ZMLUVA O ORGANIZOVANI ODBORNEHO PODUJATIA

uzavretd v sulade s § 269 ods. 2 zakona €. 513/1991 Zb. Obchodny zékonnik v zneni neskorSich predpisov medzi

Merck Sharp & Dohme, s.r.o., so sidlom Karadziova 2, 811 09 Bratislava, ICO: 44 393 326, IC DPH:

spoloCnost’ zapisana v obchodnom registri vedenom Okresnym sddom Bratislava I, oddiel: Sro, vlozka ¢.: 54614/B
(dalej len ,Spolocnost™)

a
KAMEAT, s.r.o.

so sidlom: Soltésovej 553/2, 915 01 Nové Mesto nad Vahom
ICO: 36 342 114

D}C: 2021951701

IC DPH: nepridelené"

zépis: v Obchodnom registri Okresného stidu Tren¢in, Oddiel: Sro, Viozka ¢&. 15396/R
(dalej len ,Poskytovatel™)

a

Trendianska univerzita Alexandra Dubéeka v Trenéine, so sidlom: Studenskd 2, 911 50 Trencin, ICO:
31118259, zapis: Verejnopravna organizacia zriadena zakonom €. 155/1997 Z. z. v zneni zakona ¢. 209/2002 Z. z.
(d'alej len ,Tretia osoba", spolu so Spolo¢nostou a Poskytovatelom d'alej len ,Zmluvné strany")
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2.1

PREAMBULA
SpoloCnost’ patri medzi Spolocnosti skupiny MSD. Spolocnost’ sa zmluvne zaviazala voci spoloCnosti Merck
Sharp & Dohme BV., Holandsko, ze zabezpeci vykon urcitych Cinnosti (ako napr. vzdelavanie lekéarov, iného
zdravotnickeho personalu a odbornikov v zdravotnickej oblasti, aktivna podpora povedomia o prislusnych
produktoch, atd".), ktoré st nevyhnutné pre naplianie predmetu zmluv, ku ktorym sa Spolocnost’ zaviazala.
Spolocnost’ podporuje vSetky aktivity smerujuice k dalSiemu prehlbovaniu profesionalneho vzdelania lekarov,
a preto organizuje alebo podporuje odborné podujatia zamerané na profesionalne medicinske otazky
a vzdelanie.
Poskytovatel’ prejavil ochotu organizacne zabezpecit' realizaciu odborného podujatia organizovaného a/alebo
podporovaného Spolocnost'ou a Spolocnost’ ma zaujem poskytnut’ Poskytovatelovi odplatu za organizacné
zabezpecenie odborného podujatia a na pokrytie Poskytovatel'ovi suvisiacich vydavkov.
Poskytovatel' vyhlasuje, zZe je poskytovatel'om zdravotnej starostlivosti.
Tretia osoba vyhlasuje, Ze nie je poskytovatel'om zdravotnej starostlivosti.
Zmluvné strany preto uzatvaraju tato Zmluvu o organizovani odborného podujatia (d'alej len ,Zmluva”):

1. PREDMET ZMLUVY
Poskytovatel’ sa zavdzuje v stlade s podmienkami tejto Zmluvy “prostrednictvom Tretej osoby, ktora bude
konat' nezdvisle od Poskytovatela, organizacne zabezpelit' odborné podujatie ,Farmakoekonomika na
Slovensku XXXVIII* konajlice sa 4. decembra 2019 v Bratislave (dalej len ,0dborné podujatie™). Podrobny
popis obsahu Odborného podujatia je uvedeny v Prilohe C. 1.
Na realizaciu organizatného zabezpecenia Odborného podujatia poskytne Spolocnost’ prispevok vo vySke
1400 EUR brutto (slovom: tisicstyristo EUR) bez DPH (d‘alej len , Prispevok™).
VSetky Cinnosti realizované Poskytovatelom na zaklade tejto Zmluvy, vratane nie vSak vylucne akychkol'vek
pozvanok, registracnych balikov alebo akejkolvek inej komunikacie akéhokolvek druhu so zdravotnickymi
pracovnikmi, si vyzaduju predchadzajici pisomny suhlas SpoloCnosti; to neplati pre plnenie povinnosti
v stlade s bodmi 2.7 a 2.8 tejto Zmluvy.
Poskytovatel’ sa zavazuje postupovat’ a Odborné podujatie organizacne zabezpecit' v stlade s poziadavkami
Spolocnosti, vratane nie vSak vyluCne v sulade s jej obchodnymi praktikami, platnymi pravnymi predpismi
a prislusnymi etickymi kddexmi farmaceutického priemyslu, ato najma Etickym kédexom Asocidcie
inovativheho farmaceutického priemyslu v platnom zneni. Spolocnost’ si vyhradzuje pravo pozadovat’ Gpravu
rozsahu vydavkov uvedenych v bode 2.2 nizSie a v dosledku toho aj Gpravu vysky Prispevku.

2. PODMIENKY POUZITIA PRISPEVKU A PLATOBNE PODMIENKY
Poskytovatel’ sa zavazuje, ze si neponecha ziadnu Cast’ Prispevku (neprenesie ho ani na svojich
spolo¢nikov, Statutarov alebo zamestnancov) a v pozicii tzv. ,payment agent™ ho v celistvosti prenesie na
Tretiu osobu. Tretia osoba sa zavazuje pouzit’ Prispevok vylucne podla bodu 2.1 tejto zmluvy a zaroven sa
zavazuje postupovat’ pri svojej Cinnosti podla tejto Zmluvy v stlade s poziadavkami Spolocnosti, vratane
nie vSak vylucne v sulade s jej obchodnymi praktikami, platnymi pravnymi predpismi a prisluSnymi etickymi
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2.8

kédexmi farmaceutického priemyslu, a to najma Etickym kédexom Asocidcie inovativneho farmaceutického
priemyslu v platnom zneni.

Tretia osoba sa zavézuje Prispevok v celistvosti prijat’ a
i) pouzit’ Prispevok v sulade s popisom Podujatia uvedenym v Prilohe ¢. 1 a vyluéne na nasledovné vydavky

priamo spojené s Odbornym podujatim:

- prendjom priestorov,

- zabezpecenie primeraného pohostenia pre Ucastnikov Podujatia v primeranej lokalite,

- priprava tlatenych a elektronickych materialov na podujatie,

- prenajom techniky,

- administrativne a iné ¢innosti spojené s organizaciou Podujatia a
ii) nepouzit’ Prispevok na Uhradu vydavkov spojenych s dopravou a ubytovanim.
Zmluvné strany vyhlasujl, ze Prispevok je primerany a zodpoveda skutocnej trhovej cene a zahriia vSetky
dohodnuté vydavky spojené s organizovanim Odborného podujatia uvedené vysSie, ktoré vzniknd priamo
Tretej osobe alebo Externym dodévatelom, ktorych sluzby Poskytovatel vyuzije v suvislosti s organizovanim
Odborného podujatia. Tretia osoba sa pri organizatnom zabezpecovani Odborného podujatia zavazuje
postupovat’ v stlade so VSeobecnymi obchodnymi podmienkami Merck Sharp & Dohme, s.r.o. (dalej len
VP") a Osobitnymi podmienkami Merck Sharp & Dohme, s.r.o. pre organizovanie odbornych podujati (d'alej
len ,OPOP") a zohladnit’ a dodrziavat’ zasady poskytovania Ghrad Spolo¢nost'ou tam uvedené. V pripade, ze
skutocné vydavky na sluzby poskytnuté Externymi dodavatemi budu nizSie ako predpokladané v bode 1.2
vySSie, Poskytovatel sa zavézuje vratit’ tu Cast’ Prispevku, ktora nebol vyCerpana na thradu vydavkov priamo
spojenych s Odbornym podujatim; Poskytovatel sa zavézuje vratit’ tito Cast’ prispevku do 30 od dorucenia
vyzvy na jej vratenie.
Spolo¢nost’ je povinna Poskytovatelovi uhradit’ Prispevok formou prevodu na bankovy (cet Poskytovatela
uvedeny v Uvode tejto Zmluvy, a to do datumu splatnosti uvedeného na faktdre, ktory nemoze byt kratsi
ako 60 dni od riadne vystavenej a dorucenej faktlry na adresu Spolo¢nosti. V pripade, Ze platby Externym
dodavatelfom boli uz uhradené prostrednictvom Corporate Meeting Card, Prispevok bude znizeny o vySku
takto uhradenych platieb. Poskytnutie Prispevku sa okrem iného vykona v sulade so Standardmi Etického
kddexu Asocidcie inovativneho farmaceutického priemyslu a ,EFPIA Code of the Promotion of Prescription-
only Medicines to, and Interaction with, Healthcare Professionals”, pricom Poskytovatel’ s tymto postupom
suhlasi a zaroven vyhlasuje, Ze mu je obsah uvedenych Standardov znamy.
Poskytovatel’ je povinny do 30 dni od konania Odborného podujatia alebo od vycerpania Prispevku predlozit’
Spolocnosti vyuctovanie nakladov /vydavkov, ktoré boli uhradené v celistovsti alebo Ciastocne z Prispevku,
s vyznacnim sumy ktord bola na Ghradu tychto ndkladov / vydavkov pouzitd z Prispevku. Spolu s tymto
vylctovanim je Prijemca povinny predlozit’ kopie vsetkych dokladov (vratane dokladov Tretej osoby a
Externych dodévatelov, ktori sa podielali na organizovani Odborného podujatia), preukazujucich Ghradu
nakladov / vydavkov podla predchadzajlcej vety. Predlozené uctovné doklady musia byt' v silade s platnymi
pravnymi predpismi, Zmluvou a podmienkami uvedenymi vo VP a OPOP.
Poskytovatel’ je povinny, ak pravne predpisy nestanovuju inak, vo svojom mene a na svoju vlastnu
zodpovednost’ splnit’ vietky dariové a odvodové povinnosti uloZzené prisluSnymi pravnymi predpismi
v suvislosti s pefaznymi a nepenaznymi plneniami prijatymi. od Spolocnosti, ako aj s pefaznymi
a nepenaznymi plneniami d‘alej realizovanymi Poskytovatelom. Pokial' Poskytovatel” ako tretia osoba dalej
prevadza plnenie podla tejto Zmluvy alebo jeho cast’ na zdravotnickeho pracovnika, poskytovatela
zdravotnej starostlivosti, alebo zamestnanca poskytovatela zdravotnej starostlivosti, zavazuje sa splnit’
véetky povinnosti podla predpisov upravujlcich zrazku dane z prijmu a tato skutocnost’ na poziadanie
Spolo¢nosti preukazat’. V prupade ak Poskytovatel’ v zahlavi tejto Zmluvy neuviedol svoje DIC a/alebo IC
DPH, tymto Cestne vyhlasuje, ze mu tieto neboli pridelené.
Zmluvné strany beru na vedomie a zavazuju sa dodrziavat’ oznamovacie povinnosti upravené v zakone ¢.
362/2011 Z. z. o liekoch a zdravotnickych pomdckach a o zmene a doplneni niektorych zékonov v zneni
neskorSich predpisov, tykajlice sa oznamovania a zverejiiovania udajov o penaznych a nepenaznych
plneniach poskytnutych priamo alebo nepriamo zdravotnickym pracovnikom alebo poskytovatelom
zdravotnej starostlivosti. Poskytovatel sa zavazuje splnit’ povinnosti stanovené Zakonom o liekoch vo vztahu
k akymkolvek plneniam, ktoré poskytne priamo alebo nepriamo zdravotnickym pracovnikom alebo
poskytovatelom zdravotnej starostlivosti v stvislosti s plnenim tejto Zmluvy a/alebo organizovanim
Odborného podujatia. Poskytovatel’ je povinny najma v lehote do 20 dni od poskytnutia pefiazného plnenia
alebo nepenazného plnenia oznamit’ Spolocnosti v elektronickej podobe zoznam zdravotnickych pracovnikov
a poskytovatelov zdravotnej starostlivosti, ktorym bolo penazné alebo nepenazné plnenie poskytnuté a to
v rozsahu urCenom Zakonom o liekoch; ak SpoloCnost’ neurci inak, elektronicka podoba bude zodpovedat’
elektronickému formuldru predpisanému Narodnym centrom zdravotnickych informécii pre plnenie povinnosti
Spoloc¢nost'ou. Poskytovatel' je tiez povnnny dotknutych zdravotnlckych pracovnikov a poskytovatel'ov
zdravotnej starostlivosti o takomto oznameni resp. zverejneni Udajov o poskytnuti plnenia nalezite
informovat’ a to vo forme schvalenej Spolo¢nostou.
Poskytovatel’ zodpoveda za presnost, Uplnost’ a spravnost’ idajov a informacii, ktoré Poskytovatel’ poskytuje
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Spoloénosti v stlade s bodmi 2.6 a 2.7 tejto Zmluvy a v stlade so Zakonom o liekoch. V pripade porusenia
povinnosti Poskytovatela ustanovenych v bodoch 2.7 az 2.9 tejto Zmluvy je Poskytovatel’ povinny odSkodnit’
Spolo¢nost’ v rozsahu ustanovenom v prislusnych ustanoveniach VP a OPOP, bod 2.12 nizSie tymto nie je
dotknuty.

Ak by bola zo strany prislusnych danovych organov Poskytovatelovi ulozena akakol'vek sankcia (najma
pokuta alebo Urok z omesSkania) alebo povinnost’ uhradit’ akékol'vek plnenie (najma uhrada dariového
nedoplaku) stvisiaca s plnenim povinnosti podla § 43 zékona ¢. 595/2003 Z. z. o dani z prijmov v zneni
neskorsich predpisov (farmaceuticka zrazkova dan), Poskytovatel sa zavazuje, Ze vSetky takéto sankcie
a naroky prevezme a voéi prislusnym danovym organom vysporiada sam. Poskytovatel sa taktiez zavazuje
Spolo¢nost’ zbavit’ zodpovednosti a odSkodnit’ ju za akékol'vek naroky, Zaloby, pokuty a iné sankcie vznesené
vodi Spolocnosti, naklady alebo vydavky, vratane nakladov na pravne sluzby spdsobené alebo vzniknuté
Spoloc¢nosti z dovodov uvedenych v predchadzacticej vete.

V pripade, ze Zmluva je ukonCena z dovodov inych ako z dévodu porusenia povinnosti Poskytovatelfom alebo
z dovodov uvedenych v tejto Zmluve, VP alebo OPOP, SpoloCnost’ sa zavdzuje Poskytovatelovi uhradit’ (i)
vydavky, ktoré mu odévodnene a preukazatelne vznikli v suvislosti s plnenim povinnosti podla tejto Zmluvy
vo vztahu k Externym dodavatelom do dna prijatia pisomného oznamenia Spolo¢nosti o zruseni Odborného
podujatia a pre pripad, Ze tieto vydavky nemdzu byt zruSené alebo vratené Poskytovatelovi Externymi
dodavatelmi; V kazdom pripade bude tato suma znizend o pripadné platby uz uskutonené Spoloc¢nostou
Poskytovatel'ovi na zaklade tejto Zmluvy. Spolo¢nost’ je opravnena od Poskytovatela vyzadovat’ doveryhodny
dokaz o tom, Ze vydavky Externych dodavatelov nemohli byt’ zruSené alebo vratené a boli riadne uhradené.
Poskytovatel’ sa zavdzuje bezodkladne poskytndt’ Spolocnosti na jej ziadost' riadny a presvedCivy dokaz,
ktory bude k spokojnosti Spolocnosti preukazovat’ splnenie podmienok pouzitia Prispevku v zmysle tejto
Zmluvy. ;

V pripade porusenia akychkol'vek podmienok poskytnutia Prispevku alebo zavézkov zo strany Poskytovatela
alebo Tretej osoby, s vynimkou zavazkov podla bodu 2.5, sa zavdzuje Poskytovatel’ v celistvosti Prispevok
vratit' Spolonosti. V pripade porusenia povinnosti podia bodu 2.5 sa Poskytovatel zavazuje vratit’
Spolo¢nosti Prispevok v tej Casti, ktora nebude riadne vytctovana v zmysle podmienok podla bodu 2.5 (t.j. v
Casti, ku ktorej nebudd spinené povinnosti uvedené v bode 2.5). Voboch pripadoch sa Poskytovatel
zavézuje Spolo¢nosti vratit’ Prispevok (resp. Prispevok alebo jeho Cast’ pri poruseni povinnosti podla bodu
2.5) do 30 od dorucenia vyzvy na vratenie Prispevku.

3. SULAD S PRAVNYMI A ETICKYMI POZIADAVKAMI
Zmluvné strany sa zavazuju dodrziavat’ povinnosti uvedené vo VP a OPOP, ktoré tvoria neoddelitelnu sucast’
tejto Zmluvy a su k nej prilozené.
Poskytovatel’ a Tretia osoba vyhlasujl, Ze sa so znenim VP a OPOP oboznamili a Ze uzatvorenie a plnenie
tejto Zmluvy nie je v rozpore s akymikolvek zavazkami vyplyvajlicimi z Etického kdédexu Asociacie
inovativneho farmaceutického priemyslu a dalsich pravidiel obsiahnutych vo VP a OPOP, ako ani s platnymi
pravnymi predpismi. Poskytovatel' a Tretia osoba vyhlasuju, ze akykol'vek rozpor so zévazkami podla tejto
Zmluvy, vratane VP a OPOP, Spolo¢nosti bezodkladne oznamia.
Poskytovatel’ a Tretia osoba vyhlasujui a zarucuju, Ze nie st sami a ani ziaden ich clen Statutdrneho organu
alebo iného organu alebo zamestnanec osobou, ktora by napliiovala znaky osoby uvedenej v ¢l. 3.1 VP alebo
¢lenom institlcie, vo vztahu ku ktorej je mozné predpokladat’ vznik alebo existenciu konfliktu zaujmov. V
pripade akejkol'vek zmeny pocas trvania Zmluvy st Poskytovatel’ a Tretia osoba povinni tuto skutocnost’ bez
meskania pisomne oznamit’ Spolocnosti.

4. VSEOBECNE USTANOVENIA
Tato Zmluva nadobtda platnost’ a Gcinnost’ diiom jej podpisania vSetkymi Zmluvnymi stranami.
Tato Zmluva moze byt zmenena a doplnena iba v pisomnej forme po vzajomnej dohode Zmluvnych stran,
datovanym a Cislovanym dodatkom Zmluvy podpisanym vSetkymi Zmluvnymi stranami. Zmluva je
vyhotovena v 3 vyhotoveniach, po jednom vyhotoveni pre kazdd Zmluvna stranu.

V OINUVULTT FICOLG TIUU VATV, i > Ve ¥ WIULISIU Y, U v s

KAMEAT, s.r.o. Merck Sharp & l;ah(ne, sir.o.

MUDr. Matej Bielik, Johannes Petr us Jansen
Konatel' Konatel’

Zmluva o organizovani odborného podujatia_ KAMEAT, s.r.o._TUAD L 3



Trencianska univerzita Alexandra Dubéeka v
Trendine

(&L V4
doc. Ing. Jozef Habarfik, PhD, rektor

Prilohy: 1. Popis Odborného podujatia
2. Vseobecné obchodné podmienky Merck Sharp & Dohme, s.r.o.
3. Osobitné podmienky Merck Sharp & Dohme, s.r.o. pre organizovanie odbornych podujati
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PRILOHAC. 1
POPIS ODBORNEHO PODUJATIA

Odborné podujatie sa bude konat' v rdmci spoluprace Slovenskej spolocnosti pre farmakoekonomiku, 0.z SLS a
Kanceldriou WHO na Slovensku, ISPOR Chapter Slovakia, Fakulty zdravotnictva Trencianskej univerzity Alexandra
Dubceka v Trencine a Slovenskej spolo¢nosti klinickej farmakoldgie.

Odborné podujatie je podujatim ststavného vzdeldvania podla § 42 zékona ¢. 578/2004 Z. z. o poskytovatel'och
zdravotnej starostlivosti, zdravotnickych pracovnikoch, stavovskych organizaciach v zdravotnictve a o zmene a
doplneni niektorych zakonov v zneni neskorsich predpisov.

Program Odborného podujatia sa Cleni na tri oblasti:
1. Odvrétitelné imrtia a odvratitelné naklady
2. ISPOR Slovensko: navrh novych farmakoekonomickych hodnoteni
3. Farmakoekonomika, hodnotenie zdravotnickych technoldgii, pacienti

Findlna verzia programu bude publikovana na wéb-stranke FZ TnUAD, prostrednictvom ktorej sa bude realizovat’ aj
—on-line prihlasovanie k aktivnej i pasivnej Ucasti. Prednasky budi po Odbornom podujati zverejnené na web-
stranke Fakulty zdravotnictva TnUAD. Zbornik redakéne spracovanych prednasok bude publikovany v ¢asopise
Farmakoekonomika a liekova politika €. 1, rok 2020, s planovanym vydanim v maji/jani 2020.

Odborné podujatie nebude mat’ reklamny alebo propagacny charakter a lieky drzitelov registracii, ktorych
zastupcom je Spolocnost’, nebudt v Ziadnom kontexte spominané.

Predpokladany pocet Uastnikov: 100.
Projektovy manazér: uviest' udaje kontaktnej osoby Poskytovatela
L

Preferovani Externi dodavatelia:
Obchodné meno a sidlo: Poskytované sluzby:

[] pouzitie Corporate Meeting Card (dalej len ,CMC") pri platbach Externym dodavatelom, pokial’ je to mozné.
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PRILOHA C. 2

Vseobecné obchodné podmienky Merck Sharp & Dohme,

S.I.0.

prijaté v stlade s § 273 zakona ¢. 513/1991 Zb. Obchodny zakonnik

1516

1:2:

13.
1.3¢1.

1.3:2.

1.3.3.
1.3.4.

1.3:5:

1.3.6.

13.7.

1.3.8.

13.9.

1.3.10.

1.3:11.

v zneni neskorsich predpisov
Verzia 6 platna od 10.09.2018

I. Preambula

Tieto VSeobecné obchodné podmienky (,VP") sa pouZijii pre
véetky zmluyné vztahy MSD, ktoré sa na tieto VP odvolavaju,
najméa na vztahy, v ktorych MSD vystupuje ako kupujlci resp.
objednavatel’ a Zmluvny partner ako dodavatel, predavajlci
resp.  poskytovatel.  VSeobecné  podmienky,  ktoré
nekorespondujli s tymito VP, najma akékolvek vSeobecné
podmienky Zmluvného partnera nebudl stcastou Zmluvy aj
v pripade, ze MSD vyslovne neuviedlo svoj nestihlas. Zmluva
nahradza akékolvek Ustne alebo pisomné dojednania prijaté
pred diiom UGcinnosti tychto VP vo vztahu k Plneniam.

Akékol'vek zmluvné podmienky, ktoré su v rozpore s tymito VP
platia iba v pripade, ak to vyplyva z osobitnej pisomnej zmluvy,
resp. osobitne akceptovaného dojednania na objednavke, alebo
je to medzi Zmluvnymi stranami inak vyslovne pisomne
dojednané. Prava a povinnosti upravené tymito VP, ktoré sa
vztahuji na pravnické osoby sa, v miere v akej je to mozné,
vztahuju aj na fyzické osoby, ktoré pravnicka osoba pouziva na
plnenie svojich zavazkov, alebo za ktoré inak zodpoveda.

Pre Ucely tychto VP:

MSD znamena obchodna spolocnost’ Merck Sharp & Dohme,
s.r.o., so sidlom KaradzZiova 2, 811 09 Bratislava, ICO:
44 393 326, zapisana v Obchodnom registri Okresného stidu
Bratislava I, Oddiel Sro, vloZka ¢islo 54614/B;

Zmluvny partner znamena fyzicka alebo pravnicka osoba, ktora
je najmd, avSak nie vyluéne, v postaveni dodavatela,
predavajiceho, resp. poskytovatela, ktora uzatvori Zmluvu
s MSD odkazujlcu na tieto VP;

2Zmluvné strany znamena Zmluvny partner a MSD;

Objedndvka znamena pisomné objednanie tovaru a/alebo
sluzby zo strany MSD od Zmluvného partnera, pokial takato
objednavka odkazuje na tieto VP alebo st k nej prilozené;

Plnenie znamena dodanie tovaru a/alebo poskytnutie sluzby
podla $pecifikacie urcenej v Zmluve;

Tovar znamena akykolvek tovar ktory sa ma dodat podla
Zmluvy;

Sluzby znamenaju akékolvek sluzby ktoré sa majl poskytn(t
podla Zmluvy;

Zmluva znamena zmluva uzatvorena medzi MSD a Zmluvnym
partnerom, na ktort sa vztahuju tieto VP, vratane, avsak nie
vyluéne, Zmluva, ktora je uzatvorena akceptovanim resp.
potvrdenim Objednavky MSD zo strany Zmluvného partnera
vratane tychto VP; pojem Zmluva v tychto VP vzdy zahffia aj
potvrdent Objednavku;

PridruZenymi osobami sa rozumeju (i) akékolvek obchodné
spoloénosti alebo podnikatel'ské subjekty v ktorych maju
Zmluvné strany priamy alebo nepriamy podiel predstavujlci
aspon 50% na zakladnom imani alebo hlasovacich pravach,
alebo (ii) akékol'vek obchodné spolo¢nosti alebo podnikatel'ské
subjekty, ktoré maji priamy alebo nepriamy podiel
predstavujlici aspon 50% na zakladnom imani alebo
hlasovacich pravach v Zmluvnej strane, alebo (jii) akékolvek
obchodné spoloCnosti alebo podnikatel'ské subjekty priamo
alebo nepriamo kontrolujlce alebo st pod kontrolou obchodnej
spolocnosti alebo podnikatel'ského subjektu uvedeného v bode
(i) a (ii) vyssie;

Spolocnosti skupiny MSD sa rozumeji vsetky obchodné
spoloénosti, bez ohl'adu na formu a pravny poriadok, ktorému
podliehajl, ktoré st stcastou skupiny ovladanej spoloénostou
Merck & Co., Inc., Kenilworth, New Jersey, U.S.A.;

Zaznamy znamenajl informacie, ktoré su sucastou zaznamov
Zmluvného partnera a vztahujl sa k vztahom s MSD, vratane,
nie véak vyluéne, faktiry od médii a dodavatelov, platby

General Terms and Conditions of Merck Sharp & Dohme,

S.I.0.

Adopted in compliance with Section 273 of Act No. 513/1991 Coll.,
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the Commercial Code, as amended
Version 6 valid from 10 September 2018

1. Preamble
These General Terms and Conditions (the “T&C") shall be
applied to all contractual relationships of MSD, referring to
these T&C, in particular to such relationships, in which MSD
acts as a buyer or a customer and the Contractual Partner as
a contractor, seller or a provider. Any general terms and
conditions not corresponding with these T&C, in particular
any general terms and conditions of the Contractual Partner
shall not be included in the Agreement even if MSD did not
explicity express its disapproval. The Agreement shall
supersede any oral or written arrangement agreed prior to
the effective date of these T&C in relation to the
Performances.
Any contractual conditions, which are in conflict with these
T&C, shall not be applicable unless it results from any
separate written agreement, or separately accepted
arrangements regarding an order or unless it is otherwise
expressly agreed by the Parties in writing. All rights and
obligations governed by these T&C, which apply to legal
persons, shall be, as far as possible, applied also to any
natural persons, used by the legal person in order to fulfil its
obligations or for whom is the legal person otherwise
responsible.
For the purposes of these T&C:
MSD shall mean the business company Merck Sharp &
Dohme, s.r.0., with its registered seat at KaradZicova 2, 811
09 Bratislava, ID No. (ICO): 44 393 326, registered with the
Commercial Registry of the District Court Bratislava I,
Section: Sro, Insert No.: 54614/B;
Contractual Partner shall mean any natural person or legal
person, acting namely, but not exclusively, in the capacity of
a contractor, seller or a provider, that concludes an
agreement with MSD referring to these T&C;
Parties shall mean the Contractual Partner and MSD;
Order shall mean a written order of goods and/or services of
the Contractual Partner placed by MSD, provided that such
order refers to these T&C or these T&C are attached to such
order;
Performance shall mean the supply of goods and/or the
provision of services as specified in the Agreement;
Goods shall mean any goods to be supplied under the
Agreement;
Services shall mean any services to be provided under the
Agreement.
Agreement shall mean any agreement concluded between
MSD and the Contractual Partner, to which these T&C apply,
including, but not limited to any Agreement concluded by
accepting or confirming the MSD's Order by the Contractual
Partner, including these T&C; the term Agreement in these
T&C shall always include also a confirmed Order;
Affiliated Persons shall mean (i) any business companies or
undertakings, where the Parties have their direct or indirect
shareholding representing at least 50% of the registered
capital or of the voting rights, or (ii) any business companies
or undertakings, having their direct or indirect shareholding
representing at least 50% of the registered capital or of the
voting rights of any of the Parties, or (iii) any business
companies or undertakings controlling directly or indirectly, or
being controlled by any business company or undertaking
stated in para. (i) and (ii) above;

MSD Group Companies shall mean all business companies,
regardless of the form and legislation, which they are subject
to, that are part of the group controlled by the company
Merck & Co., Inc., Kenilworth, New Jersey, U.S.A.;

Records shall mean any information included in the records of
the Contractual Partner and applicable to the relationships
with MSD, including, but not limited to any invoices from
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poskytnuté na zaklade faktir od tretich stran, ¢asové zaznamy
Zmluvného partnera tykajlice sa Plneni za ktoré sa odmena
poskytuje podla poctu hodin (alebo inej Casovej jednotky)
poskytovania Plnenia, zaznamy vydavkov ktoré maji byt
nahradené zo strany MSD, ainé dokumenty a ddkazy
nevyhnutné na riadne doloZenie nakladov a odmien podlia
Zmldv, zaznamy a dokumenty tykajlice sa plnenia povinnosti
Zmluvného partnera podla ¢lanku II tychto VP;

Zdravotnictvom sa rozumie oblast aktivit tykajlcich sa liekov,
zdravotnickych pomécok, vyzivovych doplnkov a dietetickych
potravin, ako aj oblast vztahov so zdravotnickymi pracovnikmi,
poskytovatel'mi zdravotnej starostlivosti, odbornymi
spolo¢nost’'ami, ¢lenmi a organizaciami pacientov a osobami s
rozhodovacou pravomocou v zdravotnictve, a to najma, avsak
nie vyluéne pripadov, v ktorych na zaklade Zmluvy tieto osoby
priamo alebo nepriamo poskytuji alebo prijimaju akékolvek
plnenie spolo¢nosti MSD alebo Spolocnostiam/od Spolo¢nosti
skupiny MSD.

II. Etické obchodné praktiky MSD

Zmluvny partner sa uzavretim Zmluvy zavéazuje, Ze bude pri jej
plneni konat' v Uplnom sllade so zavazkami vyplyvajlicimi
z platnych pravnych predpisov (najma, ale nie vyluéne zakona
€. 362/2011 Z.z. o liekoch a zdravotnickych poméckach, v zneni
neskor$ich predpisov  (,Zakon o liekoch"), zakona ¢.
147/2001 Z.z. o reklame, v zneni neskorsich _predpisov,
Obchodného zakonnika, zakona ¢. 136/2001 Z.z. o ochrane
hospodarskej s(it'aze, v zneni neskorsich predpisov a zakona ¢.
300/2005 Z.z. Trestny zakon, v zneni neskorsich predpisov,
atd’.).

V slvislosti s vykonom prav a povinnosti vyplyvajlcich zo
Zmluvy, Zmluvny partner berie vyslovne na vedomie, Ze
korporatne pravidla MSD vyZzaduji, aby éinnosti MSD
a Spolocnosti  skupiny MSD, boli vykondvané v sulade
s platnymi pravnymi predpismi. Podpisom Zmluvy Zmluvné
strany suhlasia, Ze véetky Cinnosti v stvislosti so Zmluvou budU
vykonavané v zmysle a v stlade so zakonom Spojenych $tatov
o zahraninych korupénych praktikich - Foreign Corrupt
Practices Act (,FCPA"), v sllade s pravidlami hospodarskej
sutaze a pravidlami Etickych obchodnych praktik MSD, tak ako
si opisané vtomto clanku alebo ako bude s nimi Zmluvny
partner priebeZzne oboznameny.

Zmluvny partner sa tymto zavazuje, Ze v suvislosti so Zmluvou
a ¢innostami MSD s fiou sUvisiacimi, Zmluvny partner, jeho
Pridruzené osoby, jeho Statutdrny organ, zamestnanci,
manazéri alebo ktokol'vek konajlici v jeho mene neponiknu,
neposkytnl a neprisllibia Ziadne plnenie, ¢i uz priamo alebo
nepriamo, S$tatnemu (radnikovi, Uradnikovi samospravy,
verejnopravnej institicie, politickej strany alebo medzinarodne;j
organizacie, kandidatom alebo osobam konajlicim v mene

alebo priamo spojenych so Stitom, samospravou,
verejnopravnou  indtiticiou,  politickou  stranou  alebo
medzinarodnou  organizaciou  vratane ich  personalu,

obchodnych partnerov, blizkych spolupracovnikov a blizkym
osobam vyssie uvedenych oséb (,Uradnici"), ak by takéto
plnenie predstavovalo porusenie platnych pravnych predpisov.
Taktiez bez ohl'adu na legéalnost, Zmluvné strany nesmu
poskytn(it akékol'vek pinenie, ¢i uZ priamo alebo nepriamo,
Uradnikom, ak takéto plnenie je poskytnuté za UGéelom
neopravneného ovplyvnenia rozhodnutia alebo konania
v nadvaznosti na predmet Zmluvy alebo obchodné éinnosti
MSD, Spolocnosti skupiny MSD a/alebo Zmluvného partnera.

Zmluvny partner berie na vedomie a sthlasi, Ze v pripade ak
Zmluvny partner zamestna alebo inak zaéne spolupracovat’ so
zamestnancom, spolupracovnikom, Pridruzenou osobou,
subdodavatelom alebo zastupcom, Zmluvny partner s nalezitou
starostlivostou preveri takito osobu ohladom poziadaviek
uvedenych v tomto ¢lanku VP, a o takomto prevereni uchova
nalezité Zaznamy, ktoré poskytne MSD na preukazanie toho, Ze
bola vykonana nalezita previerka a akékolvek identifikované
rizika boli odstranené. Zmluvny partner sa zavazuje oznamovat’
MSD vsetky takéto informacie, tak aby boli vyssie uvedené
informacie Uplné a pravdivé pocas celej doby trvania Zmluvy.
Zmluvny partner sa zavazuje, Zze akékolvek informacie
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media and contractors, payments provided based on the
invoices from third parties, time recording of the Contractual
Partner concerning the Performances, for which the
remuneration is provided according to the number of hours
(or another time unit) of providing the Performance, records
of expenditure to be reimbursed by MSD, and other
documents and evidence necessary in order to properly
document the costs and remunerations under the
Agreements, records and documents regarding the fulfilment
of the Contractual Partner's obligations under para. II of
these T&C;

Health Sector shall mean the field of activities regarding
medicinal products, medical devices, food supplements
and dietetic foods, as well as the framework of relationships
with  healthcare  professionals, healthcare  providers,
professional companies, members and organisations of
patients and persons with decision-making powers within the
health sector, and that including, but not limited to such
cases, where those persons directly or indirectly provide or
receive any performance to/from MSD or to/from the MSD
Group Companies under the Agreement.

II. Ethical Business Practices of MSD

By concluding the Agreement, the Contractual Partner
undertakes to, in its performance, fully comply with all
commitments resulting from applicable laws (including, but
not limited to Act No. 362/2011 Coll. On Medicinal Products
and Medical Devices, as amended (the "Act on Medicinal
Products”), Act No. 147/2001 Coll. on Advertising, as
amended, the Commercial Code, Act No. 136/2001 Coll. on
Protection of Competition, as amended and Act No. 300/2005
Coll., the Criminal Code, as amended, etc.).

With regard to the exercise of rights and obligations resulting
from the Agreement, the Contractual Partner expressly
acknowledges that the corporate rules of MSD require all
activities of MSD and the MSD Group Companies to be
conducted in compliance with applicable laws. By signing the
Agreement, the Parties agree that all activities associated
with the Agreement shall be conducted pursuant to and in
compliance with the US Foreign Corrupt Practices Act
("FCPA"), in accordance with the competition rules, in
compliance with the competition rules and the principles of
the Ethical Business Practices of MSD, as specified in this
Article or as notified to the Contractual Partner from time to
time.

The Contractual Partner hereby undertakes that, in
connection with the Agreement and the activities of MSD
related to it, the Contractual Partner, its Affiliated Persons, its
statutory body, its employees, managers or anyone acting on
its behalf shall not offer, render or promise any consideration,
either directly or indirectly to any civil servant, any official of
a municipality, public body, political party or an international
organisation, any candidates or persons acting on their behalf
or directly connected with the state, municipality, public body,
political party or international organisation including their
staff, business partners, close associates and close relatives
of the above mentioned persons (the “Officials”), in case
such consideration would represent a breach of applicable
laws. Accordingly, regardless of the legality, the Parties shall
not render any consideration, either directly or indirectly, to
any Officials, in case such consideration is rendered in order
to unduly influence a decision or action with regard to the
subject mater of the Agreement or commercial activities of
MSD, MSD Group Companies and/or the Contractual Partner.

The Contractual Partner acknowledges and agrees that in
case the Contractual Partner employs or otherwise starts to
cooperate with an employee, associate, Affiliated Person,
subcontractor or an agent, the Contractual Partner shall, with
due care, check such person with regard to the requirements
stated in this Article of the T&C, and shall maintain
appropriate records of such verification to be provided to
MSD in order to prove that such due verification has been
executed and any identified risks have been eliminated. The
Contractual Partner undertakes to notify MSD of all such
information so that the above mentioned data are complete
and truthful during the whole term of the Agreement. The
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a dokumenty, ktoré v budlcnosti predlozi ako sticast previerky
uvedenych skutocnosti a akékol'vek certifikaty, budd Uplné
a pravdivé.

Zmluvny partner vyhlasuje, zaruéuje a zavazuje sa, ze vsetky
Zaznamy, faktlry a iné dokumenty tykajice sa plneni a hrad
vyplyvajicich zo Zmluvy budl dGplné a pravdivé a budu
primerane detailne odraZzat podstatu avysku takychto
transakcii a vydavkov.

Zmluvny partner dalej vyhlasuje, zaruCuje sa a sthlasi, Ze
Ziadne plnenie v zmysle Zmluvy nebude ,mimo Uétovnych
knih®. Okrem situacie vyslovne dohodnutej v Zmluve, Zmluvny
partner sa zavazuje, ze bez predchadzajliceho pisomného
sthlasu MSD, ktory MSD nebude bezdévodne odmietat’ udelit,
nezamestna alebo neangazuje akéhokolvek subdodavatela
alebo zastupcu ktory bude konat v mene alebo na Ziadost
Zmluvného partnera voéi Uradnikom, ktori maju moznost
ovplyvnit rozhodnutia alebo Cinnosti tvoriace predmet tejto
Zmluvy alebo Einnosti MSD a inych Spoloénosti skupiny MSD.

Zmluvny partner vyhlasuje, Ze zabezpeli oboznamenie
zamestnancov, pracovnikov  a subdodavatelov  Zmluvného
partnera a jeho pridruzenych spolocnosti zt¢astriujlcich sa na
plneni Zmluvy s ustanoveniami a povinnostami podla tohto
clanku VP a to ich (icastou na povinnom $koleni zabezpeenom
Zmluvnym partnerom o tychto povinnostiach v rozsahu v akom
sa podielajli na plneni SluZieb podla Zmluvy. Zmluvny partner
sa dalej zavazuje osved(it splnenie poziadaviek podla tohto
bodu VP ato periodicky pocas trvania Zmluvy vo forme ako
bude pozadovat MSD. Zmluvny partner sthlasi a zabezpeéi aby
aj ktorykolvek zjeho zastupcov a subdodavatelov zaviedol
afalebo udrzal podmienky stanovené vtomto bode VP
a zachoval primerané Zaznamy preukazujlice spinenie takych
podmienok.

Akeékol'vek porusenie zavazkov, prehlaseni a zaruk podla tohto
¢lanku VP sa povazuje za podstatné porusenie Zmluvy a v
takom pripade ma MSD pravo odstipit od Zmiuvy.

Zmluvny partner sa zavézuje, Ze v Case uzatvorenia Zmluvy
a pocas jej trvania nebude v Ziadnom vztahu k osobam alebo
organizaciam:

uznanym zo spachania trestnych ¢inov uvedenych na webovom
sidle U.S. Department of Health and Human Services, Office of
Inspector, vratane ustanovenia 42 US.C. 1320a-7(a)
(http://oig.hhs.gov/fraud/exclusions/exclusionauthorities.html);

uvedenych v zozname vylicenych osdb/entit ,the List of
Excluded Individuals/Entities (LEIE) database™
(http://oig.hhs.gov/fraud/exclusions/listofexcluded.html) alebo
zozname ,the U.S. General Services Administration's list of
Parties Excluded from Federal Programs™
(http://www.epls.gov); alebo

uvedenych akymkol'vek federalnym organom Spojenach $tatov
americkych ako neZiadtice alebo vyli¢ené osoby alebo osoby
nesposobilé zlcastnit sa federalnych programov, vratane
verejného obstaravania.

Zmluvny partner vyhlasuje, Ze Zmluvny partner ani jeho
Statutarny organ nie je uvedeny v Ziadnom zozname Spojenych
statov americkych ani Eurdpskej Unie, vratane nie véak vylucne
zoznamu Ministerstva financii USA List of Specially Designated
Nationals and Blocked Persons (,Zoznam SDN"“)
(https://www.treasury.gov/resource-center/sanctions/SDN-
List/Pages/default.aspx), the U.S. Commerce Department’s
Denied Persons List
(http://www.bis.doc.gov/dpl/thedeniallist.asp) and Entity List
(http://www.bis.doc.gov/index.php/policy-guidance/lists-of-
parties-of-concern/entity-list), the Consolidated List of Persons,
Groups and Entities Subject to EU Financial Sanctions Denied
Parties (http://www.eeas.europa.eu/cfsp/sanctions/consol-
list/index_en.htm), alebo osoby uvedené v Zozname SDN
Vv nich nemaju viac ako 50% majetkovu éast. Zmluvny partner
sa zavazuje MSD bez meskania pisomne oznamit, Zze Zmluvny
partner alebo jeho Statutdrny organ bol dodatocne uvedeny
v akomkolvek zozname Spojenych $tatov americkych alebo
Eurdpskej Gnie vyssie uvedeného charakteru alebo ak viac ako
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Contractual Partner undertakes that all information and
documents to be submitted by it in the future as part of the
verification of the mentioned facts, as well as all certificates,
shall be complete and truthful.

The Contractual Partner represents, warrants and undertakes
that all Records, invoices and other documents regarding the
considerations and payments resulting from the Agreement
shall be complete and truthful, and shall reflect, in reasonable
detail, the nature and amount of such transactions and
expenses.

Further, the Contractual Partner represents, warrants and
agrees that no consideration under the Agreement shall be
“off-books”. Except for a situation expressly agreed in the
Agreement, the Contractual Partner undertakes not to,
without a prior written approval of MSD, the granting of
which shall not be unreasonably refused by MSD, employ or
engage any subcontractor or agent to act on the behalf or at
the request of the Contractual Partner towards the Officials,
who have the opportunity to influence decisions or activities
comprising the subject matter of this Agreement or the
activities of MSD and of the other MSD Group Companies.
The Contractual Partner represents to ensure that all
employees, personnel and subcontractors of the Contractual
Partner and of its Affiliated Persons, participating in the
performance of this Agreement, are familiarised with the
provisions and obligations under this Article of the T&C, and
that through their attendance at a mandatory training,
regarding those obligations in so far as they participate in the
performance of Services under the Agreement, assured by
the Contractual Partner. Further, the Contractual Partner
undertakes to certify the fulfilment of the requirements under
this para. of the T&C, and that periodically during the term of
the Agreement in such form as required by MSD. The
Contractual Partner agrees and ensures that even its agents
and subcontractors introduce and/or maintain the conditions
stated in this para. of the T&C and keep appropriate Records
proving the fulfilment of those conditions.

Any breach of the commitments, representations and
warranties under this Article of the T&C shall be regarded as
serious breach of the Agreement and MSD shall be entitled to
withdraw from the Agreement in such case.

The Contractual Partner undertakes, that at the time the
Agreement is concluded and for its duration, it shall not be in
any relation to the following persons or organisations:
convicted of criminal offences listed on the website of the
U.S. Department of Health and Human Services, Office of
Inspector, including the provision no. 42 U.S.C. 1320a-7(a)
(http://oig.hhs.gov/fraud/exclusions/exclusionauthorities.html

)i

included in “the List of Excluded Individuals/Entities (LEIE)
database”
(http://oig.hhs.gov/fraud/exclusions/listofexcluded.html) or
in “the U.S. General Services Administration's List of Parties
Excluded from Federal Programs” (http://www.epls.gov); or

stated by any federal body of the United States of America
as undesirable or excluded persons or persons not eligible to
participate in federal programmes, including public
procurement.

The Contractual Partner represents that neither the
Contractual Partner, nor its statutory body is included in any
list of the United States of America or of the European Union,
including, but not limited to the List of Specially Designated
Nationals and Blocked Persons of the U.S. Treasury
Department ("the SDN List”)
(https://www.treasury.gov/resource-center/sanctions/SDN-
List/Pages/default.aspx), the U.S. Commerce Department’s
Denied Persons List
(http://www.bis.doc.gov/dpl/thedeniallist.asp) and Entity List
(http://www.bis.doc.gov/index.php/policy-guidance/lists-of-
parties-of-concern/entity-list), the Consolidated List of
Persons, Groups and Entities Subject to EU Financial
Sanctions Denied Parties
(httb://www.eeas.europa.eu/cfsp/sanctions/consol-
list/index_en.htm), or the persons included in the SDN List do
not have a shareholding exceeding 50% in them. The
Contractual Partner undertakes to immediately notify MSD in
writing in case the Contractual Partner or its statutory body
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50% majetkov Ucast v Zmluvnom partnerovi nadobudne
osoba uvedend v Zozname SDN. V pripade akejkolvek
nepresnosti alebo porusenia vyhlaseni a zaruk uvedenych
v tomto bode je MSD opravnené okamszite odstupit’ od Zmluvy.
Zmluvny partner sa zavédzuje MSD od$kodnit za akikolvek
nepresnost alebo porusenie vyhlaseni a zaruk uveQen)'lch
vtomto bode. Prava a povinnosti podla tohto ustanovenia
zostavaju v platnosti aj po zaniku Zmluvy.

MSD sa spolu so Zmluvnym partnerom usiluji o dodrZiavanie
najvyssich etickych $tandardov, vratane zakladnych l'udskych
prav, podporovanie spravodlivého a rovného zaobchadzania so

véetkymi osobami, dodrziavanie bezpeénych a zdravotne
neskodnych pracovnych podmienok, ochrany Zivotného
prostredia,  prijatie  primeranych  systémov  riadenia

a dodrziavanie etickych principov v podnikani. Bez toho aby
boli dotknuté akékolvek iné povinnosti Zmluvného partnera
podla Zmluvy a VP a bez toho aby boli dotknuté akékolvek
zaruky, povinnosti alebo iné ustanovenia vyslovene uvedené
vZmluve a VP, ako aj povinnosti podia platnych pravnych
predpisov uvedenych v Zmluve a VP, Zmluvny partner sa
zavazuje dodrziaval ustanovenia a (cel Etického kddexu
spoloénosti MSD pre obchodnych partnerov, ktorého znenie je
dostupné na: http://www.msd.com/about/how-we-
operate/code-of-conduct/home.html  (,Kédex").  Zmluvny
partner sthlasi, Zze spolocnosti MSD poskytne véetku dévodne
vyzadovanl dokumentaciu za (icelom preukazania dodrZiavania
Kddexu. V pripade rozporu medzi povinnostami uvedenymi
v tomto ustanoveni a v Kédexe na jednej strane a akymikol'vek
inymi ustanoveniami Zmluvy a VP na strane druhej, takéto iné
ustanovenia Zmluvy a VP budl rozhodujlice (v rozsahu tohto
pripadného rozporu).

Bez toho aby boli dotknuté iné povinnosti Zmluvného partnera
podla Zmluvy a VP, vyslovné zaruky alebo povinnosti
dohodnuté v inych ustanoveniach VP a Zmluvy, vratane, nie
véak vyluéne, povinnosti podlia platnych pravnych predpisov,
spoloénost’ MSD ofakava, ze Zmluvny partner bude dodrZiavat
ustanovenia a Ucel Poziadaviek spolo¢nosti MSD na plnenia
poskytnuté Zmluvnym partnerom, v platnom zneni, ktorych
znenie je dostupné na: http://www.msd.com/about/how-we-
operate/code-of-conduct/home.html (,Poziadavky").
V pripade rozporu medzi povinnostami uvedenymi v tomto
ustanoveni a v Poziadavkach na jednej strane a akymikolvek
inymi ustanoveniami VP a Zmluvy na strane druhej, takéto iné
ustanovenia Zmluvy a VP budl rozhodujlice (v rozsahu tohto
pripadného rozporu).

IIL Vyhlasenia o konflikte zaujmov
Zmluvny partner vyhlasuje a zaruéuje ak nie je v Zmluve
uvedené inak, Ze nie je sam aani Ziaden jeho ¢len
Statutdrneho organu alebo zamestnanec zamestnany, so
mzdou alebo bez naroku na mzdu, ako je nizSie uvedené
v bodoch 3.1.1. - 3.1.3 tak, aby uvedena osoba bola spdsobila
ovplyvnit podnikanie spolocnosti MSD alebo Spoloénosti
skupiny MSD, a to najmé, avsak nie vyluéne:
ako Uradnik Statnej spravy alebo samospravy (alebo osoba vo
vztahu ktakémuto S$tatnemu Uradnikovi, ktory by mohol
zapriCinit ovplyvnenie podnikania MSD alebo Spoloénosti
skupiny MSD); ;
ako ¢len ¢i poradca kategorizacnej komisie, Statneho Ustavu
pre kontrolu lieiv, liekopisného alebo podobného organu;

v inej pozicii $tatnej spravy, vratane pozicie v medzinarodnej
vladnej zdravotnej organizacii, ako napr. WHO (Svetova
zdravotnicka organizacia) alebo UNICEF.

Zmluvny partner sa zavazuje, ze bezodkladne oznami MSD
akékol'vek a vsetky skutoénosti existujlice v éase uzatvorenia
Zmluvy alebo ktoré nastani pocas doby trvania Zmluvy, ktoré
sa dotykajli Zmluvného partnera, jeho sStatutarneho organu,
zamestnancov poskytujlicich Plnenie alebo podielajlcich sa na
Plneni, a ktoré by mohli predstavovat konflikt zaujmov medzi
Zmluvnymi stranami podl'a bodu 3.1 tohto ¢lanku VP.

V pripade prvého alebo d‘alsiecho konfliktu zaujmov pocas
trvania Zmluvy, Zmluvny partner poskytne MSD predmetné
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has been additionally included in any list of the United States
of America or of the European Union of the above mentioned
nature or in case any person included in the SDN List
acquires a shareholding in the Contractual Partner exceeding
50%. In case of any inaccuracies or breaches of the
representations and warranties stated in this Article, MSD
shall be entitted to immediately withdraw from the
Agreement. The Contractual Partner undertakes to indemnify
MSD for any inaccuracy or breach of the representations and
warranties referred to in this Article. The rights and
obligations under this provision shall remain in force even
after the termination of the Agreement.

MSD, together with the Contractual Partner, endeavour to
comply with the highest ethical standards, including
fundamental human rights, supporting fair and equal
treatment of all persons, compliance with safe and healthy
working conditions, environmental protection, adoption of
adequate management systems and adherence to ethical
business principles. Without any prejudice to other obligations
of the Contractual Partner under the Agreement and the T&C,
and without any prejudice to any warranties, duties or other
provisions expressly stated in the Agreement and the T&C, as
well as obligations under applicable laws referred to in the
Agreement and the T&C, the Contractual Partner undertakes
to comply with the provisions and purpose of the Code of
Ethics of MSD for its business partners, the wording of which
is available at:  http://www.msd.com/about/how-we-
operate/code-of-conduct/home.html  (the “Code”). The
Contractual Partner agrees to provide MSD with all reasonably
required documentation in order to prove its compliance with
the Code. In case of any conflict between the obligations
stipulated in this provision and in the Code on the one hand,
and any other provisions of the Agreement and the T&C on
the other hand, those other provisions of the Agreement and
the T&C shall prevail (to the extent of such potential conflict).
Without any prejudice to other obligations of the Contractual
Partner under the Agreement and the T&C, any explicit
warranties or duties agreed in other provisions of the T&C
and the Agreement, including, but not limited to obligations
under applicable laws, MSD expects the Contractual Partner
to comply with the provisions and purpose of the Supplier
Performance Expectations of MSD, as amended, the wording
of which is available at: http://www.msd.com/about/how-we-
operate/code-of-conduct/home.html (the “Expectations”).
In case of any conflict between the obligations stipulated in
this provision and in the Expectations on the one hand and
any other provisions of the T&C and the Agreement on the
other hand, those other provisions of the Agreement and the
T&C shall prevail (to the extent of such potential conflict).

III. Declarations of Conflicts of Interest
The Contractual Partner represents and warrants, unless
otherwise stipulated in the Agreement, that it is not itself, nor
any of its statutory body members or employees is employed,
being or not being entitled to salary, as stated below in para.
3.1.1. = 3.1.3 in such a manner that the mentioned person
would be capable of affecting the business of MSD or of the
MSD Group Companies, mainly, but not limited to:
as an official of the government or of a municipality (or
a person related to such civil servant, who could cause any
effect on the business of MSD or of the MSD Group

Companies);
as amember or aconsultant of the Categorisation
Committee, the State Institute for Drug Control,

pharmacopoeia or a similar body;

in another governmental position, including a position in
intergovernmental health organisations, such as WHO (the
World Health Organisation) or UNICEF.

The Contractual Partner undertakes to immediately notify
MSD of any and all facts existing at the time of the conclusion
of the Agreement or occurring during the term of the
Agreement, which concern the Contractual Partner, its
statutory body, its employees providing the Performance
under the Agreement, and which could represent any conflict
of interest between the Parties according to para. 3.1 of this
Article of the T&C.

In case of the first or any further conflict of interest during
the term of the Agreement, the Contractual Partner shall
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bude MSD vyzadovat, pricom MSD bude opravnena odstipit
od Zmluvy. V pripade konfliktu zaujmov podla tohto é&lanku je
Zmluvny partner povinny oznamit prislusnému organu, vo
vztahu ku ktorému sa Zmluvny partner do konfliktu zaujmov
dostal, povahu svojho vztahu s MSD v slilade s pravidlami
a postupmi platnymi v ramci tohto organu; splnenie tejto
povinnosti nezbavuje Zmluvného partnera inych povinnosti
podla Zmluvy a VP, najma povinnosti mi¢anlivosti.

Zmluvny partner vyhlasuje a zaruéuje, Ze Zmluvny partner ani
jeho Statutarny organ alebo ¢lenovia jeho statutarneho organu
nezastavaji funkciu v Ziadnom Vybore monitorujlicom udaje
(Data Monitoring Committee — DMC) alebo Rade monitorujticej
bezpecnost Udajov (Data Safety Monitoring Board — DSMB)
alebo nevykonavaju Ziadne sluzby stvisiace s monitorovanim
bezpeénosti Udajov pre ktorlkolvek z pravnickych oséb
patriacich medzi Spolo¢nosti skupiny MSD a Zmluvny partner
vyhlasuje a zarucuje sa, ze ¢innost’ podla tohto ustanovenia on
ani uvedené osoby nebudl vykonavat pre pravnické osoby
patriace medzi Spolo¢nosti skupiny MSD pocas celej doby
trvania Zmluvy.

V pripade, Ze Zmluvny partner, jeho Statutadrny orgéan, clen
Statutarneho organu, vedici zamestnanec alebo zamestnanec
je ¢lenom instittcie vo vztahu ku ktorej je mozné predpokladat
vznik alebo existenciu konfliktu zaujmov opisaného vyssie,
Zmluvny partner je povinny v ¢ase podpisania Zmluvy alebo
kedykol'vek neskér pocas trvania Zmluvy tito skutoénost bez
meskania pisomne oznamit’ MSD alebo uviest' priamo v Zmluve.
Bez zrieknutia sa povinnosti mi¢anlivosti, Zmluvny partner
zverejni podstatu vztahu s MSD takejto institicii ako aj inym
osobam, ktorym je tak(to informaciu povinny poskytnit
vzhl'adom na platné pravidla takej institucie.

IV. Ochrana osobnych tidajov

Zmluvné strany sa zavézuju k ochrane sikromia a osobnych
tdajov, vratane dodrziavania vetkych prislusnych predpisov na
ochranu osobnych Udajov, najma, nie véak vylucne, nariadenia
Eurdpskeho parlamentu a Rady (EU) 2016/679 z 27. aprila
2016 o ochrane fyzickych oséb pri spractivani osobnych tdajov
a o volnom pohybe takychto Udajov, ktorym sa zruSuje
smernica 95/46/ES a/alebo zékona €. 18/2018 Z.z. o ochrane
osobnych Udajov v zneni neskorSich predpisov. Zmluvny
partner taktieZ suhlasi s pouzitim a poskytnutim (¢i uz fyzicky
alebo elektronicky) svojich osobnych (dajov resp. osobnych
Udajov osdb, ktoré budu participovat’ pri plneni Zmluvy aj do
zahrani¢ia pravnickym osobdm patriacim medzi Spolo¢nosti
skupiny MSD, a to aj prostrednictvom sprostredkovatelov (ktori
budl spraclivat osobné U(daje v mene MSD) za vysdie
uvedenym Ucéelom a t¢elom sledovania transakcii so Zmluvnym
partnerom afalebo jeho zamestnancami a Statutarnymi
organmi, ato aj do krajin, ktoré nezabezpecuju primerant
Uroveri ochrany osobnych tidajov. MSD je opravnena poskytnut’
osobné Udaje Zmluvného partnera, aj ak jej tato povinnost
vyplyva zo véeobecne zavaznych pravnych predpisov. Zmluvny
partner a/alebo osoby v jeho mene participujice na plneni
Zmluvy sU opravneni pozadovat informacie o spractvani
svojich osobnych (dajov, opravu avymaz tychto osobnych
Udajov. V rozsahu predpokladanom prislusnymi pravnymi
predpismi maji pravo aj namietat voli spraclvaniu, na
obmedzenie spraclivania, na ich prenosnost, ¢ pripadne sa
obrétit’ so staznost'ou na prislusny dozorny organ.

Zmluvny partner, ktory je fyzickou osobou, uzavretim Zmluvy
berie na vedomie skutocnost, Ze jeho osobné (idaje obsiahnuté
v Zmluve, poskytnuté pri plneni Zmluvy, v ramci
predzmluvnych vztahoch, alebo pri rokovani o zmene Zmluvy
moézu byt v pripustnom rozsahu MSD spracované ako
prevadzkovateflom na Ucely plnenia Zmluvy. Tento Zmluvny
partner berie na vedomie, Ze v pripade neposkytnutia jeho
osobnych Udajov nebude mozné uzatvorit Zmluvu, a teda
realizovat’ ich vzajomnu spolupracu.
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immediately stop any further performance of the Agreement,
as long as MSD requires so, whereby MSD shall be entitled to
withdraw from the Agreement. In case of any conflict of
interest under this Article, the Contractual Partner is obliged
to notify the relevant authority, in relation to which the
Contractual Partner got into the conflict of interest, of the
nature of its relationship with MSD in compliance with the
rules and procedures applicable within that authority; the
fulfilment of that obligation does not relieve the Contractual
Partner of other duties under the Agreement and the T&C,
namely of the confidentiality obligation.

The Contractual Partner represents and warrants that neither
the Contractual Partner, nor its statutory body or the
statutory body members perform any function in any Data
Monitoring Committee — DMC or Data Safety Monitoring
Board — DSMB, nor perform any services regarding data
safety monitoring for any of the legal persons belonging to
the MSD Group Companies, and the Contractual Partner
represents and warrants that neither it nor the mentioned
persons are going to perform any activity under this provision
for any legal persons belonging to the MSD Group Companies
during the whole term of this Agreement.

In case the Contractual Partner, its statutory body, its
statutory body member, any manager or an employee is
a member of an institution, in relation to which it can be
presumed that the above mentioned conflict of interest arises
or exists, the Contractual Partner is obliged, at the time of the
conclusion of the Agreement or anytime later during the term
of the Agreement, to immediately notify MSD of such fact in
writing or to include it directly in the Agreement. Without any
waiver of confidentiality, the Contractual Partner shall disclose
the nature of its relationship with MSD to that institution, as
well as to other persons, to whom it is obliged to disclose
such information with regard to the rules applicable in such
institution.

1V. Personal Data Protection

The Parties undertake to protect privacy and personal data, in
compliance with all applicable laws regarding personal data
protection, namely, but not exclusively, with Regulation (EU)
2016/679 of the European Parliament and of the Council of
27 April 2016 on the protection of natural persons with
regard to the processing of personal data and on the free
movement of such data, and repealing Directive 95/46/EC
and/or Act No. 18/2018 Coll. on Personal Data Protection, as
amended. Further, the Contractual Partner agrees with the
use and provision (either physically or electronically) of its
personal data or personal data of the persons to be
participating in the performance of the Agreement, even
abroad, to the legal persons belonging to the MSD Group
Companies, and that through the processors (that will
process such personal data on behalf of MSD) for the above
mentioned purpose and in order to tract the transactions with
the Contractual Partner and/or its employees or statutory
bodies and that even to the countries, which do not provide
for adequate level of personal data protection. MSD is also
entitled to provide the personal data of the Contractual
Partner, if it is required so by the general binding rules. The
Contractual Partner and/or the persons, participating in the
performance of the Agreement on its behalf, are entitled to
require information regarding the processing of their personal
data, correction and deletion of those personal data. In the
extent stipulated by respective regulations, you also have
right to object the processing, to restriction of processing, to
portability, as well as right to file a complaint to respective
supervisory authority.

By concluding the Agreement, the Contractual Partner, being
a natural person, acknowledges the fact that its personal data
contained in the Agreement, provided in performing the
Agreement, within the pre-contractual relations, or during the
negotiations on any change to the Agreement, may be, to the
permitted extent, processed by MSD as controller in order to
perform the Agreement. Such Contractual Partner
acknowledges that in case the personal data are not
provided, it will not be possible to conclude the Agreement,
and thus execute our mutual cooperation.

10
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Osobné (daje slvisiace s uzavretim Zmluvy bude MSD
uchovavat’ po dobu realizacie Zmluvy a po jej skonceni len na
dobu a v rozsahu nevyhnutnom na Uplné ukoncenie
spoluprace, ak pravne predpisy nevyzaduju dlhsie uchovavanie
alebo neexistuje iny pravny zaklad pre uchovavanie.

\

V pripade prenosu osobnych U(dajov do tretej krajiny, MSD
prijalo/prijme pred prenosom primerané zaruky na ich ochranu.
Spolocnosti  skupiny MSD maji  schvalené zavazné
vnutropodnikové pravidla, a ak ide o prenos mimo skupiny do
tretej krajiny, ktora nezaruéuje primerani ochranu osobnych
Udajov, st prijaté tandardné zmluvné dolozky. Viac o prijatych
primeranych zarukach pri prenose osobnych Udajov sa dozviete
na www.merck.com/privacy.

Ustanoveniami tohto ¢lanku nie st dotknuté prava Zmluvného
partnera vyplyvajlice z udelenia alebo odopretia pripadného
samostatného stihlasu na spractivanie osobnych udajov MSD.

Ak Zmluvny partner pre (cely Plnenia, poskytne MSD osobné
Udaje inych dotknutych os6b, vyhlasuje, Ze je opravneny, na
zéklade sthlasu alebo iného pravneho zakladu, ich poskytnit
MSD na spracovavanie MSD ako prevadzkovatelom na Ucely jej
opravneného zaujmu (prijatia Plnenia) a informoval tieto
dotknuté osoby o podmienkach spracivania ich osobnych
Udajov MSD tak, ako je uvedené v tychto VP a Zmluve.

Zmluvny partner bezodkladne oznami MSD akékol'vek nahodné,
nezakonné alebo neopravnené pouzitie alebo poskytovanie
osobnych Udajov, o ktorych sa dozvie. Zmluvné strany si
navzajom neposkytnd Ziadne osobné udaje okrem Udajov
potrebnych na plnenie Zmluvy, tychto VP a zavazkov
vyplyvajicich z platnych etickych kddexov platnych pre
farmaceuticky priemysel (najméa Etického kodexu AIFP), ak sa
predmet Zmluvy tyka oblasti Zdravotnictva.

Ak v ramci Plnenia Zmluvny partner spractiva v mene MSD
osobné Udaje (teda je sprostredkovatelom MSD), je viazany
pokynmi MSD zdokumentovanymi v uzatvorenej dohode
o spractvani osobnych (dajov (d‘alej len ,DSOU"). Ak neddjde
k uzatvoreniu samostatnej DSOU, navrh DSOU pripojeny
k Objednavke sa povaZzuje za navrh na uzatvorenie DSOU
a uzatvorenim Zmluvy sa tento navrh povaZuje za prijaty zo
strany Zmluvného partnera. V pripade rozporu tychto VP
a DSOU, ma prednost DSOU.

Dotknutd osoba méze kedykolvek kontaktovat MSD ohladom
spractivania osobnych Udajov na adrese
DPQSlovakia@merck.com.

V. Transparentnost’
Zmluvny partner vyhlasuje, Ze ziska, v pripade ak je to na
plnenie Zmluvy potrebné:

véetky suhlasy, povolenia, ktoré st v zmysle platnych pravnych
predpisov alebo inych pravidiel, pozadované,

véetky slhlasy, autorizacie, povolenia, spravy, ktoré si na
uzatvorenie Zmluvy nevyhnutné,

v pripade, ak je to relevantné, véetky suhlasy, opravnenia,
schvélenia a vzdania sa, ktoré su potrebné pre projekt alebo
program ktory sa ma uskutocnit na zaklade Zmluvy a pre
akékolvek  materidly  pripravené v slvislosti s takym
programom alebo projektom, a tieto poskytne MSD.

Zmluvny partner sa zavazuje odskodnit’ a zbavit' zodpovednosti
MSD a Spolocnosti skupiny MSD za akékolvek naroky (najméa
vsetky primerané naklady na pravne sluzby suvisiace s obranou
proti takymto narokom), ktoré by mohli vznikn(t z dévodu
nezabezpeCenia vys$ie uvedenych povoleni, suhlasov,
opravneni a vzdani sa.

V pripade, ak MSD na zaklade Zmluvy poskytla Zmluvnému
partnerovi plnenie, MSD ma pravo za Ucelom transparentnosti
poskytnutia plnenia informovat’ o Zmluve a poskytnutom pineni
kohokol'vek, kto oto poziada a siéasne ma pravo na tuto
informaciu v sllade s pravnymi predpismi alebo etickymi

pravidlami pre farmaceuticky priemysel (najma Etickym
kodexom AIFP), ak sa predmet zmluvy tyka oblasti
Zdravotnictva.
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Personal data related to conclusion of the Agreement shall be
stored by MSD during the period of Contract performance and
after its termination only for a period and in the extent
necessary for a complete termination of cooperation, if
applicable laws do not require further storage or there is no
other legal basis for storage.

In case of data transfer to third countries, MSD adopted/will
adopt appropriate safeguards for data protection. MSD Group
Companies have approved binding corporate rules and in
case of data transfer outside group to a third country not
providing adequate level of protection, the standard
contractual clauses will be adopted. More information on
appropriate safeguards in case of data transfers can be found
on www.merck.com/privacy.

The provisions of this Article are without any prejudice to the
rights of the Contractual Partner resulting from the grant or
refusal of a separate consent to MSD to process personal
data.

In case the Contractual Partner provides to MSD for the
purpose of Performance personal data of other data subjects,
, it represents that it is entitled to, on the basis of a consent
or on another legal basis, provide them to MSD for its
processing as controller for the purpose of MSD’s legitimate
interest (acceptance of Performance) and has informed the
data subjects about the data processing activities as set out
in these T&C and in the Agreement.

The Contractual Partner shall immediately notify MSD of any
incidental, unlawful or unauthorised use or provision of the
personal data, of which it becomes aware. The Parties shall
not mutually provide each other with any personal data
except for the data necessary in order to perform the
Agreement, these T&C and the commitments resulting from
valid codes of ethics applicable to the pharmaceutical industry
(namely the AIFP Code of Ethics), in case the subject matter
of the Agreement concerns the Health Sector.

In case the Performance includes also processing of personal
data by the Contractual Party on behalf of MSD (i.e., it is a
MSD'’s processor), it is bound by the instruction of MSD
documented in the concluded data processing agreement
(the “"DPA”"). In case a DPA was not concluded separately,
DPA proposal attached to the Order represents a proposal for
conclusion of the DPA and the conclusion of the Contract
represents acceptance of the proposal by the Contractual
Party. In case of conflict between T&C and DPA, the DPA
shall prevail.

The Data Subject may anytime contact MSD concerning the

processing of personal data on the email address
DPOSlovakia@merck.com.

V. Transparency
The Contractual Partner represents that, in case it is

necessary in order to perform the Agreement, it shall acquire
the required:

all consents and licenses, which are required pursuant to
applicable laws or other rules,

all consents, authorisations, licenses and reports, which are
essential in order to conclude the Agreement,

if relevant, all consents, authorisations, approvals and
waivers, which are required for the project or programme to
be implemented based on the Agreement and for any
materials prepared in relation to such programme or project,
and shall provide those to MSD.

The Contractual Partner shall indemnify and compensate MSD
and the MSD Group Companies for any claims (namely for all
reasonable legal costs associated with the defence against
such claims), that could arise due to a failure to ensure the
above mentioned licenses, consents, authorisations or
waivers.

In case MSD provides the Contractual Partner with
the consideration under the Agreement, for the purposes of
transparency of the consideration provision, MSD is entitled
to notify anyone requesting so and at the same time having
the right to such information under applicable laws or ethical
principles applicable to the pharmaceutical industry (namely
the AIFP Code of Ethics) in case the subject matter of the
Agreement concerns the Health Sector, of the Agreement and
the consideration provided.

11
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V nadvéznosti na bod 5.3 ma MSD pravo zverejnit v rozsahu
vyzadovanom pravnymi predpismi alebo prislusnymi etickymi
kodexmi pre farmaceuticky priemysel (najma Etickym kédexom
AIFP), najméa sumu, Ucel a datum poskytnutia plnenia, meno
poskytovatela ako darcu a meno prijemcu ako obdarovaného
ako aj ich sidlo, a to najmad na internete (napr. na svojich
webovych strankach www.merck.com) alebo inym vhodnym
spdsobom.

VI. Objednavka a uzatvorenie Zmluvy
Ustanovenia tohto ¢lanku VP sa pouziju v pripade, ked” MSD
navrhne uzatvorenie Zmluvy Zmluvnému partnerovi formou
Objednavky. Ustanovenia tohto ¢lanku nevyluéujli iné spdsoby
uzatvorenia Zmluvy; pokial’ véak Zmluva bude uzatvorena inak
ako akceptaciou Objednavky MSD, ustanovenia tohto ¢lanku sa
na tento iny proces uzatvorenia Zmluvy pouziji primerane.

Objednavka zo strany MSD predstavuje navrh na uzatvorenie
Zmluvy pre Zmluvného partnera. Obsah navrhu na uzatvorenie
Zmluvy sa posudzuje vyluéne podla Objednavky a tychto VP,
pripadne inych vseobecnych podmienok, pokial na ne
Objednavka alebo tieto VP  odkazuji;  akékolvek
predchadzajice rokovania a komunikacia medzi MSD
a Zmluvnym partnerom o obsahu Zmluvy sa nepovazuju za
suéast obsahu Objednavky ako navrhu na uzatvorenie Zmluvy,
pokial’ to nie je vyslovne uvedené v Objednavke alebo VP. Za
Objedndvku sa povazuje len prejav véle zachyteny
v dokumente vyslovnhe oznaenom ako ,objednavka"
a Objednavka nezahrfia akékol'vek sprievodné listy alebo
spravy ktoré nie su vyslovne zahrnuté priamo v texte
uvedeného dokumentu.

Zmluvny partner je povinny prijatie Objednavky potvrdit’
v lehote uréenej v Objednavke; pokial' taka lehota nie je
v Objednavke urcena, je povinny ju prijat v primeranej lehote,
nie véak neskér ako do piatich (5) pracovnych dni odo dria
dorucenia Objednavky. Prijatie Objednavky sa musi vykonat' vo
forme v akej bola Objednavka dorucend. Prijatie Objednavky
musi byt dorucené na adresu MSD uvedent v Objednavke.

Objednavka sa musi prijat bez akychkolvek podmienok,
vyhrad, doplneni alebo zmien jej obsahu, inak neddjde
k uzatvoreniu Zmluvy. V pripade opravy alebo doplnenia
Objednavky sa Zmluva povaZuje za uzatvorenl az
bezvyhradnym a bezpodmieneénym potvrdenim opravenej
alebo doplnenej Objednavky. Potvrdenie zo strany MSD je
platné iba v pripade, ak bolo vykonané pisomnou formou,
vratane faxu alebo e-mailu, akékolvek Ustne dojednania medzi
Zmluvnymi stranami musia byt potvrdené v pisomnej forme.

V pripade, ak prijatie Objednavky nie je uskutoénené vo forme
av Case ustanovenom vtomto ¢lanku, neddjde k platnému
prijatiu Objednavky a uzatvoreniu Zmluvy. To neplati, pokial
MSD bezodkladne po tom, ¢o sa o takomto neplatnom prijati
Objednavky dozvie, vyslovne oznami Zmluvnému partnerovi, Ze
Zmluvu povaZuje za uzatvorenu.

V kazdej komunikacii medzi Zmluvnymi stranami ohladom
Objednavky, vratane jej prijatia a fakturacie, sa Zmluvné strany
zavazujl pouzivat Cislo Objednévky, ktoré Zmluvna strana na
pisomnom vyhotoveni Objednavky uvied|a.

VII. Predmet Plnenia a cena

Zmluvny partner je povinny poskytnit Plnenie a MSD je
povinna uhradit’ cenu a pripadne inii odmenu ua poskytnuté
Plnenie (,0dmena"“) tak, ako je Zmluvnymi stranami
dojednané v Zmluve. V pripade, ak Zmluva bola uzatvorena
formou potvrdenia Objednavky zo strany Zmluvného partnera,
obsah potvrdenej Objednavky je rozhodujuci a ma prednost
pred akymikolvek verejne dostupnymi udajmi Zmluvného
partnera o Plneniach (tovaroch a/alebo sluzbach), ktoré st
predmetom Objednavky, najma pred zverejnenymi Udajmi
o cenach a vlastnostiach Plneni (tovarov a/alebo sluzieb);
ustanovenie bodu 7.2 tychto VP tymto nie je dotknuté.

Pokial’ pred poskytnutim Plnenia Zmluvny partner znizi svoju
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As regards para. 5.3, MSD is entitled to disclose, to the extent
required by applicable laws or the code of ethics relevant for
the pharmaceutical industry (namely the AIFP Code of
Ethics), in particular the amount, purpose and date of the
consideration provided, the name of the provider being the
donor and the name of the recipient being the donee, as well
as their seat, and that namely on the Internet (e.g. on its
website www.merck.com) or as otherwise appropriate.

VI. Order and Agreement Conclusion
The provisions of this Article of the T&C shall be applied in
the event, where MSD suggests to the Contractual Partner to
conclude the Agreement in the form of an Order. The
provisions of this Article do not exclude other ways of
concluding the Agreement; however, if the Agreement is
concluded otherwise than by accepting the Order from MSD,
the provisions of this Article shall be adequately applied to
such other procedure of concluding the Agreement.
An Order from MSD represents a proposal to conclude the
Agreement for the Contractual Partner. The content of the
proposal to conclude the Agreement shall be assessed solely
on the basis of the Order and these T&C, or other general
terms and conditions, as long as the Order or these GTS refer
to them; any prior negotiations and communication between
MSD and the Contractual Partner regarding the content of the
Agreement shall not be considered to form part of the
content of the Order being the proposal to conclude the
Agreement, unless expressly stated in the Order or in the
T&C. Only an indication of wishes reflected in a document
explicitly indicated as an “order” shall be considered to be the
Order and the Order shall not include any cover letters or
messages not expressly included directly in the wording of
the mentioned document.
The Contractual Partner is obliged to confirm the receipt of
the Order within the deadline specified in the Order; in case
such deadline is not specified in the Order, it is obliged to
accept the Order within a reasonable time, however, not later
than within five (5) working days from the delivery of the
Order. The receipt of the Order shall be executed in the form
in which the Order was delivered. The receipt of the Order
shall be delivered to the address of MSD indicated in the
Order.
The Order must be accepted without any conditions,
reservations, amendments or changes to its content,
otherwise the Agreement shall not be concluded. In case of
any corrections or amendments to the Order, the Agreement
shall be considered to be concluded only by unreserved and
unconditional confirmation of the corrected or amended
Order. Confirmation by MSD is valid only if executed in
writing, including fax or e-mail, any oral arrangements
between the Parties must be confirmed in writing.
In case the Order is not accepted in the form and at the time
set forth in this Article, there would be no valid acceptance of
the Order nor the conclusion of the Agreement. This shall not
apply if MSD explicitly notifies the Contractual Partner that it
considers the Agreement to be concluded, and that
immediately after it becomes aware of such invalid
acceptance of the Order.
The Parties undertake to use the number of the Order, stated
by the Party on the written copy of the Order, in each
communication between the Parties regarding the Order,
including its acceptance and invoicing.

VII. Subject Matter of the Performance and Price

The Contractual Partner is obliged to provide the Performance
and MSD is obliged to pay the price, and eventually any other
remuneration for the Performance provided (the
“"Remuneration”), as agreed by the Parties in the
Agreement. In case the Agreement was concluded by
confirming the Order by the Contractual Partner, the content
of the confirmed Order shall be decisive and shall prevail over
any publicly available data of the Contractual Partner on the
Performances (goods and/or services), being the subject
matter of the Order, namely over the published data on
prices and characteristics of the Performances (goods
and/or services); this is without any prejudice to para. 7.2 of
these T&C.

If, prior to the provision of the Performance, the Contractual
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zverejnent cenu Plnenia platni pre obchodné vztahy v ramci
Slovenskej republiky tak, Ze tato cena bude nizsia ako cena
dojednana v Zmluve, je Zmluvny partner povinny o tejto zmene
MSD informovat este pred poskytnutim Plnenia. V takom
pripade sa Zmluvny partner zavdzuje fakturovat MSD cenu za
dodavku znizenl o sumu rovnajicu sa rozdielu medzi cenou
uvedenou v Zmluve a znizenou cenou podla predchadzajlicej

vety.

VIII Fakturacia a lehota splatnosti

Zmluvny partner je povinny vystavit' faktdru na sumu Odmeny
v stlade so Zmluvou a ktora bude obsahovat’ vetky nalezZitosti
v zmysle prislusnych pravnych predpisov a tychto VP. Faktura
musi obsahovat aj podrobny opis poskytnutého Plnenia.
Zmluvny partner nie je opravneny Gétovat’ akékol'vek navysenie
Odmeny (napr. z dovodu zvysenia nakladov na pouzity material
alebo zamestnancov) bez predchéadzajliceho pisomného
schvalenia MSD, ktoré je zo strany MSD vidy dobrovolné
a nepodmienené.

Akékol'vek  naklady = Zmluvného  partnera  slvisiace
s poskytnutim Plnenia, na ktorych Uhrade sa Zmluvné-strany
vyslovne dohodli, musia byt odévodnené, uvedené vo faktire a
dokument preukazujlci ich vynaloZenie musi byt k faktlre
prilozeny. V pripade ak Zmluvny partner v slvislosti
s poskytovanim Plneni vyuzije sluzby tretich oséb je povinny
zabezpelit, aby doklady o vsetkych takto vynalozenych
nakladoch boli v stlade s pravnymi predpismi a obsahovali
véetky naleZitosti vyzadované pravnymi predpismi a tymito VP
a zavazuje sa predloZit takéto kopie dokladov aj od tretich
osdb, ktorych tovary a sluzby vyuzil pri poskytovani Plneni, inak
tieto naklady a Odmena nebudu zo strany MSD uhradené alebo
ich Uhrada bude pozastavena do casu predloZenia tychto
dokladov, vratane predlozenia dokladov od tretich oséb. Okrem
neuhradenia nakladov a Odmeny alebo pozastavenia ich
Uhrady je MSD opravnené pozadovat za porusenie povinnosti
zo strany Zmluvného partnera uvedenych v bodoch 8.2 az 8.5
zmluvnti pokutu vo vyske 10% z dohodnutej Odmeny. Uhradou
zmluvnej pokuty nie je dotknuty narok MSD na nahradu skody,
ktora MSD v tejto suvislosti vznikla, ako aj na splnenie
zmluvnej povinnosti.

Véetky UcCtovné doklady predlozené Zmluvnym partnerom,
vratane (¢tovnych dokladov od tretich oséb, musia obsahovat
detailny popis tovarov a sluzieb poskytnutych za Uéelom
pinenia Zmluvy, vratane, nie vsak vyluéne, nasledovnych
Udajov: cislo faktiry (Cislo faktiry ma byt jedineéné a ma
nadvazovat na Cislo resp. poet predchadzajicich faktur),
datum vystavenia faktiry, datum dodania tovarov alebo
poskytnutia sluZieb, nazov asidlo MSD, uvedenie meny,
celkové naklady, rozpis nakladov, identifikacné (daje tretich
osoOb, vratane ich mena/obchodného mena, Cas poskytnutia
sluzby alebo dodania tovaru rozhodny pre danové Uéely, opis
poskytnutych tovarov a sluzieb. Zmluvny partner je povinny
overit’ faktlry véetkych tretich osdb a zostavit' detailny zoznam
véetkych nakladov tretich osdb podloZeny prislusnymi
Gétovnymi dokladmi.

Faktira vystavena Zmluvnym partnerom, vratane faktir
vystavenych tretimi osobami, musi byt v silade s platnymi
dafiovymi predpismi a musi obsahovat’ naleZitosti vyzadované
prislusnymi pravnymi predpismi.

Ak faktura a/alebo akakolvek jej priloha nie je vyhotovena v
stlade s prislusnymi pravnymi predpismi a tymito VP, je ich
MSD opravnena Zmluvnému partnerovi vratit na doplnenie.
Zmluvny partner je v takom pripade povinny bez zbyto¢ného
odkladu vyhotovit' opravn(i faktlru a/alebo zabezpecit' prilohy
faktlry splnajice vys$Sie uvedené kritéria. V obdobi do
dorucenia riadne vyhotovenej faktiry a/alebo jej priloh
neplynie MSD lehota splatnosti na Ghradu faktdry. Lehota
splatnosti zacne plynit az dorucenim riadne vyhotovenej
faktury a/alebo jej priloh.

MSD je povinnd Zmluvnému partnerovi zaplatit dohodnutt
Odmenu formou prevodu na bankovy uéet Zmluvného partnera

8.1.

8.2.

8.3.

8.4.

8.5.
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Partner reduces its published price of the Performance
applicable to the business relations within the Slovak Republic
so that such price is lower than the price agreed in the
Agreement, the Contractual Partner is obliged to notify MSD
of such change prior to the provision of the Performance. In
such case, the Contractual Partner undertakes to invoice to
MSD the price for the delivery reduced by the amount equal
to the difference between the price stated in the Agreement
and the reduced price according to the preceding sentence.

VIII. Invoicing and Maturity Period
The Contractual Partner is obliged to issue an invoice for the
amount of the Remuneration in compliance with the
Agreement and which shall contain all formalities pursuant to
applicable laws and these T&C. The invoice shall contain also
a detailed description of the Performance provided. The
Contractual Partner is not entitled to charge any increase in
the Remuneration (e.g. due to an increase in the costs of the
materials or employees used) without prior written approval
of MSD, which shall be always granted by MSD voluntarily
and unconditionally.
Any costs of the Contractual Partner associated with the
provision of the Performance, the payment of which was
explicitly agreed by the Parties, shall be justified, included in
the invoice and the document proving their expenditure must
be attached to the invoice. In case the Contractual Partner
uses, in relation to the provision of the Performance, any
services of third parties, it is obliged to ensure that the
documents regarding all such costs complies with applicable
laws and contains all the formalities required by applicable
laws and these T&C, and it undertakes to submit such copies
of the documents also from third parties, whose goods and
services it used in the provision of the Performance,
otherwise those costs and the Remuneration will not be paid
by MSD or their payment will be suspended until such
documents are submitted, including submission of documents
from third parties. In addition to the non-payment of the
costs and the Remuneration, or the suspension of their
payment, MSD is entitled to a contractual penalty in the
amount 10% of the agreed Remuneration for any breach of
the Contractual Partner's obligations stated in para. 8.2 to
8.5. The payment of the contractual penalty does not affect
the entitlement of MSD to compensation for any damage
suffered by it in this regard, as well as to the fulfilment of the
contractual obligation.
All accounting documents submitted by the Contractual
Partner, including the accounting documents from third
parties, shall contain a detailed description of all goods and
services provided in order to perform the Agreement,
including, but not limited to the following data: invoice no.
(invoice no. shall be unique and shall follow-up to the no. or
to the number of the previous invoices), invoice date, date of
the delivery of goods or the provision of services, name and
seat of MSD, currency, total costs, costs breakdown,
identification data of third parties, including their
names/business names, time of the performance of the
service critical for the tax purposes, description of the goods
and services provided. The Contractual Partner is obliged to
verify the invoices from all third parties and compile a
detailed list of all costs of third parties accompanied by the
respective accounting documents.
Al invoices issued by the Contractual Partner, including
invoices issued by third parties, must comply with applicable
tax rules and must contain the formalities required by
applicable laws.
If any invoice and/or any of its annexes is not executed in
compliance with applicable laws and these T&C, MSD is
entitled to return those to the Contractual Partner in order to
complete them. In such case, the Contractual Partner is
obliged to execute a corrected invoice and/or ensure annexes
to the invoice complying with the above mentioned criteria
without undue delay. In the period until the duly issued
invoice and/or its annexes are delivered, the maturity period
for MSD to pay such invoice shall not run. The maturity
period shall start to run only after the duly executed invoice
and/or its annexes are delivered.
MSD is obliged to pay the Remuneration to the Contractual
Partner by virtue of atransfer to the bank account of the
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uvedeny v Zmluve, a to do datumu splatnosti uvedeného na
faktire, ktory nemdze byt krat$i ako 60 dni od dorucenia
riadne vystavenej faktlry. V oddvodnenych pripadoch, ak po
vzdjomnej dohode Zmluvnych stran takato potreba vyvstane,
90 dni od dorucenia riadne vystavenej faktdry. Faktira musi
byt vzdy doruéena najneskér do 6 tyZdriov odo dria
poskytnutia Plnenia. Uvedené plati, ak sa Zmluvné strany
pisomne nedohodnd inak.

Zmluvny partner nema narok na zalohovd platbu a ani na
Ziadnu int platbu pred poskytnutim Plnenia.

Pokial’ sa Zmluvné strany nedohodnd inak, Uhrada faktiry sa
vykona bankovym prevodom na Uéet Zmluvného partnera,
ktory Zmluvny partner oznamil MSD. V pripade ak MSD na
platby vyuZiva platobné karty, vyssie uvedené povinnosti na
predloZenie faktury a jej priloh tymto nie st dotknuté.

Zmluvné strany sa dohodli, Ze MSD je opravnena zapoditat’ si
akékolvek, aj nesplatné, pohladavky voci Zmluvnému
partnerovi.

Pokial’ nie je z potvrdenej objednavky zrejmé, ¢i suma Odmeny
zahffia aj DPH, plati, Ze suma uvedend v Objednavke je bez
DPH. MSD odpoéita z Odmeny sumy akychkol'vek zrazkovych
dani, ktoré musi MSD zrazit podla prislusnych pravnych
predpisov; MSD primeranym spdsobom preukaze Zmluvnému
partnerovi na jeho Ziadost zrazenie takejto dane.

Zmluvny partner je povinny, ak pravne predpisy nestanovuju
inak, vo svojom mene a na svoju vlastni zodpovednost spinit
véetky dariové a odvodové povinnosti ulozené prislusnymi
pravnymi predpismi v slvislosti s pefiaznymi a nepefiaznymi
plneniami prijatymi od MSD, ako aj s penaznymi
a neperiaznymi plneniami  d‘alej realizovanymi Zmluvnym
partnerom. Zmluvny partner je zodpovedny za Uhradu
priamych dani z Odmeny a akychkolvek inych dani, ktoré musi
Zmluvny partner z Odmeny podla prislusnych pravnych
predpisov odviest. V pripade, ak Zmluyny partner v zahlavi
Zmluvy neuviedol svoje DIC a/alebo IC DPH, tymto cestne
vyhlasuje, Ze mu tieto neboli pridelené.

MSD ma tiez pravo zadrzat vyplatu resp. poskytnutie
akychkol'vek periaznych alebo neperiaznych plneni (najmé
vyplatu Odmeny) Zmluvnému partnerovi podla Zmluvy alebo
tychto VP, pokial' je Zmluvny partner v omeskani s riadnym
plnenim svojich povinnosti uvedenych v bode 8.11 tychto VP;
MSD je opravnena plnenia podla tohto bodu zadrziavat po cell
dobu trvania omeskania, priom pocas doby zadrziavania
plneni podla tohto bodu lehoty splatnosti tychto plneni
neplynd.

Ustanovenia bodov 8.1 az 8.12 tohto clanku sa obdobne
pouziji na akékolvek iné penazné plnenia, na ktoré
ktorejkolvek zo Zmluvnych stran vznikne v sdvislosti so
Zmluvou narok.

IX. Dodanie tovaru

Dodanie tovaru sa musi vykonat’ v uréenej lehote a na uréené
miesto dohodnuté pisomne v Zmluve, inak do sidla MSD.
Vlastnicke pravo k tovaru a nebezpecenstvo Skody na tovare
prechadza na MSD jeho prevzatim, pokial’ sa Zmluvné strany
nedohodnt inak. Uvedené neplati v pripade ak ma byt tovar
skontrolovany podla bodu 9.4, v ktorom pripade prechadza
vlastnicke pravo a nebezpelenstvo Skody na MSD aZ po
skontrolovani zo strany MSD bez zistenia vad tovaru. MSD nie
je povinna prevziat tovar, ktory ma vady. MSD ma pravo
poziadat Zmluvného partnera o odlozenie dodania Plnenia
a Zmluvny partner je povinny takejto pozZiadavke MSD
vyhoviet.

Pri dodani tovaru je Zmluvny partner povinny predloZit dodaci
list. Ak nie je medzi Zmluvnymi stranami dohodnuté inak,
Zmluvny partner hradi vSetky naklady na dodanie tovaru;
pokial' sa Zmluvné strany dohodnd na tom, Ze naklady na
prepravu tovaru hradi MSD, a nie je dohodnuté nieéo iné, plati,
Ze Zmluvny partner je povinny zvolit' ekonomicky najvyhodnejsi
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Contractual Partner indicated in the Agreement, and that by
the due date stated on the invoice, which shall not be less
than 60 days from the delivery of duly issued invoice. In duly
justified cases, if such a need arises by mutual agreement of
the Parties, 90 days from the duly issued invoice. The invoice
shall always be delivered not later than 6 weeks from the
date on which the Performance was provided. This applies
unless otherwise agreed by the Parties in writing.

The Contractual Partner is not entitled to any pre-payment or
to any other payment prior to the provision of the
Performance.

Unless otherwise agreed by the Parties, the invoice shall be
paid by virtue of abank transfer to the account of the
Contractual Partner, of which MSD was notified by the
Contractual Partner. If MSD uses payment cards for the
payment, the above mentioned obligations to submit the
invoice and its annexes are not affected thereby.

The Parties agreed that MSD is entitled to offset any, even
undue, claims against the Contractual Partner.

If the confirmed order does not clearly show whether the
amount of the Remuneration includes also VAT, the amount
stated in the Order shall be shall be considered to be excl.
VAT. MSD shall deduct from the Remuneration the amounts
of any withholding taxes that MSD has to deduct under
applicable laws; MSD shall adequately demonstrate the
withholding of such tax to the Contractual Partner at its
request.

The Contractual Partner is obliged, unless otherwise
stipulated by applicable laws, on its own behalf and on its
sole responsibility, to fulfil all tax and contribution obligations
imposed by applicable laws in relation to the monetary and
non-monetary considerations received from MSD, as well as
the monetary and non-monetary considerations further made
by the Contractual Partner. The Contractual Partner is
responsible for the payment of direct taxes on the
Remuneration and any other taxes that the Contractual
Partner is obliged to pay from the Remuneration under
applicable laws. In case the Contractual Partner did not
indicate its Tax ID and/or VAT Tax ID No. in the heading of
the Agreement, it hereby declares on oath that those have
not been issued to it.

Further, MSD is entitled to withhold the payment or provision
of any monetary or non-monetary considerations (namely the
Remuneration's payment) to the Contractual Partner under
the Agreement or these T&C, if the Contractual Partner is
delayed with the proper performance of its obligations stated
in para. 8.11 of these T&C; MSD is entitled to withhold the
considerations hereunder for the entire default duration,
whereby the maturity periods of those considerations shall be
suspended during the time of withholding of the
considerations hereunder.

The provisions of para. 8.1 to 8.12 of this Article shall be
similarly applied to any other monetary considerations, to
which any of the Parties becomes entitled in connection with
the Agreement.

IX. Delivery of Goods

The delivery of goods shall be executed within the set

deadline and to the specified place as agreed in the
Agreement in writing, otherwise to the registered seat of
MSD. The ownership right to goods and the risk of damage to
goods shall be transferred to MSD upon their takeover, unless
otherwise agreed by the Parties. The mentioned does not
apply if goods shall be inspected under para. 9.4, where the
ownership right and the risk of damage shall be transferred
to MSD only after MSD has inspected goods without
identifying any defects. MSD is not obliged to take over any
goods with defects. MSD is entitled to require the Contractual
Partner to postpone the delivery of the Performance and the
Contractual Partner is obliged to comply with such request of
MSD.

When delivering the goods, the Contractual Partner is obliged
to submit a delivery note. Unless otherwise agreed by the
Parties, the Contractual Partner shall cover all costs
associated with the delivery of goods; if the Parties agree
that the shipping costs of goods shall be covered by MSD,
and unless otherwise agreed, the Contractual Partner is
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10.1.
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spésob prepravy. Zmluvny partner je tiez povinny prilozit k
dodaciemu listu podrobny Zaznam o spdsobe prepravy v
pripade, ak je tovar prepravovany viacerymi dopravcami.
Poistenie prepravy, ak bolo dohodnuté, zabezpeCuje Zmluvny
partner. Tovar sa povazuje za dodany az jeho prevzatim MSD.

\

Dodéavany tovar je Zmluvny partner povinny vhodne zabalit' a
oznait tak, aby kazda sicast zasielky bola jednoznacne
rozpoznatel'na ako stcast’ zasielky. Ak sa na odstranenie obalu
tovaru vyzaduje osobitny postup, je Zmluvny partner na tito
skutoénost’ MSD povinny vopred upozornit. Zmluvny partner je
povinny MSD vopred osobitne upozornit’ aj v pripade, ak sa na
manipulaciu s tovarom alebo na jeho skladovanie vztahuju
akékol'vek osobitné pokyny.

Pokial' ma byt tovar po dodani MSD skontrolovany, je Zmluvny
partner povinny poskytn(t’ MSD akukol'vek stcinnost, ktorl v
tejto stvislosti méze MSD pozadovat, najma poskytnit’ MSD
indtrukcie akym spdsobom sa ma kontrola vykonat a/alebo
odborny personal, ktory kontrolu pod dohl'adom MSD vykona. Z
vykonania kontroly vyhotovi MSD v primeranom Case zaznam a
oznami existenciu pripadnych vad Zmluvnému partnerovi.
Zmluvny partner je povinny najmenej 7 dni vopred, ak nie je
dohodnuté inak, informovat MSD o tom, Ze predmet
Objednavky je pripraveny na kontrolu. Uvedené nema vplyv na
dodaciu lehotu, ktor si Zmluvné strany dohodli.

Ak Zmluvny partner nedoda tovar v stlade so Zmluvou a tymito
VP, dostdva sa do omeskania a takéto porusenie jeho
povinnosti predstavuje podstatné porusenie Zmluvy. V pripade
poru$enia povinnosti podla tohto ¢lanku je Zmluvny partner
povinny zaplatit MSD zmluvn( pokutu vo vyske 0,05% z ceny
tovaru, ktorého sa porusenie tyka, za kazdy den omeskania s
plnenim takejto povinnosti. Zaplatenim zmluvnej pokuty nie je
dotknuté pravo na nahradu $kody v plnom rozsahu. Zmluvny
partner znasa vietky naklady z dévodu omeskania Zmluvného
partnera s Plnenim. Ziadne z ustanoveni tychto VP nezbavuje
MSD opravnenia odmietnut prijat’ Plnenie, ktoré nespina
poziadavky dohodnuté v Zmluve, vratane kvalitativnych a
kvantitativnych poZiadaviek dohodnutych v Zmluve, bez ohl'adu
na to, ¢i MSD uhradila alebo neuhradila Zmluvnému partnerovi
Odmenu za poskytnuté Pinenia.

V pripade, ak Zmluvny partner potrebuje na dodanie tovaru
sucinnost MSD, je Zmluvny partner povinny o tlto sucinnost
véas vopred poziadat. V pripade omeskania s prevzatim tovaru
zo strany MSD je Zmluvny partner povinny poskytn(t MSD
primerani dodatoénl lehotu na prevzatie. Pocas tejto doby
Zmluvny partner tovar na naklady a riziko MSD uskladni a ak sa
tak Zmluvné strany dohodnd, aj poisti.

Zmluvny partner zodpoveda za silad s narodnymi a
medzinarodnymi predpismi upravujlicim balenie a oznacenie
tovaru.

X. Zaruka

Zmluvny partner poskytuje zaruku, Ze tovar nema ziadne vady,
ktoré by znizovali jeho hodnotu alebo jeho vhodnost na
stanoveny uUclel, Ze ma stanovené vlastnosti, zodpoveda
pozadovanym technickym kritériam a Specifikaciam. Zmluvny
partner sa zavazuje, Ze tovar je vsllade s prisluSnou
slovenskou legislativou  a legislativou  EU,  predpismi
zabezpecujucimi  zodpovednost  za  $kodu  ainymi
aplikovatel'nymi predpismi. Ak to vyplyva z povahy tovaru je
Zmluvny partner povinny priloZit’ k tovaru zaruény list.

Ak pri uplatneni vad (reklamacie) tovaru alebo jeho casti v
zarucnej dobe neur¢i MSD inak, zavazuje sa Zmluvny partner
postupovat’ tak, aby odstranitelné vady odstranil na mieste
alebo ak to nie je mozné vymenil vadny tovar za bezvadny
najneskér do 30 dni od uplatnenia reklamacie. Ak vadu
nemozno odstranit na mieste je Zmluvny partner povinny
zaat' odstranovat vadu najneskdr do 2 pracovnych dni od
uplatnenia reklaméacie.
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obliged to choose the most economically advantageous way
of transport. Further, the Contractual Partner is obliged to
attach a detailed Record of Transport Means to the delivery
note in case goods are transported by several carriers.
Transport insurance, if agreed, shall be ensured by the
Contractual Partner. Goods shall be considered to be
delivered only after their takeover by MSD.

The Contractual Partner is obliged to appropriately pack and
mark the delivered goods so that each part of the
consignment is clearly identifiable as part of the delivery. If
a special procedure is required to remove the packaging of
goods, the Contractual Partner is obliged to notify MSD of
such fact in advance. The Contractual Partner shall also give
a prior special notice to MSD even in case the handling of
goods or its storage is subject to any specific instructions.

In case goods shall be inspected after the delivery to MSD,
the Contractual Party is obliged to provide MSD with any
assistance, which MSD may require in this regard, especially
to provide MSD with instructions on how such inspection shall
be carried out and/or with professional staff, who shall carry
out such inspection under the supervision of MSD. MSD shall
prepare a Record of the Inspection Performed in a timely
manner and shall notify the Contractual Partner of any
eventual defects. The Contractual Partner is obliged, at least
7 days in advance, unless otherwise agreed, to inform MSD
that the subject matter of the Order is ready for inspection.
The mentioned shall not affect the delivery period agreed by
the Parties.

If the Contractual Partner fails to deliver goods in compliance
with the Agreement and these T&C, it is delayed and such
breach of its obligations constitutes a material breach of the
Agreement. In case of a breach of the obligations under this
Article, the Contractual Partner is obliged to pay to MSD
a contractual penalty in the amount of 0,05% of the price of
the goods affected, for each day of delay in fulfilling such
obligation. Payment of the contractual penalty is without any
prejudice to the right to compensation in full. The Contractual
Partner shall bear all costs due to late Performance of the
Contractual Partner. None of the provisions of these T&C
exempts MSD from its entitlement to refuse to accept the
Performance not meeting the requirements agreed in the
Agreement, including  qualitative and  quantitative
requirements agreed in the Agreement, whether or not MSD
paid the Remuneration to the Contractual Partner for the
Performances provided.

If the Contractual Partner needs the assistance of MSD in
order to deliver goods, the Contractual Partner is obliged to
require for such assistance well in advance. In the event of a
delay in the takeover of goods by MSD, the Contractual
Partner is obliged to provide MSD with reasonable additional
period for the takeover. During that period, the Contractual
partner shall store such goods at the expense and risk of
MSD and shall also insure such goods, if agreed so by the
Parties.

The Contractual Partner is responsible for complying with
national and international regulations governing the
packaging and labelling of goods.

X. Warranty

The Contractual Partner warrants that goods have no defects
that would decrease their value or their suitability for the
intended purpose, that they have the specified properties,
meet the required technical criteria and specifications. The
Contractual Partner undertakes that the goods comply with
the relevant Slovak and EU legislation, the rules on liability for
damage and other applicable laws. If it arises from the nature
of goods, the Contractual Partner is obliged to attach
a guarantee statement to the goods.

If, unless otherwise set forth by MSD, when claiming the
defects (complaint) in goods or any part thereof during the
warranty period, the Contractual Partner undertakes to
proceed so that it eliminates any removable defects on the
spot, or, if it is not possible, it replaces the defective goods
for the one with no defects within 30 days of lodging the
complaint. If it is not possible to eliminate the defect on the
spot, the Contractual Partner is obliged to start with the
elimination of such defect within 2 working days of lodging
the complaint.
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Pokial' nie je dohodnuté inak, alebo z pravneho predpisu
nevyplyva dlhsia zaruénad doba, zaruéna doba je 24 mesiacov
a zaCina plyn(t odo dnia prevzatia tovaru zo strany MSD alebo
od diia vykonania kontroly, ak je potrebné tovar po prevzati
skontrolovat'.

V pripade oznamenia vady sa zaruéna doba predlZuje o dobu,
po ktort bola vada odstrafiovana po jej oznameni az do jej
odstranenia. V pripade, ak bude vadny tovar alebo jeho Cast
dodany Zmluvnym partnerom vymeneny za novy, zaru¢na doba
zadina plyn(t od zadiatku.

Tovar, ktory je predmetom reklamacie v ramci zarucnej doby,
zostava k dispozicii MSD az do jeho vymeny za novy.

Ak si tretia osoba narokuje vlastnicke pravo k tovaru alebo toto
vlastnickeho pravo spochybriuje, Zmluvny partner je povinny
poskytn(it MSD plnd stéinnost s cielom chranit’ jej vlastnicke
pravo.

Dal$ie naroky MSD vyplyvajlice z vad tovaru podla prislusnych
pravnych predpisov, najmé narok na primeran( zlavu z ceny a
odstipenie od Zmluvy, nie su ustanoveniami tohto ¢lanku
nijako dotknuté.

Ak je Zmluvny partner v omeskani s odstranenim vad
dodaného tovaru, MSD ma vodi Zmluvnému partnerovi narok
na zmluvnd pokutu vo vyske 0,05 % z ceny vadného tovaru
uvedenej v Zmluve za kazdy den omesSkania. Zaplatenim
zmluvnej pokuty nie je dotknuté pravo MSD na nahradu Skody
v plnom rozsahu.

Ustanovenia o zaruke podla tohto ¢lanku sa obdobne pouzij aj
na poskytnuté sluzby, pokial’ to povaha tychto sluzieb pripista;
to plati najma, nie véak vyluéne, o sluzbach ktoré pozostavaju
z opravy alebo Upravy veci.

XI. Poskytnutie sluZieb

Zmluvny partner sa zavazuje poskytnit MSD sluzby v rozsahu,
kvalite, spésobom avcase tak, ako su uvedené
a $pecifikované v Zmluve, ato vsulade s podmienkami
uvedenymi v tychto VP.

Zmluvny partner sa zavazuje vynaloZit' ¢o najvacsie Usilie za
U¢elom riadneho a efektivneho poskytnutia sluzieb. Zmluvny
partner je povinny poskytnit sluzby s nalezitou odbornou
starostlivostou a s pouzitim riadne kvalifikovaného personalu.
Zmluvny partner je povinny pri poskytovani sluzieb dbat na
jemu zname zaujmy spolocnosti MSD.

Zmluvny partner je povinny riadit’ sa pri poskytovani sluzieb
pokynmi MSD; na nevhodnost pokynov je Zmluvny partner
povinny MSD bezodkladne upozornit.

Zmluvny partner je povinny poskytnit sluzby v stlade s
poziadavkami ustanovenymi pravnymi predpismi a prislusnymi
etickymi kodexmi.

V pripade, ak oto MSD vyslovne poziada, podliehaju sluzby
poskytované Zmluvnym partnerom schvaleniu zo strany MSD
ato pred ich poskytnutim; Zmluvny partner je povinny
predlozit MSD navrh poskytnutia sluzieb za Ucelom schvalenia
sposobu poskytnutia sluZieb v primeranej lehote pred ¢asom
poskytnutia sluzieb uréenom v Zmluve.

MSD si vyhradzuje pravo pozadovat Upravu rozsahu sluZieb
blizsie $pecifikovanych v Zmluve, priom Zmluvné strany sa
zavazuji pisomne si odsUhlasit pozadované zmeny rozsahu
poskytnutych plneni ako aj vzajomne sa dohodnit na
pripadnych Upravach ¢asového harmonogramu poskytovania
sluzieb a Gprave odmeny za takto poskytnuté sluzby.

XII. DalSie prava a povinnosti Zmluvnych stran pri
poskytnuti Plneni
Plnenia musia byt vsllade s poskytnutymi $pecifikaciami,
nakresmi, vzorkami alebo inymi opismi Plneni, ktoré boli
dohodnuté medzi Zmluvnymi stranami. Zmluvny partner je
povinny zabezpedit, Ze ma véetky povolenia a sthlasy potrebné
k poskytovaniu Plneni, Plnenia nie s zataZené Ziadnym

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

11.2

11.3:

il

11.6.

121

Zmluva o organizovani odborného podujatia_ KAMEAT, s.r.o._TUAD

Unless agreed otherwise or any longer warranty period
results from legal regulation, the warranty period shall be 24
months and shall begin to run on the date on which goods
were taken over by MSD or on the date on which the
inspection of goods was carried out, if it is required to inspect
the goods after the takeover.

In case any defect is notified, the warranty period shall be
extended by the period, during which the defect was
removed after its notification until its removal. If the defective
goods or parts thereof, delivered by the Contractual Partner,
are replaced by new ones, the warranty period shall begin to
run from the beginning.

Any goods, that are subject of acompliant within the
warranty period, shall remain available to MSD until their
replacement by new ones.

If athird party claims the ownership right to goods or it
disputes such ownership right, the Contractual Partner is
obliged to provide MSD with full assistance in order to protect
its ownership right.

Other claims of MSD resulting from the defects in goods
pursuant to applicable laws, namely the claim for a
reasonable price discount and withdrawal from the
Agreement, are not anyhow affected by the provisions of this
Article.

If the Contractual Partner is delayed with the removal of
defects in the delivered goods, MSD is entitled to
a contractual penalty from the Contractual Partner in the
amount of 0,05 % of the price of the defected goods
specified in the Agreement for each day of the delay.
Payment of the contractual penalty is without any prejudice
to the right of MSD to compensation in full.

The provisions regarding the warranty under this Article shall
be applied accordingly also to the services provided, as long
as the nature of such services permits so; this applies in
particular, but not exclusively to services comprising of
repairs or adjustments of articles.

XI. Provision of Services
The Contractual Partner undertakes to provide services to
MSD in the scope, quality, manner and time as stated and
specified in the Agreement, and in compliance with the
conditions set out in these T&C.
The Contractual Partner undertakes to make the greatest
efforts in order provide the services in a proper and effective
manner. The Contractual Partner is obliged to provide the
services with due professional care and with the use of
appropriately qualified staff. When providing the services, the
Contractual Partner is obliged to respect the interests MSD,
which are known to it.
When providing the services, the Contractual Partner is
obliged to follow the instructions of MSD; the Contractual
Partner is obliged to promptly notify MSD of any unsuitability
of such instructions.
The Contractual Partner is obliged to provide the services in
compliance with the requirements laid down by applicable
laws and relevant codes of ethics.
If MSD expressly requires so, the services provided by the
Contractual partner are subject to approval by MSD nd that
prior to their provision; the Contractual Partner is obliged to
submit a proposal for the provision of services to MSD in
order to approve the manner of providing the services within
a reasonable period prior to the provision of services specified
in the Agreement.
MSD reserves the right to require adjustments to the scope of
the services further specified in the Agreement, while the
Parties undertake to agree in writing on the required changes
to the scope of the performances provided, as well as to
mutually agree on eventual adjustments to the timetable of
providing the services and revisions of the remuneration for
the services provided so.

XII. Other Rights and Obligations of the Parties in the
Provision of Performances
.' The Performances shall comply with the provided
specifications, drawings, samples or other descriptions of the
Performances that were agreed by the Parties. The
Contractual Partner is obliged to ensure so that it has all the
permissions and approvals required to provide the
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pravom tretej osoby vratane prav dusevného vlastnictva, ktoré
by branili nerusenému vykonu a uzivaniu prav MSD.

Zmluvny partner moze zabezpelit poskytnutie Plnenia alebo
jeho Casti prostrednictvom subdodavatela iba na zaklade
predchadzajlceho pisomného suhlasu MSD. Zmluvny partner
vzdy zodpoveda v plnom rozsahu za poskytnutie Plnenia alebo
jeho Easti vykonané subdodavatel'om alebo akoukolvek tretou
osobou, ktord poskytnutim Plnenia alebo jeho Casti poveril bez
ohladu na to, ¢i tento subjekt vybral Zmluvny partner sam
alebo na zaklade odporuéenia MSD. Zmluvny partner
zabezpedi, aby ktokol'vek kto poskytol Plnenie alebo jeho cast
na jeho pokyn konal v stlade s tymito VP.

Ak ma Zmluvny partner pri poskytovani Plnenia spolupracovat
s akoukol'vek tretou stranou ako subdodéavatelom, je povinny
spolupracovat’ so subjektom odporu¢enym MSD; to neplati ak
subjekt vybrany Zmluvnym partnerom poskytuje vyhodnejsie
obchodné podmienky a je schvaleny zo strany MSD.

Pri plneni povinnosti podla Zmluvy Zmluvny partner vystupuje
vo vztahu k tretim osobam ako nezavisly dodavatel’ MSD-a ni¢
v Zmluve alebo tychto VP sa nema vykladat tak, Ze Zmluvny
partner, jeho zamestnanci, zastupcovia alebo vedtci pracovnici
sl zamestnancami, zastupcami, spolo¢nikmi v spoloénom
podniku, splnomocnencom alebo partherom MSD. Zmluvny
partner nie je akymkol'vek spésobom opravneny konat v mene
a na (cet MSD, najma akymkolvek sposobom zavazovat MSD
alebo prijimat alebo vytvarat povinnosti alebo zavazky & uz
vyslovné alebo micky predpokladané v mene alebo na Ucet
MSD, ak nie je v Zmluve uvedené inak. Rozumie sa, Ze
zamestnanci, metddy, zariadenia alebo vybavenie Zmluvného
partnera s polas trvania Zmluvy v jeho vyluénej kontrole
a dispozicii a Zmluvny partner za ne nesie pinti zodpovednost.

Zmluvny partner sa zavazuje, Ze méa dostatoné materialne
aludské zdroje, prax a skisenosti potrebné pre riadne
poskytnutie Plneni v poZzadovanom $tandarde a vynalozi
odborn( starostlivost za (éelom plnenia povinnosti podla
Zmluvy a VP.

Na zmenu dohodnutého materialu alebo spdsobu vyroby sa
vyzaduje predchadzajice pisomné oznamenia zo strany
Zmluvného partnera a pisomny stihlas MSD.

XIII. Osobitné ustanovenia pre zmluvné vzt'ahy
v Zdravotnictve

Ustanovenia tohto ¢lanku sa pouziji a pre Zmluvného partnera
budi zavazné, ak sa predmet Zmluvy tyka oblasti
Zdravotnictva.

Zmluvny partner sa uzavretim Zmluvy zavazuje, ze bude pri jej
plneni konat, okrem inych, vrozsahu v akom slvisia
s predmetom Zmluvy v lplnom sllade so zavazkami
vyplyvajlicimi z prislusnych etickych kodexov platnych pre
farmaceuticky priemysel (najméa z Etického kodexu Asociacie
inovativneho farmaceutického priemyslu (,Eticky kédex
AIFP") a etickych kodexov  Eurdpskej federacie
farmaceutickych odvetvi a asociacii (,EFPIA") a je povinny
poskytnit Plnenie v stlade nimi v rozsahu v akom sUvisia
s predmetom Zmluvy.

Zmluvny partner je povinny pri uzatvoreni Zmluvy ako aj pocas
trvania Zmluvy informovat’ v pisomnej forme MSD, pokial’ je
poskytovatelom zdravotnej starostlivosti alebo zdravotnickym
pracovnikom v zmysle platnych pravnych predpisov a sti¢asne
sa zavazuje MSD okamzite informovat’ o pripadnych zmenach.
V pripade porusenia tejto oznamovacej povinnosti alebo
nepravdivé informovanie MSD je MSD opravnené neuhradit
alebo pozastavit Uhradu nakladov a Odmeny podla Zmluvy az
do dasu poskytnutia aktualnych a pravdivych informacii zo
strany Zmluvného partnera podla tohto bodu. Okrem
neuhradenia nakladov a Odmeny alebo pozastavenia ich
Uhrady je MSD opravnené pozadovat za porusenie povinnosti
zo strany Zmluvného partnera podla tohto bodu alebo
nepravdivé informovanie MSD zmluvnli pokutu vo vyske 10% z
dohodnutej Odmeny. Uhradou zmluvnej pokuty nie je dotknuty
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Performances, the Performances are not subject to any third
party rights, including intellectual property rights that would
prevent MSD from undisturbed exercise and use of its rights.
The Contractual Partner may ensure the provision of the
Performance or part thereof through a subcontractor only on
the basis of the prior written consent of MSD. The Contractual
Partner is always fully responsible for the provision of the
Performance or part thereof executed by a subcontractor or
by any third party entrusted with the provision of the
Performance or part thereof regardless whether such entity
was chosen by the Contractual Partner itself or on the basis
of a recommendation of MSD. The Contractual partner shall
ensure that any person, who provided the Performance or
part thereof on its instructions, acts in compliance with these
T&C.

If the Contractual Partner is to cooperate in providing the
Performance with any third party as a subcontractor, it is
obliged to cooperate with the entity recommended by MSD;
this does not apply to the entity selected by the Contractual
Partner provides more favourable commercial terms and is
approved by MSD.

In fulfiling the obligations under the Agreement, the
Contractual Partner shall act in relation to any third parties as
an independent supplier of MSD and nothing in the
Agreement or these T&C shall be interpreted so that the
Contractual Partner, its employees, agents or executives are
the employees, agents, venturers in a joint venture,
authorised representatives or partners of MSD. The
Contractual Partner is not anyhow entitled to act in the name
and on behalf of MSD, namely to anyhow bind MSD or to
receive or create any obligations or commitments, either
expressed or implied in the name or on behalf of MSD, unless
otherwise stated in the Agreement. It shall be understood,
that the Contractual Partner solely controls and disposes of
the employees, methods, facilities and equipment of the
Contractual Partner during the term of the Agreement and
that it is fully responsible for them.

The Contractual Partner undertakes to have sufficient
material and human resources, experience and expertise
necessary for the proper provision of the Performances in the
required standard and to take professional care in order to
fulfil its obligations under the Agreement and the T&C.

Any changes in the agreed material or in the method of
production require prior written notification from the
Contractual Partner and the written consent of MSD.

XIII. Special Provisions for Contractual Relations within the
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Health Sector

The provisions of this Article shall be applied and shall be
binding for the Contractual Partner if the subject matter of
the Agreement concerns the Health Sector.

By concluding the Agreement, the Contractual Partner
undertakes to act in its performance, inter alia, insofar as
they relate to the subject matter of the Agreement, in full
compliance with all commitments resulting from relevant
codes of ethics applicable to the pharmaceutical industry
(namely the Code of Ethics of the Association of Innovative
Pharmaceutical Industry, the "AIFP Code of Ethics”) and
the codes of ethics of the European Federation of
Pharmaceutical Industries and Associations (the “EFPIA")
and is obliged to provide the Performance in accordance with
them insofar as they relate to the subject matter of the
Agreement.

The Contractual Partner is obliged, upon the conclusion of the
Agreement, as well as during the term of the Agreement, to
inform MSD in writing, whether it is a healthcare provider or
a healthcare professional pursuant to applicable laws and, at
the same time, it undertakes to immediately notify MSD of
any eventual changes. In case of a breach of such notification
obligation or false information provided to MSD, MSD is
entitled not to pay or to suspend the payment of costs and
the Remuneration under the Agreement until the time the
Contractual Partner provides up-to-date and true information
under this para. In addition to the non-payment of costs and
the Remuneration or the suspension of their payment, MSD is
entitled to claim a contractual penalty for any breach of the
Contractual Partner's obligations hereunder or false
information provided to MSD, and that in the amount of 10%
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narok MSD na nahradu s$kody, ktora jej v tejto suvislosti
vznikla.

V nadvaznosti na bod 8.11 VP, pokial’ Zmluvny partner nie je
poskytovatelom zdravotnej starostlivosti, avsak ako tretia
osoba dalej prevadza pinenie podla Zmluvy alebo jeho ¢ast’ na
zdravotnickeho  pracovnika, poskytovatela  zdravotnej
starostlivosti, alebo zamestnanca poskytovatela zdravotnej
starostlivosti, zavazuje sa splnit vsetky povinnosti podla
predpisov upravujlicich zrazku dane z prijmu a tito skutoénost
na poziadanie MSD preukazat.

Zmluvné strany berli na vedomie azavdzuju sa dodrziavat
oznamovacie povinnosti upravené v Zakone o liekoch, tykajlce
sa oznamovania a zverejiovania U(dajov o penaznych
a nepenaznych plneniach poskytnutych priamo alebo nepriamo
zdravotnickym pracovnikom alebo poskytovatelom zdravotnej
starostlivosti. Zmluvny partner sa zavazuje splnit’ povinnosti
stanovené Zakonom o liekoch vo vztahu k akymkolvek
plneniam, ktoré poskytne priamo alebo  nepriamo
zdravotnickym pracovnikom alebo poskytovatelom zdravotnej
starostlivosti v suvislosti s plnenim Zmluvy. Zmluvny partner je
povinny najma v lehote do 20 dni od poskytnutia penazného
plnenia alebo neperiazného plnenia oznamit MSD v
elektronickej podobe zoznam zdravotnickych pracovnikov a
poskytovatel'ov zdravotnej starostlivosti, ktorym bolo penazné
alebo nepenazné plnenie poskytnuté a to v rozsahu uréenom
Zakonom o liekoch; ak MSD neuréi inak, elektronicka podoba
bude zodpovedat elektronickému formularu predpisanému
Narodnym centrom zdravotnickych informacii pre plnenie
povinnosti MSD. Zmluvny partner je tiez povinny dotknutych
zdravotnickych  pracovnikov — a poskytovatelov  zdravotnej
starostlivosti o takomto oznameni resp. zverejneni Udajov
o poskytnuti plnenia nalezite informovat'.

Zmluvny partner zodpoveda za presnost, Gplnost’ a spravnost
Udajov a informacii, ktoré Zmluvny partner poskytuje MSD
vsulade sbodom 13.3 az 13.5 tychto VP avsilade so
Zakonom o liekoch. V pripade porusenia povinnosti Zmluvného
partnera ustanovenych v bodoch 13.3 az 13.5 tychto VP je
Zmluvny partner povinny odskodnit MSD v rozsahu podla
clanku XIV tychto VP. MSD ma tiez pravo zadrzat' vyplatu resp.
poskytnutie akychkol'vek penaznych alebo neperiaznych plneni
(najmé vyplatu Odmeny) Zmluvnému partnerovi podla Zmluvy
alebo tychto VP, pokial' je Zmluvny partner v omeskani
s riadnym plnenim svojich povinnosti uvedenych v bodoch 13.3
aZ 13.5 tychto VP alebo v Zakone o liekoch; MSD je opravnena
plnenia podla tohto bodu zadrziavat po celli dobu trvania
omeskania, pricom po¢as doby zadrziavania plneni podla tohto
bodu lehoty splatnosti tychto plneni neplynd.

XIV. Zodpovednost’

Kazda Zmluvna strana je povinna zbavit zodpovednosti a
odskodnit’ druhli Zmluvnd stranu ajej Pridruzené osoby za
akékol'vek naroky, Zaloby a uplatnenia prava a/alebo pokuty
ainé sankcie vznesené voCi druhej Zmluvnej strane a jej
Pridruzenym osobam, $kody ainé ujmy, naklady alebo
vydavky, vratane nakladov na pravne sluzby spdsobené alebo
vzniknuté druhej Zmluvnej strane alebo jej Pridruzenym
osobam (d‘alej ako ,Naroky") v slvislosti sjej konanim
poru$ujicim pravne predpisy alebo povinnosti podlia Zmluvy
alebo VP. Zmluvny partner je povinny bezodkladne informovat
MSD o Narokoch podla tohto ¢&lanku a zavazuje sa
spolupracovat’ s MSD pred koneénym urovnanim akychkol'vek
Narokov.

V stlade s bodom 14.1 tychto VP je Zmluvny partner povinny
zbavit zodpovednosti a odskodnit MSD a Spolo¢nosti skupiny
MSD najmaé, nie véak vyluéne, za Naroky, ktoré vznikli:

v désledku  protipravneho  konania alebo opomenutia
Zmluvného partnera, jeho zamestnancov a subdodavatelov;

v désledku porusenia pravnych predpisov zo strany Zmluvného
partnera, jeho zamestnancov a subdodavatelov;

v désledku prezentacie a konania Zmluvného partnera a jeho
zamestnancov ako zamestnancov MSD;

13.4.

13.5.

13.6.

14.1.

14.2,

14.2.1
14.2.2

14.2.3
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of the agreed Remuneration. The payment of the contractual
penalty is without any prejudice to the entitlement of MSD to
compensation for any damage suffered by it in this regard.
Following para. 8.11 of the T&C, in case the Contractual
Partner is not a healthcare provider, but, as a third party,
assigns the performance under the Agreement or part thereof
to a healthcare professional, a healthcare provider or an
employee of a healthcare provider, it shall be committed to
fulfil all obligations under the rules regulating the income tax
withholding and to demonstrate such fact to MSD at its
request.

The Parties acknowledge and undertake to comply with the
notification obligations provided for in the Act on Medicinal
Products, regarding notification and disclosure of data on
monetary and non-monetary considerations provided directly
or indirectly to healthcare professionals or healthcare
providers. The Contractual Partner undertakes to fulfil the
obligations laid down in the Act on Medicinal Product in
relation to any considerations provided by it directly or
indirectly to healthcare professionals or healthcare providers
in connection with the performance of the Agreement. The
Contractual Partner is obliged, namely within 20 days of the
provision of any monetary consideration or on-monetary
consideration, to electronically notify MSD of the list of
healthcare professionals and healthcare providers, to whom
such monetary or non-monetary consideration have been
provided and that to the extent as determined by the Act on
Medicinal Products; unless otherwise specified by MSD, the
electronic form shall correspond to the electronic form
prescribed by the National Health Information Centre for the
fulfilment of the obligations of MSD. Further, the Contractual
Partner is obliged to duly inform the healthcare professionals
and healthcare providers concerned about such notification or
about such disclosure of data on the consideration provision.
The Contractual Partner is responsible for the accuracy,
completeness and correctness of all data and information
provided by the Contractual Partner to MSD according to
para. 13.3 to 13.5 of these T&C and in compliance with the
Act on Medicinal Products. In case of any breach of the
Contractual Partner's obligations laid down in para. 13.3 to
13.5 of these T&C, the Contractual Partner is obliged to
indemnify MSD to the extent pursuant to Article XIV. of these
T&C. Further, MSD has the right to withhold any payment or
provision of any monetary or non-monetary considerations
(namely the Remuneration) to the Contractual Partner under
the Agreement or these T&C, if the Contractual Partner is in
default with the duly performance of its obligations as per
para. 13.3 to 13.5 of these T&C or the Act on Medicinal
Products; MSD is entitled to withhold the considerations
hereunder for the entire default duration, whereby the
maturity periods of those considerations shall be suspended
during the time of withholding of the considerations
hereunder.

XIV. Liability

Each of the Parties is obliged to indemnify and compensate
the other Party and its Affiliated Persons for any claims,
actions, exercise of rights and/or penalties and other
sanctions raised against or imposed on the other Party and its
Affiliated Persons, damage or other losses, costs or expenses,
including legal fees, caused or incurred by the other Party or
its Affiliated Persons (hereinafter referred to as the “Claims”)
in relation to its unlawful conduct or a breach of obligations
under the Agreement or T&C. The Contractual Partner is
obliged to immediately notify MSD of any Claims under this
Article and undertakes to cooperate with MSD before the final
settlement of any Claims.

In compliance with para. 14.1 of these T&C, the Contractual
Partner is obliged to indemnify and compensate MSD and the
MSD Group Companies mainly, but not exclusively for any
Claims incurred:

due to any unlawful conduct or omission of the Contractual
Partner, its employees and subcontractors;

due to any infringement of applicable laws by the Contractual
Partner, its employees and subcontractors;

as a result of any presentation and conduct of the Contractual
Partner and its employees as the employees of MSD;
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14.2.4

14.2.5

14.2.6

14.2.7

14.3.

14.4.

14.5.

153s

15:4.

v désledku akéhokolvek porusenia Etického kddexu AIFP,
etickych kddexov EFPIA ainych aplikovatelnych etickych
kodexov;

v dosledku akéhokolvek porusenia povinnosti podia Zmluvy zo
strany Zmluvného partnera, jeho zamestnancov
a subdodavatel'ov; 3

v pripade propagacnych materidlov v désledku porusenia
povinnosti ziskat’ nevyhnutné prava, sthlasy, schvalenia alebo
iné Ukony potrebné za téelom riadneho pouZitia propagaénych
materialov v stlade s prislusnou Zmluvou, a v ddsledku
akéhokol'vek porusenia alebo Udajného porusenia autorskych
prav, patentov, prav k ochrannym znamkam a akychkolvek
inych prav dusevného vlastnictva, osobnych a osobnostnych
prav prostrednictvom propagacnych materialov;

v désledku porusenia povinnosti poskytnut resp. zverejnit’
informacie o penaznych ajalebo nepenaznych plneniach
poskytnutych zdravotnickym pracovnikom alebo
poskytovatel'om zdravotnej starostlivosti v stlade so Zakonom
o liekoch.

Zmluvné strany suhlasia, ze sa nebud( spoliehat’ a nebudl si
uplatiiovat’ Ziadne naroky alebo opravné prostriedky vo vztahu
k tvrdeniam a vyhlaseniam (urobenym v dobrej voli alebo z
nedbanlivosti) druhej Zmluvnej strany, ktoré neboli (vedené
v Zmluve.

Zmluvné strany sthlasia, Zze ich zodpovednost vo vztahu
k trdeniam  a vyhlaseniam uvedenym v Zmluve bude
posudzovana ako porusenie zmluvnych povinnosti, ak sa ukaze,
Ze tieto boli nepravdivé, neliping, alebo klamlivé.
Ustanoveniami tohto ¢lanku VP nie je dotknutd trestnopravna
zodpovednost Zmluvnych stran.

XV. Audit a spristupnenie zaznamov
Zaznamy sa musia viest v rozsahu a spdsobom, ktory je
stladny s pravnymi predpismi. Akékolvek Zaznamy alebo Udaje
tykajuce sa predmetu Zmluvy, vratane, nie véak vylucne
dokumentacie spravnej vyrobnej praxe (GMP - Good
Manufacturing Practice), musia byt priraditelné, autentické,
presné, Citatelné, kompletné, kontrolované, vyhladatelné
azabezpeené proti neopravnenej Umyselnej alebo
nedmyselnej manipulacii alebo strate pocas celého obdobia ich
uchovavania.
Zaznamy sa musia poskytn(t’ na nahliadnutie
a/alebo preskimanie (,Audit") spolocnosti MSD alebo jej
zastupcovi v primeranom Case za predpokladu, Ze takéto
nahliadnutie spoloénost MSD pisomne oznami s dostatoénym
predstihom. Zmluvny partner je povinny potvrdit dorucenie
oznamenia o vykonani Auditu bezodkladne po jeho prijati
a uréit den zacatia vykonavania Auditu, pri¢om tento nesmie
byt neskér ako do 14 dni od dorucenia oznamenia o vykonani
Auditu Zmluvnému partnerovi. Zmluvny Partner sa zavazuje
MSD alebo jeho zastupcom poskytnut’ pri vykonavani Auditu
véetku potrebnl sucinnost.
Zmluvny partner vyhlasuje a zarucuje sa, ze Zmluvny partner
ajeho Pridruzené osoby (kde relevantné), v priebehu
akéhokol'vek Auditu, ktory bude vykonany, poskytne MSD
kompletné a pravdivé (daje, informacie a dokumenty, vratane
oznamenia o akomkolvek  Uradnikovi,  zamestnancovi,
vlastnikovi alebo osobe, ktora je priamo alebo nepriamo
spojena so Zmluvnym partnerom, ktora je v postaveni pri
ktorom mozno rozumne predpokladat Ze mdze umoznit
ovplyvnit' rozhodnutia alebo cinnosti slvisiace s predmetom
Zmluvy alebo &innostami MSD ainych Spolo¢nosti skupiny
MSD. Akékolvek prehliadanie a preskimanie Zaznamov sa
uskutocni v mieste, kde sa takéto Zaznamy obycajne
uchovavajl, a to na naklady MSD, pokial’ MSD neur¢i inak. Za
ucelom vykonania Auditu ma MSD a jej ureni zastupcovia
pristup k Zaznamom pocas trvania prislusnej Zmluvy, ku ktorej
sa Zaznamy vztahuju, a pat (5) rokov odo dria skoncenia
prislusnej Zmluvy.

Ak Audit odhali cenu vyssiu ako vyplyva zo Zmluvy ¢i inu
neopravnent fakturaciu alebo neprimerane vysokl cenu
v porovnani s dohodou podla Zmluvy uréend Zmluvnym
partnerom voci MSD, akékol'vek zl'avy z cien a platby, na ktoré
ma MSD narok alebo maji byt voéi MSD poskytnuté, sa
vykonajl v primeranom ¢ase, najneskdr do 90 dni odo dna
oboznamenia Zmluvného partnera so zisteniami MSD.

14.2.4

14.2.5

14.2.6

14.2.7

14.3.

14:4,

14.5.

15.2
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as aresult of any breach of the EFPIA Code of Ethics and
other applicable codes of ethics;

as aresult of any breach of the obligations under the
Agreement by the Contractual Partner, its employees and
subcontractors;

in case of promotional materials, due to any breach of the
obligation to obtain all necessary rights, consents, approvals
or other actions required for the proper use of such
promotional materials according to the respective Agreement,
and as a result of any breach or alleged breach of copyrights,
patents, rights to trademarks and any other intellectual
property rights, personal and moral rights through the
promotional materials;

as a result of any breach of the obligation to provide or to
disclose information about monetary and/or non-monetary
considerations provided to healthcare professionals or
healthcare providers in compliance with the Act on Medicinal
Products.

The Parties agree not to rely on and not to pursue any claims
or remedies in relation to the allegations and representations
(made in goods faith or by negligence) of the other Party, not
included in the Agreement.

The Parties agree that their responsibility in relation to the
allegations and representations referred to in the Agreement
will be assessed as a breach of the contractual obligations, if
it appears that those were false, incomplete or misleading.
The provisions of this Article of the T&C are without any
prejudice to the criminal liability of the Parties.

XV. Audit and Disclosure of Records

All Records must be kept to the extent and in a manner
consistent with applicable laws. Any Records or data relating
to the subject matter of the Agreement, including, but not
limited to the documentation on the Good Manufacturing
Practice (the "“GMP") must be attributable, authentic,
accurate, legible, complete, controlled, searchable and
secured against any unauthorised intentional or unintentional
manipulation or loss during the entire period of their
retention.

The Records must be provided to MSD or its representatives
for their inspection and/or revision (the “Audit”) at a
reasonable time provided that MSD notifies of such inspection
in writing well in advance. The Contractual Partner is obliged
to confirm the receipt of Audit Notice immediately upon its
receipt and to determine the date on which the Audit shall
commence, which may not be later than 14 days from the
receipt of the Audit Notice by the Contractual Partner. The
Contractual Partner undertakes to provide MSD or its
representatives with all necessary assistance when executing
the Audit.

The Contractual Partner represents and warrants that the
Contractual Partner and its Affiliated Persons (if relevant),
during any Audit, that will be carried out, shall provide MSD
with complete and truthful data, information and documents,
including notification of any official, employee, owner or a
person, who is directly or indirectly associated with the
Contractual Partner, who is in a position where it can be
reasonably assumed that such person may allow to influence
decisions or actions related to the subject matter of the
Agreement or to the activities of MSD and other MSD Group
Companies. Any inspection and review of the Records shall be
executed at such place, where those records are usually kept
and that at the expense of MSD, unless otherwise stipulated
by MSD. In order to conduct the Audit, MSD and its
designated representatives shall have access to such Records
during the term of the respective Agreement, to which those
records relate, and five (5) years of the date of the respective
Agreement's termination.

If the Audit reveals a price higher than the one resulting from
the Agreement or any other unauthorised invoicing or
disproportionally high price comparing to the arrangement
under the Agreement, determined by the Contractual Partner
against MSD, any price discounts and payments, to which
MSD is entitled or which are to be provided to MSD, shall be
made within a reasonable time, no later than 90 days of
notification of the findings of MSD to the Contractual Partner.
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15.6.

15:7.

15.8.

16.1.

16.2.

16.3.

MSD méze kedykolvek pocas vyrobného procesu v stvislosti
s poskytovanim Plneni skontrolovat priestory Zmluvného
partnera ako aj pracovné postupy Zmluvného partnera,
v pripade vyuzivania inych priestorov ako priestorov Zmluvného
partnera je Zmluvny partner povinny zabezpeCit povolenia
alebo stihlas vlastnika priestorov s takouto kontrolou a stcasne
sa Zmluvny partner zavdzuje poskytn(t bezodplatne véetku
potrebnu st¢innost’ a poskytn(t MSD v primeranom éasovom
predstihu oznamenie o drioch, v ktorych mozno Plnenie
vyskusat' alebo vykonat' kontrolu. Skusanie ani kontrola podla
tohto ¢lanku VP nezbavuji Zmluvného partnera povinnosti
podla Zmluvy a VP.

Audit podla tohto ¢lanku méze vykonat’ spoloé¢nost’ MSD sama
alebo prostrednictvom nezdvislého auditora podla vlastného
vyberu, pripadne méze byt vykonany zo strany ktorejkol'vek zo
Spolocnosti skupiny MSD alebo jej zastupcov. Spoloénost MSD
alebo ind@ osoba vykonavajlca Audit alebo nezavisly auditor
moézu klast otazky zamestnancom Zmluvného partnera ako
sucast alebo v spojeni s vykonavanim tohto Auditu.

V pripade, Ze Audit preukaze nedodrziavanie povinnosti podla
Zmluvy, VP, pravnych predpisov, kédexov MSD a inych
kodexov, na ktoré Zmluva alebo VP odkazuji, Zmluvnym
partnerom, Zmluvny partner bez meskania prijme napravné
opatrenia na odstranenie zisteného nestladu. MSD si
vyhradzuje pravo schvalit vSetky navrhované napravné
opatrenia. Napravné opatrenia budli implementované
Zmluvnym partnerom na vlastné naklady. MSD sa bude
usilovat, kedykolvek to bude potrebné, spolupracovat so
Zmluvnym  partnerom  pri  odstrafovani  neslladu
a implementovani planu napravnych opatreni.

V pripade, Ze Zmluvny partner odmietne povolit vykonanie
Auditu, neimplementuje alebo odmietne prijat napravné
opatrenia, spoloénost MSD je opravnena popri inych
dostupnych opravneniach podla Zmluvy a VP, platnych
pravnych predpisov alebo prislusnych etickych kdodexov, na
ktoré Zmluva alebo VP odkazuju, odstipit od Zmluvy.

XVI. Farmakovigilancia

Zmluvny partner berie na vedomie povinnost vyplyvajlcu pre
predpisujiceho lekara, iného zdravotnickeho pracovnika,
poskytovatela zdravotnej starostlivosti, osobu opravnent
vydavat humanne lieky a zdravotn(i poistoviiu bezodkladne
oznamovat Statnemu Ustavu pre kontrolu lie¢iv (,SUKL")
podozrenia na neziaduce Ucinky humanneho lieku, o ktorych sa
dozvedeli v sdlade s § 68 ods. 17 Zakona o liekoch. Zmluvny
partner sa zavazuje bezodkladne oznamovat SUKL kazdé
podozrenie a poskytn(t véetku potrebnd stcinnost pri jeho
overovani, najma ak je ucinok

e zavazny neziaduci, t. j. U¢inok, ktory spdsobuje smrt,
ohrozuje Zivot chorého, vyzaduje poskytovanie Ustavnej
zdravotnej starostlivosti alebo jej predlzenie, vyvolava
zdravotné postihnutie alebo pracovnl neschopnost, invaliditu
chorého alebo sa prejavuje vrodenou (chylkou alebo
znetvorenim;

¢ neocakavany, t. j. U¢inok, ktorého povaha, zavaznost alebo
dosledok nie je v zhode so suhrnom charakteristickych
vlastnosti humanneho lieku.

Zmluvny partner sa stcasne zavazuje oznamit' podozrenie na
akykolvek neziaduci Uéinok alebo iné skutoénosti stvisiace
s pouzitim lieku spoloénosti MSD, a to najneskér do 24 hodin
od jeho zistenia, na tel. ¢. +421258282010 (MSD recepcia)
alebo na e-mail: dpoc_czechslovak@merck.com.

V pripade, ze MSD a Zmluvny partner uzatvorili medzi sebou
osobitnti dohodu o farmakovigilancii, ustanovenia tejto dohody
o farmakovigilancii majui prednost’ pred tymto ¢lankom VP.

XVII. VSeobecné principy prezentacie liekov
Ustanovenia tohto ¢lanku sa pouZiju pre akukolvek prezentaciu
liecku pri plneni Zmluvy, vratane pripadnej reklamy, ak je
predmetom Zmluvy. Akakolvek prisnejSia zakonna CUprava
alebo prisnejsia Uprava v Etickom kddexe AIFP, ma prednost
pred tymito ustanoveniami.

15.5

15.6.

15.7;

15.8.

16.1.

16.2.

16.3.
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Anytime during the production process, in relation to the
provision of the Performances, MSD may inspect the premises
of the Contractual Partner, as well as the work procedures of
the Contractual Partner, in case other premises that the ones
of the Contractual Partner are used, the Contractual Partner
is obliged to ensure permissions or consents of the owner of
the premises to such inspection, and, at the same time, the
Contractual Partner undertakes to provide all necessary
assistance free of charge and to provide MSD, well in
advance, with a notice of the days in which the Performance
may be tested or the control may be executed. Testing and
control under this Article of the T&C do not relieve the
Contractual Partner of its obligations under the Agreement
and the T&C.

The Audit under this Article may be conducted by MSD itself
or through an independent auditor of its own choice,
eventually it may conducted by any of the MSD Group
Companies or its representatives. MSD or another person
conducting the Audit or an independent auditor may ask
questions to the employees of the Contractual Partner as part
or in conjunction with the implementation of such Audit.

If the Audit shows any non-compliance with the obligations
under the Agreement, the T&C, applicable laws, codes of
MSD and other codes, referred to in the Agreement or the
T&C by the Contractual Partner, the Contractual Partner shall
immediately take corrective measures to remedy the non-
compliance identified. MSD reserves the right to approve all
proposed corrective measures. The corrective measures shall
be implemented by the Contractual Partner at its own
expense. MSD will endeavour, whenever necessary, to
cooperate with the Contractual Partner in remedying the non-
compliance and implementing the corrective action plan.

In case the Contractual Partner refuses to allow the Audit to
be conducted, fails to implement or refuses to take corrective
measures, MSD shall be entitled, in addition to other available
authorisations under the Agreement and the T&C, applicable
laws or relevant codes of ethics referred to in the Agreement
or the T&C, to withdraw from the Agreement.

XVI. Pharmacovigilance

The Contractual Partner acknowledges the obligation imposed
on a prescribing physician, other healthcare professional,
healthcare provider, person authorised to dispense the
medicinal products for human use and a health insurance
company, to immediately notify the State Institute for Drug
Control (the “SIDC") of any suspected adverse drug
reactions, of which they became aware in compliance with
Section 68 para. 17 of the Act on Medicinal Products. The
Contractual Partner undertakes to immediately notify the
SIDC of each suspicion and to provide all necessary
assistance in its verification, namely if such reaction is

e serious adverse, i.e. a reaction that results in death, is life-
threatening for the patient, requires the provision of inpatient
healthcare or its prolongation, results in disability or in
incapacity for work, in invalidity of the patient or is
manifested by birth defect or disfigurement;

o Unexpected, i.e. a reaction, the nature, severity or
consequences of which are not consistent with the summary
of the human medicinal product characteristics.

At the same time, the Contractual Partner undertakes to
notify MSD of any suspected adverse reaction or other facts
related to the use of the medicinal product, at the latest
within 24 hours of its discovery, to the phone no.
+421258282010 (MSD reception) or to the e-mail address:
dpoc_czechslovak@merck.com.

In case MSD or the Contractual Partner concluded a separate
agreement on pharmacovigilance between themselves, the
provisions of such agreement on pharmacovigilance shall
prevail over this Article of the T&C.

General Principles of Medicinal Products Presentation
The provisions of this Article shall be applied to any
presentation of a medicinal product in performing the
Agreement, including any eventual advertisement, if it is the
subject mater of the Agreement. Any stricter legislation or
stricter regulation within the AIFP Code of Ethics shall prevail
over these provisions.
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17.2.

17:3:

17.4.

17:5:

17.6.

17.7:

18.1.

18.2.

18.3.

Lieky viazané na predpis nesml byt predmetom reklamy
adresovanej verejnosti. Verejnost' nesmie byt podnecovana k
doZzadovaniu sa predpisovania konkrétnych liekov viazanych na
predpis lekarom.

Pouzitie akéhokolvek produktu (MSD alebo inej spolo¢nosti) v
rozpore s jeho stihrnom charakteristickych vlastnosti sa pesmie
odporicat. Legitimna vymena vedeckych informacii je
pripustna, najma vymena vysledkov klinickych vyskumov a dat
vzt'ahujlcich sa na lieky alebo indikacie pred udelenim licencie
na produkt je dovolend, pokiall je  vedeckého
a nepropagacného charakteru. Skutoénost, Ze produkt alebo
indikacia este nie je schvalend musi byt vyslovne uvedena
v diskusii adiskusia musi byt vsilade so vsetkymi
obmedzeniami propagécie pred schvalenim.

Diskusia o akomkol'vek produkte (MSD alebo inej spolo¢nosti)
alebo terapeutickej oblasti musi byt vyvaZzena, presna
a aktualna. Takato rovnovaha je mimoriadne ddlezitd najméa
v situacii, ked’ novy klinicky alebo vedecky nazor sa este nestal
véeobecne akceptovanym nazorom. Odbornici z odboru
zdravotnictva, klinické a vedecké nazory inych odbornikov
z odboru zdravotnictva alebo inych farmaceutickych produktov
alebo spolocnosti nesmu byt opomenuté. %
Informéacie, tvrdenia a porovnania:

- musia byt zaloZené na aktualnych hodnoteniach vsetkych
dokazov a jednoznacne reflektovat tieto dbkazy,

- musia byt presné, vyvazené, objektivne a jednoznacné,

- nesmi zavadzat bud’ priamo alebo naznakom,
skresl'ovanim, prehananim alebo nevhodnym zdérazriovanim,

- musia byt odévodnitel'né.

Grafy a tabulky musia byt prezentované takym spdsobom, aby
poskytovali jasny, skutocny a vyrovnany pohlad na skutoénosti,
ktorych sa tykaju. Nesmie sa uvadzat, Ze produkt nema Ziadne
vedlajéie UCinky, riziko zavislosti alebo nie je toxicky. Slovo
.bezpeény® by sa nemal pouZival na opis produktu. Slovo
L,hovy" modze byt pouzity iba na opis produktu alebo
prezentacie alebo indikacie, ktora je véeobecne dostupna alebo
propagovana kratSie ako 12 mesiacov. Akykol'vek odkaz na
organ konajuci v oblasti liekov a zdravotnej starostlivosti alebo
pri licencovani sa nesmie pouzivat, s vynimkou ak je takyto
odkaz zaloZeny na verejne dostupnom zdroji.

Citacie z medicinskej alebo vedeckej literatiry alebo z osobnej
komunikacie musia byt déveryhodne reprodukované a musia
presne odrazat’ zmysel, ktory mal autor na mysli. Presny zdroj
citacie musi byt identifikovany. Citacie vztahujlice sa na lieky
prevzaté z verejného vysielania, napriklad radia alebo televizie,
az odbornych podujati, sa nesml pouzit bez sUhlasu
prednasajliceho. Tvrdenia anazory nesmul byt pripisované
autorom v pripade, ak uZ nepredstavuji aktualny nazor
dotknutych autorov.

XVIII. Pravo dusevného vlastnictva
Zmluvné strany vyhlasujl, ze pokial’ prisluéné pravne predpisy
nestanovia inak, vysledky <cinnosti Zmluvného partnera
v slivislosti s plnenim Zmluvy nie st autorskym dielom.

VSetky dokumenty, ktoré MSD Zmluvnému partnerovi podla
Zmluvy odovzda, poskytne, spristupni alebo akymkolvek
sposobom da k dispozicii zostavaji vo vlastnictve MSD
a Zmluvny partner ich po skonceni Zmluvy alebo na poziadanie
MSD vrati.

Ak by vzmysle platnych pravnych predpisov bol vysledok
innosti Zmluvného partnera podla Zmluvy chraneny ako
predmet prava dusevného vlastnictva (,Dielo"), udeluje
Zmluvny partner podpisom Zmluvy vyhradnl licenciu
spoloénosti MSD na pouzitie kazdého a véetkych Diel alebo ich
akychkolvek Casti v neobmedzenom (vecnom a teritoridlnom)
rozsahu na vSetky spdsoby pouzitia, ktoré su ku driu podpisu
Zmluvy zname. Uvedenu licenciu udeluje Zmluvny partner
bezodplatne po dobu trvania majetkovych prav podla platnych
pravnych predpisov regulujicich prava dusevného vlastnictva,
vratane nie vSak vyluéne podla zakona ¢. 185/2015 Z.z.
Autorsky zakon, v zneni neskordich predpisov, zakona ¢.
506/2009 Z. z. o ochrannych znamkach, v zneni neskorich
predpisov, zakona ¢. 435/2001 Z. z. o patentoch, dodatkovych
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Any medicinal products subject to medical prescription shall
not be advertised to the public. The public shall not be
instigated to request the doctor's prescription for any
particular medicinal product subject to medical prescription.
The use of any product (of MSD or of another company)
contrary to the summary of its characteristics shall not be
recommended. Legitimate exchange of scientific information
is permitted, namely the exchange of the results of clinical
researches and data relating to the medicinal products or
indications prior to granting the product's licence is permitted,
as long as it is of scientific and non-promotional nature. The
fact that the product or indication has not been approved yet
shall be explicity mentioned in the discussion and the
discussion shall comply with all restrictions on the promotion
prior to approval.

All discussions regarding any product (of MSD or of another

company) or any therapeutic area shall be balanced, accurate

and up-to-date. Such balance is extremely important
especially in such situation, where any new clinical or
scientific view has not yet become a generally accepted view.

All health experts, clinical and scientific views of other health

experts or other pharmaceutical products or companies shall

not be neglected.

All information, arguments and comparisons:

- shall be based on current evaluation of all evidence and
shall clearly reflect such evidence,

- shall be accurate, balanced, objective and clear,

- shall not be misleading, either directly or through
indications,  misrepresentations,  exaggerations or
improper emphasising,

- shall be justified.
All graphs and tables shall be presented in such a manner so
that they provide a clear, actual and balanced view of the
facts to which they relate. It shall not be mentioned that a
product has no side effects, no risk of addiction or is not
toxic. The word “safe” shall not be used when describing a
product. The word “new” may be used only in order to
describe a product, presentation or an indication, which has
been generally available or promoted for less than 12
months. Any reference to an authority competent to act as
regards medicinal products and healthcare or licensing shall
not be used, except if such reference is based on publicly
available sources.
All quotations from medical or scientific literature or personal
communication shall be credibly reproduced and shall
accurately reflect the meaning that the author had in mind.
The exact source of such quotations shall be identified. All
quotations relating to medicinal products taken from any
public broadcasting, such as radio or television, and from
professional events shall not be used without the speaker's
consent. Any statements and opinions shall not be attributed
to their authors in case they no longer reflect the current
view of the authors concerned.

XVIII. Intellectual Property Right

The Parties represent that, unless otherwise provided for in
applicable laws, no results of the Contractual Partner's
activities in relation to the performance of the Agreement are
copyright works.

All documents submitted, provided, disclosed or anyhow
made available by MSD to the Contractual Partner under the
Agreement, shall remain the property of MSD and the
Contractual Partner shall return them upon the Agreement's
termination or at the request of MSD.

If, under applicable laws, any result of the Contractual
Partner's activities under the Agreement is protected as
subject to the intellectual property right (the “Work”), the
Contractual Partner grants by signing the Agreement an
exclusive licence to MSD to use any and all Works or any
parts thereof without any restriction (as regards the
substantive and territorial scope) for all uses known at the
date of the Agreement's signature. The Contractual Partner
grants the mentioned licence free of charge for the duration
of the property rights to the Work pursuant to Act No.
185/2015 Coll., the Copyright Act, as amended, Act No.
506/2009 Coll. on Trade Marks, as amended, Act No.
435/2001 Coll. on Patents, Supplementary Protection
Certificates and on Amendments to Certain Laws (the Patent
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18.4.

18.5.

18.6.

18.7.

18.8.

18.9.

19.1.

19.2.

20.1.

ochrannych osvedéeniach a o zmene a doplneni niektorych
zakonov (patentovy zékon), v zneni neskorsich predpisov,
zdkona ¢. 444/2002 Z. z. odizajnoch, v zneni neskorsich
predpisov, zakona €. 517/2007 Z. z. o Uzitkovych vzoroch a o
zmene a doplneni niektorych zakonov, v zneni neskorsich
prepisov a pod. Licencia sa udeluje bezodplatne vo vztahu
k Dielu ako celku ako aj k akejkol'vek jeho Casti. Licencia podla
tohto ¢lanku zostdva zachovand aj po skonéeni Zmluvy
akymkol'vek spdsobom.

Zmluvny partner sa zavazuje spristupnit’ MSD vsetky vysledky
tvorivej dusevnej Cinnosti, ktoré vzmysle Zmluvy pre MSD
vytvoril a zavazuje sa odovzdat MSD vsetky stym slvisiace
dokumenty, materialy a podklady, z ktorych existencia Diela
vyplyva alebo na ktoré sa vykon prava dusevného vlastnictva
viaze. Zaroven sa Zmluvny partner zavazuje vykonat vsetky
kroky afalebo poskytndt vsetku sucinnost nevyhnutni pre
registraciu, uplatnenie alebo pouzivanie Diela. Povinnost podla
predchadzajlcej vety nie je ovplyvnena pripadnym zénikom
Zmluvy; to znamenda, Ze uvedenli povinnost ma Zmluvny
partner aj po zaniku Zmluvy.

V pripade, ak Dielo vytvorila ina osoba alebo osoby ako
Zmluvny partner, Zmluvny partner sa zavazuje zabezpelit
udelenie licencie spolo¢nosti MSD podla bodu 18.3 aj od tejto
inej osoby alebo 0s6b.

Zmluvny partner sa zavazuje, ze neudeli tretej osobe licenciu
k Dielam na sposob pouzitia udeleny podla tohto ¢lanku a je
povinny sa zdrzat' pouzitia Diela spdsobom, na ktory udelil
spolo¢nosti MSD vyhradnu licenciu.

Zmluvné strany sa vyslovne dohodli, ze MSD je opravnena
udelit’ tretej osobe sthlas na pouzitie Diela v rozsahu udelenej
licencie (,sublicencia“), ako aj postupit’ tuto licenciu na tretiu
osobu.

Okrem vsetkych ostatnych naprav a odskodneni v zmysle
Zmluvy sa Zmluvny partner zavazuje, ze odskodni a zbavi
zodpovednosti MSD ako aj iné Spolocnosti skupiny MSD za
akékol'vek naroky (ako aj véetky primerané naklady na pravne
sluzby slvisiace s obranou proti takymto narokom), ktoré by
vznikli z dévodu konania alebo opomenutia konania Zmluvného
partnera alebo tretej osoby, konajlcej v jej mene, ktoré by
predstavovalo porusenia povinnosti v zmysle Zmluvy alebo
tychto VP.

Ni¢ v Zmluve, ako ani vtychto VP sa nesmie vykladat ako
prevod alebo poskytnutie licencie k akymkolvek pravam
dusevného vlastnictva, ktorych vlastnikom alebo vyhradnym
vykondvatelom je MSD, ak tak nie je medzi Zmluvnymi
stranami vyslovne dohodnuté. Zmluvny partner bez dalSieho
uznava platnost vlastnictva alebo titul pouzivania ochrannych
znamok, patentov, autorskych prav a inych prav dusevného
vlastnictva patriacich MSD alebo Spolo¢nostiam skupiny MSD
bez ohl'adu na to, ¢i ide o pravo registrované, registrovatelné
alebo nie.

XIX. Poistenie

Zmluvny partner sa zavazuje, Ze pocas trvania tejto Zmluvy
bude mat na vlastné naklady uzatvorené véetky zakonom
vyzadované druhy poistenia tykajlice sa zodpovednosti za
Skodu avztahujlice sa kpredmetu Zmluvy vo vysky
postacujicej na krytie nahrady Skody, ktorda mdze vzniknut
v slivislosti s plnenim podla Zmluvy.

Zmluvny partner je povinny uzavrie! a udrziavat v platnosti
zodpovedajlice poistenie na krytie akejkol'vek skody na zdravi
alebo Skody spdsobenej Zmluvnym partnerom alebo jeho
zamestnancami, ako aj poistenie majetku pokial' ma byt
umiestneny v priestoroch MSD.

XX. MiI€anlivost’
Zmluvny partner sa zavdzuje zachovavat miéanlivost
o dévernych informaciach MSD a Spolo¢nosti skupiny MSD. Pre
tcely Zmluvy a tychto VP sa d6vernou informéaciou (,Déverna
informacia"® alebo ,Ddéverné informacie") rozumie
akakol'vek informacia a/alebo material obsahujici takito
informaciu, ¢i uz v Ustnej, pisomnej, zvukovej, obrazovej,
elektronickej alebo akejkol'vek inej podobe, poskytnutej alebo
spristupnenej MSD alebo akoukolvek Spoloénostou skupiny
MSD alebo ich zastupcom Zmluvnému partnerovi, vratane, nie
véak vyluéne akejkol'vek informacie spristupnenej Zmluvnému
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Act), as amended, Act No. 444/2002 Coll. On Designs, as
amended, Act No. 517/2007 Coll. On Utility Models and on
Amendments to Certain Laws, as amended etc. The licence
shall be granted free of charge in relation to the Work as
a whole, as well as to any part thereof. The licence under this
Article shall be maintained even after the termination of the
Agreement in any way.

The Contractual Partner undertakes to make available to MSD
all results of its creative intellectual activities, which it
produced for MSD pursuant to the Agreement and undertakes
to hand over to MSD all related documents, materials and
underlying documents, which show the existence of the Work
or which are associated with the exercise of the intellectual
property right. At the same time, the Contractual Partner
undertakes to take all steps and/or provide all assistance
necessary for the registration, application and use of the
Work. The obligation under the preceding sentence shall not
be affected by any eventual termination of the Agreement;
i.e. the Contractual Partner is bound by the mentioned
obligation even after the Agreement's termination.

In case the Work has been created by a person or persons
other than the Contractual Partner, the Contractual Partner
undertakes to ensure that the licence is granted to MSD
under para. 18.3 even by such person or persons.

The Contractual Partner undertakes not to grant a licence to
the Works to any third party to use them pursuant to this
Article and it is obliged to refrain from using the Work in the
manner to which it granted an exclusive licence to MSD.

The Parties expressly agreed that MSD shall be entitled to
grant its consent to a third party to use the Work to the
extent of the granted licence (the “sub-licence”), as well as
to assign such licence to a third party.

In addition to all other redresses and compensations under
the Agreement, the Contractual Partner undertakes to
compensate and indemnify MSD, as well as other MSD Group
Companies, for any claims (as well as all adequate legal costs
relating to the defence against such claims), which would
arise due an act or omission of the Contractual Partner or of a
third party, acting on its behalf, which would represent a
breach of the obligations under the Agreement or these T&C.

Nothing in the Agreement or these T&C shall be construed as
a transfer or grant of a licence to any intellectual property
rights, which are solely owned or exercised by MSD, unless
expressly agreed so by the Parties. The Contractual Partner,
ipso jure, acknowledges the validity of the ownership or title
of the use of the trademarks, patents, copyrights and other
intellectual property rights belonging to MSD or to the MSD
Group Companies, regardless of the fact whether or not it
concerns a registered right or a registrable one.

XIX. Insurance
The Contractual Partner undertakes that, during the term of
this Agreement, it shall have concluded, at its own expense,
all legally required types of insurance regarding liability for
damage and related to the subject mater of the Agreement in
the amount sufficient to cover damages that may arise in
connection with the performance of the Agreement.
The Contractual Partner is obliged to take out and maintain in
force adequate insurance in order to cover any damage to
health or damage caused by the Contractual Partner or its
employees, as well as property insurance in case it is to be
located within the premises of MSD.

XX. Confidentiality
The Contractual Partner undertakes to maintain secrecy with
respect to all confidential information of MSD and of the MSD
Group Companies. For the purposes of the Agreement and of
these T&C, confidential information (the ,Confidential
Information") shall mean any information and/or material
containing such information, either in oral, written, audio,
visual, electronic or any other form, provided or disclosed to
the Contractual Partner by MSD or by any of the MSD Group
Companies or their agent, including, but not limited to any
information disclosed to the Contractual Partner in relation to
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20.1.1

20.1.2

20.1.3

20.1.4

20.1.5

20.2.

20.2.1

20.2.2

20.2.3

20.2.4

20.3.

20.4.

20.5.

20.6.

20.7.

partnerovi v slvislosti s Plnenim alebo ziskanej alebo
nadobudnutej Zmluvnym partnerom pri poskytovani Plnenia,
vratane, nie véak vylucne, nasledovnych informacii:

informacie tykajice sa marketingovych, reklamnych alebo
inych aktivit MSD alebo akejkol'vek Spoloénosti skupiny MSD,
informacie o predajnych vysledkoch MSD alebo akejkolvek
Spoloénosti skupiny MSD, informacie ziskané z marketingovych
prieskumov o produktoch MSD alebo Spolo¢nosti skupiny MSD
a akakol'vek iné informacie o tychto produktoch,

informéacie tykajice sa obchodnych praktik a taktiky alebo
stratégie MSD alebo akejkol'vek Spoloénosti skupiny MSD,

informécie oznacené ako déverné a poskytnuté MSD alebo
akejkol'vek Spolo¢nosti skupiny MSD inymi osobami a tieto
doverné informacie MSD poskytla Zmluvnému partnerovi pri
plneni podla Zmluvy,

véetky materidly a dokumenty, ktoré MSD Zmluvnému
partnerovi podla Zmluvy odovzda, poskytne, spristupni alebo
akymkol'vek spésobom da k dispozicii.

Za Doévernd informaciu sa nepovazuje informacia pri ktorej
Zmluvny partner pisomnym dokazom vie preukazat, Ze tato
informacia:

bola Zmluvnému partnerovi znama pred jej poskytnutim zo
strany MSD inym spdsobom ako poskytnutim od MSD alebo
akejkol'vek Spolo¢nosti skupiny MSD a tito skutoénost vie
Zmluvny partner preukéazat’ na zéklade pisomnych Zaznamov,

bola zverejnena alebo dostupna verejnosti inak ako nasledkom
porusenia Zmluvy alebo iného zavazku micanlivosti Zmluvnym
partnerom,

bola Zmluvnym partnerom ziskana od tretej osoby s platnym
opravnenim poskytovat’ takuto informaciu za predpokladu, Ze
tretia osoba nema zavazok micanlivosti voci MSD alebo inej
Spolo¢nosti skupiny MSD,

bola nezavislé nadobudnutd zamestnancami Zmluvného
partnera, ktory nemal Ziadnu vedomost o informéacii od MSD
alebo inej Spolo¢nosti skupiny MSD, priom tdto skutoénost
musia preukazovat’ pisomné Zaznamy Zmluvného partnera.

Zmluvny partner neposkytne ani nespristupni akejkol'vek tretej
osobe alebo nepouZije, okrem pripadov nevyhnutnych na
vykonanie sluzieb podla Zmluvy alebo pripadov povolenych
Zmluvou, Ziadnu Dévernt informéciu bez predchadzajliceho
pisomného sthlasu MSD. Tym nie sl dotknuté povinnosti
Zmluvnych strdn vyplyvajlice zo vSeobecne zavéznych
pravnych predpisov a prislusnych etickych kddexov pre
farmaceuticky priemysel (najméa Etickym kddexom AIFP), ak sa
podla ¢l. XIII. na zmluvny vztah vztahuju z dévodu, Ze
predmet Zmluvy sa tyka oblasti Zdravotnictva.

Ddverné informacie mézu byt poskytnuté alebo spristupnené
iba zamestnancom, zastupcom alebo dodavatel'om Zmluvného
partnera iba v nevyhnutnom rozsahu potrebnom na plnenie
sluzieb podla Zmluvy a pod podmienkou, Ze Zmluvny partner
zabezpedi, Ze jeho zamestnanci, zastupcovia a dodavatelia sa
zaviazu dodrziavat zavazok mianlivosti minimalne v rozsahu
tychto VP a Zmluvy a budu zavazok mi¢anlivosti dodrziavat.

Zmluvny partner je povinny prijat’ véetky primerané opatrenia
(minimalne v rozsahu v akom chrani svoje vlastné déverné
informacie a materialy, avsak v Ziadnom pripade tieto opatrenia
nemodzu byt v mensom rozsahu ako st primerané opatrenia za
danych okolnosti) za Ucelom zachovat a chranit Déverné
informacie.

Zmluvny partner pouzije Déverné informacie iba na Ucely
Zmluvy afalebo v jej stvislosti v sllade so Zmluvou a VP.
Zmluvny partner sa zavézuje oddel'ovat Doverné informacie od
dévernych informacii tretich osdb.

Zmluvny partner je opravneny spristupnit’ Dévernt informaciu
na zaklade sidneho alebo iného (radného prikazu alebo
nariadenia, pricom Zmluvny partner je povinny v dostato¢nom
Casovom predstihu oznamit' tuto skutocnost MSD, aby MSD
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the Performance, or received or acquired by the Contractual
Partner in providing the Performance, including, but not
limited to the following information:

any information concerning marketing, promotional or other
activities of MSD or of any of the MSD Group Companies,

any information regarding the sales figures of MSD or of any
of the MSD Group Companies, information acquired from
marketing surveys about the products of MSD or of the MSD
Group Companies, and any other information about such
products,

any information concerning the business practices and the
tactics or strategy of MSD or of any of the MSD Group
Companies,

any information indicated as confidential and provided to
MSD or to any of the MSD Group Companies by other
persons, whereby MSD provided the Contractual Partner with
such confidential information in performing under the
Agreement,

all materials and documents submitted, provided, disclosed or
anyhow made available by MSD to the Contractual Partner
under the Agreement.

As the Confidential Information shall not be regarded such
information, in relation to which the Contractual Partner is
able to prove by documentary evidence, that such
information:

was already known to the Contractual Partner prior to its
provision by MSD in a manner other than by providing by
MSD or any of the MSD Group Companies and the
Contractual Partner is able to prove such fact on the basis of
written Records,

was published or made available to public by a manner other
than a consequence of any breach of the Agreement or
another commitment of confidentiality by the Contractual
Partner,

was acquired by the Contractual Partner from a third party
with valid authorisation to provide such information, provided
that the third party has no commitment of confidentiality
towards MSD or any of the MSD Group Companies,

was independently acquired by the employees of the
Contractual Partner, who had no knowledge of such
information from MSD or any of the MSD Group Companies,
whereby such fact must be proven by written Records of the
Contractual Partner.

The Contractual Partner shall not provide or disclose to any
third party or shall not use, except as necessary to perform
the services under the Agreement or where permitted by the
Agreement, any Confidential Information without the prior
written approval of MSD. This is without any prejudice to the
obligations of the Parties resulting form general binding rules
and relevant codes of ethics for the pharmaceutical industry
(namely the AIFP Code of Ethics), if applicable to the
contractual relation under Art. XIII. due to the fact that the
subject matter of the Agreement concerns the Health Sector.

Any Confidential Information may be provided or disclosed
only to the employees, agents or contractors of the
Contractual Partner solely to the extent necessary in order to
perform the services under the Agreement and under the
condition that the Contractual Partner ensures that its
employees, agents and contractors undertake to respect the
commitment of confidentiality at least to the extent of these
T&C and the Agreement and will respect the commitment of
confidentiality.

The Contractual Partner is obliged to take all appropriate
measures (at least to the extent to which it protects its own
confidential information and materials, however, such
measures shall not in any case be taken to a lesser extent as
appropriate under the given circumstances) in order to
maintain and protect the Confidential Information.

The Contractual Partner shall use the Confidential Information
solely for the purposes of the Agreement and/or in relation to
it compliant with the Agreement and the T&C. The
Contractual Partner undertakes to separate the Confidential
Information from any confidential information of the third
parties.

The Contractual Partner is entitled to disclose any
Confidential Information on the basis of a court or other
official order or regulation, whereby the Contractual Partner is
obliged to notify MSD, well in advance, of such fact so that
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mohla prijat primerané a nevyhnutné opatrenia. Zmluvny
partner sa zavazuje, ze Ddvern( informaciu spristupni iba
v takom rozsahu, ktory je nevyhnutny na splnenie uloZenej
povinnosti, priom Zmluvny partner sa zavdzuje vyvinut
maximalne Usilie, aby takto poskytnutda Dévernad informacia
bola aj nadalej tretimi osobami (vratane siudov a inych
verejnych organov) povazovana achranena ako ddverna
informacia, najmd sa zavdzuje ju oznait ako dévern(
a podliehajicu obchodnému tajomstvu MSD.

20.8. Zmluvny partner je povinny oznamit MSD akékolvek 20.8.
spristupnenie Dévernej informacie akejkolvek tretej strane
v rozpore s tymto ¢lankom bez zbytoéného odkladu. Zaroven
sa zavazuje vykonat vsetky nevyhnutné kroky k tomu, aby k
d'aldiemu spristupneniu Dévernej informacie nedoslo a napravil
neopravnené spristupnenie Ddvernej informacie.

20.9. Zmluvny partner berie na vedomie chranend povahu 20.9.
Dévernych informécii ako aj vyznamnd ndmahu a naklady MSD
vynaloZzené MSD alebo jej Pridruzenymi osobami pri tvorbe
a ochrane tychto Dovernych informacii. Zmluvny partner d‘alej
berie na vedomie, Ze v pripade porusenia akéhokolvek
ustanovenia Zmluvy atychto VP tykajicich sa ochrany
Dévernych informacii Ghrada periaznej nahrady MSD nemusi
byt dostatoénym prostriedkom népravy za utrpend ujmu.
Zmluvny partner suhlasi, aby prislusny sid alebo iny
kompetentny organ nariadil predbezné opatrenie docasného
charakteru, predbezné opatrenie formou stidneho zékazu alebo
trvalé opatrenie formou sidneho zakazu, ktoré mézu byt
nevyhnutné alebo vhodné na ochranu pred pretrvavajlcim
porusenim alebo akymkol'vek inym porusenim Zmluvy.

20.10. Zmluvny partner berie na vedomie, Ze Ddéverné informacie 20.10.
predstavuji  pre spolonost MSD suéast obchodného
tajomstva, apreto sa zavdzuje Doverné informacie
nespristupnit’ akejkolvek tretej osobe a zabezpeCit vietky
dostupné prostriedky ochrany Dévernych informacii. Vo
vynimocnych situaciach méze Zmluvny partner spristupnit’
Dovernli informaciu tretej strane, ato iba na zaklade
predchadzajliceho pisomného sdhlasu MSD.

20.11. Po zaniku Zmluvy z akéhokolvek dévodu alebo aj pred jej 20.11.
zanikom na zaklade Ziadosti MSD sa Zmluvny partner zavézuje
vratit MSD vsetky dokumenty, poznamky, prezentacie, nosice
a pod., ktoré obsahuji Déverné informacie, spolu s pisomnym
vyhlasenim podpisanym Zmluvnym partnerom, Ze Zziadna
Déverna informacia alebo jej kdpia nezostala v dribe
Zmluvného partnera. Zmluvny partner sa zavazuje splnit’
poziadavku MSD do 7 dni od prijatia takejto Ziadosti. V pripade,
ak postup v prvej vete nie je objektivne mozny, zavéazuje sa
Zmluvny partner po zaniku Zmluvy Ddverné informacie znicit.

20.12. Povinnost micanlivosti trvd aj po zaniku alebo postipeni 20.12.
Zmluvy z akéhokol'vek dévodu.

20.13. Zmluvny partner sa zavdzuje nepropagovat alebo inak 20.13.
zverejiiovat’ vodi tretim osobam existenciu Zmluvy alebo jej
podmienok ako ani skuto¢nost, ze Zmluvny partner poskytuje
sluzby MSD. Ak Zmluva neupravuje inak, akakolvek medialna
komunikacia Zmluvného partnera v slvislosti so Zmluvou si
vyZzaduje predchadzajlici pisomny sdhlas MSD. Zmluvny partner
sa dalej zavazuje nepouzivat’ a neodkazovat v akejkol'vek
reklame, propagacii, sprave pre tla¢, alebo inej sprave, na
obchodné meno, akékol'vek produkty, nazvy zastupcov, spravy,
priame a nepriame citacie, kddy, naérty, loga, ochranné
znamky, $pecifikacie a vyobrazenia MSD a Spolocnosti skupiny
MSD bez predchadzajiceho pisomného sthlasu MSD alebo
prislusnej Spolo¢nosti skupiny MSD. Akékolvek konanie
v slvislosti so  Zmluvou vo  vztahu k médiam
a masovokomunikaénym prostriedkom si vyzaduje
predchadzajlice schvalenie zo strany MSD. Toto obmedzenie
neobmedzuje Zmluvného partnera spristupnit Udaj, Ze je
Zmluvnym partnerom MSD pri vykone ¢&innosti podla Zmluvy
alebo v pripadoch, ak tak stanovuji vSeobecné pravne
predpisy. Zmluvny partner udeluje MSD s(hlas na pouZitie
obchodného mena Zmluvného partnera kedykolvek to bude
potrebné z dévodu alebo pre uéely plnenia Zmluvy. Zmluvny
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MSD may take all appropriate and necessary measures. The
Contractual Partner undertakes to disclose any Confidential
Information only to the extent necessary in order to fulfil the
imposed obligation, whereby the Contractual Partner
undertakes to take maximum effort so that the Confidential
Information thus provided remains to be regarded as and
protected as confidential information by the third parties
(including courts and other public authorities), in particular it
undertakes to indicate it as confidential and subject to
business secrets of MSD.

The Contractual Partner is obliged to notify MSD, without
undue delay, of any disclosure of the Confidential Information
to any third party contrary to this Article. At the same time, it
undertakes to take all necessary steps in order to avoid any
further disclosure of the Confidential Information and to
rectify any unauthorised disclosure of the confidential
information.

The Contractual Partner acknowledges the protected nature
of the Confidential Information, as well as significant efforts
and costs of MSD incurred by MSD or by its Affiliated Persons
in the creation and protection of such Confidential
Information. Further, the Contractual Partner acknowledges
that in case of a breach of any of the provisions of the
Agreement or these T&C regarding the protection of the
Confidential Information, the payment of a monetary
compensation to MSD may not be a sufficient remedy for the
loss suffered. The Contractual Partner agrees that the court
with the respective jurisdiction or other competent authority
rules on a provisional interim measure, interim injunction in
the form of a court injunction or permanent injunction in the
form of acourt injunction, that may be necessary or
appropriate to protect against the a continuous infringement
or any other breach of the Agreement.

The Contractual Partner acknowledges that all Confidential
Information represent part of the business secrets for MSD,
and therefore it undertakes not to disclose the Confidential
Information to any third party and to ensure all available
means in order to protect the Confidential Information. In
exceptional situations, the Contractual Partner may disclose
the Confidential Information to a third party, and that solely
on the basis of a prior written consent of MSD.

Once the Agreement is terminated for any reason or even
prior to its termination at the request of MSD, the Contractual
Partner undertakes to return all documents, notes,
presentations, media etc.,, containing any Confidential
Information, to MSD, together with a written declaration
signed by the Contractual Partner that no Confidential
Information or its copy remained to be held by the
Contractual Partner. The Contractual Partner undertakes to
fulfil the request of MSD within 7 days of the receipt of such
request. In case the procedure under the first sentence is not
objectively possible, the Contractual Partner undertakes to
destroy the Confidential Information after the termination of
the Agreement.

The commitment of confidentiality shall survive even after the
termination or assignment of the Agreement for any reason.
The Contractual Partner undertakes not to promote or
otherwise publish towards third parties the existence of the
Agreement or its conditions, neither the fact that the
Contractual Partner provides services to MSD. Unless
otherwise specified in the Agreement, any media
communication of the Contractual Partner in relation to the
Agreement requires the prior written consent of MSD.
Further, the Contractual Partner undertakes not to use or
refer to, in any advertisement, promotion, press release, or
any other announcement, to the business name, any
products, names of the agents, reports, direct or indirect
quotations, codes, drawings, logos, trade marks,
specifications and images of MSD and of the MSD Group
Companies without the prior written consent of or of the
respective MSD Group Company. Any conduct in connection
with the Agreement in relation to the media and mass-media
requires prior approval of MSD. This limitation does not
restrict the Contractual Partner from disclosing the fact that it
is the Contractual Partner of MSD in performing the activities
under the Agreement or in cases where applicable laws
stipulate so. The Contractual Partner grants its consent to
MSD to use the business name of the Contractual Partner
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21.1.

21.2.

21.3.

214.

21.5.

partner moze takto udeleny sihlas pisomne odvolat v rozsahu
v akom to neodporuje zneniu a Ucelu Zmluvy a VP, a to najma
ak by pouzite obchodného mena Zmluvného partnera
nespochybnitelne poskodzovalo dobri povest Zmluvného
partnera.

\

Porusenie povinnosti micanlivosti je porusenim Zmluvy, na
zaklade ktorého je MSD opravnena od Zmluvy odstUpit.

XXI. Ukoncenie Zmluvy

MSD je opravnena od Zmluvy odstupit v pripade, ak Zmluvny
partner porusi akékolvek svoje povinnosti podla Zmluvy alebo
VP, ato na zaklade pisomného oznamenia o odstipeni
doruc¢eného Zmluvnému partnerovi a bez povinnosti zaplatit’
akukolvek pokutu, ndhradu $kody alebo poskytnit akékolvek
iné plnenie akéhokolvek druhu s tym slvisiace. Odstlpenie je
i¢inné jeho dorucenim Zmluvnému partnerovi.

Bez ohladu na vyssie uvedené je MSD opravnena od Zmluvy
odstupit vzdy ak vznikne dovodné podozrenie, Ze Plnenie
nebude poskytnuté riadne bez zavinenia MSD alebo ak sa
preukaze, ze Zmluvny partner nie je schopny riadne plinit
poziadavky podla Zmluvy. Pravo na nahradu $kody tym nie je
dotknuté.

Bez toho, aby bolo dotknuté pravo MSD ukonéit Zmluvu
z dévodov uvedenych v Zmluve alebo v tychto VP, a v rozsahu
v akom to umoznujli platné pravne predpisy, MSD ma pravo
odstlpit’ od tejto Zmluvy kedykolvek dorucenim pisomného
oznamenia o odstlipeni Zmluvnému partnerovi v pripade ak:

(i) bez predchadzajiceho pisomného sthlasu MSD ziska
tretia osoba v Zmluvnom partnerovi alebo v osobe
priamo alebo nepriamo ovladajicej Zmluvného
partnera (a) 35% alebo viac hlasovacich prav alebo (b)
obchodny podiel alebo vklad do zakladného imania
alebo iny podiel na hlasovacich pravach na valnom
zhromazdeni o velkosti 35% alebo viac; a/alebo
Zmluvny partner sa zrusi, bude prevedeny, ddjde
k jeho predaju, na obchodny podiel Zmluvného
partnera bude zriadené zalozné pravo alebo bude
akokol'vek ovplyvnend moznost (plne alebo éiastocne
disponovat’ s majetkom Zmluvného partnera; a/alebo
bude zahajené akékolvek konanie voci Zmluvnému
partnerovi podla zékona €. 7/2005 Z. z. o konkurze a
restrukturalizacii a o zmene a doplneni niektorych
zakonov, v zneni neskorsich predpisov.

Zmluvny partner sa zavazuje okamzite informovat MSD
o vyssie uvedenych skutocnostiach.

V pripade ukonenia Zmluvy su si Zmluvné strany povinné
vratit’ véetko o si na zéklade Zmluvy poskytli. Zmluvny partner
je tiez povinny vratit MSD akékolvek materialy a informacie,
ktoré mu boli MSD poskytnuté a odovzdat’ akékol'vek materialy
a informacie, ktoré na zaklade Zmluvy alebo v jej stvislosti
nadobudol alebo vytvoril.

(it)

(iii)

MSD je opravnena vypovedat' Zmluvu kedykolvek pocas trvania
Zmluvy z akéhokol'vek ddvodu alebo bez uvedenia dévodu,
pri¢om takato vypoved’ je (i¢innd okamzite driom jej dorucenia
Zmluvnému partnerovi; v takom pripade ma Zmluvny partner
narok na nahradu casti Odmeny, ktord zodpoveda tovaru
riadne dodanému a sluzbam riadne poskytnutym spolocnosti
MSD v stilade so Zmluvou do dia zaniku Zmluvy. Narok na
odmenu podla tohto odseku nesmie prekrocit sumu Odmeny
dohodnut v prislusnej Zmluve. Ak pri vypovedi Zmluvy, ktorej
predmetom je dodanie tovaru, tovar v ¢ase dorucenia
vypovede esSte nebol MSD riadne dodany avsak Zmluvny
partner MSD preukaze, ze tovar alebo jeho cast' bol riadne a
v stlade so Zmluvou odoslany MSD pred doru¢enim vypovede
Zmluvnému partnerovi, MSD je opravnena takyto tovar pri jeho
dodani bud’ prevziat' alebo prevzatie takého tovaru odmietnut’;
v pripade prevzatia tovaru zo strany MSD patri Zmluynému
partnerovi ¢ast Odmeny pripadajica na tovar riadne dodany.
V pripade, ak MSD odmietne prevzial tovar podla
predchadzajicej vety, MSD na svoje naklady takyto tovar
Zmluvnému partnerovi vrati do miesta odoslania a Zmluvny

20.14.

21.2.

213,

21.4.

21.5.
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whenever necessary due to or for the purposes of performing
the Agreement. The Contractual Partner may withdraw such
consent in writing to the extent to which it does not
contradict the wording and purpose of the Agreement and
the T&C, namely if the use of the business name of the
Contractual Partner would undoubtedly harm the reputation
of the Contractual Partner.

A breach of the confidentiality commitment represents a
breach of the Agreement, based on which MSD is entitled to
withdraw from the Agreement.

XXI. Termination of Agreement
MSD is entitled to withdraw from the Agreement in case the
Contractual Partner breaches any of its obligations under the
Agreement or the T&C, and that on the basis of a written
notice of withdrawal delivered to the Contractual Partner and
without the obligation to pay any penalty, damages or to
provide any other compensation of any kind related thereto.
Such withdrawal shall enter into force upon its delivery to the
Contractual Partner.
Notwithstanding the above mentioned, MSD is entitled to
withdraw from the Agreement whenever there is a reasonable
suspicion that the Performance would not be provided
properly without any fault of MSD or if it is shown that the
Contractual Partner is not able to duly fulfil the requirements
under the Agreement. The right to compensation shall not be
affected thereby.
Without any prejudice to the right of MSD to terminate the
Agreement for the reasons stated in the Agreement or these
T&C, in so far as permitted by applicable laws, MSD has the
right to anytime withdraw from this Agreement by delivering
a written notice of withdrawal to the Contractual Partner, in
case that:
(i) any third party acquires, without a written consent of
MSD, in the Contractual Partner or in an entity
directly or indirectly controlling the Contractual
Partner (a) 35% or more of the voting rights or (b)
shares or a contribution to the registered capital or
another share of the voting rights at the General
Meeting of 35% or more; and/or
the Contractual Partner has been wound up, will be
transferred, will be sold, the shares of the Contractual
Partner will be pledged or the possibility to fully or
partially dispose of the assets of the Contractual
Partner will be anyhow affected; and/or
any proceedings against the Contractual Partner will
be initiated under Act No. 7/2005 Coll. on Bankruptcy
and Restructuring and on Amendments to Certain
Acts, as amended.
The Contractual Partner undertakes to immediately notify
MSD of the above mentioned facts.
In case the Agreement is terminated, the Parties are obliged
to return to each other everything provided to each other
under the Agreement. Further, the Contractual Partner is
obliged to return to MSD any materials or information,
provided to it by MSD and to hand over any materials and
information acquired or created by it under the Agreement or
in connection with it.
MSD is entitled to terminate the Agreement anytime during
the term of the Agreement for any reason or without a
reason, whereby such notice shall enter into force
immediately on the date of its delivery to the Contractual
Partner; in such case, the Contractual Partner is entitled to
compensation of apart of the Remuneration, which
corresponds to the duly delivered goods and the properly
performed services to MSD in compliance with the Agreement
until the date on which the Agreement was terminated. The
entitlement to the remuneration under this para. shall not
exceed the amount of the Remuneration agreed in the
respective Agreement. If, upon the termination of the
Agreement, whose subject matter is the delivery of goods,
the goods have not yet been properly delivered to MSD at the
time of delivery of the notice, but the Contractual Partner
proves to MSD that the goods or part thereof had been duly
and compliant with the Agreement sent to MSD prior to
delivery of the notice to the Contractual Partner, MSD is
entitled to either take over or refuse to take over such goods
upon delivery; in case of the takeover of the goods by MSD,

(it)

(iii)
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22.3.

22.4.

22.5,

22.6.

22,7,

22.8.

22.9.

partner sa zavazuje takto vrateny tovar prevziat; Zmluvny
partner nebude mat vo¢i MSD Ziadne iné dalSie naroky
suvisiace s vratenim takéhoto tovaru.

XXII. R6zne

Zmluva nadobuda platnost a Ucinnost dhiom jej podpisania
obomi Zmluvnymi stranami alebo momentom akceptovania
alebo potvrdenia Objednavky MSD Zmluvnym partnerom.
Ustanovenia Zmluvy a tychto VP (a prava a povinnosti z nich
vyplyvajuce), ktoré podla svojho obsahu, tiéelu a s ohl'adom na
povinnosti Zmluvnych stran a kontext Zmluvy maji zmysel aj
po zéniku Zmluvy, zostavajl nadalej v platnosti.

Zmluvny partner je povinny zabezpelit, aby poskytovanie a
pouZzitie tovaru afalebo sluzieb neporusovalo akékolvek prava
tretich stran, najma ich prava dusevného vlastnictva.
Akékol'vek pisomnosti a pisomné pravne Ukony Zmluvnych
stran vykonané v sllade so Zmluvou je potrebné dorucit na
adresy (e-mailové alebo postové) Zmluvnych stran uvedené
v Zmluve, pokial’ Zmluvna strana neoznamila druhej Zmluvnej
strane iné adresy na dorucovanie.

Zmluva, tieto VP a zmluvny vztah z nich vyplyvajlci sa riadi
pravom Slovenskej republiky, a to najma ustanoveniami
Obchodného zékonnika. Na rozhodovanie akychkolvek sporov
vzniknutych v slvislosti so Zmluvou su prislusné sidy
Slovenskej republiky.

Prava a povinnosti vyplyvajice zo Zmluvy alebo tychto VP
nemdze Zmluvny partner postipit alebo previest bez
predchadzajiceho pisomného sthlasu MSD na tretiu osobu.
V pripade akéhokolvek pisomne dohodnutého postiipenia alebo
prevedenia zaviazkov Zmluvny partner zostava zodpovedny za
vsetky prace a materidly, tovary a zariadenia pouzité,
poskytnuté Zmluvnym partnerom alebo tretou stranou, na
ktorli boli postipené alebo prevedené prava podla Zmluvy
alebo VP. Akékolvek postlpenie v rozpore s tymto
ustanovenim je neplatné. Zmluvny partner berie na vedomie,
Ze MSD je opravnena bez predchadzajliceho suhlasu
Zmluvného partnera postlpit akékolvek svoje prava alebo
previest akékolvek zavazky zo Zmluvy na Spolo¢nosti skupiny
MSD. Ustanovenia Zmluvy st vylucne v prospech Zmluvnych
stran, ich pravnych nastupcov a povolenych postupnikov
a nesmu byt interpretované ako prava tretich oséb alebo prava
v prospech akychkolvek tretich oséb zo Zmluvy, okrem
Spolo¢nosti skupiny MSD.

Ustanovenia Zmluvy a VP, ktoré maju podla svojho vyslovhého
znenia alebo podla svojej povahy trvat’ aj po splneni Zmiuvy,
nezanikaju splnenim Zmluvy, ale trvaji d‘alej aj po skonéeni
Zmluvy.

Ak akékolvek ustanovenie Zmluvy alebo VP bude alebo sa
stane neplatnym, napadnutelnym alebo nevymozitelnym,
platnost’ a vymahatelnost’ zostavajlcich ustanoveni Zmluvy a
VP tym nie je dotknutd, ak také ustanovenie modze byt
oddelené od Zmluvy ako celku, pricom Zmluvné strany st
povinné predmetné ustanovenie upravit tak, aby bolo v stlade
s pravnymi predpismi a aby bol zachovany predmet a Ucel
Zmluvy.

Zmluva atieto VP modzu byt zmenené a doplnené iba
v pisomnej forme po vzajomnej dohode Zmluvnych stran,
datovanym a ¢islovanym dodatkom (nevyZaduje sa pri Zmluve,
ktora je uzatvorend akceptovanim resp. potvrdenim
Objednavky MSD zo strany Zmluvného partnera) podpisanym
oboma Zmluvnymi stranami. Zmluva, jej prilohy atieto VP
obsahuju Uplni dohodu Zmluvnych stran s ohladom na
predmet Zmluvy a nahradzaji akékolvek predchadzajice
zmluvy a dojednania, ¢i uz Ustne alebo pisomné, medzi
Zmluvnymi stranami s ohl'adom na predmet Zmluvy.

Nadpisy pouzité v Zmluve alebo VP slizia len na informativne
Uéely anemaju ziaden vplyv na vyklad ustanoveni, prav
a povinnosti podla Zmluvy alebo VP.

22.10. Tieto VP st vyhotovené v slovenskej a anglickej jazykovej
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22.7.
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Al

the Contractual Partner is entitled to apart of the
Remuneration attributed to the goods properly delivered. In
case MSD refuses to take over the goods under the preceding
sentence, MSD shall return such goods to the Contractual
Partner at its own expense to the place of dispatch and the
Contractual Partner undertakes to take over the returned
goods; the Contractual Partner will have no other claims
against MSD relating to the return of such goods.

XXII. Miscellaneous
The Agreement shall come into force and validity on the date
of its signature by both Parties, eventually at the moment of
acceptance or confirmation of an Order of MSD by the
Contractual Partner. The provisions of the Agreement and
these T&C (and the rights and obligations arising therefrom),
which, according to their content, purpose and as regards the
obligations of the Parties and the context of the Agreement,
remain meaningful even after the termination of the
Agreement, shall remain in force.
The Contractual Partner shall ensure that the provision and
use of the goods and/or services do not breach any rights of
third parties, namely their intellectual property rights.
Any written documents and written legal acts of the Parties
executed in compliance with the Agreement shall be delivered
to the addresses (e-mail or postal) of the Parties indicated in
the Agreement, unless the Party notifies the other Party of
any other addresses for delivery.
The Agreement, these T&C and the contractual relationship
arising therefrom shall be governed by the legislation of the
Slovak Republic, namely by the provision of the Commercial
Code. The courts of the Slovak Republic shall be competent
to decide on any disputes arising out of the Agreement.
The Contractual Partner is not entitled to assign any rights or
obligations under the Agreement or these T&C to a third
party without the prior written consent of MSD. In case of
any assignment or transfer of commitments agreed in writing,
the Contractual Partner shall remain responsible for all work
and materials, goods and equipment used, provided by the
Contractual Partner or a third party, to whom the rights under
the Agreement or the T&C were assigned or transferred. Any
assignment contrary to this provision shall be invalid. The
Contractual Partner acknowledges that MSD is entitled to
assign any of its rights or to transfer any of its commitments
under the Agreement to any Affiliated Person without a prior
consent of the Contractual Partner. The provisions of the
Agreement shall serve exclusively for the benefit of the
Parties, their legal successors and approved transferees and
shall not be interpreted as rights of third parties or rights for
the benefit of any third parties under the Agreement, save for
the MSD Group Companies.
The. provisions of the Agreement and the T&C, which,
according to their explicit wording or nature, shall continue
even after the Agreement is fulfilled, shall not cease after the
Agreement is fulfilled, but shall continue even after the
Agreement is terminated.
If any provision of the Agreement is or becomes invalid,
contestable or unenforceable, the validity and enforceability

" of the remaining provisions of the Agreement shall not be

thereby affected, in case it is possible to separate such
provision from the Agreement as a whole, whereby the
Parties are obliged to modify the respective provision so that
it complies with applicable laws and the subject mater and
purpose of the Agreement is preserved.

The Agreement and these T&C may be amended only in
writing by mutual agreement of the Parties, in the form of
a dated and numbered amendment (not required in case of
an Agreement concluded by accepting or confirming the
Order of MSD by the Contractual Partner) signed by both
Parties. The Agreement and any Annexes thereto contain the
entire agreement of the Parties with regard to the subject
mater of the Agreement and shall supersede any prior
agreements and arrangements, either oral or written,
between the Parties regarding the subject mater of the
Agreement.

The headings of the respective articles of these T&C shall not
have a decisive influence on the content and/or interpretation
of the respective provisions of these T&C.

22.10. These T&C are adopted in Slovak and English language
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22.11.

verzii. Vpripade rozporu medzi jazykovymi verziami ma
prednost slovenska jazykova verzia.

V pripade, ak Plnenie poskytované Zmluvnym partnerom na
zaklade Zmluvy slvisi s organizaciou, sponzorovanim alebo
podporou odborného podujatia, na vztah medzi MSD
a Zmluvnym partnerom vzniknuty na zaklade Zmluvy sa
rovnako pouziji aj — Osobitné podmienky Merck Sharp &
Dohme, s.r.o. pre organizovanie odbornych podujati (,OPOP"),
ktoré budu sucasne prilozené k Zmluve. V takom pripade OPOP
tvoria neoddelitel'nd stiéast Zmluvy a Zmluvné strany sd pri
plneni Zmluvy av stanovenych pripadoch aj po skonéeni
Zmluvy povinné ich dodrziavat. V pripade rozporu medzi
ustanoveniami tychto VP a OPOP majl prednost ustanovenia
OPOP.

22:11.
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versions. In case of any discrepancy between the language
versions, the Slovak version shall prevail.

In case the Performance provided by the Contractual Partner
under the Agreement is related to the organisation,
sponsorship or support of a professional event, to the
relationship between MSD and the Contractual Partner,
established under the Agreement, also — Specific Terms and
Conditions of Merck Sharp & Dohme, s.r.o. for the
Organisation of Professional Events (the “STCPE”), annexed
to the Agreement at the same time, shall be similarly applied.
In such case, the STCPE shall form an integral part of the
Agreement and the Parties are obliged to comply with them
in the performance of the Agreement and, in defined cases,
even after the Agreement is terminated. In case of any
conflict between the provisions of these T&C and the STCPE,
the provisions of the STCPE shall prevail.
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PRILOHA C. 3

Osobitné podmienky Merck Sharp & Dohme,
s.r.0. pre organizovanie odbornych podujati

prijaté v sulade s § 273 zakona ¢. 513/1991 Zb. Obchodny zakonnik

1.1.

1.2,

13.
13.1

1.3.2

133

13.5

14,

2.1

v zneni neskorsich predpisov
Verzia 1 platna od 12.07.2017

1. Preambula

Tieto Osobitné podmienky pre organizovanie odbornych
podujati (,OPOP") sa pouzijii pre vsetky zmluvné vztahy
MSD, na zaklade ktorych MSD priamo alebo nepriamo
samostatne alebo spolocne sinymi subjektmi organizuje,
objednéva, sponzoruje alebo podporuje odborné podujatie.
Tieto OPOP pre oblast’ organizovania odbornych podujati
doplfaju a konkrétnejsie Specifikujli obsah VSeobecnych
obchodnych podmienok Merck Sharp & Dohme, s.r.o.
(,VP"), ktoré budl sticasne prilozené k Zmluve.

Akékolvek zmluvné podmienky, ktoré st v rozpore s tymito
OPOP platia iba v pripade, ak to vyplyva z osobitnej zmluvy
alebo je to medzi zmluvnymi stranami inak vyslovne
upravené. V pripade rozporu medzi ustanoveniami tychto
OPOP a VP, najméa ustanoveniami ¢l. V. OPOP tykajlcich sa
Odmeny, maju prednost ustanovenia tychto OPOP. Prava
a povinnosti upravené tymito OPOP, ktoré sa vztahuju na
pravnické osoby sa, v miere v akej je to mozné, vztahujl aj
na fyzické osoby, ktoré pravnicka osoba pouziva na plnenie
svojich zavazkov, alebo za ktoré inak zodpoveda.

Pre Géely tychto OPOP sa:
Zmluvny partner znamena fyzicka alebo pravnicka osoba,
ktora uzatvori zmluvu s MSD odkazujlicu na tieto OPOP;

Objednavka znamena pisomné objednanie sluzby zo strany
MSD od Zmluvného partnera, pokial’ takato objednavka
odkazuje na tieto OPOP alebo st k nej prilozené,

Zmluva znamena zmluva uzatvorena medzi MSD
a Zmluvnym partnerom, na ktord sa vztahuji tieto OPOP,
vratane, avéak nie vyluéne, Zmluva, ktora je uzatvorena
akceptovanim resp. potvrdenim Objednavky MSD zo strany
Zmluvného partnera; pojem Zmluva v tychto OPOP vzdy
zahfna aj potvrdent Objednavku;

Odborné podujatie znamena podujatie, ktoré je urcené
vyhradne na odborny, vedecky alebo vzdeldvaci (cel pre
zdravotnickych pracovnikov. Stéastou takéhoto podujatia
moézu byt v primeranej miere sprievodné aktivity, ktorych
Casovy rozsah neprekroéi 20% z celkového casového
rozsahu podujatia a ktoré nesmu byt v rozpore s pravnymi
predpismi. Do celkového casového rozsahu podujatia sa
nezapocitava ¢as potrebny na cestovanie a noclah.

Externy dodavatel’ sa rozumie akakolvek fyzicka alebo
pravnicka osoba ind ako Zmluvné strany s ktorou Zmluvny
partner vstipi do zmluvného vztahu za (celom poskytnutia
sluzieb podla Zmluvy.

Sluzbami sa rozumeji plnenia poskytnuté Zmluvnym
partnerom v suvislosti s organizovanim Odborného podujatia
a ktoré si Zmluvné strany blizsie Specifikovali v Zmluve.

Pre ostatné pojmy a definicie uvedené v tomto dokumente,
s vynimkou definicie Odmeny v bode 5.1, platia pojmy a
definicie pouzité vo VP.

II. Podavanie sprav o transparentnosti (EFPIA)

Zmluvny partner berie na vedomie, ze MSD sa zaviazala
respektovat dobrovolné etické kddexy regulujlce odvetvie
farmaceutického priemyslu, ato vratane nie véak vyluéne
etickych kodexov EFPIA a slvisiacich usmerneni a iniciativ.
Zmluvny partner sa zavazuje, ze na zaklade Ziadosti MSD,
pred vystavenim faktdry poskytne vopred na schvalenie
kalkulaciu vsetkych nakladov v ¢leneni na jednotlivé
individualizované  polozky, ktoré vznikli jednotlivym
zdravotnickym pracovnikom, ktori sa zdcastnili Odborného
podujatia. Kalkulacia na kazdého  jednotlivého

Specific Terms and Conditions of Merck Sharp & Dohme,

s.r.o. for the Organisation of Professional Events

Adopted in compliance with Section 273 of Act No. 513/1991 Coll.,

1d.

1.2!

13

13.1

133

13.5

13.6

14.

2.1
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the Commercial Code, as amended
Version 1 valid from 12 July 2017

I. Preamble
These Specific Terms and Conditions for the Organisation of
Professional Events (the “STCPE") shall be applied to all
contractual relationships of MSD, on the basis of which MSD
directly or indirectly, individually or jointly, together with
other entities, organises, orders, sponsors or supports
professional events. These STCPE for organising the
professional events shall supplement and specify in more
detail the content of the General Terms and Conditions of
Merck Sharp & Dohme, s.r.o. (“T&C"), which will be
annexed to the Agreement at the same time.
Any contractual conditions, which are in conflict with these
STCPE, shall not be applicable unless it results from any
separate agreement or unless it is otherwise expressly
agreed by the Parties. In case of any conflict between the
provisions of these STCPE and the T&C, namely the
provisions of Art. V of the STCPE regarding the
Remuneration, the provisions of these STCPE shall prevail.
The rights and obligations governed by these STCPE, which
apply to legal persons, shall be, as far as possible, applied
also to any natural persons, used by the legal person in
order to fulfil its obligations or for whom is the legal person
otherwise responsible.
For the purposes of these STCPE:
Contractual Partner shall mean any natural person or legal
person, that concludes an agreement with MSD referring to
these STCPE;
Order shall mean a written order of goods and/or services of
the Contractual Partner placed by MSD, provided that such
order refers to these STCPE or these STCPE are attached to
such order;
Agreement shall mean any agreement concluded between
MSD and the Contractual Partner, to which these STCPE
apply, including, but not limited to any Agreement concluded
by accepting or confirming the MSD's Order by the
Contractual Partner, including these STCPE; the term
Agreement in these STCPE shall always include also a
confirmed Order;
Professional Event shall mean an event, which is intended
solely for professional, scientific or education purpose for
healthcare professionals. Any accompanying activities may
adequately form part of such event, provided that their time
scope does not exceed 20% of the total time scope of the
event and that they are not contrary to any legal provisions.
The time needed for travelling and overnight stay shall not
be included into the total time scope of the event.
External Contractor shall mean any natural or legal person
other than the Parties, with whom the Contractual Partner
enters into a contractual relationship in order to provide
services under the Agreement.
Services shall mean any performances provided by the
Contractual Partner in relation to the organisation of the
Professional Event and which are further specified by the
Parties in the Agreement.
For other terms and definitions, stated in this document,
except for the definition of the Remuneration under para.
5.1, the terms and definitions used in the T&C shall be
applied.

II. Transparency Reporting (EFPIA)
The Contractual Partner acknowledges that MSD has
committed to respect voluntary codes of ethics regulating
the pharmaceutical industry, and that including, but not
limited to the codes of ethics of the EFPIA and related
guidelines and initiatives. The Contractual Partner
undertakes that, following a request of MSD, prior to the
issue of an invoice, it provides in advance for approval the
calculation of all costs broken down into individual
personalised items, incurred by individual healthcare
professionals, who attended the Professional Event. The
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3.2

zdravotnickeho pracovnika musi zahfiat’ vydavky tykajlce sa
poskytnutého ubytovania, dopravy, stravy alebo akychkolvek
inych plneni poskytnutych zdravotnickym pracovnikom
Zmluvnym partnerom, Externymi dodavatelmi alebo
Preferovanymi Externymi dodavatel'mi v slvislosti s ich
iéastou na Odbornom podujati, pri¢om je povinny uviest' aj
porovnanie tychto nakladov s pdvodne odhadovanymi
nakladmi. V pripade, Ze sa niektory zo zdravotnickych
pracovnikov nezdéastni Odborného podujatia, avsak
zdovodu neskorého zrusenia Ucasti boli naklady uz
poskytnuté alebo uhradené, je Zmluvny partner povinny
takéto zrusenie (i¢asti uviest’ vo vyssie spominanej kalkulacii.

III. Micanlivost’

Ak Zmluva neupravuje inak, akéakolvek medialna
komunikacia Zmluvného partnera v suvislosti so Zmluvou
alebo Odbornym podujatim si vyzaduje predchadzajlci
pisomny suhlas MSD. Zmluvny partner sa dalej zavézuje
nepouzivat a neodkazovat’ v akejkolvek reklame, propagacii,
sprave pre tla¢, alebo inej sprave, na obchodné meno,
akékolvek produkty, nazvy zastupcov, spravy, priame
a nepriame citacie, kddy, nacrty, loga, ochranné znamky,
$pecifikacie a vyobrazenia MSD a Spolocnosti skupiny MSD
bez predchadzajiceho pisomného slhlasu MSD alebo
prislusnej Spolocnosti skupiny MSD. Akékol'vek konanie
vslvislosti so  Zmluvou vo  vztahu  k médiam
a masovokomunikaénym  prostriedkom  si  vyZzaduje
predchadzajlice schvalenie zo strany MSD. Toto obmedzenie
neobmedzuje Zmluvného partnera spristupnit’ Udaj, Ze je
Zmluvnym partnerom MSD pri vykone ¢innosti podla Zmluvy
alebo v pripadoch, ak tak stanovuji vSeobecné pravne
predpisy. Zmluvny partner udeluje MSD suhlas na pouzitie
obchodného mena Zmluvného partnera. Zmluvny partner
moze takto udeleny slhlas pisomne odvolat v rozsahu
v akom to neodporuje zneniu a Géelu Zmluvy, VP a OPOP,
ato najmd ak by pouzitie obchodného mena Zmluvného
partnera nespochybnitelne poskodzovalo dobri povest
Zmluvného partnera.

Porusenie tejto povinnosti micanlivosti je porusenim Zmluvy,
na zéklade ktorého je MSD opravnena od Zmluvy odstupit’.

1V. Pohostinnost’ poskytovana na odbornych podujatiach

4.1,

4.2.

43.

V pripade, Ze Zmluvny partner v stvislosti s Odbornym
podujatim  bude  zabezpefovat  ubytovanie  osdb
zU¢astnenych na Odbornom podujati, Zmluvny partner sa
zavazuje vyvin(t primerané Usilie a zabezpecit, aby vietky
priestory a miesta odpor(i¢ané Zmluvnym partnerom,
vratane, nie vsak vyluéne budov, susediacich pozemkov
a zariadenia, boli vstlade s pravnymi predpismi,
nariadeniami a opatreniami ako aj s prislusnymi etickymi
kédexmi  farmaceutického priemyslu, najma Etickym
kodexom AIFP. Zmluvny partner sa zavédzuje, Ze miesto
konania Odborného podujatia bude zodpovedat charakteru
Odborného podujatia a poctu zuéastnenych osdb blizsie
$pecifikovanych v Zmluve.

Zmluvny partner sa zavazuje vyvin(t primerané (Usilie

apreverit, & vietky pravnymi predpismi vyzadované
povolenia alebo osvedéenia vyZadované v stvislosti
s poskytovanim ubytovania a organizovania odbornych

podujati boli udelené. V pripade, Ze sa Zmluvny partner
dozvie o skutocnosti, Ze akékolvek miesto alebo priestor
konania Odborného podujatia nespliia prislu$né zdravotné
alebo bezpecnostné opatrenia alebo nespliial podmienky
akejkol'vek Uradnej kontroly, Zmluvny partner sa zavézuje
tuto skutocnost’ bez meskania oznamit’ MSD.

Zmluvny partner je povinny zabezpelit, aby pohostenie na
Odbornom  podujati, vratane cestovnych  nakladov,
ubytovania a stravy, ak boli dohodnuté ako stcast plneni
Poskytovatela, bolo obmedzené len na hlavny odborny
a vedecky ucéel Odborného podujatia a bolo poskytnuté len
zdravotnickym pracovnikom, ktori sa zl(éastriuji Odborného
podujatia. Vsetky formy pohostinnosti pontknuté alebo
poskytnuté zdravotnickemu pracovnikovi nesmu prekroéit
primeran( mieru, ktord predstavuje tak( pohostinnost, ktord
by bol zdravotnicky pracovnik ochotny uhradit’ sam.

3.1,

3:2.

4.1.

4.2.

4.3.
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calculation for each healthcare professional shall include all
expenses regarding the accommodation provided, transport,
board or any other considerations provided to the healthcare
professionals by the Contractual Partner, External
Contractors or Preferred External Contractors in relation to
their participation in the Professional Event, whereby it is
obliged to state also the comparison of those costs with the
originally forecasted costs. In case any of the healthcare
professionals fails to attend the Professional Event, but the
costs have been already provided or paid due to late
cancellation of participation, the Contractual Partner is
obliged to state such cancellation of participation in the
above mentioned calculation.

III. Confidentiality

Unless otherwise provided for in the Agreement, any media
communication of the Contractual Partner with relation to
the Agreement or the Professional Event requires the prior
written approval of MSD. Further, the Contractual Partner
undertakes, in any advertisement, promotion, press release
or any other announcement, not to use or refer to the
business name, any products, names of the agents,
announcements, direct or indirect quotations, codes,
drawings, logos, trade marks, specifications or images of
MSD and of the MSD Group Companies without the prior
written approval of MSD or of the respective MSD Group
Company. Any conduct in relation to the Agreement towards
the media and mass-media requires a prior approval of MSD.
This is without any prejudice to the right of the Contractual
Partner to disclose the fact that it is the Contractual Partner
of MSD in performing the activities under the Agreement or
as stipulated by general applicable laws. The Contractual
Partner grants its consent to MSD to the use of the business
name of the Contractual Partner. The Contractual Partner
may thus granted consent withdraw in writing to the extent
not contrary to the wording and purpose of the Agreement,
the T&C and the STCPE, namely if the use of the business
name of the Contractual Partner would undoubtedly harm
the reputation of the Contractual Partner.

Any breach of the confidentiality commitment represents
a breach of the Agreement, on the basis of which MSD is
entitled to withdraw from the Agreement.

IV. Entertainment Provided at Professional Events

In case the Contractual Partner ensures, in relation to the
Professional Event, accommodation of the persons
participating in the Professional Event, the Contractual
Partner undertakes to make all reasonable efforts and to
ensure that all premises and venues recommended by the
Contractual Partner, including, but not limited to any
buildings, neighbouring plots and facilities comply with
applicable laws, regulations and measures, as well as
applicable codes of ethics of the pharmaceutical industry,
namely with the AIFP Code of Ethics. The Contractual
Partner undertakes that the venue of the Professional Event
shall correspond to the nature of the Professional Event and
the number of the participating persons further specified in
the Agreement.

The Contractual Partner undertakes to make all reasonable
efforts and to check whether all permissions or certificates,
required by applicable laws in relation to the provision of
accommodation and organisation of professional events,
have been granted. In case the Contractual Partner becomes
aware of the fact that any venue or premise of the
Professional Event fails to meet the respective health or
safety measures or failed to meet the conditions of any
official control, the Contractual Partner undertakes to
immediately notify MSD of such fact.

The Contractual Partner is obliged to ensure that the
entertainment at the Professional Event, including any travel
costs, accommodation and board, if agreed as part of the
performances of the Provider, is limited solely to the core
professional and scientific purpose of the Professional Event
and is provided only to the healthcare professionals
participating in the Professional Event. All forms of
entertainment offered or provided to healthcare
professionals shall not exceed the reasonable extent
represented by such entertainment, which would the
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4.4

4.5.

4.6.

&7,

4.8.

4.9

4.10.

411,

4.12.

QOdborné podujatie sa nesmie konat’ v lokalite znamej pre jej
zabavné alebo rekreacné zariadenia. Poskytovatel’ je povinny
zabezpecit, aby priestory v ktorych sa bude konat Odborné
podujatie spifiali véetky podmienky vyZadované pravnymi
predpismi ato najma, nie vsak vyluéne tykajlce sa
bezpeénosti a ochrany zdravia.

Pohostinnost poskytnuta v suvislosti s Odbornym podujatim
nesmie zahfiat  organizovanie ani  sponzorovanie
akychkolvek foriem zabavnych podujati kultdrneho,
Sportového alebo rekreaéného charakteru, ktoré by mohli
ohrozit vedecky a odborny charakter Odborného podujatia.
MSD je opravnena od Zmluvného partnera pozadovat, aby
pri organizovani Odborného podujatia a sluZieb spojenych
s dopravou, vratane, nie vSak vyluéne, vyhl'adavania,
organizovania, rezervovania vsetkych druhov individualnej
alebo skupinovej dopravy vratane zabezpedenia leteckého
alebo vlakového prepojenia do/z jedného cielového miesta
(,sluzby suvisiace s dopravou"), primarne vyuzival sluzby
preferovanych  obchodnych  partnerov  (,Preferovani
Externi dodavatelia"), blizsie 3pecifikovanych v Zmluve
alebo v primeranom predstihu pisomne oznamenych zo
strany MSD Zmluvnému partnerovi, s ktorymi MSD alebo ina
Spolocnost’ skupiny MSD vstupila resp. vstipi do priameho
zmluvného vztahu za Ucelom poskytnutia sluZieb stvisiacich
s organizéciou odbornych podujati v stlade s MSD Global
Travel and Expense Reimbursement Policy (pdévodne
Corporate Policy 61). Polas spoluprace s Preferovanym
Externym dodavatelom sa Zmluvny partner zavazuje
poskytovat’ vsetky nevyhnutné informéacie a vynaloZit
maximalne Usilie na dosiahnutie riadnej a vcasnej
komunikacie a spoluprace. MSD si vyhradzuje pravo
pozadovat,, aby Zmluvny partner pri zabezpecovani véetkych
alebo len niektorych sluZieb spojenych s dopravou
prostrednictvom  Preferovaného Externého dodavatela
vyuzival $pecifickl technologicku platformu alebo systém, ak
to bude potrebné. BlizSie podmienky spoluprace medzi MSD,
Zmluvnym partnerom a Preferovanym Externym
dodavatelom musia byt odsuhlasené Zmluvnymi stranami
pisomne.

Zmluvny partner sa zavazuje vyvinut najvyssie Usilie pri
vyjednavani  primeranych  obchodnych podmienok
s Externymi dodévatelmi, vratane nie vak vyluéne cenovych
podmienok a podmienok skonéenia prislusného zmluvného
vztahu, v sllade so Zmluvou, platnymi pravnymi predpismi
a etickymi kddexmi regulujicimi odvetvie farmaceutického
priemyslu,  vratane  kodexu  Eurdpskej  federécie
farmaceutickych odvetvi a zdruzeni ,EFPIA Code on the
Promotion of Prescription-only Medicines to, and Interactions
with, Healthcare Professionals" (dostupné na:
www.efpia.eu).

Zmluvny partner nie je opravneny poverit vykonavanim
Cinnosti podla Zmluvy ind osobu, ak sa Zmluvné strany
pisomne vyslovne nedohodnl inak.

Zmluvny partner sa zavazuje poskytnit’ Sluzby podla Zmluvy
riadne, efektivne, na vysokej profesionalnej Urovni a pouzit
riadne vyskoleny a kvalifikovany personal, ktory bude
zodpovedat za riadne plnenie Sluzieb a povinnosti
Zmluvného partnera podla Zmluvy. Zmluvny partner je
povinny vymenovat projektového manazéra ako kontaktnui
osobu, ktora bude zodpovedna za komunikaciu s MSD,
hotelmi alebo inymi zariadeniami, dopravcami, inymi
dodavatelmi, vratane, nie vsak vylucne, v otdzkach zberu
osobnych (dajov aich spracovania, registracie, planovania
stravy a obCerstvenia, technickych opatreni ainych
zélezitosti podla potreby.

Zmluvné strany sa zavazujl, Ze si bud( poskytovat’ potrebnu
stcinnost’ pri plneni zavazkov zo Zmluvy a navzajom sa budu
véas informovat o vsetkych skutoénostiach potrebnych pre
ich spolupracu podla Zmluvy, najmé vzajomne si oznamovat’
vetky zmeny a délezité okolnosti.

Zmluvny partner je povinny zabezpedit na Odbornom
podujati potrebné personaline a technické vybavenie.

Zmluvny partner sa zavazuje zabezpeéit vyhotovenie a tla¢
pisomnych materialov, vratane pozvanok a propagacnych
materidlov, potrebnych pre Gcely Odborného podujatia, ak

4.4,

A:b}

4.6.

4.7.

4.8.

4.9,

4.10.

4.11

4:12.
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" personnel,

healthcare professional be willing to pay himself/herself.

The Professional Event shall not take place in any
destination known for its amusement and recreational
facilities. The Provider is obliged to ensure that all premises,
in which the Professional Event will take place, meet all
conditions required under applicable laws and that namely,
but not exclusively, regarding safety and health protection.
Any entertainment provided in relation to the Professional
Event shall not include organisation or sponsoring of any
forms of entertainment events of cultural, sports or
recreational nature, which could endanger the scientific or
professional nature of the Professional Event.

MSD is entitled to require the Contractual Partner so that, in
the organisation of the Professional Event and services
associated with transport, including, but not limited to
searching, organising, booking all means of individual or
group transport including provision of air or train
connections to/from a single destination (the “Transport-
Related Services”), it primarily makes use of the services
of the preferred business partners (the “Preferred
External Contractors”), further specified in the Agreement
or notified by MSD to the Contractual Partner well in
advance, with whom MSD or another MSD Group Company
entered into or will enter into a direct contractual
relationship in order to provide services in relation to
organisation of professional events in compliance with
the MSD Global Travel and Expense Reimbursement Policy
(originally the Corporate Policy 61). During the cooperation
with the Preferred External Contractors, the Contractual
Partner undertakes to provide all necessary information and
to make maximum efforts in order to achieve proper and
timely communication and cooperation. MSD reserves the
right to request the Contractual Partner so that, in ensuring
all or only certain services associated with transport through
the Preferred External Contractor, it uses a specific
technologic platform or system, if necessary. Detailed terms
of cooperation among MSD, the Contractual Partner and the
Preferred External Contractor shall be agreed by the Parties
in writing.

The Contractual Partner undertakes to make maximum
efforts when negotiating the reasonable commercial basis
with the External Contractors, including, but not limited to
price conditions and terms of the termination of the
respective contractual relationship, in compliance with the
Agreement, applicable laws and codes of ethics regulating
the pharmaceutical industry, including the code of the
European Federation of Pharmaceutical Industries and
Associations “EFPIA Code on the Promotion of Prescription-
only Medicines to, and Interactions with, Healthcare
Professionals” (available at: www.efpia.eu).

The Commercial Partner is not entitled to authorise another
person to perform the activities under the Agreement, unless
otherwise agreed by the Parties in writing.

The Contractual Partner undertakes to provide the Services
under the Agreement properly, efficiently, at a high
professional level and to use duly trained and qualified
who shall be responsible for the proper
performance of the Services and obligations of the
Contractual Partner under the Agreement. The Contractual
Partner is obliged to appoint a project manager as a contract
person, who shall be responsible for all communication with
MSD, hotels or other facilities, carriers, other suppliers,
including, but not limited to issues of personal data
collection and processing, registration, board and
refreshment planning, technical arrangements and other
matters as necessary.

The Parties undertake to provide each other with all
necessary assistance in fulfilling their commitments arising
from the Agreement and to timely inform each other about
all facts necessary for their cooperation under the
Agreement, in particular to notify each other of all changes
and relevant circumstances.

The Contractual Partner is obliged to ensure all necessary
staffing and technical equipment at the Professional Event.
The Contractual Partner undertakes to ensure the
preparation and printing of written materials, including
invitations and promotional materials, necessary for the
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4.13;

4.14.

4.15:

4.16.

4.17.

5.1.

oto MSD poziada. Ak akykol'vek material poskytnuty
zdravotnickemu  pracovnikovi v suvislosti s Odbornym
podujatim bude obsahovat’ reklamu liekov, takato reklama
liekov musi byt riadne oznacena ako reklama a musi byt
zretelne odliitelna od ostatného obsahu materialu. Kazdy
material, ktory bude v stvislosti s Odbornym podujatim
komunikovany zdravotnickym pracovnikom musi byt vopred
predlozeny MSD aschvaleny MSD a musi byt v sllade
s platnymi pravnymi predpismi a etickymi kddexmi, a to
najmé s Etickym kddexom AIFP.

Zmluyny partner nie je opravneny distribuovat’
zdravotnickym pracovnikom Ziadny material, ktory nebol
vopred schvaleny MSD. Kazda zmena uz schvalenych
materidlov musi byt predloZend MSD na schvélenie a bez
schvalenia MSD neméze byt tato zmena implementovana.

Pozvanka na Odborné podujatie musi okrem iného
obsahovat’ informaciu pre zdravotnickych pracovnikov o ich
dariovych povinnostiach vratane kalkuldcie poskytnutych
neperiaznych plneni a ztoho plynicej odhadovanej vysky
dane, ktor(i bude musiet’ zdravotnicky pracovnik odviest.

Zmluvny partner zabezpedi, aby MSD bola primeranym
a vhodnym spdsobom s prihliadnutim na odborny a vedecky
charakter Odborného podujatia uvedena v pisomnych
materialoch vratane, nie véak vyluéne pozvanok a programu
Odborného podujatia ako sponzor Odborného podujatia. Pre
tieto Ucely MSD udeluje poskytovatelovi nevylucnl
a bezplatnd licenciu na pouzitie nazvu a loga MSD. Zmluvny
partner sa zavizuje, Zze nazov alogo MSD bude pouzité
v slilade s platnymi pravnymi predpismi, najma pravom
hospodarskej sutaze, tak aby Ziadnym spdsobom neboli
ovplyvnené prava tretich oséb.

Po spineni zavazkov podla Zmluvy alebo kedykolvek na
poziadanie MSD je Zmluvny partner povinny zabezpedit
vritenie MSD akychkolvek a vsetkych dokumentov
a informacii, ktoré MSD Zmluvnému partnerovi v stvislosti so
Zmluvou poskytla alebo spristupnila, ako aj véetky materialy,
ktoré vznikli za (iéelom plnenia Zmluvy.

Pri plneni povinnosti podla Zmluvy Zmluvny partner
vystupuje vo vztahu k tretim osobam ako nezavisly subjekt
a ni¢ v Zmluve alebo tychto OPOP sa nema vykladat' tak, ze
Zmluvny partner, jeho zamestnanci, zastupcovia sU
zamestnancami, zastupcami alebo spolocnikmi  MSD.
Zmluvny partner nie je opravneny zavazovat sa v mene
MSD, ak nie je v Zmluve uvedené inak. Rozumie sa, Ze
zamestnanci, metddy, zariadenia alebo  vybavenie
Zmluvného partnera st pocas trvania Zmluvy v jeho vyluénej
kontrole a dispozicii.

V. Zasady poskytovania thrad a platieb
MSD sa zavazuje zaplatit za zabezpelenie organizacie
Odborného podujatia a riadne poskytnutie SluZieb odmenu
vo vyske dohodnutej v Zmluve (,0dmena"“). Zmluvné strany
vyhlasujd, Ze Odmena za poskytované sluzby je primerana a
zodpoveda skutoénej trhovej cene a zahffia vietky vydavky
spojené s organizovanim Odborného podujatia uvedené
v Zmluve, ktoré vznikn( priamo Zmluvnému partnerovi alebo
Externym dodavatelom, ktorych sluzby Zmluvny partner
vyuzije pri poskytovani SluZieb v sivislosti s organizovanim
Odborného podujatia $pecifikovanymi v Zmluve a ktoré boli
Zmluvnym partnerom predpokladané a blizSie Specifikované
v rozpocte, ktory je uvedeny v Zmluve (,Rozpoéet"). Pri
zostavovani Rozpoltu sa Zmluvny partner zavazuje
zohl'adnit’ a dodrziavat’ zésady poskytovania Uhrad a platieb
uvedené v tychto OPOP a VP. V pripade, Ze skutocné
naklady na sluzby poskytnuté Externymi dodavatelmi budi
nizéie ako naklady predpokladané v Rozpocte, Odmena bude
primerane znizena. MSD nie je povinna uhradit vyssiu sumu
Odmeny ako uvedent v Zmluve. Bez ohl'adu na iné dostupné
formy kompenzacie ma MSD pravo neuhradit poslednt
splatnti splatku predpokladani v Rozpoéte v pripade, ak
Zmluvny partner neposkytol Sluzby z pohladu MSD riadne.
MSD ma tiez pravo zadrzat vyplatu resp. poskytnutie

4.13.

4.14.

4.15.

4.16.

4.17.

purposes of the Professional Event, if requested so by MSD.
If any material provided to a healthcare professional in
relation to the Professional Event contains any advertising of
medicinal products, such advertising of medicinal products
shall be duly indicated as advertisihng and clearly
distinguishable from the remaining content of the material.
Each material to be communicated to healthcare
professionals in relation to the Professional Event shall be
submitted to MSD in advance and approved by MSD, and
shall comply with applicable laws and codes of ethics, and
that namely with the AIFP Code of Ethics.

The Contractual Partner is not entitled to distribute to
healthcare professionals any material, which has not been
pre-approved by MSD. Each change in the already approved
materials shall be submitted to MSD for approval and such
change shall not be implemented without the approval of
MSD.

The invitation to the Professional Event shall, inter alia,
include information for healthcare professionals about their
tax obligations, including a calculation of provided non-
monetary considerations and thus resulting estimated
amount of tax, which the healthcare professional will be
obliged to levy.

The Contractual Partner shall ensure that MSD is mentioned,
in an adequate and appropriate manner with respect to the
professional and scientific nature of the Professional Event,
in all written materials, including, but not limited to the
invitations and programme of the Professional Event as the
sponsor of the Professional Event. For such purpose, MSD
grants to the provider a non-exclusive and royalty-free
licence to use the name and logo of MSD. The Contractual
Partner undertakes that the name and logo of MSD shall be
used in compliance with applicable laws, namely with the
competition law, so that no rights of third parties are
anyhow affected.

Once the commitments under the Agreement are fulfilled or
anytime at the request of MSD, the Contractual Partner is
obliged to ensure that any and all documents and
information, provided or disclosed to the Contractual Partner
by MSD in relation to the Agreement, as well as all materials
produced in order to perform the Agreement, are returned
to MSD.

In performing the obligations under the Agreement, the
Contractual Partner shall act in relation to any third parties
as an independent entity and nothing in the Agreement or
these STCPE shall be interpreted as if the Contractual
Partner, its employees or agents are the employees, agents
or shareholders of MSD. The Contractual Partner is not
entitled to commit itself on behalf of MSD, unless otherwise
stated in the Agreement. It shall be understood, that the
Contractual Partner solely controls and disposes of the
employees, methods, facilities or equipment of the
Contractual Partner during the term of the Agreement.

V. Principles for Reimbursement and Payments Provision

5.1
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MSD undertakes to pay remuneration in the amount as
agreed in the Agreement (the “Remuneration”) for
ensuring the organisation of the Professional Event and the
proper performance of the Services. The Parties represent
that the Remuneration for the provided services is adequate,
corresponds to the actual market price and includes all
expenses associated with the organisation of the
Professional Event stated in the Agreement, arising directly
to the Contractual Partner or to the External Contractors,
whose services are used by the Contractual Partner in
performing the Services relating to the organisation of the
Professional Event, as defined in the Agreement, and which
were forecasted by the Contractual Partner and further
specified in the budget included in the Agreement (the
“Budget”). When drawing up the Budget, the Contractual
Partner undertakes to take account of and comply with the
principles for reimbursement and payments provision as
stated in these T&C and the STCPE. In case the actual costs
of services provided by the External Contractors are lower
that the costs forecasted in the Budget, the Remuneration
shall be proportionally reduced. MSD is not obliged to pay
any higher amount of the Remuneration as set out in the
Agreement. Regardless of any other available forms of
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5.2.

5.3.

5.4.

Bi5:

5.6.

5.7:

5.8.

59.

akychkolvek penaznych alebo nepenaznych plneni (najméa
vyplatu Odmeny) Zmluvnému partnerovi podla Zmluvy alebo
tychto OPOP, pokial' je Zmluvny partner v omeskani
s riadnym plnenim svojich zakonnych povinnosti upravenych

v Zakone o liekoch, tykajucich sa oznamovania
a zverejiiovania Udajov o pefiaznych a nepenaznych
plneniach poskytnutych priamo  alebo  nepriamo
zdravotnickym  pracovnikom  alebo  poskytovatelom

zdravotnej starostlivosti; MSD je opravnena plnenia podla
tohto bodu zadrZiavat po celd dobu trvania omeskania,
priom pocas doby zadrziavania plneni podla tohto bodu
lehoty splatnosti tychto plneni neplynd.

MSD je povinna Zmluvnému partnerovi zaplatit Odmenu
formou prevodu na bankovy Ucet Zmluvného partnera
uvedeny v Zmluve, a to do datumu splatnosti uvedeného na
faktire, ktory nemdze byt kratsi ako 60 dni od dorucenia
riadne vystavenej faktdry. V odévodnenych pripadoch, ak po
vzajomnej dohode Zmluvnych stran takato potreba vyvstane,
90 dni od dorucenia riadne vystavenej faktury. Faktira musi
byt vidy doruend najneskér do 6 tyzdriov odo dia
uskutoénenia Odborného podujatia, v suvislosti s ktorym
Zmluvny partner poskytol Sluzby. Uvedené plati, ak sa
Zmluvné strany pisomne nedohodnd inak. Pravo Spoloc¢nosti
v zmysle bodu 5.1 poslednej vety tychto OPOP tymto nie je
dotknuté. V pripade, Ze platby Externym dodavatelom boli
uz uhradené prostrednictvom Corporate Meeting Card,
Odmena bude znizend o vysku takto uhradenych platieb.
Dohodnutd Odmena sa okrem iného vykona v sulade so
standardmi  Etického kédexu Asociacie inovativneho
farmaceutického priemyslu a ,EFPIA Code of the Promotion
of Prescription-only Medicines to, and Interaction with,
Healthcare Professionals”, pricom Zmluvny partner s tymto
postupom sthlasi a zéroven vyhlasuje, ze mu je obsah
uvedenych Standardov znamy.

Véetky vydavky slvisiace so zabezpefenim dopravy musia
byt primarne zabezpecené prostrednictvom Preferovanych
Externych dodavatel'ov.

Naklady suvisiace s leteckou dopravou budli uhradzané
v najlacnejsej dostupnej variante tak, aby nepresiahli
naklady autobusovej dopravy, pokial’ je porovhanie mozné.

Prenajom motorovych vozidiel sa uhradza v jeho skutoénej
vyske tak, aby cena prendjmu neprekroila cenu za najom
vozidla Standardnej strednej triedy.

Ubytovanie bude uhradzané vjeho skutoénej vyske
v ubytovacich zariadeniach preferovanych MSD alebo ak tato
moznost  ubytovania nebude mozna, v Standardnych
ubytovacich zariadeniach vhodnych pre konferenéné (cely.
Pohostinnost’ vo forme stravy sa uhradza v skutoénej vyske,
ktora nesmie prekroCit' limity uréené platnymi pravnymi
predpismi a prislusnymi etickymi predpismi regulujlcimi
odvetvie farmaceutického priemyslu, ato najma Etickym
kédexom AIFP.

Naklady spojené s komunikaciou (telefén, fax, postovné) sa
uhradzajli v skutoénej vyske na zaklade predloZenych
ctovnych dokladov tretich oséb ak boli vynalozené ucelne
pre poskytnutie sluZieb podla Zmluvy. MSD neuhradza
vydavky na osobné telefonaty, faxy alebo postu.

Pokial’ nie je medzi Zmluvnymi stranami osobitne pisomne

dohodnuté inak, MSD neuhradza nasledovné druhy vydavkov

(pozn.: nizsie uvedené zasady poskytovania Uhrad a platieb

predstavujl iba demonstrativny a informacny zoznam zasad,

ktory nie je Uplny ani vycerpavajlci, a vSetky vydavky budi
posudzované osobitne vzhladom na opodstatnenost ich
vynaloZenia):

- letenky v prvej triede,

- dodato¢né priplatky, marZe, spracovatel'ské poplatky,
resp. ceny obchodnych vykonov uplatnené na alebo
stvisiace s produktmi a sluzbami Externych dodavatelov
alebo na akeékolvek hotové vydavky,

- prezentacie novych podnikatel'skych aktivit,

- dary zamestnancom MSD,

- rekreacné, Sportové alebo

kultirne  aktivity pre

5.2,

5:3.

5.4.

b5

5:6.
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compensation, MSD has the right not to pay the last due
instalment forecasted in the Budget in case the Contractual
Partner failed to duly provide the Services from the
perspective of MSD. Further, MSD has the right to withhold
any payment or provision of any monetary or non-monetary
considerations (namely the Remuneration) to the
Contractual Partner under the Agreement or these STCPE, if
the Contractual Partner is in default with the duly
performance of its mandatory obligations as per the Act on
Medicinal Products; MSD is entitled to withhold the
considerations hereunder for the entire default duration,
whereby the maturity periods of those considerations shall
be suspended during the time of withholding of the
considerations hereunder.

MSD is obliged to pay the Remuneration to the Contractual
Partner by virtue of a transfer to the bank account of the
Contractual Partner indicated in the Agreement, and that by
the due date stated on the invoice, which shall not be less
than 60 days from the delivery of duly issued invoice. In duly
justified cases, if such a need arises by mutual agreement of
the Parties, 90 days from the duly issued invoice. The
invoice shall always be delivered not later than 6 weeks of
the date of the Professional Event, in relation to which the
Contractual Partner provided its services. This applies unless
otherwise agreed by the Parties in writing and is without any
prejudice to the right of the Company as per the last
sentence of para. 5.1 of these STCPE. In case the payments
to the External Contractors have already been made via the
Corporate Meeting Card, the Remuneration shall be reduced
by the amount of thus made payments. The agreed
Remuneration shall be executed, inter alia, in compliance
with the standards of the Code of Ethics of the Association
of the Innovative Pharmaceutical Industry and the “EFPIA
Code of the Promotion of Prescription-only Medicines to, and
Interaction with, Healthcare Professionals”, whereby the
Contractual Partner hereby agrees with such procedure and
at the same time represents that it is aware of the content
of the mentioned standards.

All expenses associated with the transport arrangements
shall be primarily ensured through the Preferred External
Contractors.

Any costs related to air transport shall be paid in the
cheapest available alternative so that they do not exceed the
costs of bus transport, as far as it is possible to compare
them.

Any rental of motor vehicles shall be paid in its actual
amount so that the rental price does not exceed the rental
price of standard middle-class type.

The accommodation shall be paid in its actual amount in the
accommodation facilities preferred by MSD or if such
possibility “of accommodation is not possible, in standard
accommodation facilities suitable for conference purposes.
Any entertainment in the form of board shall be paid in its
actual amount that shall not exceed the limits set forth by
applicable laws and relevant ethical rules regulating the
pharmaceutical industry, namely by the AIFP Code of Ethics.

Any costs associated with communication (telephone, fax,
postage) shall be paid in their actual amount on the basis of
the submitted accounting documents of third parties if they
were incurred efficiently in order to provide the services
under the Agreement. MSD shall not pay any expenses for
personal phone calls, faxes or mail.
Unless otherwise expressly agreed by the Parties in writing,
MSD shall not pay the following kinds of expenses (note: the
below mentioned principles for reimbursement and
payments provision represent only an indicative and
illustrative list of principles that is not complete or
exhaustive, and all expenses shall be considered separately
with regard to the relevance of their expenditure):

- first class air tickets,

- additional surcharges, margins, processing charges, or
p(ices of business performances applied to or related to
the products and services of the External Contractors or
any cash expenses,

- any presentations of new business activities,

- any presents for the employees of MSD,

- any recreational, sport or cultural activities for the
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5.10.

5.11.

5,124

5.13:

5.14;

5.15.

zamestnancov MSD,
- iné nelelne  vynalozené  vydavky

s predmetom plnenia podia Zmluvy.
Zmluvny partner je povinny vystavit faktiru na adresu MSD.
Zmluvny partner je povinny predlozit prehfad dohodnutych
vydavkov, ktoré mu vznikli v slvislosti s organizaciou
Odborného  podujatia, spolu s kdpiami  dokladov
preukazujlcich ich vynaloZenie. Zmluvny partner sa taktiez
zavazuje predlozit takéto kopie dokladov aj od svojich
Externych  dodavatelov, ktorych sluzby vyuzil pri
organizovani Odborného podujatia podla Zmluvy. Dorucenie
tychto podkladov je podmienkou Uhrady Odmeny. Okrem
neuhradenia Odmeny je MSD opravnené pozadovat za
porusenie povinnosti zo strany Zmluvného partnera
uvedenych v bodoch 5.10 aZ 5.12 zmluvni pokutu vo vyske
10% z dohodnutej Odmeny. Uhradou zmluvnej pokuty nie je
dotknuty narok MSD na nahradu s$kody, ktora jej v tejto
suvislosti vznikla, ako aj na splnenie zmluvnej povinnosti.

neslivisiace

Véetky Gctovné doklady predloZzené Zmluvnym partnerom,
vratane U(ctovnych dokladov od Externych dodavatelov,
musia obsahovat' detailny popis sluZieb poskytnutych za
G¢elom plnenia Zmluvy, vratane, nie vdak vylucne,
nasledovnych Gdajov: nazov, miesto konania, ¢as prip. Cislo
odborného podujatia, €islo faktiry (éislo faktiry ma byt
jedinené ama nadvazovat na &islo resp. pocet
predchadzajlcich faktlr), datum vystavenia faktlry, datum
konania odborného podujatia, nazov a sidlo MSD, zoznam
os6b zlcastnenych na odbornom podujati, uvedenie meny,
celkové naklady odborného podujatia, rozpis nakladov,
identifikané Udaje Externych dodavatelov, vratane ich
mena/obchodného mena, ¢as poskytnutia sluzby rozhodny
pre danové Ulely, opis poskytnutych tovarov a sluzieb.
Zmluvny partner je povinny overit faktlry vsetkych
Externych dodavatel'ov a zostavit detailny zoznam vsetkych
ndkladov Externych dodavatelov podloZeny prislusnymi
Gétovnymi dokladmi.

Fakt(ra vystavend Zmluvnym partnerom, vratane faktir
vystavenych tretimi osobami, musi byt v stlade s platnymi
dafiovymi  predpismi a musi obsahovat  naleZitosti
vyzadované prislusnymi pravnymi predpismi.

V pripade ak MSD pouziva Corporate Meeting Card (,CMC"),
platby by mali byt, ak je mozné, uhradené pouzitim CMC.
V pripade, ak CMC je zvolenad ako forma Uhrady zo strany
MSD Externym dodavatelom, Zmluvny partner bude
zodpovedny MSD za neopravnené platby vykonané
Zmluvnym partnerom alebo zamestnancami Zmluvného
partnera vyuZivajicich CMC. Neopravnenymi platbami mézu
byt najma, nie véak vyluéne, platby pre sikromné Ucely,
platby nestivisiace s MSD alebo platby za sluzby neschvalené
MSD. Zmluvny partner za Ziadnych okolnosti nie je
opravneny postlpit Ziadne obchodné poplatky stvisiace
s pouzitim CMC na MSD. V pripade, Ze CMC nie je dostupna
alebo platby prostrednictvom CMC nie je mozné zrealizovat/,
lhrada bude vykonana bankovym prevodom na zaklade
prijatia  faktdry MSD vlehote a na bankovy Ucet
$pecifikovany v Zmluve. Akykolvek iny spdsob platby je
pripustny iba ak je to vyzadované pravnymi predpismi alebo
inymi zavaznymi nariadeniami.

Bez ohladu na predchadzajlce ustanovenia tohto ¢lanku,
MSD méze, podla jej vlastného uvazenia, zaplatit' vydavky
spojené s Ucastou zdravotnickych pracovnikov na Odbornom
podujati priamo subjektu, ktory zabezpecuje jednotlivé
sluzby stvisiace s Odbornym podujatim. Povinnost doloZenia
prislusnych Uctovnych dokladov Zmluvnym partnerom tymto
ostava nedotknuta. Ak tieto vydavky boli predpokladané
v Rozpocte, Odmena sa znizi o hodnotu takto uhradeného
vydavku a slvisiacich sluzieb Zmluvného partnera v zmysle
Rozpoctu.

V pripade, Ze Zmluva je ukoncena z dévodov inych ako
z dévodu porusenia povinnosti Zmluvnym partnerom alebo
z dévodov uvedenych v Zmluve, tychto OPOP alebo VP, MSD
sa zavazuje Zmluvnému partnerovi uhradit’ (i) vydavky, ktoré
mu oddvodnene a preukazatelne vznikli v suvislosti

5.11.

5125

5.13.
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employees of MSD,
- other inefficiently incurred expenses not related to the

subject of performance under the Agreement.
The Contractual Partner is obliged to issue an invoice to the
address of MSD. The Contractual Partner is obliged to submit
an overview of the agreed expenses that it incurred in
relation to the organisation of the Professional Event,
together with copies of the documents proving their
expenditure. Further, the Contractual Partner undertakes to
submit such copies of documents even from its External
Contractors, whose services it used in organising the
Professional Event under the Agreement. The payment of
the Remuneration is subject to the delivery of such
underlying documents. In addition to the non-payment of
the Remuneration, MSD is entitled to claim a contractual
penalty, in the amount of 10% of the agreed Remuneration,
for any breach of the obligations of the Contractual Partner
stated in para. 5.10 to 5.12. The payment of the contractual
penalty does not affect the entitlement of MSD to
compensation for any damage suffered by it in this regard,
as well as to the fulfilment of the contractual obligation.
All accounting documents submitted by the Contractual
Partner, including the accounting documents from the
External Contractors, shall contain a detailed description of
all services provided in order to perform the Agreement,
including, but not limited to the following data: name,
venue, time, eventually number of the professional event,
invoice no. (invoice no. shall be unique and shall follow-up
to the no. or to the number of the previous invoices), invoice
date, date of the Professional Event, name and seat of MSD,
list of persons involved in the professional event, currency,
total costs of the professional event, costs breakdown,
identification data of the External Contractors, including their
names/business names, time of the performance of the
service critical for the tax purposes, description of the goods
and services provided. The Contractual Partner is obliged to
verify the invoices of all External Contractors and compile a
detailed list of all costs of the External Contractors
accompanied by the respective accounting documents.
All invoices issued by the Contractual Partner, including all
invoices issued by third parties, shall comply with applicable
tax rules and shall contain all particularities required by
applicable laws.
In case MSD uses the Corporate Meeting Card (the “CMC"),
the payments should be, if possible, made via the CMC. In
case the CMC is chosen by the External Contractor to be the
payment form of MSD, the Contractual Partner shall be
responsible towards MSD for any unauthorised payments
made by the Contractual Partner or the employees of the
Contractual Partner using the CMC. The unauthorised
payments shall mainly, but not exclusively mean any
payments for private purposes, payments not relating to
MSD or payments for services not approved by MSD. The
Contractual Partner shall be under no circumstances entitled
to assign any merchant fees associated with the use of the
CMC to MSD. In case the CMC is not available or the
payments via the CMC are not possible to be executed, the
payment shall be made by a bank transfer on the basis of a
receipt of the MSD's invoice within the deadline and to the
bank account as specified in the Agreement. Any other
method of payment is permitted only if required so by
applicable laws or other binding regulations.
Notwithstanding the preceding provisions of this Article, MSD
may, in its sole discretion, pay expenses associated with the
participation of healthcare professionals in the Professional
Event directly to the entity, which ensure the individual
services related to the Professional Event. The obligation of
the Contractual Partner to submit the respective accounting
documents shall thereby remain unaffected. If such
expenses have been forecasted in the Budget, the
Remuneration shall be reduced by the amount of such
expended expenses and related services of the Contractual
Partner pursuant to the Budget.
In case the Agreement is terminated for reasons other than
a breach of the obligations by the Contractual Partner of for
reasons stated in the Agreement, these STCPE or the
CTCOE, MSD undertakes to pay to the Contractual Partner
(i) all expenses that reasonably and demonstrably incurred
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s plnenim povinnosti podla Zmluvy vo vztahu k Externym
dodavatelom do drfia prijatia pisomného oznamenia MSD
o zruSeni Odborného podujatia a pre pripad, Ze tieto
vydavky nemdzu byt zrusené alebo vratené Zmluvnému
partnerovi Externymi dodavatelmi a (i) pomernl cast
Odmeny vo vySke dohodnutej v Zmluve v pripade, Ze
prislusné Sluzby boli riadne poskytnuté Zmluvnym partnerom
podla Zmluvy do diia dorucenia pisomného oznamenia MSD
o zruseni Odborného podujatia. V kazdom pripade bude tato
suma Odmeny znizend o pripadné platby uz uskutocnené
MSD Zmluvnému partnerovi na zaklade Zmluvy. MSD je
opravnena od Zmluvného partnera vyzadovat doveryhodny
dokaz o tom, Ze vydavky Externych dodavatel'ov nemohli byt
zrusené alebo vratené a boli riadne uhradené.

VI. VSeobecné ustanovenia

Zmluvny partner vstupuje do pravnych vztahov v stvislosti
s organizovanim Odborného podujatia v prospech MSD vo
vlastnom mene a na svoj vlastny ucet so véetkymi Externymi
dodavatel'mi okrem pripadu ked” MSD uvedie v Zmluve
Preferovaného Externého dodavatela, s ktorym MSD alebo
ind Spoloénost skupiny MSD vstlpila resp. vstipi do
priameho zmluvného vztahu za Géelom poskytnutia sluZieb
stvisiacich s organizaciou Odbornych podujati v sulade
s ustanoveniami OPOP.

Véetky sluzby poskytnuté Zmluvnymi partnerom na zaklade
Zmluvy, vratane nie vSak vyluéne akychkolvek pozvanok,
registraénych balikov alebo akejkol'vek inej komunikacie
akéhokolvek druhu so zdravotnickymi pracovnikmi, si
vyzadujl predchadzajlci pisomny sthlas MSD; to neplati pre
plnenie oznamovacich povinnosti upravenych v Zakone
o liekoch, tykajucich sa oznamovania a zverejfiovania Udajov
o penaznych a nepefiaznych plneniach poskytnutych priamo
alebo nepriamo zdravotnickym pracovnikom alebo
poskytovatel'om zdravotnej starostlivosti. Ak sa Zmluvné
strany nedohodn( pisomne inak, pozvanky na Odborné
podujatie pre zdravotnickych  pracovnikov  vyhotovi
a zdravotnickym pracovnikom distribuuje MSD.

Zmluvny partner sa zavdzuje, ze bude vsetky sluzby
poskytovat’ v stlade s poZiadavkami MSD, vratane nie véak
wyluéne v silade s jej obchodnymi praktikami, platnymi
pravnymi  predpismi  a prislusnymi  etickymi  kddexmi
farmaceutického priemyslu, ato najma Etickym kdodexom
Asociacie inovativneho farmaceutického priemyslu v platnom
zneni.

MSD si vyhradzuje pravo pozadovat’ lpravu rozsahu Sluzieb
blizéie $pecifikovanych v Zmluve, pricom Zmluvné strany sa
zavazujl pisomne si odsthlasit pozadované zmeny rozsahu
poskytnutych sluZieb ako aj vzajomne sa dohodnit na
pripadnych Upravach éasového harmonogramu poskytovania
sluZieb a Uprave odmeny za takto poskytnuté sluzby.

Nadpisy jednotlivych ¢lankov tychto OPOP nemaju uréujuci
vplyv na obsah a/alebo interpretaciu jednotlivych ustanoveni
tychto OPOP.

Préva a povinnosti vyplyvajlce zo Zmluvy alebo tychto OPOP
nemdze Zmluvny partner postlpit bez predchadzajliceho
pisomného stihlasu MSD. Akékolvek postipenie v rozpore
s tymto ustanovenim je neplatné. Zmluvny partner berie na
vedomie, Zze MSD je opravnend bez predchadzajiceho
sthlasu Zmluvného partnera postupit akékol'vek svoje prava
alebo previest akékol'vek zavazky zo Zmluvy na akukolvek
Pridruzeni osobu. Ustanovenia Zmluvy su vyluéne
v prospech Zmluvnych stran, ich pravnych nastupcov
a povolenych postupnikov a nesmi byt interpretované ako
prava tretich osdb alebo prava v prospech akychkol'vek
tretich os6b zo Zmluvy, okrem Spolo¢nosti skupiny MSD.

MSD je opravnena od Zmluvy odsttpit’ kedykolvek, ked" zisti,
Ze zo strany Zmluvného partnera doslo alebo dochadza
k porusovaniu ustanoveni Zmluvy alebo OPOP, ato na
zéklade pisomného ozndmenia o odstlpeni doruceného
Zmluvnému partnerovi a bez povinnosti zaplatit akukolvek
pokutu, nahradu Skody alebo poskytnit akékolvek iné

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

Zmluva o organizovani odborného podujatia_ KAMEAT, s.r.o._TUAD

by it in relation to the performance of obligations under the
Agreement as regards the External Contractors to the date
of receipt of a written notice of MSD of the cancellation of
the Professional Event and in the event that such expenses
can not be cancelled or returned by the External Contractors
to the Contractual Partner and (ii) a proportional part of the
Remuneration in the amount as agreed in the Agreement in
the event that the respective Services were duly provided by
the Contractual Partner under the Agreement to the date of
receipt of a written notice of MSD of the cancellation of the
Professional Event. In any case, such amount of the
Remuneration shall be reduced by any eventual payments
already made by MSD to the Contractual Partner under the
Agreement. MSD is entitled to require the Contractual
Partner to submit a credible evidence that the expenses of
the External Contractors could not be cancelled or returned
and were duly paid.

VI. General Provisions
The Contractual Partner shall enter into any legal relations
with all External Contractors in relation to the organisation of
the Professional Event for the benefit of MSD in its own
name and on its own account, unless MSD states any
Preferred External Contractor in the Agreement, with whom
MSD or another MSD Group Company has already entered or
will enter into a direct contractual relationship in order to
provide services associated with the organisation of
Professional Events in compliance with the provisions of the
STCPE.
All services provided by the Contractual Partner under the
Agreement, including, but not limited to any invitations,
registration packets or any other communication whatsoever
with healthcare professionals, require the prior written
consent of MSD; this shall not be applied to fulfiiment of the
notification obligations provided for in the Act on Medicinal
Products, regarding notification and disclosure of data on
monetary and non-monetary considerations provided directly
or indirectly to healthcare professional or healthcare
providers. Unless otherwise agreed by the Parties in writing,
all invitations to the Professional Event for healthcare
professionals shall be produced and distributed to healthcare
professionals by MSD.
The Contractual Partner undertakes to provide all services in
compliance with the requirements of MSD, including, but not
limited to compliant with its business practices, applicable
laws and relevant codes of ethics of the pharmaceutical
industry, mainly with the Code of Ethics of the Association of
Innovative Pharmaceutical Industry, as amended.

MSD reserves the right to require an adjustment to the
scope of the Services as further specified in the Agreement,
whereby the Parties undertake to approve in writing any
required changes to the scope of the provided services, as
well as to mutually agree on any eventual adjustments to
the timetable of the provision of the services and adjustment
to the remuneration for thus provided services.
The-headings of the respective articles of these STCPE shall
not have a decisive influence on the content and/or
interpretation of the respective provisions of these STCPE.
The Contractual Partner is not entitled to assign any rights
or obligations under the Agreement or these STCPE without
the prior written consent of MSD. Any assignment contrary
to this provision shall be invalid. The Contractual Partner
acknowledges that MSD is entitled to assign any of its rights
or to transfer any of its commitments under the Agreement
to any Affiliated Person without the prior consent of the
Contractual Partner. The provisions of the Agreement shall
serve exclusively for the benefit of the Parties, their legal
successors and approved transferees and shall not be
interpreted as rights of third parties or rights for the benefit
of any third parties under the Agreement, save for the MSD
Group Companies.

MSD is entitled to anytime withdraw from the Agreement,
whenever it finds out that the Contractual Partner breached
or breaches the provisions of the Agreement or the STCPE,
and that on the basis of a written notice of withdrawal
delivered to the Contractual Partner and without the
obligation to pay any penalty, damages or to provide any
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plnenie akéhokol'vek druhu s tym stvisiace.
Préva a povinnosti Zmluvnych stran vyplyvajlice z tychto
OPOP sa spravuji pravnym poriadkom Slovenske;j republiky.

Akeékolvek spory tykajlce sa tychto OPOP si prislusné
rozhodovat’ stidy Slovenskej republiky. .
Ustanovenia OPOP (a prava a povinnosti z nich vyplyvajlce),
ktoré podla svojho obsahu, Gcelu a s ohladom na povinnosti
Zmluvnych stran a kontext Zmluvy majd zmysel aj po
uskuto¢neni Odborného podujatia alebo zaniku Zmluvy,
zostavaju nad‘alej v platnosti.

MSD si vyhradzuje pravo kedykolvek zrusit ucast na
Odbornom  podujati, podporu Odborného podujatia
a odstlpit od Zmluvy s uvedenim alebo bez uvedenia
dovodu na zaklade pisomného oznamenia Zmluvnému
partnerovi.

Tieto OPOP mdzu byt zmenené a doplnené iba v pisomnej
forme po vzajomnej dohode Zmluvnych stran, datovanym
a éislovanym dodatkom podpisanym oboma Zmluvnymi
stranami.

Tieto OPOP su vyhotovené v slovenskej a anglickej jazykovej
verzii. V pripade rozporu medzi jazykovymi verziami ma
prednost’ slovenska jazykova verzia.
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other compensation of any kind related thereto.

The rights and obligations of the Parties under the
Agreement or these STCPE shall be governed by the
legislation of the Slovak Republic.

The courts of the Slovak Republic shall be competent to
decide on any disputes regarding the Agreement or these
STCPE.

The provisions of these STCPE (and the rights and
obligations arising therefrom), which, according to their
content, purpose and as regards the obligations of the
Parties and the context of the Agreement, remain
meaningful even after the Professional Event or after the
termination of the Agreement, shall remain in force.

MSD reserves the right to anytime cancel the Professional
Event and to withdraw from the Agreement with or without
giving a reason, on the basis of a written notice to the
Contractual Partner.

These STCPE may be amended and supplemented only in
writing by mutual agreement of the Parties, in the form of
a dated and numbered amendment signed by both Parties.

These STCPE are adopted in Slovak and English language
versions. In case of any discrepancy between the language
versions, the Slovak version shall prevail.
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