PRODUCT(S) DONATION AGREEMENT

This PRODUCT(S) DONATION AGREEMENT
(the “Agreement”) is made by and between

1) ViiV Healthcare Trading Services UK
Limited, a company incorporated and
registered in England with company
number 06982415, whose registered
office is at 980 Great West Road,
Brentford, Middlesex, TW8 9GS, United
Kingdom (the “Company”) and;

2) GlaxoSmithKline, s.r.o., a company
registered in the Commercial Register
administered by the Municipal Court in
Prague, section C, file 16558 with
identification number 48114057, whose
registered office is at Hvézdova 1734/2c,
Nusle, 14000 Prague 4, the Czech
Republic (the “"Supplier”) and;

3) Fakultni nemocnice Bulovka, a state-
funded organisation established by the
Ministry of Health of the Czech Republic
with company number 00064211, whose
registered office is at Budinova 67/2,
Liben, 180 81 Prague, the Czech Republic
(the “Recipient”),

(each a “Party”, and together the “Parties”) and is
effective from the date that it is published in the
Registry of Contracts as stated in the Clause 13
below (the “Effective Date”).

WHEREAS

(A) The Recipient is a recognised public health
organisation seeking a donation of anti-
retroviral medicines from the Company to
support people living with HIV (“PLHIV”) of
Ukrainian nationality who in connection with
the situation in the territory of Ukraine at the
Effective Date (i) are experiencing (or at risk
of experiencing) a break in their HIV
treatment, (ii) are at the Effective Date staying
in the Czech Republic, (iii) are not participants
of the Czech public health insurance, and (iv)
are therefore not entitled to reimbursement
(even partial) of the Products (identified in
ANNEX 1) from public health insurance funds
in the Czech Republic.

(B) The Company wishes to support the
Recipient and initiate a voluntary donation of
anti-retroviral medicines on the terms set out

in this Agreement.

SMLOUVA O DAROVANI PRIPRAVKU

Tuto SMLOUVU O DAROVANi PRIPRAVKU

(~Smlouva‘) uzaviraji:

1) ViivV Healthcare Trading Services UK
Limited, spoleCnost zaloZzena a zapsana
v Anglii  pod identifikaénim  Cislem
06982415, se sidlem na adrese 980 Great
West Road, Brentford, Middlesex, TW8
9GS, Spojené kralovstvi (,Spole€nost®) a

2) GlaxoSmithKline, s.r.o.,  spole¢nost
zapsana v obchodnim rejstiiku vedeném
Méstskym soudem v Praze, oddil C,
vlozka 16558 pod identifikacnim Cislem
48114057, se sidlem na adrese Hvézdova
1734/2c, Nusle, 140 00 Praha 4, Ceska
republika (,Dodavatel®) a

3) Fakultni nemocnice Bulovka, statni
pfispévkova organizace zalozena
Ministerstvem zdravotnictvi Ceské

republiky, ICO: 00064211, se sidlem na
adrese Budinova 67/2, Libefn, 180 81
Praha, Ceska republika (,PFijemce*),

(jednotlivé ,Smluvni strana“ a spole¢né ,Smluvni
strany®), pfiemz tato Smlouva nabyva ucinnosti
dnem jejiho uvefejnéni v registru smiuv, jak je
uvedeno v bodu 13 nize (,Datum ucéinnosti).

PREAMBULE

(A) Pfijemce je uznavanou vefejnou
zdravotnickou organizaci Zadajici Spole€nost
0 darovani antiretrovirotik na pomoc osobam
ukrajinské statni pfislusnosti s HIV (,0soby
s HIV), u kterych v souvislosti se situaci na
uzemi Ukrajiny k Datu G¢innosti (i) doslo (nebo
hrozi, Zze by doslo) k pferuseni IéCby HIV, (ii)
které k Datu Gg&innosti pobyvaji v Ceské
republice, (iii) nejsou UucCastniky Ceského
vefejného zdravotniho pojisténi, (iv) a tudiz
nemaji (ani &asteéné) narok na Uhradu
PFipravk (specifikovanych v PRILOZE 1)
z prostfedku vefejného zdravotniho pojisténi
v Ceské republice.

(B) Spole¢nost hodla Prfijemce podpofit a
iniciovat dobrovolné darovani antiretrovirotik
Pfijemci za podminek stanovenych v této
Smlouve.

(C) Spole¢nost ma v umyslu zapojit Dodavatele,
aby Dodavatel PrFijemci daroval a dodaval

PFipravky v souladu s touto Smlouvou.




(C) The Company wishes to engage the Supplier

to donate and supply the Products to the
Recipient in accordance with this Agreement.

In consideration of the mutual promises and
covenants set out herein, the Parties hereto agree
as follows:

1.

Donation. The Supplier shall donate the
product(s) identified in  ANNEX 1
(“Product(s)”).

Product(s) Use. The Recipient shall, directly

or through its international health partners,

use the Product(s) solely for the purpose of
providing emergency treatment during the

Term and within the Territory to PLHIV of

Ukrainian nationality who (i) are at the

Effective Date staying in the Czech Republic,

(i) are not participants of the Czech public

health insurance, and (iii) are therefore not

entitled to reimbursement (even partial) of the

Products from public health insurance funds

in the Czech Republic and who:

0] at the Effective Date are receiving
treatment with the Product(s) but are at
risk of experiencing a break in their
treatment due to inaccessibility to the
Product(s) under the Territory’s public
healthcare system (or the healthcare
system under which they normally
receive treatment); or

(ii) prior to the Effective Date have been
receiving treatment with the Product(s)
but are at the Effective Date
experiencing a break in their treatment
due to inaccessibility to the Product(s)
under the Territory’s public healthcare
system (or the healthcare system
under which they normally receive
treatment),

hereafter referred to as the “Intended
PLHIV”.

For the avoidance of doubt, the Product(s)
shall not be used to (a) initiate treatment in a
previously untreated individual or to (b)
change the treatment regimen of an individual
receiving anti-retroviral treatment (or who has
been receiving anti-retroviral treatment but is
experiencing a break in their treatment) at the
Effective Date, except where the individual is
receiving a dolutegravir based treatment
regimen (or has been receiving a dolutegravir
based treatment regimen but is experiencing
a break in their treatment) at the Effective
Date.

Recipient acknowledges and agrees that:

S ohledem na zde uvedené vzajemné pfisliby a
ujednani se Smluvni strany dohodly nasledovné:

1. Dar. Dodavatel daruje pripravek/pripravky
uvedeny/uvedené v PRILOZE 1
(,PFipravek/Pfipravky®).

2. Pouziti Pripravkil. Pfijemce pfimo nebo
prostfednictvim svych mezinarodnich
zdravotnickych partnerd pouzije PFipravky
vyhradné pro ucely poskytovani urgentni
[é€by po Dobu trvani Smlouvy a na daném
Uzemi pro Osoby sHIV ukrajinské statni
pfisluSnosti, které (i) k Datu u&innosti
pobyvaji v Ceské republice, (i) nejsou
ucastniky Ceského vefejného zdravotniho
pojisténi, (iii) a tudiz nemaji (ani ¢astecné)
narok na Uhradu Prfipravk(l z prostfedku
vefejného zdravotniho pojisténi v Ceské
republice a které:
® jsou k Datu uc€innosti IéCeny Pripravky,

ale hrozi jim pferuseni 1é€by z dlvodu
nedostupnosti  Pfipravkl v rdmci
vefejného zdravotnictvi na daném
Uzemi (nebo vefejného zdravotnictvi,
v jehoz rdmci za normalnich okolnosti
IéCbu dostavaiji); nebo

(i) pfed Datem ucinnosti byly IéCeny
Piipravky, ale k Datu u€innosti byla
jejich lécba preruSena z duvodu
nedostupnosti Pfipravkd v rdmci
vefejného zdravotnického systému na
daném Uzemi (nebo zdravotnického
systému, v jehoz ramci za normalnich
okolnosti |é¢bu dostavaiji),

dale jen ,Uréené osoby s HIV*.

Pro  vylou€eni veSkerych  pochybnosti
Pfipravky nebudou pouzity (a) k zahajeni
Ié€by u dfive neléCené osoby, nebo (b) ke
zméné léCebného reZimu u osoby uZivajici
k Datu uc€innosti antiretrovirotika (nebo ktera
uzivala antiretrovirotika, ale jejiz |é¢ba byla
preruSena) vyjma pfipadl, kdy byl k Datu
ucinnosti lé€ebny rezim dané osoby zaloZen
na dolutegraviru (nebo jejiz [éCebny rezim byl
zalozen na dolutegraviru, ale nyni byla jeji
|éCba prerusena).

PFijemce bere na védomi a souhlasi s tim, ze:

(@) Zadny Pripravek nelze vyménit za
penize, majetek ani sluzby;




(&) No Product(s) will be exchanged for
money, property or services;

(b) All Product(s) will be administered by
trained medical personnel;

(c) All Product(s) will be stored and
distributed in compliance with all
applicable laws and regulations;

(d) No Product(s) will be exported and/or
used outside the Territory;

(e) The Recipient will not request any
reimbursement of the Product(s)
delivered under this Agreement from
public health insurance funds in the
Czech Republic;

( Recipient will allow site visits by
representatives of the Company upon
request by Company and

(g0 No Product(s) wil be used after
expiration date identified in ANNEX 1. If
the Product(s) is not distributed and used
within the expiration date, Recipient shall
have the sole responsibility of disposing
or destroying the Product(s) in
accordance with applicable laws. The
Recipient should, on request, report the
disposal of expired Product(s) to
Company within 14 days, including
number of units disposed. Such report
shall be sent to the Company by email to
the following addresses:

[ ]
( @viivhealthcare.com);
and

[ )

-@viivhealthca re.com)
[ )

( sk.com).

(h) In the event circumstances change and
the usage of the Products for the
treatment of the Intended PLHIV is no
longer possible, Recipient shall not use
the Products for any other purpose
without the prior written consent of the
Company and written agreement of the
Parties.

—

Territory. Product(s) shall be used solely in
the Czech Republic (“Territory”).

Supply. Supplier shall supply the Product(s)
in accordance with ANNEX 1. The Recipient
shall collect the Product(s) in accordance with
ANNEX 1 The Company shall compensate
the Supplier for all expenses incurred by
Supplier in connection with the supply of the
Product(s) in accordance with ANNEX 1.

(b) VSechny PFipravky budou podavany
proskolenym zdravotnickym
personalem;

(c) VSechny Pripravky budou skladovany a
distribuovany v souladu se vSemi
platnymi zakony a pravnimi pfedpisy;

(d) Zadny Pripravek nebude exportovan
a/nebo pouzit mimo dané Uzemi;

(e) Prijemce nebude pozadovat uhradu
zadného Prfipravku dodaného dle této
Smlouvy ze systému  vefejného
zdravotniho pojisténi v Ceské republice;

() Na zadost Spole€nosti umozni Pfijemce
zastupcim Spole¢nosti  kontrolu na
misté a

(9) Zadny Pripravek nebude pouZit po
uplynuti doby pouzitelnosti uvedené
v PRILOZE 1. Pokud Pripravky nebudou
distribuovany a pouzity do uplynuti doby
pouzitelnosti, ponese Pfijemce vyhradni
odpovédnost za jejich likvidaci nebo
zniCeni v souladu s platnymi pravnimi
predpisy. PFfijemce musi Spole¢nosti na
vyzadani oznamit likvidaci PFipravkd
s pro$lou dobou pouzitelnosti do 14 dna
a uvest také pocet zlikvidovanych baleni.
Toto oznameni bude SpoleCnosti
zaslana e-mailem na nasledujici adresy:

viivhealthcare.com); a

@viivhealthcare.com)

(h) Jestlize se okolnosti zméni a Uréené
osoby s HIV uz nebude nadale mozné
|&Cit pomoci danych PrFipravku, Pfijemce
bez prfedchoziho pisemného souhlasu
Spole€nosti a pisemné dohody mezi
Smluvnimi stranami Pfipravky nepouZzije
k zadnému jinému ucelu.

Uzemi. Pripravky budou pouzivany vyhradné
na uzemi Ceské republiky (,Uzemi").

Dodavky. Dodavatel doda Pripravky
vsouladu sPRILOHOU 1. Pfijemce
Ptipravky pfevezme v souladu s PRILOHOU
1. Spole¢nost Dodavateli uhradi veSkeré
naklady vzniklé v souvislosti s dodavkou
P¥ipravki v souladu s PRILOHOU 1.
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Continuity of treatment. This Product(s)
donation is provided on the understanding
that continuity of treatment of the Intended
PLHIV that will receive the Product(s) will be
assured through the Czech healthcare
insurance following depletion of the
Product(s) donated.

Adverse Events Reporting. If, in the course

of providing the Product(s), the Recipient or

any of its contractors is informed or becomes

aware of any Human Safety Information

(HIS)/Adverse Event (AE) (whether the

information relates to a Product(s) by

reference to its generic name or by reference

to its trade mark) it shall forward such

information to the Company. All HSIs/AEs

must be reported to the Company via email to

the following addresses, within 24 hours of

initial receipt (or 3 days if over a weekend):

¢ In Europe, Middle East, CIS and Africa:
WW.GSKAEReportingEMEA@gsk.com

e In Asia Pacific:
WW.GSKAEReportingAPAC@gsk.com

e In America (North/South/Latin America):
WW.GSKAEReportingAmericas@gsk.com

e In United States:
WW.GSKAEReportingUS@gsk.com

HSI is defined as information relating to
human health and/or wellbeing following
exposure to a product(s), including AE
information. AE shall mean any untoward
medical occurrence in a patient, clinical
investigation subject or consumer and is
temporally associated with the use of a
product(s), whether or not related to the
product(s). HSI/AE can include:

e Any unintended sign (including an
abnormal laboratory finding), symptom, or
disease (new or exacerbated)

o Failure to produce expected benefits (i.e.
lack of efficacy)

o Off-label use

e Medication errors or misuse, including
drug overdose, whether accidental or
intentional

e Drug abuse or effects of drug withdrawal

e Occupational exposure

o Patients taking a product(s) whilst
pregnant or breastfeeding

e Paternal exposure to a product(s) before
and during pregnancy

Navaznost 1é¢éby. Tyto Pfipravky jsou
darovany na zakladé predpokladu, ze po
vyCerpani darovanych Pfipravkl bude
Uréenym osobam s HIV uzivajicim tyto
Pfipravky zajisténa navaznost |écby z
Ceského verejného zdravotniho pojisténi.

Hlaseni nezadoucich Gc¢inkl. Pokud bude
Pfijemce pfi poskytovani PFipravku
informovan nebo ziska jakékoli informace
0 bezpecnosti PFipravku (IBP) /
0 nezadoucim Gginku (NU) (at uz je Ptipravek
vdané informaci oznalen generickym
nazvem nebo ochrannou znamkou), pfeda
tyto informace Spole&nosti. V&echny IBP / NU
musi byt hlaSeny Spole¢nosti e-mailem na
nasledujici adresy do 24 hodin od okamziku
jejich pfijeti (nebo tfi dn(, jde-li o vikend):

e V Evropé, na Stfednim vychodé, v SNS a
v Africe:
WW.GSKAEReportingEMEA@gsk.com

e V asijsko-tichomorské oblasti:
WW.GSKAEReportingAPAC@gsk.com

o V Americe (Severnildizni/Latinska
Amerika):
WW.GSKAEReportingAmericas@gsk.com

e Ve Spojenych statech americkych:
WW.GSKAEReportingUS@gsk.com

IBP jsou definovany jako informace tykajici
se lidského zdravi a/nebo kvality zZivota po
expozici Pfipravkim, a to v&etné informaci
oNU. NU se rozumi jakykoli nepFiznivy
zdravotni stav pacienta, u¢astnika klinického
hodnoceni nebo spotfebitele shodujici se
Casove s uzivanim PFipravku bez ohledu na
to, zda s Prfipravkem ma souvislost Ci nikoli.
Mezi IBP / NU mohou patfit:

o jakékoli nezamysSlené znamky (vCetné
abnormalnich laboratornich nalezu),
pfiznaky nebo onemocnéni (nova nebo
exacerbovana)

e neschopnost dosahovat o&ekavanych
pfinosu (tj. nedostatecna ucinnost)

e pouziti mimo schvalenou indikaci

¢ hlaseni o chybném nebo nespravném
uziti I&Civa, v€etné pfedavkovani, at uz
nahodném &i umysiném
o0 ucincich vysazeni léku

e expozice na pracovisti

e uzivani Pfipravki béhem téhotenstvi
nebo kojeni

e expozice otce PFipravkiim pred
otéhotnénim nebo béhem téhotenstvi

e pfenos infekéniho agens Pfipravky

¢ informace o bezpec€nosti ziskané v ramci
stiznosti na kvalitu Pfipravku

o lékové interakce
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e Transmission of an infectious agent via a
product(s)

e Safety information received as part of a
product quality complaint

e Drug interaction

e Unexpected therapeutic benefits (i.e. an
unexpected improvement in a concurrent
condition other than the one being
treated)

Records and Reporting on Product(s) Use.
The Recipient shall maintain proper records
on the use of the Product(s) and submit to the
Company a written progress report on use of
the Product(s) every month, starting from the
receipt of the first delivery of Product(s) until
depletion of the Product(s) donated. Each
progress report shall cover the period from
the receipt of the first delivery of Product(s) up
to the date of such report, and shall set out (a)
quantity used, (b) a written confirmation from
the Recipient that the Product(s) has been

used in accordance with Clause 2 above .

Such progress report(s) shall be sent to the
email at the following addresses:

Company b

viivhealthcare.com); and

@viivhealthcare.com)

(-!g!sk.com ).

The Company may at any time, and at its sole
discretion, request that Recipient provides
additional information to that provided
pursuant to the above paragraph(s).
Recipient shall comply with any such request
in a timely manner.

Disclosure. The Parties acknowledge the
need for transparency in relation to donations
provided to non-profit
organisations/educational institutions by
pharmaceutical manufacturers, and the
Company hereby recommends Recipient to
publicly disclose the existence and amount of
the  Product(s) donation under this
Agreement. Furthermore, the Parties are fully
aware that the Product(s) donation under this
Agreement must be clearly acknowledged by
Recipient. Accordingly, the Company, the
Supplier and their affiliates shall at all times
be entitled to freely disclose:

e the existence of the Product(s) donation,
including specifically the identity of
Recipient, the type and amount of
Product(s) received from the Company by

e necCekané lécebné prinosy (tj. neCekané
zlepSeni u soubézného onemocnéni
mimo prave lé¢eného)

Zaznamy a hlaseni o pouzivani Pripravka.
Pfijemce musi vést fadné zaznamy
0 pouzivani PFipravkl a predkladat
Spole€nosti kazdy mésic  pisemnou
pribéZznou zpravu o pouzivani PFipravku
pocinaje pfijetim prvni dodavky Pripravkl az
do vycCerpani zasob darovanych PFipravku.
Kazda pribézna zprava o pouzivani musi
pokryvat obdobi od pfijeti prvni dodavky
Pfipravkl az do data vypracovani dané
zpravy a obsahovat (a) pouzité mnozstvi, (b)
pisemné potvrzeni Pfijemce, Ze Pfipravky
byly pouzity vsouladu svySe uvedenym
bodem 2.

Tyto zpravy budou Spole¢nosti zaslany e-
mailem na nasledujici adresy:

viivhealthcare.com); a

@viivhealthcare.com)

(-!g!sk.com).

Spole¢nost si muze na zakladé vlastniho
uvazeni kdykoli od Pfijemce vyzadat, aby ji
poskytl dodate¢né informace k informacim

poskytnutym na zakladé vySe
uvedeného/uvedenych  odstavce/odstavcu.
Pfijemce musi takové Zadosti v pfiméfrené
Ihaté vyhovét.

Zverejiiovani informaci. Smluvni strany si
jsou védomy nutnosti zajistit transparentnost
ve vztahu kdarum poskytovanym vyrobci
léCiv neziskovym organizacim / vzdélavacim
institucim, a Spole€nost tudiz Pfijemci
doporuCuje, aby zverfejnil skuteCnost, ze na
zakladé této Smlouvy doSlo Kk darovani
PFipravku, a jejich mnozstvi. Smiluvni strany
si dale plné uvédomuji, Ze Pfijemce musi
darovani Pripravkd vramci této Smlouvy
jednoznaéné pfiznat. Spole¢nost, Dodavatel
a jejich pfidruzené spolecnosti maji proto
pravo kdykoli svobodné zverejnit nasledujici
informace:

o skutecnost, Ze doslo k darovani PFipravku
v€etné konkrétniho oznaceni Pfijemce,
typu a mnozstvi PFipravka pfijatych
Pfijemcem od Spole€nosti, hodnoty a
Ucelu darovanych Pripravku;

e vSechny informace nezbytné k tomu, aby
Spole¢nost, Dodavatel a/nebo jejich
pfidruzené spolecnosti splnily pozadavky
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10.

11.

12.

Recipient, the value and the purposes for
the Product(s) donation;

¢ all such information that is necessary for
the Company, the Supplier and/or their
affiliates to meet the requirements of their
internal policies and obligations under the
Code of Practise of the Association of
Innovative Pharmaceutical Industry, the
Codes of Practice of the Association of the
British Pharmaceutical Industry and/or the
European Federation of Pharmaceutical
Industries and Associations; and

e any other information about the Product(s)
donation and the Agreement itself as the
Company and the Supplier may deem
appropriate.

The Company will make such disclosure via
https://viivhealthcare.com/ (a publicly
accessible website) and/or in such manner as
the Company may from time to time inform
Recipient in writing. Notwithstanding the
preceding sentence, the Supplier is
authorised to make such disclosure via a
publicly accessible website.

Handling Product(s). Recipient represents
and warrants that it has all necessary permits
and/or licences to manage, receive, transport,
store, distribute and administer (as
applicable) the Product(s) in accordance with

applicable laws. If requested by the
Company, Recipient shall provide the
Company, the Supplier and/or their
representatives, with corresponding
documentation.

Recipient shall comply with the provisions of
ANNEX 1 and all current good warehousing
practices and current good distribution
practices in managing, receiving,
transporting, storing and distributing of the
Product(s).

Recipient shall implement and maintain
efficient quality management processes and
procedures to manage, receive, transport,
store, distribute, and administer (as
applicable) the Product(s), in accordance with
applicable laws.

Due Diligence Requirements. Recipient
agrees to comply with the provisions of
ANNEX 2.

Compliance with  Applicable Laws.
Recipient agrees to comply with all applicable
laws in connection with the performance of its
obligations under this Agreement.

Notices.

10.

11.

12.

svych vnitfnich smérnic a povinnosti
vramci etického kodexu Asociace
inovativniho farmaceutického priimyslu,
etického kodexu Asociace britského
farmaceutického priimyslu (ABPI) a/nebo
Evropské federace farmaceutického
primyslu a asociaci; a

e jakékoli dalsi informace o darovanych
Pfipravcich a Smlouvé jako takové, které
budou Spole¢nost a Dodavatel povazovat
za vhodné.

Spole€nost bude tyto informace zvefejiiovat
prostfednictvim stranek
https://viivhealthcare.com/ (vefejné pfistupné
webové stranky), pfipadné jinym zplsobem,
ktery Spole¢nost Pfijemci dle potfeby
pisemné oznami. Bez ohledu na pfedchozi
vétu je Dodavatel opravnén takové zverejnéni
provést prostfednictvim vefejné pristupnych
webovych stranek.

Nakladani s Pripravky. Pfijemce prohlasuje
a zaruCuje, ze ma veskera povoleni a/nebo
licence potfebné k  pfijeti, preprave,
skladovani, distribuci a pfipadnému podavani
PFipravkl ¢i zachazeni snimi v souladu
s platnymi pravnimi predpisy. Bude-li to
Spole¢nost pozadovat, poskytne Pfijemce
Spole¢nosti, Dodavateli a/nebo jejich
zastupclm odpovidajici dokumentaci.
Pfijemce musi pfi pfijeti, prepravé,
skladovani, distribuci a podani Prfipravk( d&i
manipulaci s nimi dodrzovat ustanoveni
PRILOHY 1 a veskerou spravnou skladovaci
praxi a spravnou distribuéni praxi.

Pfijemce musi zavést a dodrzovat u¢inné
procesy a postupy fFizeni kvality potfebné
k zachazeni, pfijeti, pfepravé, skladovani,
distribuci a pfipadnému podavani Pripravki
v souladu s platnymi pravnimi pfedpisy.

Pozadavky na due diligence. Pfijemce se
zavazuje dodrzovat ustanoveni PRILOHY 2.

Dodrzovani platnych pravnich predpist.
Pfijemce se v souvislosti s plnénim svych
povinnosti podle této Smlouvy zavazuje
dodrzovat vSechny platné pravni pfedpisy.

Oznamovani.

Forma a dorucovani — VVSechna oznameni dle
této Smlouvy budou mit pisemnou formu (coz
zahrnuje i e-mail), budou v angli¢tiné nebo
Cestiné a budou povazovana za dorucena
druhy pracovni den po jejich podani, budou-li

zaslana doporu¢ené ¢&i jinou formou
doruovaci sluzby do druhého dne
s potvrzenim o doru€eni a zaplacenym

postovnym; v pfipadé osobniho doruceni
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Form and delivery - All notices under this
Agreement will be in writing (which includes
email), in English or Czech and deemed to
have been given on the second business day
after posting when sent by registered or other
form of next day certified post, postage paid;
at the time the notice is left at the address
when delivered by hand; or if sent by email,
only on acknowledgement of receipt, such
acknowledgement not being an automated
message, in all cases provided it is sent to the
nominated person at the address or email
address for the relevant party set forth on the
signature page of the Agreement.

Address - A party may change its address by
notice in accordance with this clause.

Email - This clause will not entitle either party
to serve any proceedings or other documents
in any legal action or, where applicable, any
arbitration or other method of dispute
resolution by email.

Publication of the Agreement in the
Register of Contracts. The Parties agree
that the Recipient will ensure the publication
of the Agreement within 30 days after it is
executed, and in full compliance with Act No.
340/2015 Coll., on Special Conditions for the
Effectiveness of Certain Contracts, the
Disclosure of These Contracts and the
Register of Contracts (the "Act on the
Register of Contracts”). The Recipient is
obliged to:

e oObliterate those parts of the Agreement
that are excluded from publication under
the Act on the Register of Contracts prior
to sending the Agreement to the
administrator of the Register of Contracts,
i.e. those parts hereof that contain any
personal data of the employees and other
workers of the Supplier and the Company;

e publish the Agreement in the Register of
Contracts only in the form approved by the
Supplier and the Company in advance in
writing or by e-mail; and

e forward a confirmation regarding the
disclosure of the Agreement in compliance
with section 5 (4) of the Act on the Register
of Contracts to the Supplier and the
Company.

Should the Recipient fail to publish the
Agreement in the Register of Contracts within
the time limit specified herein, the Supplier
and the Company, after their mutual
agreement, will be entitled to publish the
Agreement in the Register of Contracts
themselves.

13.
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okamzikem, kdy je oznameni zanechano na
adrese; nebo v pfipadé zaslani e-mailem
pouze po potvrzeni pfijmu, za néjz se
nepovazuje automaticka zprava, pficemz ve
v§ech pfipadech to plati za pfedpokladu, ze
je oznameni zaslano uréené osobé& na
postovni nebo e-mailovou adresu pfislusné
Smluvni strany uvedenou na podpisové
strané této smiouvy.

Adresa — Smluvni strana mGze zménit svou
adresu formou oznameni v souladu s timto
ustanovenim.

E-mail — Toto ustanoveni zadnou Smluvni
stranu neopraviiuje e-mailem zahdjit jakékoli
fizeni &i predkladat jiné dokumenty v ramci
jakéhokoli  pravniho jednani, pfipadné
v jakémkoli rozhodCim fizeni <& jiném
zpUsobu feseni spord.

Uverejnéni Smlouvy v registru smluv.
Smluvni strany se dohodly, Zze Pfijemce do 30
dnd po wuzavieni Smlouvy zajisti jeji
uveiejnéni plné v souladu se zakonem ¢.
340/2015 Sb., o zvladStnich podminkach
uCinnosti  nékterych smluv, uvefejiiovani
téchto smluv a oregistru smluv (,Zakon
o registru smluv®). Pfijemce je povinen:

e pfed zaslanim smlouvy spravci registru
smluv znegditelnit ty ¢asti Smlouvy, které
jsou podle Zakona o registru smluv
vylou€eny z uvefejnéni, tj. ty Ccasti
Smlouvy, které obsahuji jakékoli osobni
udaje zaméstnancl a dalSich pracovnikl
Dodavatele a Spole¢nosti;

e uvefejnit Smlouvu v registru smluv pouze
v podobé schvalené predem pisemné
nebo e-mailem Dodavatelem a
Spole¢nosti; a

e pieposlat Dodavateli a SpoleCnosti
potvrzeni o uverejnéni Smlouvy v souladu
s § 5 odst. 4 Zakona o registru smiuv.

Jestlize Pfijemce Smlouvu v registru smluv ve
zde stanovené lhuté neuverejni, Dodavatel a
Spole€nost budou po vzajemné dohodé
opravnéni Smlouvu v registru smluv uverejnit
sami.

Doba trvani a ukonéeni Smlouvy. Tato
Smlouva vstupuje v U€innost Datem u&innosti
a zustava v platnosti do 31. prosince 2023
(,Doba trvani“), nebude-li v souladu s timto
ustanovenim ukoncena dfive. Spole¢nost
muze tuto Smlouvu vypovédét bez vypoveédni
doby, pokud P¥ijemce porusi kterékoli z jejich
ustanoveni; v takovém pfipadé PFijemce
nema vuUCi Spole€nosti pravo domahat se
nahrady  jakékoliv ujmy zpusobené
odstoupenim od této Smlouvy. Ukon&eni
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16.

Term and Termination. This Agreement will
commence on the Effective Date and shall
remain in force until 31 December 2023
(“Term”) unless earlier terminated in
accordance with this Clause. The Company
may terminate this Agreement with immediate
effect if Recipient breaches any of its clauses;
in such event, Recipient shall have no claim
against the Company for compensation for
any loss of whatever nature by virtue of the
termination of this Agreement. Termination or
expiry of this Agreement shall not affect any
rights, remedies, obligations or liabilities of
the Parties that have accrued up to the date
of termination or expiry, including the right to
claim damages in respect of any breach of
this Agreement which existed at or before the
date of termination or expiry.

Force Majeure. No party will be liable to the
others for its failure or delay in performing its
obligations to the extent that such failure or
delay is caused by a Force Majeure Event,
provided the affected party: promptly notifies
the other parties of the Force Majeure Event,
gives the other parties details of the known or
anticipated impact of the Force Majeure Event
on the performance of its obligations; and
takes commercially reasonable action to
mitigate the effects of the Force Majeure
Event. If any Force Majeure Event prevents
the affected party from carrying out its
obligations for more than 30 days, the other
parties may terminate the Agreement by
written notice. To the extent the affected party
is excused from performance of its obligations
under this clause, the other parties will be
relieved of their corresponding obligations
"Force Majeure Event" means any
circumstances beyond the reasonable control
of the affected party including: flood, fire,
earthquake or other acts of God; war, threat
of or preparation for war, armed conflict,
imposition of sanctions, embargo, breaking
off of diplomatic relations or similar actions;
terrorist attack, civil war, civil commotion or
riots, epidemic or pandemic; strikes, labour
stoppages or slowdowns; and any law or

government order, rule, regulation or
direction, or any action taken by a
government or public authority, including

imposing an embargo, export or import
restrictions.

Survival. Any provision of the Agreement
which expressly survives expiry or termination
of the Agreement or which, by its terms,
requires performance after the termination or
expiry of the Agreement, or has application to
events that may occur after the termination or
expiry of the Agreement, will survive such
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nebo uplynuti doby trvani této Smlouvy
nebude mit zadny vliv na zadna prava,
opravné prostfedky, povinnosti ani zavazky
Smluvnich stran, které vznikly ke dni
ukon€eni nebo uplynuti doby trvani této
Smlouvy, a to v€etné prava pozadovat
nahradu Skody v souvislosti s jakymkoli
porusenim této Smlouvy, k némuz doslo
nejpozdéji v den ukon&eni nebo uplynuti doby
trvani Smiouvy.

Vys$$i moc. Zadna Smluvni strana nema
povinnost vléi ostatnim Smluvnim stranam
k ndhradé ujmy pro prodleni pfi plnéni nebo
pro neplnéni svych povinnosti, pokud je
takové neplnéni nebo prodleni zpUsobeno
Udalosti vy8Si moci, za predpokladu, Zze
postizena Smluvni strana: neprodlené
informuje ostatni Smiluvni strany o Udalosti
vy$§i moci, poskytne ostatnim Smluvnim
stranam podrobnosti 0 znameém Ci
predpokladaném dopadu Udalosti vy$Si moci
na plnéni svych povinnosti a pfijme
ekonomicky pfiméfena opatfeni ke zmirnéni
ucginkd Udalosti vy$Si moci. Pokud jakakoli
Udalost vy8Si moci zabrani postizené
Smluvni strané plnit jeji povinnosti po dobu
delsi nez 30 dni, mohou ostatni Smluvni
strany Smlouvu vypovédét pisemnym
oznamenim. Bude-li postizena Smluvni
strana dle tohoto ustanoveni osvobozena od
plnéni svych zavazkd, bude se obdobna
uleva vztahovat rovnéZz na odpovidajici
zavazky ostatnich Smluvnich stran. ,Udalosti
vysSi moci‘ se rozumi jakékoli okolnosti
mimo kontrolu postizené Smluvni strany, kam
patfi mimo jiné: povoden, pozar, zemétieseni
¢i jiné zivelni udalosti; valka, hrozba valky Ci
pfiprava na ni, ozbrojeny konflikt, uvaleni
sankci, embargo, pFeruSeni diplomatickych
styki nebo podobné akty; teroristicky utok,
obZanska vélka, ob&anské nepokoje €i boufe,
epidemie nebo pandemie; stavky, zastaveni
Ci zpomaleni prace; a jakykoli zdkon nebo
vladni pfikaz, nafizeni, predpis nebo
smérnice, pfipadné jakykoli krok vlady ¢&i
vefejného organu véetné uloZeni embarga a
omezeni vyvozu ¢i dovozu.

Pretrvani ustanoveni. Platnost veskerych
ustanoveni této Smlouvy, jez vyslovné
pretrvavaji i po uplynuti Doby trvani €i po
ukon&eni Smlouvy, pfipadné ktera ze své
podstaty vyZaduji plnéni po ukoncéeni d&i
uplynuti Doby trvani Smlouvy nebo maji
dopad na udalosti, k nimz muze dojit po
ukon&eni &i uplynuti Doby trvani Smlouvy,
pretrva i po uplynuti Doby trvani ¢i ukon&eni
Smlouvy (coz plati bez omezeni mimo jiné i
pro body 6, 7 a 8).
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19.

20.

21.

expiry or termination (including without
limitation Clauses 6, 7 and 8).

Assignment. Recipient shall not assign, or
purport to assign, all or any part of the benefit
of, or its rights or benefits under this
Agreement without the Company written
consent.

Third Party Rights. No person or entity other
than the parties to this Agreement has the
right to enforce any of the terms of the
Agreement or has any third party beneficiary
rights.

Counterparts. This Agreement may be
executed in counterparts, each of which will
be considered an original, and together will
constitute one agreement. Any part of the
Agreement may be executed using an
electronic signature and an electronic record
(e.g. a photographic, scanned or facsimile
copy of a signature) of the Agreement will
have the same effect as an original hardcopy.

Language. This Agreement is drawn up and
signed in Czech and English. In the event of
any conflict between the English and Czech
versions of this Agreement, the Czech version
shall prevail.

Governing Law. This Agreement and any
dispute or claim arising out of or in connection
with it or its subject matter or formation
(including non-contractual disputes or claims)
shall be governed by and construed in
accordance with the laws of the Czech
Republic. Each Party irrevocably agrees that
the courts of the Czech Republic shall have
exclusive jurisdiction to settle any dispute or
claim arising out of or in connection with this
Agreement or its subject matter or formation.

17.

18.

19.

20.
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Postoupeni. Pfilemce neni opravnén
postoupit Zadné ani ¢astecné vyhody Ci sva
prava nebo pozitky ztéto Smlouvy, ani
zamySlet jejich postoupeni, bez pisemného
souhlasu Spolec¢nosti.

Prava tietich stran. Zadna osoba ani subjekt
mimo Smluvni strany této Smilouvy nejsou
opravnény vymahat jakékoli podminky této
Smlouvy ani jim nendlezi zadné pravo
obmyslené tfeti strany.

Stejnopisy. Tato Smlouva muaze byt
vyhotovena ve vice stejnopisech, z nichz
kazdy bude mit platnost originalu a v8echny
spole¢né tvofi jedinou smlouvu. Kteroukoli
¢ast Smlouvy lze podepsat elektronickym
podpisem a elektronicky zaznam Smlouvy
(napf. fotokopie, sken ¢i faxova kopie
podpisové strany) bude mit platnost tisténého
originalu.

Jazykova verze. Tato smlouva je vyhotovena
a podepsana v Ceském a anglickém jazyce.
V pfipadé jakéhokoli rozporu mezi anglickou
a Ceskou verzi Smlouvy se prednostné
uplatni eska verze.

Rozhodné pravo. Tato Smlouva a veskeré
spory a naroky, které souviseji s touto
Smlouvou nebo sjejim pfedmétem i
vznikem (v€etné mimosmluvnich sporl a
narokl) nebo znich vyplyvaji, se fidi a
vykladaji v souladu s pravnimi predpisy
Ceské republiky. Smluvni strany
neodvolatelné souhlasi stim, Ze vyluéna
pravomoc rozhodovat o veskerych sporech a
narocich, které souviseji s touto Smlouvou
nebo s jejim pfedmétem ¢&i vznikem nebo
znich vyplyvaji, nalezi soudim Ceské
republiky.

Tuto smlouvu uzaviraji:




This Agreement has been entered into:

For and on behalf of / Za ViiV Healthcare
Trading Services UK Limited

Name/Jméno: Sally Gerhold

Position/Funkce: Supply Chain

Director

Strategy

Date/Datum: 2023-03-24

Contact Details / Kontaktni udaje

Address/Adresa: GSK House, 980 Great West
Road, Brentford, Middlesex TW8 9GS

Nominated Person (for Notices) / Uréena osoba
(pro oznamovani):

E-Mail Address (for Notices) / E-mailova adresa
(pro oznamovani):

I < viivhealthcare.com

For and on behalf of / Za GlaxoSmithKline, s.r.o.

Name/Jméno: Neil McDonald
Position/Funkce: General Manager
Date/Datum: 2023-03-24

Contact Details / Kontaktni udaje

Address/Adresa: Hvézdova 1734/2c, Praha 4, 140
00

Nominated Person ifor Noticesi / Ur€ena osoba
(pro oznamovani):

E-Mail Address (for Noticesi / E-mailova adresa
(pro oznamovani): sk.com

For and on behalf of Fakultni nemocnice Bulovka
/ Za Fakultni nemocnici Bulovka

Name/Jméno: Ondrej Roztomily, M. Litt.

Position/Funkce: naméstek feditele

ekonomiku
Date/Datum: 2023.03.24

pro

Contact Details / Kontaktni udaje
Address/Adresa: Budinova 67/2, 180 81 Praha 8

Nominated Person (for Notices) / Urend osoba
(pro oznamovani): h

E-Mail Address (for Notices) / E-mailova adresa
(pro oznamovani): @bulovka.cz
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ANNEX 1
PRODUCT(S)

A. Product(s)

PRILOHA 1

PRIPRAVKY
A. Pripravky
Mnozstv | Nazev | Kéd Cislo [P [ Dat
i Priprav | NDC/ Sarze 0 um
ku SUKL pi | expi
s race
Max. [l | Tivica
baleni — | Y 50mG | 01947%8
skuteCny | TBL
pocet FLM 30
bude
zaviset
na
Objedna
vkach
Pfijemce
(definova
nych
nize)

Quan | Prod NDC # | Batch Desc | Ex
tity uct SUKL Numb riptio | pir
Name | code er# n y

Da
te

Up to | TIVIC

i AY 0194758

packs | 50MG

- the | g

exact

numbe FLM

roowill | 30

depen

d on

Delive

ry

Order(

s) (as

define

d

below)

issued

by

Recipi

ent

The bottles and packs will be labelled in
Czech.

The Parties agree that the maximum amount
of Product(s) that will be donated to the
Recipient under this Agreement amounts to
Il packs of the Product(s) in total. The exact
guantity will depend on the individual orders
issued by the Recipient. The batch number
and the expiry date will be specified by the
Supplier no later than on the day of the
Product delivery.

B. Delivery of Product(s)

The Product(s) will be delivered to the
Recipient based on individual delivery
order(s) issued by the Recipient under this
Agreement and approved by the Supplier
(the “Delivery Order(s)’). Each Delivery
Order shall expressly specify (i) the number
of packs of Product(s) requested by the
Recipient, (ii) the Delivery Date (as defined
below), and (iii) that it is made under this
Agreement. Each Delivery Order shall be
sent to the Supplier to the following email
address: gsk.ph-orders@gsk.com. Each

Lahvicky a baleni ponesou oznaceni
v Cestiné.

Smluvni strany se dohodly, Ze maximalni
mnozstvi Pfipravk( darovanych Pfijemci dle
této Smlouvy bude celkem baleni
Pripravkd. Skute€né mnozstvi bude zaviset
na jednotlivych objednavkach Pfijemce.
Dodavatel specifikuje Cislo SarZze a datum
expirace nejpozdéji ke dni dodavky
Pripravkd.

B. Dodavka Pripravki

PFipravky budou Pfijemci dodany na zakladé
jednotlivych objednavek vystavenych dle této
Smlouvy  Pfilemcem a  schvalenych
Dodavatelem (,Objednavka/Objednavky®).
Kazda Objednavka vyslovné stanovi (i) pocet
baleni Pfipravk( pozadovany Pfijemcem, (ii)
Datum dodani (definované nize) a (iii)
skute€nost, e se Objednavka Fidi touto
Smlouvou. Kazda Objednavka bude zaslana
Dodavateli na nasledujici e-mailovou adresu:
gsk.ph-orders@gsk.com. Na kazdé
Objednavce bude uvedeno ,Bezuplatny dar.
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Delivery Order shall be marked as “Donation
Free of Charge”.

DDP Incoterms® 2020, published by the
International Chamber of Commerce (ICC),
shall apply to each order made under this
Agreement, provided that in the event of any
conflict between this Agreement and such
Incoterms, this Agreement shall govern.

With respect to such Incoterms, the named
place of destination is:

Fakultni nemocnice Bulovka, Budinova
67/2, Liben, 180 81 Prague.

Supplier will deliver the Product(s) on the
Delivery Date (as defined below).

Title to the Product(s) shall pass directly to
the Recipient on the Recipient (or its
nominated carrier) taking possession of the
Product(s).

Each Delivery Order must contain the
Customer number:

Ship to:
1200090947
Sold To:

1100692618

Delivery Date:

“Delivery Date” means in relation to each
Delivery Order, the date (set out in such
Delivery Order) on which Supplier shall
deliver the Product(s) under such Delivery
Order, and shall be a date on or before 15
Dec 2023.

C. Product(s) storage requirements:

The Recipient shall store the product in
accordance with the Product(s) labelling
requirements and any other requirements set
out in this Annex 1.

D. Quality Control

Regulatory
Compliance

The Recipient shall be solely
responsible for obtaining and
maintaining all export and
import licences,

Na kaZdou objednavku ucinénou na zakladé
této dohody se pouziji podminky DDP
Incoterms® 2020, které vydala Mezinarodni
obchodni komora (ICC), pfiCemz v pfipadé
jakéhokoli rozporu mezi touto dohodou a
témito podminkami Incoterms se pouzije tato
dohoda.

S ohledem na tyto Incoterms je uvedenym
mistem urceni:

Fakultni nemocnice Bulovka, Budinova
67/2, Liber, 180 81 Prague.

Dodavatel doda Produkt(y) v Den dodani (jak
je definovan nize).

Vlastnické pravo k Produktu(im) prechazi
pfimo na Pfijemce v okamziku, kdy Pfijemce
(nebo jim uréeny dopravce) prevezme
Produkt(y).

Kazda objednavka dodavky musi obsahovat
Cislo zakaznika:

Odeslat do/Adresat: 1200090947
Prodano do/Kupuijici: 1100692618

Datum dodani:

,Datem dodani se ve vztahu ke kazdé
Objednavce rozumi datum (uvedené
v pfislusné Objednavce), k némuz Dodavatel
doda Pripravky dle takové Objednavky,
pficemz toto datum nebude pozdé&jdi nez
15.prosince 2023.

C. Pozadavky na skladovani Pripravkii:

Pfijemce je povinen skladovat Pripravky
v souladu spozadavky uvedenymi na
oznaceni PFipravkl a s veSkerymi dalSimi
pozadavky stanovenymi v této PRILOZE 1.

D. Kontrola kvality

Dodrzovani
pravnich a | odpovédnost za ziskani a

Pfijemce  nese  vyhradni

zachovani veskerych




authorisations, permits, jinych vyvoznich a dovoznich licenci,
consents or approvals predpist opravnéni, povoleni, souhlasu
necessary for Recipient to a schvaleni, které Prfijemce
perform its obligations under potfebuje  k plnéni  svych
or in connection with this zavazk( ztéto Smlouvy &i
Agreement in compliance with v souvislosti s ni dle platnych
all applicable laws. pravnich predpisu.
On Recipient (or its nominated Okamzikem prevzeti
carrier) taking possession of Pfipravkll PFijemcem (nebo
the Product(s), the Recipient jim jmenovanym pfepravcem)
is responsible for onward prechazi na Pfijemce
supply of the Product(s) and odpovédnost za dal$i dodani
must do so in line with all PFipravkd v souladu se v&emi
applicable laws and only platnymi pravnimi pfedpisy a
supply to persons or entities za dodani pouze osobam d&i
with appropriate licences to subjektdm, které jsou drziteli
handle the Product(s). pfisluSnych opravnéni
Product The Recipient will maintain k nakladani's Pripravky.
Recall records of the Product(s) to Stazeni Pfijemce povede evidenci
ensure traceability at product Pripravk Pripravkd, aby byla zajisténa
batch level in the event of a jejich sledovatelnost na urovni
product  recall of any Sarze pro pfipad stazeni
Product(s) initiated by the kteréhokoli Pfipravku,
Company or a relevant vyvolaného Spole¢nosti nebo
authority. This includes pfislusnym  organem. To
responsibility for providing zahrnuje i povinnost dolozit
evidence of reconciliation and odsouhlaseni a zniceni
destruction of all impacted dotéenych zasob PFipravka.
stock of Product(s). In the V pfipadé stazeni kteréhokoli
event of a product recall of any Pfipravku muze byt po
Product(s) the Recipient may Pfijemci pozadovano, aby
be required to notify local informoval mistni regulaéni
regulatory authorities. organy.
Customer The Recipient must provide, Kvalifikace Pfijemce musi na pozadani
Qualification | on request, all applicable zakaznika poskytnout Spolecnosti
licences and certificates to vSechny pfislusné licence a
Company to enable Company certifikaty, aby Spole&nost
(or its representatives or (nebo  jeji  zastupci Ci
agents) to qualify the zmocnénci) mohla pfijemce
Recipient (or its named place (nebo uvedené misto urceni)
of destination) in accordance kvalifikovat v souladu s
with  EU GDP Guidelines pokyny EU GDP 2013/C/343 a
2013/C/343 and Humans predpisy o] humannich
Medicines Regulations 2012. IéCivych pfipravcich z roku
Storage The Recipient will store the 2012.
Product(s) in an appropriate Skladovani PFijemce je povinen Pfipravky

facility that complies with
cGMP and cGDP
requirements and ensure

appropriate monitoring of any
required environmental
conditions during storage.

The Recipient acknowledges
that it has been communicated
the Product(s) storage
requirements and that on it (or
its nominated carrier) taking

skladovat ve vhodnych
prostorach, které  splfiuji
pozadavky aktualné platné
spravné vyrobni praxe a
spravné distribuéni praxe, a
po dobu skladovani zajistit
vhodny zplsob monitorovani
podminek prostredi.

PFijemce potvrzuje, Ze mu byly
sdéleny poZadavky na
skladovani Pripravkll a Ze




possession of the Product(s) it
takes full responsibility for the
storage of the Product(s).

Shipping

The Recipient will ensure that
() the environmental
conditions of the Product(s)
during shipment are monitored
and controlled to meet the
Product(s) labelling
requirements, and (ii) records
for storage and shipping of the
Product(s) including
temperature excursion will be
retained in accordance with
GDP requirements.

okamzikem prevzeti Pfipravkud
PFijemcem (nebo jim uréenym
pfepravcem) Pfijemce pfebira
plnou odpovédnost za
skladovani PFipravku.

Pieprava

Pfijemce zajisti, aby (i)
podminky prostfedi po dobu
prepravy Pfipravkl podiéhaly
monitoringu a kontrole, aby
byly dodrzeny pozadavky dle
oznaceni Pripravkd, a (ii) byly
uchovany zaznamy
o skladovani a  prepravé
PFipravkud veetné vykyvu teplot
v souladu s pozadavky
spravné distribu€ni praxe.
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2.2

ANNEX 2

ViiV DUE DILIGENCE REQUIREMENTS

INTERPRETATION
In this Annex 2:

“Law” means all: (i) laws, statutes,
rules, regulations, government
orders and associated guidance; (ii)
binding court orders; and (iii)
industry guidance and standards;
and

- “Personnel” means any employee,
agent, subcontractor (including any
subcontractor employee or agent)
and other representative of a Party
or its affiliate.

ANTI-BRIBERY AND CORRUPTION

“Government Official” (where
“‘government” means all levels and
subdivisions of governments, i.e. local,
regional, national, administrative,
legislative, executive, or judicial, and
royal or ruling families) means any officer
or employee of a government or any
department, agency or instrumentality of
a government (including  public
enterprises, and entities owned or
controlled by the state); any officer or
employee of a public international
organization such as the World Bank or
United Nations; any officer or employee
of a political party, or any candidate for
public office; any person defined as a
government or public official under
applicable local Laws (including anti-
bribery and corruption laws) and not
already covered by any of the above; or
any person acting in an official capacity
for or on behalf of any of the above.
“‘Government Official” will include any
person with close family members who
are Government Officials (as defined
above) with the capacity, actual or
perceived, to influence or take official
decisions affecting Company or Supplier
business.

Recipient will, and will take reasonable
measures to ensure its subcontractors,
agents or any other third parties, subject
to its control or determining influence will,
comply with anti-corruption laws and will
not, in connection with the performance
of this Agreement, directly or indirectly,

1

PRILOHA 2

POZADAVKY SPOLECNOSTI ViiV NA
DUE DILIGENCE

INTERPRETACE

V této priloze:

- "pravem" se rozumi v8echny: (i) zakony,
zakony, pravidla, nafizeni, vladni nafizeni a
souvisejici pokyny; (ii) zavazna soudni
rozhodnuti a (iii) primyslové pokyny a normy; a

- "Personalem™ se rozumi jakykoli
zameéstnanec, zastupce, subdodavatel (véetné
zameéstnance nebo zastupce subdodavatele) a
jiny zastupce Strany nebo jeji pfidruzené

spole¢nosti.

2 OPATRENI PROTI UPLATKARSTVI A
KORUPCI

2.1 ,Vladnim ufednikem® (pficemz ,vladni*

2.2

odkazuje na v8echny urovné a ¢lanky
vlady a samospravy, tj. mistni, krajské,
celostatni, spravni, zakonodarné,
vykonné ¢&i soudni, a na kralovské a
vladnouci rodiny) se rozumi jakykoli
Ufednik ¢&i zaméstnanec vilady Gi
jakéhokoli vladniho ministerstva,
agentury nebo jiného ufadu (vCetné
vefejnych  podnikd, subjektd  ve
vlastnictvi statu ¢i statem ovladanych);
jakykoli ufednik & zaméstnanec vefejné
mezinarodni organizace, jako je napf.
Svétovéa banka &i Organizace spojenych
narodu; jakykoli tfednik ¢i zaméstnanec
politické strany nebo jakykoli kandidat na
vefejnou  funkci;  jakakoli  osoba
oznaCovana za vefejného Cinitele
mistnimi zakony (vCetné zakonl proti
uplatkarstvi a korupci) nespadajici do
zadné z vySe uvedenych kategorii; nebo
jakakoli osoba vykonavajici ufedni funkci
pro néktery z vySe uvedenych subjektl
nebo jejich jménem. Oznaleni ,VlIadni
Ufednik“ rovnéz zahrnuje v8echny
osoby, jejichz blizci rodinni pFisludnici
jsou VIadnimi ufedniky (dle definice
vySe) se skuteCnou nebo domnélou
schopnosti ovlivnit nebo pfijmout ufedni
rozhodnuti tykajici se obchodnich zajma
Spole¢nosti nebo Dodavatele.

Pfijemce se zavazuje dodrzovat zakony
proti korupci a podnikne pfiméfena
opatfeni, aby zajistil jejich dodrzovani
také ze strany svych subdodavateld,
zastupcll ¢ jinych tfetich  stran




2.3

2.4

make, promise, authorise, ratify or offer
to make, or take any act in furtherance of
any payment or transfer of anything of
value for the purpose of influencing,
inducing or rewarding any act, omission
or decision to secure an improper
advantage; or improperly assisting
Recipient or Company or Supplier in
obtaining or retaining business, or in any
way with the purpose or effect of public
or commercial bribery. For the avoidance
of doubt this includes facilitating
payments, which are unofficial, improper,
small payments or gifts offered or made
to Government Officials to secure or
expedite a routine or necessary action to
which Company or Supplier is legally
entitled.

Recipient will inform both Company and
Supplier in writing, if, during the course of
the Agreement, Recipient is convicted of
or pleads guilty to a criminal offence
involving fraud or corruption, or becomes
the subject of any government
investigation for such offences, or is
listed by any government agency as
debarred, suspended, proposed for
suspension or debarment, or otherwise
ineligible for government programs.

Recipient represents and warrants that,
except as disclosed to both Company
and Supplier in writing prior to the
commencement of the Agreement, none
of their significant shareholders (>25%
shareholding) or senior management
have influence over Company’s or
Supplier's business; no significant
shareholders, members of senior
management team, members of the
Board of Directors, or key individuals who
will be responsible for performing the
obligations under the Agreement, are
currently or have been in the past 2 years
a Government Official with actual or
perceived influence which could affect
Company or  Supplier business;
Recipient is not aware of any immediate
relatives (e.g. spouse, parents, children
or siblings) of the persons listed in the
previous subsection having a public or
private role which involves making
decisions which could affect Company or
Supplier business or providing services
or products to, or on behalf of Company
or Supplier; Recipient does not have any
other interest which directly or indirectly
conflicts with its proper and ethical
performance of the Agreement; and it will
maintain arm’s length relations with all

2.3
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podléhajicich jeho kontrole nebo
rozhodujicimu vlivu; Pfijemce se také
zavazuje, ze v souvislosti s jeho plnénim
Smlouvy nebudou poskytnuty,
pfislibeny, schvaleny, potvrzeny i
nabidnuty ani jinym jednanim umoznény,
pfimo ¢i nepfimo, jakékoli platby Cdi
hodnotna plnéni, jejichz cilem by bylo
ovlivnit, vyvolat nebo odménit jakékoli
jednani, opomenuti nebo rozhodnuti za
ucelem sjednani neopravnéné vyhody,
nebo nepfipustnym zplsobem pomoci
Pfijemci nebo  Spole€¢nosti nebo
Dodavateli ziskat nebo si udrZet
obchodni aktivity, nebo jakymkoli jinym
zpusobem jednat s cilem pouzit Uplatek
ve vefejné nebo komercéni sféfe. Pro
vylou€eni pochybnosti to zahrnuje také
odmeény za urychlené vyfizeni, coz jsou
neoficialni, nepatficné, drobné platby
nebo dary poskytované Vladnim
Ufednikim za ucéelem zajisténi nebo
urychleni rutinniho nebo nezbytného
ukonu, na ktery ma Spole¢nost nebo
Dodavatel narok ze zakona.

PFijemce pisemné& uvédomi Spolecnost i
Dodavatele, pokud bude v Dobé trvani
Smlouvy odsouzen za trestny Cin
zahrnujici podvod &i Uplatek, pfipadné se
k takovému ¢&inu dozna, nebo pokud
bude Pfijemce predmétem jakéhokoli
vladniho vySetfovani téchto deliktd, nebo
pokud jej jakdkoli vladni organizace
uvede jako subjekt, unéjz byla ze
zakona &i jinak vylou¢ena, pozastavena,
navrzena k pozastaveni Ci vylou€eni Ci
jinak znemoznéna ucast na vladnich
programech.

Pfijemce prohlaSuje a =zaruCuje, ze
s vyjimkou pripadu pisemné
oznamenych Spole¢nosti a Dodavateli
pfed zapoc&etim platnosti této Smlouvy
nema Zadny zjeho vyznamnych
akcionafd (s podilem vétsim nez 25%)
nebo ¢lend nejvysSiho vedeni vliv na
podnikani Spole¢nosti nebo Dodavatele;
zadny z vyznamnych akcionara, cleni
nejvysSiho vedeni, €lenu predstavenstva
¢i kliCovych pracovnikd, ktefi budou
odpovidat za pInéni zavazk(i dle této
Smlouvy, neni  vsouCasnosti a
v uplynulych dvou letech nebyl VIadnim
Ufednikem se skutenym ¢&i domnélym
vlivem, ktery by mohl mit dopad na
obchodni aktivity Spoleénosti nebo
Dodavatele; PFijemci neni znamo, Ze by
kdokoli  z nejblizSich  pfibuznych (4.
manzell, rodi€l, déti ¢i sourozencl)
osob uvedenych v pfedchozim vyctu




2.5

2.6

2.7

2.8

2.9

third parties with which it deals for or on
behalf of Company or Supplier in
performance  of the  Agreement.
Recipient will inform both Company and
Supplier in writing at the earliest possible
opportunity of any conflict of interest as
described in this paragraph that arises
during the performance of the
Agreement.

Recipient is permitted to interact with
Government Officials for the purpose of
discussing activities arising out or in
connection with this Agreement solely to
the extent set outin ANNEX 2A. With the
exception of the specific and limited
interactions described in ANNEX 2A, the
Recipient shall not contact, or otherwise
knowingly meet with any Government
Official for the purpose of discussing
activities arising out of or in connection
with the Agreement.

Upon request by Company or Supplier,
Recipient will provide anti-bribery and
anti-corruption  training to relevant
Personnel who interact with Government
Officials  during the  Agreement.
Company and/or Supplier may evaluate
such training to determine its compliance
with  Company’s and/or Supplier's
standards and Recipient will conduct
additional training if requested by
Company or Supplier. Recipient, upon
request by Company or Supplier, will
certify that the anti-bribery and anti-
corruption training has taken place.

Recipient will ensure that all transactions
under the Agreement are properly
recorded on its records and each
document holding such records is
complete and accurate. Recipient will
maintain a system of internal accounting
controls reasonably designed to ensure
that it maintains no off-the-books
accounts.

Recipient agrees that if Company and/or
Supplier believes there has been a
possible violation of the terms of the
Agreement, Company and/or Supplier
may make full disclosure of such belief
and related information at any time and
for any reason to any competent
government body and its agencies, and
to whomsoever Company and/or
Supplier determines in good faith has a
legitimate need to know.

Notwithstanding any other provision in
the Agreement, if Company or Supplier
terminates the Agreement due to

2.5

2.6

2.7

2.8

zastaval vefejnou &i soukromou funkci,
v niz by €inil rozhodnuti, kterd by mohla
mit dopad na obchodni aktivity
Spolecnosti nebo Dodavatele nebo na
poskytovani  sluzeb a  vyrobkd
Spole€nosti nebo Dodavatele nebo jejich
jménem; Pfijemce nema Z2Zadny jiny
zajem, ktery by byl v pfimém nebo
nepfimém stfetu sjeho Fadnym a
etickym pInénim této Smlouvy; a bude
dodrzovat korektni vztahy se vSemi
tfetimi stranami, s nimiz bude pfi plnéni
této Smlouvy jednat ve prospéch Ci
jménem Spole€nosti nebo Dodavatele.
Nastane-li v prabéhu plnéni této
Smlouvy jakykoli stfet zajmd popsany
v tomto odstavci, Pfijemce otom pfi
prvni mozné prilezitosti Spole¢nost a
Dodavatele pisemné uvédomi.

Pfijemce je opravnén jednat s Vladnimi
Ufedniky za ucelem projednani aktivit
vyplyvajicich ztéto Smlouvy nebo
v souvislosti s ni vyhradné v rozsahu
stanoveném PRILOHOU 2A. S vyjimkou
konkrétnich a omezenych interakci
specifikovanych v PRILOZE 2A neni
Pfijemce opravnén navazat kontakt ani
se jinak védomé setkat s jakymkoli
Vladnim  dfednikem za  uc€elem
projednani aktivit vyplyvajicich z této
Smlouvy nebo v souvislosti s ni.

Na Zadost Spole¢nosti nebo Dodavatele
poskytne Pfijemce Skoleni o opatfenich
proti Uplatkafstvi a korupci pfislusnym
pracovnikim, ktefi po Dobu trvani
Smlouvy jednaji s Vladnimi Gfedniky.
Spole¢nost a/nebo Dodavatel jsou
opravnéni posoudit, zda toto Skoleni
splfiuje standardy SpoleCnosti nebo
Dodavatele, a Pfijemce provede
doSkoleni, bude-li to Spole¢nost nebo
Dodavatel vyZadovat. Na Zadost
Spole€nosti nebo Dodavatele Pfijemce
vystavi potvrzeni o provedeném 3Skoleni
0 opatfenich proti Uplatkarstvi a korupci.

Pfijemce zajisti, aby veskeré transakce
spadajici pod tuto Smlouvu byly fadné
zaneseny Vjeho evidenci, a zajisti
uplnost a presnost veskerych takovych
zaznamu. Prijemce povede systém
internich ucetnich kontrol, jez budou
pfiméfenym zpUsobem zajistovat, aby
nebylo mozno vést Zadné ucty mimo
ucetnictvi.

Pfijemce souhlasi stim, Ze budou-li
Spole€nost a/nebo Dodavatel
presvéd&eni, Ze mohlo dojit k poruseni
podminek této Smlouvy, jsou opravneéni




Recipient breach of these Anti-Bribery
and Corruption requirements, neither
Company nor Supplier will be obliged to
make any payments, indemnify, or
otherwise provide compensation to
Recipient subsequent to the termination
of the Agreement.

LABOUR RIGHTS

Recipient represents and warrants, to the
best of its knowledge, that in connection
with the Agreement, it respects the
human rights of its staff and does not
employ child labour, forced labour,
unsafe working conditions, or cruel or
abusive disciplinary practices in the
workplace and that it does not
discriminate against any workers on any
ground  (including race, religion,
disability, gender, sexual orientation or
gender identity); and that it pays each
employee at least the minimum wage,
provides each employee with all legally
mandated benefits, and complies with
the laws on working hours and
employment rights in the countries in
which it operates and will not use any
employees to perform the Agreement
who are employed under a zero hour
contract. Recipient will be respectful of its
employees’ right to freedom of
association and Recipient will encourage
compliance with these standards by any
supplier that it uses in performing its
obligations under the Agreement.

ENVIRONMENT,
SAFETY

In relation to its performance under the
Agreement, Recipient will comply with all

HEALTH AND

applicable environment, health and
safety (‘EHS”) Laws; maintain all
licenses, permits and registrations

required by such EHS Laws; and
disclose to both Company and Supplier
any personnel fatalities that occur in in
relation to its performance under the
agreement.

2.9

své pfesvédceni a souvisejici informace
v plném rozsahu a z jakéhokoli divodu
kdykoli sdélit kterémukoli pfFislusnému
statnimu orgadnu nebo jeho Ufadu,
pfipadné komukoli dalSimu, u néjz bude
mit Spole€nost a/nebo Dodavatel
v dobré vife za to, Zze by mél byt
zZ legitimnich dlvod( informovan.

Bez ohledu na ostatni ustanoveni této
Smlouvy plati, ze pokud Spole¢nost
nebo Dodavatel ukonéi tuto Smlouvu
zdldvodu poruseni pozadavkl na
opatfeni proti Uplatkarstvi a korupci ze
strany PFijemce, nejsou Spole¢nost ani
Dodavatel po ukon&eni Smlouvy povinni
k zadné Uhradé, odskodnéni ani jiné
formé nahrady Pfijemci.

PRACOVNI PRAVA

Pfijemce prohlasuje a zaruéuje, ze dle
jeho nejlepSiho védomi jsou v souvislosti
s touto Smlouvou respektovana lidska
prava jeho pracovnikl a nedochazi
k zaméstnavani déti, nucené praci, praci
za nebezpeCnych podminek ani
k uplathovani krutych ¢&i ponizujicich
disciplinarnich postupul na pracovisti a ze
nedochazi k diskriminaci pracovniki
z zadnych divodud (mimo jiné na zakladé
rasy, nabozenstvi, zdravotniho
postizeni, pohlavi, sexualni orientace &i
gendrové identity); Ze je vSem
zaméstnancim  vyplacena  alespon
minimalni mzda, vSem zaméstnancim
jsou poskytovany zakonem stanovené
vyhody, Pfijemce spliuje vSechny
zakony upravujici pracovni dobu a prava
zaméstnancd ve v8ech zemich své

pusobnosti a zZe kplnéni Smlouvy
nevyuzije zameéstnance, ktefi maji
uzavienou smlouvu bez garance

minimalniho objemu odpracované doby.
Pfijemce se zavazuje respektovat pravo
svych zaméstnancd na  svobodu
sdruZzovani a bude k dodrZzovani téchto
standardd nabadat rovnéz vSechny
dodavatele, které vyuzije pfi plnéni
zavazku z této Smilouvy.

OCHRANA ZIVOTNIHO PROSTREDI,
BEZPECNOST A OCHRANA ZDRAVi
PRI PRACI

Pfijemce bude v souvislosti s plnénim
této Smlouvy dodrZovat veskeré zakony
tykajici se ochrany Zivotniho prostfedi,
bezpe&nosti a ochrany zdravi pfi praci,
bude udrzovat veskeré licence, povoleni




a registrace, které tyto zakony vyZaduji,
a sdéli Spole¢nosti a Dodavateli jakékoli
pfipady smrtelnych UrazG pracovnikd,
které nastaly v souvislosti s pInénim této
Smiouvy.

ANNEX 2A

APPROVED INTERACTIONS WITH
GOVERNMENT OFFICIALS

Recipient is permitted to interact and discuss
activities arising out or in connection with this
Agreement with the Government Officials
identified below in this Annex solely for the limited
purpose set out below:

Government Officials: [].

Purpose: [].

ViiV Internal Use Only

| approve and | certify that this Agreement has
been examined and is believed to be in
accordance with the requirements of the ABPI
Code of Practice for the Pharmaceutical Industry
2021.

Signature:

Name:

Position:

Date:

PRILOHA 2A

SCHVALENE INTERAKCE S VLADNIMI
UREDNIKY

Pfijemce je opravnén veést jednani s nize
uvedenymi VIadnimi Gfedniky a projednavat
s nimi aktivity vyplyvajici z této Smlouvy nebo
v souvislosti sni, a to pouze za ulelem
vymezenym nize touto pfilohou:

Vladni Grednici: [].

Ucel: [I.

Pouze pro interni pouziti v ramci spolecnosti
Viiv

Timto schvaluji a potvrzuji, Ze po provéfeni byla
tato Smlouva shledana v souladu s pozadavky
Etického kodexu ABPI pro farmaceuticky pramysil
pro rok 2021.

Podpis:

Jméno:

Funkce:

Datum:




