zakona ¢, 892012 Sb.,

SMLOUVA O KOUPI A DAROVANI
ZDRAVOTNICKEHO PROSTREDKU

uzaviena dle § 2079 a nasl. a § 2055 a nasl.
obéanskeho zakoniku,
v platném znéni (dale jen JOZ")

Tuto Smlouvu o koupi a darovani zdravotnického

prostiedku

(dale  jen  .Smlouva™) uzavirap

nasledujici smluvni strany:

L.

Takeda Pharmaceuticals Czech Republic
s.r.0., [CO: 604 69 803, se sidlem Skrétova

490/12, Vinohrady, 120 00 Praha 2. zapsana

v obchodnim rejstiiku vedeném Meéstskym

soudem v ['r'ma pod ) C ‘\"*\4?

.hluupu'id,ﬂ iﬁ,ﬁ%ﬂﬁﬁi" Ftk G
e _

(dale jen [ Takeda™)

Al CB sr.o., ICO: 28147570, DIC:

(728147570, s¢ sidlem J. S. Baara 59. 370
01 Ceské Budéjovice. zapsana v obchodnim

rejstiiku - vedeném u  Krajskeho  soudu
v Ceskych  Budéjovicich |’md sp. zn. C
21309, zastoupena SFELE e R e T
e DR

(dale jen Distributor™)

Fakultni nemocnice v Motole, [1CO:
00064203, DIC: CZ00064203, se sidlem

\ Uvalu 84/1, 150 ()(‘ Pralm 5, zastoupena

(dale jen ,.Organizace”)

(Takeda, Distnibutor a Orgamizace dale spolecne
¢7 jen Strany™ a jednothive  Strana™)

MEDICAL DEVICE PURCHASE AND
DONATION AGREEMENT

concluded in accordance with Section 2079 et
seq. and Section 2055 et seq. of Act No.
892012C0ollL., Civil Code, as amended
(heremnafter referred to as the “CC™)

[his Medical Device Purchase and Donation
Agreement (heremalter referred to as the

“Agreement’) 15 entered mmto by and among

following contractual parties:

1.  Takeda Pharmaceuticals Czech
Republic s.r.o., 1D No.: 604 69 803, with
its registered office at Skrétova 490712,
Vinohrady, 120 00 Prague 2. registered n
the Commercial Register maintained by
the Municipal Court in Prague undcr File
EE o "\H;-t re muutcd :

o

-\:'H..h_?‘

Takeda™)

{heremafter referred o as =

2. All CB s.r.o.. ID No.: 28147570, DIC:
C/Z28147570, with its registered office at
J. S. Baara 39, 370 01 Ccsl\: Budéjovice.

registered in the Commercial Register
maintained by the Regional Court in
Ceské Budéjovice. under File No. C
21309, represented  bvigFadi enadier el
MR B T e
(heremalter  referred o as the
“Distributor™)

and

3. Fakultni nemocnice v Motole, 1D No.:
00064203, DIC: CZ00064203 with its
registered office at V lJ\alu R4/1.

150 l]ﬁ

(heremafter  referred tw  as  the
“Organization”)
(lakeda.  Distributor  and  Orgamization

heremaller also referred collectively as the
“Parties” and scparately as the “Party™)




B.

Uvodni ustanoveni

Distnibutor je  opravnénym  distributorem
zdravotnickeho prostiredku — infuzniho kresla
KAR od Distributora (dale jen
Zdravotnicky prostredek™)

Organizace je poskytovatelem zdravotnich

sluzeb  zabyvajicim  se  ambulantni  a

nemocnicni péci o pacienty

Spoleénost Takeda ma zijem poskytnout
Organizaci podporu ve formé vécencho daru

c¢tvi kusu  Zdravotmického  prostredku.
7 ¢ehoz 3x v barvée KAMLEOL a Ix v barvé
PERLE, v¢emné 4x  Kkolecek K infuznim
kieslum - a 1o prostiednictvim Distributora
(dile jen .dar®). Spolecnost Takeda a
Organizace timto spoleéné prohlasuyi, Ze

spolecnost Takeda nevyzidala poskytnut
tohoto daru Organizaci, byly splnény
podminky ¢l 12.04  Euckeho kodexu
Asoclace  imovativniho  larmaceutick¢ho

prumyslu a tato Smlouva a jeji plnéni ¢l. 12
Etick¢ého  kodexu vyhovuje.  Spoleénost
Takeda prohlasuje, ze v souladu se svym
vailtinimi  predpisy  fadné  prozkoumala a
posoudila  poskytnuti  daru  Organizaci a
schvalila poskytnuti daru Organizaci v zde
stanoveném rozsahu,

1. Predmét Smlouvy

Distributor  se zavazuje, Ze Organizaci,
v souladu s podminkami stanovenymi v této
Smlouve, doda éyii kusy Zdravotmickeho
prostiedku, z ¢ehoz 3x v barvée KAMEOL a
Ix vbarvé PERLE, (Reg./sériove ¢ bude
uvedeno na kazdém infuznim kresle a bude
7aznamenano v pisemném  piedavacim
protokolu dle &l I11. odst. 3 této Smlouvy).
véené 4 kolecek kinfuznim kieslim a
veskercho dalsiho prisluSenstvi
k Zdravotnickym  prostredkum  (ddle  jen
~Predmét Koupé™), a zavazuje se umoznil
Organizaci nabyt viastnické pravo
k Predmétu koupé v souladu se ziakonem ¢.
219/2000 Sb., o majetku Ceske republiky a
jejim vystupovani v pravnich vztazich. ve

B.

Introductory Provisions

The Distributor 15 an  authonzed
distnbutor of the medical device
mfusion chair KAR [rom Distributor

(hereinalter referred 1o as the “Medical
Device™).

The Organization 1s a healthcare services
provider dedicated to outpatient and
hospital care of patients.

Takeda 1s interested mm providing a
contribution to the Organization n the
form of a matenal donation — four pieces
of Medical Device. out of which 3 will be
in KAMEOL colour and 1 in PERLE

colour, ncluding 4x  wheels o the
infusion chawrs — through the Distributor
(hereinafter  referred to  as  the
“donation”) l'akeda and the

Organization hereby jointly declare that
Takeda did not solicit provision of such
donation to the Organization and
conditions of Article 12.04 of the Code of
Pracice of Association of Innovative
Pharmaceutical Industry were met and
this Agreement and its performance
complies with Article 12 of the Code of
Practice. Takeda declares that, in
accordance with its internal regulations, it
has duly checked and
provision ol the Donation 10 the
Organization and has approved the
provision of the Donation to the
Organization to the extent specified.

assessed the

I. Subject-matter of the Agreement

I'he Instributor undertakes to deliver to
the Orgamization, in accordance with the
terms and condiions set out in this
Agreement, four pieces of the Medical
Device.  out of which 3 will be in
KAMEOL colour and 1 in PERLE colour
(Reg./Sertal No. will be included in each
infusion chair and will be recorded in the
written handover protocol under Article
I11.3. of this Agreement). including 4x
wheels to the infusion chairs and all other
accessories 1o the Medical Devices
(hereinafier referred to as the “Purchase
Subject”). and undertakes to enable the
Organization to acquire ownership right
to the Purchase Subject in accordance
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sneni pozd@sich  predpisu (dile  jen
ZMCRY).
Organizace s¢ zavazuje, v souladu

s podminkami stanovenymi v této Smlouve,
prevzit aod Distributora Predmét koupé.

Takeda se zavazuje, v souladu
s podminkami stanovenymi v této Smlouve,
zaplaut  Dismmbutorovi  kupni cenu za

Predmet koupé

Spolecnost

I1. Kupni cena

Strany sjednavayi, ze kupni cena za Predmdt
koupeé ¢imi celkem 100 672~ CZK bez DPH
(dale jen .. Kupni cena®™).

Strany prohladup, ze v Kupni cené jsou 1z
zahrnuty veskere naklady spojené s dodanim
Predmcétu koupe Orgamizact. V Kupni cené je
tak¢  zahrnuto 1 prislusng
pracovnika Organizace k uzivani Predmeétu
koupé.

zaskoleni

Spolecnost  Takeda  se zavazuje  uhradit
Distributorovi Kupni cenu na zaklade faktury
vvstavené  Distributorem  po  predani
Predmétu koupé  Organizaci. a  fto
bezhotovostnim pievodem na bankovni ucet
Distributora uvedenv ve fakture. Faktura je
splatnd do 60 dnt ode dne doruceni faktury
spolecnosti Takeda.

Povinnost spolecnosti Takeda uhradit Kupni
cenu Je spinéna dnem odepsant predméine
penézni Castky z uctu spolecnostt Takeda
Pro vylouceni pochybnosti Strany prohlasuji,
7¢  nesplnéni povinnosti
Takeda nezaklada pravo Distributora zadat
ubhradu Kupni ceny i Predmeétu
koupé po Organizaci

teto spolecnosti

vraceni

111. Cas a misto dodani

Distributor se zavazuje dodat Organizaci

-

Act No. 219/2000
property of the Czech Republic and its
appearance n legal relauons, as amended
(hereinafter referred to as "ZMCR").

with Coll.. on the

l'he  Orgamzation  undertakes.  1n
accordance with terms and conditions set
out m this Agreement, to take over the
Purchase Subjeet from the Distributor.

lakeda undertakes. in accordance with
terms and conditions set out in the
Agreement. to pay the purchase price for
the Purchase Subject to the Distributor

L1, Purchase Price

I'he Parties stupulate that the purchase
price for the Purchase Subject shall be
100 672- CZK without VAT in total
(heremafter reterred to as the “Purchase
Price”).

The Parties declare that the Purchase
Price already includes all costs associated
with the delivery of the Purchase Subject
to the Orgamzation. The Purchase Pnice

shall also mclude the relevant traming of

an Organization employee to use the
Purchase Subject.

lakeda undertakes to pay the Distnbutor
the Purchase
mvoice issued by the Distributor alter
handing over the Purchase Subject to the
Organization, via wire transfer to the
Distributor's bank account specified in the
invoice. The invoice shall be payable
within 60 days from the date of delivery
ol the invoice to Takeda,

Price on the basis ol an

The obligation of Takeda to pay the
Purchase Price shall be considered
fulfilled on the day the paid amount 1s
debited from Takeda's bank account. For
the avordance ol doubt, the Parties declare
that Takeda's fatlure to comply with this

obligation does not establish the right of

Distributor to demand
Purchase Price or return of the Purchase
Subject from the Organization.

payment of the

IIL. Time and Place of Delivery

The Distributor undertakes to deliver the

Lad
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Predmet koupé ve lThute 30 dnu ode dne
uzavieni  teto Smlouvy
vyjimeényeh  piipadech  z davodu  zasahu
vySsstmoct nebude Distrnibutor schopen dodat
Orgamizaci  Predmél  koupé  ve stanovene
lhate, Distributor se zavazuje tuto skuteénost
oznamit Organizaci a spole¢nosti Takeda
pisemné nejpozdén 3 dnu pied uplynutm
teto Thuty

Jesthize Ve

Strany sjednavaji, ze mistem dodani je FN
Motol. V Uvalu 84/1. 150 06 Praha 3.
Organizace pro sveé interni potieby uvadi. ze
Predmet koupé bude umistén na pracovisti
Ustavu imunologie 2. LF UK a FN Motol, ¢
nikladoveho strediska 9972/20.

0 dodani  Predmétu  koupté  opravneéni
zastupei Distributora a Organizace vyhotovi
pisemny piedavaci protokol, v némz bude
uveden stav Predmétu koupé v okamziku
prediani. Organizace s¢ zavazuje pisemné
informovat  spoleénost Takeda o dodani
Predmétu koupé bez zbyteéného odkladu po
prevzeti Predmetu koupé.

Distributor se zavazuje Organizaci spolecné
s Pfedmetem koupé predat 1 dokumentaci
potichnou  kuzivani  Predméw  Koupe,
predeviim navod k obsluze Predmétu koupe
v éeskem jazyce, a dale ¢z phisluina
prohlasent o shodé  splaujici  pozadavky
vyplyvajici z prislusné pravni apravy Ceske
republiky nebo Evropske ume.

Distributor s¢ zavazuje proveést zaskoleni
Jednoho  ¢lena obsluhy  Predmétu  koupe,
pricemz doba trvani takoveho zaSkoleni
zaméstnance  Organizace nepiesahne 2
hodiny. Vvie uvedene zaskoleni obsluhy
probéhne v misté¢ dodini bezprostredné po
dodani Predmétu koupé Organizac.

Purchase Subject to the Organizaton
within - 30 days from the date of
conclusion of this Agreement. 1. n
exceptional cases due to force majeure,
the Distributor 1s unable to dehver the
Purchase Subject 1o the Orgamzation
within  the specified time-penod,  the
Distributor  undertakes 1 notity  the
Organmization and Takeda mm wnting no
later than 5 days before the expiry of this
time-period,

The place of deliverv shall be FN Motol,
V Uvalu 84/1. 150 06 Praha 5. The
Organization states for s internal needs
that the Purchase Subject will be placed at
Department of Immunology of the 2nd
Faculty of Medicine. Charles University
and Motol  University  Hospital.  cost
center No. 9972:20

(0%

In connection with the delivery of the
Purchase  Subject. the authorized
representatives of the Distributor and
the Organization shall execute a
written handover protocol. which shall
contain the status of the Purchase
Subject at the ume of the handover.
The Organization undertakes to notity
Takeda in writing of the dehivery of the
Purchase Subject without any unduc
delay after taking over the Purchase
Subject.

4. Together with the Purchase Subject,
the Distributor undertakes to hand over
to  the  Orgamzation  documents
necessary for the use of the Purchase
Subject, including. but not limited to,
the user's manual for the Purchase
Subject in the Czech language, as well
as  the relevant  declarations  of
conformity  complving  with  the
requirements  following  from  the
apphicable laws of the Czech Republic
or the European Union.

5. The Disinbutor agrees to train one
operator of the Purchase Subject: the
duration ol such traming of the
Organization’s  employee  will  nat
exceed 2 hours. The above-specified
training of the operator will be carried
out at the place of delivery
immediately  after  delivery  of  the




Nebezpeci Skody na Predmétn koupe
prechdzi na Orgamzact okamzikem dodani

Picdmétu  koupé  Organizaci  dle  této
Smlouvy. Dokladem o dodiani Predmdciu
koupe je predavact protokol  podepsany

Distributorem a Organizaci

Vlastnické pravo k Predmétu koupc prechazi
7 Ihstnbutora na Organizact ve smyslu
ZMCR okamzikem dodani Predmétu koupe
Organizaci. Dokladem  dodani  Predmétu
koup¢ je piedavaci protokol podepsany
ob&ma Distributorem a Organizaci.

IV. Odpovédnost za vady

Strany sjednavaji, 7e veskerd prava a
opravnéni  vyplyvajici 7z vadncho  plnéni
Distributora, ). z dodani Predméu koupe,
ktery bude nést fakuckeé nebo pravmi vady
dle piislusnych ustanoveni OZ, bude vud
Distributorovi,  spravnim nebo
soudim  Ceske uplatiovat
vyhradné Organizace

organum,
republiky.

Na zjevné vady Predmétu koupé, na kieré
neupozorni Organizace pisemné (emailem)
nebo telefonicky & ndslednvin pisemnym
potvrzenim do 48 hodin od dodani Piedmeétu
koupe. nemuze byt bran zietel.

Zaruéni doba na Predmét koupé ¢ini 24
meésict od data dodani Predmétu koupeé
Organizact. Distributor odpovida za to, ze
Predmeét koupé bude mit po celou dobu
zaruky vlastnosti uvedené v navodu k pouziti
a bude zpusobily k pouziti pro obvyvkly acel,
a to za predpokladu, ze Predmét koupe bude
uzivan zpusobem. Ktery jeho vyrobce
stanovil v navodu k pouzili.

ze ziruky za jakost
je rozhodujici  dodrzeni

Pro  reahizaci
Predmétu  koupe

pras

(]

Purchase Subject to the Orgamzation.

6. The risk of damage to the Purchase
Subject the Orgamization
upon delivery of the Purchase Subject
to  the Organmization  under  this
Agreement.  The handover protocol
signed by both the Distributor and the

passes o

Organization serves as a prool of

delivery of the Purchase Subject.

I'he ownership right to the Purchase
Subject passes from the Distnibutor to

the Organization within the meaning of

ZMCR upon delivery of the Purchase
Subject to the Orgamzaton. The
handover protocol signed by both the
Distributor the  Organization
serves as a proof of delivery of the
Purchase Subject.

and

IV. Defects Liability

['he Parties agree that all nghts and titles
arising from defective performance of the
Distributor, 1.e. from the dehivery of the
Purchase Subject bearing factual or legal
according 1o the
provisions of the CC, will be exercised
against the Distributor.
hodies or courts exclusively
Organization.

defects relevant
admmstrative
by the

The aobvious defects of the Purchase
Subject that are not noufied by the
Orgamzaton i wrilimg (via email) or by
telephone  with  subsequent  written
confirmation within 48 hours following
the delivery of the Purchase Subject, will
not be accepted.

The warranty period for the Purchase
Subject shall be 24 months from the date
of delivery of the Purchase Subject 1o the
Organization. The Distributor warrants
that the Purchase Subject will have,
during the entire warranty period. Features
declared in the user's manual and will be
fit for usual use under the condition that
the Purchase Subject will be used
according to the manner set by s
producer in the user's manual

Adherence to procedures and instrucuons

that  were communicated 1o the
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postuptt a anstrukel,  se ktervmi bvla
Organizace seznamena ph dodani Predméru
koupe, ktere wvyplyvaji z dodancho
nivodu k obsluze Predmcéln  koupe
Distributor zaroven potvrzuje Organizaci, ze
Piedmét  koupé prislusnvm
pozadavkum a normam pro zdravotnicke
prostredky

nebo

odpovida

Distributor se zavazuje, z¢ v zarucéni dobé
Predmétu  koupée do 3
pracovnich dnu od pisemného nahlaseni
vady  prostiedmictvim schranky
Distributora Z2EE8n=setn Distributor se
zavazuje Organizact pisemné polvrdit prijeti
nahlaseni vady bez zbvieéncho odkladu po
Jeho piyeti

odstrani - vady

ematlove

Zaruka se vziahuje na poruchy a zavady
Predmeétu ktere vzmkly
projevily v prubéhu zaruéni doby
plati je-li - Predmeét
pouzivan podle navodu k pouziti

nebo  se
Zaruka
koupe

koupe,

pouze tehdy.

Pravo na bezplatnou ziruéni opravu zanika »
téchto piipadech:

a) Predmet  koupé byl obsluhovan v
rozporu s navodem Kk pouziti nebo s
platnymi technickymi a bezpeénostnimi
normami:

ncho

b) byvlo  poSkozeno, zménéno

adstranéno vyrobni ¢islo;

zasah na
osohou  nez

¢} byl proveden jakykohv
Predmétn  koupé jmou
servisnim - pracovnikem
Distributorem:

poverenvm

d)  zavady jsou zpusobeny mechanickym
poskozenim (padem, aderem, utrzenim
konektoru. apod.), ke kteremu
nedochazi  pii obvyklem  pouziti
Predmeétu koupé;

e) zivady jsou zpusobeny nevhodnym
umisténim nebo skladovanim Predmétu
koupt u  Organizace ve vihkém,
prainém ¢i chemicky jinak nevhodném
prostiedi:

N

Orgamizatnon  when  delvermg  the
Purchase Subject. or which anse from the
user's manual for the Purchase Subject. is
decisive  for  the exercise of nghts
regarding the Purchase Subject’ defects
lability. The Distributor hereby confirms
to the Orgamization that the Purchase
Subject fullils the relevant criteria and

norms related to medical devices

Within warranty period. the Distributor

undertakes o remove defects ol the

Purchase Subject within 5 business days
following the notification ol such defect
via  the

Distributor's  email  address
. I'he Distributor
undertakes to acknowledge receipt of the
defect notification (o the Organization in
writing without any undue delay upon its
receipl

[he warranty malfunctions and
defects of the Purchase Subject occurred
during the warranty period. The warranty
is valid only upon the condition that the
Purchase Subject i1s used according to the
user's manual.

COVErs

The night for free of charge warranty
repair shall cease w exist m following
cases:

a) the Purchase Subject was operated in
manual or valid

breach of user's

technical and salety rules;

b) the production number was damaged.
altered or removed:

¢) any alteration to Purchase Subjecl
was made by person other than
maintenance technician  authorized
by the Distributor:

d) any defects caused by mechanical
damage (fall. impact. blowing of
connections  ete.) that
usually occur during standard use of

the Purchase Subject;

does  not

¢) delects  caused by umproper
placement or warehousing ol the
Purchase Subjec at the

Organization’s wel,

dusty  or  chemically

premises
madequate
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poskozeni bvlo zpusobeno zneciSténim.,
nchodou.  zivelnou udalost
dusledku piirodnich ¢ jinveh vnéjsich
lokalnich jeva (bouiky, pozar, piepeti v
siti,  nahodnym  nebo
viiknutim kapaliny. cizich predmétu ¢
hmyzu do Predmeétu koupé, nevhodnym
vétranim apod.), pokud nastalv  po
prechodu nebezpeci skody na zboZi na
Orgamzac;

ncho v

I.Llllll:‘l’ll_\ m

g) elektrickym poskozemim, zapojenim do
elektricke sité neadpovidajicim
prislusnym norman:

h) Predmét  koupe nebyl
souladu s jeho uréenim;

pouzivan v

vrnikla
Vinou

1N piipadé. ze  zavada
prokazatelné poskozenim
uzivatele Predmétu koupe.

V. Dalsi ziavazky Stran

Organizace se zavazuje, z¢ bude vyuzival
Piedmeét koupé vvhradné pro ucely podpory
zdravotni  péée  poskytované
pacientum (dale jen U€el™). Organizace se

4 rozvoje

zavazuje, 7e Predmeét  koupé nebude
vyuzivan pro osobni prospeéch
zdravotnickveh  odborniku,  pracovniku
zdravotnickveh  zafizeni  nebo  zastupcu

pacientskyvch organizaci. ledaze jsou tito
zaroven pacienty Organizace, Organizace
bude wvvuzivalt Predmét koupe pouze v
rozsahu povoleném  prislusnymi zakony a

Jiyn pravnimi predpisy, postupy a pokyny

dozorovveh spravnich organu (L Prislusné
pravni predpisy”).

Organizace se zavazuje, 7¢ veskere aktivity,
ve vztahu knimz bude vvuzivat Predmeét
koupé, bude wvykonavat
zpusobem. odborné, s
svédomitosti, a v
pravnimi piedpisy.

profesionalnim
fadnou peci a

souladu s Prislusnymi

Organizace na pozadani spolecnosti Takeda
nebo v casovych antervalech dohodnutych

-

Lad

surrounding:
f) defect caused by pollution, accident.

environmental  disaster  or  as
consequence of natural or other outer
local
network overcharge. accidental or
deliberate intrusion of liquids, other
subjects or insects mto the Purchase
Subject, improper ventlation ete.). 1f
the circumstances occurred after the
burden of the nsk of damage had
passed on the Orgamzation:

oceurrences  (storms,  fres.

connection o
fulfilling

electrical  damage.
electric  network  nol
respeclive norms:

h) wuse of Purchase Subject i conflict
with its determined purpose:

1) 1 case that the defect was caused
bevond all reasonable doubt by faull
ol the user of the Purchase Subject

V. Other Obligation of the Parties

The Organization undertakes 10 use the
Purchase Subject exclusively for the
purpose ol support and improvement of
healthcare provided o patients
(hereinafier referred (o as the “Purpose™).
The Organization undertakes that the
Purchase Subject will not be used for the
personal benefit of healthcare
professionals.  healthcare  organisation’s
member  or representatives of  patient
organizations, unless they are patients of
the Organization at the same tune. The
Organization shall use the Purchase
Subject only to the extent permitted by
applicable  laws and binding
regulations, guidelines and instructions of
supervisory administrative bodies
(hereinafter referred to as the “Applicable
Laws™).

other

[he Organization undertakes to carry oul
all activities in relation to which 1t uses
the Purchase Subject. mn a professional
manner using all due skill. care and
diligence. and in conformity with the
Applicable Laws.

Upon Takeda’s request or at such other

time or lrequency as agreed by the



mezi  spolecnosti Takeda a  Orgamzaci
poskytne  spoletnosti - Takeda  struénou
zpravu o akuvitich provadénych Orgamzaci.
v osouvislostt s nimiz e vyuzivan Predmét
koupé. Zpriva sc¢ poskytuje spolecnosti
Takeda elektronickou  postou  nebo
takovém  jinem  formatu  a  takovym
zpusobem, ktery bude mez1  spolecnosti
Takeda a Organizaci dohodnut, za dodrzeni
obecné  zavaznych  pravnich  predpisu,
zeyména  obecné  zavaznych  pravnich
predpisu upravujicich nakladani s osobnimi
udan.  Pokud Organizace nedodrzi  tuto
povinnost, nebo  predlozene  doklady
nasvédéuji tomu., ze Predmét koupé nebyl
pouzit pro dohodnuty Utel. Takeda miuze
okamzite  odstoupit od této Smlouvy a
Organizace se zavazuje do 14 dni ode dne
doru¢enmt pisemného oznameni o odstoupeni
od Smlouvy vraut Pfedmét koupé spolu
s piipadnym  bezduvodnym  obohacenim
spolecnosti Takeda.

Organizace se s ohledem na povinnosti
vyplyvajici ze zakona ¢. 340/2015 Sb., o
registru smluv (dale jen ,Zakon o registru
smluv”). zavazuje. ze pokud je povinnou
osobou dle § 2 odst. | Zakona o registru
smluv, bude postupovat dle Zakona o
registru smluy a wto Smlouvu zasle spraver
registru smluv zfizeného timto zakonem k
uvereinéni bez zbyte¢ného odkladu po jejim
uzavieni, nejpozdén viak do 30 dnu od
uzavieni, Smlouva bude v takovem pripadé
zaslana k uvefenéni ve formatu a znéni
pozadovaném Zikonem o registru smluv a
Takeda a Distributor s takovym zvefenénim
souhlasi. Strany berou na védomi, ze bez
ohledu na jina ustanoveni této Smlouvy,
pokud se na Smlouvu wvztahuje povinnost
uverenéni prostrednictvim registru smluv,
muze Zakon o registru smluv stanovit, Ze
Smlouva nabyva ucinnosti nejdfive dnem
uvefejnéni. Pokud  Organizaci  vznikne
povinnost Smlouvu zverejnit, Organizace se
dile zavazuje ze zverejnéni vyloucit, 1. v
elektronickém obrazu textového obsahu této
Smlouvy zaslané k uverejnéni znecitelnit, ty
informace, které spliwji podminky vylouceni
ze zvereinéni dle Zakona o registru smiuv,
zejm. dle § 3 odst. 1 ancbo § 5 odst. 6
Zikona o registru  smluv.  Organizace

Organization and Takeda, the
Orgamzation shall provide a briel report
to Takeda on the activities carmnied out by
the Organization n relation to which the
Purchase Subject has been used. Such
report shall be provided to Takeda by
email. or in such other format and by such
other method as Takeda and the
Organizatlon may  agree upon, in
comphiance with generally binding legal
regulations, 1 particular  generally
binding legal regulations governing the
handling of personal data. Il the
Orgamzation fails to discharge this
obligation or the submitted documents
indicate that the Purchase Subject was
used for other than the agreed Purpose,
Takeda may withdraw  from  this
Agreement immediately and the
Organization undertakes to return  the
Purchase Subject and unjust enrichment,
if applicable, 10 Takeda within 14 days
from the day of delivery of the written
withdrawal [rom the Agreement to the
Organization

With respect to obligations arising under
Act No. 340/2015 Coll.. on the Contracts
Registry (hereimafier referred to as the
“Contracts  Registrv  Law"). the
Organization, provided it 1s an obligated
person as defined in Section 2 (1) of the
Contracts Registry Law, shall undertake
to comply with the Coniracts Registry
Law and send this Agreement without
undue delay, however, no later than 30
davs from execution of this Agreement, to
the administrator of the contracts registry
estublished under the Contracts Registry
Law for its publication, The Agreement
will be sent for publication in the format
and wording required by the Contracts
Registry Law and Takeda and the
Distributor agree with such publication.
The Parties acknowledge that regardless
of other provisions herein. if the
obligation to publish this Agreement in
the contract registry applies. the Contracts
Registry Law may stipulate that the
Agreement becomes effective on the date
of publication at the earliest. If the
Organization has an obligation to publish
the  Agreement. the  Organization
undertakes to exclude from publication.
i.e. make illegible in the electronic image




nisledné zasle spolecnosti Takeda potvrzeni
poskytnuté
spraveem registru smluv

0 uveremeni Organizaci

V1. Prohlaseni a zaruky

(]I'g'.l.l'll[d(l.‘ v souvislostt s uzavienim  této

Smlouvy ¢l nasledujici
poskytuje nasledujici zaruky:

prohlaseni a

4)  Orgamzace Predmeét
vyhradné k vvie uvedenemu Ucelu a

plné v souladu s Prislusnym pravnimi

vyuzije koupe

predpisy:
b) Organizace je oprivnéna piygmout
Picdmét koupé jako dar ze strany

spolecnosti Takeda, phicemz podminky
o Smlouvy nejsou v rozporu ani
neporusuji podminky zadnych smeérnic
ani postupu Organizace, ant zadn¢ jin¢
smluvni nebo pravni zavazky. ktere
Organizace piipadné ma. Orgamzace
bude pisemné
Takeda o jakemkoh stietu zajymu, ktery
muze vzniknout v souvisiosti s pryetim
Predmeétu koupe:

informovat  spolecnost

¢} Predmeét koupé zOstane natrvalo  ve
vlastnictvi  Organizace  ve
ZMCR a v prostorich Orgamizace a
nebude nikdy slouzit k osobni potiebe
jednothvého zdravotnického odbornika.

Zitoven  pacientem

smyslu

ledaze je tento

Orgamzace.

VIL Transparentnost

Organizace ucini ve vztahu k poskytnuti
vécneho daru ze strany spolecnosti Takeda a
vyuziti Predmétu koupé ze strany Organizace
takové prohlaseni. jaké je vyzadovino na

zaklade  Prislusnych  priavnich  piedpisu,
piipadné na jakém se Strany dohodnou.
Viechna prohlageni musi byt ve formé

of the texwal content of this Agreement
sent for publication, such information that
meets the criteria for [rom
publication according to the Contracts
Registry Law, namely See. 3 (1) or Sec. 3
(6) of the Contracts Registry Law. The
Organisation shall deliver to Takeda the
confirmation of publication received by
the from the
registry’s administrator

exclusion

l}r‘:!'i'llll‘\iiii\‘ll contracts

VI. Representations and Warranties

The Organization makes the following

representations  in connection with  the
conclusion of this  Agreement and
provides the following warranties:

a) the Organization will use the

Purchase Subject exclusively tor the

above-mentioned Purpose and n full

compliance  with  the  Applicable
[aws:

b) the Organmization 1s entitled to accept
the Purchase Subject as the donation
from Takeda and the terms of this
Agreement do not conflict with or

violate the terms of any policies or

procedures of the Orgamizauon or
any other contractual or legal
obhigations the Organizaion may

have. The Orgamizaton shall noufy
l'akeda in wrtng of any conflict of
interest that may appear with regards
to the acceptance of the Purchase
Subject:

¢) The Purchase Subject will remain
permanently owned by the
Organization within the meanmg of
ZMCR and on the premises of the
Organization and will not be used for
the personal benelit of the individual
healthcare  professional.
he/she i1s a  patient of the
Organization at the same time,

unless

VIL Transparency
The  Orgamzation  shall make such
declarations in relaton to the provision of
the donation by Takeda, and the use of the
Purchase Subject by the Orgamzaton, as
may be required under the Applicable
[Laws. or as agreed between the Parties
All declarations shall be n the form



vyzadovane Prislusnymi pravnimi predpisy,
vvzadovane nebo
schvalene Takeda,
Prislusn¢ pravnt predpisy lTormu prohlaseni
nestanovi. a musi presné odrazet charakter

piipadné  ve formé

spolecnosti jesthize

vztahu  mezi  spolecnosti  Takeda a
Organizaci. Organizace piedlozi jakakoli
takova prohlaseni spolecnosti  Takeda k

posouzeni. a pozdrzi jejich uverenéni dle
potieby, abyv bvlo mozné opravit piipadne
nepresnost nebo nespravne udaje.
Organizace prihledne ke viem zménam,
kiere s1 spolecnost Takeda duvodneé vyzada.
Organizace je umio zaroven mformovana, ze
spolecnost  Takeda je clenem
movativniho  [armaccutick¢ho
(AIFP).,  ktera za zvyseni
transparentnost vztahu poskytovatelu
zdravotnich sluzeb se ¢leny AIFP prijala, v
souladu s miciativou Komise EU nazvanou
Euka a transparentnost ve farmaceutickém
odvérvi. Kodex upravujici  zveiejnovani
plateb a  jnych  plnént  [armaceutickych
spolecnosti - zdravotmckym  odbornikam  a
poskytovatelim  zdravolnich  sluzeb. 7
duvodu  uvedencho v predchazejicn vée
souhlasi Orgamizace s lim, Ze je spoleénost
Takeda opravnéna dle svého rozhodnuti
zvefepmit  udaje  tykajict  se  adentifikace
Organizace, juko pigemee daru, ). e
nazev, sidlo, adresu pracovisté a identifikac
puskytnut¢cho  pinéni.  Zvefenéni  bude
probihat v ramcr  elektronické  centralni
plattormy zanstovane AIFP na webovych
strankach www . transparentnispoluprace.cz. a
to po dobu 3 let od prvniho zveremnéni.
Uvedené udaje budou dale uchoviny po
dobu 5 let nasledujicich po uplynuti 6 mésict
nasledujicich po roce, ve kterém bylo plnéni
dle @ Smlouvy poskytnuto, Organizace
souhlasi s tim, z¢ muze byl spolecnosti
Takeda pozadana o venfikac
uvedenych udaju ur¢enych ke zvefenéni, a
to pisemnou formou veéetné elektronickych
prostiedki. Zdravotnickou organizaci se pro
tcely této Smlouvy rozumi kazda pravnicka
osoba, Klerd je sdravotnickym, 1ckarskym
nebo védeckym zarizenim, sdruzenim nebo
organizaci  {(bez  ohledu na  pravni &
organizaéni formu), jako jsou nemocnice.
klintky,  odbarne nadace,
univerzity nebo jine vzdélavaci instituce.
nebo (1) skrze kterou jeden nebo vice
zdravotnickveh  odbornikti  (lékaii  nebo
lekarnikt)  poskvtuji  sve  sluzby. Za

Asoclace
primysiu
ucelem

vyde

spoleénosti.

requested by the Applicable Laws or
requested or approved by Takeda in casc
that the Applicable Laws do not stipulate
the form of declaration. and must
accurately reflect the nature of Takeda's
relationship to the Organization. The
Organization  shall  submut  any  such
declarations to Takeda for review and
shall delay its disclosure as required n
order to correct any eventual inaccuracy
or incorrectness. The Orgamization shall
take into account any changes rcasonably
requested by Takeda. The Orgamzation is
hereby informed that Takeda 1s a member
of the Association  of  Innovative
Pharmaceutical Industry (AIFP) which. in
order 1o increase transparency of relations
between health care providers and AIFP
adopted.  in line with an
inttiative of the European Commuission
called Ethics and wansparency m the
pharmaceutical Codex  on
Disclosure  of  Payments and  other
Performances provided by pharmaceutical
companies to healtheare professionals and
health care providers. For the above
reason, the Orgamzation
Takeda may. at its discretion, disclose
imformation concerming the identification
of the Organization as a beneficiary of the
donation, 1.e., 1ts name, registered office,
site address and adentification of the
performance rendered. Such disclosure
shall be affected through an electronic
central  platform mun by AIFP  at
www.transparentmispoluprace.cz. for the
period ol 3 years from  the initial
disclosure. Such mformation shall then be
stored for the period ol 5 years from the
elapse of six months following the vear in

members

sector,

agrees  that

which performance  pursuant  to  this
Agreement was rendered. The
Organization agrees that Takeda may
request  a  verification ol the above

mtormation intended for disclosure, in
written form, including electronic means,
For the purposes of this Agreement. a
healthcare organization shall be deemed
any legal entity which is a healthcare.
medical or scientific facility, associatuon
or organization (regardless of 1ts legal or
organizational form). such as hospitals,
clinics. scientific societies. [oundations,
unmiversities  or  other  educational
institutions. or (i) through which one or

10
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zdravotnickou organizaci je povazovana take
spoletnost ¢1 jina pravnicka osoba ziizena
jedinym  zdravotnickym odbornikem, kiery
muze byt ziroven jejim zaméstnancem.

Spolecnost Takeda je opravnéna éinit takova
prohlaseni ve vztahu k poskyinuti  daru
spolecnosti Takeda a vyuziti daru ze strany
Organmizace, jak pripadn¢ vvzadup Prislusne
pravnl predpisy, a uzivat v souvislosti s

takovyim - prohlasenimi nazev  a jine
identifikacni ndaje Organizace. Aniz by tim
byl dotten  obecny  charakier  vyse
uvedencho, Orgamizace souhlasi, aby  sc
spoleénost - Takeda  uvadela  jako  darce
Orgamzace na  wehovych  strankach, v
literatufe anebo  jinych firemnich

materialech spolecnosti Takeda a/nebo jejich
propojenych osob, a Organizace bere na
védomi a souhlasi. ze¢ spoleénost Takeda
a‘nebo  jeji  propojené Jme
opravnéné osoby dle Kodexu transparentni
spoluprace inovativniho
farmaccutick¢ho prumyslu - AIFP (zejména
samotne AIFP) zvefeinup intormace. Ktere
maji byt uvereinény v souladu s Prislusnymi
pravnimi potom
informace o Organizaci a Predmeétu koupé
poskymutém Orgamizaci spoleénosti Takeda
a'ncho jejimi propojenymi osobami nebo
jejich Organizace  spolecnosti
Takeda na pozadani bezodkladné poskvine
jakékoli dalii informace souvisejici s touto
Smlouvou. jaké spolecnost Takeda poklada
za nutné. aby spolecnost Takeda a‘nebo jep
propojené osoby mohly uéinit  akova
prohlaseni.  pokud takovému  poskvtnuti
mformaci nebrani obeené zavarné pravni
piedpisy.

osoby  nebo

Asocuace

piedpisy. zejmeéna

jménem.

Spolecnost Takeda a Organizace berou na
vedomi a tato Smlouva se
uzavira nezavisle na jakychkoliv obchodnich
transakcich a rozhodnutich ohledné dodavek
nakupu zbozi nebo sluzeb od
spoleénosti Takeda nebo jejich propojenyeh
osob, a ze poskytnuti daru nijak neslouzi: (1)
jako pobidka nebo odména za doporuéeni
nebo priznivé rozhodnuti s ohledem na
jakekoli  zbozi sluzby  spolecnost
Takeda nebo jejich propojenych osob: am

souhlast, 7e

ncho

neho

Ll

several healthcare professionals
(physicians or pharmacists) provide their
services. A healthecare organization shall
be deemed to melude a company or other
legal  entity  estabhshed by a  single
healthcare professional who may be its

employee at the same time.

lakeda shall be enutled o make such

declarations n relation to the provision ol

the donation by Takeda. and the use of the
donation by the Organization, as may be
required under the Applicable Taws, and
to use the name and other idennfication
data of the Orgamzation in relation to
such declarations. Without prejudice 1o
the  generality  of the foregomng, the
Organization agrees that Takeda shall be
entitled todentity atselt as a donor of the
Organization on websites. in |literature
and/or i other company matenal of
Takeda andior s affiliates. and the
Organization acknowledges and agrees
that Takeda and/or its affiliates or other
authorized persons according to  the
Disclosure Code  of
Innovative  Pharmaceutical  Industry -
AIFP (mainly AIFP itself) are making
publicly  available  the  information
required to be disclosed under Applicable
Laws. including, but not limited to,
information to the Organization and the
Purchase  Subject
Organization by, or on behalf of. Takeda
and’or uts alfiliates.  Promptly  upon
request, the Organization shall provide
lakeda with any further ntormation
related to this Agreement as Takeda
considers necessary to enable Takeda
affiliates to make such
declarations provided that such provision
of information 15 not  precluded by
generally binding legislation.

given o the

and'or 1ts

the

agree

Takeda and Orgamization
acknowledge and that  this
Agreement 1s concluded ndependently
from any transactions  and
decisions 1n relation to the supply or
purchase ol goods or services from
lakeda or us affilates and that the
provision of the donation shall not in any
way: (1) constitute any inducement to. or
reward lor, recommending or taking any
decisions favourable to. any products or

business

Association  of

11
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() mema zadny vhiv na obsah jakvchkol
materialu vytvofenveh Organizaci nebo jejim
jmenem,

lakeda  s1 nevyzadala. a
Organizace bere na védomi a potvrzuge, 7e
spolecnost Takeda si nijak nevyzadalu ani
nevyzaduje. aby byla vvhradnim diarcem
Orgamizace nebo jakvchkoh jepch programi
nebo aktivit,

Spolecnost

Strany berou na védomi a souhlasi. ze tato
Smlouva nezakladd zadny spoleény podnik,
sdruzeni. partnerstvi ani zastupoviani. Kazda
Strana  se  fimto npezvralné poklida za
nezavislou na Strané druhé, a 7adna ze Stran
Nema pravomoce ani opravnéni  zavazovat
druhou Stranu

VIIL Protikorupéni zavazky

Organizace  bude  viechny  aktivity,
souvislosti s nimiz vyuZiva Pfedmét koupé.
provadet v souladu s prislusnymi pravnimi
predpisy tykajicimi se boje proti korupei a
aplatkarstvi - (dale  jen  .Protikorupéni
zakony”). a nebude nabizet, poskviovat,
slibovat, schvalovat ani prijimat zadné platby
ani poskytovat mic  hodnotného. zejména
potom ne uplatky, at’ jiz pfimo  nebo
nepfimo,  Zadnému  vefenemu  Ginitels,
regulacnimu organu am nikomu jinému, za
ucelem ovlivneéni, dosazeni nebo odménéni
jakéhokoli  jednani,  opomenut ncho
rozhodnuti s ziskat sehe
neopravnénou vvhodu nebo pro sche ziskat
nebo udrzet obchodni prilezitost. Organizace

cilem pro

bude spolecnost lakeda okamzite
informovat. pokud se dozvi o jakémkoli
poruseni  zavazku  dle tohoto  ¢lanku.

Organizace prohlasuje. ze ucetni knihy, néty
a zaznamy Organizace souvisgjici s touto
Smlouvou jsou a budou uplné a presné a 7e
je na vyzidani poskyine spolecnosti Takeda,
Spoleenost Takeda muze tuto Smlouvu
ukoncit, (a) pokud Organizace porusi
Protikorupéni zakony, nebo jinym hrubvm
zpusobem porudi toto ustanoveni, nebo (b)
pokud se spolecnost Takeda v dobré vire
duvodné domniva, ze Organizace porusila,
ma v amyslu porusit.  nebo  zpusobila
poruseni Protikorupénich zakona. V pripadé,
ze spolecnost Takeda bude pozadoval. aby
Organizace vyplnila prohlaseni o splnéni

n

services of Takeda or its affiliates; or (ii)
have any influence on the content of any
materials authored by or on behalf of the
Organization

Takeda has not, and the Organization
acknowledges and conlirms that Takeda
has not. in any way required that it will be
the exclusive donor of the Organization or
any ol its programmes or activities.

[he Parties acknowledge and agree that
no joint venture, association. partnership
or agency relationship is created hereby.
Lach Party shall be conclusively deemed
independent of the other and neither Party
shall have any right or authority to bind
the other hereto.

VI Anti-Corruption Obligations

The Orgamization shall carry out all
activities in relation to which 1t uses the
Purchase Subject in comphance with the
applicable anticorruption and anti-bribery
(hereinafter referred to as the
“Anticorruption Laws”) and shall not
offer to make, make, pronuse, authorize
or aceept any payment or giving anything
of value, including but not limited 1o
bribes, either directly or indirectly to any
public official, regulatory authority or
anyone else  for the purpose ol
influencing. mducing or rewarding any
act, decision i order to
secure an improper advantage or oblain or
retain business. The Orgamzation shall
noufy  Takeds  immediately
becoming aware of any breach of s
commitments under this article. The
Orgamization declares that the accounts
books, and records of the
Organization concerning this Agreement
arc and shall be complete. exact and
provided to Takeda on request. Takeda
may terminate this Agreement, (a) if the
Organization violates any Anticorruption
Law or in other ways gravely violates this
provision. or (b) if Takeda m good [aith
believes that the Orgamization
violated. intends to violate or causes the

laws

omission - or

upon

decounts,

has

violatnon ol any Anticorruption Law. If

Takeda requires the Organization sign a
statement on the fulfilment of all their



viech  zakonnych  pozadavku,  muze
spoleénost  Takeda  také  ukoncit  tuto
Smlouvu. pokud Organizace (a) nepodepise
prohlaSeni o  splncni zakonnych
pozadavkua. (b) nevyplni ho podle pravdy a
spravne, nebo (c¢) nedodrzi podminky tohoto
prohlaseni. Organizace je povinna uchovavat
piislusnou  dokumentaci  nezbvtnou  k
prokazani, ze dodrzuje tuto Smlouvu a pokud

viech

je  w  gpmak  nezbytné  k dodrzovini
piislusnych  zikonu Po  priméfenem
upozornéni @ beéhem béznvch pracovnich
hodin - umozni Organizace  spole¢nosti

Takeda a  jejyim  mternim  a  externim
auditorum a regulaénim organim pfistup k
acetnictvi a zaznamum o sluzbach, a to za
predpokladu, ze se bude jednat vyhradné o
doklady spolecnosti - Takeda
SOUVISC]IC Smlouvou a )ejich
zpiistupnénim nedojde k poruseni pravnich
predpist, zejmeéna zikona ¢. 110/2019 Sb.. o
zpracovani - osobnich  adaju  a  priuno
pouzitelnych nafizeni  Evropske unie, k
¢emuz Organizace ucini prislusné kroky.

ucetni
s louto

Pro ucely této Smlouvy se
¢mitelem rozumi jakakoh osoba, ktera je: (i)
ufednikem nebo zaméstnancem nebo ktera
dostiava jakoukol ¢ast své odmény od vlady.
ministerstva, agentury  nebo  ufadu  viady.
neho  statem  vlastnény  nebo  ovladany
podnik, bez ohledu na to, zda je zeela nebo
zéasti vlastnén nebo ovladan statem: ()
urednik nebo zaméstnanec nebo osoba. kterd
dostava jakoukoli ¢ast své odmeény od vladni
nebo mezinarodni.  narodni,
regionalni nebo  nusint - organizace: (1)
pracovnik politické strany nebo kandidat na
vefejnou funkei: nebo (iv) nese odpovédnost
za phdélovani nebo  ovliviovani  vydaji
vefejnych fondh. véetné osob vvkonavajicich
neplacene, nebo  poradni  funkce.
Pojem ,.verejny initel™ bude vykladan Siroce
a zahmuje také zdravotmcké pracovniky
zaméstnaneé nebo jednajici jménem  statem
vlastnéneho ncho provozovaneho
zdravotnického zafizeni, instituce, univerzily
nebo nemocnice.

verejnym

nevladni

cestne

1

also

the

legal obhgatons, Takeda may
terminate  the  Agreement if
Orgamization (a) fails to sign a statement
on the fulfilment of all their legal
obligatons, (b) not fill it in
truthfully and correctly, or (¢) violates the
terms of this statement. [he Orgamization
1= obliged to  store  the
documentation necessary (o demonstrate
that they are complying with ths
Agreement and as necessary to comply
with any applicable laws. With adequate
notce and during working hours the
Organization shall allow Takeda and their
mternal - and  external - awditors  and
regulatory  authonties the
accounting and records concerning the
services, presuming that these shall be
exclusively Takeda's accounting
documents related to this Agreement and
that providing access to them shall not be
a violation of legislaton. especially Act
No. 11072019 Coll., on Personal Data
Processing and the directly applicable
direcuves of the Luropean Union, for
which purpose the Orgamzation shall take
the appropriate measures.

does

relevant

access W

For the purpose of this Agreement. a
public official shall mean any person who
1s: (i) an officer or emplovee or who
any part of his or her
compensation from a government, a

receives

department. agency or mstrumentality of

a government, or a government- owned or
controlled  enterprise.
whether owned or controlled entirely or in
part by government: (1) an officer or
employee or who receives any part of his
or her compensation from a governmental
or  non-governmental  mternational.
national. regional or local organization:
(11} a political party official or candidate
public (v} has the
responsibility to allocate or  influence
expenditures ol government  funds.
including persons  serving in - unpaid.
honorary or advisory positions. The term
“public official™ shall be
broadly and shall also include healtheare
professionals employed by or acting on
behall of a government-owned or
operated healthcare facility, insutution.
university or hospital

[or office: or

interpreted

regardless  of

[P¥]
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IX. Odpovednost a odSkodnéni

Organizace nese vyhradni odpovédnost za
viechny aktivity vztahu  k  vyuziti
Predmeétu koupé. Pripadna odpovédnost za
Skodu zpusobenou aktivitami Organizace se
ridi zavaznych
pravnich predpisu

Ve

ustanovenimi obecné

X. Doba trvani a ukon¢eni platnosti Smlouvy

Tato Smlouva nabude u¢innosti  dnem
podpisu viemi Stranami. Pokud Smlouva
podléha povinnosti  zvefejnéni v registru
smluv, tato Smlouva nabude u¢innostu v den

zverenéni dle Zakona o registru smluv.

Pokud Predmét koupé bude vyuzivin pro
osobni prospéch zdravotnickveh odborniku.
pracovniku zdravotnickych nebo
zastupcu  pacientskych ledaze
jsou Lito zaroven pacienly Organizace nebo
pokud Predmét koupé nezustane natrvalo ve
vlastnictvi Organizace ve smyslu ZMCR a
prostorach Organizace. je spolecnost Takeda
opravnéna  piistoupil k  okamziému
odstoupeni této Smlouvy z divodu
podstatného  poruseni Smlouvy. V pfipade
odstoupeni vrati Organizace Predmét koupé
spolu s ptipadnym bezdivodnym
obohacenim spolecnosti Takeda, a to do 14
dni ode dne doruceni pisemného oznameni o
odstoupeni od Smlouvy Organizaci

zafizeni
organizaci,

od

Jakékol ustanoveni, kter¢ ma vzhledem k
zaméru nebo obsahu platit 1 po uplvnuti nebo
ukonceni platnosti této Smlouvy, pfetrva 1 po
uplynuti ukonceni  platnosti
Smlouvy.

nebo 1eto

XI. Zavéreéna ustanoveni
Zadna ze Stran nebude vyuzivat obchodni
firmu, loga ani ochranné znamky jiné Strany
a ani ¢init zadna oznameni, vyjadfoval se
nebo vyvolavat jakoukoh publicitu nebo
jmak sdélovat jakekoli informace tykajici se

IX. Liability and Indemmnification

J: lhe Organization  shall  be solely
responsible and liable for all activitics in
relation o the the Purchase
Subject. Any lability for damage caused
within the activities of the Organization
shall be governed by the provisions of
generally binding legal regulations.

use of

X. Term and Termination of the Agreement

I.  The Agreement shall come into effect on
the day of its signing by all Parties. If the
Agreement 1s subject to the obligation of
publication in the contracts registry. this
Agreement shall come into effect on the
date the Agreement is published pursuant
to the Contracts Registry Law

2. Should the Purchase Subject be used
for the personal benefit of healthcare

professionals. healthcare
organisation’s member or
representatives of patient

organizations. unless they are patients
of the Organization a t the same time
or should the Purchase Subject not
remain permanently owned by the

Organization within the meaning of

ZMCR and on the premises of the
Orgamization, Takeda shall be entitled
to immediately rescind the Agreement
for material breach of the Agreement
[n the event ol such rescission.
Organization will return the Purchase
Subject and unjust enrichment. if
applicable. to Takeda within 14 days
from the day of delivery of the written
rescission from the Agreement to the
Orgamzation.

3. Any provision. which by its intent or

content is meant to have vahdity beyond
expiry or termination of this Agreement.
shall survive the expiry or termination of
this Agreement.

XI. Final Provisions

1. Neither Party shall use the name, logos or
trademarks of the other Party and/or make
any announcement. comment upon or
originate any publicity or otherwise
disclose any information relating to this



6.

této Smlouvy zadne tieti osobe. vyyma: (1) v
rozsahu vyzadovanem Prislusnymi pravnimi
predmsy; (1) s predchozim  pisemnym
souhlasem predmeémé Strany: anebo (1)
pokud tak stanovi tato Smlouva.

Smluvni strany se zavazuji, pokud 10 bude
relevantni, 7e viechny osobni udaje subjekt
tdaja budou shromazdovany, pouzivany a
uchovaviny v souladu s GDPR.

Jestlize kterakoh ze Stran piehledne nebo
promine jakékoliv  neplnéni,  porudeni,
prodleni nebo nedodrzen kterekoh
povinnost vyplyvajici z této Smlouvy, pak
takoveé jednant nezaklada vzdani se prava ve
vztahu k takove povinnosti s ohledem na jeji
trvajici nebo nasledné neplnéni. poruseni,
prodleni nebo nedodrzeni a zadne takove
vzdani nehude povazovano za
acimne. pokud nebude pro kazdy jednothvy
pripad vyjadfeno pisemné.

s¢ priava

Tato Smlouva predstavuje uplnou dohodu a
mednani  mezi  Stranami ohledné
zalezitosti  zde wupravenych, a nahrazuje
viechny predchozi Gstni a pisemné dohody a
ujednani mezi Stranami s ohledem na
predmét a transakce ji zamyslenc.

viech

Tato Smlouva je vyhotovena ve tiech
stejnopisech s platnosti ongindlu, 2 nichz
kazda zc¢ Stran obdrzi po jednom. Tato
Smlouva je vyhotovena v ceskem a v
anghckém  jazyvee, v piipadé  jakekaliv
nesrovnalosti je rozhodugici ceské znéni.

Pripadne zmény a doplnky teto Smlouvy
mohou byt provedeny pouze  pisemnymi
dodatky  podepsanymi Stranami.
Dodatky k t¢to Smlouveé budou Cislovany a
fazeny chronologicky za sebou. Veskere
dodatky a piilohy se stavaji  nedilnou
soucasti této Smlouvy,

viemi

Tato Smlouva se vyklada a ridi podle prava

Ceske  republiky.  Spolecénost  Takeda  a
Distributor - sjednavaji - mistni  a vécnou
prislusnost pro fefeni pripadnych

vzgjemnych  sporu. Misiné  a  veéeneé
prislusnym k feseni sport mezi spolecnosti
lakeda a Distrbutorem  vzmklyeh z e

ad

o

Agreement to any third party except: (1) to
the extent required by the Applicable
Laws; (1) wiath the prior written consent
of the relevant Party: andior (m1) as
stipulated in this Agreement.

The Parties undertake, 1f appheable, that
all personal data of data subjects will be
collected.  used. and retained in
accordance with the GDPR

I cither of the Parties overlooks or
waives any deflault, breach. delay. or
failure to comply with any obligation
under this Agreement. such act will not
constitute a waiver of the right in relation
to any continumg or subsequent deflault,
breach, delay or failure to comply with
such obhgation, and such waiver will only
be considered effective 1f made in writing
in each individual case.

Ihis Agreement constitutes the entire
agreement and understanding between the
Parties with regard to all matters herein
and supersedes all prior agreements and
understandings, oral and written, between
the Parties with respect to the subject
matter and  the
contemplated hereby.

hercol transactions

This Agreement shall be executed in three
counterparts valid as originals, whereas
each Party shall receive one. This
Agreement shall be executed in Czech
and i bnghish language, in case ol any
discrepancy, the Czech language version
shall prevail,

Any  changes and amendments hereto
must be made in a form of written
amendments signed by all Parties. The
amendments to this Agreement must be
and sorted chronologically.
Any and all amendments and annexes
shall form an integral part of this
Agreement

This Agreement shall be governed by the
laws of the Czech Republic. Takeda and
Distributor hereby agree on the subject
matter and territonial jurisdiction for the
resolution of therr mutual disputes. The
District Court for Prague 2 or, as the case
may be, the Municipal Court in Prague

numbered



Smlouvy nebo v souvislosti s ni je Obvodni shall be the court having the subject

soud pro Prahu 2, resp. Meéstsky soud matter and territorial jurisdiction over

v Praze. disputes arising herefrom and over legal
relations established hereby.

Takeda Pharmaceuticals Czech Republic s.r.o.  All CB s.r.o.
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