DAROVACI SMLOUVA PRO MiSTNi SPOLECNOST /
MEZINARODNI STIPENDIUM SPOLECNOSTI LILLY
NA PODPORU UCASTI NA KONGRESU EASD V
ROCE 2018

Uzaviena ke dni podpisu niZze podepsé,n}’mi stranami:

ELITILLY CR,sr0,

se sidlem na adrese Pobfezni 394/12, 186 00 Praha 8
IC: 64941132

DIC: CZ64941132

zapsanou v obchodnim rejstiiku vedeném Méstskym soudem v
Praze

oddil C, vlozka 42212

zastoupenou Ing. Martou Novékovou

(dale jen ,,Lilly*)

Ceskou  diabetologickou Ceské  lékaiské

spole¢nosti J. E. Purkyng
se sidlem na adrese Sokolovska 31, 120 26 Praha 2

spole¢nosti

zastoupenou prof. MUDr. Terezii Pelikainovou DrSc.,

predsedkyni CDS
(dale jen ,,CDS*)

Lilly a CDS jsou déle oznatovany jednotlivé jako ,strana“ a
spole¢né jako ,.strany”.

VZHLEDEM K TOMU, ZE Ceska diabetologick spole&nost
Ceské 1ékaiské spolecnosti J. E. Purkyné (dale jen ,,CDS*) je
neziskovou, multidisciplinarni, akademickou a vé&deckou
organizaci, kterd se vénuje studiu a wvzdelavani v
oblasti zvladani diabetu a zastupuje zdravotnické odborniky
v Ceské republice, kteff se zabyvaji diabetologif; a

VZHLEDEM K TOMU, ZE Evropska asociace pro studium
diabetu (dale jen ,,EASD*) potada ve dnech 1. aZ 5. fijna,

2018 sviij 54. vyro¢ni kongres v Berling, SRN , (déle jen

Lkongres®); a

VZHLEDEM K TOMU, ZE spoleénost Lilly povaZuje za
vhodné, -aby zdravotni¢ti odbornici (déle jen ,,zdravotnicky
odbornik/zdravotniéti  odbornici“)  vramei  kvalitniho

DONATION AGREEMENT FOR LOCAL
SOCIETY/LILLY INTERNATIONAL SCHOLARSHIP
SUPPORTING THE PARTICIPATION IN EASD 2018
CONGRESS

Entered into as of day of signature by and between the
undersigned:

ELILILLY CR, s.r.0.

with its registered office at PobfeZni 394/12, 186 00 Prague 8
Identification No.: 64941132 |

Tax Identification No.: CZ64941132

registered in the Commercial Register held by City Court in
Prague,

Section C, File No. 42212
acting through Ing. Marta Novakova

(hereinafter referred to as “Lilly”)
and

Ceska diabetologicka spole¢nost Ceské lékaiské spoletnosti
J. E. Purkyng&

with its registered office at Sokolovska 31, 120 26 Prague 2

represented by Professor Dr. med. Terezie Pelikanova DrSc.,
President of CDS

(hereinafter referred to as “CDS™)

Lilly and CDS being hereinafter individually referred to as the
“Party” and collectively referred to as the “Parties.”

WHEREAS, Cesk4 diabetologické spole¢nost Ceské lékarské
spole¢nosti  J.E. Purkyng (“CDS”) is a non-profit,
multidisciplinary, academic. and scientific organization
dedicated to study and education around diabetes management
and representing the healthcare professionals in the Czech
republic interested in Diabetology; and

WHEREAS, the European Association for the Study of
Diabetes (“EASD”) is organizing its 54" annual congress from
October 1% to 5™, 2018 in Berlin, Germany (“Congress™); and

WHEREAS, Lilly recognizes the need for healthcare
professionals (“HCP”/”HCPs”) to receive ongoing clinically
and scientifically accurate and relevant education in order to
provide optimal care to patients; and



prubézného vzdélavani ziskévali klinicky a v&decky pfesné
informace, a mohli tak poskytovat optimalni pé¢i pacientim; a

VZHLEDEM K TOMU, ZE spoletnost Lilly je ochotna
podpofit vzdglavani zdravotnickych pracovnikd v Ceské
republice, zastoupenych CDS, poskytnutim daru ve formé&
mezindrodntho stipendia pro zdravotnické odborniky
(International Healthcare Professional Scholarship) (déle jen
.stipendium®), jak je definovano v ¢lanku II niZe.

PRI ZVAZENi VYSE UVEDENEHO PROTO NYNI
STRANY SJEDNAVAJI NASLEDUJICI S UMYSLEM
BYT PRAVNE VAZANY TOUTO SMLOUVOU:

CLANEK 1 - PREDMET SMLOUVY

Tato Smlouva (dale jen ,,Smlouva®) stanovuje vieobecné
podminky, na zéklad¢ kterych se spole¢nost Lilly zavazuje
poskytnout CDS dar ve form& mezinarodniho stipendia
spoleénosti Lilly pro zdravotnické odborniky (dale jen ,,dar),
stim, e CDS tento dar rozdéli mezi vybrané zdravotnické
odborniky jako pfijemce stipendia tak, jak je ddle uvedeno
v Clanku II této Smlouvy.

CLANEK II - POPIS PROJEKTU

EASD bude ve dnech 1. aZz 5. fijna 2018 potadat kongres v
Berling, SRN. Misto konani kongresu je ndsledujici:

Messe Berlin, Messedamm 22,

14055, Berlin, Spolkova republika Né&mecko.

Program kongresu je zvefejn&n na ndsledujicich webovych
strankach: http://www.easd.org

CDS udéli zdravotnickym odbornikéim pracujicim v Ceské
republice 10 aZ 15 stipendii, aby se mohli tohoto kongresu
ziCastnit. Stipendium pokryva vedkeré naklady, tj. zapisné,
ubytovani, cestovni vydaje, denni stravné nebo pouze &ast
nakladt na u¢ast na kongresu. Aby méli zdravotniéti odbornici
na toto stipendium nérok, museji splnit nasledujici podminky:

o Iékafi, ktefi v soucasné dob& plisobi v oboru diabetologie v
Ceské republice, nebo vyzkumni odbornici (PhD) vénujici
se tomuto oboru;

e [ékafi, kteti v neddvné dob& absolvovali nebo v soudasnosti
absolvuji Skolenf k ziskdni dalsi specializace v oboru
endokrinologie nebo diabetologie v ramci své kvalifikace a

WHEREAS, Lilly is therefore willing to support the education
of HCPs of the Czech Republic, represented by CDS, by
providing a donation in form of International Healthcare
Professional Scholarship (“Scholarship™), as defined in Article
I1 below.

NOW THEREFORE, IN CONSIDERATION OF THE
FOREGOING, THE PARTIES, INTENDING TO BE
LEGALLY BOUND HEREBY, HAVE AGREED AS
FOLLOWS:

ARTICLE I — SCOPE OF THE AGREEMENT

This Agreement (“Agreement”) sets forth the general terms and
conditions under which Lilly agrees to provide a donation in
form of Lilly International Healthcare Professional Scholarship
(“Donation”) to CDS which will distribute the Donation to the
selected HCPs as Scholarship recipients, and as further
specified in Article II hereinunder.

ARTICLE II — PROJECT DESCRIPTION

EASD will organize the Congress from October 1% to 5%, 2018
in Berlin, Germany. The CongTess will take place at the
following venue:

Messe Berlin, Messedamm 22,

14055, Berlin, Germany.

The agenda of the Congress is published at the following
website: http://www.easd.org

The CDS will award up to 10 to 15 Scholarships to HCPs
working in the Czech republic to attend the Congress. The
Scholarships may cover all the costs, i.e. registration fees,
accommodation, travel, daily meal allowance or only a portion
of the costs of attending the Congress. To be eligible for the
Scholarships, the HCPs must meet the following criteria:

e Medical doctors currently practicing or PhD involved in the
field of diabetes research within the Czech republic;

e Medical Doctors who were recently trained/are on training
for further specialization in endocrinology or diabetology
according to the eligibility and will benefit from additional



pro které bude pfinosem dalsi vzd&lavani/prezentace a
diskuze o védeckych informacich v dané l1é¢ebné oblasti;

nebo

e l¢kati, ktefi sami EASD piedlozi resumé k pouZiti na
kongresu

e jsou schopni sledovat védecké diskuze v anglickém jazyce
a porozumét jim.

Aby se piedeslo jakymkoliv pochybnostem, CDS ponese
vyhradni odpovédnost za vybér pfijemct stipendia. Spole¢nost
Lilly se nesmi podilet na vyb&ru zdravotnickych odborniki ani
poskytovat Zadnou dal$i pomoc ve vztahu ke stipendiim.
Spole¢nost Lilly miize pouze navrhnout CDS ke zvazeni
né&ktera (doplilujici) kritéria vybéru zdravotnickych odbornikt
(jako je napifklad doba pisobeni vdaném oboru, zemé
provozovani praxe apod.).

CDS musi jasnd stanovit objektivni kritéria vybéru
zdravotnickych odbornikt a tato kritéria zvefejnit tak, aby byla
pro Zadatele transparentni, a musi mit jasné definovany postup
pfi vybéru zdravotnickych odbornikd. Dale musi vyjadfit své
ocekavani, Ze se pfijemci stipendia kongresu zi&astni a aktivng
se do né&j zapoji. :

Dusevni vlastnictvi / Vlastnictvi

Veskera prava, tituly a ndroky na obsah kongresu a jeho
propagaci na webovych strankach EASD zlstavaji v drZeni
EASD. CDS je vlastnikem dusevniho vlastnictvi obsaZeného
na jejich webovych strankach, v&etné jakychkoliv jeho
roz8ifeni. Spole¢nost Lilly nema Zddné pravo na duSevni
vlastnictvf tykajici se obsahu webovych stranek EASD a CDS.
EASD a CDS si vyhrazuji vedkerd préava na budouci uZivani,
distribuci a/nebo upravu obsahu kongresu na viech médiich.

Regulace

Spole¢nost Lilly souhlasi s tim, Ze zdravotnickym odbornikiim
poskytne stipendium za udelem G¢asti na kongresu
za vyslovného piedpokladu, Ze veskeré Cinnosti tykajici se
kongresu budou ze strany EASD nebo CDS a jejich partnerii
provadény pii plném dodrzovani piislugnych pravnich predpisii
(napf. pfipadné pozadavky na soub&iné platby) a piislusnych
zasad etického jedndni{ ve farmaceutickém primyslu.

CLANEK I1l - ZDROJ FINANCNICH PROSTREDKT)

Spole¢nost Lilly se zavazuje poskytnout CDS finanéni
prostfedky na stipendium prostfednictvim samostatného daru
veelkové vysi 350 000,- K& (i sta padesat tisic korun
¢eskych). Spoleénost Lilly nebude jedinym podporovatelem

education/presentation and discussion of scientific data in
the therapeutic area;

or

e Medical doctors who will actively submit to EASD an
abstract for utilization in the Congress

and

e are able to understand and follow scientific discussions in
English language.

For the avoidance of doubt, CDS will be solely responsible for
selecting the Scholarship recipients. Lilly may neither be
involved in selecting the HCPs nor provide any additional
assistance for the Scholarships. Lilly may only suggest certain
(additional) HCP selection criteria for the consideration of CDS
(e.g., years of experience, country of practice, etc.).

CDS must have clearly established -objective HCP' selection
criteria, and publish those criteria so that it is transparent to the
applicants, as well as have a clearly defined process for HCP
selection. Additionally it must set expectations that the
Scholarship recipients attend and actively engage in the
Congress. '

Intellectual Property / Ownership .

All rights; title and interest in the content of the Congress and
its promotion on the EASD website will be retained by EASD.
CDS is the owner of intellectual property on its website, and of
any extensions thereof. Lilly has no rights to intellectual
property concerning EASD and CDS website content. EASD
and CDS reserve all rights to use, distribute, and/or edit the
content of the Congress on all media in the future.

Regulation

Lilly agrees to provide the Scholarship for the HCPs to attend
the Congress with the explicit understanding that all activities
related to the Congress will be undertaken by EASD or CDS
and its partners in full respect of applicable laws (e.g. potential
co-payment requirements) and relevant pharmaceutical
industry codes. ‘

ARTICLE III - SOURCE OF FUNDS

Lilly shall provide CDS the funds for the Scholarships by
means of independent Donation in the total amount of 350.000
CZK (three hundred and fifty thousand Czech Crowns). Lilly
will not be the sole supporter of the Congress; other companies



kongresu, stejnou piileZitost podpofit stipendijni program za
ucelem Ucasti na kongresu dostanou i jiné spole¢nosti.

CLANEK IV — POUZITi DARU

CDS i spolegnost Lilly souhlasi s tim, Ze kongres jako takovy a
dar poskytnuty spole¢nosti Lilly slouZi pouze védeckym a
vzdélavacim ugellim.

Dar miiZe byt tedy pouZit pouze na podporu vzdélavacich a
védeckych €innosti a nesmi byt pouZit na Zadné spolefenskeé
aktivity. Dar zejména nesmi byt pouZit k financovéni
spoleGenskych akci a zabavnich aktivit, jako je napiiklad
recepce pro piijemce stipendia nebo luxusni ubytovéani v hotelu
nabizejicim wellness a zabavni sluzby.

Pokud bude dar pouZit pro ugely cestovani, nesmi byt pouZit na
cestovani leteckou dopravou ve t¥idé business nebo prvni
tfidou. '

Timto se déle vyslovné sjednavé, Ze spoleénost Lilly poskytla
dar pod podminkou, Z7e¢ bude pouzit vyhradné pro ucely
podpory zdravotnickych odbornikil, ktefi spliiuji kvalifika¢ni
podminky uvedené v ¢&lanku II a jakakoliv dal$i kritéria, na
kterych se spole¢nost Lilly a CDS dohodnou. Pokud po podpisu
této Smlouvy dojde k jakékoliv zméné& kvalifikacnich kritérii
uplatiiovanych CDS nebo jakychkoliv jinych okolnosti, jako je
napiiklad misto konéni kongresu mimo EASD nebo potet
piijemct stipendia, bude CDS do tiiceti (30) dnii od vzniku
takové zmény kontaktovat spole¢nost Lilly a spolenost Lilly
mé pravo pozadat o vriceni celého daru nebo jeho &asti.

CLANEK V - ZVEREJNENI FINANCNIHO VZTAHU

V rémci uznani finanéni podpory spoleénosti Lilly se CDS
zavazuje uvadét nasledujici:

- informovani p¥ipadnych piijemci stipendia o tom, e bylo
poskytnuto spoleénosti Eli Lilly;

- pod&kovani spoleénosti Eli Lilly b&hem 54. kongresu CDS
v Luhacovicich v dubnu 2018 (plendrni zasedani).

CLANEK VI-PLATBA A PODMINKY ZRUSENI

Spoleénost Lilly poskytne CDS dar jako jednorazovou &astku
vcelkové vysi 350 000,- K& (i sta padesdt tisic korun
eskych). Tato ¢astka bude splatna do tiiceti (30) dnii od
podpisu této Smlouvy a obdrZeni platného tuéetniho dokladu od
CDS spolegnosti Lilly. CDS poskytne spole¢nosti Lilly do
deseti (10) dnt od obdrZeni daru pisemné potvrzeni o piijeti
daru. '

will be given an equal opportunity to support a scholarship
program to attend the Congress.

ARTICLE IV — USE OF DONATION

Both CDS and Lilly agree that the Congress itself as well as the
Donation provided by Lilly is for scientific and educational

purposes only.

The Donation may thus only be used in support of educational
and scientific activities and must not be used for any social
activities. In particular, the Donation may not be used to finance
entertainment activities, such as a reception for the Scholarship
recipients, or luxury SPA-entertainment accommodation.

In case of use for travel, it shall not be used for business or first
class flights.

Additionally, it is hereby explicitly agreed that Lilly has
granted the Donation on the condition that it is used solely to
support HCPs meeting the eligibility criteria established in
Article 11 and any other criteria agreed by Lilly and CDS.
Should the eligibility criteria applied by CDS, or any other
circumstances, such as the venue of the Congress other than
EASD, or the number of the Scholarship recipients, change in
any way after signing this Agreement, CDS shall contact Lilly
within thirty (30) days following the change and Lilly shall
have the ‘right to request return of all or portions of the
Donation. '

ARTICLE V — DISCLOSURE OF FINANCIAL
RELATIONSHIP

In recognition of Lilly’s financial support, CDS undertakes to
present: ‘

- Eli Lilly’s acknowledgement to potential Scholarship
recipients;

- Eli Lilly’s acknowledgement during the 54™ CDS congress
in Luha¢ovice in April 2018 (plenary session).

ARTICLE VI - PAYMENT & CANCELLATION
TERMS -

The Donation shall be provided as a total lump-sum of 350.000
CZK (three hundred and fifty thousand Czech Crowns) from
Lilly to CDS. It shall be payable within thirty (30) days
following the signature of this Agreement and receipt of a valid
accounting document by Lilly from CDS. CDS shall, within ten
(10) days following the receipt of the Donation, provide to Lilly
a written confirmation of the receipt of the Donation.



Pokud bude muset byt kongres z jakéhokoliv divodu zruSen,
vrati CDS spoleénosti Lilly dar v pIné vysi do tticeti (30) dnt
od zruSeni kongresu.

Pokud CDS nebude moci z jakéhokoliv ditvodu pouit dar pro
zamysleny Géel, jak je popsano v této Smlouvé, vrati CDS
neprodlené spoleénosti Lilly celkovou &astku, nebo pokud jiz
byla ¢&ast daru vyuZita vsouladu stouto Smlouvou,
nevyéerpanou ¢ést daru.

Transparentnost

Spoleénost Lilly se zavazuje k otevienosti a transparentnosti ve
vztahu k jakymkoliv darm, sponzorskym darim nebo
partnerskému  financovani, které poskytuje (dale jen
financovani®). CDS timto bere na védomi a souhlasi s tim, Ze
si spoletnost Lilly vyhrazuje pravo dle vlastniho uvaZeni sdé&lit
informace tykajici se financovani, a to v&etn& nazvu CDS,
financovaného programu, d¢astky financovani a povahy
jakékoliv jiné poskytnuté materidlni podpory. Spoleénost Lilly
je predev&im povinna pfinejmensim jednou za rok vefejné
zpiistupnit na narodnf a evropské Urovni seznam organizaci,
kterym poskytuje finanéni podporu a/mebo vyznamnou
neptimou/nefinanéni podporu. CDS souhlasi s tim, Ze
spole¢nost Lilly miZe za tlelem spnéni této povmnosu
zptistupnit podrobné udaje ohledné ﬂnancovam

(":LANEK_ VII - VZTAH MEZI STRANAMI

Podnikatelskd &innost spolednosti Lilly a CDS je oddélend a
kazda z téchto stran bude i nadéle kontrolovat a fidit své
podnikatelské &innosti a provozy. Zadnd ze stran nemi
povéfeni jednat za druhou stranu ani nenese odpov&dnost za
zadné zdvazky ¢i vydaje druhé strany dle této Smlouvy, vyjma
ptipadi touto Smlouvou stanovenych.

CLANEK VIII - TRVANI A UKONCEN] SMLOUVY

Tato Smlouva vstupuje v platnost v den, kdy je podepsana
posledni ze stran, a zlistdva v platnosti, dokud nebudou spInény
zavazky obou stran,

Tato Smlouva mtze byt ukonéena kteroukoliv ze stran pied
Fadnym terminem, aniz by tim byl dotéen jakykoliv narok na
odskodnéni nebo prdvni nahrada, na kterou mize mit dand
strana narok, pokud druha strana nedodrzi
kterékoliv ustanoveni této Smlouvy a nenapravi toto
nedodrzeni nebo poruseni do dvou (2) pracovnich dnu poté, co
na n& byla upozornéna.

CDS se zavazuje, e do ticeti (30) dnii od skon&eni kongresu
zaSle spole¢nosti Lilly zprivu s uvedenim poc&tu pFjemct
stipendia a podrobného rozpisu zpisobu rozdéleni daru
(zépisné, ubytovani, cestovni vydaje apod.).

If, for any reason, the Congress has to be cancelled, CDS will
refund Lilly the full Donation amount within thirty (30) days
from the cancellation of the Congress.

If, for whatever reason, CDS cannot use the Donation for the
intended purpose as described herein, CDS will refund to Lilly
the full or, if portions of the Donation have been used in
accordance with this Agreement, unused portion of the
Donation amount without undue delay.

Transparency

Lilly has a commitment to openness and transparency with
regard to any donations, sponsorship or partnership funding it
provides ("Funding"). CDS hereby acknowledges and agrees
that Lilly reserves the right, in its sole discretion, to disclose
information regarding the Funding, including the CDS name,
the program funded, the amount of the Funding and the nature
of any other material support given. In particular, Lilly is
obliged to make publicly available at a national and European
level a list of organizations ‘to which it provides financial
support and/or significant indirect/non-financial support on at
least an arinual basis. CDS agrees that Lilly may disclose details
about the Funding to comply with this obligation.

ARTICLE VII - RELATIONSH[P BETWEEN THE
PARTIES

The business of Lilly and CDS are separate, with each Party
retaining entire control and direction of their respective
businesses and operations. Neither Party has the authority to act
for the other Party, and neither Party is responsible for any
obligations or expenses of any other Party hereunder, except as
established by this Agreement.

ARTICLE VIII - DURATION AND TERMINATION

This Agreement will come into force on the date it is last signed
below and shall remain in force until the Completl(m of both
Parties’ obligations.

This Agreement may be terminated by either Party before its
normal term, without prejudice to any damages or legal redress
that it may be entitled to, in the event the other Party fails to
comply with any of the provisions of this Agreement and does
not remedy the violation or breach within two (2) business days
after having been notified of it.

CDS agrees to send a report to Lilly thirty (30) days after the
end of the Congress, including the number of Scholarship
recipients and a detailed list on how the Donation was split
(registration fees vs accommodation vs travel; etc.).



CLANEK IX - PROTIUPLATKARSKE A
PROTIKORUPCNi ZAKONY A DODRZOVANI
PREDPISU

ARTICLE IX — ANTI-BRIBERY AND CORRUPTION
AND COMPLIANCE

a. Vzijemny zdvazek. a. Mutual Covenant.

i. Kazda strana zajisti, Ze ona sama i jeji ¢innost podle této
Smlouvy budou vZdy vsouladu se viemi piislu§nymi
zakony, predpisy a oborovymi kodexy.

ii. Kazda strana prohlaSuje, Ze u iédnj?ch prostiedkt
zaplacenych druhé strané podle této Smlouvy se nejedna o
vynosy z nezakonné ¢innosti.

b. Oznameni o kontroldch. CDS poda spole¢nosti Lilly
neprodleng oznameni o jakékoliv statni nebo regulatorni
kontrole, auditu &i inspekei jejtho zafizeni, procesii nebo
produktii, které se mohou tykat pfedmétu této Smlouvy.
CDS poskytne spole¢nosti Lilly vysledky takové pripadné
kontroly, auditu nebo inspekce. Spole¢nosti Lilly bude dana
moznost poskytnout CDS pomoc pfi reagovani na takovou
kontrolu, audit nebo inspekci tykajici se produkti.

c. Knihy a zdznamy. Béhem doby trvani této Smlouvy a po
dobu t¥f (3) let po jejim skonéeni budou zdznamy kazdé
strany tykajici se plnéni jejich povinnosti a zdvazkl z této
Smlouvy k dispozici druhé stran& nebo jejimu zastupci &i
pfedstaviteli k nahlédnuti a kontrole s moZnosti potizovani
kopii. % i

d. Zékaz korupénich plateb. CDS v souvislosti se sluzbami,
které bude poskytovat na =zdkladé této Smlouvy, a
v souvislosti s jakoukoliv jinou obchodni &innosti tykajici
se spole¢nosti Lilly potvrzuje, Z¢ CDS neposkytla nebo
neslibila poskytout a ani neprovede, nenabidne, nebude
souhlasit s provedenim ¢&i neschvali Zadnou platbu nebo
pievod cehokoliv cenného, at’ jiz pfimo ¢i nepiimo, (i)
Zadnému statnimu tGfednikovi nebo vefejnému &initeli, jak
jsou definovani v této Smlouvé, (ii) Zadné politické strang,
jejimu predstaviteli nebo kandidatovi na vefejnou Gi
politickou funkei, (iii) Zddné osobé, pokud vi nebo ma
divod se domnivat, Ze celd takovd hodnota nebo jeji ast
bude nabidnuta, poskytnuta nebo pfislibena, at’ jiZ pfimo &i
nepfimo, jakékoliv osobé& popsané v bodech (i) nebo (ii)
vy¥e, ani (iv) Zddnému majiteli, ¢lenovi pfedstavenstva,
zaméstnanci, pledstaviteli nebo zastupci kteréhokoliv
stavajictho nebo potencidlntho zdkaznika spole¢nosti Lilly.
Strany se zavazuji dodrzovat veskeré = pfislugné
protitplatkafské pravni predpisy v zemich, kde maji své
hlavni misto podnikan{ a kde provadg&ji svoji &innost podle
této Smlouvy. CDS je déle srozuména a souhlasi s tim, e
bude dodrzovat zdkon USA o zahrani¢nich korup&nich
praktikdch (dale jen ,,US FCPA®), v platném znéni, jakoZ i
obdobné ptislusné pravni predpisy zemé, kde ma CDS své
hlavni misto podnikani a kde CDS provéadi &innost podie
této Smlouvy, a Ze nepodnikne Z4dné kroky;, které by mohly
vést k tomu, Ze spolenost Lilly poruidi US FCPA nebo
obdobné piislusné pravni predpisy zems, kde ma CDS své

d.

i. Each Party shall ensure that it and its activities under this
Agreement shall at all times comply with all applicable
laws, regulations and industry codes.

ii. Each Party represents that any funds paid to the other
pursuant to this Agreement are not proceeds of any illegal
activity.

. Notice of Inspections. CDS shall provide Lilly with

immediate notice of any governmental or regulatory review,
audit or inspection of its facility, processes, or products that
might relate to the subject matter of this Agreement. CDS
shall provide Lilly with the results of any such review, audit
or inspection. Lilly shall be given the opportunity to provide
assistance to CDS in responding to any such review, audit
or inspection relating to the Products.

. Books and Records. During the term of this Agréément and

for a.period of three (3) years thereafter, the records of each
Party relating to the performance of its duties and
obligations under this Agreement shall be open to inspection
and subject to audit and reproduction by the other Party or
other Party’s agent or representative.

Prohibition of Corrupt Payments. In connection with the
services CDS will provide under this Agreement and in
connection with any other business involving Lilly, CDS
confirms that CDS has not given or promised to give, and
will not make, offer, agree to make or authorize any
payment or transfer anything of value, directly or indirectly,
(i) to any Government or Public Official, as defined herein;
(ii) any political party, party official or candidate for public
or political office; (iii) any person while knowing or having
reason to know that all or a portion of the value will be
offered, given, or promised, directly or indirectly, to anyone
described in items (i) or (ii) above; or (iv) any owner,
director, employee, representative or agent of any actual or
potential customer of Lilly. The Parties agree to comply
with all applicable anti-bribery laws in the countries where
the Parties have their principal places of business and where
they conduct activities under this Agreement. Additionally,
CDS understands and agrees to comply with the U.S.
Foreign Corrupt Practices Act (“US FCPA™), as revised, as
well as similar applicable laws of the country where CDS
has its principal place of business and where CDS conducts
activities under this Agreement, and to take no action that
might cause Lilly to be in violation of the US FCPA or
similar applicable laws of the country where CDS has its
principal place of business and where CDS conducts
activities under this Agreement. Additionally, the Parties
will make reasonable efforts to comply with requests for
information, including answering questionnaires and
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hlavni misto podnikani a kde CDS provadi &innost podle
této Smlouvy. Strany také vynaloZi pfiméfené tsili k tomu,
aby vyhovély Zadostem o informace, véetné odpovédi na
dotazniky a konkrétni otdzky v ramci kontrolnich auditd, tak
aby druhé strané umoznily zajistit dodrzovani piislusnych
protitiplatkafskych pravnich pfedpisi. Pro ucely této
Smlouvy znamend pojem ,stitni Ufednik nebo vefejny
ginitel  jakéhokoliv  vedouctho  pracovnika  nebo
zamé&stnance ¢i jakoukoliv jinou osobu jednajici jménem:
staitu nebo jakéhokoliv ministerstva & statni agentury,
vefejné mezinarodni organizace (jako je naptiklad
Organizace spojenych narodii, Mezindrodni ménovy fond,
Mezindrodni &erveny kiiZz nebo Svétovd zdravotnicka
organizace) nebo kterékoliv jeji sekce, agentury &i instituce
nebo jakékoliv statem vlastnéné ¢i ovladané spoleénosti,
instituce nebo jiného subjektu, véetné statem vlastnéné
nemocnice nebo llIllVGI'thy ’

Sdéleni {idajii_v_rdmci transparentnosti. CDS bere na
védomi, Ze spolecnost Lilly je povinna dodrZovat Kodex
transparentnosti AIFP, podle kterého museji byt zvefejnény
viechny hodnoty poskytnuté zdravotnickym organizacim
v souvislosti se spolupraci s farmaceutickymi spole¢nostmi.
Z tohoto diivodu budou vsouladu svySe uvedenymi
poZadavky zvefejngny viechny <&astky prevedené ve
prospéch CDS nebo jinych pijemcii na zékladé této
Smlouvy. CDS bude povinna o tomto ustanoveni
informovat dalsi ptijemce.

Neemstence propojeni se statnimi ufedniky nebo vere]nyml
&initeli; povinnost zvefeijnit informace. CDS prohladuje, Ze

ona sama ani zadny z jejich majiteldl, vedoucich pracovniki,
zaméstnancll, zastupcli nebo konzultanti nejsou statnim
ufednikem nebo vefejnym &initelem, jak je tento pojem
definovan v ¢lanku IX bodu d., ani pfedstavitelem politické
strany nebo kandiddtem na vefejnou ¢i politickou funkci.
V pfipadé, Ze b&hem doby trvan{ této Smlouvy nastane
zména v udajlch jejichz zvefejnéni je vyZadovano podle
tohoto bodu, se CDS zavazuje o tom spoletnost L111y
neprodlené uvédomit.

. PfedCasné ukonfeni. Strany souhlasi stim, Ze poruSeni

Clanku IX bude povaZovdno za podstatné porueni této
Smlouvy a Ze kterdkoliv ze stran se miize domahat viech
opravnych prostfedkil dostupnych ze zékona a podle ekvity,
véetné ukonceni této Smlouvy, pokud se bude v dobré vite
domnivat, Ze druhd strana poruila ustanovenf tohoto &lanku
IX, a to bez toho, Ze by byla druhé strang v disledku
takového ukonéeni povinna poskytnout jakoukoliv nahradu
kody nebo odskodnéni.

CLANEK X - OBECNA USTANOVENI

Vy38i moc

74dné ze stran nebude nijak odpovédné za nesplnéni kterékoliv
podminky této Smlouvy v ptipadg, Ze takové plnéni bylo

zmafeno okolnostmi, jeZ jsou mimo kontrolu dané strany a

narrowly tailored audit inquiries, to enable the other party to
ensure compliance with applicable anti-bribery laws. For
the purposes of this Agreement, “Government or Public
Official” is any officer or employee or anyone acting in an
official capacity on behalf ofi a government or any
department or agency thereof; a public international
organization (such as the United Nations, the International
Monetary Fund, the International Red Cross, and the World
Health Organization), or any department, agency or
institution thereof, or a government-owned or controlled
company, institution, or other entity, including a
government-owned hospital or university.

. Transparency Disclosures. CDS acknowledges that Lilly is

obliged to follow the AIFP Transparency Code according to
which all values transferred to healthcare organizations in
connection = with cooperation with  pharmaceutical
companies are subject to public disclosure. That is why all
the amounts transferred to CDS or further beneficiaries
subject to this agreement shall be publically disclosed in line
with the abovementioned requirements. CDS shall be
obliged to inform further beneficiaries of this clause.

. No Affiliation with Govemme.nt or Public. Officials;

Disclosure Obligation. CDS represents that neither it nor
any of its owners, directors, employees, agents, or
consultants is a Government or Public Official, as defined
in Article IX d., or political party official or candidate for
public or political office. In the event that during the term of
this Agreement there is a change in the information required
to be disclosed under this paragraph, CDS agrees to
promptly notify Lilly.

. Early Termination. The Parties agree that breach of Article

IX shall be considered a material breach of this Agreement
and that either Party may immediately seek all remedies
available under law and equity including termination of this
Agreement if it believes, in good faith, that the provisions
of this Article IX have been breached by the other Party
without owing to the other any damages or indemnification
resulting from such termmatlon

ARTICLE X - GENERAL PROVISIONS
Force Majeure

Neither Party shall be held responsible on any account for any
failure to fulfil any term of this Agreement if such fulfilment
has been frustrated by circumstances which are beyond the



kterym nemohla pfedejit nebo je pfekonat ani pfi vynaloZeni
fadné péce a ptiméfené proziravosti.

P#i dodrzeni ustanoveni pfedchdzejicitho bodu budou okolnosti,
které¢ spadaji do definice vy35i moci, zahrovat zejména
nasledujici: plsobeni vy331 moci nebo pfirodnich sil, valka,
akty nepfatelstvi.

V ptipad& neschopnosti plnit zadvazky z diivodu pisobeni vy3si
moci o tom neplnici strana vyrozumi druhou stranu s uvedenim
pfi¢in. Pro odstranéni pochybnosti plati, Ze v pfipadé zruseni
kongresu nebo jakychkoliv jinych zmén, které CDS neumozni
vyuzit dar pro zamysleny tucel z divodu plisobeni vyssi moci,
bude CDS povinna vrétit obdrzeny dar spole¢nosti Lilly, jak je
podrobnéji popsano vyse

Uplna dohoda

Tato Smlouva rudi a nahrazuje ve$keré ptedchozi dohody mezi
stranami ohledné jejiho pfedmétu a zahrnuje v sob& viechna
ujednani a zavazky mezi stranami ohledné uvedeného
pfedmaétu.

Zastoupeni

Spole¢nost Lilly miiZze kdykoliv ur¢it jakoukoliv tfetf stranu,
aby uplatiiovala prava a/nebo plnila povinnosti z této Smlouvy,
aniZ by to viak bylo na 0jmu jejim pravnim zdvazklm viici
CDS z této Smlouvy.

Spory

Jakykoliv spor vyplyvajici ze vzniku, vykladu, plnéni a/nebo
ukonéeni této Smlouvy ¢i vznikly v souvislosti s nimi bude
s kone¢nou platnosti feSen rozhodéim fizenim
podle rozhodéich pravidel Evropského rozhodéiho soudu.
Mistem konani rozhodétho tizeni bude Praha (Ceska
republika). Rozhodéi fizeni bude vedeno v Ceském jazyce.
Pravni normou, kterou se bude fidit podstata sporu, bude pravni
tad Ceské republiky.

Jazyk Smlouvy

V piipadé rozport mezi éeskou a anglickou verzi je rozhodujici
teska jazykova verze.

Odpovédnost

Spoleénost Lilly nebude odpovédna za Zadnou Gjmu na zdravi
a/nebo $kodu na majetku, kterou utrpi CDS, jeji pracovnici
nebo kterykoliv zdravotnicky odbornik, jehoZ CDS pfizvala
jako pfijemce stipendia, popiipadé jakdkoliv tieti strana
v disledku prijeti nebo pouZiti daru ze strany CDS nebo
v souvislosti s nimi.

control of the Party concerned and which by the exercise of due
diligence and reasonable foresight it could not have prevented
or overcome.

Provided the respect of the aforesaid paragraph, the
circumstances which shall be within the definition of Force
Majeure shall include but shall not be limited to the following:
acts of God or forces of nature, war, hostilities.

In case of inability to perform by reason of a Force Majeure
event, the defaulted Party shall notify the other Party of its
inability and the causes thereof. For the avoidance of doubt, in
case of cancellation of the Congress, or any other changes that
do not allow CDS to use the Donation for the intended purpose,
due to Force Majeure, CDS shall be obliged to return to Lilly
the Donation received as further specified above.

Entire Agreement

This Agreement cancels and supersedes all prior agreements
between the Parties on the subject matter hereof and embodies
all of the understandings and obligations between the Parties
concerning the said subject matter.

Substitution

Lilly may designate at any time any third party, for the benefit
or charge of any of the rights and/or obligations resulting from
this Agreement, but without prejudice to its legal obligations to
the CDS hereunder.

Disputes

Any dispute arising out or in connection with the formation,
interpretation, performance and/or termination of this
Agreement shall be finally settled by arbitration in accordance
with the rules of arbitration of the European Court of
Arbitration. The venue of the arbitration shall be Prague (the
Czech Republic). The language of the proceedings shall be
Czech. The rules of law applicable to the substance of the
dispute shall be the laws of the Czech Republic.

Language of the Agréement

In case of any discrepancies between the Czech and English
version, the Czech language version shall prevail.

Liability

Lilly shall not be liable for any personal injury and/or property
damage suffered by CDS, CDS’ staff, or any HCP invited by
CDS as a recipient of the Scholarship, or any third party as a
result of or incidental to CDS’ receipt or use of the Donation.



Spole¢nost Lilly nebude odpov&dnd za Zzadné ztraty, Skody,
jmu nebo vydaje vzniklé &i utrpéné ze strany CDS nebo
jakoukoliv jinou tfeti stranou, bez ohledu na to, jakym
zplsobem a z jaké pii¢iny vznikly a zda vznikly v disledku
nedbalosti & jinak z d@ivodu pfijeti daru nebo jeho pouZitf.

CDS odikodni, bude branit a ochrani spole¢nost Lilly, jeji
spfiznéné osoby, nédstupce a postupniky a jejich &leny
pfedstavenstva, vedouci pracovniky, zprostfedkovatele a
zastupce pied veSkerymi ztratami, Skodami, Gjmami nebo
vydaji vzniklymi ¢&i jakkoliv spojenymi s pfijetim nebo
pouzitim daru ze strany CDS nebo vzniklymi v diisledku jejtho
poruseni této Smlouvy.

S vyjimkou pfipadl, kdy to zakazuji pravni piedpisy, timto
CDS zproituje a zbavuje spoleénost Lilly, jeji spfiznéné osoby,
nastupce a postupniky a jejich ¢leny pfedstavenstva, vedouci
pracovniky, zprostfedkovatele a zastupce odpov&dnosti za
veskeré naroky, poZzadavky a Zalobni dlivody, at’ jiZ soucasné
nebo budouci, zndmé & neznamé, které CDS, jeji zastupci,
vedouci pracovnici, ¢lenové predstavenstva a zaméstnanci
kdykoliv ‘méli, vsou¢asné dob& maji nebo mohou mit
v budoucnu, popiipadé jejichZ existenci mohou tvrdit, vi¢i
jejim  spiiznénym osobam a zastupcim, vedoucim
pracovnikiim, ¢&lenim predstavenstva a zaméstnanciim
kterékoliv z nich a které mohou vyplyvat z pfijeti nebo pouZiti
daru ¢i z této Smlouvy nebo s nimi byt jakkoliv spojeny.

NA DUKAZ CEHOZ strany této Smlouvy tuto Smlouvu
podepsaly .ve dvou origindlnich vyhotovenich prostfednictvim
svych Fadné povefenych vedoucich pracovniki, pficemz kazda
strana si ponecha jedno (1) origindlni vyhotoveni.

Lilly shall not be liable for any loss, damage, injury or expense
suffered or incurred by CDS or by any third party howsoever
arising and howsoever caused and whether in negligence or
otherwise by reason of receipt or use of the Donation.

CDS shall indemnify, defend, and hold harmless Lilly, its
affiliates, successors and assigns and their directors, officers,
agents and representatives against and from all loss, damage,
injury or expense arising from or connected in any way with
CDS’ receipt or use of the Donation or arising as a result of
CDS’ breach of this Agreement.

Except where prohibited by law, CDS releases and discharges
Lilly, its affiliates, successors and assigns and their directors,
officers, agents and representatives from all claims, demands,
and causes of action, present and future, known or unknown,
that CDS, its agents, officers, directors and employees, ever
had, now have, or may have, or claim to have, against its
affiliates and the agents, officers, directors, and employees of
any of them, arising out of, or connected in any way with, the
receipt or use of the Donation or this Agreement.

IN WITNESS WHEREOF the Parties hereto have executed this
Agreement in duplicate originals by their duly authorised
officers, one (1) original being kept by each Party.



ELI LILLY CR, s.r.o.
PobieZni 394/12

186 00 Praha 8

Ceska republika

Datum/Date: 271 o2 f’&'ff

Podepséano fadné povéfenym zastupcem (zastupci) spole¢nosti / By its duly authorized representative(s):

IMQ
7
Ing%'arta Novakova

Jednatel / Executive

Ceska diabetologicks spoletnost Ceské lékafské spole¢nosti J. E. Purkyné
Sokolovska 31

120 26 Praha 2

Ceska republika

[ J/

}/-- 7 /7 1
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Datum / Date: O

Podepséno fadné povéfenym zastupcem (zéstupci) spolecnosti / By its duly authorized representative(s):

Prof. MUDr. Terezié Pelikanova DrSc.
Jménem CDS / On behalf of CDS
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