.2 Objednavatel je povinny prevziat Tovar ihned po

6.3

jeho dodani Dodavatelom, a to riadne a vcas.
Objednavatel svojim podpisom a peciatkou na
naloznom liste alebo dodacom liste potvrdi
prevzatie Tovaru a jeho mnozstvo. Odmietnutie
tohto podpisu sa povaZuje za odmietnutie
prijatia  Tovaru. Objednavatel je povinny
prevziat aj neskdér dodany Tovar, okrem
pripadu, ked vyslovne v objednavke uviedol, ze
o neskorSie dodanie Tovaru nema zaujem.
Jedno vyhotovenie nalozného listu alebo
dodacieho listu, podpisané a opeciatkované
Objednavatefom, zostane Dodavatelovi
adruhé vyhotovenie bude odovzdané
Objednavatelovi. Podpisany nélozny list alebo
dodaci list piIni funkciu odovzdavacieho
protokolu k Tovaru. Objednéavatel je povinny
Tovar bez zbyto&ného odkladu po jeho odobrati
podrobit’ kontrole moznych zjavnych
nedostatkov  (napr. mnozstvo  Tovaru
v obaloch, poSkodenie obalov).

V pripade, Zze Objednavatel alebo jeho
opravneny zastupca odmietne podpisat
nalozny alebo dodaci list alebo v pripade, ked
vytknuté nedostatky Tovaru odmietne uznat
pracovnik Dodavatela, je Objednavatel povinny
bez zbytocného odkladu tuto skuto€nost
Dodavatelovi pisomne oznamit.

5.2 The Supplier is obliged in particular to:

a) provide the Goods ordered by the Client duly
and on time;

b) provide the Goods for the Client in
compliance with generally binding legal
regulations.

VI. Deliveries, Complaints about defects,
Returning Goods

6.1 According to the partial agreements, the Supplier

is obliged to deliver the Goods within the agreed
deadline. Place of delivery of Goods is the
Buyer’s nuclear center:

1. Institat nuklearnej a molekularnej mediciny,
Rastislavova 43, 042 53 KoSice

2. Institat nuklearnej a molekularnej mediciny,
Cesta k nemocnici 1, 975 17 Banska Bystrica.

The Client is obliged to take over the Goods
from the Supplier delivered according to the
partial agreements. The Client acquires
ownership of the delivered Goods by full
payment of the purchase price for the Goods.
The risk of damage to the Goods is transferred
to the Client as soon as the Goods are handed
over to it.

6.2 The Buyer is obliged to take over the Goods

immediately after its delivery by the Seller, that
is properly and in a timely manner. By his/her
signature and stamp the Buyer will confirm
takeover of the Goods and its quantity on the
freight bill or delivery note. Refusal of this
signature shall be considered as the refusal to
accept the Goods. The Client shall be obliged to
takeover delivered even later except the Buyer
has expressly stipulated in the order that it is not
interested in later delivery of the Goods. One
execution of the freight bill or delivery note,
signed and sealed by the Client is for the
Supplier and another one for the Client. Signed
freight bill or delivery note shall be also
considered as the handover protocol of the
Goods. The Client is obliged to undergo an
inspection of Goods for possible obvious
defects without undue delay after its takeover
(e.g. quantity of Goods in packages, damage to
packages).

6.3 In case that the Buyer or his/her authorized

representative refuses to sign the freight
bill/delivery note or in case that the employee of
the Seller refuses to acknowledge observed
shortcomings of the consignment, the Buyer is
obliged to inform the Seller of this fact in writing
without undue delay.




6.4 Pokial sa Kupujuci dostane do omesSkania

s prevzatim Tovaru, je Predavajuci opravneny
vyuctovat’ Kupujucemu naklady na skladovanie
a dodatoénu prepravu Tovaru vynalozené
po¢as omeskania Kupujuceho s prevzatim
Tovaru. Predavajuci ma vsak povinnost
skladovat Kupujucim neprevzaty Tovar najviac
24 hodin pracovného dfia. Po uplynuti 24 hodin
pracovného dia je Predavajuci opravneny od
Ciastkovej zmluvy odstupit a Tovar predat.
Narok Predavajuceho na nahradu 3Skody,
rovnako ako narok Predavajuceho na nahradu
nakladov spojenych so skladovanim, balenim
a s pripadnou prepravou Tovaru, tym nie su
nijako dotknuté.

6.5 Kupujuci sa zavazuje oznamit vady Tovaru

6.6

6.7

Predavajucemu, a to bez zbyto€ného odkladu
po ich zisteni.

Reklamacia zjavnych vad Tovaru moze byt
uznana len vtedy, ak ju Kupujuci uplatni
u Predavajuceho pisomne najneskdér do 5
pracovnych dni od prevzatia Tovaru, spolu s
poskytnutim vierohodnych dbékazov, vzoriek
a etikiet, s uvedenim ¢isla faktary, ktorou bola
uctovana kupna cena za predmetny Tovar,
datumu jej vystavenia a takisto oznacenim
obalu a vyrobnej Sarze predmetného Tovaru.
Predavajuci nie je povinny akceptovat
reklamacie zjavnych vad po uplynuti lehoty
uvedenej v predchadzajucej vete.

Reklamacia skrytych vad Tovaru mdze byt
uznana len vtedy, ak ju Kupujuci uplatni
u Predavajuceho pisomne do uplynutia
exspiracie Tovaru, najneskér vSak do 5
pracovnych dni od zistenia prisluSnej vady.
Predavajuci nie je povinny akceptovat
reklaméacie skrytych vad po uplynuti lehoty
uvedenej v predchadzajucej vete.

6.8 Predavajuci prijme vrateny Tovar vtedy, ak uznal

reklaméaciu Tovaru Kupujuceho za opravnend.
V ostatnych pripadoch nie je Predavajuci
povinny vrateny Tovar prijat. V pripade
opravnenej reklaméacie je  Predavajuci
opravneny dodat nahradny Tovar. Pokial sa
vSak Predavajuci svojho prava dodat nahradny
Tovar zriekne alebo pokial nahradny Tovar
nedoda alebo pokial nahradny Tovar vykazuje
nedostatky, Kupujuci je opravneny podla
svojho uvazenia odstupit’ od Ciastkovej zmluvy
alebo stornovat objednavku vadného Tovaru.
V takom pripade Predavajici vystavi danovy
doklad/dobropis v prisluSnej sume.

6.4 If the Buyer takes over the Goods with a delay,

6.5

6.6

6.7

6.8

the Seller is entitled to charge storage costs and
additional transport costs to the Buyer incurred
during the delay of the Buyer with the takeover
of the Goods. However the Seller is not obliged
to store the Goods not taken over by the Buyer
for more than 24 hours of working days. After 24
hours of working days, the Seller is entitled to
withdraw from the partial agreement and to sell
the Goods. The claim of the Seller for
compensation of damage as well as the claim
for reimbursement of costs associated with the
storage, packaging and with possible transport
of the Goods are not affected.

The Buyer is entitled to notify the Seller of
defects of Goods without undue delay after their
ascertainment.

A warranty claim of obvious defects can only be
recognized if the Buyer applies it at the Seller
in writing within 5 business days after the
receipt of Goods, along with credible evidence,
samples and labels, while giving the invoice
number, by which the purchase price was
charged for the Goods concerned, the date of
its issuance, as well as labelling of the
packaging and production batch of the Goods
concerned. The Seller is not obliged to accept
the warranty claim of obvious defects after the
expiry of the time period specified in the
previous sentence.

A warranty claim of hidden defects can only be
recognized if the Buyer applies it at the Seller
in writing until the expiration of the Goods,
however not later than until 5 business days
after the Buyer acknowledges such defect. The
Seller is not obliged to accept the warranty
claim of hidden defects after the expiry of the
time period specified in the previous sentence.

The Seller will accept the returned Goods if
he/she recognised the warranty claim of the
Goods by the Buyer as valid. In other cases the
Seller is not obliged to accept the returned
Goods. In the case of the valid warranty claim,
the Seller shall be entitled to deliver
substitutional Goods. If the Buyer revokes its
right to deliver substitutional Goods or the
substitutional Goods has not been delivered or
if substitutional Goods shall have defects, the
Buyer shall be entitled to withdraw from the
partial agreement or to cancel the order of the
defect Goods. In such case, the Seller shall
issue the tax document/credit note in
respective amount.




7.1

7.2

8.1

VII. Trvanie Zmluvy a skonéenie Zmluvy

VII. Duration and termination of the Agreement

Tato Zmluva sa uzatvara na dobu uréitd, na 6.1 This Agreement is concluded for a definite

obdobie 48 mesiacov odo dia ucinnosti tejto
Zmluvy. Zmluva je platna odo dfia jej podpisu
oboma Zmluvnymi stranami a u¢inna drfiom
nasledujucim po dni jej zverejnenia
v Centralnom registri zmliv vedenom Uradom
vlady SR, nakolko ide o povinne zverejfiovanu
zmluvu v zmysle § 5a zakona ¢. 211/2000 Z. z.
o slobodnom pristupe k informaciam a o zmene
adoplneni  niektorych  zakonov  (zakon
o slobode informacii) v zneni neskorsich
predpisov. Zmluvu ajej pripadné dodatky
zverejnuje Objednavatel.

Tato Zmluva zanika:
a) uplynutim doby, na ktoru sa dojednala;

b) pisomnou dohodou Zmluvnych stran ku driu
podpisu dohody alebo kinému dfu, na
ktorom sa Zmluvné strany dohodnu;

vypovedou Dodavatela z akéhokolvek
dbvodu alebo bez uvedenia dévodu, ktoru je
Dodavatel opravneny podat kedykolvek,
s 2-mesacnou vypovednou lehotou, ktora

zaCina  dhom  doruCenia  vypovede
Objednavateflovi;
d) pisomnym odstupenim z dévodov

upravenych v zakone alebo dohodnutych
Zmluvnymi  stranami. Pravne  u€inky
odstupenia od Zmluvy nastavaju dhom

doruenia  pisomného oznamenia ©
odstupeni druhej Zmluvnej strane,
e) dosiahnutim  odberu  predpokladaného

mnozstva Tovaru tak ako je Specifikované
v bode 2 (Cena) Prilohy 1 tejto Zmluvy.

VIIl. Osobitné ustanovenia

V pripade ak uhrada zdravotnej poistovne
Kupujucemu za Tovar bude niZSia ako kupna
cena dohodnuta podfa tejto Zmluvy, zavazuje
sa Dodavatel nahradit Objednavatelovi rozdiel
medzi kupnou cenou podfa tejto Zmluvy
a uhradou zdravotnej poistovne
Objednavatelovi za Tovar. Objednavatel sa za
tymto ucelom zavazuje preukazat Dodavatelovi
sumu Uhrady zdravotnej poistovne za Tovar

7.2

8.1

period of 48 months from the date when this
Agreement  becomes applicable. The
Agreement is valid from the date of its signing
by both Parties and effective on the date
following its publishing in the Central Register of
Agreements maintained by the Office of the
Government of the Slovak Republic; it concerns
an obligatorily published agreement within the
meaning of Section 5a of Act No. 211/2000
Coll.,, on Free Access to Information and on
Amendment and Supplementing of Certain
Laws (hereinafter the (Freedom of Information
Act), as amended. The Agreement and any
Appendices thereof shall be published by the
Buyer.

This Agreement is terminated:

a) when the period, for which it was entered
into, expires;

b) by a written agreement of the Parties as at
the date of the agreement signature or
another date agreed between the Parties;

c) by the Supplier's notice of termination for
any reason or without stating a reason,
which the Supplier is entitled to submit at any
time with the notice period of 2 months,
which begins to run on the date of the notice

delivery to the Client.

by a written withdrawal for reasons regulated
by the law or agreed by the Parties. The
withdrawal shall become legally effective on
the day of the receipt of the written
information of the withdrawal to the other
Party,

by reaching the purchase of the anticipated
volume of the Goods as specified in point 2
(Price) of the Annex 1 hereof.

d)

e)

VIII. Specific provisions

In the case that payment of the insurance
company to the Buyer for the Goods is lower
than the purchase price agreed hereunder, the
Seller undertakes to pay to the Buyer the
difference between the purchase price
hereunder and the payment settled by the
insurance company to the Buyer for the Goods.
For this purpose, the Buyer shall send to the
Seller a sum of the payment settled by the




8.2

8.3

8.4

8.5

a Dodavatel sa zavazuje vystavit opravny
dariovy doklad (dobropis), a to bezodkladne po
preukazani rozdielu medzi kupnou cenou podla
tejto Zmluvy a Uuhradou zdravotnej poistovne
Objednavatelovi za Tovar.

Zmluvné strany sa dohodli, ze Objednavatelovi
patri zlava vo vyske 2,3 % (slovom: dva cela tri
percenta) za skoru platbu v pripade ak uhradi
kipnu cenu za Tovar podlfa jednotlivych
Ciastkovych zmluv v lehote do 30 dni odo dfia
vystavenia prisludnej faktury. Kdpna cena za
prislusnu fakturu sa povazuje za uhradenu
dfiom pripisania celej kupnej ceny na ucet
Dodavatefa.

V pripade, ak sa po uzatvoreni tejto Zmluvy
preukaze, ze na relevantnom trhu existuje cena
(dalej len ,nizSia cena“) za rovnaké alebo
porovnatelné pinenie ako je obsiahnuté v tejto
Zmluve  a Dodavatel uz preukazatelne
v minulosti za takuto niz8iu cenu plnenie
poskytol, resp. eSte stale poskytuje, priCom
rozdiel medzi niZzSou cenou a cenou podfa tejto
zmluvy je viac ako 5% v neprospech ceny podla
tejto Zmluvy, zavazuje sa Dodavatel poskytnut
Objednavatelovi pre takéto plnenie objednané
po preukazani tejto skutoCnosti dodatocnu
zlavu vo vyske rozdielu medzi nim poskytnutou
cenou podla tejto Zmluvy a nizSou cenou.

Zmluvné strany sa dohodli, Ze pohladavky,
ktoré vzniknu ktorejkolvek zo Zmluvnych stran
z tohto zmluvného vztahu, nie je ziadna zo
Zmluvnych stran opravnena postupit podfa §
524 anasl. zakona ¢&. 40/1964 Zb. Obciansky
zakonnik v zneni neskorsich predpisov (dalej
len ,Obéiansky zakonnik®) tretim osobam bez
predchadzajuceho suhlasu druhej Zmluvnej
strany. Pravny ukon, ktorym budd postupené
pohladavky v rozpore s dohodou podfa
predchadzajucej vety tohto ustanovenia
Zmluvy, je podla § 39 Obcianskeho zakonnika
neplatny. Suhlas Objednavatela je platny len za
podmienky, Ze bol na taky ukon udeleny
predchadzajuci pisomny suhlas Ministerstva
zdravotnictva Slovenskej republiky.

Dodavatefl vyhlasuje, Ze je partnerom verejného
sektora v zmysle ustanovenia § 2 zdkona ¢.
315/2016 Z. z. o registri partnerov verejného
sektora aozmene adoplneni niektorych
zakonov (dalej len ,ZoRPVS®), aje sucasne
zapisany v registri partnerov verejného sektora
(dalej len ,register®), ktorého spravcom

insurance company for the Goods and the
Seller undertakes to issue a corrective tax
document (credit note) immediately after the
difference between the purchase price
hereunder and the payment settled by the
insurance company to the Buyer for the Goods
is settled.

8.2 The Parties agree that the Buyer has the right for

discount amounting to 2.3 % (in words: two
point three percent) for an early payment in the
case that it settles the purchase price for the
Goods under the partial purchase agreements
within the period of 30 from the date when the
applicable invoice is issued. The purchase price
for the applicable invoice is considered as
settled on the date of crediting the purchase
price to the Seller’'s account.

8.3 In the event that after signing this Agreement it

becomes clear that a price exists at the relevant
market for identical or similar performance as
comprised herein (hereinafter as the “Lower
Price”) and the Seller provably provided
performance for such Lower Price in the past or
has been still providing the same, while the
difference between the Lower Price and the
price hereunder is greater than 5% to the
detriment of the price hereunder, the Seller
undertakes to provide to the Buyer for the
performance provided after evidencing the
above fact an additional reduction amounting to
the difference between the price agreed herein
and the Lower Price.

8.4 The Contracting Parties agree that in compliance

with Section 524 et seq. of the Act No. 40/1964
Coll., the Civil Code, as amended (hereinafter
the “Civil Code”), neither Party has the right to
assign any claims incurred hereunder to any
third parties without a prior consent of the other
Party. In compliance with the Section 39 of the
Civil Code, the legal act by which any claims are
assigned in contradiction with this provision
hereof shall be invalid. The Buyer’s consent is
applicable only under the condition that such a
prior written consent of the Ministry of Health of
the Slovak Republic was granted.

8.5 The Seller declares that it is a public sector

partner within the meaning of Section 2 of Act
No. 315/2016 Coll. on the Register of Public
Sector Partners and on Amendment and
Supplementing of Certain Laws (hereinafter
“RoPSP”), and is also registered in the register
of public sector partners (hereinafter the




8.6

8.7

a prevadzkovatelom je Ministerstvo
spravodlivosti Slovenskej republiky. Dodavatefl
tiez vyhlasuje, Ze v pripade, ak bude plnit
predmet plnenia tejto Zmluvy prostrednictvom
subdodavatelov, ktori maju  povinnost
zapisovat’ sa do registra v zmysle ZoRPVS, Ze
tito buda v Case uzavretia tejto Zmluvy alebo
v Case pouzitia takéhoto subdodavatela
vregistri zapisani. V pripade, ak pocas
platnosti tejto Zmluvy dbjde k pravoplatnému
vymazu subdodavatela z registra, je Dodavatel
povinny okamzite ukoncit' plnenie tejto Zmluvy
prostrednictvom takéhoto subdodavatela.

Objednavatel v sulade s ustanovenim § 41 ods.
4 zakona ¢. 343/2015 Z. z. o verejnom
obstaravani a o zmene a doplneni niektorych
zakonov (dalej len ,Zakon®) urcil:

a) povinnost Dodavatefa oznamit akukolvek
zmenu udajov o subdodavatelovi,

b) pravidla zmeny subdodavatela a povinnost
Dodavatela oznamit zmenu subdodavatela
a udaje podla § 41 ods. 3 Zakona o novom
subdodavatelovi, idaje o osobe opravnenej
konat za subdodavatela v rozsahu meno
a priezvisko, adresa pobytu, datum
narodenia.

Dodavatefl je opravneny plnit predmet plnenia
tejto Zmluvy prostrednictvom subdodavatelov,
tym vSak nie je dotknutd zodpovednost
Dodavatefa za plnenie predmetu tejto Zmluvy.
Udaje o v8etkych znamych subdodavateloch
v ase uzatvorenia tejto Zmluvy uvadza
Dodavatefl v Prilohe 2 tejto Zmluvy. Zaroven sa
Dodavatel  a Objednavatel  dohodli, Ze
Dodavatel vzdy do 31.12. prisluSného
kalendarneho roka pocas platnosti Zmluvy
zaktualizuje a zaSle Objednavatefovi zoznam
svojich subdodavatelov uvedenych v Prilohe 2
tejto Zmluvy, pri€om tato aktualizaciu vykona ku
diiu vyhotovenia tohto oznamu a v Struktare
uvedenej Vv Prilohe 2 tejto Zmluvy. Ak
Dodavatel v uvedenom termine aktualizciu
nezadle Objednavatefovi, ma sa za to, Ze
zoznam subdodavatelov sa oproti poslednej
verzii zoznamu nijako nezmenil. Zmluvné strany
sa suCasne dohodli, ze vpripade ak
u Dodavatela dbjde k zmene subdodavatela
pocas plynutia Stvrtroka platnosti tejto Zmluvy,
je Dodavatel opravneny oznamit nového
subdodavatela Objednavatefovi aj mimo
aktualizacie v zmysle tohto odseku a uvedené
je povaZzované za riadne oznamenie nového

“Register”) administered and operated by the
Ministry of Justice of the Slovak Republic. The
Seller also declares that in the case that the
Subject of this Agreement is performed by
means of subcontractors that are obliged to be
registered in the Register within the meaning of
RoPSP, these must be registered in the
Register at the moment of signing this
Agreement or at the time when the particular
subcontractor is engaged. In the case that
during the term hereof a subcontractor is legally
deleted from the Register, the Contactor must
immediately terminate performance of this
Agreement for which such subcontractor has
been engaged.

8.6 In compliance with Section 41 (4) of the Act No.

343/2015 Coll. on Public Procurement and

Amendment and Supplementing of Certain

Laws (hereinafter the “Act”), the Buyer has

determined:

a) the Seller's obligation to notify any change
in the subcontractor’s data;

b) rules for any changes of subcontractors and
the Seller’s obligation to notify every change
of a subcontractor, as well as the data
concerning the new subcontractor and the
data on the person authorized to act on
behalf of the subcontractor comprising the
name and surname, address of domicile
and date of birth in compliance with Section
41 (3) of the Act.

8.7 The Seller has the right to perform the Subject of

this Purchase Agreement also by means of
subcontractors, which shall however not affect
the Seller’s responsibility for the performance of
the Subject of this Agreement. Data on all
subcontractors known at the moment when this
Agreement is signed is provided by the Seller in
Annex 3 hereof. The Seller and Buyer also
agree that always until 31.12. of the respective
calendar year of the term of the Agreement, the
Seller shall update and send to the Buyer a list
of its subcontractors as provided in Annex 3
hereof, while such updating shall be performed
on the date of drafting this list and in the
structure provided in Annex 3 hereof. If the
Seller fails to send the update within the agreed
term, it shall be considered by the Buyer that the
list of subcontractors has not changed
compared to the last version. The Parties also
agree that in the case that a change occurs in
the Seller's subcontractors during the quarter
year of the term of this Agreement, the Seller
has the right to notify the new subcontractor to
the Buyer also outside the scope of the update
within the meaning of this paragraph and it shall
be considered as a due notification of the new




subdodavatela. Dodavatel je opravneny zmenit
nim uvedeného subdodavatela len so
suhlasom Objednavatela na zaklade riadneho
pisomného oddvodnenia potreby takej zmeny.

8.8 Kupuijuci sa zavazuje poskytnut’ Predavajucemu

pisomné hlasenia o vSetkych nedostatkoch v
kvalite produktu (PTC) vo vztahu k produktom
Predavajuceho o ktorych sa dozvie v suvislosti
s plnenim Zmluvy, a to emailom na adresu
quality.sk@bayer.com do jedného (1)
pracovného dna od ziskania takejto informacie.
Pojem “Nedostatok v kvalite produktu“ je
akakolvek pisomna, elektronicka alebo
verbdlna komunikacia ohfadom potencialnych
alebo potvrdenych nedostatkoch v kvalite
produktu Predavajuceho (vratane identity,
trvanlivosti, spolahlivosti, bezpeCnosti alebo
ucinnosti  produktu Predavajuceho) alebo
podozrenie na falzifikat. Ak Kupujuci zisti
podozrenie z falSovania, pripady falSovania
alebo nezakonné zaobchadzanie v suvislosti s

Tovarom, Kupujuci ihned informuje
Predavajuceho.

8.9 Neziaduca udalost (NU): Kupujuci sa zavazuje
poskytnut miestnemu oddeleniu
farmakovigilancie Predavajuceho pisomné

hlasenia o vSetkych neziaducich udalostiach
(NU) vo vztahu k produktom Predavajuceho o
ktorych sa dozvie v suvislosti so sluzbami
vykonavanymi na zaklade tejto Zmluvy
emailom: pharmacovigilance.sk@bayer.com
do jedného (1) pracovného dria od ziskania
informacie. VSetky zname pripady expozicie
prostrednictvom matky/otca (expozicia pocas
pocatia, tehotenstva, pbérodu alebo dojCenia),
chyby v lie€be, chybného pouZitia, pouZitia
mimo  schvalenej registracie, zneuZitia,
navyku/zavislosti, problému pri  pouziti
zdravotnickej pomdcky (nahodnom alebo
umyselnom), nedostatku ucinnosti
lieku/neucinnost, predavkovanie (nahodné
alebo Umyselné), podozrenia na prenos
infekénych agensov, liekovych interakcii,
abstinenéného syndrému, pracovnej expozicie,
neoCakavaného terapeutického prinosu
(zlepSenie existujuceho stavu) vo vztahu k
produktom  Predavajuceho  musia byt
oznamené rovnakym spbésobom ako NU. Pre
Ucely tejto Zmluvy pojem “Neziaduca udalost”
znamena kazdy nechceny prejav u pacienta,
ktorému sa podal produkt, a ktory nemusi

8.8

8.9

subcontractor. The Seller has the right to
change a subcontractor included in the list only
with prior approval of the Buyer based on a due
written justification of the need of such change.

The Buyer agrees to provide to Seller written
reports of all Product Technical Complaints
("PTC") in connection with the performance
under the Contract, by e-mail on address
quality.sk@bayer.com within one (1) business
day from receipt of relevant information. A
"Product Technical Complaint" is any report
(written, electronic or verbal communication)
about a potential or alleged failure of the
Seller’s product in its quality (including the
identity, durability, reliability, safety, efficacy or
performance) or suspect counterfeit. If the
Buyer suspects that falsification or unlawful
disposal with the Goods has occurred, the
Buyer shall inform the company Bayer
immediately about it.

Adverse Event (AE) reporting: Partner agrees
to provide Bayer local Pharmacovigilance
department with written reports of all Adverse
Events (“AE”) regarding Bayer Product(s)
covered by this Agreement that come to their
attention in connection with the services
performed under this Agreement by e-mail
(pharmacovigilance.sk@bayer.com ) within
one (1) business day from receipt of
information. All known cases of Exposure via
mother/father (exposure during conception,
pregnancy, childbirth and breastfeeding),
Medication error, Misuse, Off-label use, Abuse,
Addiction/Dependence, Product use issue /
Intentional product use issue; Lack of Drug
Effect / Lack of Effect; Overdose (accidental
and intentional); Suspected transmission of an
infectious agent; Drug interactions; Withdrawal
syndrome; Occupational exposure  or
Unexpected therapeutic benefit (pre-existing
condition improved) with respect to the Bayer
Product(s) covered by this Agreement must be
reported in the same manner as an AE. For the
purposes of this Agreement, an “Adverse
Event” shall mean any untoward medical
occurrence in a patient administered the
Product, which does not necessarily have to
have acausal relationship with this treatment.

10



9.1

9.2

9.3

9.4

9.5

9.6

9.7

bezpodmiene€ne mat kauzalny vztah s touto
lieCbou.

IX. Zaverec¢né ustanovenia

Tato Zmluva nahradza kazdu pisomnu a/alebo
Ustnu dohodu medzi Zmluvnymi stranami
ohladne predmetu Zmluvy, tymto v3ak nie su
dotknuté uz uzavreté Ciastkové zmluvy, ak nie
je dohodnuté inak.

Prislusné informacie o spracuvani osobnych
udajov Objednavatela, pokial je fyzicka osoba,
resp. fyzickych osob, ktoré ho zastupuju alebo
za neho inak konaju alebo su jeho kontaktnymi
osobami v suvislosti s tymto zmluvnym
vztahom, su dostupné na
http://www.bayer.sk/sk/o-
spolocnosti/spracuvanie-osobnych-udajov;
Dodavatel moze tieto informacie kedykolvek
aktualizovat; aktualne znenie je mozné najst na
uvedenej webovej stranke.

Tato Zmluva méze byt doplnena a zmenena
len na zaklade pisomného dodatku
podpisaného oboma Zmluvnymi stranami.

Pokial' niektoré z ustanoveni tejto Zmluvy je
neplatné, neucinné, alebo sa neskér stane
neplatnym alebo neucinnym, nema to vplyv na
platnost ostatnych ustanoveni tejto Zmluvy.
V pripade, Ze niektoré 2z ustanoveni tejto
Zmluvy je neudinné, neplatné, alebo sa stane
neskér neplatnym alebo neudinnym, zavazuju
sa Zmluvné strany, Z2Ze ho nahradia
ustanovenim, ktoré najviac  zodpoveda
pbévodnej voli.

Tato Zmluva bola vyhotovena v dvoch (2)
rovnopisoch obsahujucich slovensku a anglicku
jazykovu verziu Zmluvy, ktoré sa povazuju za
identické. V pripade rozporu medzi slovenskou
a anglickou jazykovou verziou Zmluvy ma
prednost slovenska jazykova verzia. Zmluvné
strany obdrzia kazdéa jeden rovnopis Zmluvy.

Zmluvné strany vyhlasuju, ze si tito Zmluvu
precitali, jej obsahu porozumeli a suhlasia
s nim a Ze Zmluvu uzatvaraju slobodne, vazne
a bez natlaku, na znak &oho pripdjaju svoje
podpisy.

Predavajuci sa zavazuje evidovat' tito Zmluvu v
uctovnictve. Zmluvné strany suhlasia, Ze
Predavajuci je opravneny po uzavreti tejto
Zmluvy primerane zverejnit ozndmenie o
uzavreti tejto Zmluvy a o jej ucele. V pripade, Ze

9.1

9.2

9.3

9.4

9.5

9.6

9.7

IX. Final provisions

This Agreement replaces any written and/or oral
agreement between the Parties regarding the
subject of the Agreement; however, this does

not affect the already concluded partial
agreements, unless it has been agreed
otherwise.

The respective information on processing of
personal data of the Client, if being a natural
person, or the natural persons representing it or
otherwise acting on its behalf or being its
contact persons in relation to this contractual
relationship, as the case may be, are available
on http://www.bayer.sk/sk/o-
spolocnosti/spracuvanie-osobnych-udajov;
Supplier may update such information anytime;
the current version is available on the
mentioned website.

This Agreement may be supplemented and
amended only through a written amendment
signed by both of the Parties.

If any of the provisions of this Agreement
becomes invalid, ineffective or becomes invalid
or ineffective later on, it does not affect the
validity of the remaining provisions of this
Agreement. In case that any of the provisions
of this Agreement is invalid, ineffective or
becomes invalid or ineffective later on, the
Parties undertake to replace it with a provision
that corresponds to the original intention as
much as possible.

This Agreement has been produced in two (2)
original copies containing the Slovak and the
English language version of the Agreement,
which are considered to be identical. In case of
inconsistency between the Slovak and the
English language version of the Agreement, the
Slovak language version prevails. The Parties
shall each receive one original copy of the
Agreement.

The Parties proclaim to have read this
Agreement, understood its content and that
they agree with it and enter into the Agreement
freely, seriously and without pressure, in
witness whereof they attach their signatures.

Seller undertakes to record this Agreement in its
books. The Parties agree that after entering into
this Agreement the Seller is entitled to
adequately publish the announcement of the
conclusion of this Agreement and its purpose.
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9.8

9.9

na zaklade vseobecne zavaznych pravnych
predpisov, Etického kédexu farmaceutického
priemyslu alebo inych usmerneni organov
dohladu alebo etiky  vyvstanu pre
Predavajuceho dodatoéné povinnosti alebo
usmernenia v oblasti zverejiiovania alebo
informovania o tejto Zmluve, bude Predavajuci
opravneny tieto bez dalSieho zrealizovat.

Kupujuci suhlasi s dodrziavanim v8etkych
prislusnych platnych pravnych predpisov pre
farmaceutické, zdravotnicke, chemické alebo
iné odvetvia Cinnosti Predavajuceho, najma
zakona ¢€. 362/2011 Z. z o liekoch a
zdravotnickych poméckach a o zmene a
doplneni niektorych zakonov, zakona ¢.
147/2001 Z. z. o reklame a 0 zmene a doplneni
niektorych zakonov, ustanovenia zakona €.
513/1991 Zb. Obchodného zakonnika o nekale;j
sutazi, ustanovenia zakona €. 187/2021 Z. z. o
ochrane hospodarskej sutaze a o zmene a
doplneni niektorych zakonov, zdkona ¢.
300/2005 Z. z. Trestny zakon, prisluSnych
pravnych predpisov v oblasti ochrany osobnych
udajov, zasad spravnej distribuCnej praxe a
pokynov Statneho Ustavu pre kontrolu liegiv.

Kupujuci plne suhlasi s dodrziavanim Zasad
dodrziavania zakonného postupu v konani
spolo¢nosti Bayer, uvedenych na internetovej
stranke Predavajuceho: www.bayer.sk.
Predavajuci si vyhradzuje pravo jednostranne
tieto Zasady zmenit.

9.10 V rozsahu, v akom je Zmluva priamo alebo

nepriamo spojena s farmaceutickym
priemyslom, zavazuje sa Objednavatel v plnom
rozsahu dodrziavat Eticky kédex
farmaceutického priemyslu platny pre &lenov
Asociacie inovativheho farmaceutického
priemyslu (AIFP), v plathom zneni zverejnenom
na strankach www.aifp.sk, resp. kbédex spravne;j
praxe IFAH v platnom zneni zverejnenom na
strankach www.ifaheurope.org, podlfa toho,
ktory z kédexov je relevantny podfa predmetu
Zmluvy.

9.11 V pripade, Ze plnenie podfa Zmluvy podlieha

zverejneniu podla Koédexu transparentnosti
AIFP (Asociacia inovativneho farmaceutického
priemyslu), Kupujici suhlasi a berie na
vedomie, ze Predavajuci zverejni na centralnej
webovej stranke koncernu BAYER a/alebo na
webove] stranke www.aifp.sk vlastnenej a
prevadzkovanej AIFP vSetky platby a iné
plnenia realizované Kupujucim na zaklade
Zmluvy. Platby a iné plnenia budu zverejnené
na individudlnej béaze, uvadzajuce meno,

In case that on the basis of generally binding
legal regulations, the Ethical Code of the
Pharmaceutical Industry or other guidelines
from surveillance or ethical authorities,
additional requirements or guidelines arise for
the Seller in the area of disclosing or providing
information about this Agreement, the Seller
shall be entitled to comply with them without
further reservations.

9.8 The Buyer agrees to adhere to all valid legal

regulations for the pharmaceutical, healthcare,
agricultural, chemical and other industries of the
Seller’'s activity, in particular to the Act No.
362/2011 Coll. on medicines and medical
devices and Supplementing of Certain Laws,
Act No. 147/2001 Coll., on advertising and
Supplementing of Certain Laws, the provisions
of the Act No. 513/1991 Coll., Commercial
Code, concerning unfair competition, Act No.
187/2021 Coll., on protection of economic
competition and Supplementing of Certain
Laws, Act No. 300/2005 Coll. Criminal Code,
applicable laws in the field of the protection of
personal data, principles of good distribution
practice and instructions of the State Institute
for Drug Control.

9.9 The Buyer fully agrees with compliance with the

Principles of Corporate Compliance of Bayer
company, as amended, and according to the
wording stated on the website of the Seller:
www.bayer.sk. The Seller reserves the right to
adjust the Principles unilaterally.

9.10 In the scope in which the Agreement is directly

or indirectly related to the pharmaceutical
industry, the Client undertakes to adhere in full
to the Code of Ethics of the pharmaceutical
industry valid for the members of the
Association of Innovative Pharmaceutical
Industry (AIFP), in the valid version published at
www.aifp.sk, or IFAH Code of Good Practice in
the valid version published at
www.ifaheurope.org, whichever of Codes is
relevant pursuant to the subject matter of the
Agreement.

9.11 If fulfilment under the Agreement is subject to

publication according to the Transparency Code
of AIFP  (Association of Innovative
Pharmaceutical Industry), the Buyer agrees and
takes into account that the Seller will publish all
payments and other fulfilment made by the
Buyer based on the Agreement on the central
website of the BAYER group and/or on the
website www.aifp.sk, owned and operated by
AIFP. Payments and other fulfilment will be
published on an individual basis, indicating the
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adresu a, pokial sa uplatnia, individualne
identifikacné Cislo Predavajuceho.

9.12 Objednavatel suhlasi s tym, Ze na poziadanie
poskytne Dodavatelovi informacie, dokumenty,
pristup do priestorov a uspokojivé vysvetlenia
tykajuoce sa  predmetu tejto  Zmluvy
a dodrziavania dokumentov uvedenych vy3Sie
v tejto Zmluve. Dodavatel bude mat pravo po
dobu uginnosti tejto  Zmluvy vykonat u
Objednavatela kontrolu dodrziavania
dokumentov uvedenych vyssie v tejto Zmluve,
a to bud hodnotenim (on-line, tlacenym
dotaznikom atd.), alebo auditom v beznej
pracovnej dobe na mieste vykonanym priamo
Dodavatefom alebo tretou stranou.

9.13 Nedodrzanie ktorejkolvek z povinnosti
uvedenych v bodoch 9.8 — 9.12 vySSie zo
strany Objednavatela sa bude povazovat za
podstatné poruSenie opraviujuce Dodavatela
na okamzité odstupenie od Zmluvy. Pre
vylu€enie  pochybnosti Zmluvné strany
suhlasia, ze za poruSenie sa povazuje aj
pripad, ak Objednavatel nevie uspokojivym
spbsobom vysvetlit okolnosti a podozrenia
vyvolavajlice opodstatnené a opravnené obavy
tykajuce sa dodrziavania ktorejkolvek z
povinnosti uvedenych v bodoch 9.8 — 9.12
vysSie.

9.14 Dodavatel je opravneny uplatnit si rovnaké
pravo vzmysle bodu 9.13 tiez v pripade
preukazatelného vzniku porusenia uvedeného
v bode 9.13 tejto Zmluvy Objednavatelom vo
vztahu s tretou stranou.

9.15 Objednavatel je povinny bezodkladne oznamit
Dodavatelovi akékolvek konania dodavatelov
alebo zamestnancov Dodavatela, ktoré su
v rozpore s bodmi 9.8 — 9.12 vyS$Sie

9.16 Objednavatel okamzite pisomne oznami
Dodavatefovi zmeny vjeho opravneni na
podnikanie alebo v udajoch zapisanych v
registri, ktoré maju priamy dopad na podmienky
a plnenie Zmluvy alebo na jeho vstup do
likvidacie, vznik konkurzného alebo iného
podobného konania.

9.17 Kupujuci vyhlasuje, Ze je drzitefom platného
povolenia na pouzivanie otvoreného Zziari¢a
v nuklearnej medicine pri lekarskom oziareni
podla zakona €. 87/2018 Z. z. o radiaCne;j
ochrane a o zmene a doplneni niektorych
zakonov (dalej len ,Povolenie) vydaného
podfa platnych pravnych predpisov. Kopia
Povolenia tvori Prilohu 3 tejto Zmluvy. Kupujuci
sa zavazuje predloZit Predavajucemu platné
Povolenie, ato kedykolvek na zaklade jeho
vyzvy. Kupujuci je dalej povinny o akejkolvek

name, address and (if applicable) individual
identification number of the Buyer.

9.12 The Client agrees that upon a request, it will

provide the Supplier with information,
documents and satisfactory explanations
concerning the adherence to the subject matter
of this Agreement and compliance with the
documents stated above in this Agreement. The
Supplier has the right to carry out the inspection
of compliance with the documents stated above
in this Agreement for the time when the
Agreement is effective by evaluation (on-line,
printed questionnaire etc.) or by an audit during
regular working hours conducted by the
Supplier itself or a third party.

9.13 Non-compliance with any of the requirements

stated in clauses 9.8 — 9.12 above on the part
of the Client shall be considered as a significant
breach entitling the Supplier to the immediate
withdrawal from the Agreement. To prevent any
ambiguities the Parties agree that a breach is
also considered a case if the Client is not able,
in a satisfactory manner, to explain
circumstances and suspicions arousing justified
and legitimate worries regarding the compliance
with any of these requirements stated in 9.8 —
9.12 above.

9.14 The Supplier is entitled to apply the same right

pursuant to item 9.13 above also in case of a
demonstrable breach stated in item 9.13 of this
Agreement on the part of the Client in relation to
a third party.

9.15 The Client is obliged to notify the Supplier

without undue delay of any conduct on the part
of other Supplier’s suppliers or employees that
is in conflict with the clauses 9.8 — 9.12 stated
above.

9.16 The Client shall immediately notify the Supplier

of adjustments to its business license or the
data recorded in the register that directly affect
the conditions and performance of the
Agreement, or the opening of liquidation,
insolvency or other similar proceedings.

9.17 The Buyer declares that it is the holder of the

valid license to use the open sources of ionizing
radiation in nuclear medicine pursuant to the
Act No. 87/2018 Coll. on radiation protection
(hereinafter as the “License”) issued according
to the valid laws. Copy of the License shall be
attached thereto as the Annex 4. The Buyer
shall be obliged to submit to the Seller the valid
License at any time on the basis of its request.
The Buyer shall be obliged to inform the Seller
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pravoplatnej zmene Povolenia Predavajuceho
bezodkladne pisomne informovat.

V / In Bratislava, dnia / on

Za Dodavatela / On behalf of Supplier:

Bayer, spol. sr.o.

Meno / Name: MUDr. Jifi Hostynek

Funkcia / Position: prokurista/procura

Zoznam priloh:

Priloha 1 k Ramcovej kupnej zmluve - BlizSia
Specifikacia Zmluvy

Priloha 2 k Ramcovej kupnej zmluve — Zoznam
subdodavatelov

Priloha 3 k Ramcovej kipnej zmluve — Povolenie

on any valid change or amendment to the
License in written without undue delay.

V / In KoSice, dria / on

Za Objednavatela / On behalf of the Client:

Institat nuklearnej a molekularnej mediciny

Meno / Name: MUDr. Viliam Cislak, MPH, MBA

Funkcia / Position: riaditel / director

List of annexes:

Annex 1 of the Framework Purchase Agreement —
Detailed specification of the Agreement

Annex 2 of the Framework Purchase Agreement —
List of subcontractors

Annex 3of the Framework Purchase Agreement —
License
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PRILOHA 1 K RAMCOVEJ KUPNEJ ZMLUVE

BLIZSIA SPECIFIKACIA ZMLUVY

1. Specifikacia plnenia:

Na zaklade Ramcovej kupnej zmluvy sa Dodavatel
zavazuje na zaklade objednavok Objednavatela
Objednavatelovi dodavat nasledujuce tovary za
nizsie uvedené ceny:

Xofigo 1100 kBg/ml injekény roztok, sol inj 1x6 ml
(liek.inj.skl.) s obsahom 223Ra, SUKL kod: 8112A

2. Cena:

Zmluvné strany sa dohodli na cene za jeden kus
Tovaru v sume, ktora je uvedena v Navrhu
uchadzaca na plnenie kritérii predmetu zakazky/
zmluvy a ktora nesmie byt vysSia ako cena uvedena
v Zozname Uradne urenych cien liekov vedenom
Ministerstvom zdravotnictva Slovenskej republiky
ako uradne urena cena Tovaru bez DPH, ku ktorej
je Dodavatel opravneny pripoc¢itat cenu obchodného
vykonu drzitefa povolenia na velkodistribuciu liekov
v zakonnej vySke. Cena za Tovar zahffia vSetky
naklady Dodavatela spojené so zaobstaranim a
dodanim Tovaru, t. j. vSetky naklady spojené s
plnenim predmetu Zmluvy.

Predpokladané mnozstvo Tovaru na obdobie trvania
Zmluvy, ako aj predpokladana celkova cena za toto
mnoZstvo je uvedend v nasledujucej tabulke ,Navrh
uchadzaca na plnenie kritérii predmetu zakazky/
zmluvy”:

Predmet | Predpokla | Cenav Cenav Cenav EUR za

zakazky dany EUR za EUR za predpokladany
pocet 1ks bez l1kss pocet ks bez
kusov DPH DPH DPH

Tovar 400 4557,50 | 5013,25 | 1823 000,00

Predpokladana celkova cena za Tovar v EUR s 2 005 300,00

DPH

3. Kontaktné udaje:

Pre ucely komunikacie medzi Zmluvnymi stranami,
vratane zasielania objednavok, platia nasledovné
kontaktné udaje medzi Zmluvnymi stranami, ktorych
akakolvek zmena musi byt ihned oznamena druhej
Zmluvnej strane:

ANNEX 1 OF THE FRAMEWORK PURCHASE
AGREEMENT

DETAILED SPECIFICATION OF THE
AGREEMENT

1. Performance specification:

Pursuant to the Framework Purchase Agreement,
based on the Client's orders, the Supplier
undertakes to deliver the following goods to the
Client at the prices stated below:

Xofigo 1100 kBg/ml solution for injection, sol inj 1x6
ml (sol.inj.gla.) containing 223Ra, SUKL code:
8112A

2. Price:

The Parties have agreed on the price for one piece
of the Goods in the amount stipulated in the Offer of
the participant for the fulfillment of the criteria of the
subject of the Agreement and must not be higher
than the price in the List of the officially regulated
prices of the human drugs maintained by the Ministry
of Health of the Slovak Republic as the official
regulated price of the Goods without VAT, to which
the Seller is entitled to charge the commercial margin
in the amount as stipulated by a specific law. The
price for the Goods includes all charges of the Seller
relating to the procurement and delivery of the
Goods, i. e. all charges relating to the fulfillment of
the subject matter of the Agreement.

Anticipated volume of the Goods for the period of
duration of the Agreement, as well as the anticipated
total price for this amount is specified in the below
table “Offer of the participant for the fulfillment of the
criteria of the subject of the Agreement”:

Subject Anticipa Pricein Pricein Price in

of the ted EUR for 1 EUR for 1 EUR for

business number piece piece anticipated
of without including number of
pieces VAT VAT pieces

without VAT

Goods 400 4 557,50 5013,25 1823 000,00

Anticipated total price for the Goods in EUR 2 005 300,00

including VAT

3. Contact details:

For the purpose of communication between the
Parties, including sending orders, the following
contact details apply between the Parties, any
adjustment of which needs to be announced to the
other Party immediately:
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Dodavatel:

Bayer, spol. s r.0.

Sidlo: Karadzi¢ova 2, 811 09 Bratislava
Kontaktné osoby:

Zakaznicky servis

(objednavky, fakturacia, reklamacie)
Jarmila Dospivova

Tel.: Click here to enter text.

E-mail: logistika@bayer.com

Kvalita

(nedostatky v kvalite PTC, podozrenie na falzifikat)
Gabriela Michalkova / Rastislav Slizik

Tel.: Click here to enter text.

E-mail: quality.sk@bayer.com

Farmakovigilancia:

Mgr. Tatiana Durdiakova, PhD.
Tel:
e-mail: pharmacovigilance.sk@bayer.com

Objednavatel:

Institut nuklearnej a molekularnej mediciny

Sidlo: Rastislavova 43, BOX E-23, 042 53 KoSice
Kontaktné osoby: RNDr. Eva Marcinova

Tel: +421 556118327

E-mail: marcinova@inmm.sk

Zmluvné strany sa dohodli, Ze su opravnené
jednostranne menit vy3Sie uvedené kontaktné
udaje, pricom pre druht Zmluvnu stranu sa stanu
zavazné az od okamihu, kedy jej tdto zmena bude
pisomne oznamena.

4. Platobné podmienky:

Objednavatel je povinny vykonat
poskytnuté Plnenia nasledovne:

platby za

Kapna cena za Tovar je splatha prevodom na
bankovy uget Dodavatela, ktory je uvedeny v zahlavi
tejto Zmluvy, a to na zaklade faktury vystavenej
Dodavatefom po dodani Tovaru Objednavatelovi.
Faktura, vratane opravenej alebo novej faktary, je
splatna v lehote 60 dni od jej vystavenia. Driom
uhrady kupnej ceny a akejkolvek inej sumy podla
tejto Zmluvy sa rozumie den pripisania prislusnej
sumy na ucet opravnenej Zmluvnej strany.

Supplier:

Bayer, spol. s r.o.

Registered office: Karadzi¢ova 2, 811 09 Bratislava
Contact persons:

Customer service

(orders, invoicing, complaints)
Jarmila Dospivova

Phone: Click here to enter text.
E-mail: logistika@bayer.com

Quality
(PTC, suspected falsification)

Gabriela Michalkova / Rastislav Slizik
Tel.: Click here to enter text.
E-mail: quality.sk@bayer.com

Pharmacovigilance:

Mgr. Tatiana Durdiakova, PhD.
Tel:
e-mail: pharmacovigilance.sk@bayer.com

Client: Institute of nuclear and molecular medicine

Registered office: Rastislavova 43, BOX E-23, 042
53 Kosice

Contact persons: RNDr. Eva Marcinova
Phone: +421 556118327
E-mail: marcinova@inmm.sk

The Parties have agreed that they are entitled to
unilaterally adjust the above-stated contact details,
which become binding upon the other Party only
from the moment when this adjustment is announced
to it in writing.

4. Payment conditions:

The Client is obliged to carry out payments for the
provided Performances as following:

Price for the Goods shall be paid by the transfer to
the bank account of the Seller, which shall be stated
in the header of the Agreement, on the basis of the
invoice issued by the Seller after the delivery of the
Goods to the Buyer. The invoice, which means
correcting as well as new invoice shall be paid within
60 days from its issuance. The day of the payment
of the purchase price and any other amount of
money according to the Agreement shall be the day
of the credit of the amount to the bank account of the
entitled Party.
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Faktura musi obsahovat v3etky naleZitosti danového
dokladu. V pripade, ze faktdra nebude obsahovat
v8etky  nalezitosti, Objednavatel  ju  vrati
Dodavatefovi na zmenu, doplnenie alebo opravu. Do
doby doru€enia opravenej, zmenenej alebo
doplnenej faktury Objednavatelovi lehota splatnosti
faktury neplynie. Nova lehota splatnosti zacgina
plynut od doru€enia opravenej, zmenenej alebo
doplnenej faktury do sidla Objednavatela.

The invoice must contain all requirements of the tax
document. If the invoice does not contain all
requirements, the Buyer shall return such invoice to
the Seller for modification, amendment or correction.
The maturity period of the invoice shall not run until
the receipt of the modified, amended or corrected
invoice. The new maturity period shall start to run
upon delivery of modified, amended or corrected
invoice to the seat of the Buyer.
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PRILOHA 2
K RAMCOVEJ KUPNEJ ZMLUVE

ZOZNAM SUBDODAVATELOV
v zmysle § 41 ods. 3 zdkona o verejnom obstaravani

APPENDIX 2

TO THE FRAMEWORK PURCHASE
AGREEMENT

LIST OF SUBCONTRACTORS
within the meaning of the § 41 Section 3 of Act
of Public Procurement

P.¢.
/Ser.
Nr.

Oznacenie
subdodavatela/
Indication of the
subcontractor

Osobal/osoby opravnené
konat’ v mene
subdodavatela (meno,
priezvisko)/Person(s)
authorized to act on behalf
of the subcontractor
(name, surname)

Bydlisko osoby
opravnenej konat’ v mene
subdodavatela/Address
of the person authorized
to act on behalf of the
subcontractor

Datum narodenia osoby
opravnenej konat’ v mene
subdodavatela/Date of
birth of the person
authorized to act on behalf
of the subcontractor

Spolo€nost Bayer, spol. sr.o. vyhlasuje, Ze pri plneni predmetu zmluvy nebude vyuzZivat Ziadnych
subdodavatelov./ Bayer, spol. s r.o0. declares that it will not use any subcontractors to perform the subject
matter of the contract

Bayer, spol. s r.o.

MUDr. Jifi Hostynek
prokurista/procura
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PRILOHA 3K APPENDIX 3

RAMCOVEJ KUPNEJ ZMLUVE TO THE FRAMEWORK PURCHASE
AGREEMENT

POVOLENIE PERMISSION
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