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1 PARTIES

Appendix 2 - License Agreement

11 This agreement (the “Agreement”) Is entered Into between

()] Uppsala Monitoring Centre
a Swedish foundation
Reglstration number: 817603-2558
P.0. Box 1051
SE-751 40 Uppsala, Sweden
(the "uMC")

(i) MASARYKOVA UNIVERZITA, Institute of Blostatistlcs and Analyzes of the Faculty of
Medicine MU (IBA)
VAT: CZ00216224
Kamenice 753/5, Brno, Czech Republic
("Licensee")

herelnafter jointly referred to as the "Partles".

2 PREAMBLE AND BACKGROUND

2.1 The UMC complles databases as part of the WHO Programme on International Drug Monitoring,
The main commercial databases are the Adverse Reaction Terminology and the Drug Dictionary.
The licensed products related to these databases, herelnafter referred to as the Products, are
stated In Attachment 1. Attachment 1 wlll be updated by UMC upon agreement on additlonal
licensed products. Attachment 1 shall also Indicate to what extent, If any, subscriptlons on new
versions have been made.

2.2 The contents of the databases and the Products and information that Is complled of the whole or
part of those contents, are hereinafter referred to as the Information.

2.3 The databases are based on Informatlon reported from countrles that are part of the above-
mentloned Programme. Since the facts In the informatlon emanate from other sources than the
UMC, the UMC cannot guarantee the accuracy of each fact.

2.4 The Licensee, which Is well acqualnted with the subject, wishes to utllize one or more of the

Products, on the terms of this Agreement, The UMC Is willing to grant a license to the Licensee on
the terms hereof.

3 GRANT OF LICENSE

31 The UMC grants the Licensee a non-excluslve right to make use of the Products and the informatlon
glven in the Products on the terms and condltions of this Agreement. UMC agrees that (i) the
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license grant herein includes the right of Licensee to permlt its majority owned afflliates, as set out
in Attachment 1, to be adjusted upon request from the Licensee subject to approval from UMC,
such approval not to be unreasonably withheld, to use the Products and Information to the extent
and at the locatlon as expressly set out In Attachment 1, and (il) third party consultants,
outsourcing agencies or contractors of Licensee and/or majority owned affillates of the Licensee
may use the Products and Informatlon in the performance of thelr services for Licensee. Licensee
Is always and fully responsible towards UMC for any such use and for the affiliate’s consultant’s,
agency's or contractor’s actlons or omlssions as had they been made directly by the Licensee. The
Licensee agrees to the following:

(i) The Licensee will not grant any sub-license and the Information or part thereof wlll not be
published or otherwise made available to a third party except as expressly set forth in this
Agreement without the written consent of the UMC, nor will It be made available for a user
on the Internet. This prohlbitlon shall not prevent the Licensee from putting the
Information on the intranet of the Licensee, provided it is not avallable for any external
users on the Internet,.

(ii) Apart from reasonable copies for back-up reasons the Licensee will not make or allow to
be made any copies of the Product or the Informatlon.

(iii) The Licensee is authorized to permit internal use of the Product by the number of users for
which the Licensee has paid the applicable fee

(iv) Information or Products, as defined herein, or material parts thereof, may not be used In
clinical trials by a contracted clinical trial agency or similar consultant or contractor unless
such contracted agency, consultant or contractor has a valld license of its own to the
Products or Information, as the case may be. The Licensee shall, vla validation from the
UMC In wrlting or via e-mall, verify the existence of such a license, before any part of the
Product or Information is provided to the agency, consultant or contractor. The Licensee is
always and fully responsible towards the UMC for the agency'’s, consultant’s or contractor’s
actions or omisslons as had they been made directly by the Licensee.

(v) The Licensee may, to the extent required by governmental/regulatory agencles In
connection with applications for drug and product approval, submit information to such
agency provided that such submisslons are used strictly for regulatory purposes, and not
in any other context, e.g. commercial redistribution. Regulatory purposes shall mean use
of the subscribed content In connectlon with preparation or submission of filings for
regulatory approval or during safety monitoring or similar pharmacovigilance purposes.
The Partles recognlze that the Licensee cannot control the actlons of
government/regulatory agencles in connectlon with applicatlons for drug and product
approvals/submisslons, but the Licensee will use all its best efforts, such efforts never to
be less than the efforts it uses in the protection of its own confidential information, to have
such agencles’ actions comply with the terms of this Agreement.
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3.2 In addlitlon to the provisions of Sectlon 8, upon each and any materlal breach of the undertakings
set forth In thls Agreement and dlrectly related to the UMC's Intellectual property rights, e.g. the
obligations of Licensee set out above as subsectlons (i)-(v) In Sectlon 3.1, and which has not been
fully cured within forty-five (45) days of written notice thereof, a contractual penalty of 1.5 MSEK
(SEK 1,500,000) Is payable by the Licensee to the UMC; provided however that a breach agalnst
subsectlon 3a. above shall be subject to contractual penalty regardless of whether It has been fully
cured wlithin 45 days of written notice or not. However, If the Licensee can prove that a materlal
breach has not led to any other than minor damage to UMC, Licensee shall be released from
contractual penalty for that breach. To the extent UMC has suffered any damage In excess of, or

beside, the contractual penalty, such damage shall, regardless of any Intent or negligence, also be
compensated by Licensee.

33 The Licensee Is hereby notlified that use of the Informatlon contrary to this Agreement may, apart
from belng a violatlon of the Agreement, be an infringement of proprietary rights of suppllers or
asslgnees to the Informatlon.

3.4  Thelicensee wlll recelve updates and upgrades of the Informatlon to the extent that I) subscription
has been made (and/or renewed) by Licensee and ll) the applicable fees pald for when due, and lll)
Licensee provides a new Licensee Conflrmatlon, as attached hereto.

4 TERMS OF ORDER AND OFFERS
4.1 The ordered Items will normally be dellvered within one week from recelpt of signed Agreement.

4.2 Any Informatlon from the UMC with regard to the price wlll be valid at the most three months from
date of Issuance. Prices are subject to the UMC's regular revislons. Any update or additlonal order

will not be accepted or dellvered untll all payments due have been made from the Licensee to the
UMC.

5 LICENSE FEES

5.1 Payments shall be made from the Licensee In accordance with the terms of thls Agreement and
the applicable price list from the UMC, Involces wlll normally be sent separately In connectlon with
dellvery of ordered ltems. Payment shall be made within thirty (30) days from the Involce date.
Payment shall Identlfy the invoice number and company name of the Licensee.

5.2 Subscriptlon fees shall be prepald before the beginning of the new subscriptlon period. The

Licensee Is, subject to the terms of Sectlon 8 below, under no obllgatlon to purchase a new
subscription period.

5.3 Prices are glven In SwedIsh currency, at present SEK, unless otherwise specifled. The Involce wlll be
made In SEK. If payment Is made In any other currency, It shall be recalculated at the applicable
exchange rate as stated In the Financlal Times of the Involce date (or, If the Financlal Times Is not
published on such date, upon the foregolng business date when Financlal Times Is published).
Dellvery terms are CIF (Incoterms 2000) the Licensee’s premises. Value added tax as well as other
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taxes, dutles or impositions such as customs and import fees etc., but specifically excluding those
related to UMC Income, are not included In the price and shall be paid for by the Licensee when
relevant.

6 REPRESENTATIONS AND LIMITATIONS

6.1 The Licensee is informed about the information and the Products and understands the scope of
their use. THE UMC MAKES NO OTHER REPRESENTATION OR WARRANTY HEREUNDER OTHER THAN
THOSE PROVIDED BELOW AND DISCLAIMS ALL OTHER REPRESENTATIONS AND WARRANTIES,
INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR USE OR WITH RESPECT TO NON-INFRINGEMENT OF THIRD-PARTY
PATENTS.

6.2 Notwithstanding anything to the contrary contained herein, the UMC warrants that it is authorized
to grant the license granted herein, and that the media on which the Product is provided, if any,
shall be free from defects in materlal and workmanship and as sole remedy a new plece of media
shall be provided.

6.3 The UMC shall in the way set out below, as sole remedy, act on a third party claim that the Products
Infringe the intellectual property rights of such party, provided that UMC Is given prompt notice of
such claim and is given information, reasonable assistance and sole authority to defend or settle
the claim. UMC may at its option obtain the right for Licensee to continue using the Infringing
Product, replace or modify the infringing Product so it becomes non infringing, provided, however,
that the replacement or modification will not materially or adversely affect the performance of the
Product or information or significantly lessen the utility of the Product or information to Licensee,
or If such replacement or modIfication is not reasonably availabie, terminate this license with
respect to the infringing Product and provide for a reasonable refund of fees paid by Licensee to
UMC for the Product so affected. A reasonable refund under this Section 6 shall be calcuiated in
accordance with the followlng example: Assume that a license fee of 100 has been paid in advance
for one year, Assume that after 3 months the license Is terminated as set out In this Sectlon. A
reasonable refund wouid then be 9/12 of the license fee pald, i.e. 100 x (9/12) = 75.

7 ALTERATIONS

7.1 Changes or additionai provisions to this Agreement shail not be valid uniess made in writing and
signed by duly authorlzed representatives of both Partles.

8 AGREEMENT TERM AND TERMINATION

8.1 Uniess the Agreement is terminated as set out below, this Agreement, inciuding the ilcense granted
to use the Product and information shall last for an unlimited period in time and not be terminated.

8.2 Each party has the right to terminate this Agreement for the next subscription period, in

accordance with the terms of Section 9.
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83 Each party has the right to terminate this Agreement without notice period If:

)] The other party should materlally be In breach of a) section 3, or b) any other provislon of

' the Agreement, unless the party In such breach as set out In this subsection b) discontinues

the breach and makes good such vlolatlon within one month after receipt of notice In

writing with reference to this clause from the complaining party, provided that the breach

has not been repeated durlng the preceding 12-month-period. Any payment obligation
concerning license fees hereunder shall be considered to be such a materlal breach.

(1) The other party should become Insolvent, file or have filed against It a petltion in
bankruptcy or undergo a reorganization pursuant to a petition in bankruptcy filed with

respect to it, which petition Is not dismlissed within sixty (60) days, or make asslgnment
with Its creditors.

8.4 In addltion, the UMC has the right to terminate thls Agreement forthwlth upon written notice In
the event of the licensee becoming afflllated to any of the companles In Appendix 1. Upon such
termination the Licensee shall be entltled to a pro rata refund of the subscriptlon fees for the
remalinder of the current subscription term.

8.5 Termination or expiratlon of this Agreement shall not release either party from any obligatlon or
llability Incurred prior to the effective date of such terminatlon. For the avoldance of doubt: The
obligatlons concerning the Informatlon as set out In Sectlon 3 above, will continue to apply also
after any termination or expiry hereof.

8.6 In the event of any business transaction between the Partles after the termination of this

Agreement, such a transaction shall not constitute a renewal of this Agreement or walver of
termination.

8.7 The Partles acknowledge that money damages alone would not adequately compensate the non-
breaching party In the event of a breach by a Party of this Sectlon 8, or other sectlons, and that, In
addition to all other remedies avallable to the non-breaching Party at law or In equity, It shall be

entltled to seek Injunctive rellef for the enforcement of Its rights under this Section 8, or other
sectlons.

9 SUBSCRIPTION

9.1 The Inltial subscription period for this Agreement shall, unless otherwise set out In Attachment 1,
last until the end of the fourth calendar quarter occurring after both Partles’ signing hereof. For
any subscription perlod less than a year, the Licensee shall pay a pro rata license fee for that period.

9.2 Subscriptions are renewed for a time period of one year at a time. UMC shall provide a renewal
notice to Licensee at least sixty (60) days In advance of the expiry of the Inltlal subscription period,
and a renewal Involce approximately forty-five (45) days In advance of the expliry date. Subscribers
of the Products and Informatlon shall In due course, and not later than thirty (30) days after the
date of the renewal notice, Inform the UMC In writing about desired cancellation of the
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subscription or amendment of number of users. In the absence of such informatlon, full payment
shall be made for one-year renewal of the subscription. The renewal notice from UMC shall be sent
vla mail addressed to the Llcensee as set forth in Section 1 above or in Attachment 1.

10 NOTICES

10.1 Any notice or other communications given pursuant to this Agreement shall be in writing and be
delivered personally or sent by facsimile transmission, air courier or registered or certified malil,
return receipt requested addressed to such party at the address set forth on the initial page of this
Agreement. A notice or communication shall be deemed to have been delivered (i) when delivered,
if delivered personally, (ii) when sent (with confirmation received), If sent by facsimile transmission
on a business day, (iii) on the first business day after dispatch (with confirmation received), if sent
by facsimile transmission on a day other than a business day, (iv) on the first business day after
dispatch, if sent by overnight courier, (v) on the third business day after mailing, if sent by mail,
(vi) when sent (with confirmation received), if sent by electronic mail on a business day, and (vil)
on the first business day after dispatch (with confirmation received), if sent by electronic mail on a
day other than a business day. Elther party may designate a different address by notice to the other
given in accordance herewith. Use of electronic mail will be acceptable for all communications,
with the exception of any communication of a claim or demand against either UMC or Licensee, or
any communication which is meant to alter, amend, cancel or rescind this Agreement or any
portion thereof.

11  SEVERABILITY

11.1  If any term or provision of this Agreement would be found by a court of competent jurisdiction to
be Invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Agreement, but such term or provision shall be deemed
modified to the extent necessary in the court’s opinion to render such term or provision
enforceable, and the rights and obligations of the Parties shall be construed and enforced
accordingly, preserving to the fullest permissible extent the intent and agreements of the Parties
herein set forth.

12 WAIVER

12.1 The fallure of either party to take action as a result of a breach of this Agreement by the other
party shall constitute neither a waiver of the particular breach involved nor a waiver of either
party’s right to enforce any or all provisions of this Agreement through any remedy granted by law
or this Agreement. This Agreement and the Attachments hereto contain the entire understanding
of the Parties with respect to the subject matter contained herein, supersede any prior written or
oral communications and may be modified only in writing subject to mutual agreement of the
Parties hereto. In the event of any express conflict or inconsistency between this Agreement and
any Attachment, the terms of this Agreement will control. This Agreement has been drawn up in
two originals, of which the Parties have each taken one.
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13  CONFIDENTIALITY

13.1 In case one of the Parties should glve confidential Informatlon to the other party, and
simultaneously therewlth, define the Informatlon as confldentlal, the other party shall treat it as
confldentlal with the same care as It uses to protect Its own confidentlal Information. This
undertaking shall not prevent the UMC from conducting Its ordinary business. Any revelatlon of
confldentlal Informatlon to the other party shall not transfer any ownershlip or other right to such
Informatlon to the recelving party. Informatlon that, at the time of disclosure, Is In the public
domaln or In the rightful possession of the non-disclosing party or obtained by the non-disciosing
party free from any obligatlons of confldentlallty, shall not be consldered confldentlal Information.

14  UABILITY LIMITATION

14.1 In no event shall the Licensee or the UMC be llable for any Indirect, speclal, Incldental, or
consequentlal damages Including but not limited to loss of profit, loss of data or cost for
procurement of substitute goods or services, even if the other party has been advised of the
possibllity of such damages. However: UMC's loss of Income or license revenues due to breaches

of subsectlons (I)-(v) In Sectlon 3 above shall NOT be consldered as such Indirect, speclal, Incldental
or consequentlal damages.

15 INSPECTION RIGHT AND LICENSEE REPORT

15.1 UMC shall have the right vla Itself and/or Independent experts not linked to any competitor of the
Licensee to make Inspection visits, at any premises of the Licensee, In order to verify that these
terms are upheld by the Licensee. The Licensee shall, during ordInary office hours, make its best
efforts to assist the UMC in such vlslts by l.a. making relevant premises and persons avallable for
Inspectlon and questlons, The UMC shall bear all Its costs for the Inspections, unless the Inspectlon
shows a breach of Agreement, in which case all reasonable costs for such Inspectlon shall be borne
by the Licensee. y

15.2 At the UMC's wrlitten request, not more frequently than twice per year, the Licensee shali furnish
the UMC with a report In wrlting or vla e-mall, Indicating the number, names and type of users of
the Product and Informatlon. Upon request from the UMC, a form provided by the UMC shall be
used for such report

15.3 At the UMC'’s written request, not more frequently than once per year, the Licensee shall furnish
the UMC with a signed certlficatlon that the Products and Informatlon are belng used pursuant to
the provislons of this Agreement, Including without limitation the use restrictlons related to IMS
mentloned In the licensee confirmation in the appendIx to this Agreement.
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16 OTHER AGREEMENTS AND CONTRACTS ON THE SUBJECT MATTER

16.1  This Agreement and the attachments hereto contaln the entire understanding of the Parties with
respect to the subject matter contained herein with respect to all Partles, and shall supersede any
prior written or oral communications, and constitute a release of any clalm or obligation under any
such prior Agreements, and may be modified only in writing subject to the mutual agreement of
the Parties.

17  APPLICABLE LAW AND DISPUTES

17.1  The validity, interpretation and implementation of this Agreement as well as any dispute based on
circumstances that emanate therefrom shall be governed by the substantive laws of Sweden.

17.2  All disputes arising out of or in connectlon with the present Agreement shall be finally settled in
the courts of Sweden with the district court of Uppsala as flrst instance.

17.3  The United Nations Convention on Contracts for the International Sale of Goods shall not govern
this Agreement.

This Agreement has been executed in two (2) originals, of which the Parties have received one (1)

each.
Place and Date Place and Date
U'P.P-b’i“ |O "A\P }\\ 204 5) 27 -03- 2018

Authorized Signature Authorized Signature

Uppsala Monitoring Centre MASARYKOVA UNIVERZITA
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ATTACHMENT 1 - Applicable as of 05 February 2018

UMCRef. No: 7001348 UMC Order No: l 2_3 Qﬂ)

PRICE AND PRODUCT SPECIFICATIONS

PRODUCTS WHODrug Global
(DICTIONARIES): WHODrug Enhanced (Until production ceases, estimated to cease In 2020. UMC
retalns any rights to make changes to the availabllity of WHODrug Enhanced)

SUBSCRIPTION: No

For the avolidance of doubt:

The Licensee Is only authorlzed to recelve Information contalned In the Products from Its Customers as

deflned in the Agreement above. Should Licensee wish to obtain full access to the Products, the Licensee
may obtain a full license from the UMC.
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