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I. Preambula

Tieto Osobitné podmienky pre organizovanie odbornych podujati
(,LOPOP"“) sa pouziju pre vSetky zmluvné vztahy MSD, na zaklade
ktorych MSD priamo alebo nepriamo samostatne alebo spolocne
sinymi subjektmi organizuje, objedndva, sponzoruje alebo
podporuje odborné podujatie. Tieto OPOP pre oblast’ organizovania
odbornych podujati doplnaju a konkrétnejsie Specifikuji  obsah
VSeobecnych obchodnych podmienok Merck Sharp & Dohme, s.r.o.
(,VP"), ktoré budu sucasne prilozené k Zmluve.

Akékol'vek zmluvné podmienky, ktoré su 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, najma
ustanoveniami ¢l. V. OPOP tykajlcich sa Odmeny, maju prednost’
ustanovenia tychto OPOP. Prava a povinnosti upravené tymito OPOP,
ktoré sa vzt'ahuju na pravnické osoby sa, v miere v akej je to mozné,
vztahuju aj na fyzické osoby, ktoré pravnickd osoba pouziva na
plnenie svojich zavézkov, alebo za ktoré inak zodpoveda.

Pre Ucely tychto OPOP sa:

Zmluvny partner znamena fyzicka alebo pravnicka osoba, ktora
uzatvori zmluvu s MSD odkazujlcu na tieto OPOP;

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

Zmluva znamena zmluva uzatvorend medzi MSD a Zmluvnym
partnerom, na ktord sa vztahuju tieto OPOP, vratane, avsak nie
vyluéne, Zmluva, ktord je uzatvorend akceptovanim resp.
potvrdenim Objednévky MSD zo strany Zmluvného partnera; pojem
Zmluva v tychto OPOP vzdy zahfia aj potvrdent Objednavku;

Odborné podujatie znamend podujatie, ktoré je uréené vyhradne na
odborny, vedecky alebo vzdeldvaci ucel pre zdravotnickych
pracovnikov. Stcast'ou takéhoto podujatia mozZzu byt v primeranej
miere sprievodné aktivity, ktorych ¢asovy rozsah neprekroci 20% z
celkového Casového rozsahu podujatia a ktoré nesmu byt' v rozpore
s pravnymi predpismi. Do celkového Casového rozsahu podujatia sa
nezapocitava Cas 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 Ucelom poskytnutia sluzieb podla Zmluvy.

Sluzbami sa rozumeju plnenia poskytnuté Zmluvnym partnerom
v stvislosti 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, Zze MSD sa zaviazala reSpektovat’
dobrovolné etické kddexy regulujice odvetvie farmaceutického
priemyslu, ato vratane nie vSak vylu¢ne etickych kdédexov EFPIA
a suvisiacich usmerneni a iniciativ. Zmluvny partner sa zavézuje, ze
na zaklade Ziadosti MSD, pred vystavenim faktiry poskytne vopred
na schvalenie kalkulaciu vsetkych nakladov v Cleneni na jednotlivé
individualizované polozky, ktoré vznikli jednotlivym zdravotnickym
pracovnikom, ktori sa zG¢astnili Odborného podujatia. Kalkulacia na
kazdého jednotlivého zdravotnickeho pracovnika musi zahffat
vydavky tykajlce sa poskytnutého ubytovania, dopravy, stravy alebo
akychkol'vek inych plneni poskytnutych zdravotnickym pracovnikom
Zmluvnym partnerom, Externymi dodavatel'mi alebo Preferovanymi
Externymi dodavatelmi v suvislosti sich Gcastou na Odbornom
podujati, pricom je povinny uviest' aj porovnanie tychto nakladov
s povodne odhadovanymi nakladmi. V pripade, ze sa niektory zo
zdravotnickych pracovnikov neztcastni Odborného podujatia, avsak
z dovodu neskorého zrusenia Ucasti boli naklady uz poskytnuté alebo
uhradené, je Zmluvny partner povinny takéto zrusenie Gcasti uviest’
vo vysSSie spominanej kalkulacii.
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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.

I1. 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 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
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III. Micanlivost’

Ak Zmluva neupravuje inak, akakolvek medidlna komunikacia
Zmluvného partnera v slvislosti so Zmluvou alebo Odbornym
podujatim si vyzaduje predchadzajuci pisomny sthlas MSD. Zmluvny
partner sa dalej zavdzuje nepouzivat’ a neodkazovat’ v akejkol'vek
reklame, propagacii, sprave pre tlac, alebo inej sprave, na obchodné
meno, akékolvek produkty, nazvy zéstupcov, spravy, priame
anepriame citdcie, kédy, nacrty, logd, ochranné znadmky,
Specifikacie a vyobrazenia MSD a Spolocnosti skupiny MSD bez
predchadzajiceho pisomného suhlasu MSD alebo prislusnej
Spolo¢nosti skupiny MSD. Akékol'vek konanie v stvislosti so Zmluvou
vo vztahu kmédidm a masovokomunikaénym prostriedkom si
vyzaduje predchadzajuce schvélenie zo strany MSD. Toto
obmedzenie neobmedzuje Zmluvného partnera spristupnit’ Udaj, Ze
je Zmluvnym partnerom MSD pri vykone Cinnosti podl'a Zmluvy alebo
v pripadoch, ak tak stanovuju vSeobecné pravne predpisy. Zmluvny
partner udeluje MSD suhlas na pouzitie obchodného mena
Zmluvného partnera. Zmluvny partner moze takto udeleny suhlas
pisomne odvolat’ v rozsahu v akom to neodporuje zneniu a Ucelu
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
zaklade ktorého je MSD opravnend od Zmluvy odstipit’.

IV. Pohostinnost’ poskytovana na odbornych podujatiach

V pripade, ze Zmluvny partner v stvislosti s Odbornym podujatim
bude zabezpecovat' ubytovanie osob zucastnenych na Odbornom
podujati, Zmluvny partner sa zavazuje vyvinut' primerané Usilie a
zabezpelit, aby vSetky priestory a miesta odporticané Zmluvnym
partnerom, vratane, nie vSak vyluéne budov, susediacich pozemkov
a zariadenia, boli v sulade s pravnymi predpismi, nariadeniami
aopatreniami ako aj s prislusnymi  etickymi  kodexmi
farmaceutického priemyslu, najmé Etickym kodexom AIFP. Zmluvny
partner sa zavazuje, ze miesto konania Odborného podujatia bude
zodpovedat’ charakteru Odborného podujatia a poctu zucéastnenych
0s0b blizsie Specifikovanych v Zmluve.

Zmluvny partner sa zavézuje vyvindt' primerané Usilie a preverit, Ci
vSetky pravnymi predpismi vyzadované povolenia alebo osvedcenia
vyZzadované v suvislosti s poskytovanim ubytovania a organizovania
odbornych podujati boli udelené. V pripade, Zze sa Zmluvny partner
dozvie o skutocnosti, Ze akékolvek miesto alebo priestor konania
Odborného podujatia nesplfia prislusné zdravotné
alebo bezpecnostné opatrenia alebo nespliial podmienky akejkol'vek
Uradnej kontroly, Zmluvny partner sa zavazuje 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 suUcast’ plneni Poskytovatela, bolo
obmedzené len na hlavny odborny a vedecky ucel Odborného
podujatia a bolo poskytnuté len zdravotnickym pracovnikom, ktori sa
zUcastiuji  Odborného podujatia. VSetky formy pohostinnosti
ponuknuté alebo poskytnuté zdravotnickemu pracovnikovi nesmu
prekroCit’ primerani mieru, ktord predstavuje tak( pohostinnost,
ktort by bol zdravotnicky pracovnik ochotny uhradit’ sam.

Odborné podujatie sa nesmie konat' v lokalite znamej pre jej
zabavné alebo rekreatné zariadenia. Poskytovatel' je povinny
zabezpe(it, aby priestory v ktorych sa bude konat' Odborné
podujatie splfiali vSetky podmienky vyZzadované pravnymi predpismi
ato najma, nie viak vylu¢ne tykajice sa bezpecnosti a ochrany
zdravia.

Pohostinnost’ poskytnuta v suvislosti s Odbornym podujatim nesmie
zahffiat’ organizovanie ani sponzorovanie akychkolvek foriem
zabavnych podujati kultirneho, Sportového alebo rekreacného
charakteru, ktoré by mohli ohrozit vedecky a odborny charakter
Odborného podujatia.

MSD je opravnenda od Zmluvného partnera pozadovat, aby pri
organizovani Odborného podujatia a sluzieb spojenych s dopravou,
vratane, nie vSak vyluCne, vyhladavania, organizovania,
rezervovania vSetkych druhov individualnej alebo skupinovej dopravy
vratane zabezpelenia leteckého alebo vlakového prepojenia do/z
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state such cancellation of participation in the above mentioned
calculation.

II1. 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 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
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jedného cielového miesta (,sluzby suvisiace s dopravou"),
primarne vyuzival sluzby preferovanych obchodnych partnerov
(,Preferovani Externi dodavatelia"), blizSie Specifikovanych
v Zmluve alebo v primeranom predstihu pisomne oznamenych zo
strany MSD Zmluvnému partnerovi, s ktorymi MSD alebo ina
Spolo¢nost’  skupiny MSD vstlpila resp. vstipi do priameho
zmluvného vztahu za uUcelom poskytnutia sluzieb suvisiacich
s organizaciou odbornych podujati v stlade s MSD Global Travel and
Expense Reimbursement Policy (pdvodne Corporate Policy 61).
PoCas spoluprace s Preferovanym Externym dodédvatelom sa
Zmluvny partner zavdzuje poskytovat’ vSetky nevyhnutné informacie
a vynaloZit maximalne Usilie na dosiahnutie riadnej a véasnej
komunikacie a spoluprace. MSD si vyhradzuje pravo pozadovat, aby
Zmluvny partner pri zabezpecovani vSetkych alebo len niektorych
sluzieb spojenych s dopravou prostrednictvom Preferovaného
Externého dodavatela vyuzival Specificki technologicku platformu
alebo systém, ak to bude potrebné. BlizSie podmienky spoluprace
medzi MSD, Zmluvnym partnerom a Preferovanym Externym
dodavatel'om musia byt’ odsuhlasené Zmluvnymi stranami pisomne.

Zmluvny partner sa zavézuje vyvint' najvyssie Usilie pri vyjednavani
primeranych obchodnych podmienok s Externymi dodavatel'mi,
vratane nie vSak vyluéne cenovych podmienok a podmienok
skoncéenia prislusného zmluvného vztahu, v sulade so Zmluvou,
platnymi pravnymi predpismi a etickymi kodexmi regulujucimi
odvetvie farmaceutického priemyslu, vratane kdédexu Eurdpskej
federacie 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
nedohodnt inak.

Zmluvny partner sa zavdzuje poskytnut’ 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
kontaktnu osobu, ktord bude zodpovedna za komunikaciu s MSD,
hotelmi alebo inymi zariadeniami, dopravcami, inymi dodavatel'mi,
vratane, nie vSak vylu¢ne, v otdzkach zberu osobnych udajov a ich
spracovania,  registracie, planovania stravy  a obCerstvenia,
technickych opatreni a inych zaleZitosti podla potreby.

Zmluvné strany sa zavazujl, ze si budld poskytovat’ potrebnu
sucinnost’ pri plneni zavézkov zo Zmluvy a navzajom sa budd véas
informovat’ o vSetkych skutocnostiach potrebnych pre ich spolupracu
podla Zmluvy, najmé vzajomne si oznamovat vsSetky zmeny a
dolezité okolnosti.

Zmluvny partner je povinny zabezpecit' na Odbornom podujati
potrebné personalne a technické vybavenie.

Zmluvny partner sa zavazuje zabezpecit' vyhotovenie a tlac¢
pisomnych materidlov, vratane pozvanok a propagacnych
materialov, potrebnych pre cely Odborného podujatia, ak o to MSD
poziada. Ak akykol'vek materidl 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 odliSitelnd od ostatného obsahu
materidlu. Kazdy materidl, ktory bude v suvislosti s Odbornym
podujatim komunikovany zdravotnickym pracovnikom musi byt
vopred predloZzeny MSD a schvaleny MSD a musi byt v stlade
s platnymi pravnymi predpismi a etickymi kdédexmi, ato najmd s
Etickym koédexom AIFP.

Zmluvny partner nie je opravneny distribuovat’ zdravotnickym
pracovnikom Ziadny material, ktory nebol vopred schvaleny MSD.
Kazdad zmena uz schvalenych materidlov musi byt predlozend MSD
na schvdlenie abez schvdlenia MSD nem0ze byt tdto zmena
implementovana.

Pozvanka na Odborné podujatie musi okrem iného obsahovat’
informéciu  pre  zdravotnickych pracovnikov oich danovych
povinnostiach vratane kalkuldcie poskytnutych nepefiaznych plneni
a ztoho plynicej odhadovanej vysky dane, ktord bude musiet
zdravotnicky pracovnik odviest'.

Zmluvny partner zabezpeci, aby MSD bola primeranym a vhodnym
spésobom 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
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(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 personnel, 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 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 advertising 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
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poskytovatel'ovi nevyluénl a bezplatni licenciu na pouZitie nazvu
aloga MSD. Zmluvny partner sa zavazuje, Zze ndzov alogo MSD
bude pouzité v stlade s platnymi pravnymi predpismi, najmd pravom
hospodarskej sutaze, tak aby Ziadnym sp6sobom neboli ovplyvnené
prava tretich osob.

Po splneni zavazkov podla Zmluvy alebo kedykol'vek na poZziadanie
MSD je Zmluvny partner povinny zabezpelit' vratenie MSD
akychkol'vek a vSetkych dokumentov a informacii, ktoré MSD
Zmluvnému partnerovi v suvislosti so Zmluvou poskytla alebo
spristupnila, ako aj vSetky materidly, ktoré vznikli za G¢elom plnenia
Zmluvy.

Pri plneni povinnosti podla Zmluvy Zmluvny partner vystupuje vo
vztahu k tretim osobdm ako nezdvisly subjekt a ni¢ v Zmluve alebo
tychto OPOP sa nema vykladat' tak, ze Zmluvny partner, jeho
zamestnanci, zastupcovia suU 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, metédy, zariadenia alebo vybavenie Zmluvného
partnera su pocas trvania Zmluvy v jeho vyluénej kontrole
a dispozicii.

V. Zasady poskytovania tihrad a platieb

MSD sa zavazuje zaplatit’ za zabezpecenie organizacie Odborného
podujatia a riadne poskytnutie Sluzieb odmenu vo vyske dohodnutej
v Zmluve (,0dmena"). Zmluvné strany vyhlasuju, Zze Odmena za
poskytované sluzby je primerana a zodpovedd skutocnej trhovej
cene a zahfia vSetky vydavky spojené s organizovanim Odborného
podujatia uvedené v Zmluve, ktoré vzniknd priamo Zmluvnému
partnerovi alebo Externym dodavatelom, ktorych sluzby Zmluvny
partner vyuzije pri poskytovani Sluzieb v suvislosti s organizovanim
Odborného podujatia Specifikovanymi v Zmluve a ktoré boli
Zmluvnym partnerom predpokladané a blizSie Specifikované v
rozpocCte, ktory je uvedeny v Zmluve (,Rozpocet"). Pri zostavovani
Rozpoctu sa Zmluvny partner zavdzuje zohladnit a dodrziavat
zasady poskytovania Uhrad a platieb uvedené v tychto OPOP a VP.
V pripade, Ze skutocné naklady na sluzby poskytnuté Externymi
dodavatemi budu nizSie ako naklady predpokladané v Rozpocte,
Odmena bude primerane znizend. MSD nie je povinna uhradit’ vysSsiu
sumu Odmeny ako uveden v Zmluve. Bez ohl'adu na iné dostupné
formy kompenzacie ma MSD pravo neuhradit’ poslednl splatni
splatku predpokladant v Rozpocte v pripade, ak Zmluvny partner
neposkytol Sluzby z pohladu MSD riadne. MSD ma tiez pravo
zadrzat' vyplatu resp. poskytnutie akychkol'vek pefaznych alebo
nepenaznych plneni (najma vyplatu Odmeny) Zmluvnému partnerovi
podla Zmluvy alebo tychto OPOP, pokial je Zmluvny partner
v omeskani sriadnym plnenim svojich zakonnych povinnosti
upravenych v Zakone o liekoch, tykajucich sa oznamovania
a zverejiiovania Udajov o pefaznych a nepefiaznych plneniach
poskytnutych priamo alebo nepriamo zdravotnickym pracovnikom
alebo poskytovatelom zdravotnej starostlivosti; MSD je opravnena
plnenia podla tohto bodu zadrziavat po celi dobu trvania
omeskania, pricom pocas doby zadrziavania plneni podla tohto bodu
lehoty splatnosti tychto plneni neplyna.

MSD je povinnd Zmluvnému partnerovi zaplatit Odmenu formou
prevodu na bankovy ucet Zmluvného partnera uvedeny v Zmluve,
a to do datumu splatnosti uvedeného na fakture, ktory nemoze byt
kratsi ako 60 dni od doruenia riadne vystavenej faktdry.
V odovodnenych pripadoch, ak po vzdjomnej dohode Zmluvnych
strdn takato potreba vyvstane, 90 dni od dorucenia riadne
vystavenej faktdry. Faktdra musi byt vzdy dorucena najneskor do 6
tyZzdnov odo dna uskutoCnenia Odborného podujatia, v sUvislosti s
ktorym Zmluvny partner poskytol Sluzby. Uvedené plati, ak sa
Zmluvné strany pisomne nedohodnli inak. Pravo Spolocnosti
vzmysle 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 kddexu
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 suhlasi a zaroven vyhlasuje, ze mu je obsah uvedenych
Standardov znamy.

Osobitné podmienky pre organizovanie odbornych podujati
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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.

. Principles for Reimbursement and Payments Provision

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 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
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VSetky vydavky sUvisiace so zabezpecenim dopravy musia byt
primarne zabezpelené prostrednictvom Preferovanych Externych
dodavatelov.

Naklady suvisiace sleteckou dopravou budd uhradzané
v najlacnejSej dostupnej variante tak, aby nepresiahli naklady
autobusovej dopravy, pokial’ je porovnanie mozné.

Prenajom motorovych vozidiel sa uhradza v jeho skutoCnej vyske
tak, aby cena prenajmu neprekrocila cenu za najom vozidla
Standardnej strednej triedy.

Ubytovanie bude uhradzané v jeho skutocnej vyske v ubytovacich
zariadeniach preferovanych MSD alebo ak tato moznost’ ubytovania
nebude mozna, v standardnych ubytovacich zariadeniach vhodnych
pre konferen¢né ucely.

Pohostinnost’ vo forme stravy sa uhradza v skutocnej vyske, ktora
nesmie prekrocit’ limity ur€ené platnymi pravnymi predpismi
a prislusnymi  etickymi predpismi regulujucimi  odvetvie
farmaceutického priemyslu, a to najma Etickym kddexom AIFP.
Naklady spojené s komunikaciou (telefén, fax, poStovné) sa
uhradzaju v skutocnej vyske na zdklade predlozenych uctovnych
dokladov tretich osob ak boli vynaloZzené 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 predstavuju iba

demonstrativny a informacny zoznam zasad, ktory nie je Uplny ani

vyCerpavajuci, avSetky vydavky budld posudzované osobitne

vzhl'adom na opodstatnenost’ ich vynalozZenia):

- letenky v prvej triede,

- dodatocné priplatky, marze, spracovatel'ské poplatky, resp. ceny
obchodnych vykonov uplatnené na alebo suvisiace s produktmi
a sluzbami Externych dodavatelov alebo na akékol'vek hotové
vydavky,

- prezentacie novych podnikatel'skych aktivit,

- dary zamestnancom MSD,

- rekreaCné, Sportové alebo kultirne aktivity pre zamestnancov
MSD,

- iné neulcelne vynalozené vydavky nesuvisiace s predmetom
plnenia podla Zmluvy.

Zmluvny partner je povinny vystavit' faktGru na adresu MSD.

Zmluvny partner je povinny predloZit prehlad dohodnutych

vydavkov, ktoré mu vznikli v sUvislosti 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 vbodoch 5.10 aZ5.12

zmluvnd pokutu vo vyske 10% z dohodnutej Odmeny. Uhradou

zmluvnej pokuty nie je dotknuty narok MSD na nahradu Skody, ktora

jej v tejto suvislosti vznikla, ako aj na splnenie zmluvnej povinnosti.

VSetky UCtovné doklady predlozené Zmluvnym partnerom, vratane
Uctovnych dokladov od Externych dodavatelov, musia obsahovat’
detailny popis sluzieb poskytnutych za ucelom plnenia Zmluvy,
vratane, nie vSak vylu¢ne, nasledovnych udajov: ndzov, miesto
konania, Cas prip. Cislo odborného podujatia, Cislo faktury (Cislo
faktiry ma byt jedinecné a ma nadvazovat' na Cislo resp. pocet
predchadzajlcich faktur), datum vystavenia faktdry, datum konania
odborného podujatia, nazov a sidlo MSD, zoznam os6b z(cCastnenych
na odbornom podujati, uvedenie meny, celkové naklady odborného
podujatia, rozpis nakladov, identifikacné Udaje Externych
dodavatelov, vratane ich mena/obchodného mena, Cas poskytnutia
sluzby rozhodny pre darfové Ucely, opis poskytnutych tovarov
a sluzieb. Zmluvny partner je povinny overit' faktary vSetkych
Externych dodavatelov a zostavit' detailny zoznam vSetkych
nakladov Externych dodavatelov podloZeny prislusnymi Gctovnymi
dokladmi.

Faktdra vystavena Zmluvnym partnerom, vratane faktur vystavenych
tretimi osobami, musi byt v stlade s platnymi danovymi predpismi
amusi obsahovat' ndlezitosti vyzadované prisluSnymi pravnymi
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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 prices 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 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.
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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 zvolend 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 mozu byt najma, nie vSak vylucne, platby
pre sukromné Ucely, platby neslvisiace s MSD alebo platby za sluzby
neschvdlené MSD. Zmluvny partner za ziadnych okolnosti nie je
opravneny postupit’ Ziadne obchodné poplatky suvisiace s pouzitim
CMC na MSD. V pripade, Ze CMC nie je dostupna alebo platby
prostrednictvom CMC nie je mozné zrealizovat, uUhrada bude
vykonand bankovym prevodom na zdklade prijatia faktry MSD
v lehote a na bankovy Ucet Specifikovany v Zmluve. Akykol'vek iny
sposob platby je pripustny iba ak je to vyzadované pravnymi
predpismi alebo inymi zavaznymi nariadeniami.

Bez ohl'adu na predchadzajlce ustanovenia tohto ¢lanku, MSD moéze,
podla jej vlastného uvézenia, zaplatit' vydavky spojené s ucastou
zdravotnickych pracovnikov na Odbornom podujati priamo subjektu,
ktory zabezpecuje jednotlivé sluzby suvisiace s Odbornym podujatim.
Povinnost' dolozenia prisluSnych Gctovnych dokladov Zmluvnym
partnerom tymto ostdva nedotknutd. Ak tieto vydavky boli
predpokladané v Rozpo¢te, Odmena sa zniZzi o hodnotu takto
uhradeného vydavku a suvisiacich sluzieb Zmluvného partnera
v zmysle Rozpoctu.

V pripade, Ze Zmluva je ukonéend z dévodov inych ako z dovodu
porusenia povinnosti Zmluvnym partnerom alebo z dévodov
uvedenych v Zmluve, tychto OPOP alebo VP, MSD sa zavazuje
Zmluvnému partnerovi uhradit’ (i) vydavky, ktoré mu odévodnene a
preukazatel'ne vznikli v stvislosti s plnenim povinnosti podla Zmluvy
vo vztahu k Externym dodavatelom do dna prijatia pisomného
oznamenia MSD o zruSeni Odborného podujatia a pre pripad, Ze tieto
vydavky nemo6zu byt zruSené alebo vratené Zmluvnému partnerovi
Externymi dodévatelmi a (i) pomernd cast Odmeny vo vySke
dohodnutej v Zmluve v pripade, Ze prislusné Sluzby boli riadne
poskytnuté Zmluvnym partnerom podla Zmluvy do dia dorucenia
pisomného oznamenia MSD o zruSeni Odborného podujatia.
V kazdom pripade bude tdto suma Odmeny znizend o
pripadné platby uz uskutoCnené MSD Zmluvnému partnerovi na
zaklade Zmluvy. MSD je opravnena od Zmluvného partnera
vyzadovat' doveryhodny dokaz otom, Ze vydavky Externych
dodavatelov nemohli byt zruSené alebo vratené a boli riadne
uhradené.

VI. VSeobecné ustanovenia

Zmluvny partner vstupuje do pravnych vztahov v sUvislosti
s organizovanim Odborného podujatia v prospech MSD vo vlastnom
mene a na svoj vlastny ucet so vSetkymi Externymi dodévatelmi
okrem pripadu ked MSD uvedie v Zmluve Preferovaného Externého
dodavatela, s ktorym MSD alebo ind Spoloc¢nost’ skupiny MSD
vstupila resp. vstUpi do priameho zmluvného vztahu za Gcelom
poskytnutia sluzieb suvisiacich s organizaciou Odbornych podujati
v sullade s ustanoveniami OPOP.

Vsetky sluzby poskytnuté Zmluvnymi partnerom na zaklade Zmluvy,
vratane nie vSak vyluéne akychkolvek pozvanok, registraénych
balikov alebo akejkol'vek inej komunikacie akéhokol'vek druhu so
zdravotnickymi pracovnikmi, si vyzaduju predchadzajuci pisomny
suhlas MSD; to neplati pre plnenie oznamovacich povinnosti
upravenych v Zakone o liekoch, tykajucich sa oznamovania
a zverejiiovania Udajov o pefaznych a nepefiaznych plneniach
poskytnutych priamo alebo nepriamo zdravotnickym pracovnikom
alebo poskytovatelom zdravotnej starostlivosti. Ak sa Zmluvné
strany nedohodnu pisomne inak, pozvanky na Odborné podujatie pre
zdravotnickych pracovnikov vyhotovi a zdravotnickym pracovnikom
distribuuje MSD.

Zmluvny partner sa zavazuje, ze bude vsSetky sluzby poskytovat
v stlade s poZiadavkami MSD, vratane nie vsak vyluCne v sllade s
jej obchodnymi  praktikami, platnymi pravnymi  predpismi
a prislusnymi etickymi kédexmi farmaceutického priemyslu, a to
najmé Etickym kddexom Asociacie inovativneho farmaceutického
priemyslu v platnom zneni.

MSD si vyhradzuje prévo pozadovat Upravu rozsahu Sluzieb blizSie
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5.13.

5.14.

5.15.

6.1.

6.2.

6.3.

6.4.

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 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 fulfilment 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
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6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

6.12.

6.13.

¢» MSD

Specifikovanych v Zmluve, pricom Zmluvné strany sa zavazuju
pisomne si odsUhlasit’ pozadované zmeny rozsahu poskytnutych
sluzieb ako aj vzdjomne sa dohodnlt na pripadnych Upravach
Casového harmonogramu poskytovania sluZieb a Uprave odmeny za
takto poskytnuté sluzby.

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

Prava a povinnosti vyplyvajlice zo Zmluvy alebo tychto OPOP
nemo6ze Zmluvny partner postlpit’ bez predchadzajiceho pisomného
suhlasu MSD. Akékol'vek postUpenie v rozpore s tymto ustanovenim
je neplatné. Zmluvny partner berie na vedomie, ze MSD je
opravnend bez predchéddzajiceho sthlasu Zmluvného partnera
postupit’ akékol'vek svoje prava alebo previest’ akékol'vek zavézky zo
Zmluvy na akukol'vek Pridruzend osobu. Ustanovenia Zmluvy su
vyluCne v prospech Zmluvnych stran, ich pravnych nastupcov
a povolenych postupnikov a nesml byt interpretované ako prava
tretich os6b alebo prava v prospech akychkol'vek tretich os6b zo
Zmluvy, okrem Spolo¢nosti skupiny MSD.

MSD je opravnena od Zmluvy odstupit’ kedykol'vek, ked' zisti, Ze zo
strany Zmluvného partnera dosSlo alebo dochddza k porusovaniu
ustanoveni Zmluvy alebo OPOP, ato na zdklade pisomného
oznamenia o odstUpeni dorueného Zmluvnému partnerovi a bez
povinnosti  zaplatit akdkol'vek pokutu, nahradu Skody alebo
poskytnat’ akékol'vek iné plnenie akéhokol'vek druhu s tym suvisiace.

Prava a povinnosti Zmluvnych stran vyplyvajuce z tychto OPOP sa
spravuju pravnym poriadkom Slovenskej republiky.

Akékol'vek spory tykajlce sa tychto OPOP su prislusné rozhodovat’
sudy Slovenskej republiky.

Ustanovenia OPOP (a prava a povinnosti z nich vyplyvajuce), ktoré
podla svojho obsahu, Ucelu a s ohladom na povinnosti Zmluvnych
stran a kontext Zmluvy maji zmysel aj po uskutocneni Odborného
podujatia alebo zaniku Zmluvy, zostavaju nad'alej v platnosti.

MSD si vyhradzuje pravo kedykol'vek zrusit Gcast’ na Odbornom
podujati, podporu Odborného podujatia a odstlpit od Zmluvy
s uvedenim alebo bez uvedenia dévodu na zdklade pisomného
oznamenia Zmluvnému partnerovi.

Tieto OPOP mo6zu byt zmenené a doplnené iba v pisomnej forme po
vzdjomnej dohode Zmluvnych stran, datovanym a Cislovanym
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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6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

6.12.

6.13.

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 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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