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RAMCOVA DOHODA O DODAVKE

Tato Ramcova dohoda (,,Zmluva“) sa uzatvara medzi

1. Merck Sharp & Dohme, s.r.0., spolo¢nostou
zalozenou a existujucou podla slovenského prava, so
sidlom KaradZi¢ova 8/A, 821 08 Bratislava — mestska ¢ast’
Ruzinov, Slovenska republika, ICO: 44 393326,
zapisanou v Obchodnom registri Okresného sudu
Bratislava |, Oddiel: Sro, Vlozka ¢.: 54614/B, v mene
ktorej kona Marcelo Pascual Morales, konatel” (,,MSD*)

2. Slovenskou republikou, v zastapeni Ministerstvom
zdravotnictva Slovenskej republiky, so sidlom Limbova
2, 837 52 Bratislava, ICO: 00 165 565
(,,MINISTERSTVO*)

(MSD a MINISTERSTVO spoloé¢ne ako ,,Zmluvné

strany“)

KEDZE:

Svet zaziva krizu v oblasti nudzovej zdravotnej
starostlivosti v dosledku pandémie COVID-19. Spolo¢nost’
Merck Sharp & Dohme Corp., pridruZzena spoloc¢nost’
spolo¢nosti MSD, vyvinula peroralny antivirusovy liek
s lie¢ivom molnupiravir, nazov lieku Lagevrio (,,Produkt*),
na liecbu pacientov s diagnézou COVID-19. Spolo¢nost’
MERCK SHARP & DOHME B.V. podala ziadost o
registraciu Produktu Eurdpskej agentare pre lieky.

Spolo¢nost MERCK SHARP & DOHME B.V. je jedinou
osobou opravnenou uvadzat Produkt na trh v Eurdpskej
unii. Pre Slovensku republiku spolo¢nost MERCK SHARP
& DOHME B.V. urcila ako jediného a vyhradného
dodavatel’a Produktu spolo¢nost’ MSD.

S ciel'om riesit’ situaciu suvisiacu s COVID-19 v Slovenskej
republike si MINISTERSTVO praje kupit' a spolocnost’
MSD si praje dodat’ Produkt.

Tato Zmluva sa uzatvara podl'a ustanovenia § 269 ods. 2
zakona €. 513/1991 Zb. Obchodny zékonnik V zneni
neskorSich predpisov (,,Obchodny zakonnik*), a ako
vysledok zadavania zakazky podl'a zakona ¢. 343/2015 Z. z.
0 verejnom obstardvani a o zmene a doplneni niektorych
zakonov, v zneni neskor$ich predpisov (,,Zakon o verejnom
obstaravani‘).

Strana 1z 22

Predmet Zmluvy:

FRAMEWORK SUPPLY CONTRACT

This Framework Supply Contract (the “Contract”), by and
between

1. Merck Sharp & Dohme, s.r.0., a company organized
and existing under the laws of the Slovak Republic and
having its principal office at Karadzicova 8/A, 821 08
Bratislava — mestska ¢ast’ Ruzinov, Slovak Republic, ID:
44 393 326, registered in the Commercial Register of the
District Court Bratislava I, Section: Sro, Insert No.:
54614/B, represented by Marcelo Pascual Morales,
Managing Director (“MSD”)

and

2. Slovak Republic, represented by the Ministry of
Health of the Slovak Republic, with address at Limbova
2, 837 52 Bratislava, ID No.: 00 165 565 (the
“MINISTRY”)

(MSD and MINISTRY jointly as “Parties”)

WITNESSETH:

The world is experiencing an emergency healthcare crisis
due to the COVID-19 pandemic. Merck Sharp & Dohme
Corp., affiliated with MSD, has developed an oral anti-viral
drug with the active substance molnupiravir, name of the
medicinal product Lagevrio (the “Product”), to treat patients
diagnosed with COVID-19. MERCK SHARP & DOHME
B.V. has submitted an application for marketing
authorization of the Product to the European Medicines
Agency.

MERCK SHARP & DOHME B.V. is the only person
authorized to place the Product on the market in the
European Union. For the Slovak Republic, MERCK SHARP
& DOHME B.V. has appointed MSD as the sole and
exclusive supplier of the Product.

To address the COVID-19 situation in Slovakia, the
MINISTRY wishes to purchase and MSD wishes to supply
the Product.

This Contract is concluded pursuant to Section 269 para. 2
of Act No. 513/1991 Coll. the Commercial Code, as
amended (the “Commercial Code™), and as a result of
awarding of the offer pursuant to Act No. 343/2015 Coll. on
Public Procurement and on amending and supplementing
certain laws, as amended (the “Public Procurement Act”).
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Tato Zmluva stanovuje podmienky dohodnuté medzi This Contract sets forth the terms agreed between the Parties
Zmluvnymi stranami v suvislosti s nakupom a dodanim in connection with the purchase and supply of the Product.
Produktu.

PRETO s ohl'adom na zavdzky obsiahnuté v tejto Zmluve NOW, THEREFORE, in consideration of the covenants
herein contained, the parties hereto agree as follows:

sa zmluvné strany dohodli nasledovne:

1.1

1.2

1.3

Clanok 1 Ziadost’ o regulaéné povolenie

,,Povolenie* znamena bud’ (i) povolenie na uvedenie
na trh (vratane podmienec¢ného povolenia na
uvedenie na trh) udelené Europskou liekovou
agentrou (resp. Eurdpskou komisiou) a/alebo (ii)
program pristupu pre pacientov pred registraciou
(pre-licensed patient access program) (,,PLPA®)
alebo iny druh regula¢ného povolenia od slovenskych
organov (napr. povolenie pre terapeutické pouZitie
Produktu podla § 46 ods. 4 anasl. zakona
¢. 362/2011 Z. z. oliekoch a zdravotnickych
pomdckach aozmene adoplneni niektorych
zakonov, Vzneni neskorSich predpisov (,,Zakon
o liekoch*) na pouzitie Produktu pred udelenim
povolenia na uvedenie na trh Eurdpskou lickovou
agentirou (resp. Europskou komisiou), ktoré
umoziuje pouzitie Produktu v Slovenskej republike
a schvalenie takéhoto PLPA od spolo¢nosti MSD.

MINISTERSTVO (a) poziadalo spolo¢nost MSD
0 dodanie Produktu prostrednictvom PLPA alebo
iného druhu regulacného povolenia od slovenskych
organov; a (b) povolilo pouZivanie Produktu pred
udelenim Povolenia podl'a bodu (i) a/alebo bodu (ii)
odseku 1.1 tohto ¢lanku rozhodnutim ¢. 252471/2022
zo dna 13. 07. 2022, ¢im umoznilo pouZivanie
Produktu v Slovenskej republike. Pred schvalenim
takéhoto PLPA zo strany spolo¢nosti MSD je
potrebné potvrdenie zo strany MINISTERSTVA, ze
spolo¢nost’ MSD je opravnena predavat’, dovazat a
distribuovat’ Produkt. Dodanie prostrednictvom
PLPA alebo na zaklade povolenia pre terapeutické
pouzitie Produktu podla § 46 ods. 4 a nasl. Zakona o
liekoch moze pokracovat dovtedy, kym nebude
komeréna podoba Produktu pripravena na distribuciu
na Slovensku.

MINISTERSTVO poskytne primerani podporu pri
posudzovani  Produktu v akomkol'vek konani
vedenom so slovenskymi orgdnmi.
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1.2

1.3

Article 1 Regulatory Application

“Authorization” means either (i) the marketing
authorization (including conditional marketing
authorization) granted by the European Medicines
Agency (respectively by the European Commission)
and/or (ii) a pre-licensed patient access program
(“PLPA”) or other kind of regulatory approval from
Slovak authorities (e.g. approval for therapeutic use
of the Product pursuant to Sec. 46 par. 4 et seq. of Act
No. 362/2011 Coll. on Medicinal Products and
Medical Devices and on Amending and
Supplementing certain laws, as amended (the “Act on
Medicinal Products™)) for use of the Product prior to
the grant of the marketing authorization by the
European Medicines Agency (respectively by the
European Commission), enabling the Product to be
used in Slovakia and approval for such PLPA
program from MSD.

The MINISTRY (a) has requested that MSD supply
the Product through a PLPA or other kind of
regulatory approval from Slovak authorities; and (b)
has authorized the use of the Product prior to the grant
of the Authorization in accordance with point (ii)
and/or (ii) of paragraph 1.1 of this Article by decision
No Z52471/2022 dated 13 July 2022, enabling the
Product to be used in Slovakia. Prior to approval for
such PLPA program from MSD a verification from
the MINISTRY that MSD has the ability to sell,
import, and distribute the Product is required. Supply
through a PLPA program or on the basis of approval
for therapeutic use of the Product pursuant to Sec. 46
par. 4 et seq. of the Act on Medicinal Products may
continue until the commercial image of the Product is
ready for distribution in Slovakia.

MINISTRY shall provide reasonable support for
review of the Product in any proceeding held with the
Slovak authorities.
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2.1

2.3.

Clanok 2 Kupované mnoistvo

Zmluvné strany sa dohodli na podmienkach dodania
Produktu, ktory mdze byt dodany do celkového
maximalneho mnozstva v pocte 35 000 Liecebnych
cyklov nasledovne:

(i) po Datume tuc¢innosti sa MINISTERSTVO
zavizuje nakupit’ 5,760 Lie¢ebnych cyklov (dve
palety) Produktu (,,Zavdzné mnozstvo®),
a spolo¢nost’ MSD sa zavizuje dodat’ Zavizné
mnozstvo MINISTERSTVU do 21 dni od
Datumu  GCinnosti  aprijatia  vSetkych
dokumentov potvrdzujucich, ze dodavka moze
byt dovezena, distribuovana a vydana v sulade
s prisluSnymi ustanoveniami Zakona o liekoch
(najmé Povolenia);

(ii) na zéaklade pisomne;j objednavky
MINISTERSTVA dorucenej spolo¢nosti MSD
kedykol'vek po dodani Zavdzného mnozstva do
skonCenia trvania tejto Zmluvy moze
MINISTERSTVO nakupit’ mnozstvo od 2 880
(jedna paleta) do 29,240 Liecebnych cyklov
Produktu podla vlastného uvazenia
(,,Nezaviazné mnozstvo*), a spolo¢nost’ MSD sa
zaviazuje  dodat  Nezavdzné  mnoZzstvo
MINISTERSTVU do 21 dni odo dna prijatia
objednavky =~ MINISTERSTVA a prijatia
vSetkych  dokumentov  potvrdzujucich, ze
dodavka moze byt dovezend, distribuovana
a vydana v sulade s prislusSnymi ustanoveniami
Zakona o liekoch (najmid Povolenia); pre
vyhnutie sa pochybnostiam, MINISTERSTVO
mobze nakupit’ Nezavizné mnozstvo
prostrednictvom jednej, dvoch alebo troch
objednavok.

»Liecebny cyklus* znamena jednu fT'aSu obsahujicu
Styridsat’ (40) kapstl alebo tabliet, z ktorych kazda
obsahuje 200 mg Produktu.

Dalsie objednavky:

(i) V pripade, ze MINISTERSTVO bude mat
zaujem kupit Dodato¢né mnozstvo, Zmluvné
strany mozu uzavriet dodatok k tejto Zmluve.
Akykol'vek dodatok k tejto Zmluve musi byt
v sulade s ustanovenim § 18 Zakona o verejnom
obstaravani.
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2.1

2.3

Article 2 Purchase Quantity

The Parties agree on the terms of delivery of the
Product, which may be supplied up to a total
maximum quantity in the number of 35,000 Patient
Courses of the Product as follows:

(i) after the Effective Date, the MINISTRY agrees
to purchase 5,760 Patient Courses (two pallets)
of the Product (“Committed Quantity”), and
MSD agrees to deliver the Committed Quantity
to the MINISTRY within 21 days of the
Effective Date and providing all documents that
the supply can be imported, distributed and
dispensed in accordance with the applicable
provisions of the Act on Medicinal Products (in
particular the Authorization);

(i) upon written order from the MINISTRY
delivered to MSD at any time after delivery of
the Committed Quantity until the expiration of
this Agreement, the MINISTRY may purchase a
quantity ranging from 2,880 (one pallet) to
29,240 Patient Courses of the Product, based on
its own discretion (“Optional Quantity”), and
MSD agrees to deliver the Optional Quantity to
the MINISTRY within 21 days of receipt of the
MINISTRY’s order, and providing all
documents that the supply can be imported,
distributed and dispensed in accordance with the
applicable provisions of the Act on Medicinal
Products (in particular the Authorization); for
the avoidance of doubt, the MINISTRY may
purchase the Optional Quantity through one, two
or three orders.

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

Additional Orders:

(i) In case the MINISTRY would like to purchase
Additional Quantity, the Parties may enter into
an amendment to this Contract. Any amendment
to this Contract must be in accordance with the
conditions laid down in Section 18 of the Public
Procurement Act.
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3.1

3.2

3.3

(if) Pokial’ sa Zmluvné strany vzajomne nedohodnu
na kupe a dodavke Dodato¢ného mnozstva,
Zavazné mnozstvo aV pripade, ak
MINISTERSTVO nakupi Nezavédzné mnozstvo
postupom podla ¢lanku 2.1 ods. (ii) tejto
Zmluvy, tak aj Nezaviazné mnoZstvo predstavuje
vsetko, C€o je spolo¢nost MSD povinna a
zaviazana dodat’ na zéklade tejto Zmluvy.

,Dodatoéné mnozstvo®“ znamena akékolvek
dodato¢né mnozstvo Liecebnych cyklov nad ramec
Zavazného mnozstva a Nezavdzného mnoZstva,
Vv pripade uplatnenia objednavok Ministerstvom podl'a
¢lanku 2.1 ods. (ii).

Clanok 3 Dodanie a vlastnicke pravo

MINISTERSTVO berie na vedomie a suhlasi s tym, ze
dodanie Produktu podlieha obmedzeniam
vyplyvajicim z vyrobnej kapacity a globalneho
prerozdelenia Produktu. Zmluvné strany sa dohodli, ze
MINISTERSTVO pred vystavenim objednavok na
Nezdvdzné mnozstva a pripadne na Dodatocné
mnozstva, pisomne oslovi spolo¢nost MSD a Zmluvné
strany si vzajomne dohodni objem dodavok, termin
vystavenia objednavok a datum dodania Produktu. Pre
ucely tohto odseku pisomne znamena taktiez
prostrednictvom e-mailovej spravy uskuto¢nenej
medzi kontaktnymi osobami:

Za MINISTERSTVO:
Meno a priezvisko:
Tel. ¢.:

E-mail:

Za MSD:

Meno a priezvisko:
Tel. ¢.:

E-mail:

Spolo¢nost’” MSD doda Produkt na zédklade dolozky 3.2

CIP (Incoterms 2020) do jedného (1) skladu uréeného
MINISTERSTVOM. Ak sa vyzaduje dodanie
Produktu do viac ako jedného (1) skladu, Zmluvné
strany sa dohodni na dodatoénych poplatkoch za
sluzby suvisiace s dodanim.

MINISTERSTVO berie na vedomie a sthlasi s tym, Ze
Produkt moéze byt dodavany vo flasiach alebo
blistroch, pripadne v oboch formach balenia, v
mnozstve, ktoré moze byt vécsie alebo menSie ako
jeden Liecebny cyklus.
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(if) Unless the Parties mutually agree to the purchase
and supply of the Additional Quantity, the
Committed Quantity and, in the event that the
MINISTRY will, in accordance with clause 2.1
(i) of this Contract, purchase Optional Quantity,
also the Optional Quantity, is all that MSD shall
be required and obligated to supply under this
Contract.

“Additional Quantity” means any additional volume
of Patient Courses in excess of the Committed
Quantity and Optional Quantity in the event that, in
accordance with clause 2.1 (ii) of this Contract,
Optional Quantity will be purchased.

Article 3 Delivery and Title

MINISTRY acknowledges and agrees that the supply
of the Product is subject to limitations due to
manufacturing capacity and global allocation of the
Product. Therefore, the Parties have agreed that the
MINISTRY will, before submitting orders for the
Optional Quantity and, of applicable, the Additional
Quantity, contact MSD in writing, and the Parties will
mutually agree on the volume of the orders, date of
submitting of orders, ad date of delivery of the
Product. For the purpose of this paragraph, in writing
also includes e-mail message between the contact
persons:

for the MINISTRY
Name and surname:
Phone No:

E-mail:

For MSD:

Name and surname:
Phone No:

E-mail:

MSD shall deliver the Product on CIP basis
(Incoterms 2020) to one (1) warehouse designated by
the MINISTRY. If the Product is required to be
delivered to more than one (1) warehouse, the Parties
shall agree on the additional service fees for the
delivery services.

MINISTRY acknowledges and agrees that the
Product may be supplied in bottles or blister
packages, or both, in an amount that may be more or
less than one Patient Course.
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3.4 Vlastnicke pravo k Produktu a riziko jeho poskodenia, 3.4

41

51

52

53

54

na uréené miesto dodania vylucne na

straty alebo zniCenia prechadza v okamihu dodania

Produktu v stlade s ¢lankom 3.2. Zodpovednost' za

dodrziavanie vnutroStaitnych pravnych predpisov,
vratane

tych, ktoré wupravuju zaobchadzanie s
Produktom, jeho distribtciu a podavanie, je po dodani
strane
MINISTERSTVA.

Clanok 4 Cena

Zékladna kupna cena Produktov je 610 EUR za
LieCebny cyklus bez dane z pridanej hodnoty
a akychkol'vek ciel, ktoré bude musiet MSD zaplatit’
za Produkty. Kupna cena bude zaplatena v EUR. Pre
vylucenie akychkol'vek pochybnosti plati, ze
zakladnd kupna cena Produktov, ktoru zaplati
MINISTERSTVO MSD za Lie¢ebny cyklus je 610
EUR bez dane zpridanej hodnoty, pricom takto
urcend kupna cena je konecnd a nemenna. Vsetky
suvisiace naklady, ktoré vznikni MSD az do
okamihu vydania dodavky objednaného Produktu
(cla, poplatky a i.) znasa MSD.

Clanok 5 Platba

Faktira na uhradu: Spolo¢nost MSD vystavi pre
MINISTERSTVO faktury za dodané mnozstvo
Produktu.

Faktra musi obsahovat’ vSetky nalezitosti dafiového
a uctovného dokladu podla pravneho poriadku
Slovenskej republiky.

Pokial’ faktura nebude obsahovat’ predpisané alebo
dohodnuté  nalezitosti, MINISTERSTVO je
opravnené vratit’ ju MSD bez tihrady na opravu alebo
doplnenie, pricom sa nedostane do omeskania so
splnenim svojho penazného zavizku voc¢i MSD.
Dorucenim opravenej alebo doplnenej faktury plynie
nova lehota splatnosti.

Sposob platby: MINISTERSTVO uhradi fakturovant
sumu do 30 (tridsiatich) kalendarnych dni od
dorucenia faktary, resp. do 30 (tridsiatich)
kalendarnych dni od doruc¢enia opravenej alebo
doplnenej faktury, bezhotovostnym prevodom sumy
na bankovy ucet spolo¢nosti MSD nasledovne:

Nézov banky:
IBAN:
Majitel uctu:
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4.1

5.1

5.2

5.3

54

Title to, and risk of damage, loss or destruction of, the
Product shall pass upon delivery of the Product in
accordance with Article 3.2. The responsibility for
compliance with the country laws, including those
regarding the handling, distribution and
administration of the Product, after the delivery at the
designated delivery site shall remain exclusively with
MINISTRY.

Article 4 Pricing

The base supply price of the Products shall be EUR
610 per Patient Course, exclusive of value-added tax
and any customs duties paid by MSD for the
Products. The supply price should be paid in EUR.
For avoidance of any doubt, the base supply price
payable by the MINISTRY to MSD for one Patient
Course is EUR 610 exclusive of value-added tax,
while this supply price shall be final and not shall not
be subject to change. All related costs incurred by
MSD up to the moment of handover of the supply of
the ordered Product (customs, fees, etc.) shall be
borne by MSD.

Article 5 Payment

Invoice for payment: MSD shall issue invoices to the
MINISTRY for the volume shipped of the Product.

An Invoice must contain all elements of a tax and
accounting document according to the laws of the
Slovak Republic.

If the invoice does not contain the mandatory or
agreed elements, the MINISTRY may return it to
MSD without payment, while it shall not be in default
with payment of its financial obligation towards
MSD. New payment period shall start upon delivery
of the corrected invoice.

Payment method: The MINISTRY shall pay the
invoiced amount within 30 (thirty) calendar days of
the invoice receipt, or within 30 (thirty) calendar days
of receipt of the corrected or supplemented invoice,
by wire transfer of the amount into the bank account
of MSD as follows:

Bank Name:
IBAN:
Account Holder:
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55

6.1

6.2

6.3

V pripade neuhradenia v lehote uvedenej v ¢lanku 5.4
respektive po uplynuti novej lehoty uvedenej
v ¢lanku 5.3 sa MINISTERSTVO zavizuje zaplatit
MSD ftirok z omeskania vo vySke stanovenej podl'a
Obchodného zakonnika.

Clanok 6 Povinnosti MINISTERSTVA

MINISTERSTVO  sa  zavizuje  zabezpeCit’
dodrziavanie vSetkych platnych pravnych predpisov
tykajucich sa spravnej distribuénej praxe po dodani
Produktu. MINISTERSTVO sa zavdzuje pouZzivat
Produkt a zabezpecit', aby kazda tretia strana, ktorej
MINISTERSTVO doda Produkt, pouzivala Produkt
dodany spolocnostou MSD podla tejto Zmluvy
vylucne na ucel a pouzitie schvalené
MINISTERSTVOM. MINISTERSTVO berie na
vedomie a suhlasi s tym, ze MSD nie je za ziadnych
okolnosti  zodpovedna za akékol'vek pouzitie
Produktu na int ako schvalenu indikaciu. Pouzitie na
ini  ako schvédleni indikaciu pre ucely
predchadzajucej vety znamena akékol'vek pouzitie
mimo Povolenia.

MINISTERSTVO berie na vedomie, ze pokial
Produkt spiia zaruky uvedené v &lanku 7 schvalené
regulatnym organom, ktory povolil jeho vyrobu a
distribiciu (napr. Spojené Kralovstvo, Eurdpska
lieckova agenttra, resp. Europska komisia, atd’.);
Produkt bude za tucelom plnenia tejto Zmluvy
predtym, ako bude k dispozicii jeho slovenské
balenie, dovezeny, distribuovany a pouZzivany
S balenim Spojeného kralovstva a/alebo S balenim
iného ¢lenského statu EU ako je Slovensko.

Ak sa MINISTERSTVO dozvie 0 neziaducej udalosti
alebo o reklamacii Produktu po pouziti Produktu
alebo 0 medicinskej otazke tykajucej sa Produktu
(,,Hlasenie), MINISTERSTVO odkaze osobu, ktora
podala Hlasenie, na postup podl'a Zakona o liekoch
a na moznost’ poslat’ Hlasenie spolo¢nosti MSD na e-
mail: dpoc_czechslovak@merck.com. Neziaduca
udalost’ sa rozumie tak ako je definovana v Zakone
o liekoch. Reklamaciou Produktu sa rozumie
akékol'vek oznamenie, ktoré opisuje potencialnu vadu
tykajucu sa identity, sily, kvality, ¢istoty alebo vykonu
Produktu zistenti verejnostou.
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5.5

6.1

6.2

6.3

MINISTRY shall pay to MSD the late payment
interest in the amount specified under the
Commercial Code in case of failure to pay within
time specified in Article 5.4, or after expiry of the
new payment period stated in Article 5.3.

Article 6 MINISTRY Obligations

MINISTRY shall ensure compliance with all
applicable laws relating to good distribution practices
following delivery of the Product. The MINISTRY
shall utilize and shall cause any third party to which
MINISTRY supplies the Product to utilize, the
Product supplied by MSD under this Contract solely
for the purpose and use approved by the MINISTRY.
The MINISTRY acknowledges and agrees that MSD
shall under no circumstances be responsible and
liable for any off-label use of the Product. Off-label
use for the purposes of the preceding sentence means
any use outside the Authorization.

The MINISTRY acknowledges that as long as the
Product meets the warranties specified in Article 7 as
approved by the regulatory authority which
authorized its manufacture and distribution (e.g.
United Kingdom, European Medicines Agency,
respectively European Commission, etc.); in
particular, Product will be imported, distributed and
used with UK package and/or non-Slovak EU
package prior to availability of a Slovak package to
satisfy this Contract.

Should the MINISTRY become aware of an adverse
event or product quality complaint following the use
of the Product or a medical question related to the
Product (the “Report”), the MINISTRY shall refer
the person who made the Report to the procedures
pursuant to Act on Medicinal Products, and the
possibility to send the Report to MSD to email:
dpoc_czechslovak@merck.com. An adverse event is
understood as defined in the Act on Medicinal
Products. 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 the public.

Page 6 of 22



Confidential

6.4 MINISTERSTVO sa zavizuje plne spolupracovat pri 6.4

7.1

7.2

7.3

uskutoéneni akéhokol'vek stiahnutia Produktu z trhu
alebo z predaja, ktoré bude spolo¢nost MSD
povazovat za potrebné. Spolo¢nost MSD bude
informovatt MINISTERSTVO v pripade stiahnutia
Produktu ztrhu alebo 2z predaja a poskytne
MINISTERSTVU pokyny ako asistovat’ pri vrateni
vsetkych dotknutych Produktov. Spolo¢nost MSD
podla vlastného uvazenia urci, aké pripadné sluzby
suvisiace so stiahnutim z trhu buda potrebné, pricom
tak urci vkazdom jednotlivom pripade stiahnutia
z trhu. Spolo¢nost’ MSD poskytne MINISTERSTVU
nahradu vo vyske rovnajicej sa finanénej hodnote
z4sob nepouzitého Produktu Vv drzbe
MINISTERSTVA, vratane vsetkych stvisiacich
nakladov. Bez toho, aby tym bolo dotknuté to, co je
uvedené v predchadzajucej vete, druh a pripadne aj
inu vysku takejto nahrady uréi spolo¢nost MSD podl'a
vlastného uvazenia. Samotné preliaCené kapsuly sa
povazuju za ,Standardné”, ak kapsula nie je
rozlomena aprasok nie je rozsypany, anebudi
predmetom stiahnutia z trhu, pokial’ sa nezistia iné
problémy s kvalitou produktu. Preliacené kapsuly
budt povazované za reklamaciu Produktu.

Clanok 7 Zaruky

Spolo¢nost’ MSD ru¢i MINISTERSTVU za to, Ze tato
Zmluva bola k jej daitumu podpisu riadne uzavreta a
predstavuje pre fu zakonny, platny a zavizny
zavazok, ktory je voci nej vymahatelny v sulade s jej
podmienkami.

Spolo¢nost’ MSD ru¢i MINISTERSTVU za to, Ze:

(i) vsetky Produkty dodané MINISTERSTVU budu
v &ase dodania splhat Specifikacie, podla
ktorych boli vyrobené;

vSetky Produkty dodané MINISTERSTVU budu
v Case dodania bez akychkol'vek vyrobnych vad;
a

v Case dodania ma riadne vlastnicke pravo k
Produktu dodanému MINISTERSTVU v zmysle
tejto Zmluvy a toto vlastnicke pravo prevedie
MINISTERSTVU bez akychkol'vek
zabezpecovacich prav, zaloznych prav alebo
inych bremien vratane ziskania vSetkych
potrebnych prav dusevného vlastnictva.

(i)

(i)

Vzhl'adom na sucasny stav programu klinického
vyvoja a vzhladom na mimoriadne okolnosti
uzavretia a plnenia tejto Zmluvy spolo¢nost MSD
predovsetkym nerué¢i za to, ze Produkty budu
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The MINISTRY agrees to fully cooperate in
implementing any recall or withdrawal of Product
deemed necessary by MSD. MSD will notify the
MINISTRY in the event of a Product recall or
withdrawal 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
provide a compensation to the MINISTRY in an
amount equal to the financial value of inventory of
unused Product held by the MINISTRY, including all
incurred costs. Without prejudice to the covenants in
the preceding sentence, the type and possibly a
different amount of such compensation shall be
determined by MSD, in its sole discretion. Dented
capsules alone will be considered mormal’ if the
capsule is not broken with powder spillage and not
eligible for a recall unless other product quality issues
are identified. Dented capsules should be registered
as a Product quality complaint.

Article 7 Warranties

MSD warrants to the MINISTRY that as of the date
hereof, this Contract has been duly executed and is a
legal, valid and binding obligation on it, enforceable
against it in accordance with its terms and conditions.

MSD warrants to the MINISTRY that:
(i) all Product supplied to the MINISTRY shall at
the time of delivery comply with the
specifications to which it was manufactured;

all Product supplied to the MINISTRY shall at
the time of delivery be free from any product
manufacturing defects; and

at the time of delivery, it has good title to the
Product delivered to the MINISTRY pursuant to
this Contract and it shall pass such title to the
MINISTRY free and clear of any security
interests, liens, or other encumbrances,
including having obtained any necessary IP
rights.

(i)

(iii)

Given the current status of the clinical development
program and in light of the extraordinary
circumstances of the execution and performance of
this Contract, MSD, in particular, does not warrant
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7.4

8.1

8.2

vykazovat’ dostato¢nu ucinnost’ na zabranenie infekcii
COVID-19 a/alebo 7Ze budii bez neprijatelnych
priznakov nepriaznivych ucinkov nad ramec toho, ¢o
bude zdokumentované v prebiehajucich
a planovanych klinickych skuSaniach alebo ¢o bude
zdokumentované v  pisomnej informdacii pre
pouzivatela Produktu. Spolo¢nost MSD a jej
pridruzené spolo¢nosti neposkytuji ziadnu inu zaruku
v suvislosti s Produktmi, vratane akychkol'vek zaruk
neporusenia dusevného vlastnictva alebo
akychkol'vek zaruk (vyslovnych alebo implicitnych)
predajnosti, vhodnosti na konkrétny ucel alebo
vysledkov vyplyvajtcich z pouzivania Produktu.

MINISTERSTVO vyhlasuje a ruéi spolo¢nosti MSD
za to, ze.

(i) MINISTERSTVO ma plnu pravomoc a pravo
uzavriet’ tato Zmluvu a plnit svoje zavizky
podra tejto Zmluvy;

uzavretie a plnenie tejto Zmluvy zo strany
MINISTERSTVA bolo schvalené vsetkymi
potrebnymi ukonmi a tato Zmluva je a ostane
platnym a zavaznym zavazkom
MINISTERSTVA; a

uzavretie a plnenie tejto Zmluvy a dodrziavanie
ustanoveni  tejto  Zmluvy zo  strany
MINISTERSTVA: (a) neporusuje a nebude
porusovat’ v ziadnom podstatnom ohl'ade Ziadne
ustanovenie platnych pravnych predpisov alebo
(b) nepredstavuje anebude predstavovat
podstatné porusenie alebo neplnenie (alebo
udalost’, ktora by sa po oznameni alebo uplynuti
Casu alebo oboch stala neplnenim) alebo nie je v
podstatnom rozpore so ziadnou dohodou, ktorou
je MINISTERSTVO viazané.

(i)

(iii)

Clanok 8 Kontrola a prevzatie

Po dodani sa MINISTERSTVO prostrednictvom
splnomocneného  zédstupcu zavdzuje okamzite
vykonat’ vizualnu kontrolu (i) palety (paliet) alebo
deliacej skatule (deliacich $katal) Produktu a (ii)
zariadenia na monitorovanie teploty sposobom, ktory
jej  umozni bezodkladne vyplnit Formular
potvrdzujici  prijatie  tovaru, ktory poskytne
spolo¢nost’ MSD. Zmluvné strany sa dohodli, Ze na
zaklade primeranej poziadavky zo strany spolocnosti
MSD sa takato kontrola vykond za pritomnosti
zastupcu a/alebo uréenej osoby spolo¢nosti MSD.

Ak sa pocas vizualnej kontroly podla vysSie
uvedeného ¢lanku 8.1 zisti zjavna vada,
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8.1

8.2

that the Products will show sufficient efficacy to
prevent a COVID-19 infection and/or be without
inacceptable adverse event symptoms beyond what
will be documented in the ongoing and planned
clinical trials or what will be documented in the
leaflet of the Product. 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.

MINISTRY represents and warrants to MSD that:

(i) MINISTRY has the full power and right to enter
into this Contract and to carry out its obligations
under this Contract;

The execution and delivery of this Contract by
MINISTRY has been authorized by all requisite
action and this Contract is and will remain a
valid and binding obligation of MINISTRY:; and

(i)

(iii) the execution, delivery and performance of this
Contract, and compliance with the provisions of
this Contract by MINISTRY 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
MINISTRY is bound.

Avrticle 8 Inspection and Acceptance

Upon delivery, the MINISTRY shall, through its
authorized representative, immediately conduct a
visual inspection of (i) the pallet(s) or grouping
box(es) of the Product and (ii) the temperature
monitoring device in a manner allowing it to
promptly complete the “Goods Received” form to be
provided by MSD. The Parties agree that, if
reasonably requested by MSD, such inspection shall
be conducted in the presence of a representative
and/or designee of MSD.

If an apparent defect is detected in the course of the
visual inspection pursuant to Article 8.1 above, the
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8.3

8.4

8.5

MINISTERSTVO sa zavizuje (i) zdokumentovat
taktito zjavnll vadu vo forme podrobnych poznamok
Vv prislusnej Casti Formulara o prijati tovaru a (ii)
poskytniat’ komplexny dokaz o prislusnom probléme
vo forme fotografii alebo inych digitalnych
zdznamov spolu s Formularom o prijati tovaru.
MINISTERSTVO sa zavdzuje odovzdat® kuriérovi
kopiu Formulara o prijati tovaru riadne vyplneného
v stilade s tymto ¢lankom 8.2 a podl'a daného pripadu
zaslat’ (e-mailom) komplexny dokaz o zjavnej vade
spoloénosti MSD ¢o najskor, najneskor vsak do 7
kalendarnych dni od dodania.

Ak vo Formulari o prijati tovaru nebude
zdokumentovana Zziadna zjavna vada alebo ak
MINISTERSTVO nebude konat’ v stlade s ¢lankami
8.1 a 8.2, potom sa predmetny Produkt bude
povazovat za prijaty MINISTERSTVOM v 8. den od
dodania a s kone¢nou platnostou sa bude
predpokladat’, ze predmetny Produkt je bez zjavnych
vad a spolo¢nost’ MSD je opravnena zaslat’ prislusna
faktaru, a to aj v pripade, ze MINISTERSTVO
nevystavilo oficialny doklad o dodani. V takom
pripade spolo¢nost MSD nebude niest voci
MINISTERSTVU ziadnu dalsiu zodpovednost,
pokial’ ide o kvalitu Produktov.

V  pripade akejkol'vek  skrytej vady je
MINISTERSTVO povinné pisomne informovat
spolo¢nost’ MSD do piatich (5) kalendarnych dni od
zistenia uvedenej skrytej vady, najneskor vSak do
uplynutia doby exspiracie prislusnej Sarze dodaného
Produktu. MINISTERSTVO ponesie dokazné
bremeno pri preukazovani, ze reklamovand skryta
vada vznikla pod kontrolou MSD a nie pod kontrolou
MINISTERSTVA. Ak MINISTERSTVO v lehote na
oznamenie podla tohto ¢lanku 8.4 neposkytne ziadne
oznamenie o skrytych vadach, Produkt sa bude
povazovat za prijaty MINISTERSTVOM a s
konec¢nou platnostou sa bude predpokladat, ze
Produkt je bez skrytych vad. V takom pripade
spolo¢nost MSD nenesie vo¢i MINISTERSTVU
ziadnu d’al$iu zodpovednost’ za skryté vady, pokial
ide o kvalitu Produktov.

MINISTERSTVO je povinné dodrziavat’ a konat' v
sulade s poziadavkami na skladovanie, manipulaciu,
riadeniec zasob a prevadzkovymi poziadavkami
tykajucimi sa Produktu, ktoré st uvedené v konecnej
Specifikacii alebo sa inak vyzaduju v oznaceni
Produktu a podrl'a platnych pravnych predpisov.
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MINISTRY shall (i) document such apparent defect
in the form of detailed comments in the relevant
section of the Goods Received Form and (ii) provide
comprehensive proof of the relevant issue in the form
of photographs or other digital recordings together
with the Goods Received Form. The MINISTRY
shall hand-over to the courier a copy of the Goods
Received Form properly completed in accordance
with this Article 8.2 and, as the case may be, transmit
(by email) the comprehensive proof of the apparent
defect to MSD as soon as possible and no later than 7
calendar days after delivery.

If the Goods Received Form does not document any
apparent defect or if the MINISTRY fails to comply
with Articles 8.1 and 8.2 above, then the Product at
stake shall be deemed to have been accepted by
MINISTRY on the 8" date from the delivery and the
Product shall be conclusively presumed to be free of
apparent defects and MSD shall be authorized to send
the corresponding invoice, this even if the
MINISTRY did not issue formal proof of delivery. In
such case, MSD shall have no further liability for
apparent defects towards the MINISTRY in terms of
the quality of the Products.

For any hidden defect, MINISTRY will be obligated
to notify MSD in writing within five (5) calendar days
following discovery of the said hidden defect, within
the expiry of the shelf life of the respective batch of
the supplied Product. MINISTRY shall have the
burden of proof for demonstrating that the claimed
hidden defect arose under MSD’s control, and not
under MINISTRY s control. If MINISTRY does not
provide any notice of hidden defects within the notice
period under this Article 8.4, the Product shall be
deemed to have been accepted by MINISTRY and the
Product shall be conclusively presumed to be free of
hidden defects. In such case, MSD shall have no
further liability for hidden defects towards the
MINISTRY in terms of the quality of the Products.

MINISTRY shall observe and comply with such
storage, handling, stock control and operational
requirements relating to Product as set forth in the
final specification or otherwise required by the
Product labelling and applicable laws.

Page 9 of 22



Confidential

9.1

Clanok 9 Povinnosti spolo¢nosti MSD

Spolo¢nost MSD zabezpeéi, aby Produkt spinal
vsetky Specifikacie a podmienky tejto Zmluvy
scielom dodat Produkt v ramci obmedzeni
stanovenych pre vyrobu, balenie a distribuciu.
MINISTERSTVO uznava a suhlasi s tym, ze v
zaujme rychleho dodania mnoZstiev potrebnych
v Slovenskej republike mo6ze Produkt dodany
spolo¢nostou MSD MINISTERSTVU podla tejto
Zmluvy obsahovat Produkty, ktoré povodne
predstavovali zasoby z klinickych skusSani alebo
komercné zasoby v inych Statoch.

Clanok 10 Obmedzenie zodpovednosti za $kodu

10.1 Maximalna stthrnna zodpovednost’ spolocnosti MSD

za $kodu vo¢i MINISTERSTVU podl'a Zmluvy alebo
v suvislosti s iou (bez ohl'adu na to, ako vznikla,
vratane zmluvy, deliktu, zdkonnej povinnosti alebo
inak) nepresiahne vysku hodnoty celkového poétu
Liecebnych  cyklov  kapenych  zo  strany
MINISTERSTVA na zaklade tejto zmluvy, ako aj
minulych, pripadne aj buducich zmluav ohladom
Produktu, a to pocas celej doby trvania
zodpovednosti spolo¢nosti MSD voci
MINISTERSTVU,; na tento ucel sa uvadza, ze cena
jedného Liecebného cyklu je 610 eur bez DPH.
Zmluvné strany potvrdzuji, ze maximalna sthrnna
zodpovednost’ za Skodu dohodnuta v
predchadzajucej vete zodpoveda maximalnej skode,
ktoru obe Zmluvné strany predpokladaji ako mozny
dosledok porusenia povinnosti spolo¢nosti MSD v
Case uzavretia Zmluvy.

Clinok 11 Dovernost’ informacii a tlacové spravy

11.1 Zmluvné strany st povinné dodrziavat mlcanlivost’

a uchovavat’ v tajnosti vSetky Doverné informacie
anesmu ich bez predchadzajuceho pisomného
stuhlasu druhej Zmluvnej strany poskytnat’ Ziadnej
tretej strane. Zmluvné strany pouziji Doverné
informacie iba na tc¢ely plnenia povinnosti podla
tejto Zmluvy. Déverné informacie zahifiaji okrem
in¢ho obchodné tajomstvd, know-how, chranené
informacie, vzorce, procesy, techniky a informacie
tykajuce sa Produktu, plnenia tejto Zmluvy a jej
podmienok, vSetky chranené alebo neverejné
informéacie o minulych, sucasnych a buducich
marketingovych, obchodnych, finanénych aktivitach
Zmluvnej strany (,,Poskytujlica strana®) a jej
aktivitdich v oblasti vyskumu a vyvoja, ktoré mozu
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111

Article 9 MSD Obligations

MSD shall ensure that the Product complies with any
and all specifications and conditions of this Contract
to supply the Product within the limitations stipulated
for manufacturing, packaging, and distribution. The
MINISTRY recognizes and agrees that in order to
promptly supply the quantities needed in Slovakia,
the Product delivered by MSD to the MINISTRY
under this Contract may include Products originally
managed as clinical trial stock or commercial stock in
other countries.

Article 10 Limitation of Liability

MSD’s maximum aggregate liability to MINISTRY
under or in connection with the Contract (howsoever
arising, including contract, tort, statutory duty or
otherwise) will not exceed the price of the total
quantity of Patient Courses purchased by the
MINISTRY under this Contract, as well as under the
previous or potentially any future contracts regarding
the Product, during the entire duration of liability of
MSD towards the MINISTRY:; for these purposes,
the price of the Patient Course shall mean the price
EUR 610 excluding VAT. The Parties confirm that
the maximum aggregate liability agreed under the
preceding sentence corresponds to the maximum
damage that both Parties foresee as a possible
consequence of breach of MSD’s obligation at the
time of entering into the Contract.

Article 11 Confidentiality & Press Release

The Parties shall keep any and all Confidential
Information strictly confidential and secret and shall
not disclose it 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 Contract.
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 Contract 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,
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11.2

11.3

byt poskytnuté, ¢i uz v Gstnej alebo inej forme, ako
napr. pisomna, ustna, graficka, digitalizovana,
pocitacova, atd’., a akékol'vek z nich ¢erpané alebo od
nich odvodené kompilacie, analyzy, zavery alebo
materialy druhej Zmluvnej strane (,,Prijimajuca
strana®) Poskytujicou stranou, jej pridruzenymi
spolo¢nostami a/alebo jej aich zastupcami, alebo
ktoré mozu byt inak ziskané, prijaté alebo
spristupnené  Poskytujicou stranou v priebehu
priprav, rokovani, diskusii, uzatvarania a plnenia
tejto Zmluvy.

Prijimajica strana vynalozi vSetku primerana
starostlivost’, aby zabranila poskytnutiu a pouzivaniu
Dovernych informacii, s vynimkou ich poskytnutia
¢lenom Statutarneho organu, zastupcom,
zamestnancom, zodpovednym  predstavitel'om,
advokatom a pravnym a finanénym poradcom
Prijimajtcej strany (d’alej spolu len ,,Zastupcovia®)
nevyhnutného na plnenie povinnosti podla tejto
Zmluvy, aktori st viazani podobnymi pisomnymi
zavizkami mlcanlivosti, ako su uvedené v tomto
Clanku. Prijimajica strana moze tiez V pripade
potreby poskytnit Doverné informacie Ssvojim
pridruzenym spolo¢nostiam pod podmienkou, ze
tieto pridruzené spolo¢nosti budii mat’ povinnost
zachovavat' mlcanlivost a nepouzivat Doverné
informacie, ako je uvedené v tomto ¢lanku.

Prijimajuca strana nema ziadny zavazok zachovavat
mlcanlivost’ a nepouzivat’ Ddverné informacie:

(i)
(i)

ktoré st v ¢ase poskytnutia verejne zname;

ktoré sa stanu verejne zname po poskytnuti
zverejnenim alebo inym spésobom, ato bez
zavinenia Prijimajucej strany;

0 ktorych Prijimajica strana moze preukazat’, ze
v Case poskytnutia podl'a tejto Zmluvy boli v jej
pisomnych zdznamoch a ktoré neboli ziskané
priamo alebo nepriamo od Poskytujiicej strany
alebo od tretej strany na zaklade zavizku
mlcanlivosti a neposkytnutia voc¢i Poskytujucej
strane;

0 ktorych Prijimajica strana moze preukazat’, ze
ich prijala v pisomnej forme po ¢ase poskytnutia
podla tejto Zmluvy, aktoré neboli ziskané
priamo alebo nepriamo od tretej strany, ktora
takéto informacie poskytla v rozpore so svojim
zavazkom mlcanlivosti a neposkytnutia voci
Poskytujticej strane; alebo

(iii)

(iv)
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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 Contract.

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 Contract and who
are bound by similar written obligations of
confidentiality as set forth in this Article. 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 Article.

Receiving Party shall not have any obligation of
confidentiality and non-use with respect to any
Confidential Information that:

(i) At the time of disclosure, is in the public

domain;

(if) 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;

(iii)

(iv) 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
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11.6

(V) o ktorych Prijimajica strana moze preukazat’, ze
boli nezavisle vyvinuté neskor bez poruSenia
tejto Zmluvy.

Ak (a) je Prijimajucej strane ulozena povinnost,
alebo ak existuje pravne vynutitelny narok v zmysle
platnych pravnych predpisov na poskytnutie
Dovernych informacii, ktoré podlichaju zavizku
mlcanlivosti a neposkytnutia podl'a tejto Zmluvy,
vratane povinnosti ich spristupnenia na zéklade
zakona ¢. 211/2000 z. z. oslobodnom pristupe
k informaciam v zneni nesk. predpisov, alebo (b) je
zo zakona povinnd poskytnit’ Déverné informacie,
ktoré podliehaju zavazku mlcanlivosti
aneposkytnutia podla tejto Zmluvy inym
oddeleniam/institaciam MINISTERSTVA v rozsahu
potrebnom na podporu plnenia tejto  Zmluvy,
Prijimajiica strana bude pisomne informovat
Poskytujicu stranu pred takymto poskytnutim
(predchadzajuce  pisomné  informovanie  sa
nevyzaduje za ucelom zverejnenia tejto Zmluvy,
s vynimkou podpisov aosobnych udajov 0s6b
podpisujucich za spolocnost MSD, v Centralnom
registri zmlav, v rozsahu, v akom to vyzaduju platné
pravne predpisy) aprijme primerané a zakonné
opatrenia na zabranenie a/alebo minimalizovanie
rozsahu takéhoto poskytnutia ana zabezpecenie
dalsicho doverného zaobchadzania s takymito
Dovernymi informaciami, okrem iného ziskanim
prikazu na zachovanie doévernosti. Vyssie uvedené
predchadzajuce pisomné oznamenie musi byt’ podané
bezodkladne, s cielom umoznit’ Poskytujicej strane
napadnut’ takéto poskytnutie alebo poziadat’
0 neodkladné opatrenie alebo iné opatrenie na
ochranu dévernosti Dovernych informacii, ktoré
maju byt poskytnuté. Déverné informacie, ktoré sa
poskytuju na zdklade sudnych alebo spravnych
postupov, podliehaju inak nad’alej ustanoveniam tejto
Zmluvy tykajucim sa dovernosti a nepouZzivania
Dovernych informacii.

Vsetky Doverné informacie prijaté Prijimajicou
stranou od Poskytujicej strany budi na ziadost’
Poskytujlicej strany bezodkladne vratené a/alebo
zniené, s vynimkou jednej (1) kopie, ktoru si
Prijimajtica strana moze ponechat’ na archivne ucely
alebo na splnenie svojich povinnosti podl'a platnych
pravnych predpisov.

Zmluvné strany bert na vedomie a stihlasia s tym, ze
touto Zmluvou sa neudel’uje Ziadne Pravo dusevného
vlastnictva ani licencia k Pravu duSevného
vlastnictva, a ze zverejnenie Dovernych informacii
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(v) Receiving Party can demonstrate was
independently developed thereafter through no
breach of this Contract.

If (a) an obligation is imposed on a Receiving Party,
or if a legally enforceable claim under applicable
laws exists, to disclose Confidential Information that
is subject to the confidentiality and non-disclosure
obligations of this Contract, including the disclosure
obligation based on Act No 211/2000 Coll. On Free
Access to Information, as amended, or (b) it is legally
required to disclose Confidential Information that is
subject to the confidentiality and non-disclosure
obligations of this Contract to  other
departments/institutions of the MINISTRY as
necessary to support the execution of this Contract,
Receiving Party shall provide prior written notice of
such disclosure to Disclosing Party (prior written
notice is not required for publication of this Contract,
save for the signatures and personal data of the
signatories for MSD, in the Central Registry of
Contracts, as required by applicable laws) 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, including  without
limitation obtaining an order of confidentiality. 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 a protective order or some other accommodation
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 Contract.

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.

The Parties acknowledge and agree that no
Intellectual Property Right or license thereof is
hereby granted by this Contract and that the
disclosure of Confidential Information does not result
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11.8

11.9

nema za nasledok ziadnu povinnost udelit
Prijimajticej strane akékol'vek pravo na takéto
Informacie. Vsetky Doverné informacie poskytnuté
Poskytujlicou  stranou  zostdvaju  vyhradnym
vlastnictvom Poskytujuce;j strany.

Ziadna Zmluvna strana nevyda ani nezabezpedi
zverejnenie ziadnej tlacovej spravy alebo iného
verejného oznamenia tykajuceho sa Dovernych
informacii vratane podmienok tejto Zmluvy bez
predchadzajuceho  pisomného sthlasu  druhej
Zmluvnej strany. Ustanovenie odseku 11.4 tohto
¢lanku tymto nie je dotknuté.

Prijimajtica strana berie na vedomie, Ze porusenie
ktorejkol'vek podmienky tejto Zmluvy by malo za
nasledok nenapravitelni ujmu pre Poskytujicu
stranu a jej podnikanie, a Prijimajtca strana suhlasi s
tym, ze Poskytujuca strana ma okrem akéhokol'vek
iného opravného prostriedku, ktory moze mat
Zmluvna strana zo zakona, narok aj na osobitné
plnenie alebo neodkladné opatrenic alebo iny
spravodlivy prostriedok napravy za akékol'vek takéto
porusenie alebo hroziace poruSenie.

Prijimajtca strana berie na vedomie/potvrdzuje, ze
ani Poskytujuca strana, ani jej Zastupcovia a/alebo
pridruzené spolo¢nosti neposkytuju ziadne vyslovné
ani implicitné vyhlasenie alebo zaruku, pokial’ ide o
presnost’ alebo uplnost Dévernych informacii, a s
vynimkou podvodu, imyselného pochybenia alebo
opomenutia alebo hrubej nedbanlivosti. Prijimajica
strana stuhlasi s tym, Ze Ziadna osoba nebude niest’
ziadnu zodpovednost' v suvislosti s Dovernymi
informaciami alebo za akékol'vek chyby v nich alebo
ich opomenutie.

11.10 Zavizok Prijimajucej strany zachovat’” mlcanlivost’

121

a nepouzivat’ Doverné informacie podl’a tohto ¢lanku
zostava V platnosti aj po ukonceni alebo uplynuti tejto
Zmluvy.

Clanok 12 Dusevné vlastnictvo

11.7

11.8

11.9

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.

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 Contract, without the prior written consent
of the other Party. Provisions of paragraph 11.4 of
this Article remain unaffected.

Receiving Party acknowledges that the breach of any
term of this Contract would result in irreparable
injury to the Disclosing Party and its business, and
Receiving Party 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.

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.

11.10 The confidentiality and non-use obligations of

Receiving Party under this Article shall survive a
after the termination or expiration of this Contract.

Article 12 Intellectual Property

Neexistencia implicitnej licencie. Zmluvné strany 12.1 No Implied License. The Parties acknowledge and

bert na vedomie a suhlasia s tym, Ze cielom tejto
Zmluvy nie je udelenie licencie alebo prevod
akychkol'vek Prav dusevného vlastnictva, ktoré
vznikli poéas vyvoja, vyroby a dodavky Produktu,
vratane celého know-how (d’alej spolo¢ne len ,,Prava
dusevného vlastnictva k Produktu“). S vynimkou
pripadov vyslovne uvedenych v tejto Zmluve

Strana 13 z 22

Predmet Zmluvy:
Ndkup a dodanie lieku Lagevrio s obsahom ucinnej latky molnupiravir proti ochoreniu Covid-19 v pocte 35 000 kusov

Odborny garant: Sekcia farmdcie a liekovej politiky MZ SR
Cislo v CEZ: 892/2022
Parafy:

agree that this Contract 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
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and its affiliates do not grant to the MINISTRY by
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12.2

12.3

spolocnost MSD a jej pridruzené spolocnosti
neposkytuji  MINISTERSTVU implicitne, na
zéklade stidneho opatrenia alebo inak Ziadne préavo,
vlastnicky narok, licenciu alebo podiel na Pravach
dusSevného vlastnictva k Produktu. Vsetky prava,
ktoré spolocnost MSD vyslovne neudelila na zdklade
tejto Zmluvy, si vyhradzuje spolo¢nost MSD a jej
pridruzené spolocnosti.

Obmedzena licencia na pouZzivanie ochrannej
znamky. Pocas trvania tejto Zmluvy a v sulade s
podmienkami tejto Zmluvy ma MINISTERSTVO
obmedzeni, nevyhradni, neprevoditelna a
nesublicencovatelnti  licenciu na nasledujtice
Cinnosti: (i) pouzivanie ochrannych znamok
uvedenych v Prilohe 1 priloZenej k tejto Zmluve na
identifikaciu Produktov pri vykonavani svojich
povinnosti na Gcely distribucie takychto Produktov
podla tejto Zmluvy; a (ii) uvadzanie, ze spolo¢nost’
MSD alebo jej pridruzené spolocnosti (alebo
poverené osoby) s vyrobcom Produktov v rozsahu
povolenom  platnymi  pravnymi  predpismi.
Akékol'vek pouzitie ochrannych znamok alebo
obchodnych ndzvov spolocnosti MSD alebo jej
pridruzenych spolocnosti sa uskutoéni len v takej
forme a formate, ktory moze spolocnost MSD
priebezne vyzadovat’ alebo povolit’.
MINISTERSTVO berie na vedomie, Ze spolo¢nost’
MSD alebo jej pridruzené spolo¢nosti (alebo
poverené osoby) su vlastnikmi ochrannych zndmok
na Gzemi Slovenskej republiky. S vynimkou pripadov
uvedenych v tomto oddiele tato Zmluva
nepredstavuje udelenie Ziadneho osobného prava
alebo podielu na ochrannych znamkach alebo
obchodnych nazvoch spolo¢nosti MSD alebo na
Produktoch MINISTERSTVU.

Platnost’, porusenie a vymahanie. MINISTERSTVO
nesmie: menit, odstrafiovat’, zakryvat' alebo inak
upravovat, uplne alebo Ciastocne, Ziadnu ochrannil
znamku ani iné ochranné zndmky alebo obchodné
nazvy spolocnosti MSD alebo jej pridruzenych
spolo¢nosti, ktoré sa nachadzaju na akychkol'vek
Produktoch, propaga¢nych materialoch alebo inych
materialoch  poskytnutych spolo¢nostou MSD
MINISTERSTVU podl'a tejto Zmluvy.
MINISTERSTVO sa zavdazuje nezapojit sa do
ziadneho konania, ktoré by malo za nasledok
ovplyvnenie platnosti ochrannych znamok alebo
obchodnych nazvov spolocnosti MSD alebo
Produktov. MINISTERSTVO bude bezodkladne
informovat’ spolo¢nost MSD o kazdom pripade
porusenia Prav dusevného vlastnictva k Produktu
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12.3

implication, estoppel 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
of this Contract, subject to the terms and conditions
of this Contract, the MINISTRY shall have the
limited, non-exclusive, non-transferable and non-
sub-licensable license to do the following: (i) use the
trademarks listed in Annex 1 attached hereto, to
identify the Products when carrying out its
obligations to distribute such Products under this
Contract; and (ii) indicate that MSD or 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 MINISTRY acknowledges that
MSD, or its affiliates (or designees), own the
trademarks in the territory of the Slovak Republic.
Except as provided for in this section, this Contract
does not constitute a grant to the MINISTRY of any
property right or interest in the trademarks or trade
names of MSD or the Products.

Validity, Infringement, and Enforcement. The
MINISTRY 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
MINISTRY pursuant to this Contract. The
MINISTRY shall not engage in any conduct that
would result in affecting the validity of the
trademarks or trade names of MSD or the Products.
The MINISTRY 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 MINISTRY’s attention, and
shall render all assistance reasonably requested in
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13.1

13.2

vratane ochrannych znamok alebo obchodnych
nazvov spoloc¢nosti MSD alebo Produktov, o ktorych
sa MINISTERSTVO dozvie a poskytne primerane
pozadovanu sucinnost’ v suvislosti s akymkol'vek
opatrenim, ktoré spolo¢nost MSD podnikne v
suvislosti s takymto porusenim.

Clanok 13 Trvanie a ukonéenie

Tato Zmluva sa uzatvéra na dobu jedného roka odo
Dna ucinnosti. Doba trvania tejto Zmluvy méze byt
predizend na zaklade vzajomnej pisomnej dohody
Zmluvnych stran. Akykol'vek dodatok k tejto Zmluve
musi byt uzavrety pisomne a musi byt v sulade
S ustanovenim § 18 Zakona o verejnom obstaravani.
Tato Zmluva sa nadalej vztahuje na objednavky
potvrdené oboma Zmluvnymi stranami pred
uplynutim doby trvania Zmluvy.

Tato Zmluva méze byt ukoncena:
(i)
(i)

z akéhokol'vek dovodu na zaklade vzajomne;j
pisomnej dohody Zmluvnych stran;
ktoroukol'vek Zmluvnou stranou s okamzitou
ucinnost'ou na zaklade pisomného oznamenia
0 odstupeni od Zmluvy druhej Zmluvnej strane
z doévodu akéhokol'vek podstatného porusenia
tejto Zmluvy druhou Zmluvnou stranou, ak
nedojde k naprave takéhoto porusenia do 30
(tridsiatich) dni od dorucenia pisomného
oznamenia o takomto poruSeni Zmluvnej
strane, ktord sa poruSenia dopustila, od
Zmluvnej strany, ktord sa porusenia
nedopustila alebo ak takéto poruSenie nie je
mozné napravit’.

ktoroukol'vek Zmluvnou stranou s okamzitou
ucinnost'ou na zéklade pisomného oznamenia
0 odstipeni od Zmluvy druhej Zmluvnej
strane, ak akakol'vek Udalost’ vysSej moci
podla ¢lanku 17.6 bude trvat’ dlhsie ako 30
(tridsat’) dni.

odstipenim od Zmluvy spolo¢nostou MSD, ak
MINISTERSTVO neuhradi platby za Produkt
v lehote ich splatnosti anezaplati ani do 7
(siedmich) dni od vyzvy na napravu,

(iii)

(iv)

(v)  odstapenim od Zmluvy MINISTERSTVOM, a
to s okamzitou u¢innostou na zaklade
pisomného oznamenia o odstipeni od Zmluvy,
ak Eurdpska liekova agenttra (resp. Europska

komisia)  pravoplatne  odmietne  vydat
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connection with any action taken by MSD regarding
such infringement.

Article 13 Term & Termination

This contract is concluded for a period of one year
from the Effective Date. The term may be extended
upon mutual written agreement between the Parties.
Any amendment to this Contract must be concluded
in writing and must be in accordance with the
conditions laid down in Section 18 of the Public
Procurement Act. This Contract continues to apply to
orders confirmed by both Parties prior to expiry.

The Contract may be terminated:
(i)
(i)

for any reason by mutual written agreement
between the Parties;

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

(iii) by either Party, with immediate effect by
written notice of withdrawal from the Contract
to the other Party, if any Force Majeure Event
under Article 17.6 shall continue for more than
30 (thirty) days.

(iv) by MSD’s withdrawal from the Contract, if the
MINISTRY fails to make payments for the
Product as they become due, and further fails
to cure the non-payment within 7 (seven) days
of a notice to cure,

(v) by withdrawal from the Contract by the
MINISTRY, with immediate effect on the
basis of a written notice of withdrawal from the
Contract, if the European Medicines Agency
(respectively European Commission) finally
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povolenie na uvedenie na trh (vratane
podmienecného povolenia na uvedenie na trh)
alebo ak Europska liekova agenttra (resp.
Europska komisia) pravoplatne rozhodne o
zastaveni procesu, ktorého vysledkom malo
byt udelenie povolenia na uvedenie na trh
(vratane  podmienecného povolenia na
uvedenie na trh). Zmluvné strany sa sucasne
dohodli, ze v pripade odstupenia z dévodov
podla tohto bodu, MINISTERSTVO je
opravnené nezakupit akékol'vek mnozstvo
Produktu, vratane objednaného, avSak este
nedodaného podl'a podmienok tejto Zmluvy,
odstipenim od Zmluvy MINISTERSTVOM,
ato s okamzitou ucinnostou na zaklade
pisomného ozndmenia 0 odstipeni od
Zmluvy, ak je spolo¢nost’ MSD v omeskani
S dodanim Produktov o viac ako 30 dni,
ak k naprave takéhoto porusenia ned6jde ani
do 7 (siedmich) dni od vyzvy na napravu.

(vi)

13.3 Tato Zmluva moéze byt ukoncena s okamzitou

ucinnostou na zéklade pisomného oznamenia
O odstipeni od Zmluvy spoloc¢nosti MSD
adresovaného MINISTERSTVU v pripade, ak
spolocnost MSD uz viac nie je drzitelom prav
a/alebo opravneni potrebnych na vyrobu, distribuciu,
dodavku a/alebo predaj Produktu v Slovenskej
republike.

Po ukonceni tejto Zmluvy, ¢i uz uplynutim platnosti,
zruSenim alebo inym ukoncenim tak, ako je
stanovené v tejto Zmluve, je kazda Zmluvna strana v
sulade s ustanoveniami tejto Zmluvy tykajucimi sa
dovernosti informacii povinna nad’alej reSpektovat’ a
zachovavat  dovernost  vsSetkych  Dovernych
informacii druhej Zmluvnej strany alebo jej
pridruzenych spolocnosti, ktoré moze takato
Zmluvna strana alebo jej pridruzené spolocnosti
ziskat’ poCas obdobia trvania Zmluvy. Po uplynuti
alebo ukonceni tejto Zmluvy kazdd Zmluvna strana
(a jej pridruzené spolo¢nosti) bezodkladne zasle
druhej Zmluvnej strane vSetky dokumenty
obsahujuce akékol'vek takéto doverné alebo chranené
informacie druhej Zmluvnej strany.

Clanok 14 Rozhodné pravo a rieSenie sporov

republiky.
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refuses to grant a marketing authorization
(including a  conditional marketing
authorization) or if the European Medicines
Agency (respectively European Commission)
finally decides to terminate the process, the
result of which should have been a marketing
authorization  (including a  conditional
marketing authorization). At the same time, the
Parties agree that in the event of withdrawal for
reasons under this clause, the MINISTRY is
entitled not to purchase any quantity of the
Product, including ordered but not vyet
delivered under the terms of this Agreement,
by MINISTRY’s withdrawal from the
Contract, with immediate effect by written
notice of withdrawal from the Contract, if
MSD is delay in supply of the Products by
more than 30 days, if the remedy of such
breach does not occur within 7 (seven) days of
a written call for remedy.

(vi)

This Contract may be terminated with immediate
effect by written notice given by MSD to the
MINISTRY, if MSD no longer retains the rights
and/or authorizations necessary to manufacture,
distribute, supply and/or market the Product in
Slovakia.

Upon termination of this Contract, whether by
expiration, cancellation or other termination as
provided for herein, each Party, in accordance with
confidentiality provisions of this Contract, 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 of the Contract.
Upon expiration or termination of this Contract, 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.

Article 14 Governing Law and Dispute Resolution

Tato Zmluva sa riadi pravnymi predpismi Slovenskej 14.1 This Contract shall be governed by the laws of the

Slovak Republic.
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14.3

14.4

151

16.1

16.2

Vsetky spory vyplyvajuce z tejto Zmluvy alebo s iou 14.2 All disputes arising out of, relating to, or in

suvisiace podlichaji pravomoci sidov Slovenskej

republiky.

Zmluvné strany vo vztahu k tejto Zmluve vyslovne
vylucuju akékol'vek uplatiiovanie Dohovoru OSN o
zmluvach o medzinarodnej kape tovaru.

V pripade akychkol'vek sporov alebo rozporov
vyplyvajicich z podmienok tejto Zmluvy alebo
Snimi suvisiacich, s vynimkou neodkladného
opatrenia alebo inych predbeznych prostriedkov
napravy potrebnych na ochranu Poskytujucej strany
pred nenapravitelnou ujmou, je Zmluvna strana
povinna pisomne oznamit' druhej Zmluvnej strane
existenciu takéhoto sporu. Zmluvné strany sa pokusia
vyriesit’ takyto spor diskusiou a rokovanim v dobrej
viere pocas obdobia tridsiatich (30) dni od takéhoto
oznamenia.

Clanok 15 Vratenie a dary

Vratenie Produktu okrem pripadov uvedenych
Vv ¢lanku 6 a ¢lanku 9 nie je povolené. Spolo¢nost’
MSD nebude akceptovat’ vratenie Produktu z
akéhokol'vek iného dovodu, okrem iného vratane
uplynutia doby exspiracie Produktov.

Clanok 16 Protikorupéna dolozka

Zmluvné strany, ktoré sa vyhradne pre ucely tohto
¢lanku budu dalej oznacovat ako ,,ministerstvo™
(MINISTERSTVO) a ,,partner ministerstva“ (MSD)
sa zavizuju v ramci zmluvného vztahu zalozeného
touto Zmluvou dodrziavat’ a presadzovat' platné
pravne normy zakazujuce korupciu.

Zmluvné strany sa zavdzuju a sthlasia stym, ze
v pripade, ak konanie partnera ministerstva, ¢i uz
priame alebo cez sprostredkovatel’a, vo svoj prospech
alebo v prospech iného, vzbudzuje dovodné
podozrenie, ze by mohlo ist o korupciu, takéto
konanie je podstatnym porusenim tejto Zmluvy
asucasne doévodom na okamzité odstipenie
ministerstva od Zmluvy, pricom partner ministerstva
je povinny nahradit’ ministerstvu vSetku skodu, ktora
mu v dosledku takéhoto konania alebo v stvislosti
S odstipenim od Zmluvy vznikla.
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151

16.1

16.2

connection with this Contract shall be subject to the
jurisdiction of the Slovak Republic.

The Parties expressly reject any application of the
United Nations Convention on Contracts for the
International Sale of Goods to this Contract.

In the event of any disputes or controversies arising
from or in relation to the terms and conditions of this
Contract 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.

Article 15 Returns and Donations

Return of the Product except as covered in Article 6
and Article 9 shall not be permitted. MSD shall not
accept return of the Product for any other reason,
including without limitation the expiration of shelf-
life for the Products.

Article 16 Anti-Corruption Clause

The Parties which, solely for the purposes of this
Article, will hereinafter be referred to as the
“Ministry” (the MINISTRY) and the “Partner of the
Ministry” (MSD) undertake, within the framework of
the contractual relationship established by this
Contract, to comply with and enforce applicable legal
rules prohibiting corruption.

The Parties undertake and agree that, where the
actions of a Partner of the Ministry, whether direct or
through an intermediary, for their own benefit or for
the benefit of another, give rise to reasonable grounds
for suspecting that corruption is or might be involved,
such action is a material breach of this Contract and,
at the same time, a reason for the immediate
withdrawal of the Ministry from the Contract, where
the Partner of the Ministry is obliged to compensate
the Ministry for any damage suffered as a result of
such proceedings or in connection with the
withdrawal from the Contract.
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17.1

17.2

Clanok 17 Zaverecné a rozli¢né ustanovenia

Article 17 Final Provisions and Miscellaneous

V prilohe 2 st uvedené udaje o vsSetkych znamych 17.1 The information on all subcontractors of MSD known

subdodavatel’'och spolo¢nosti MSD, ktori su znami v
Case uzavierania tejto Zmluvy, a udaje o osobe
opravnenej konat’ za subdodéavatel'a v rozsahu meno
a priezvisko, adresa pobytu, datum narodenia.
Spolo¢nost  MSD  je povinna oznamit’
MINISTERSTVU akikol'vek zmenu udajov u
subdodavatelov uvedenych v Prilohe 2, a to
bezodkladne. V pripade zmeny subdodavatela je
spolocnost MSD povinnd najneskdér do 10
pracovnych dni odo dna zmeny subdodavatela
predlozit MINISTERSTVU informacie o novom
subdodavatel'ovi v rozsahu udajov podla prvej vety
tohto ¢lanku a predmety subdodavok, pri¢om pri
vybere subdodavatela musi spolo¢nost MSD
postupovat’ tak, aby vynaloZzené naklady na
zabezpeCenie plnenia na zdklade zmluvy o
subdodavke boli primerané jeho kvalite a cene.
Zmenou subdodavatel'a neméze dojst’ k navySeniu
Zmluvnymi stranami dohodnutej zakladnej kupnej
ceny. Spolo¢nost MSD zodpoveda za plnenie
vsetkych povinnosti vyplyvajtcich z tejto Zmluvy zo
strany jej subdodavatelov tak, ako keby ich plnila
sama. Spolocnost MSD sa zavézuje, ze pocas
platnosti a/alebo uc¢innosti tejto Zmluvy bude
zapisana v registri partnerov verejného sektora podl'a
zakona ¢&. 315/2016 Z. z. oregistri partnerov
verejného sektora a o zmene a doplneni niektorych
zakonov v zneni neskorSich predpisov (,,zdkon ¢.
315/2016 Z. z.“), a ze bude plnit’ vSetky povinnosti
vyplyvajice z predmetného zakona. V pripade, ak
spolo¢nost MSD pouzije na plnenie podla tejto
Zmluvy subdodavatel'ov, tito st rovnako povinni byt
pocas platnosti a/alebo ucinnosti tejto  zmluvy
zapisani v registri partnerov verejného sektora podl'a
zakona ¢. 315/2016 Z. z, a plnit’ vSetky povinnosti
vyplyvajlce im z tohto zdkona, ak je to relevantné.

Tato Zmluva moéze byt vyhotovena v dvoch alebo
viacerych rovnopisoch vratane elektronickych alebo
faxovych prenosov alebo stran s podpismi vo formate
PDF, z ktorych kazdy sa bude povaZovat’ za original,
ale vSetky spolu budu tvorit’ jednu a tu istd Zmluvu.
Tato Zmluva nadobuda platnost jej podpisom
poslednou zo Zmluvnych stran, a nadobtda ti¢innost’
diom nasledujucim po dni jej zverejnenia
v Centralnom registri zmliv v zmysle ustanovenia §
47a zédkona €. 40/1964 Zb. Obcliansky zakonnik,
v zneni neskor$ich predpisov (“Dei t€innosti).
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at the time of conclusion of this contract, and on the
person authorized to act on behalf of such a
subcontractor stating the name and surname,
permanent address, date of birth, is stated in Annex 2
hereto. MSD is obliged to notify to the MINISTRY
any change of the information on the subcontractors
stated in Annex 2 hereto, without delay. In case of
change of a subcontractor, MSD is obliged, in ten
business days from such a change, provide to the
MINISTRY the information on the new
subcontractor in the extent of information according
to the first sentence of this Section, while when
choosing the subcontractor, MSD shall act in a way
that the costs spent to ensure performance based on
the subcontract are appropriate to their quality and
price. No increase of the agreed base supply price
may occur as a result of change of a subcontractor.
MSD will be liable for fulfilment of all obligations
following from this Contract by its subcontractors as
if it fulfilled it itself. MSD undertakes, during the
validity and/or effectiveness of this Contract, to be
registered in the Public Sector Partners Registry
under Act No 315/2016 Coll. on Public Sector
Partners Registry and amending and supplementing
certain acts, as amended (“Act No 315/2016 Coll.”),
and to fulfil all obligations following from that act. In
the event that MSD uses subcontractors to fulfil the
obligations under this Contract, these will be equally
obliged, during the validity and/or effectiveness of
this Contract, to be registered in the Public Sector
Partners Registry under Act No 315/2016 Coll., and
to fulfil all obligations following from that act, if
relevant.

This Contract 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 Contract. This
Contract becomes valid on the date of its signing by
the last of the Parties, and enters into force on the day
following the day of its publication in the Central
Registry of Contracts pursuant to Section 47a of Act
No. 40/1964 Coll. the Civil Code, as amended (the
“Effective Date”).
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17.3 Tato Zmluva je vyhotovena v dvojjazyénom 17.3 This Contract is executed in bilingual Slovak-English

17.4

175

17.6

17.7

slovensko-anglickom zneni. V pripade akychkol'vek
rozdielov v texte, vyzname slov alebo vyklade
slovenského a anglického znenia tejto Zmluvy je
rozhodujtce slovenské znenie.

Tato Zmluva predstavuje uplnit dohodu a
dorozumenie Zmluvnych stran tykajuce sa predmetu
tejto Zmluvy a nahradza vsetky predchadzajuce tstne
alebo pisomné dohody, vyhldsenia, dorozumenia
alebo dojednania medzi Zmluvnymi stranami
tykajuce sa predmetu tejto Zmluvy.

Akékol'vek ustanovenie tejto Zmluvy uznané za
neplatné, nezakonné alebo nevymozitelné bude
neucinné v rozsahu takejto neplatnosti, nezakonnosti
alebo nevymozitelnosti bez toho, aby to malo vplyv
na platnost’, zdkonnost' a vymozitelnost’ zvy$nych
ustanoveni tejto Zmluvy, a zvy$né ustanovenia Sa
budu vykladat’ a vymahat’ vo vSetkych ohl'adoch tak,
ako keby takéto neplatné alebo nevymozitelné
ustanovenie alebo ustanovenia boli vynechané a
nahradené ustanovenim, ktoré je platné, zdkonné a
vymozitelné a ktoré C¢o najviac zodpoveda
povodnému zameru tejto Zmluvy. Neplatnost’
urcitého ustanovenia v urcitej jurisdikcii nebude mat’
za nasledok neplatnost’ takéhoto ustanovenia v
akejkol'vek inej jurisdikcii.

Ziadna zo Zmluvnych stran nebude zodpovedna voéi
druhej Zmluvnej strane za ujmu spdsobent
pri¢inami, ktoré su mimo primeranej kontroly
dotknutej Zmluvnej strany (kazda z nich d’alej len
,,Udalost’ vy$Sej moci‘) vratane Strajkov alebo inych
pracovnych nepokojov, vyluk, nepokojov, karantén,
vypuknutia prenosnych chordb, vojen, teroristickych
¢inov, kybernetickych utokov, poziarov, povodni,
burok a inych Zivelnych pohrom, prerusenia alebo
oneskorenia prepravy, globalneho alebo
regionalneho nudzového stavu, nedostatku dodavok
nekomoditnych materidlov na globalnej urovni,
vladnych zakonov, prikazov, obmedzeni, opatreni,
embarg alebo blokad alebo dodrziavania zakonov,
pravidiel a predpisov akéhokol'vek Statneho organu.
V zaujme objasnenia sa uvadza, Ze pandémia
COVID-19 prebiehajtica v ¢ase podpisu tejto Zmluvy
je Udalostou vysSej moci.

S vynimkou pripadov vyslovne uvedenych v tejto
Zmluve nesmie byt tato Zmluva postipena alebo
inak prevedend, ani Ziadne pravo alebo povinnost
vyplyvajica z tejto Zmluvy nesmie byt delegovana,
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wording. In the event of any discrepancies in the text,
meaning of words or interpretation of the Slovak and
English versions of this Contract, the Slovak version
shall prevail.

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

Any provision of this Contract 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 provisions had
been omitted and substituted with a provision that is
valid, legal and enforceable and most closely
effectuates the original intent of this Contract. The
invalidity of a particular provision in a particular
jurisdiction will not invalidate such provision in any
other jurisdiction.

Neither Party will be held liable to the other Party for
injury attributable to causes beyond the reasonable
control of the affected Party (each, a “Force Majeure
Event”), 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. For sake of
clarity, the COVID-19 pandemic ongoing at the time
of execution of this Contract is a Force Majeure Event

Except as expressly provided in this Contract, this
Contract 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.
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postupena alebo prevedena ziadnou zo Zmluvnych
stran bez pisomného stuhlasu druhej Zmluvnej strany.

17.8 Nevymahanie ktorejkol'vek z podmienok v tejto 17.8 Any Party’s failure to enforce any of the terms or
Zmluve ktoroukol'vek Zmluvnou stranou alebo conditions herein or to exercise any right pursuant
neuplatnenie akéhokol'vek prava podla tejto Zmluvy hereto, or any Party’s waiver of any breach under this
alebo vzdanie sa ktorejkol'vek Zmluvnej strany Contract, shall not be construed to be a waiver of any
akéhokol'vek porusenia podla tejto Zmluvy sa other terms, conditions, or rights, whether of a similar
nebude povazovat’ za vzdanie sa akychkol'vek inych or different type.
podmienok alebo prav, ¢i uz podobného alebo iného
typu.

17.9 MINISTERSTVO stihlasi s moznostou podpisu tejto 17.9 The MINISTRY agrees with the possibility to sign
Zmluvy zo strany spolo¢nosti MSD elektronickym this Contract on behalf of MSD by electronic
podpisom prostrednictvom aplikacie pre signature through the DocuSign application for
vyhotovovanie a validovanie elektronického podpisu electronic signature generation and validation. The
DocuSign. MINISTERSTVO zaroven potvrdzuje, ze MINISTRY further confirms that it considers such a
takyto podpis povazuje za (i) doveryhodny z hl'adiska signature (i) reliable as regards verification of identity
overenia identity podpisujiceho; integrity, teda of the signatory; integrity, i.e. uniqueness of the
nezmenitelnosti dokumentu po jeho podpisani a document after its signing; and undeniability, i.e.
nepopieratelnosti, teda nemoznosti popriet, Zze inability to deny that the signatory signed the
podpisujica osoba dokument podpisala a (ii) document, and (ii) considers it valid and sufficient as
povazuje ho za platny a dostatoény z hladiska regards the requirements for validity of legal acts
poziadaviek na platnost’ pravnych ukonov podla according to applicable laws (in particular Section 40
platnych pravnych predpisov (najmé § 40 zékona ¢. of Act No. 40/1964 Coll. the Civil Code, as
40/1964 Zb. Obciansky zakonnik v zneni neskorsich amended). The Parties concurrently agree to deliver
predpisov). Zmluvné strany sa sGasne zavdzuju to each other also the paper copies of the Contract,
vzajomne si dorucit’ aj listinné vyhotovenia Zmluvy, with the signature of the respective Party.
opatrené podpisom prislusnej Zmluvnej strany.

Prilohy: 1. Ochranné znamky Annexes: 1. Trademarks

2. Subdodavatelia 2. Subcontractors
V/In ,dia/on 2022 V/In ,dia/on 2022

MERCK SHARP & DOHME, S.R.O.

Meno / Name: Miroslav Dedik

Funkcia / Title: na zaklade plnomocenstva / based on
Power of Attorney
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Slovenska republika zastiipend Ministerstvom

zdravotnictva Slovenskej republiky / Slovak Republic
represented by the Ministry of Health of the Slovak

Republic

Meno / Name: MUDr. Vladimir Lengvarsky, MPH

Funkcia / Title: Minister zdravotnictva SR / Minister of
health of the Slovak Republic
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Priloha 1 Annex 1
Ochranné znamky Trademarks

LAGEVRIO
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Priloha 2
Subdodavatelia

MSD  zabezpefi  plnenie  predmetu
prostrednictvom tychto subdodavatel’ov:

Zmluvy
Obchodné meno subdodavatela uvedené v Obchodnom
registri: neaplikuje sa

Adresa sidla uvedené v Obchodnom registri: neaplikuje sa

ICO subdodavatel’a: neaplikuje sa

Meno, priezvisko, adresa pobytu a daitum narodenia osoby,
opravnenej konat’ za subdodavatel’a: neaplikuje sa

Percentualny podiel subdodavky: neaplikuje sa

Strucny opis zdkazky, ktord bude predmetom subdodavky:
neaplikuje sa
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Annex 2
Subcontractors

MSD will ensure fulfilment of this Contract through the
following subcontractors:

Business name of the subcontractor stated in the

Commercial Registry: N/A

Address of registered seat stated in the Commercial
Registry: N/A

Identification No.: N/A

Name, surname, permanent address, date of birth of the
person authorized to act on behalf of the subcontractor: N/A

Percentage of the subcontract: N/A

Brief description of the subcontract: N/A
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