SMLOUVA O SPONZOROVANI
(dale jen ,,Smlouva*)

uzaviend v souladu sust. § 1746 odst. 2 zakona ¢. 89/2012
Sb., ob¢ansky zdkonik, ve znéni pozdg&jsich predpist

mezi

Merck Sharp & Dohme s.r.o., se sidlem Na Valentince
3336/4, Praha 5, PSC: 150 00, IC: 284 62 564, zapsani
v obchodnim rejstitku vedeném Méstskym soudem v Praze
(oddil C, vlozka ¢. 143294), zastoupend

) na zdkladé¢ plné moci mu udélené dne
17.9.2018.

(dale jen ,,MSD*)

Fakultni nemocnice Hradec Kralové

se sidlem: Sokolskd 581, 500 05 Hradec Kralové — Novy
Hradec Kralové

Cesk4 republika
IC: 00179906

zast.: prof. MUDr. Vladimirem Palickou, CSc., dr. h. c.,
feditelem

(déle jen ,,sponzorovany‘‘)

MSD a sponzorovany jsou ddle v této Smlouvé oznacovani
spolecné i jako ,.strany‘ a jednotlivé jako ,,strana®.

VZHLEDEM K TOMU, ZE:

A. Sponzorovany, a to jeho pracovisté Fingerlandav
dstav patologie, mid zdjem jakoZto poradatel
realizovat odbornou akci s nazvem 21. SEMINAR
MLADYCH PATOLOGU S MEZINARODNI
UCASTI a 45. SJEZD CESKYCH PATOLOGU
kterd se bude konat 5. - 6.4. 2019 v arealu
Evropského skoliciho centra v Litomysli. (déle jen
,;,odborna akce®); a

B. Spolecnost MSD md zdjem podpofit realizaci
odborné akce poskytnutim sponzorského ptispévku

A Proprietary

SPONSORSHIP AGREEMENT
(hereinafter referred to as “Agreement”)

Concluded in compliance with Sec. 1746 (2) of Act No.
89/2012 Sb., Civil Code, as amended

between

Merck Sharp & Dohme s.r.o., with its registered office at Na
Valentince 3336/4, Prague 5, Postal Code: 150 00,
Identification No.: 284 62 564, registered in the Commercial
Register maintained by the Municipal Court in Prague
(Section C, Insert 143294), represented by [l
) b:scd on a Power of Attorney granted on 17.9.2018

(hereinafter referred to as “MSD”)
and

Faculty Hospital Hradec Kralové

Residing at: Sokolskd 581, 500 05 Hradec Krilové — Novy
Hradec Kralové

Czech Republic
Identification No.: 00179906

Represented by: prof. MUDr. Vladimir Palicka, CSc., dr. h.
c., Director

(hereinafter referred to as “Recipient”)

MSD and the Recipient will also be hereinafter referred to
individually as a “Party” and collectively as “Parties.”

WHEREAS:

A. The Recipient, namely its workplace Fingerlandav
ustav patologie, as an organizer, wishes to organize
a professional event entitled 21. SEMINAR
MLADYCH PATOLOGU S MEZINARODNI
UCASTI a 45. SJEZD CESKYCH PATOLOGU
to be held on 5.-6.4.2019 at the FEuropean
Educational Centre, Litomysl (hereinafter referred
to as “Professional Event”); and

B. MSD wishes to support realization of the
Professional Event by providing sponsorship for the
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na jeji organizaci;

se strany dohodly na néasledujicim.

1. PREDMET SMLOUVY

1.2 Spole¢nost MSD se zavazuje poskytnout na zajiSténi
odborné akce pofadané sponzorovanym sponzorsky piispévek
ve vysi 60000 K¢ (slovy: Sedesat tisic korun ¢eskych) plus
daii z pfidané hodnoty v zdkonné vysi, pokud je sponzorovany
jejim  platcem (ddle jen ,sponzorsky prispévek®).
Sponzorsky piispévek bude uhrazen v jedné splatce
bankovnim pfevodem na bankovni tcet sponzorovaného ¢islo
24639511/0710, vedeny u CNB Praha na zikladé vystaveni
piislusné faktury obsahujici vSechny zdkonné néleZitosti, a to
s okamZitou splatnosti.

1.2 Sponzorovany se zavazuje, Ze sponzorsky piispévek
pouzije vyhradn€ za dcelem organizace odborné akce.

1.3 Sponzorovany se zavazuje zorganizovat odbornou akci
podle programu uvedeného v Piiloze A k této Smlouvé.

1.4 Sponzorovany se zavazuje pfedlozit MSD doklad o tom,
Ze odbornd akce probéhla tak, jak bylo zamysleno, a to do 30
dnti od terminu konédni odborné akce.

2. ZVEREJNENI INFORMACE O SPONZOROVANI

Spolecnost MSD bude uvedena jako sponzor ve vsech
tisténych nebo publikovanych materidlech tykajicich se
odborné akce, a to nasledujicim prohldsenim: ,,Tato odborna
akce je (Castecné€) sponzorovana spolecnosti Merck Sharp &
Dohme s.r.0.“ a dédle se sponzorovany zavazuje zajistit
podminky pro partnera, nebude-li se sponzorovanym sjednano
na Zadost spole¢nosti MSD jinak. Pfedtim, neZ sponzorovany
pouzije obchodni firmu spole¢nosti MSD nebo jeji logo v
jakémkoliv tiSténém materidlu, musi k tomu navic ziskat
pfedchozi pisemny souhlas spole¢nosti MSD.

3. VEDECKE A VZDELAVACI UCELY

3.2 Tato odborna akce je ur¢ena pouze pro védecké ucely a
ucely zdravotnického vzdélavani. Cil odborné akce nebude
propagacni povahy ani jako takovy nebude vniman. Nebude
probihat pfimad ani nepfimd propagace vyrobkl spolecnosti
MSD.

3.3 Sponzorovany nese odpovédnost za kontrolu obsahu a za
vybér pfednasejicich, fe¢nikd a moderatord. Spolecnost MSD
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organization thereof,

the Parties have agreed as follows:

1. SUBJECT MATTER OF AGREEMENT

1.1 MSD undertakes to provide sponsorship for ensuring the
Professional Event organized by the Recipient, in the amount
of CZK 60000 (in words: sixty thousand Czech crowns)
plus the value added tax in the statutory amount where the
Recipient is a VAT payer (hereinafter referred to as
“Sponsorship”). The Sponsorship will be paid as a single
payment by wire transfer to the Recipient’s bank account No.
24639511/0710 maintained by CNB Praha based on a
relevant invoice including all requisites prescribed by law, net
due immediately.

1.2 The Recipient undertakes to use the Sponsorship solely for
purposes of organization of a professional event.

1.3 The Recipient undertakes to organize the Professional
Event according to the agenda as stipulated in the Appendix A
to this Agreement.

1.4 The Recipient undertakes to provide MSD with the proof
that the Professional Event took place as intended, within 30
days from the Professional Event.

2. DISCLOSURE OF SPONSORSHIP INFORMATION

MSD shall be mentioned in all printed or published materials
relating to the Professional Event as a sponsor, through the
following statement: “This professional event is (partially)
sponsored by Merck Sharp & Dohme s.r.0.” and the Recipient
further undertakes to observe the conditions for the partner,
unless agreed otherwise with the Recipient upon request of
MSD. Besides, the Recipient shall obtain MSD’s prior written
consent before using the MSD name or logo in any printed
material.

3. SCIENTIFIC AND EDUCATIONAL PURPOSE

3.1. The Professional Event is for scientific and medical
education purposes only. The objective of the Professional
Event shall not be promotional in nature or perceived as
having any promotional bearing. MSD products shall not be
promoted, directly or indirectly.

3.2. The Recipient is responsible for checking the content and
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nezadd ani nenatidi cil a/nebo obsah odborné akce. Spole¢nost
MSD, jeji zamé&stnanci ani jeji zdstupci se nebudou nijak
podilet na vypracovani ¢i rozesilani pozvanek na odbornou
akci a/nebo ozndmeni o ni.

3.4 Pokud nebude naplnén vzdélavaci tucel, zavazuje se
sponzorovany vratit spoleCnosti MSD veskeré financni
prostredky do tficeti dnd.

4. ODDELITELNOST PROPAGACNI CINNOSTI

Sponzorovany se zavazuje, Ze pokud bude sponzorovany, jeho
zastupci ¢i subdodavatelé pro spolecnost MSD provadét
propagacni ¢innost nebo ¢innost spojenou s pruzkumem trhu
na zdkladé¢ samostatné smlouvy, bude odbornd akce
podporovana timto sponzorskym piispévkem probihat zcela
oddélen¢ od takové propagace vyrobkll nebo ¢innosti
spojenych s prizkumem trhu.

5. TRANSPARENTNOST
5.2 Sponzorovany podle potfeby ozndmi a/nebo ziska

(a) jakékoliv  souhlasy vyZzadované platnymi
predpisy a/nebo pravidly; a

zéakony,

(b) jakékoliv souhlasy nezbytné k uzavieni této Smlouvy; a

(c) veSkeré souhlasy, povéteni, schvéleni a potvrzeni, kterd
mohou byt nezbytnd ve vztahu kodborné akci a
jakymkoliv pisemnym materidlim vypracovanym v
souvislosti s odbornou akecf,

a vySe uvedené predloZi spole¢nosti MSD.

5.3 Sponzorovany se zavazuje odSkodnit spolecnost MSD a
jeji spfiznéné osoby ve vztahu k jakymkoliv ndroktim,
Zalobam ¢i pozadavkim, véetné ndklada pravniho zastoupeni,
které mohou vzniknout jakymkoliv zplsobem v dusledku
toho, Ze sponzorovany nezajisti takové souhlasy, povéfeni,
schvaleni ¢i potvrzeni.

5.4 Z divodu transparentnosti je spole¢nost MSD opravnéna
informovat jakéhokoliv Zadatele ohledné¢ sponzorského
piispévku sjednaného na zdklad¢ tohoto smluvniho vztahu,
pokud bude povinna tak ucinit podle platnych pravnich
predpist nebo jakéhokoliv nafizenf statnich organd.

5.5 Spole¢nost MSD je ddle opravnéna na internetu (napf. na
strinkdch ~ www.merck.com) nebo jinymi  vhodnymi
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the selection of presenters, speakers and moderators. MSD
will not assign or direct the objective and/or content of the
Professional Event. There will be no involvement by MSD, its
employees or its agents in the development or distribution of
invitations to and/or announcement of the Professional Event.

3.3. In the event the educational purpose is not accomplished,
the Recipient agrees to return any monetary funding to MSD
within thirty days.

4. SEPARATION
ACTIVITIES

FROM PROMOTIONAL

The Recipient agrees that, to the extent the Recipient, its
agents or subcontractors work for MSD on product promotion
or market research activities under a separate agreement, the
Professional Event supported by this Sponsorship shall be
kept completely separate from such product promotion or
market research work.

5. TRANSPARENCY

5.1. The Recipient will notify as required and/or obtain

(a) any approvals as required by applicable laws, regulations
and/or rules; and

(b)

any approvals required to conclude this Agreement; and

(c) all consents, authorizations, approvals and releases as
may be necessary for the Professional Event and for any
written materials prepared in connection with the
Professional Event,

and will provide such to MSD.

5.2. The Recipient agrees to indemnify MSD and its affiliates
with respect to any claims, actions or demands, including
reasonable attorneys’ fees that may arise in any manner out of
the Recipient’s failure to secure such consents, authorizations,
approvals or releases.

5.3. For transparency reasons, MSD is entitled to inform any
requestor about the Sponsorship agreed upon under this
contractual relationship as far as MSD is required to do so
according to applicable laws or any order by a government
authority.

5.4. Furthermore, MSD is entitled to publish, in particular, the
amount, purpose and date of the grant, the name of MSD as
3
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prostfedky zvefejnit zejména vysi, ucel a datum poskytnuti
sponzorovédni, obchodni firmu spole¢nosti MSD jako
poskytovatele a nazev sponzorovaného jako pifjemce
sponzorského ptispévku a mésto a stét, kde se nachdzi.

6. PROHLASENI A ZAVAZKY

6.2 Sponzorovany se zavazuje v souvislosti s touto Smlouvou
jednat v souladu s pfisluSnymi zdkony, podzdkonnymi
pravnimi pifedpisy a pravidly, vcetné piipadnych vnitinich
predpisi a smérnic sponzorovaného, jakoz i se vSemi
prfislusnymi etickymi pravidly vztahujicimi se na cinnost
sponzorovaného.

6.2 Sponzorovany se zavazuje, Ze nepostoupi zadné ze svych
prav a povinnosti dle této Smlouvy na tfeti osobu, a ani
neprovede jinou dispozici s touto Smlouvou nebo zdvazky z ni
vyplyvajicimi bez pfedchoziho pisemného souhlasu MSD.

6.3 Sponzorovany timto prohlasuje, Ze plnéni jeho povinnosti
podle této Smlouvy je slucitelné s jeho Cinnosti a soucasné
neni vrozporu s pifsluSnymi pravnimi pfedpisy, zejména
zdkonem €. 40/1995 Sb., o regulaci reklamy, v platném znéni,
a prislusnymi vnitinimi piedpisy sponzorovaného.

6.4 Sponzorovany nese odpovédnost za splnéni svych
datiovych a dalSich pravnich povinnosti, vyplyvajicich
zejména z piislusnych ustanoveni zdkona ¢. 586/1992 Sb., o
danich z pf{jmt, ve znéni pozdé&jsich predpist, a zdkona C.
235/2004 Sb., o dani z pridané hodnoty, ve znéni pozdéjsich
predpist.

7.0DSTOUPENI A  DUSLEDKY  PORUSENI

SMLOUVY

7.2 Spole¢nost MSD si vyhrazuje prdvo ukoncit tuto
Smlouvu, kdykoliv zjisti, Ze sponzorovany nebo néktefi jeho
zastupci ¢i subdodavatelé nespliluji kteroukoliv podminku ¢i
ujedndni této Smlouvy, a to pisemnym oznidmenim
sponzorovanému. Po ukoncen{ této Smlouvy se sponzorovany
zavazuje vratit ty Castky sponzorského piispévku, na které
podle této Smlouvy nevznikl do doby jejiho ukonéeni nérok.

7.3 Sponzorovany je vici spolecnosti MSD odpovédny za
jakoukoliv majetkovou a nemajetkovou djmu zptisobenou
v souvislosti s poruSenim povinnosti nebo prohldseni
sponzorovaného podle této Smlouvy a odSkodni MSD za
jakoukoliv majetkovou a nemajetkovou ujmu, ndklady a
vydaje (vCetné¢ ndkladi pravniho zastupovani) vyplyvajici
z jakychkoliv narokt uplatnénych viici MSD tietimi osobami,
véetn€ jakékoliv majetkové a nemajetkové ujmy vzniklé MSD
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the provider and the name of the Recipient as the recipient of
the Sponsorship, including the city and state where it is
located, on the Internet (e.g. at www.merck.com) or by any
other appropriate means.

6. REPRESENTATIONS AND OBLIGATIONS

6.1 In connection with this Agreement, the Recipient
undertakes to act in compliance with applicable laws,
subordinate legal regulations and rules, including any internal
policies and directives of the Recipient, as well as with all
relevant Codes of Conduct relating to the Recipient’s
activities.

6.2 The Recipient undertakes that, without MSD’s prior
written consent, it will not assign any of its rights and duties
under this Agreement to a third person or dispose in any other
manner with this Agreement or obligations arising out of this
Agreement.

6.3 The Recipient hereby represents that the performance of
its duties under this Agreement is in accord with its activities
and, concurrently, it is not in conflict with relevant legal
regulations, namely Act No. 40/1995 Sb., on Regulation of
Advertising, as amended, and internal policies of the
Recipient.

6.4 The Recipient is responsible for meeting its tax liabilities
as well as other legal obligations arising namely under
applicable provisions of Act No. 586/1992 Sb., on Income
Taxes, as amended, and Act No. 235/2004 Sb., on Value
Added Tax, as amended.

7. RESCISSION AND CONSEQUENCES OF BREACH
OF AGREEMENT

7.1. MSD reserves the right to terminate this Agreement
whenever it shall determine that the Recipient or any of its
agents or subcontractors are not in compliance with any
conditions or terms of this Agreement upon written notice to
the Recipient. Upon termination of this Agreement, the
Recipient agrees to return such amounts of the Sponsorship
not reasonably incurred pursuant to this Agreement prior to
termination.

7.2. The Recipient is liable to MSD for any material and
immaterial detriment caused in connection with a breach of its
duties or representations hereunder and will indemnify MSD
for any material and immaterial detriment, costs and expenses
(including attorneys’ fees) arising out of any claims made
against MSD by third persons, including any material and
immaterial detriment suffered by MSD as a result of the
Recipient defaulting on its duties or representations pursuant
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v disledku poruseni zdvazkti nebo prohldseni dle této
Smlouvy ze strany sponzorovaného.

8. DUVERNOST

8.2 Tato Smlouva je pfisné duvérnd aje predmétem
obchodniho tajemstvi spolecnosti MSD. Sponzorovany se
zavazuje jak za trvani této Smlouvy, tak i po jejim skonceni,
zachovdvat jeji obsah v tajnosti a nevyuZit ani neposkytnout
tieti osobé zadné informace vztahujici se k této Smlouve ¢i
jakkoli souvisejici s pfedmétem této Smlouvy, ledaze je v této

Smlouvé uvedeno jinak.

8.3 Pojem ,Duvérné informace” v této Smlouvé znamena
jakékoliv informace a/nebo jakékoliv materidly obsahujici
takové informace, at' jiz v ustni, pisemné nebo zvukové,
obrazové, elektronické ¢i jiné podobé, poskytnuté spolecnosti
MSD nebo kteroukoliv jeji spifiznénou osobou a jejich
prislusnymi zdastupci sponzorovanému, zejména jakékoliv
informace poskytnuté sponzorovanému Vv souvislosti s
odbornou akci nebo ziskané ¢i vyvinuté sponzorovanym v
disledku odborné akce, zejména:

(a) informace tykajici se marketingu, reklamy nebo jinych
Cinnosti spole¢nosti  MSD ¢i  kterychkoliv  jejich
sptiznénych osob;

(b) informace o vysledcich prodeje spolecnosti MSD nebo
kterékoliv jeji spiiznéné osoby, informace ziskané ze
zprav o pruzkumu trhu ohledné 1€Civych piipravkl
spolecnosti MSD nebo jejich spfiznénych osob a
jakékoliv dalsi informace o takovych produktech;

(c) informace tykajici se obchodni politiky, taktiky nebo
strategie spolecnosti MSD ¢i kterékoliv jeji spiiznéné
osoby; a

(d) informace sdélené spole¢nosti MSD nebo kterékoliv jeji
spiiznéné osob¢ jinymi osobami jako divérné informace
a poskytnuté spole¢nosti MSD sponzorovanému na
zdkladé této Smlouvy.

8.4 Davérné informace nezahrnuji informace, u kterych muize
sponzorovany na zdkladé¢ pisemnych dokladi prokdzat, Ze

byly:

(a) v drZeni sponzorovaného jiz pted jejich obdrZzenim od
spolecnosti MSD jinak nez v dusledku jejich pfedchoziho
sdéleni spole¢nosti MSD nebo kterékoliv jeji spfiznéné
osoby, jak dokladaji pisemné zdznamy sponzorovaného;

(b) zvefejnény nebo byly dostupné vefejnosti jinak neZ

porusenim této Smlouvy ¢i jiného zdvazku mlcenlivosti
ze strany sponzorovaného;
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to this Agreement.

8. CONFIDENTIALITY

8.1. This Agreement is strictly confidential and constitutes a
part of the business secret of MSD. The Recipient undertakes
that, during the term of this Agreement and at any time
thereafter, it will maintain confidentiality with respect to the
content of this Agreement and will not use or provide any
information relating to this Agreement, or in any manner
relating to the subject matter of this Agreement, to a third
person, unless provided otherwise herein.

8.2. The term “Confidential Information” in this Agreement
means any information and/or any material containing such
information, whether oral, written or in the audio, visual,
electronic or any other form, made available by MSD or any
of its affiliates and their respective representatives to the
Recipient, namely any information provided to the Recipient
in relation to the Professional Event or obtained or developed
by the Recipient due to the Professional Event, including
without limitation:

(a) information relating to marketing, advertising or other
activities of MSD or any of its affiliates;

(b) information about sales results of MSD or any of its
affiliates, information gathered from the market research
reports concerning pharmaceuticals of MSD or its

affiliates, and any other information about such products;

(c) information relating to commercial policy, tactics or
strategy of MSD or any of its affiliates; and

(d) information disclosed to MSD or any of its affiliates by
other persons as confidential information and provided by

MSD to the Recipient hereunder.

8.3. Confidential Information does not include such
information for which the Recipient can show, by written
evidence, that such information was

(a) possessed by the Recipient prior to its receipt from MSD
other than through prior disclosure by MSD or any of its
affiliates, as evidenced by the Recipient’s written records;

(b) published or available to the general public other than
through a breach of this Agreement or any other
obligation of confidentiality by the Recipient;
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(c) ziskdny sponzorovanym od tfeti strany majici platné
pravo takové informace sdélit, s tim, Ze uvedend tfeti
strana neni vdzdna povinnosti mlCenlivosti vuci
spolecnosti MSD ani Zadné jeji spfiznéné osobg;

(d) nezdvisle vyvinuty zaméstnanci sponzorovaného, ktefi
neméli k dispozici informace spole¢nosti MSD nebo
kterékoliv jeji spfiznéné osoby, jak dokladaji pisemné
zdznamy sponzorovaného.

8.5 Sponzorovany bez pfedchoziho pisemného souhlasu
spoleCnosti MSD nesd¢li, nezpfistupni tieti strané ani
nepouzije zadné Dlvérné informace jinak, nez jak je nezbytné
podle této Smlouvy nebo jak je touto Smlouvou povoleno.

8.6 Divérné informace mohou byt sdéleny nebo zpiistupnény
pouze zaméstnancim, zdstupcim nebo  povolenym
subdodavatelim sponzorovaného, a to vyhradné v nezbytném
rozsahu v souvislosti s touto Smlouvou a za podminky, Ze
sponzorovany zajisti, Ze tito zaméstnanci, zdstupci nebo
povoleni subdodavatelé podepiSi dohodu o duvérnych
informacich a mlc¢enlivosti, kterd bude pfinejmenSim stejné
striktni jako tato Smlouva, a Ze budou dodrZovat jeji
podminky a ustanoveni.

8.7 Sponzorovany je povinen provadét veSkerd primétfend
bezpecnostni opatfeni (minimdln€ v rozsahu, v jakém chrani
své vlastni divérné informace a v Zddném piipad¢é ne mensim,
nez je pifimeéfené danym okolnostem) k tomu, aby zachoval
ddvérnost Divérnych informaci.

8.8 Sponzorovany miZze Diavérné informace pouzivat,
sdélovat, reprodukovat, klasifikovat nebo pfedavat pouze v
souvislosti s touto Smlouvou a pouze v souladu s
ustanovenimi této Smlouvy. Sponzorovany se dédle zavazuje
oddélit veskeré Duvérné informace od davérnych informaci
jinych subjektd.

8.9 Sponzorovany mtize Dtvérné informace sdélit na zdklade
nafizeni soudu nebo jiného stitntho organu, s tim, Ze v
dostatecném predstihu pred takovym sdélenim spole¢nost
MSD vyrozumi tak, aby spole€nost MSD mohla na zédkladé
Zadosti o vydani ochranného piikazu nebo jiného vhodného
opravného prostfedku takové nafizeni napadnout nebo omezit,
piipadné se pisemné vzdit prava vyzadovat dodrZovani
ustanoveni této Smlouvy. V kazdém piipadé plati, Ze pokud
nebude sponzorovany moci spolecnost MSD neprodleng
informovat nebo pokud nebude vydino takové predbézné
opatfeni ¢i jiny opravny prostiedek, piipadné pokud se
spolecnost MSD pisemné vzdd prdva vyZadovat dodrZovéani
ustanoveni této Smlouvy, poskytne sponzorovany pouze
takovou ¢ast Duvérnych informaci, kterd je dle pfiméfeného
ndzoru pradvniho poradce sponzorovaného vyZadovana
zakonem, a sponzorovany dale vynaloZi pfimétené usili, aby s
pozadovanymi Duavérnymi informacemi bylo i nadile
nakldddno jako s ddvérnymi jak v souvislosti s takovym
nafizenim soudu nebo jiného stitnitho organu, tak ze strany
jejich nového pifjemce.
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(c) obtained by the Recipient from a third party with a valid
right to disclose such information, provided that the said
third party is not under any confidentiality obligation to
MSD or any of its affiliates;

(d) independently developed by employees of the Recipient
who had no knowledge of MSD’s or any of its affiliates’
information as evidenced by the Recipient’s written

records.

8.4. The Recipient shall not disclose or make accessible to
any third party or use, except as necessary or permitted under
this Agreement, any Confidential Information without the
prior written consent of MSD.

8.5. Confidential Information may be disclosed or made
available only to employees, agents or permitted
subcontractors of the Recipient within a strictly necessary
extent in connection with this Agreement and under the
condition that the Recipient makes sure that these employees,
agents or permitted subcontractors execute a confidentiality
and non-use agreement at least as stringent as this Agreement
and comply with the terms and conditions thereof.

8.6. The Recipient is obligated to take all reasonable security
measures (at least to the extent that is used for the protection
of its own confidential information and materials, and in any
case no less than reasonable measures in the circumstances) to
keep any Confidential Information confidential.

8.7. Confidential Information may be used, communicated,
reproduced, classified or distributed by the Recipient only in
connection with this Agreement and only in compliance with
the other provisions of this Agreement. In addition, the
Recipient agrees to separate any Confidential Information
from confidential information of other entities.

8.8. The Recipient may disclose Confidential Information in
accordance with judicial or other governmental order,
provided that the Recipient shall give MSD reasonable notice
prior to such disclosure so that MSD may seek, via a
protective order or other appropriate remedy, to challenge or
limit such order, or in writing waive compliance with
provisions of this Agreement. In any event, if the Recipient is
unable to promptly notify MSD, or if such protective order or
other remedy is not obtained, or if MSD in writing waives
compliance with provisions of this Agreement, the Recipient
shall furnish only that portion of Confidential Information
which is legally required in the reasonable opinion of the
Recipient’s legal counsel and, furthermore, the Recipient shall
exercise reasonable efforts to obtain assurance that the
required Confidential Information continues to be accorded
confidential treatment both in connection with such judicial or
other governmental order and by the new receiving party.
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8.10 Sponzorovany spolecnost MSD neprodlené vyrozumi o
jakémkoliv skute¢ném nebo domnélém neopravnéném sdéleni
Dutvérnych informaci a podnikne veSkeré pfimétené kroky k
tomu, aby takovému jejich neopravnénému sdéleni zabranil,
mél ho pod kontrolou nebo ho napravil.

8.11 Sponzorovany bere na védomi majetkovou povahu
Dutvérnych informaci, jakoz i podstatné usili a ndklady, které
spolecnost MSD a jeji spfiznéné osoby vynaloZily k vytvoreni
a ochran¢ takovych Duvérnych informaci. Sponzorovany déle
bere na védomi, Ze pokud dojde k poruseni kteréhokoliv
ustanoveni této Smlouvy ve vztahu k ochrané Duvérnych
informaci, nemusi byt opravny prostiedek spocivajici v
penézité ndhradé Skody dostacujici k tomu, aby spolecnosti
MSD nahradil jeji ztrdtu. Sponzorovany proto souhlasi s tim,
aby jakykoliv soud pfislusné jurisdikce vydal docCasny
omezujici piikaz, pfedb&Zné opatfeni a trvaly soudni piikaz
tak, jak to muze byt nezbytné a vhodné k ochran¢ pied
pokracujicim poruSovanim a piipadnym dal$im porusenim
této Smlouvy.

8.12 Spole¢nost MSD muze kdykoliv s uvedenim divodu
nebo bez uvedeni divodu pisemné pozddat o to, aby ji
sponzorovany vratil veskeré Duavérné informace poskytnuté
na zédklad¢ této Smlouvy, at’ jiz v pisemné nebo jakékoliv jiné
podobé¢, ve které mohou byt vraceny, spolu se vSemi jejich
kopiemi, a to spole¢n¢ s pisemnym prohldSenim podepsanym
sponzorovanym nebo jeho jménem v tom smyslu, Ze si
sponzorovany na zdklad¢ pfiméfeného zkoumdni védomé
neponechal ve svém drZeni, pod svou kontrolou nebo ve
spravé, pfimo ani nepifimo, Zadné Duivérné informace ani
jejich kopie, a sponzorovany je povinen takové zadosti
vyhovét do sedmi (7) dnil od jejiho obdrZeni.

8.13 Povinnosti ustanovené v tomto clanku pretrvaji v
platnosti i po uplynuti, ukonceni, jiném zruSeni nebo
postoupeni této Smlouvy, a to po maximilni moZnou dobu
povolenou pfisluSnymi pravnimi pfedpisy.

9. ETHICAL _BUSINESS
(ETICKE OBCHODNI PRAKTIKY)

PRACTICES

9.2 Sponzorovany prohlasuje, Ze jeho pusobeni dle této
Smlouvy je v souladu s platnym Kodexem etického jednéni a
pravnimi pfedpisy jurisdikce, ve které sponzorovany
provozuje svou ¢innost.

9.3 Pfi plnéni svych povinnosti dle této Smlouvy berou strany
na védomi, Ze firemni politika spole¢nosti MSD a jejich
spiiznénych osob vyzaduje, aby podnikdni spole¢nosti MSD
bylo vedeno podle litery a ducha zdkona. Podpisem této
Smlouvy se sponzorovany a MSD zavazuji provadét obchodni
¢innost dle této Smlouvy zpasobem, ktery je v souladu se
vSemi platnymi zdkony, vcetné zdkona Spojenych statt
americkych o zahrani¢nich korup¢nich praktikdch (FCPA), a s
dobrymi mravy podnikdni tak, jak je popsdno v tomto ¢lanku
a jak bude spole¢nost MSD nebo néktera z jejich spfiznénych
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8.9. The Recipient shall immediately report to MSD any
actual or suspected unlawful disclosure of Confidential
Information and shall take all reasonable steps to prevent,
control or remedy such unlawful disclosure.

8.10. The Recipient acknowledges the proprietary nature of
Confidential Information, as well as the significant effort and
costs that have been expended by MSD and its affiliates in the
development and protection of such Confidential Information.
The Recipient further acknowledges that, in the event of a
breach of any provision of this Agreement pertaining to the
protection of Confidential Information, there may not be an
adequate remedy in money damages to compensate MSD for
its loss. Therefore, the Recipient consents to the entry, by any
court of competent jurisdiction, of a temporary restraining
order, preliminary injunction and/or permanent injunction as
may be necessary and appropriate for the protection against
the continued breach and any further breach of this
Agreement.

8.11. MSD may, at any time, with or without cause, request
in writing that the Recipient return to MSD any Confidential
Information disclosed under this Agreement, whether written
or in any other form whatsoever capable of being returned,
and any copies thereof, together with a written statement
signed by or on behalf of the Recipient to the effect that the
Recipient has, having made reasonable inquiries, not
knowingly retained in its possession, power or procurement,
either directly or indirectly, any such Confidential Information
or copies thereof, and the Recipient shall comply with any
such request within seven (7) days of its receipt of such
request.

8.12. The obligations set forth in this Article shall survive the
expiration, termination, cancellation or assignment of this
Agreement for the longest period permitted by applicable law.

9. ETHICAL BUSINESS PRACTICES

9.1. The Recipient represents that the Recipient’s engagement
pursuant to this Agreement is in compliance with the
applicable Code of Ethics and the laws of the jurisdiction in
which the Recipient conducts its business.

9.2. In performing their obligations hereunder, the Parties
acknowledge that the corporate policy of MSD and its
affiliates require MSD’s business to be conducted within the
letter and spirit of the law. By signing this Agreement, the
Recipient and MSD agree to conduct the business
contemplated herein in a manner that is consistent with all
applicable laws, including the US Foreign Corrupt Practices
Act (FCPA), and good business ethics as described in this
Article and as communicated to the Recipient by MSD or one
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osob sponzorovaného piipadn¢ informovat.

9.4 Sponzorovany konkrétné zarucuje a souhlasi s tim, Ze v
souvislosti s touto Smlouvou a se souvisejici obchodni
¢innosti spole¢nosti MSD sponzorovany, jeho spfiznéné
osoby, piislusni zastupci ani kdokoliv jednajici za né
nenabidne, neprovede ani nepfislibi jakoukoliv piimou ¢i
nepiimou platbu v penézich nebo jinych aktivech (déle
souhrnné  jen ,Platba*) ve prospéch kteréhokoliv
predstavitele statnich orgdnti, politické strany nebo
mezindrodnich organizaci, kandidati ¢i osob jednajicich za
kohokoliv z vySe uvedenych nebo s nimi pfimo spojenych,
véetné jejich zaméstnancti, obchodnich partnerd, blizkych
spolupracovnikiT. a  rodiny  (dale souhrnné¢  jen
JPredstavitelé), kdy by takovd Platba predstavovala
poruSeni jakéhokoliv platného zdkona. Krom¢ toho nesmi
74dnd ze smluvnich stran provést Zadnou piimou ani
nepiimou Platbu témto Predstavitelim, a to bez ohledu na jeji
pravni pfipustnost, pokud je tucelem takové Platby
nezdkonnym zplsobem ovlivnit rozhodnuti ¢ jednani
souvisejici s pfedmétem této Smlouvy nebo s obchodnimi
¢innostmi spolecnosti MSD nebo jejich sptiznénych osob.

9.5 Sponzorovany prohlasuje a zaruCuje, Ze dle svého
nejlepsitho védomi sponzorovany i jeho spiiznéné osoby
poskytly spolecnosti MSD, jejim spfiznénym spolec¢nostem a
jejich zastupctiim tplné a spravné informace a dokumenty v
prubéhu hloubkovych kontrol, véetné prohlaseni jakychkoliv
vedoucich pracovnikli, zaméstnancti, majiteld nebo osob
piimo ¢i nepiimo zaméstnanych sponzorovanym, ktefi jsou v
postaveni, o némZ lze rozumné piedpokladat, Ze mohou
poskytnout prilezitost k ovlivnéni rozhodnuti nebo jednan{
tykajicich se této Smlouvy ¢i obchodnich aktivit spolecnosti
MSD nebo jejich spiiznénych osob. Sponzorovany bere na
védomi a souhlasi s tim, Ze pokud angazZuje jakoukoliv
spfiznénou osobu, subdodavatele nebo obchodniho zéstupce,
provede hloubkovou kontrolu takové spfiznéné osoby,
subdodavatele nebo obchodniho zastupce v souladu s
pozadavky uvedenymi v tomto ¢ldnku a povede piislusné
zaznamy, které poskytne spole¢nosti MSD jako doklad o
provedeni takové hloubkové kontroly a odstranéni zjiSténych
rizik. Sponzorovany poskytne dalsi informace dle potieby tak,
aby bylo zajisténo, Ze poskytnuté informace zistanou po dobu
trvan{ dplné a presné. Sponzorovany se zavazuje, Ze jakékoliv
budouci informace a dokumenty ptedloZené v rdmci dalSich
hloubkovych kontrol nebo ovéfovani budou dle jeho
nejlepsiho védomi tiplné a piesné.

9.6 Sponzorovany prohlaSuje, zaruCuje a zavazuje se, Ze
veSkeré tucetni knihy, zdznamy, faktury a dal§i dokumenty
souvisejici s Platbami a vydaje dle této Smlouvy jsou a budou
uplné a piesné a budou dostatecné podrobné zachycovat
povahu a hodnotu transakei a vydaju.

9.7 Sponzorovany déle prohlaSuje, zarucuje a zavazuje se, Ze
v souvislosti s touto Smlouvou neziidi ani nepouZije Zadné
fondy ¢i podobné zdroje, které nebudou zachyceny v
ucetnictvi sponzorovaného. Vyjma pifipadd vyslovné
uvedenych v této Smlouvé nesmi sponzorovany bez
pfedchoziho pisemného souhlasu spolecnosti MSD, ktery
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of its affiliates from time to time.

9.3. Specifically, the Recipient warrants and agrees that in
connection with this Agreement and the MSD business
relating thereto it, its affiliates, its respective representatives
and anyone acting on their behalf shall not offer, make or
promise to make any payment, either directly or indirectly, of
money or other assets (hereinafter collectively referred to as
“Payment”), to any government, political party or
international organization official, candidate or persons acting
on behalf of any of the foregoing or directly associated with
them including their staff, business partners, close associates
and family (hereinafter collectively referred to as “Officials™),
where such Payment would constitute a violation of any
applicable law. In addition, regardless of legality, the Parties
shall make no Payment, either directly or indirectly, to
Officials if such Payment is intended to improperly influence
decisions or acts with respect to the subject matter of this
Agreement or the business activities of MSD or its affiliates.

9.4. The Recipient represents and warrants that, to the best of
its knowledge, the Recipient and its affiliates have provided
complete and accurate information and documentation to
MSD, its affiliates and their representatives in the course of
any due diligence that was conducted, including disclosure of
any officers, employees, owners, or persons directly or
indirectly retained by the Recipient, who are in a capacity that
may reasonably provide an opportunity to influence decisions
or acts with respect to this Agreement or the business
activities of MSD or its affiliates. The Recipient also
acknowledges and agrees that, in the event that the Recipient
engages an affiliate, subcontractor or agent, the Recipient will
conduct due diligence on such affiliate, subcontractor or agent
consistent with the requirements set forth in this Article, and
will maintain adequate records and provide such records to
MSD to evidence that such due diligence has been conducted
and any identified risks have been mitigated. The Recipient
shall make all further disclosures as necessary to ensure that
the information provided remains complete and accurate for
the duration of the term. The Recipient covenants that any
future information and documentation submitted as part of
any further due diligence or certification shall be complete
and accurate to the best of its knowledge.

9.5. The Recipient represents, warrants and covenants that all
books, records, invoices and other documents relating to
Payments and expenses under this Agreement are and shall be
complete and accurate and reflect in reasonable detail the
character and amount of the transactions and expenditures.

9.6. The Recipient further represents, warrants and agrees that

no “off the books” or other similar funds will be maintained or

used in connection with this Agreement. Except as expressly

provided for in this Agreement, without obtaining the prior

written consent of MSD, which shall not be unreasonably

withheld, the Recipient shall not hire or retain subcontractors
8
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nebude bezdivodné odepfen, najmout ani zaméstnavat
7adného subdodavatele nebo obchodniho zastupce, jenZ bude
jménem nebo v zastoupeni sponzorovaného v jakémkoliv
kontaktu s Predstaviteli, ktefi by mohli mit pfilezitost ovlivnit
rozhodnuti nebo jednani ve vztahu k této Smlouvé C¢i
jakymkoliv obchodnim aktivitdim spolec¢nosti MSD nebo
jejich sptiznénych osob.

9.8 Sponzorovany se zavazuje, Ze zajisti, aby vSichni zastupci,
obchodni zastupci a subdodavatelé sponzorovaného a jeho
sptiznénych osob, podilejici se na plnéni povinnosti dle této
Smlouvy, byli konkrétné¢ sezndmeni s poZadavky na
dodrZovani piedpist dle tohoto ¢lanku, zejména na zdkladé
ucasti takovych zaméstnancti, obchodnich zastupcl a
subdodavatelt. na povinnych Skolenich uskuteénénych
sponzorovanym ohledné¢ vySe uvedenych poZzadavkl pied
plnénim jakychkoliv povinnosti dle této Smlouvy. Diéle se
sponzorovany zavazuje b&éhem doby trvani této Smlouvy
pravidelné potvrzovat, Ze i nadile dodrzuje pozadavky dle
tohoto ¢lanku, a to ve formé, kterou si spole¢nost MSD
divodné vyzada. Sponzorovany se zavazuje, Ze zavede a/nebo
bude udrzovat program dodrZovani ptedpisti, aby splnil
poZzadavky tohoto ¢lanku, a Ze povede odpovidajici zdznamy o
takovém programu dodrZovani predpist a zajisti, aby tak Cinili
i jeho obchodni zastupci nebo subdodavatelé.

9.9 Spole¢nost MSD m4d pravo kontrolovat knihy a zdznamy
sponzorovaného, aby zajistila dodrZovadni tohoto clanku o
zésadach etického jednani v obchodnim styku, a to po dobu
dvou (2) let od skonCeni této Smlouvy, a sponzorovany se
zavazuje v ramci takové kontroly ze strany spole¢nosti MSD
poskytnout plnou spoluprici a soucinnost.

9.10 Jakékoliv poruseni jakéhokoliv prohlaSeni nebo zaruky
uvedené v tomto c¢lanku bude povazovdno za zdvaziné
poruSeni této Smlouvy a spole¢nost MSD je v takovém
piipadé opravnéna tuto Smlouvu okamZité ukoncit, aniZ by
byla povinna uhradit jakoukoliv platbu nebo ndhradu skody ¢i
dalsi plnéni jakéhokoliv druhu.

10. NEZAVISLE ROZHODNUTI OHLEDNE

OPRAVNENYCH OSOB/ZVEREJNENI

[***Ndsledujici ustanoveni dopliite, pokud je sponzorsky
piispévek poskytovadn organizaci, jeZ je zcela nebo Castecné
stitni (nebo je financovéna stitem) a jejimiZ pracovniky jsou
zdravotnic¢ti odbornici (nebo jiné osoby), ktefi mohou byt
staitnimi dfedniky s moZnosti ovlivnit podnikdni spolecnosti
MSD, kdy takovd organizace vyuZije sponzorovani k tomu,
aby uvedenym osobdm poskytla piistup ke zdravotnickému
vybaveni, 1ékafskym védeckym knihdm, Casopisiim,
kongrestim nebo setkdnim:]

Sponzorovany prohlaSuje a zaru€uje, Ze rozhodnuti ohledné
opradvnéné osoby/osob ve vztahu ke sponzorskému piispévku
bude sponzorovanym ucinéno nezdvisle na zadani ¢i vlivu
spolecnosti MSD. Sponzorovany uloZi opravnéné osobé

Proprietary

or agents who will be interacting with Officials on behalf or at
the request of the Recipient, which Officials may have an
opportunity to influence decisions or acts with respect to this
Agreement or any business activities of MSD or its affiliates.

9.7. The Recipient agrees to ensure that all of the Recipient’s
and its affiliates’ representatives, agents and subcontractors
involved in performing obligations under this Agreement are
made specifically aware of the compliance requirements under
this Article, including without limitation, by participation of
such employees, agents and subcontractors in mandatory
training to be conducted by the Recipient regarding such
requirements prior to performing any obligations under this
Agreement. The Recipient further agrees to certify its
continued compliance with the requirements under this Article
on a periodic basis during the term of this Agreement in such
a form as reasonably required by MSD. The Recipient agrees
to, and shall cause any of its agents or subcontractors to,
implement and/or sustain a compliance program to comply
with the requirements of this Article and to maintain adequate
records of such compliance program.

9.8. MSD shall have the right to audit the books and records
of the Recipient to ensure compliance with this Ethical
Business Practices Article for the period of two (2) years
following termination of this Agreement, and the Recipient
shall provide its full cooperation and assistance in any such
review conducted by MSD.

9.9. Any violation of, or any breach of a representation or
warranty set forth in this Article shall be a material breach of
this Agreement, and in such event MSD may terminate this
Agreement immediately without any payment of penalty or
damages or further performance of any kind.

10. INDEPENDENT DECISION
BENEFICIARIES/DISCLOSURE

ON

[***Please add the following clause, if the Sponsorship is
provided to a fully or partially government-related (or
government-funded) organization that is comprised of health
care professionals (or other individuals) who may be
government officials in a position to influence MSD’s
business whereas such organization will use the sponsorship
to provide the said persons with access to medical equipment,
medical scientific books, journals, congresses or meetings:]

The Recipient represents and warrants that the decision about
the beneficiary/ies of the Sponsorship will be made by the
Recipient independently of any input or influence by MSD.
The Recipient will impose restrictions on the beneficiary such
9
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nasledujici omezeni:

- zvefejnéni financovani vybori/komisi, které rozhoduji o
vyrobcich spolecnosti MSD nebo jejich spifiznénych
osob; a/nebo

- vylouceni tucasti (na konkrétni dobu) na rozhodovéndi,
které by mohlo mit dopad na podnikdni spole¢nosti
MSD nebo jejich spiiznénych osob; a/nebo

- vylouceni opakovaného vybéru (v rdmci konkrétniho
obdobi) stejnych zdravotnickych odborniki, ktefi maji
vyuzivat grant/sponzorovani spolecnosti MSD nebo
jakékoliv jeji sptiznéné osoby; a/nebo

- jakékoliv jiné jedndni, které milZe sponzorovany
povazovat za vhodné ke kontrole pfipadného konfliktu
zajma.

11. KONFLIKT ZAJMU

11.2 Sponzorovany prohlasuje a zarucuje, Ze Zadny z jeho
¢lenti ¢i zaméstnancl neni zaméstnan Ci angaZovan, at’ jiz v
placené nebo neplacené pozici, v nékteré z ndasledujicich
funkci, které by umoZznily primarnimu c¢lenovi vykonného
vyboru ovlivnit podnikdni spolecnosti MSD nebo kterékoliv
jeji spiiznéné osoby:

(a) jako statni ufednik (v€etné vztahu se stitnim tfednikem,
v jehoZ disledku by takovy statni Gfednik mohl ovlivnit
podnikani spolecnosti MSD nebo jejich spifiznénych
osob);

(b) v oficidlni poradenské funkci pro jakoukoliv komisi
rozhodujici o dhradach ¢i cendch 1é¢iv, komisi schvalujici
registraci 1é¢iv, kategorizacni komisi nebo jinou
podobnou komisi; nebo

(c) v zadné jiné vetejné funkci, vCetné funkce v mezindrodni
vladni zdravotnické organizaci, jako je WHO (Svétova
zdravotnickd organizace) nebo UNICEF.

11.3 Sponzorovany bude spolecnost MSD informovat, pokud
se stav uvedeny v pismenech (a), (b) a (c¢) vySe béhem doby
trvan{ této Smlouvy zmeéni.

11.4 Pokud béhem doby trvani této Smlouvy dojde k
néjakému konfliktu z4jmid nebo jeho opakovani, uvédomi o
tom sponzorovany spolecnost MSD a okamZité pfestane pro
spolecnost MSD pracovat, pokud o to spole¢nost MSD
pozada, a spolecnost MSD bude mit prdvo tuto Smlouvu s
okamzitou  ucinnosti  ukonéit  poddnim  vypovédi
sponzorovanému.
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as:

- disclosure of the funding in such committees that decide on
MSD’s or its affiliates’ products; and/or

- exclusion of participation (for a specified period of time) in
decisions that could impact MSD’s or its affiliates’
business; and/or

- exclusion of repeated selection (within a specific period of
time) of the same healthcare professionals to benefit from a
grant/sponsorship from MSD or any of its affiliates; and/or

- any other steps as the Recipient may deem appropriate to
address a potential conflict of interest.

11. CONFLICT OF INTEREST

11.2 The Recipient represents and warrants that, none of its
members or employees is employed or engaged, whether paid
or unpaid, in any of the following in a capacity that could
allow the primary executive committee member to influence
the business of MSD or any of its affiliates:

(a) as a government official (including a relationship with a
governmental official which could cause the official to
influence the business of MSD or any of its affiliates);

(b) serving in an official advisory capacity to any
reimbursement committee, pricing committee, drug

approval committee, formulary or similar committee; or

(c) in any other governmental position, including a position
in an international governmental health organization,
such as the WHO (World Health Organization) or
UNICEF.

11.3. The Recipient will advise MSD to the extent the status
described in a), b), and c¢) changes during the term of this
Agreement.

11.4. In the event of a first or further conflict of interest
arising during the term of this Agreement, the Recipient will
disclose it to MSD and will immediately cease to work for
MSD if requested to do so by MSD, and MSD shall be
entitled to terminate this Agreement with immediate effect
upon notice to the Recipient.

10
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12. HLASENI STIZNOSTI NA LECIVY PRIPRAVEK
(FARMAKOVIGILANCE)

Sponzorovany se zavazuje po dobu platnosti této Smlouvy
oznamit podezfeni na jakykoliv nezddouci tc¢inek nebo jiné
skuteCnosti  souvisejici s pouZitim 1éCivého piipravku
spole¢nosti MSD, a to nejpozdé&ji do 24 hodin od jeho zjistént,
na tel. €. nebo na

email

13. VYBOR PRO MONITOROVANI UDAJU (DATA
MONITORING COMMITTEE - DMC) / RADA PRO
MONITOROVANI BEZPECNOSTI UDAJU (DATA
SAFETY MONITORING BOARD - DSMB)

Sponzorovany prohlasuje a zaruCuje, Ze v soucasné dobég
nevykondva Zadnou funkci v Zaddném vyboru DMC nebo radé
DSMB ani neposkytuje Zadné sluzby tykajici se
bezpecnostniho monitorovani dat pro Zadnou z celosvétove
sptiznénych osob Merck & Co., Inc., ani po dobu ucinnosti
této Smlouvy nebude a nezavaze se spole¢nosti Merck & Co.,
Inc. ¢i kterékoliv z jejich celosvétove spiiznénych spole¢nosti
poskytovat jakékoliv sluzby souvisejici s bezpecnostnim
monitorovanim dat o n¢jakém produktu Merck & Co., Inc.

14. OCHRANA OSOBNICH UDAJU

14.2 Spole¢nost MSD v ramci svého usili o ochranu Osobnich
udaju a jejich bezpec¢nost dodrzuje veskeré prislusné pravni
predpisy, pravidla a nafizeni, zejména veSkeré piislusné
pravni pfedpisy, pravidla a nafizeni na ochranu osobnich
udaju a soukromi, v platném znéni, véetné zejména zakona ¢.
101/2000 Sb., o ochrané osobnich tdaji, ve znéni pozdéjsich
predpist, ve vztahu k ochrané a zabezpeceni Osobnich tdaju
zameéstnanct a majiteld sponzorovaného, které sponzorovany
sdili se spolecnosti MSD pro ucely plnéni této Smlouvy.
Spole¢nost MSD mize takové Osobni udaje pouZivat a
predavat (at’ jiz ve fyzické podobé nebo -elektronicky)
spolec¢nosti Merck & Co., Inc. a/nebo né€kterym ¢i vS§em svym
spiiznénym osobam nebo zastupcim po celém svété pro vyse
uvedené ucely a miZe sledovat spoluprdci mezi spolecnosti
MSD a sponzorovanym, jeho zaméstnanci a majiteli v zemich,
které nemaji zakony na ochranu tohoto typu tdaji. Spolec¢nost
MSD mutze Osobni udaje sdélit také na zdkladé pozadavku
regulatornich orgdni nebo jinak v souladu s piisluSnymi
pravnimi pfedpisy. Zaméstnanci a majitelé sponzorovaného
mohou poZadat o uplatnéni prava na piistup, opravu a vymaz
udaja.

14.3 Pro ucely tohoto ¢lanku znamend pojem ,,Osobni ddaje”
jakékoliv informace nebo jejich soubor v jakémkoliv formatu,
které identifikuji néjakou fyzickou osobu nebo jsou ¢i mohou
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12. REPORTING COMPLAINTS REGARDING
PHARMACEUTICAL (PHARMACOVIGILANCE)

The Recipient undertakes to report any suspected adverse
effects or other facts relating to the use of a pharmaceutical of
MSD during the validity of this contract within 24 hours from

becoming aware of it to telephone No. || GzNEG
..

e-mail address
13. DATA MONITORING COMMITTEE (DMC)/DATA
SAFETY MONITORING BOARD (DSMB)

The Recipient represents and warrants that it does not
currently serve on any DMC/DSMB or perform any data
safety monitoring related services for any of the worldwide
affiliates of Merck & Co., Inc. or will perform or agree to
perform for Merck & Co., Inc. or any of its worldwide
affiliates any services related to data safety monitoring of a
Merck & Co., Inc. product while this Agreement is in effect.

14. DATA PROTECTION

14.1. MSD, in its commitment to protecting the privacy and
security of Personal Data, shall comply with all applicable
laws, rules and regulations, including without limitation all
applicable data protection and privacy laws, rules and
regulations, as amended, including without limitation Act No.
101/2001 Sb., on Personal Data Protection, as amended, with
respect to the privacy and security of Personal Data of
employees and principals of the Recipient, which is shared by
the Recipient with MSD for the purposes of carrying out this
Agreement. Accordingly, MSD may use and transfer (either in
a hard copy or electronically) such Personal Data to Merck &
Co., Inc. and/or any and all of its affiliates or agents
worldwide for the above purposes, and keep track of MSD
interactions with the Recipient, its employees and principals
including in countries that do not have laws protecting these
types of data. MSD may also disclose Personal Data as
required by regulatory agencies or otherwise under applicable
laws. Upon request, the Recipient’s employees and principals
may exercise the rights of access, rectification and deletion.

14.2. For the purpose of this Article, “Personal Data” shall
mean any information or set of information in any format that
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byt k identifikaci néjaké fyzické osoby sponzorovanym ¢i
spole¢nosti MSD nebo jejich jménem pouzity.

14.4 Sponzorovany prohlaSuje, Ze je dle pfisluSnych pradvnich
predpisl, pravidel a nafizeni na ochranu osobnich tudaju a
soukromi, at jiz za pouZiti a/nebo uplatnéni ozndmeni,
souhlasii ¢i jinak, oprdvnén poskytnout spole¢nosti MSD
Osobni udaje a pouZzivat je zplsobem zamySlenym v této
Smlouvé.

14.5 Sponzorovany bude spole¢nost MSD neprodlené
informovat o jakémkoliv ndhodném, nezdkonném nebo
nepovoleném pouZiti ¢i sdéleni Osobnich udajt, o kterém se
dozvi. Na =zdkladé této Smlouvy nesmi sponzorovany
poskytnout spole¢nosti MSD jiné Osobni udaje neZ ty, které
jsou pro sponzorovaného nezbytné k provadéni jeho Cinnosti
podle této Smlouvy.

14.6 Spolecnost MSD nebude sponzorovanému poskytovat
Osobni uddaje, ledaze by bylo v této Smlouvé vyslovné
sjednano jinak.

15. ODDELITELNOST OD KOMERCNICH AKTIVIT

V souladu s internimi pravidly spole¢nosti MSD se
sponzorovany zavazuje, Ze nebude uvadét odkazy na MSD
jako svého klienta, nebo uvadét odkazy na jakékoliv vyrobky
spoleCnosti ze skupiny Merck/MSD v marketingovém
kontextu, véetné reklamy, interview, presentaci
potenciondlnim klientim, v ¢lancich nebo marketingovych
materidlech, bez ptfedchoziho souhlasu MSD.

16. ZVEREJNENI (DISCLOSURE)

16.2 Sponzorovany timto bere na védomi, Ze v souladu s
Kodexem Asociace Inovativniho Farmaceutického Primyslu
(AIFP) upravujicim zvefejiiovdni plateb a jinych plnéni
farmaceutickych spolecnosti zdravotnickym odbornikim a
zdravotnickym zafizenim (dile jen ,Kodex*) je spolecnost
MSD povinna v budoucnu zvetejnit informace o platbich a
jinych plnénich, kterd pfimo nebo nepiimo poskytne
zdravotnickym odbornikim a zdravotnickym zafizenim.
Informace o poskytnutych platbach a jinych plnénich budou
zvefejiiovany na webové strance uréené AIFP, pficemz
vykazovanym obdobim je kalendaini rok a informace budou
zvefejiiovany jednou roc¢né, zpravidla nejpozdéji do 30.
¢ervna, za ptedchozi kalendafni rok.

16.2 Strany berou na v&domi a souhlasi, Ze v souvislosti s

A Proprietary

identifies, or is used or may be used by, or on behalf of, the
Recipient or MSD to identify an individual.

14.3. The Recipient represents that it has the right under
applicable data protection and privacy laws, rules and
regulations, through the use and/or application of notices,
consents or otherwise, to provide to MSD and to utilize
Personal Data as contemplated under this Agreement.

14.4. The Recipient shall notify MSD immediately of any
accidental, unlawful or unauthorized uses or disclosures of
Personal Data of which it becomes aware. No Personal Data
other than the information necessary for the Recipient to carry
out its activities hereunder shall be provided to MSD by the
Recipient under this Agreement.

14.5. MSD shall not provide Personal Data to the Recipient
unless expressly agreed otherwise in this Agreement.

15. SEPARATION
ACTIVITIES

FROM COMMERCIAL

In compliance with the internal rules of MSD, the Recipient
undertakes not to make any reference to MSD as its client, or
make reference to any products of the companies from the
Merck/MSD group within the marketing context, including
any advertisement, interview, presentations to potential
clients, in articles or marketing materials, without MSD’s
prior consent.

16. DISCLOSURE

16.1 The Recipient hereby acknowledges that, in compliance
with the Code of the Association of Innovative
Pharmaceutical Industry (“EFPIA”) regulating disclosure of
payments and other performances from pharmaceutical
companies to healthcare professionals and healthcare
organizations (“Disclosure Code”), MSD is obligated to
disclose in the future any and all payments and other transfers
of values of any kind provided directly or indirectly to
healthcare professionals and healthcare organizations. The
information on payments and other performances will be
disclosed on the website, as designated by EFPIA, with the
reporting period being a calendar year. The information will
be disclosed once a year, usually before 30 June of the
respective year, covering the period of the preceding calendar
year.

16.2 The Parties acknowledge and agree that, in connection
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povinnym zvefejilovinim informaci dle tohoto ¢ldnku jsou
informace tykajici se sponzorovaného, které podléhaji
zavazkim MSD dle Kodexu, vyjmuty z jakékoli povinnosti
zachovavani davérnosti informaci.

17. NEZAVISLY VZTAH

Vztah sponzorovaného se spole¢nosti MSD bude vztahem
nezdvislého dodavatele. Touto Smlouvou se nezaklddd vztah
obchodniho ¢i jiného zastoupeni, pracovnéprdvni ani jiny
vztah.

18. PISEMNA FORMA

Jakékoliv dodatky nebo zmény této Smlouvy, vcetné tohoto
¢lanku, museji byt provedeny pisemné a odsouhlaseny obéma
stranami.

19. ODDELITELNOST

Pokud néktera cast této Smlouvy je nebo se stane neplatnou,
zlstane tato Smlouva v plné platnosti a i¢innosti v pfiméiené
moZzném rozsahu a neplatné Casti budou upraveny podle
pravnich poZadavka tak, aby byl co nejvice zachovan tcel této
Smlouvy.

20. ROZHODNE PRAVO A VYHRADNI JURISDIKCE

Tato Smlouva bude vykldddna a bude se fidit pradvnim fadem
zemé, ve které ma spoleCnost MSD sidlo, s vylou¢enim
ustanoveni o koliznich norméch. Jakykoliv spor vyplyvajici z
této Smlouvy nebo této Smlouvy se tykajici bude pfedloZen
soudu mistné piisluSnému podle sidla spolecnosti MSD.
Strany timto souhlasi s jurisdikci takového soudu a podfizuji
se ji.

21. UPLNA DOHODA

Tato Smlouva a jeji piilohy zakladaji tplnou dohodu mezi
stranami ve vztahu k jejimu pfedmétu a nahrazuji veskeré
predchozi dohody a ujednani, at’ jiZ dstni nebo pisemné, mezi
stranami ve vztahu k jejimu pfedmétu. Tato Smlouva muize
byt upravena nebo kterdkoliv jeji podminka zméné&na pouze
pisemnou listinou fddné¢ podepsanou obéma stranami
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with the mandatory disclosure of information under this
Article, information relating to the Recipient, which is subject
to MSD’s obligations under the Disclosure Code, is exempt
from any confidentiality obligation.

17. NO AGENCY

The relationship of the Recipient with MSD will be one of an
independent contractor. No agency, employment or other
relationship shall be established by this Agreement.

18. WRITTEN FORM

Any amendments or changes of this Agreement including this
Article must be in writing and agreed to by both Parties.

19. SEVERABILITY

Should any part of this Agreement be or become invalid, this
Agreement shall remain in full force to the extent reasonably
possible and the invalid parts shall be adjusted to the legal
requirements so that the spirit of this Agreement shall be
respected as closely as possible.

20. GOVERNING
JURISDICTION

LAW & EXCLUSIVE

This Agreement shall be interpreted and governed by the laws
of the country where MSD is located with the exclusion of the
conflict of laws provisions. Any dispute arising out of or
relating to this Agreement shall be referred to the competent
court having the local jurisdiction for the seat of MSD. The
Parties hereby consent and submit to the jurisdiction of such
court.

21. ENTIRE AGREEMENT

This Agreement and its exhibits contain the entire
understanding of the Parties with respect to the subject matter
hereof and supersede and replace any and all previous
arrangements and understandings, whether oral or written,
between the Parties with respect to the subject matter hereof.
This Agreement may be amended, or any term hereof
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Smlouvy.

22. USTANOVENI SPOLECNA A ZAVERECNA

22.2 7Z4dné ustanoveni této Smlouvy nebude vykliddno a
nezaklddd povinnost ¢i pobidku sponzorovaného pro
doporuceni, ptedpis, ndkup, dodavku, prodej nebo podini
1é¢ivého ptipravku spolenosti MSD ¢&i pro jinou formu
podpory v podnikatelské Cinnosti.

22.3 Pro ucely této Smlouvy pojem ,,spiiznénd spole¢nost®
znamend (i) spolecnost nebo obchodni subjekt, v némZz
padesat (50) nebo vice procent akcii s hlasovacim pravem
nebo obchodniho podilu ¢i vkladu s hlasovacim pravem piimo
¢i nepiimo vlastni smluvni strana; nebo (ii) spole¢nost nebo
obchodni subjekt, ktery pitimo ¢i nepifimo vlastni padesat (50)
nebo vice procent akcii shlasovacim pravem nebo
obchodniho podilu nebo vkladu s hlasovacim pravem ve
smluvni strané; nebo (iii) spolecnost ¢i obchodni subjekt,
ktery pfimo ¢i nepiimo ovlada spolecnost nebo obchodni
subjekt dle bodu (i) nebo (ii), nebo je jim ovladan, nebo s nim
tvori koncern.

22.3 Tato Smlouva nabyvd platnosti dnem jejiho podpisu
obéma stranami a dc¢innosti dnem jejtho uvetejnéni v registru
smluv dle zdkona €. 340/2015 Sb.

22.4 Tato Smlouva se vyhotovuje ve dvou vyhotovenich,
z nichz kazda strana obdrzi po jednom.

22.5 Strany si tuto Smlouvu pied jejim podpisem precetly a

prohlasuji, Ze jde o projev jejich svobodné a vazné vile, na
dikaz ¢ehoZ niZe pripojuji své podpisy.
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modified, only by a written instrument duly executed by both
Parties hereto.

22. JOINT AND FINAL PROVISIONS

22.1. Any provision of this Agreement will not be
interpreted, and will not operate as, a means of duty or
motivation for the Recipient to recommend, prescribe,
purchase, supply, sell or administer a medical product of
MSD, or to provide another form of support within the
entrepreneurial area.

22.2 For the purposes of this Agreement, the term “affiliate”
means (i) a company or business entity in which a contractual
Party directly or indirectly owns fifty (50) or more per cent of
the voting shares or a participation interest or a contribution
with a voting right; or (ii) a company or business entity that
directly or indirectly owns fifty (50) or more per cent of
voting shares or a participation interest or a contribution with
a voting right in a contractual Party; or (iii) a company or a
business entity that directly or indirectly controls the company
or business entity defined under (i) or (ii), or is controlled by
it or constitutes a concern with it.

22.3 This Agreement becomes valid on its signature date by
both Parties and effective on its posting it into the Register of
Contracts pursuant to Act No. 340/2015 Coll .

22.4 This Agreement has been executed in two counterparts
with each Party receiving one counterpart.

22.5 The Parties have read this Agreement before its
execution and declare that this Agreement constitutes the
expression of their free and serious will, in witness whereof
they attach their signatures below.
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V/In Praze dne/on 27.3.2019

za/for MSD

V/Ind HK dne/on 2.4.2019
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PRILOHA A APPENDIX A
Zlaty partner - 60.000,- K¢

Zahrnuje nésledujici moZnosti: vystavni plochu 8m? (4x2m), 2 stoly, banner 2x2 m v sale, vklad ti§ténych materidld
do tasek, logo ve vSech tiskovindch, interaktivni banner na ivodni webové strance, 3 volné registrace
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