Vyhrazené a davérné

Privileged & Confidential

SMLOUVA O DODAVKACH A KOUPI
— PRVNi DODAVKA

kterou uzaviraji

Fakultni nemocnice Kralovské Vinohrady

Merck Sharp & Dohme s.r.o.

6. prosince 2021

SUPPLY AND PURCHASE
AGREEMENT - 15T TRANCHE

by and between

University Hospital Kralovské Vinohrady

and

Merck Sharp & Dohme s.r.o.

6 December, 2021




Vyhrazené a davérné

Smlouva o dodavkach a koupi

Tuto smiouvu o dodédvkdch a koupi (,Smiouva“)
uzaviraji ke dni 6. prosince 2021 (,Den uginnosti)
nasledujici smluvni strany:

. Fakultni nemocnice Kralovské Vinohrady,
se sidlem Srobarova1150/50, 100 34 Praha
10, Ceska republika, ICO: 00064173, DIC:
CZ00064173 (,FNKV*);

Merck Sharp & Dohme s.r.o., farmaceutickd
spoleénost zaloZzena v Ceské republice, se
sidlem Na Valentince 3336/4, Smichov, 150 00
Praha 5, Cesk4 republika, ICO: 284 62 564,
DIC: CZ28462564, zapsand v obchodnim
rejstifku vedeném Méstskym soudem v Praze,
sp. zn. C 143294 (,MSD").

FNKV a MSD jsou jednotlivé oznadovany jako
~otrana“ a spoleéné jako ,Strany“.

PREAMBULE

VZHLEDEM K TOMU, ZE svét z davodu pandemie
onemocnéni COVID-19 zaZzivd nouzovou
zdravotni krizi, spolegnost Merck Sharp & Dohme
Corp., propojend se spole¢nosti MSD, wyviji
peroralni antivirotikum s obsahem lé&ivé latky
molnupiravir (dale jen ,Vyrobek®) k 16&bé pacientd
s onemocnénim COVID-19.

VZHLEDEM K TOMU, ZE Vybor pro humanni
lécivé pifpravky Evropské lékové agentury zahdjil
pribézné posuzovani Vyrobku.

VZHLEDEM K TOMU, ZE pro fedeni situace
souvisejici s onemocnénim COVID-19 v Ceské
republice si Strany pfeji dohodnout se na
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Supply and Purchase Aqreement

This Supply and Purchase Agreement (this
“Agreement”) is entered into as of the 6™ of

December, 2021 (“Effective Date”), by and
between:
1. University Hospital Kralovské Vinohrady,

with its office at Srobarova 1150/50, 100 34
Prague 10, Czech Republic, ID No.:
00064173, VAT ID: CZ00064173 (“FNKV");

Merck Sharp & Dohme s.ro., a
pharmaceutical company incorporated in the
Czech Republic with its registered office at
Na Valentince 3336/4, Smichov, 150 00
Praha 5, Czech Republic, ID No.: 284 62
564, VAT ID: CZ28462564, registered in the
Commercial Register maintained by the
Municipal Court in Prague, File No. C 143294
(“MSD").

FNKV and MSD shall be referred to individually as
a “Party” and together as the “Parties”.

PREAMBLE

WHEREAS, the world is experiencing an
emergency healthcare crisis due to the COVID-19
pandemic, Merck Sharp & Dohme Corp., affiliated
with MSD, is developing an oral anti-viral drug
containing the active substance molnupiravir (the
“Product”), to treat patients for COVID-19.

WHEREAS, the European Medicine Agency's
Committee for Medicinal Products for Human Use
has started a rolling review of the Product.

WHEREAS, to address the COVID-19 situation in
the Czech Republic, the Parties wish to agree on
the conditions under which the FNKV will be
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podminkéach, za kterych bude FNKV povinna
koupit Vyrobek od spole¢nosti MSD.

S

OHLEDEM NA VYSE UVEDENE

SKUTECNOSTI, a s piihlédnutim k pfedpokladim
a vzajemnym pfislibm uvedenym v této Smiouve,
se Strany dohodly takto:

1.

Neni-

maiji

DEFINICE

li v této Smlouvé vyslovné uvedeno jinak,
nasledujici vyrazy, at' jiz jsou pouZity v

jednotném & mnozném ¢&isle, vyznam definovany

nize:

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

,Celkové mnozstvi ma vyznam uvedeny
v ¢lanku 3.1.

,Den Géinnosti‘ ma vyznam uvedeny na
strané 2 této Smlouvy.

,Doba platnosti* ma vyznam uvedeny
v &lanku 17.1.

,Docasné povoleni‘ znamena rozhodnuti o
dodasném povoleni distribuce, vydeje a
pouzivani Vyrobku vydané Ministerstvem
zdravotnictvi Ceské republiky dle § 8 odst. 6
zé4kona &. 378/2007 Sb., o lé&ivech, ve znéni
pozdéjsich piredpisti.

,Duavérné informace* majf vyznam uvedeny
v ¢lanku 15.1.

,FNKV“ méa vyznam uvedeny na strané 2 této
Smiouvy.

,Lé&ebna kura“ znamena jednu lahviCku
obsahujici 40 tobolek nebo tablet, kazda
s obsahem 200 mg Vyrobku.

JLekarny" znamenajl poskytovatele
zdravotnich sluZeb, ktefi jsou opravneni
poskytovat lékdrenskou péci na Uzemi.
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obliged to purchase the Product from MSD.

NOW, THEREFORE, in consideration of the
premises and the mutual promises herein, the
Parties hereby agree as follows:

1.

DEFINITIONS

Unless specifically set forth to the contrary herein,
the following terms, whether used in the singular or
plural, will have the respective meanings set forth
below:

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

“Total Quantity” has the meaning set forth in
Section 3.1.

“Effective Date” has the meaning set forth in
the second page of this Agreement.

“Term” has the meaning set forth in Section
17.1.

“Temporary Authorization” means the
temporary authorization to distribute,
dispense and use the Product granted by the
Ministry of Health of the Czech Republic
pursuant to Section 8(6) of Act no. 378/2007
Sb., on Pharmaceuticals, as amended.

“Confidential Information” has the meaning
set forth in Section 15.1.

“*NKV” has the meaning set forth in the
second page of this Agreement.

“Patient Course” means one bottle
containing 40 capsules or tablets, each
containing 200 mg of the Product.

“Pharmacies” means healthcare providers
which are authorized to provide pharmacy
care within the Territory.
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1.9 ,MSD" ma vyznam uvedeny na stran& 2 této 1.9

Smiouvy.

1.10 ,Ochranna znamka“ znamena ochranné 1.10

1.11

112

1.13

1.14

znamky pro vyrobky a sluzby, certifikaéni
znamky, obchodni upravu, nazvy
internetovych domén, obchodni nazvy,
identifikaéni symboly, primyslové vzory,
nazvy vyrobku, obchodni firmy spoleénosti,
slogany, loga nebo oznaceni, at' jiz zapsané
& nezapsané, a vSechna prava podle
obecného prava, piihlasky a registrace k nim
a veskery goodwill s nimi spojeny.

~Osoba" znamena fyzickou osobu, veiejnou
obchodni spole¢nost nebo komanditni
spole¢nost, korporaci, spole¢nost s ruéenim
omezenym & jiny subjekt, akciovou
spole¢nost, organizaci nebo sdruzenf
nezapsané v obchodnim rejstiiku, svéfensky
fond nebo spoleény podnik, nebo organ
statni spravy (v&etné jakéhokoli podfizeného
organu nebo subjektu ovladaného organem
vefejné moci), véetné jakéhokoli pravniho
nastupce nebo povoleného postupnika v
disledku fuze &i jiné skutednosti &ehokoli z
vySe uvedeného.

.Platné pravni pfedpisy* znamenaji
vdechny platné, G¢inné a vymahatelné
zéakony, pfedpisy, pravidla, , vyhlasky nebo
nafizeni Ceské republiky.

,Prava DV k Vyrobku“ ma vyznam uvedeny
v ¢lanku 14.1.

,Prava k duSevnimu vlastnictvi* znamenaiji
v8echny soudasné a budouci patenty,
ochranné znamky, autorska prava, prava k
primyslovym vzorim, prdva k datab&azim,
nazvy domén, prava k vyndleztim, davérné
informace, know-how, obchodni néazvy,
znaCky, loga a obchodni upravu, a dale
v8echna dalsi prava, jez maji povahu prav k
dudevnimu viastnictvi (at' jiz zapsana ¢&i
nezapsana) a v3echny pfihlasky a prava
podat pfihlasku ohledné vyse uvedeného, a
to kdekoli na svété.

1.1

1.12

1.13

1.14
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“‘MSD” has the meaning set forth in the
second page of this Agreement.

“Trademark” means trademarks, service
marks, certification marks, trade dress,
internet domain names, trade names,
identifying symbols, designs, product names,
company names, slogans, logos or insignia,
whether registered or unregistered, and all
common law rights, applications and
registrations therefor, and all goodwill
associated therewith.

“Person” means an individual, general or
limited partnership, corporation, general or
limited liability entity or other entity, joint
stock company, unincorporated organization
or association, trust or joint venture, or a

governmental authority (including any
subdivision or entity controlled by a
governmental authority), including any

successor or permitted assignee, by merger
or otherwise, of any of the foregoing.

“Applicable Laws” means all enforceable
laws, regulations, rules, , decrees or orders
of the Czech Repubilic.

“Product IP Rights” has the meaning set
forth in Section 14.1.

“Intellectual Property Rights” means all
current and future patents, trademarks,
copyrights, design rights, database rights,
domain names, rights in inventions,
confidential information, know-how, trade
names, business names, get-up, logos and
trade dress, and all other rights in the nature
of intellectual property rights (whether
registered or unregistered) and all
applications and rights to apply for the above,
anywhere in the world.
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1.15

1.16

1.17

1.18

1.19

1.20

1.21

,PFijimajici Strana“ ma vyznam uvedeny v
¢lanku 15.1.

,Rozhodnuti o registraci" znamena
rozhodnuti o registraci Vyrobku (v€etné
rozhodnuti o podmineéné registraci) vydané
Evropskou Iékovou agenturou.

.Sdélujici Strana“ ma vyznam uvedeny v
¢lanku 15.1.

Smlouva“ znamena tuto Smiouvu o

dodavkach a koupi.

,Spfiznéna spoleénost’ znamena jakoukoli
Osobu, kterdA piimo nebo nepfimo
prostfednictvim  jednoho  nebo  vice
prostfednikll ovldda nékterou ze Stran, je
touto Stranou ovladana nebo je s ni spoletné
ovliddana, a to pokud a dokud takovéto
Osoba tuto Stranu ovlada, je ji ovladana
nebo je s ni spole¢né ovlddana, a bez ohledu
na to, zda takova Spfiznéna spolecnost je
nebo se stane Spfiznénou spole¢nosti ke
Dni G&innosti nebo po ném. Pro Ucely této
definice vyraz ,ovladani“ (véetn& vyrazl
Lovliddana® a ,ovladana spole¢né s" se
souvisejicimi  vyznamy), pouzivany ve
vztahu k jakékoli Osobé, znamena: (i) pfimé
nebo nepiimé vlastnictvi vice nez padesati
procent (50 %) cennych papird s hlasovacim
pravem nebo jiného podilu ve vysi vice nez
padeséati procent (50 %) na hlasovacich
pravech jakékoli Osoby (v&etn& zapolteni
podili osob blizkych); nebo (ii) schopnost
pfimo ¢&i nepfimo Fidit nebo ovliviiovat fizeni
obchodniho vedeni a zasad takové Oscby,
at' jiz prostfednictvim vlastnictvl cennych
papirt & podili s hlasovacim pravem, na
zékladé smiouvy, jako komplementaf, jako
manazer nebo jinak.

LStrana“ ma vyznam uvedeny na strané 2
této Smiouvy.

,2Udalost vys§i moci* ma vyznam uvedeny
v ¢lanku 19.4.

1.15

1.16

1.17

1.18

1.19

1.20

1.21
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“Receiving Party” has the meaning set forth
in Section 15.1.

“Marketing Authorization” means the
marketing authorization (including

conditional marketing authorization) granted
for the Product by the European Medicines
Agency.

“Disclosing Party” has the meaning set forth
in Section 15.1.

“Agreement” means
Purchase Agreement.

this Supply and

“Affiliate” means any Person which, directly
or indirectly through one or more
intermediaries, controls, is controlled by or is
under common control with a Party, for so
long as such Person controls, is controlled by
or is under common control with a Party, and
regardless of whether such Affiliate is or
becomes an Affiliate on or after the Effective
Date. For purposes of this definition, the term
“control”  (including, with  correlative
meanings, the terms “controlled by” and
“under common control with”) as used with
respect to a Person means: (i) direct or
indirect ownership of more than fifty percent
(50%) of the voting securities or other voting
interest of any Person (including attribution
from related parties); or (ii) the possession,
directly or indirectly, of the power to direct or
cause the direction of the management and
policies of such Person, whether through
ownership of voting securities, by contract,
as a general partner, as a manager, or
otherwise.

“Party” has the meaning set forth in the
second page of this Agreement.

“Force Majeure Event” has the meaning set
forth in Section 19.4.
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1.22

1.23

1.24

1.25

1.26

1.27

2.

2.1 Doctasné povoleni.

2.2 Rozhodnuti o registraci.

,Uzemi* znamena Ceskou republiku.

,Vyrobek" ma vyznam uvedeny v preambuli.

.Lakladni cena dodavky® ma vyznam
uvedeny v &lanku 4.1,

-Zakon o registru smluv" znamena zakon
€. 340/2015 Sb., o zviasdtnich podminkach
udinnosti nékterych smluv, uvefejfiovani
téchto smluv a registru smluv (zédkon o
registru smiluv), ve znéni pozdéjSich
ptedpisU.

wZastupci“ ma vyznam uvedeny v &lédnku
15.2.

~Zbyvajici mnozstvi Vyrobku“ ma vyznam
uvedeny v ¢lanku 3.2.

DOCASNE POVOLENi A ROZHODNUTI O
REGISTRACI

Ke dni podpisu této
Smilouvy piisludné spravni organy Ceské
republiky posuzuji podklady nezbytné pro
udéleni Dotasného povoleni, které umozni
distribuci, vydej a pouzivani Vyrobku na
Uzemi.

Pro vyloudeni
pochybnosti plati, Ze ustanoveni této Smlouvy
nebudou nijak dot¢ena vydanim Rozhodnuti o
registraci a budou naddle platna a uéinna.
Dale plati, Ze vnavaznosti na vydani
Rozhodnuti o registraci bude spole¢nost MSD
opravnéna dodat Vyrobek FNKV ve formé
dodavané vrezimu Docgasného povoleni,
dokud nebude k dispozici baleni odpovidajici
schvalené registracni dokumentaci.

1.22

1.23

1.24

1.25

1.26

1.27

2.1

2.2
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“Territory” means Czech Republic.

“Product’ has the meaning set forth in the
preamble.

“Base Supply Price” has the meaning set
forth in Section 4.1.

“Contracts Register Act" means Act no.
340/2015 Sb., on Special Conditions for
Effectiveness of Certain Contracts, the
Publication of these Contracts and the
Contracts Register (Contracts Register Act),
as amended.

“Representatives” has the meaning set forth
in Section 15.2.

“Remaining Product Quantity” has the
meaning set forth in Section 3.2.

TEMPORARY AUTHORIZATION AND
MARKETING AUTHORIZATION

Temporary Authorization. As of the date of
signature of this Agreement, competent

authorities of the Czech Republic are
reviewing documentation necessary for the
grant of Temporary Authorization which will
enable the Product to be distributed,
dispensed and used in the Territory.

Marketing Authorization. For the avoidance
of any doubt, once Marketing Authorization
is granted, the terms and conditions of this
Agreement will not be anyhow affected and
will remain applicable. Furthermore, once
Marketing Authorization is granted, MSD
shall be entitled to supply the Product to
FNKV in the form supplied under the
Temporary Authorization regime until such
time as packaging corresponding to the
approved authorization documentation is
available.
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3.

DODAVKY A KOUPE

3.1 Doddvky Lékdrndm. V navaznosti na udéleni 3.1

3.2

3.3

3.4

Docasného povoleni vynalozi spole¢nost
MSD maximdlnf uasili k dodani celkového
mnozstvi 8640 Lécebnych kir Vyrobku, coz
odpovida prvni doddvce Vyrobku na Uzemi
(dale jen ,Celkové mno2stvi“), do Lékaren na
zakladé individudinich objednavek, které
Lékarny zaslou spole¢nosti MSD v obdobi ode
Dne G¢innosti do 30. ¢ervna 2022.

Zavazek k odbéru. V pifpadé, Zze Lékarny do
30. ¢ervna 2022 neobjednaji veskeré Celkové
mnozstvi, zavazuje se FNKV odkoupit veskeré
zbyvajici Celkové mnoZstvi (dale jen
~Zbyvajici mnoZstvi Vyrobku") do 31. &ervence
2022 za podminek uvedenych v této Smlouvé.
MSD se zavazuje dolozit FNKV do 4. ¢ervence
2022, kolik Légebnych kur z Celkového
mnoZstvi bylo Lékarnami objednano a kolik
Létebnych kir ma byt zahrnuto do
Zbyvajiciho mnoZstvi Vyrobku. Do 31.
&ervence 2022 se Strany spoleéné dohodnou
na pfesném terminu &i pfesnych terminech
dodéni Zbyvajiciho mnozstvi Vyrobku FNKV a
FNKV stanovi misto &i mista dodéni; nestane-
li se tak, plati, ze (i) mistem dodani
stanovenym FNKV je samotna FNKV, (ii)
spole¢nost MSD je bez dal$iho opréavnéna dne
31. gervence 2022 dodat Zbyvajici mnozstvi
Vyrobku do FNKV a (iii) FNKV bude povinna
uhradit Zakladni cenu dodavky za takto
dodané Zbyvajici mnoZstvi Vyrobku na
zékladé faktury, kterou bude spoleénost MSD
opravnéna vystavit ihned po dodani.

Omezeni_zavazku kodbéru. V pifpadé, Zze
MSD nedodd Lékarnam jimi objednané
mnozstvi Vyrobku z ddvodl piekazek na
strané MSD do 8. ¢ervence 2022, neni FNKV
povinna odkoupit a pfevzit od MSD Zbyvajici
mnoZstvi Vyrobku, a to v celém rozsahu, ani
plnit souvisejici zavazky dle této Smiouvy.

Jestlize Evropska komise nevyd4 Rozhodnuti
o registraci do , neni FNKV povinna
odkoupit a pfevzit od MSD Zbyvajici mnozstvi

7

3.2

3.3

3.4
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SUPPLY AND PURCHASE

Supplies to Pharmacies. Conditioned on
grant of the Temporary Authorization, MSD
shall use its best efforts to supply a total
amount of 8640 Patient Courses of the
Product, which corresponds to the 1 sttranche
supply of the Product within the Territory
(“Total Quantity”), to Pharmacies based on
individual purchase orders that Pharmacies
submit to MSD in the period from the
Effective Date until 30 June 2022.

Purchase Commitment. In the case where
Pharmacies do not order all of the Total
Quantity by 30 June 2022, the FNKV
commits to purchase any remaining Total
Quantity (“Remaining Product Quantity”) by
31 July 2022 under the terms and conditions
of this Agreement. By 4 July 2022, MSD
undertakes to provide FNKV with records
showing how many Patient Courses of the
Total Quantity were ordered by Pharmacies
and how many Patient Courses are to be
included in the Remaining Product Quantity.
By 31 July 2022, the Parties will mutually
agree on the exact date(s) of delivery of the
Remaining Product Quantity to FNKV and
FNKV will designate the place(s) of delivery;
should the above not take place, then (i)
FNKV itself is deemed to be the place of
delivery designated by FNKYV, (ii) MSD will be
automatically entitled to deliver the
Remaining Product Quantity to FNKV on 31
July 2022 and (jii) FNKV will be obliged to
pay the Base Supply Price for the delivered
Remaining Product Quantity based on an
invoice that MSD will be entitled to issue
immediately upon delivery.

Limitation of the Purchase Commitment. In
the event that MSD does not deliver the
quantity of the Product ordered by the
Pharmacies due to obstacles on the part of
MSD by 8 July 2022, FNKV will not be
obliged to purchase and take over from MSD
any of the Remaining Product Quantity or to
fulfil any related obligations under this
Agreement.

If the European Commission does

not grant
the Marketing Authorization by ﬁ
. FNKV will not be obliged to purchase
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4,

4.1

5.1

5.2

53

Vyrobku, a to v celém rozsahu, ani plnit
souvisejicl zavazky dle této Smiouvy.

CENA ZA DODAVKU

Zékladni_cena dodavky. Zakladni cena za

za jednu Lééebnou kuru
(bez dané zpfidané hodnoty), coZ bude
fepoéteno na

za jednu LéCebnou kuru (bez dané
z pfidané hodnoty) (ddle jen ,Zakladni cena
dodavky"), u veskerého Zbyvajiciho mnozstvi
Vyrobku.

DODANi  ZBYVAJICIHO  MNOZSTVi
VYROBKU A VLASTNICKE PRAVO

Dodani. MSD doda Zbyvajici mnozstvi
Vyrobku na vlastni naklady a nebezpeéi do
FNKV, nestanovi-li FNKV jiné misto ¢i mista
dodani dle ¢lanku 3.2.

Baleni_dodavky. Kupujici bere na védomi a
souhlasi, Zze Zbyvajici mnozstvi Vyrobku
muze byt dodano v lahvi¢kach nebo blistrech
(platickach) nebo v obou typech baleni, a to
v mnozstvi predstavujicim uréity nasobek
Lécebné kury.

Prechod vlastnictvi, nebezpedi a
odpovédnosti. Viastnictvl Zbyvajiciho

mnozstvi Vyrobku a nebezpedi $kody, snizenf
hodnoty, zhoreni jakosti &i ztraty Zbyvajiciho
mnozstvi Vyrobku pfechazi na FNKV
okamzikem dodanim do mista &i mist dodani
stanovenych FNKV. Odpovédnost za
dodrzovani Platnych pravnich predpis(,
véetné predpisti upravujicich zachézeni,
distribuci a vydej Zbyvajiciho mnozstvi
Vyrobku, po jeho dodani do mista & mist
dodani rovnéz pifechazi na FNKV okamzikem
dodanim do mista &i mist dodani stanovenych
FNKV. Pro wvylou¢eni pochybnosti se
sjednava, ze ustanoveni tohoto ¢&lanku 5.3
plati i v pfipadé, kdy misto & mista dodani
stanovena FNKV provozuje tfeti osoba (napf.
nemocnién( Iékarna).

4.1

5.

5.1

5.2

5.3
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and take over from MSD any of the
Remaining Product Quantity or to fulfil any
related obligations under this Agreement.

SUPPLY PRICE

Base Supply Price. The base supply price
of the Product shall be
ﬂ per Patient

Course (exclusive of value-added tax), which
would convert to

per Patient
Course (exclusive of value-added tax) (“Base
Supply Price”), for all Remaining Product
Quantity.

DELIVERY OF THE REMAINING
PRODUCT QUANTITY AND TITLE

Delivery. MSD shall deliver the Remaining
Product Quantity at its own expense and risk
to FNKV, unless FNKV designates any other
place(s) of delivery as set out in Section 3.2.

Delivery Packaging. Purchaser
acknowledges and agrees that the

Remaining Product Quantity may be
supplied in bottles or blister packages, or
both, in an amount reflecting multiplied
Patient Course.

Transfer of Title, Risk and Responsibilities.
Title to, and risk of damage, reduction of

value, deterioration and loss of, the
Remaining Product Quantity shall pass to
FNKV upon delivery to place(s) of delivery
designated by FNKV. The responsibility for
compliance with the Applicable Laws,
including those regarding the handling,
distribution and dispensing of the Remaining
Product Quantity, after the delivery at the
designated place(s) of delivery shall also
transfer to the FNKV upon delivery to
place(s) of delivery designated by FNKV. For
the avoidance of any doubt, this Section 5.3
applies also in the case where the place(s) of
delivery designated by FNKV are operated
by a third party (e.g. a hospital pharmacy).
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6.1

6.2

6.3

6.4

KONTROLA A PREVZETI

Kontrola. Pfi dodani FNKV neprodlené
provede vizudlni a dokladovou kontrolu (i)
paletly nebo krabic’le se Zbyvajicim
mnoZstvim Vyrobku a (i) zaffzeni na
sledovani teploty. Strany se dohodly, Ze tato
kontrola bude provedena za pfitomnosti
zastupce a/nebo povéfené osoby obou Stran.

Zjevna vada. Bude-li pfi vizudlni kontrole
zji$téna zjevnd vada, FNKV (i) kazdou
takovou zjevnou vadu zaznamend a uvede k
ni podrobné poznamky a (ii) v plném rozsahu
pfislusnou vadu prokdze pomoci fotografii
nebo jinych digitdinich zadznaml. FNKV
kazdou takovou zjevnou vadu, véetné
kompletnich dikazu, ohlasi spole¢nosti MSD
co nejdfive, nejpozdéji véak do 5 kalendainich
dntl po dodani. Tato ohlaSeni musi byt inéna
pisemné a zasilaji se faxem s elektronickym
potvrzenim dorugeni, e-mailem, kuryrni
(postovni) sluzbou s potvrzenim dorugeni
nebo prostiednictvim informa&niho systému
datovych schrdnek na adresu pfislusné
Strany.

Z4adné ozndmeni o vaddch. Pokud FNKV
neozndmi Z4adnou zjevnou vadu ve Ihaté
uvedené v ¢lanku 6.2 vy$e nebo pokud FNKV
nebude jednat v souladu s ustanovenimi
élanka 6.1 nebo 6.2 vySe, plati, ze FNKV
Vyrobek pfevzal 5. kalendafnim dnem od
dodani a Ze Vyrobek (dodané Zbyvajici
mnozstvi Vyrobku) je prost zjevnych vad, a
spole¢nost MSD bude opravnéna zaslat
pfislusnou fakturu, i kdyz FNKV nevystavi
formalni doklad o dodani.

Skryt4 vada. Jakoukoli skrytou vadu je FNKV
povinna pisemné& oznamit spole¢nosti MSD
do &trnécti (14) kalendafnich dnud od zjistén{
uvedené skryté vady a nejpozdéji do &tyi (4)
mésich od dodéni podle ¢lanku 5.1. FNKV
nese dikazni bifemeno ohledné toho, Ze ke
vzniku reklamované skryté vady doslo v dobé,
kdy Vyrobek byl pod kontrolou spole¢nosti

6.1

6.2

6.3

6.4

Privileged & Confidential

INSPECTION AND ACCEPTANCE

inspection. Upon delivery, FNKV shall
immediately conduct a visual inspection and
a documentation inspection of (i) the pallet(s)
or grouping box(es) of the Remaining
Product Quantity and (ii) the temperature
monitoring device. The Parties agree that
such inspection shall be conducted in the
presence of representatives  and/or
designees of both Parties.

Apparent Defect. If an apparent defect is
detected in the course of the visual
inspection, the FNKV shall (i) document such
apparent defect in the form of detailed
comments and (ii) provide comprehensive
proof of the relevant issue in the form of
photographs or other digital recordings.
FNKYV shall report any such apparent defect,
including the comprehensive proof, to MSD
as soon as possible and no later than 5
calendar days after delivery. These
notifications must be made in writing and
sent by fax with electronic confirmation of
delivery, e-mail, courier (postal) service with
confirmation of delivery or via the information
system of data boxes to the address of the
relevant Party.

No Record of Defect. |If the FNKV does not
repot any apparent defect within the
deadline set out in Section 6.2 above or if the
FNKV fails to comply with Section 6.1 or 6.2
above, then the Product shall be deemed to
have been accepted by FNKV on the 5
calendar day from the delivery and the
Product (the delivered Remaining Product
Quantity) shall be conclusively presumed to
be free of apparent defects, and MSD shall
be authorized to send the corresponding
invoice, even if FNKV does not issue formal
proof of delivery.

Hidden Defect. For any hidden defect,
FNKV will be obligated to notify MSD in
writing within fourteen (14) calendar days
following discovery of the said hidden defect
within four (4) months from the delivery under
Section 5.1. FNKV shall have the burden of
proof for demonstrating that the claimed
hidden defect arose under MSD’s control,
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6.5

7.1

7.2

MSD, a nikoli v dobé&, kdy byl pod kontrolou
FNKV. Pokud FNKV nenahlasi zadné skryté
vady ve |hité pro oznameni podle tohoto
¢lanku 6.4, plati, Ze FNKV Vyrobek (dodané
Zbyvajici mnozstvi Vyrobku) pfijal a Zze
Vyrobek je prost skrytych vad.

Ostatnl_ujednédni. FNKV je povinna jednat 6.5

vsouladu s pozadavky na skladovani,
manipulaci, kontrolu zédsob a s provoznimi
pozadavky tykajicimi se Vyrobku (dodaného
Zbyvajiciho mnozstvi Vyrobku), které jsou
uvedeny v koneéné specifikaci nebo jinak
vyzadovany dle zna¢eni Vyrobku nebo
Platnymi pravnimi pfedpisy. V pfipadé
jakychkoli skrytych vad nese dlkazni
bfemeno ohledné spinéni téchto poZadavku
MSD. Pro vylouéeni jakychkoli pochybnosti se
tento ¢lanek 6 pouzije i v pfipadé, Zze misto ¢i
mista dodéni stanovena FNKV provozuje tfeti
osoba (napf. nemocniéni lékarna); v takovém
pfipadé plati, ze takova tfeti osoba, ktera
obdrzi a pfijme Zbyvajici mnozZstvi Vyrobku a
provede (¢i opomene provést) jakékoli dalsi
ukony piedpokladané timto ¢lankem 6, jedna
jménem FNKV.

PLATBA

Faktura k uhrad&. Spole¢nost MSD vystavi 7.1

FNKYV faktury za dodané Zbyvajici mnozstvi
Vyrobku. VeSkeré &astky budou fakturovany
v ¢eskych korunach. Spoleénost MSD je
opradvnéna FNKV faktury dorudit take
elektronicky (e-mailem).

Zplsob platby. FNKV ¢astku fakturovanou za 7.2

dodané Zbyvajici mnozstvi Vyrobku zaplati do
60 (Sedesati) kalendainich dnll od obdrzeni
faktury, a to bankovnim pfevodem na
nasledujici bankovni G¢et spole¢nosti MSD:

Nazev banky:Citibank Europe plc, org.slozka
Cislo u&tu: 2051460102/2600

Drzitel aétu: Merck Sharp & Dohme s.r.o.
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and not under Purchaser’s control. If FNKV
does not provide any notice of hidden defects
within the notice period under this Section
6.4, the Product (the delivered Remaining
Product Quantity) shall be deemed to have
been accepted by FNKV and the Product
shall be conclusively presumed to be free of
hidden defects.

Others. FNKV shall observe and comply
with such storage, handling, stock control
and operational requirements relating to
Product (the delivered Remaining Product
Quantity) as set forth in the final specification
or otherwise required by the Product labelling
and Applicable Laws. For any hidden
defects, MSD shall have the burden of proof
for demonstrating compliance with these
requirements. For the avoidance of any
doubt, this Section 6 applies also in the case
where the place(s) of delivery designated by
FNKYV is (are) operated by a third party (e.g.
a hospital pharmacy); in such case, such
third party receiving and accepting the
Remaining Product Quantity and performing
(or omitting to perform) any other actions
foreseen by this Section 6 will be deemed to
act on behalf of the FNKV.

PAYMENT

Invoice for Payment. MSD shall issue
invoices to the FNKV for the delivered
Remining Product Quantity. All amounts will
be invoiced in Czech crowns. MSD shall be
entitled to deliver the invoices to the FNKV
also by electronic means (e-mail).

Payment Method. FNKV shall pay for the
delivered Remaining Product Quantity the
invoiced amount within sixty (60) calendar
days of the invoice receipt by wire transtfer of
the amount into the bank account of MSD as
follows:

Bank Name: Citibank Europe plc, org.sloZzka
Account Number: 2051460102/2600

Account Holder: Merck Sharp & Dohme
s.r.o.
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7.3 Uroky z prodleni. FNKV bude uGé&tovan 7.3

8.1

9.1

9.2
(i

zakonny arok z prodleni ve vy$i stanovené
nafizenim viady &. 351/2013 Sb., kterym se
uréuje vySe urokl z prodleni a naklad(
spojenych s uplatnénim pohledavky, uréuje
odména likvidatora, likvidaéniho spravce a
¢lena organu pravnické osoby jmenovaného
soudem a upravuji nékteré otdzky
Obchodniho véstniku, vefejnych rejstifki
pravnickych a fyzickych osob a evidence
svéfenskych fondl a evidence Udaji o
skuteénych majitelich, ve znénf pozdéjsich
pfedpist.

VRACENi VYROBKU

Omezeni vraceni Vyrobku. Vraceni Vyrobkul
(dodaného Zbyvajiciho mnozstvi Vyrobku) je
omezeno na vadné Vyrobky podie &lanku 6.
Spole&nost MSD nepifijimé Vyrobky vracené z
jakéhokoli jiného dlvodu, mimo jiné véetné
uplynuti doby pouzitelnosti Vyrobk.

POVINNOSTI FNKV

Uzemni omezeni. FNKV neni opravnéna
dodévat Vyrobek mimo lzemi Evropského
hospodariského prostoru, Spojeného
kralovstvi a Svycarska, nedojde-li ke spinéni
nasledujicich podminek: (i) pfisludny
regulaéni orgén vkazdé této zemi vydal
odpovidajici regulaéni schvaleni k pouzivanf
Vyrobku vtéto zemi wurgeni, (ii) platf
odpovidajici ujednani o od$kodnéni mezi
Spifiznénou spoleénosti spole¢nosti MSD a
kazdou zemi urgeni & piislusnymi osobami
vtéto zemi, a (iii) FNKV touto dodavkou
nevznikne zisk. Spole¢nost MSD neodpovida
za (a)vyzadani schvaleni ptislusného
regulaéniho organu pro kteroukoli zemi vyjma
Evropské lékové agentury, ani za (b) dopravu
¢i distribuci Vyrobku do nového mista uréeni.

Soudinnost v oblasti informaci o bezpeé&nosti.

Dozvi-li se FNKV o nezadoucim t¢inku (NU)
po uziti Vyrobku, jehoz se tykd tato Smilouva,
nebo o pacientce, ktera bé&hem uzivani
Vyrobku otéhotni & koji, je povinna tuto
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(i)
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Late Payment Interest. FNKV shall incur
statutory late payment interest in the amount
set out by Government Decree No 351/2013
Sb., determining the amount of default
Interest and costs associated with raising a
claim, determining the remuneration of the
liquidator, liquidator administrator and
member of a legal person appointed by the
court and regulating certain issues relating to
the Commercial Gazette, public registers of
legal and natural persons and trust records
and beneficial owners records, as amended.

PRODUCT RETURNS

Limitation of Product Returns. Return of the
Products (the delivered Remaining Product
Quantity) shall be limited to defective
Products pursuant to Section 6. MSD shall
not accept return of the Product for any other
reason, including without limitation the
expiration of shelf-life for the Products.

FNKV OBLIGATIONS

Territorial Restriction. FNKV shall not supply
the Product outside the European Economic
Area, the UK, or Switzerland, unless the
following conditions are met: (i) the relevant
regulatory authority in each such country has
granted appropriate regulatory approval for
the use of the Product in such destination
country, (i) appropriate indemnification
provisions between an MSD’s Affiliate and
each destination country or respective
persons in such country are in place; and (iii)
FNKV does not make a profit from such a
supply. MSD shall not be responsible for
(a) seeking the approval of the relevant
regulatory authority to any country other than
the European Medicines Agency, or (b)
transporting or distributing the Product to its
new destination.

Support for Safety Information.

Should FNKV become aware of an adverse
event (AE) following the use of the Product
covered by this Agreement, or a patient who
becomes pregnant or are lactating whilst
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(ii)

9.3

skutetnost ozndmit piislusnému spravnimu
organu na Uzemi vsouladu s Platnymi
pravnimi  pfedpisy. Dle  Mezinarodni
konference o harmonizaci (ICH) je NU
definovana jako jakakoli nepifedpokladana
zdravotni piihoda u pacienta &i subjektu
klinického hodnoceni, kterému byl podan
I6Civy piipravek, jeZz nutné nemusi mit
pfiginnou souvislost s touto 1é¢bou. Za NU Ize
tedy povaZzovat jakykoli nepfiznivy a
nezamysieny projev (vCetné napf.
abnormalniho laboratorniho nalezu),
symptom &i onemocnéni &asové souvisejici
s uzitim lé&ivého pifipravku, bez ohledu na to,
zda se méa &i nema za to, ze s timto léCivym
piipravkem souvisi. FNKV nese veskerou
odpovédnost ohledné& oznamovaci povinnosti
vgi pfislusnému spravnimu organu na Uzemi
ve vztahu k jakékoli NU tykajici se Vyrobku
dodaného na zékladé této Smiouvy.

Dozvi-li se FNKV o stiznosti ohledné& jakosti
vyrobku po uZiti Vyrobku, jehoz se tyka tato
Smilouva, je povinna tuto skute€¢nost oznamit

spolecnosti MSD
( ) do 1
pracovniho dne, nejpozdé&ji vSak do 3

kalendafnich dn(. Spoleénost MSD potvrdi
pfijeti ozndmeni do 1 pracovniho dne.
Nedojde-li k dorueni potvrzeni, spoji se
FNKV se spole¢nosti MSD, aby zjistila, zda je
nutné puvodni ozndmeni odeslat znovu.
Spole¢nost MSD uchova o potvrzeni zaznam.
Stiznosti ohledné jakosti vyrobku se rozumi
jakékoli sdéleni uvadéjici moznou vadu
tykajici se identity, sily, jakosti, Cistoty nebo
Géinnosti  Vyrobku, zjisténou externim
zakaznikem.

StaZeni z obéhu a trhu. FNKV souhlasi s tim,
%e bude piné spolupracovat pfi jakémkoli
stazeni Vyrobku (dodaného Zbyvajiciho
mnoZstvi Vyrobku) z ob&hu nebo trhu, které
bude spolenost MSD povazovat za
nezbytné. Spole¢nost MSD bude informovat
FNKV v piipadé stazeni z obéhu nebo trhu,
které bude mit dopad na jiz dodané Zbyvajici
mnoZstvi Vyrobku, a poskytne FNKV pokyny
ohledné toho, jak ma byt pfi vraceni
veskerého dotéeného Vyrobku napomocen.
Spoleénost MSD podle viastniho uvazent urti,
jaké piipadné sluzby pfi stazeni jsou nutné, a
toto rozhodnuti ugini pro kazdé stazeni zviast.
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taking the Product, this must be reported to
the applicable regulatory authority in the
Territory as required by Applicable Laws.
As per the International Conference on
Harmonization (ICH), an AE is defined as
any untoward medical occurrence in a
patient or clinical investigation subject
administered a pharmaceutical product and
which does not necessarily have to have a
causal relationship with this treatment. An AE
can therefore be any unfavorable and
unintended sign (including an abnormal
laboratory finding, for example), symptom, or
disease temporally associated with the use
of a medicinal product, whether or not
considered related to this medicinal product.
FNKV has all responsibility with respect to
reporting obligations to the applicable
regulatory authority in the Territory with
respect to any AE involving Product supplied
in this Agreement.

Should FNKV become aware of a product
quality complaint following the use of the
Product covered by this Agreement, this
be

must MSD
( within 1
business day but no longer than 3 calendar
days. MSD will confirm receipt of the report
within 1 business day. If confirmation is not
received, then FNKV will contact MSD to
determine if the original report needs to be
re-sent. MSD will maintain a record of the
confirmation. A product quality complaint is
any communication that describes a
potential defect related to the identity,
strength, quality, purity or performance of the
Product identified by an external customer.

reported to

Recall or Withdrawal. FNKV agrees to fully
cooperate in implementing any recall or
withdrawal of Product (the delivered
Remaining Product Quantity) deemed
necessary by MSD. MSD will notify FNKV
in the event of a recall or withdrawal
impacting already delivered Remaining
Product Quantity and will provide instructions
on how to assist in returning all affected
Product. MSD, in its sole discretion, shall
determine what, if any, recall services are
required and shall make such determination
on a recall-by-recall basis. MSD shall
compensate in an amount equal to the price
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10.

10.1

1.

(i)

(ii)

(i)

Spoleénost MSD poskytne néhradu ve vysi
odpovidajlci cené (Zakladni cené dodavky) a
mnoZstvi nevyuZitého Zbyvajictho mnozstvi
Vyrobku, které ma v drzeni FNKV.

POVINNOSTI SPOLECNOST! MSD

Dodrzovani_pfedpisl. Spole¢nost MSD se
zavazuje zajistit, aby Zbyvajici mnozstvi
Vyrobku dodané FNKV bylo v souladu se
specifikacemi a podminkami Dog&asného
povoleni nebo Rozhodnuti o registraci.
FNKV bere na védomi a souhlasf s tim, Ze
Zbyvajici mnozstvi Vyrobku dodané
spole¢nosti MSD Kupujicimu podle této
Smlouvy muze zahrnovat Vyrobky plvodné
vedené jako komeréni zasoby v jinych
zemich, které splituji podminky Dogasného
povoleni.

PROHLASENI A ZARUKY

ProhlaSeni a zdruky FNKV. FNKV
prohiasuje a ujistuje spole¢nost MSD, Ze:

FNKV je piné opravnéna uzavfiit tuto
Smlouvu a pinit své zavazky, které z ni

vyplyvaji;

uzavieni a dorugeni této Smiouvy FNKV
bylo schvdleno v souladu s veSkerymi
vyzadovanymi opatienimi a tato Smiouva je
a zlstane platnym a zdvaznym zévazkem
FNKV; a

uzavfeni, doru¢eni a plnéni této Smlouvy a
dodrZovani ustanoveni této Smiouvy FNKV:
(a) neporusuje a nebude porudovat v
Zadném  podstatném  ohledu  Zadna
ustanoveni Platnych pravnich piedpist, ani
(b) nepfedstavuje a nebude piedstavovat
podstatné poruseni nebo nepinéni (nebo
uddlost, kter4 by se po oznameni nebo
uplynuti &asu nebo obojiho stala nepinénim)
jakékoliv smlouvy, kterou je FNKV vazana,
ani s ni neni v podstatném rozporu.
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(Base Supply Price) and quantity of unused
Remaining Product Quantity held by FNKV.

MSD OBLIGATIONS

10.1 Compliance. MSD undertakes to ensure that

11.

the Remaining Product Quantity delivered to
FNKV complies with specifications and
conditions of Temporary Authorization or
Marketing Authorization. FNKV recognizes
and agrees that the Remaining Product
Quantity delivered by MSD to the Purchaser
under this Agreement may include Products
originally managed as commercial stock in
other countries, provided that they comply
with the conditions of the Temporary
Authorization.

REPRESENTATIONS AND WARRANTIES

11.1 ENKV__Representation and Woarranties.

(i)

(ii)

(i)

FNKV represents and warrants to MSD that:

FNKV has the full power and right to enter
into this Agreement and to carry out its
obligations under this Agreement;

the execution and delivery of this Agreement
by FNKV has been authorized by all requisite
action and this Agreement is and will remain
a valid and binding obligation of FNKV; and

the execution, delivery and performance of
this Agreement, and compliance with the
provisions of this Agreement by FNKV does
not and will not: (a) violate in any material
respect any provision of Applicable Laws, or
(b) constitute a material breach of, or default
under (or an event which, with notice or lapse
of time or both, would become a default
under) or materially conflict with any
agreement to which FNKV is bound.
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11.2

(M

(i)

12.

12.1

ProhldSeni a =zdruky spoleénosti MSD.
Spoleénost MSD prohladuje a ujistuje
FNKYV, ze:

11.2

Spole¢nost MSD je plné opravnéna uzaviit (i)

tuto Smiouvu a plnit své zévazky, které z ni
vyplyvaji;

uzavieni a dorudeni této
spole¢nosti MSD bylo schvaleno v souladu
s ve3kerymi pozadavky na interni
schvalovani a tato Smilouva je a zlstane
platnym a zdvaznym zavazkem spole¢nosti
MSD; a

Smlouvy (ii)

uzavieni, doruéeni a pinéni této Smlouvy a (iii)

dodrzovani ustanoveni této Smlouvy
spole¢nosti MSD: (a) neporusuje a nebude
porusovat v 24dném podstatném ohledu
zadna ustanoveni Platnych pravnich
piedpisl, ani (b) nepfedstavuje a nebude
pfedstavovat podstatné porusSeni nebo
nepinéni (nebo udalost, kterA by se po
oznameni nebo uplynuti &asu nebo obojiho
stala neplnénim) jakékoliv smlouvy, kterou
je spolednost MSD vézana, ani s ni neni v
podstatném rozporu.

Vylouéeni implicitnich zaruk. Spoleénost
MSD ani jeji Spiiznéné spoleénosti

neposkytuji v souvislosti s Vyrobky Zadné
daldi zaruky, v&etn& zaruk neporusovani
dusevniho  viastnictvi a  jakychkoliv
(vyslovnych nebo pfedpokladanych) zaruk
prodejnosti, vhodnosti pro urgity ucéel nebo
vysledkl pouzivani Vyrobku. S ohledem na
soucasny stav programu klinického vyvoje a
na mimof4ddné okolnosti uzavieni a plnéni
této Smiouvy spoleénost MSD ani jeji
Spfiznéné spoleénosti neprohladuji ani se
nezaruCuji, ze Vyrobek bude vykazovat
dostate¢nou Géinnost pfi 1é&bé infekéniho
onemocnéni COVID-19 nebo Zze nebude mit
nezédouci Uginky.

NAHRADA UJMY A ODSKODNENI

11.3

12,

Uvodni ustanoveni. FNKV bere na védomia 12.1

souhlasi stim, ze Vyrobky dodané jako
souédst Zbyvajictho mnoZstvi Vyrobku
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MSD Representation and Warranties. MSD
represents and warrants to FNKV that:

MSD has the full power and right to enter into
this Agreement and to carry out its
obligations under this Agreement;

the execution and delivery of this Agreement
by MSD has been authorized by all requisite
action for internal approvals and this
Agreement is and will remain a valid and
binding obligation of MSD; and

the execution, delivery and performance of
this Agreement, and compliance with the
provisions of this Agreement by MSD does
not and will not: (a) violate in any material
respect any provision of Applicable Laws, or
(b) constitute a material breach of, or default
under (or an event which, with notice or lapse
of time or both, would become a default
under) or materially conflict with any
agreement to which MSD is bound.

No Implied Warranties. MSD and its
Affiliates make no other warranty with regard

to the Products, including any warranties of
non-infringement of intellectual property or
any warranties (express or implied) of
merchantability, fitness for any particular
purpose, or results through use of the
Product. Given the current status of the
clinical development program and in light of
the extraordinary circumstances of the
execution and performance of this
Agreement, MSD and its Affiliates do not
represent or warrant that the Product will
show sufficient efficacy to treat a COVID-19
infection or be without adverse events.

LIABILITY AND INDEMNIFICATION

Background. @ FNKV acknowledges and
agrees that the use of the Products delivered
as part of the Remaining Product Quantity
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12.2

13.

13.1

14.

141

14.2

budou pouzivany v podminkéch pandemie,
které takové pouzivani vyzaduji, a Ze
Vyrobky budou tudiz distribuovany,
vydavany a pozivany v souladu s DoCasnym
povoleni nebo Rozhodnutim o registraci.

Ndhrada Gjmy a odSkodnéni. Strany se
dohodly, Ze jejich povinnost k nahradé Gjmy

a odskodnéni se fidi Platnymi pravnimi
pfedpisy.

OMEZENi ODPOVEDNOSTI

Maximalni _souhrnny _rozsah _povinnosti
k néhradé djmy. Maximalnf souhrnny rozsah
povinnosti spole¢nosti MSD k nahradé Gjmy
vi&i FNKV na zékladé této Smlouvy nebo
v souvislosti sni (at uz vznikne jakkoliv,
napf. v souvislosti se smlouvou, deliktem,
zékonnou povinnosti nebo jinak)
nepiesahne celkovou vysi piatby, kterou
FNKYV spole¢nosti MSD uhradila.

DUSEVNI VLASTNICTVi

Vylougenf implicitn{ licence. Strany berou na
védomi a souhlasi s tim, Zze udelem této

Smiouvy neni poskytnuti licence nebo
pfevod jakychkoli Prav k duSevnimu
vlastnictvi vzniklych b&hem vyvoje, vyroby a
dodavek Vyrobku, véetné veskerého know-
how (dale spole¢né jen ,Prava DV k
Vyrobku®). S vyjimkou pfipadi vyslovné
uvedenych v této Smlouvé spole¢nost MSD
a jeji Spiiznéné spolegnosti neudéluji FNKV
implicitn& ani jinak Zadn& préava, naroky,
licence ani podily na Pravech DV k Vyrobku.
V8echna prdva, kterd spoleé¢nost MSD touto
Smilouvou vyslovné neposkytla, jsou
vyhrazena spole¢nosti MSD a jejim
Sptiznénym spole¢nostem.

Omezend licence k uziti Ochranné znamky.
Po Dobu platnosti této Smiouvy ma FNKV v

souladu s jejimi podminkami omezenou,
nevyhradni, nepfevoditelnou licenci bez
moznosti  poskytovani  sublicence  k
nasledujicim ¢innostem: (i) uzivat Ochranné
znamky vlastnéné spole¢nosti MSD nebo
jejimi Spfiznénymi spole&nostmi
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will happen under pandemic conditions
requiring such use, and that the distribution,
dispensation and use of the Products will
therefore be conducted in compliance with
the Temporary Authorization or the
Marketing Authorization.

Liability _and indemnification. The Parties
agree that in relation to liability and
indemnification, they revert to the Applicable
Laws.

LIMITATION OF LIABILITY

Maximum _Aggregate Liability. MSD’s
maximum aggregate liability to FNKV under
or in connection with this Agreement
(howsoever arising, including contract, tort,
statutory duty or otherwise) will not exceed
the total payment received by MSD from the
FNKV.

INTELLECTUAL PROPERTY

No Implied License. The Parties
acknowledge and agree that this Agreement
is not intended to be a licensing or
transferring of any Intellectual Property
Rights generated during the development,
manufacture, and supply of the Product,
including all know-how (collectively, the
“Product IP Rights"). Except as expressly set
forth in this Agreement, MSD and its Affiliates
do not grant to the FNKV by implication or
otherwise, any right, title, license or interest
in the Product IP Rights. All rights not
expressly granted by MSD hereunder are
reserved by MSD and its Affiliates.

Limited License to Use Trademark. During
the Term, subject to the terms and conditions
of this Agreement, the FNKV shali have the
limited, non-exclusive, non-transferable and
non-sub-licensable license to do the
following: (i) use the Trademarks owned by
MSD or its Affiliates (designees) to the extent
strictly necessary to identify the Products
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14.3

15.

15.1

(povéienymi osobami) v rozsahu nezbytné
nutném k identifikaci Vyrobkh pfi plnéni
svych povinnosti podle této Smlouvy; a (ii)
uvadét, Ze spoleénost MSD nebo jejf
Spfiiznéné spolecnosti (nebo povéiené
osoby) jsou vyrobcem Vyrobkid v rozsahu
povoleném Platnymi pravnimi piedpisy.
Ochranné znamky nebo obchodni nazvy
spole¢nosti MSD nebo jejich Spfiznénych
spole¢nosti je moZné uzivat pouze v takové
formé a formétu, které bude spoleénost
MSD podle potieby pozadovat nebo jinak
povoli. FNKV bere na védomi, ze spole¢nost
MSD nebo jeji Spfiznéné spoletnosti (nebo
povéiené osoby) viastni na Uzemi
Ochranné znamky. S vyjimkou pfipadd
uvedenych vtomto ¢lanku nepfedstavuje
tato Smilouva vigi FNKV jakékoli udéleni
vlastnického prava nebo podilu na
Ochrannych znamkéach nebo obchodnich
nazvech spole¢nosti MSD nebo na
Vyrobcich.

Platnost, porueni a vymahani. FNKV neni
opravnén: ménit, odstrarfiovat, zakryvat ani

jinak upravovat, zcela nebo z¢asti, zadnou
Ochrannou znamku ani jiné ochranné
znamky nebo obchodni nazvy spoleénosti
MSD nebo jejich Spfiznénych spole&nosti,
které se objevuji na jakychkoli Vyrobcich,
propagagnich materidlech nebo jinych
materidlech, které podie této Smiouvy
spole¢nost MSD poskytne FNKV. FNKV se
nebude podilet na Zadném jednani, které by
mélo za nasledek ovlivnéni platnosti
Ochrannych znamek nebo obchodnich
nazvl spolednosti MSD nebo Vyrobku.
FNKV neprodlené informuje spole¢nost
MSD o vSech piipadech poruseni Prav DV k
Vyrobku, v€etné Ochrannych znamek nebo
obchodnich nazvl spole¢nosti MSD nebo
Vyrobkl, o kterych se dozvi, a poskytne
veskerou pfiméfené poZadovanou
soucinnost v souvislosti s jakymikoli kroky,
které spoleénost MSD v souvislosti s
takovym poruSenim ugini.

DUVERNOST INFORMACI

Povinnost zachovavat divérnost a neuzivat
Duvérné informace. Strany jsou povinny
zachovavat pfisnou divérnost a mi¢enlivost
ohledné v8ech Duavérnych informaci a
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when carrying out its obligations under this
Agreement; and (ii) indicate that MSD or any
of its Affiliates (or designees) is the
manufacturer of the Products to the extent
permitted by Applicable Laws. Any use of
the Trademarks or of MSD's or its Affiliates’
trade names shall be only in such form and
format as may be required or otherwise
permitted by MSD from time to time. The
FNKV acknowledges that MSD, or its
Affiliates (or designees), own the
Trademarks in the Territory. Except as
provided for in this section, this Agreement
does not constitute a grant to the FNKV of
any property right or interest in the
Trademarks or trade names of MSD or the
Products.

Validity, Infringement, and Enforcement.
The FNKYV shall not: alter, remove, obscure,

or otherwise modify, in whole or in part, any
Trademark, or any other trademarks or trade
names of MSD or its Affiliates appearing on
any Products, promotional materials, or other
materials provided by MSD to the FNKV
pursuant to this Agreement. FNKYV shall not
engage in any conduct that would result in
affecting the validity of the Trademarks or
trade names of MSD or the Products. FNKV
shall promptly advise MSD of all cases of
infringement of Product IP Rights, including
the Trademarks or trade names of MSD or
the Products, that come to FNKV'’s attention,
and shall render all assistance reasonably
requested in connection with any action
taken by MSD regarding such infringement.

CONFIDENTIALITY

Confidentiality and Non-Use Obligation of
Confidential Information. The Parties shall

keep any and all Confidential information
strictly confidential and secret and shall not
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15.2

15.3

nezpfistupfiovat je tfetim osobam bez
pfedchoziho pisemného souhlasu druhé
Strany. Dale jsou Strany povinny Davérné
informace pouzivat pouze pro Uéely plnéni
povinnosti podle této Smlouvy. Duvérné
informace zahrnuji mimo jiné obchodni
tajemstvi, know-how, chranéné informace,
vzorce, postupy, techniky a informace
tykajici se Vyrobku, plnéni této Smlouvy a
jejich podminek, v8echny chréanéné nebo
nevefejné informace o} minulych,
soutasnych a budoucich marketingovych,
obchodnich, finanénich a vyzkumnych a
vyvojovych aktivitdich Strany (dale jen
~Sdélujici strana“), které mohou byt sdéleny,
at' uz astné nebo v jakékoli podobé, napf.
pisemné, ustni, grafické, digitalizovane,
potitatové atd., a jakékoliv kompilace,
analyzy, zAvéry nebo materidly z nich
vyvozené nebo odvozené druhé Strané
(ddle jen Piiiimajici strana“) Sdélujici
stranou, jejimi Spfiznénymi spolegnostmi
a/nebo jejimi a jejich Zastupci, nebo které
mohou byt jinak ziskany, pfijaty nebo
zptistupnény Sdélujici stranou v prabéhu
pfiprav, jedndni, diskusi, uzavirani a pinéni
teto Smiouvy.

Omezené zpiistupnéni. Pfijimajici strana
vynalozi ve$keré pfimé&fené usili k tomu, aby
zabranila zvefejnéni a pouziti, s vyjimkou
¢lenl statutdarniho  organu, vedoucich
pracovnikli, zaméstnancl, odpovédnych
afednikli, advokatl a pravnich a finanénich
poradcl Pfijimajici strany (dale spole¢né
jako ,Zastupci®), ktefi jsou nezbytni pro
pInéni povinnosti podle této Smlouvy a ktefi
jsou vazani podobnymi pisemnymi zavazky
mi&enlivosti, jak je uvedeno v tomto &lanku
15. Pfijimajici strana muize rovnéz
zpfistupnit Davérné informace na zakladeé
nezbytné potfeby svym  Spfiznénym
spole¢nostem za podminky, Ze tyto
Spiiznéné spole¢nosti budou mit vézany
povinnosti  zachovavat micenlivost a
nepouzivat Davérné informace, jak je
stanoveno v tomto &lanku 15.

16.2

Pietrvavajicl platnost. Povinnosti Piijimajici 15.3

strany tykajici se davérnosti a nepouzivani
Duvérnych informaci podle tohoto élanku 15
zQstavaji v platnosti i po ukon&eni nebo
uplynuti platnosti této Smiouvy.
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disclose them to any third party without prior
written consent of the other Party. Further,
the Parties shall use Confidential Information
only for the purpose of performing obligations
under this Agreement. Confidential
Information shall include, but not be limited
to, trade secrets, know-how, proprietary
information, formulae, processes,
techniques and information relating to the
Product, the execution of this Agree ment and
the terms and conditions hereof, any and all
proprietary or non-public information about
the Party (“Disclosing Party”)'s past, present
and future marketing, business, financial,
and research and development activities that
may be disclosed, whether orally or in
whatever format, such as written, oral,
graphic, digitized, computerized etc., and
any compilations, analyses, conclusions or
materials whatsoever drawn or derived
therefrom, to the other Party (“Receiving
Party”) by Disclosing Party, its Affiliates
and/or its and their Representatives, or that
may be otherwise acquired, received or
accessed by Disclosing Party in the course
of preparations, negotiations, discussions,
entering into and performing this Agreement.

Limited Disclosure. Receiving Party will
use all reasonable diligence to prevent
disclosure and use, except to Receiving

Party’'s directors, officers, employees,
officials in charge, attorneys and legal and
financial advisors (collectively,

“Representatives”) necessary for performing
obligations under this Agreement and who
are bound by similar written obligations of
confidentiality as set forth in this Section 15; .
Receiving Party may also disclose
Confidential Information, on a need-to-know
basis, to its Affiliates on the condition that
such Affiliates shall be under the obligations
of confidentiality and non-use set forth in this
Section 15.

Survival. The confidentiality and non-use
obligations of Receiving Party under this
Section 15 shall survive after the termination
or expiration of this Agreement.
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15.4

(ii)

(iii)

(iv)

v)

15.5

Zpro&téni povinnosti mi¢enlivosti. Pfijimajici
strana neni povinna zachovavat miéenlivost

a nepouzivat Davérné informace, které:

jsou vokamziku zpfistupnéni vefejné
dostupné;
se po zpfistupnéni stanou veiejné

dostupnymi na zakladé zvefejnéni nebo
jinym zpGsobem, a to bez =zavinéni
Piijimajicl strany;

Piijimajici strana muze prokazat, ze
v okamziku zvefejnéni podle této Smiouvy
byly v jejich pisemnych zaznamech a ze je
neziskala pfimo ani nepfimo od Sdélujici
strany nebo od tieti strany, ktera je vidi
Sdélujici  strané védzdna  zdvazkem
miéeniivosti;

Ptijimajici strana mulze prokazat, Ze je
obdrzela v pisemné formé& po zpfistupnéni
podle této Smiouvy a Ze je neziskala pfimo
nebo nepiimo od tieti strany, ktera tyto
infformace sdélila vrozporu se svym
zavazkem micenlivosti vici Sdélujici strané;
nebo

Pfijimajici strana mlze prokazat, ze byly
nezavisle vypracovany nasledné bez
porudenf této Smiouvy.

Zakonnd informaéni povinnost. Pokud (a) je
Prijimajici strana podle Platnych pravnich

ptedpisl povinna nebo ze zdkona nucena
zpiistupnit Dulvérné informace, které
podiéhaji povinnosti mi¢enlivosti podle této
Smiouvy, nebo (b) je ze zdkona povinna
zpiistupnit Davérné informace, které
podiéhaji povinnosti mi¢enlivosti podle této
Smlouvy, tfetim osobam, pokud je to
nezbytné pro podporu pinéni této Smiouvy,
Piijimajici strana takové zpfistupnéni
pfedem pisemné& oznadmi Sdeélujici strané a
piijme pfimé&fena a zakonna opatfeni, aby
zabranila a/nebo minimalizovala miru tohoto
Zpiistupnéni a  zajistila  zachovani
divérného zachazeni stémito Davérnymi
informacemi. Vy8e uvedené predchozf
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Exemption from Confidentiality. Receiving
Party shall not have any obligation of

confidentiality and non-use with respect to
any Confidential Information that:

At the time of disclosure, is in the public
domain;

After disclosure, becomes part of the public
domain by publication or otherwise, through
no fault of Receiving Party;

Receiving Party can demonstrate was in its
written records at the time of disclosure
hereunder and which was not acquired
directly or indirectly from Disclosing Party or
from a third party under a confidentiality and
non-disclosure obligation to Disclosing Party;

Receiving Party can demonstrate was
received in written form by it after the time of
disclosure hereunder and which was not
acquired directly or indirectly from a third
party who disclosed such information in
breach of that party’s confidentiality and non-
disclosure obligation to Disclosing Party; or

Receiving Party can demonstrate was
independently developed thereafter through
no breach of this Agreement.

Legal Disclosure Obligation. i (a)
Receiving Party is required or legally

compelled under Applicable Laws to disclose
Confidential Information that is subject to the
confidentiality and non-disclosure obligations
of this Agreement, or (b) it is legally required
to disclose Confidential Information that is
subject to the confidentiality and non-
disclosure obligations of this Agreement to
third parties as necessary to support the
execution of this Agreement, Receiving Party
shall provide prior written notice of such
disclosure to Disclosing Party and shall take
reasonable and lawful actions to avoid and/or
minimize the degree of such disclosure and
to ensure the continued confidential
treatment of such Confidential Information.
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15.6

15.7

15.8

15.9

pisemné ozndmeni musi byt ucinéno co
nejdfive, aby bylo mozné umoznit Sdélujici
strané takové zpfistupnéni zpochybnit nebo
pozédat o opatfeni na ochranu divérnosti
Davérnych informaci, které maji byt
poskytnuty. Divérné informace, které jsou
zvefejnény  vramci  soudnich  nebo
spravnich fizeni, podiéhaji i nadale
ustanovenim této Smlouvy o davérnosti a
zékazu pouziti Davérnych informaci.

Zni¢eni _Davérnych informaci. VeSkeré
Duvérné informace, které Piijimajici strana

obdrzi od Sdélujici strany, budou na Zadost
Sdélujici strany neprodlené& vraceny a/nebo
znieny s vyjimkou jedné (1) kopie, kterou si
Ptijimajici strana muUze ponechat pro
archivagni Ugely nebo pro spinéni svych
povinnosti podle  Platnych  pravnich
piedpisu.

Pravo _du$evniho vlastnictvi k Davérnym
informacim. Strany berou na védomi a
souhlasi stim, Ze touto Smlouvou se
neudéluje  2adné Pravo  duSevniho
vlastnictvi ani licence knému a Ze
zvefejnéni Davérnych informaci nemd za
nasledek povinnost udélit Piijimajici strané
jakékoli pravo k témto Informacim. Veskeré
Davérné informace poskytnuté Sdélujici
stranou zUstavaji vyhradnim viastnictvim
Sdeélujici strany.

Neexistence  prohldSeni nebo _ zaruk.
Pfijimajici strana bere na vé&domi, Ze ani
Sdélujici strana, ani jeji Zastupci a/nebo
Spiiznéné spolegnosti nedini  Zadné
vyslovné ani implicitni prohlaSeni nebo
zéruku ohledn& pfesnosti nebo Uplnosti
Duvérnych informaci, a s vyjimkou podvodu,
umysiného pochybeni nebo opomenuti
nebo hrubé nedbalosti Pfijimajici strana
souhlasi s tim, Zze Z4dné osoba nebude mit
#4dnou odpovédnost tykajicl se Dlvérnych
informaci nebo za jakékoli chyby v nich i
opomenuti.

Konkrétni pinéni a pfedb&zné opatienl.
Pfijimajici strana bere na védomi, Ze

porugeni jakékoli podminky této Smlouvy by
vedlo ke vzniku nenapravitelné djmy pro
Sdélujici stranu a jeji podnikatelskou
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The aforementioned prior written notice must
be given as soon as reasonably possible in
order to permit Disclosing Party to challenge
such disclosure or to seek measures to
protect the confidentiality of the Confidential
Information that is required to be disclosed.
Confidential Information that is disclosed by
judicial or administrative processes shall
remain  otherwise  subject to the
confidentiality and non-use provisions of this
Agreement.

Destruction __of Confidential Information.
Any and all Confidential Information received
by Receiving Party from Disclosing Party
upon request of Disclosing Party shall be
promptly returned and/or destroyed, save for
one (1) copy that Receiving Party may keep
for archival purposes or to comply with its
obligations under Applicable Laws.

Intellectual Property Right for Confidential
Information. The Parties acknowledge and

agree that no Intellectual Property Right or
license thereof is hereby granted by this
Agreement and that the disclosure of
Confidential Information does not result in
any obligation to grant Receiving Party any
right in and to such Information. Any and all
Confidential  Information disclosed by
Disclosing Party shall remain the sole and
exclusive property of Disclosing Party.

No __ Representations or _ Warranties.
Receiving Party acknowledges that neither
Disclosing Party nor its Representatives
and/or Affiliates make any express or implied
representation or warranty as to the accuracy
or completeness of the Confidential
Information, and except for fraud, intentional
misconduct or omission, or gross negligence,
Receiving Party agrees that no person will
have any liability relating to the Confidential
Information or for any errors therein or
omissions therefrom.

Specific Performance and_Injunctive Relief.
Receiving Party acknowledges that the

breach of any term of this Agreement would
result in irreparable injury to the Disclosing
Party and its business, and Receiving Party
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¢innost, a Pfijimajici strana souhlasi s tim,
Ze Sdeélujici strana bude za jakékoli takové
porudeni nebo hrozici poruseni mit kromé
jakéhokoli jiného prostiedku népravy, ktery
muZe mit podle zakona, narok na konkrétni
soudné stanovené pinéni a pfedbézné
opatieni nebo jinou adekvatni napravu.

15.10Tiskova zprava. Z4adné ze Stran nesmi bez

pfedchoziho pisemného souhlasu druhé
Strany vydat ani zajistit zvefejnéni Zadné
tiskové zpravy ani jiného verejného
oznameni ohledné Dlvérnych informaci,
véetné podminek této Smiouvy.

15.11Uvefejnéni v registru smiuv.

V pfipadé, ze Zékon o registru smluv stanovi (i)

povinnost uvefejnit tuto Smlouvu v registru
smiuv, Strany se dohodly, Ze spole¢nost
MSD zajisti uvefejnéni v registru smiuv
podle Zakona o registru smluv nejpozdéiji do
25 dnli od uzavieni této Smlouvy a v piném
souladu s poZzadavky Zakona o registru
smiuv.

Spoleénost MSD ve Smiouvé pred jejim
odeslanim spravci registru smluv znegiteini
ty &asti Smlouvy, které jsou podle Zakona o
registru smiuv vyloudeny z uvefejnéni,
zejména ty jeji Casti, které obsahuji (a)
jakékoliv osobni udaje zaméstnancli nebo
jinych pracovniki spole¢nosti MSD nebo (b)
obchodni tajemstvi spole¢nosti MSD; za
obchodni tajemstvi spoleénosti MSD se pro
Gdely uvefejnéni této Smiouvy v registru
smluv povazuje mimo jiné i Zakladni cena
dodavky.

Pokud spoleénost MSD nezvefejni Smlouvu
v registru smiuv ve Ihité sjednané v ¢lanku
15.11(i), je FNKV opravnéna zvefejnit
Smlouvu v registru smluv sama.

Ustanoveni tohoto ¢&lanku 15.11 se
pfiméfené pouZiji na uvefejnéni v registru
smluv (a) jakychkoli dodatki k této Smlouvé
a (b) jakychkoli objednévek, které FNKV
mGze  spoleénosti MSD predlozit
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agrees that Disclosing Party shall be entitled
to specific performance and injunctive or
other equitable relief in addition to any other
remedy that the Party may have at law, for
any such breach or threatened breach.

15.10Press Release. Each Party shall not issue

or cause the publication of any press release
or other public announcement with respect to
the Confidential Information, including the
terms this Agreement, without the prior
written consent of the other Party.

15.11Publication in the Register of Contracts.

In case the Contracts Register Act provides
for the obligation to publish this Agreement in
the register of contracts, the Parties agree
that MSD will ensure the publication in the
register of contracts under the Contracts
Register Act no later than within 25 days of
the execution of this Agreement and in full
compliance with the requirements of the
Contracts Register Act.

MSD will make unreadable in the Agreement,
before it is sent to the contracts register
administrator, those parts of the Agreement
that are excluded from publication under the
Contracts Register Act, in particular those
parts thereof that contain (a) any personal
data of employees or other staff of MSD or
(b) MSD's trade secrets; for the purposes of
publishing this Agreement in the register of
contracts, MSD's trade secret is deemed to
include, among others, the Base Supply
Price.

If MSD does not publish the Agreement in the
register of contracts within the period agreed
upon in Section 15.11(i), FNKV will be
entitled to publish the Agreement in the
register of contracts itself.

The provisions of this Section 15.11 will
apply mutatis mutandis to the publication in
the register of contracts of (a) any
amendment to this Agreement and (b) any
orders that FNKV may submit to MSD in
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16.

16.1

16.2

v souvislosti stouto Smlouvou, pokud
Z4kon o registru smluv uveiejnéni takovych
objedndavek v registru smiuv vyzaduije.

OZNAMENI

Ozndmeni. V8echna oznameni, ktera
kterakoli ze Stran zasild druhé Strané na
zdkladé této Smiouvy, musi byt &inéna
pisemné a zasflaji se faxem s elektronickym
potvrzenim dorugeni, e-mailem, kurymi
(po$tovni) sluzbou s potvrzenim doruCeni
nebo prostfednictvim informaéniho systému
datovych schranek na adresu pfislusné
Strany uvedenou nize nebo na jinou adresu,
kterou miZe kterdkoli ze Stran pisemné urcit
jako svou adresu pro ucely této Smiouvy.

Pro FNKV:

Fakultni nemocnice Kralovské Vinohrady

Adresa: Srobarova 1150/50, 100 34 Praha
10, Ceské republika

Fax: I

E-mail:

ID datové schranky: zizdbpb

Spole&nosti MSD:

Merck Sharp & Dohme s.r.o.

Adresa; Na Valentince 3336/4, Smichov,
150 00 Praha 5, Ceska republika

e-mail: [

ID datové schranky: 9hszftn

K rukam: [N

Datum __U&innosti _oznameni.
G&innosti jakéhokoli oznameni se povaZuje
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connection with this Agreement if the
Contracts Register Act requires such orders
to be published in the register of contracts.

NOTICES

All notices given by either Party to
the other Party under this Agreement shall be
provided in writing, and shall be sent by
facsimile which provides an electronic
confirmation of delivery, e-mail, by courier
(postal) service that provides a delivery
receipt or through the databox information
system, to the address of such Party as set
forth below or to such other address as either
Party may from time to time designate in
writing as its address for the purposes
hereof.

Yo FNKV:

University Hospital Kralovské Vinohrady

Address: Srobarova 1150/50, 100 34
Prague 10, Czech Republic

Facsimile: [N
L

Databox id: zizdbpb

P

To MSD:

Merck Sharp & Dohme s.r.o.

Address: Na Valentince 3336/4, Smichov,
150 00 Praha 5, Czech Republic

Email: [

Databox id: 9hszftn

Attention: NN

Effective_Date of Notices. The effective
date of any notice shall be the date of
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17.

171

17.2

(i)

(ii)

(i)

17.3

den doruéeni faxem, e-mailem, datovou
schrankou nebo kuryrem (postou).

DOBA TRVANI A UKONCENI

Doba trvani. Pokud nebude ukonéena dfive,
jak je zde stanoveno, zUstava tato Smlouva
v platnosti a Géinnosti do 30. zafi 2022 (dale
jen ,Doba platnosti*). Doba platnosti mze
byt prodiouZena na zakladé vzajemné
pisemné dohody Stran. Pokud se Strany na
prodlouZeni nedohodnou nejpozdéji 1 mésic
pied uplynutim Doby platnosti, pozbyva tato
Smilouva platnosti uplynutim Doby platnosti.

Ukongeni. Tato Smlouva mulze

ukonéena:

byt

z jakéhokoli divodu na zékladé vzajemné
pisemné dohody Stran;

ze strany spolednosti MSD pisemnym
ozndmenim o odstoupeni, pokud FNKV
neuhradi platby za Zbyvajici mnoZstvi
Vyrobku, jakmile se stanou splatnymi, a
pokud dale nezjedna napravu do 30 (tficeti)
dnd od vyzvy k ndprave;

kteroukoli Stranou na zakladé pisemného
oznameni o odstoupeni zaslaného druhé
Strané z dlvodu jakéhokoli podstatného
poruSeni této Smilouvy druhou Stranou,
pokud takové poru$eni neni napraveno do
tficeti (30) dnl poté, co porusujici Strana
obdrzi pisemné oznédmeni o poruseni od
poskozené Strany, nebo pokud porusenf
nelze napravit; nebo

kteroukoli Stranou pisemnym oznamenim o
odstoupen( zaslaného druhé Strané, pokud
jakakoli Udalost vy$8i moci podle ¢&lanku
19.4 trva déle nez 90 (devadesét) dn.

Uginek uplynuti platnosti nebo ukonéeni. Po
ukongeni platnosti této Smiouvy, at uz

uplynutim doby platnosti, odstoupenim,
zruSenim nebo jinym zplisobem ukondeni
stanovenym touto Smilouvou, bude kazda
Strana v souladu s ustanovenimi této
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delivery by facsimile, email, databox or by
courier (post).

TERM AND TERMINATION

Term. The Agreement shall be valid and
effective until 30 September 2022 (“Term”),
unless earlier terminated as provided herein.
The Term may be extended upon mutual
written agreement between the Parties. If the
Parties fail to agree on the extension by no
later than 1 month prior to the expiration of
the Term, this Agreement shall expire as of
the end of the Term.

terminated:

The Agreement may be

for any reason by mutual written agreement
between the Parties;

by MSD, by written withdrawal notice, if the
FNKV fails to make payments for the
Remaining Product Quantity as they become
due, and further fails to cure the non-
payment within thirty (30) days of a notice to
cure;

by either Party, by written withdrawal notice
to the other Party, for any material breach of
this Agreement by the other Party, if such
breach is not cured within thirty (30) days
after the breaching Party receives written
notice of such breach from the non-
breaching Party, or if the breach cannot be
cured; or

by either Party, by written withdrawal notice
to the other Party, if any Force Majeure Event
under Section 19.4 shall continue for more
than ninety (90) days.

Effect of Expiration or Termination. Upon
termination of this Agreement, whether by
expiration, withdrawal, cancellation or other
termination as provided for in this
Agreement, each Party, in accordance with
confidentiality provisions of this Agreement,
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17.4

17.5

18.

18.1

Smlouvy upravujicimi zachovavani
mi¢enlivosti nadale respektovat a
zachovdvat duvérnost vSech Dlvérnych
informaci druhé Strany nebo jejich
Spiiznénych spoletnosti, které mlze tato
Strana nebo jeji Spfiznéné spolednosti
v pribéhu Doby platnosti ziskat. Po
skon&en( platnosti nebo ukongeni této
Smlouvy zasle kazda Strana (a jeji
Spiiznéné spole¢nosti) neprodiené druhé
Strané vSechny dokumenty obsahujici tyto
divérné nebo chranéné informace druhé
Strany.

Zbyvajici zavazky. Ukon&eni této Smiouvy,

at  uZ uplynutim doby platnosti,
odstoupenim, zru$enim nebo jinym
zpUsobem ukonéeni stanovenym touto

Smlouvou, nema vliv na préva a povinnosti
Stran vzniklé pfed timto ukon&enim.
Pfipadné uplynuti  doby  platnosti,
odstoupeni, zruSeni nebo jiné ukon&eni této
Smiouvy nebo objednavky podle této
Smilouvy nebude mit vliv na platby splatné
podie této Smiouvy.

Pretrvavaijici platnost. Clanky 7, 8, 9, 11, 12,
13, 14, 15, 17.3, 17.4, 18 a vSechny dalsi
¢lanky Smilouvy, jejichz platnost ma podle
jejich smyslu a kontextu pfetrvat i po uplynuti
doby platnosti, odstoupeni, zruSeni nebo
jiného ukon&eni této Smlouvy, zlstavaji
v platnosti i po uplynuti doby platnosti,
odstoupeni, zru$eni nebo jiného ukonéeni
Smiouvy a zUstanou platné a ucinné i po
jejim zaniku.

ROZHODNE PRAVO A PRAVOMOC
souDuU

Rozhodné pravo. Tato Smiouva a veskeré
zélezitosti, spory nebo naroky zni
vyplyvajici nebo vzniklé v souvislosti s ni (at
uz smiuvni nebo mimosmiuvni povahy,
v&etné narok( z protipravniho jednani nebo
poruseni zakona ¢&i Platnych pravnich
piedpist) se Fidi a vykladaji v souladu
s pravem Ceské republiky. Strany vyslovné
odmitaji jakékoli pouziti Umiuvy OSN o
smlouvdch o mezinarodni koupi zboZi na
tuto Smlouvu.
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shall continue to respect and preserve the
confidentiality of all Confidential Information
of the other party or its Affiliates which may
come into the possession of such Party or its
Affiliates during the Term. Upon expiration
or termination of this Agreement, each Party
(and its Affiliates) shall immediately send to
the other Party all documents containing any
such confidential or proprietary information of
the other Party.

Remaining Obligations. The termination of
this Agreement, whether by expiration,
withdrawal, cancellation or other termination
as provided for in this Agreement, shall not
affect the rights and obligations of the Parties
accruing prior to such termination. Any
expiration, withdrawal, cancellation or other
termination of this Agreement or a purchase
order under this Agreement will not affect any
payments due under this Agreement.

Survival. Sections 7, 8, 9, 11, 12, 13, 14, 15,
17.3, 17.4, 18 and all other Sections of the
Agreement that by their sense and context
are intended to survive the expiration,
withdrawal, cancellation or other termination
of the Agreement, shall so survive the
expiration, withdrawal, cancellation or other
termination of the Agreement, and continue
in force and effect thereafter.

GOVERNING LAW AND JURISDICTION

Governing Law. This Agreement and any
issues, disputes or claims arising out of or in
connection with it (whether contractual or
non-contractual in nature, including claims in
tort or for breach of any statute or Applicable
Law) shall be governed by and construed in
accordance with laws of the Czech Republic.
The Parties expressly reject any application
of the United Nations Convention on
Contracts for the International Sale of Goods
to this Agreement.
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18.2

18.3

19.

19.1

19.2

19.3

Smirné feSeni sportl. V pfipadé jakychkoli
sporl nebo rozpori vzniklych na
zékladé vjednani této Smlouvy nebo
v souvislosti s nimi, s vyjimkou predbé&zného
opatfeni nebo jinych mimofadnych pravnich
prostiedkll nezbytnych k ochrané Sdélujici
strany pied vznikem nenapravitelné ujmy, je
Strana povinna druhé Strané existenci
takového sporu pisemné& ozndmit. Strany se
pokusi takovy spor vyfesit diskusi a
jednanim v dobré vife ve Ihté tficeti (30)
dn( od takového oznameni.

Vyluéna pravomoc soudl. Strany se ve
vztahu k jakymkoli sporim nebo rozporiim

vzniklych na zakladé ujednani této Smiouvy
nebo v souvislosti s nimi timto dohodly na
vyluéné pravomoci pfislusnych ¢&eskych
souda.

ZAVERECNA USTANOVENI

Uplng dohoda. Tato Smilouva ptedstavuje
Upinou dohodu a ujednani Stran ohledné
jejiho pfedmétu a nahrazuje vSechny
pfedchozi ustni nebo pisemné dohody,
prohlaseni a ujednani mezi Stranami tykajici
se piedmétu této Smiouvy.

18.2

18.3

19.

19.1

Zmény Smlouvy. Strany ujednaly uzavieni 19.2

této Smlouvy v pisemné formé. Tato
Smlouva mlze byt uzaviena, ménéna nebo
zrudena, pokud neni ve Smlouvé uvedeno
jinak, jen pisemné, a to v pfipadé zmén
Smlouvy &islovanymi dodatky, které musi
byt podepsény opravnénymi zastupci obou
Stran.

Oddglitelnost. Jakékoli ustanoveni této
Smlouvy, které bude shledano neplatnym,
nezdkonnym nebo nevymahatelnym, bude
neudinné vrozsahu této neplatnosti,
nezakonnosti nebo nevymahatelnosti, aniz
by byla dotdena platnost, zdkonnost a
vymahatelnost ostatnich ustanoveni této
Smlouvy, a ostatni ustanoveni budou
vyklddana a vymahana ve vSech ohledech,
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Amicable Resolution. In the event of any
disputes or controversies arising from or in
relation to the terms and conditions of this
Agreement except an injunctive order or
other emergent reliefs necessary for
protecting Disclosing Party from irreparable
injury, a Party shall provide written notice to
the other Party of the existence of such
dispute. The Parties shall attempt to resolve
such dispute by good faith discussion and
negotiation for a period of thirty (30) days
following such notice.

Exclusive Court Jurisdiction. The Parties
hereby agree on the exclusive jurisdiction of
competent Czech courts in relation to any
disputes or controversies arising from or in
relation to the terms and conditions of this
Agreement.

MISCELLANEOUS

Entire Agreement. This Agreement
constitutes the entire agreement and
understanding of the Parties relating to the
subject matter of this Agreement and
supersedes all prior oral or written
agreements, representations,
understandings or arrangements between
the Parties relating to the subject matter of
this Agreement.

Variations to the Agreement. The Parties
have agreed that this Agreement will be
entered into in writing. This Agreement may
be concluded, amended or terminated,
unless otherwise specified in the Agreement,
only in writing, in the case of changes to the
Agreement by numbered amendments which
must be signed by the authorised
representatives of both Parties.

Severability. Any provision of this
Agreement held to be invalid, illegal or
unenforceable will be ineffective to the extent
of such invalidity, illegality or unenforceability
without affecting the validity, legality and
enforceability of the remaining provisions
hereof, and the remaining provisions will be
construed and enforced in all respects as if
such invalid or unenforceable provision or
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19.4

19.5

19.6

jako by takové neplatné nebo
nevymahatelné ustanoveni nebo ustanoveni
bylo vypusténo a nahrazeno ustanovenim,
které je platné, zakonné a vymahateiné a co
nejvice odpovidd plvodnimu zaméru této
Smilouvy. Neplatnost uréitého ustanoveni
v urdité jurisdikci nebude mit za nasledek
neplatnost takového ustanoveni v jiné
jurisdikei.

Vy88i moc. Z&dna ze Stran druhé Strané
neodpovidd za $kody zplsobené z pficin,
které jsou mimo piiméfenou kontrolu
dottené Strany, véetné stavek nebo jinych
naru$eni vykonu prace, vyluk, nepokojl,
karantén, vypuknuti nakaZlivych nemoci,
vélek, teroristickych ¢&inti, kybernetickych
utokl, pozarl, povodni, boufi a jinych
zasah( vy$8i moci, pferuseni nebo zpozdéni
dopravy, celosvétové nebo regiondlni
mimotadné udalosti, nedostatku dodavek
nekomoditnich materidll na celosvétové
urovni, vliadnich zakon(, nafizeni, omezeni,
opatfeni, embarg nebo blokdd nebo
dodrzovani zakonli, pravidel a pfedpisl
jakéhokoli vliadniho organu (déle jen jako
.Uddlost vy$8i moci). Pro ujasnéni se
ujednava, ze pandemie COVID-19
probihajici v dob& uzavieni této Smlouvy
ptedstavuje Udalost vy33i moci.

Postoupeni. Neni-li v této Smlouvé vysiovné
uvedeno jinak, nesmi byt tato Smiouva
postoupena ani jinak pfevedena ani zadné
pravo &i zavazek z ni vyplyvajici nesmi byt
Zadnou ze Stran delegovan, postoupen
nebo pfeveden bez pisemného souhlasu
druhé Strany. Bez ohledu na vy3e uvedené
FNKV souhlasi stim, ze spole¢nost MSD
miiZe tuto Smlouvu a sva prava a povinnosti
z ni vyplyvajici v piném rozsahu postoupit
na jakoukoli svou Spfiznénou spole&nost.

Neexistence vzdani se prav. Pokud kterékoli
ze Stran nebude vymahat nékteré ujednani
této Smiouvy nebo neuplatni nékteré z prav
podle této Smilouvy nebo pokud se kterakoli
ze Stran vzda prav vyplyvajicich z jakéhokoli
poruseni této Smilouvy, nebude to vykladano
za vzdan( se jinych ujednani nebo prav, at
uz podobného nebo jiného druhu.
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provisions had been omitted and substituted
with a provision that is valid, legal and
enforceable and most closely effectuates the
original intent of this Agreement. The
invalidity of a particular provision in a
particular jurisdiction will not invalidate such
provision in any other jurisdiction.

Force Majeure. Neither Party will be held
liable to the other Party for injury attributable
to causes beyond the reasonable control of
the affected Party, including strikes or other
labor  disturbances, lockouts, riots,
quarantines, communicable disease
outbreaks, wars, acts of terrorism, cyber-
attacks, fires, floods, storms and other acts
of God, interruption of or delay in
transportation, global or regional emergency,
shortage of supply of non-commodity
materials on a global basis, governmental
laws, orders, restrictions, actions,
embargoes, or blockages, or compliance
with laws, rules and regulations of any
government authority (each, a “Force
Majeure Event”). For sake of clarity, the
COVID-19 pandemic ongoing at the time of
execution of this Agreement is a Force
Majeure Event.

Assignment. Except as expressly provided
in this Agreement, this Agreement may not
be assigned or otherwise transferred, nor
may any right or obligation hereunder be
delegated, assigned or transferred, by either
Party without the written consent of the other
Party. Notwithstanding the foregoing, the
FNKV agrees that MSD may assign this
Agreement and its rights and obligations
hereunder in whole to any Affiliate of MSD.

No Waiver. Any Party’s failure to enforce
any of the terms or conditions herein or to
exercise any right pursuant hereto, or any
Party’'s waiver of any breach under this
Agreement, shall not be construed to be a
waiver of any other terms, conditions, or
rights, whether of a similar or different type.
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19.7

(i)

(iv)

(v)

(vi)

19.8

19.9

Vyklad. Neni-li vtéto Smiouvé uvedeno
jinak:

jakykoli odkaz na ,Stranu” se vyklada tak, ze
zahrnuje i jeji pravni nastupce, povolené
postupniky a povolené nabyvatele jejich
prav a/nebo povinnosti podle této Smlouvy;

jednotné ¢&islo zahrnuje mnozné &islo a
naopak;

jakykoli odkaz na ustanoveni pravniho
pfedpisu je odkazem na toto ustanoveni ve
znéni pozdéjSich piedpisl nebo v novém
Znéni;

jakékoli slovni spojeni uvozené vyrazy
Lvéetné*, ,zahrnuje" nebo podobnymi vyrazy
se vyklada jako ilustrativni a neomezuje
vyznam slov, kterd témto vyrazim
pfedchazeiji;

nazvy ¢lanka a pfiloh (jsou-li ke Smlouvé
n&jaké pfilohy pfilozeny) jsou pouze pro
orientaci;

v piipadé rozporu mezi ustanovenimi
kterékoli pfilohy (jsou-li ke Smlouvé néjaké
prilohy pfilozeny) a ustanovenimi hlavni
¢asti Smlouvy majl prednost ustanoveni
hlavni &asti Smiouvy.

Jazyk. Tato Smlouva byla uzaviena
v éeskem a anglickém jazyce. V pfipadé
jakychkoli rozporll mezi &eskou a anglickou
verzi Smiouvy je rozhodujici ¢eska verze.

Vyhotoveni. Tato Smlouva muize byt
uzaviena ve dvou nebo vice vyhotovenich,
véetné elektronickych nebo faxovych
ptenosli nebo podpisovych stranek ve
formatu PDF, znichz kaZzdé bude
povazovano za original, av3ak v3echny
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(i)

(iv)

(v)
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Unless a contrary indication
appears, in this Agreement:

any reference to a “Party” shall be construed
so as to include its successors in title,
permitted assignees and  permitted
transferees to, or of, its rights and/or
obligations under this Agreement;

the singular includes the plural and vice
versa;

any reference to a provision of law is a
reference to that provision as amended or re-
enacted;

any phrase introduced by the expressions
“including”, “include” or any similar
expression shall be construed as illustrative
and shall not limit the sense of the words
preceding those terms;

Section and Annex (if any Annexes are
annexed to this Agreement) headings are for
ease of reference only;

In case of a conflict between the provisions
of any Annex (if any Annexes are annexed to
this Agreement) and the provisions of the
main body of the Agreement, the provisions
of the main body of the Agreement shall
prevail.

Language. This Agreement is executed in
Czech and English language. In the event of
any discrepancies between the Czech and
English versions of the Agreement, the
Czech version shall prevail.

Counterpart.  This Agreement may be
executed in two or more counterparts,
including by electronic or facsimile
transmissions or PDF signature pages, each
of which will be deemed an original, but all of
which together will constitute one and the
same agreement.
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dohromady budou tvofit jednu a tutéz
smiouvu.

[ZBYTEK STRANKY JE UMYSLNE PONECHAN [REMAINDER OF PAGE INTENTIONALLY LEFT
PRAZDNY. NASLEDUJE PODPISOVA STRANA] BLANK, SIGNATURE PAGE FOLLOWS]
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PODPISOVA STRANA SIGNATURE PAGE

Fakultni nemocnice Kralovské Vinohrady/ Merck Sharp & Dohme s.r.o.

University Hospital Kralovské Vinohrady

Podpis / By:. Podpis / By.

Jméno / Name: Prof. MUDr. Petr Arenberger, Jméno/ Name: Stefano Santangelo
DrSc, MBA, FCMA

Funkce / Title: feditel/Director Funkce / Title: Jednatel / Executive Director

Datum / Date: Datum / Date:
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