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Donation Agreement
between
Takeda d.o.o.
and

Clinical Centre of Montenegro

This Agreement (the “Agreement”), effective as
of 15t November 2021 (the “Effective Date”) is
entered into by and between Takeda d.o.0., with
registered office in Serbia at Bulevar Milutina
Milankovi¢a 11a, 11070 Belgrade represented
by general manager Milena Argirovic
(hereinafter referred to as “Takeda”) and
Clinical Centre of Montenegro, with its
registered office at Ljubljanska bb, 81000
Podgorica, Montenegro an  organization
incorporated in  Montenegro  Jurisdiction
(“Organisation”).

WHEREAS, Takeda is engaged in the business
of developing, marketing and distributing ethical
pharmaceutical products;

WHEREAS, the Organisation has submitted to
Takeda a written and unsolicited request for
funding outlining the purpose and objectives of
such application to Takeda prior to the signature
of this Agreement;

WHEREAS, The organization is a reference,
non-profit health institution in a country that is
focused on providing health services to patients,

Ugovor o donaciji
izmedu
Takeda d.o.0.

i

Klinicki Centar Crne Gore

Ovaj ugovor (“Ugovor”), stupa na snagu dana
01.11.2021. (“Datum stupanja na snagu”)
izmedu Takeda d.0.0. sa registrovanim sedistem
u Srbiji na adresi Bulevar Milutina Milankovica
11a, 11070 Beograd, koga zastupa direktor
Milena Argirovi¢ (u daljem tekstu: ,Takeda") i
Klinicki Centar Crne Gore, sa registrovanim
sediStem na adresi Ljubljanska bb, 81000
Podgorica, Crna Gora, organizacijom osnovanom
u skladu sa zakonima Crne Gore
("Organizacija").

IMAJUCI U VIDU DA SE Takeda bavi razvojem,
marketingom i distribucijom etickih
farmaceutskih proizvoda;

IMAJUCI U VIDU DA JE, Organizacija podnela
Takedi pisanu | dobrovoljnu molbu za
finansiranjem navodeéi svrhu i ciljeve
podnosenja takve molbe Takedi pre potpisivanja
ovog Ugovora,

IMAJUCI U VIDU DA JE je Organizacija
referentna, neprofitna zdravstvena ustanova u




among others, patients with Crohn's disease and
Ulcerative colitis.

WHEREAS, Takeda wishes to provide support to
the Organization in the form of a donation;

NOW THEREFORE, in consideration of the
mutual promises, covenants and agreements
hereinafter set forth, the sufficiency of which is
hereby acknowledged, and intending to be
legally bound, the Parties agree as follows:

Article 1: Contribution

1.1 Contribution. Takeda agrees to support
the Organisation in the form of donation the total
amount of 2,601 EUR (two thousand six
hundred and one euro)(the “Contribution”).

1.2 Use of Contribution. The Organization
will use the Donation only for the purpose
specified in the application and in connection
with the purchase of kits to measure the
concentration of the medecine vedolizumab in
the blood. (the “Purpose”). Without prejudice
to the generality of the foregoing, the
Organisation shall not use the Contribution for
the provision of any hospitality, entertainment
andfor leisure time programmes and/or
subsistence to any healthcare professionals,
appropriate administrative staff and/or members
and appropriate staff of the Organisation unless
and to the extent permitted by applicable laws,
regulations, codes and guidelines (including,
without limitation, the IFPMA and EFPIA codes
and any corresponding, equivalent or similar
applicable national codes) (the “Applicable
Laws").

Article 2: Payment

2.1 Terms of Payment. Takeda agrees to make
purchase and procurement of the required kits
for measuring the concentration of the medicine
vedolizumab in the blood from an authorized

zemlji koja je usmerena na pruzanje zdravstvenih
usluga pacijentima, izmedu ostalog | pacijentima
obolelim od Kronove bolesti | Ulceroznog kolitisa

IMAJUCI U VIDU DA Takeda namerava da
podrzi Organizaciju pruzajudéi joj donaciju;

SADA | STOGA, imajuéi u vidu uzajamna
obecanja, garancije i sporazume, a koji su
prihvacéeni kao dovoljni i sa namerom da budu
pravno obavezujuéi, Strane su se sporazumele o
slede¢em:

Clan 1: Donacija

1.1 Donacija. Takeda prihvata da pomogne
Organizaciju u formi donacije u ukupnom iznosu
od 2,601.00 EUR ( dvehiljadeSestotinaijedan
evro) (,Donacija“).

1.2 Upotreba Donacije. Organizacija ¢e
koristiti Doprinos iskljugivo u svrhu naznacenoj u
poslatoj molbi a u vezi kupovine kitova za
merenje koncentracije leka vedolizumab u Kkrvi
(“Svrha”). Bez uticaja na opste odredbe ovde
navedene, Organizacija nece koristiti Donaciju
radi pruzanja prijema, zabavnih if/ili drugih
programa razonode ifili izdrzavanja zdravstvenih
radnika, sluzbenika i/ili ¢lanova i osoblja
Organizacije osim u sluéaju i u meri u kojoj je to
dozvoljeno primenjivim propisima, zakonskim
aktima, kodeksima i smernicama (ukljuéujuci bez
ograniéenja IFPMA i EFPIA kodekse i bilo koji
odgovarajuci, ekvivalentan  ili primenjiv
nacionalni kodeks (,Primenjivi propisi“).

Clan 2: Plaéanje

2.1 Uslovi Plaéanja. Takeda je saglasna da
izvr§i kupovinu | nabavku traZenih kitova za
merenje koncentracije leka vedolizumab u krvi
od ovlaSéenog isporuCioca | dobavljaca za
teritoriju Crne Gore, kompanije “Glosarij* d.o.o.




supplier and procurer for the territory of
Montenegro, company "Glossary" d.o.0. based
on the issued proforma invoice. The supplier and
procurer "Glosarij" d.o.o. will deliver directly to
the Organization upon receipt of payment. The
organization will receive a donation and provide
Takeda with a copy of the delivery note on the
delivered Kits.

2.2. Takeda agrees that the contribution shall be
transferred to the bank account of the supplier
“Glosarij" d.o.o. number IBAN
ME25520420000008600047, opened in
Hipotekarna banka a.d. Podgorica, Montenegro.

2.3. Takeda is obliged to make the payment of
the Donation funds on the basis of the issued
proforma invoice of the authorized supplier /
procurer "Glosarij d.o.0." within 60 days from the
signing of this Agreement to the bank account of
the distributor "Glosarij" d.o.o..

2.4, No Other Sum Payable. Unless otherwise
expressly agreed in writing between the Parties,
the Contribution shall constitute the entire sum
payable by Takeda under this Agreement.

Article 3: Organisation Obligations

3.1 Conduct of Activities. The Organisation
shall carry out all activities in relation to which it
uses the Contribution in a professional manner
using all due skill, care and diligence, and in
conformity with the Applicable Laws.

3.2 Reporting. Upon Takeda's request or at
such other time or frequency as agreed by the
Parties, the Organisation shall provide to Takeda
a brief report on the activities carried out by or
on behalf of the Organisation in relation to which
the Contribution has been used. Such report
shall be provided to Takeda by email, or in such
other format and by such other method as
Takeda may specify.

na osnovu izdate profakture. Isporuéilac |
dobavlja¢ “Glosarij “ d.o.o ¢e po primljenoj uplati
izvrsiti isporuku direktno Organiziciji.
Organizacija ée primiti donaciju i dostaviti Takedi
kopiju otpremnice o isporu¢enim kitovima .

2.2 Takeda je saglasna da se izvrsi transfer
sredstava Donacije na bankarski racun
dobavljaca “Glosarij d.c.o. br. IBAN
ME25520420000008600047, otvorenom u
Hipotekarna banka a.d Podgorica a.d., Crna
Gora.

2.3. Takeda je duzna da izvr§i uplatu sredstava
Donacije na osnovu izdate profakture
ovlaSéenog isporucioca /dobavljata *“Glosarij
d.0.0” u roku od 60 dana od potpisivanja ovog
Ugovora na bankarski racun distributera
“Glosarij“ d.o.o.

2.4. Bez pokrivanja drugih iznosa. Osim
ukoliko nije drugacije izricito utvrdeno izmedu
Strana u pisanoj formi, Donacija ¢e predstavljati
celokupan iznos sume plative od strane Takeda
po ovom Ugovoru.

Clan 3: Obaveze Organizacije

3.1 Sprovodenje aktivnosti. Organizacija ¢e
sprovoditi sve aktivnosti za koje koristi sredstva
Donacije na profesionalan nacin i koristeci
odgovarajuéi stepen paznje, vestina i znanja i
izvrsiti sve u skladu sa Primenjivim propisima.

3.2 lzveStavanje. Po podnetom zahtevu
Takede ili u drugo vreme ili po dinamici koju
dogovore Strane, Organizacija ¢e obezbediti
Takedi kratak pregled aktivnosti sprovedenih od
strane ili u ime Organizacije u vezi sa kojim su
sredstva Donacije kori§¢ena. Ovakav izvestaj ¢e
biti dostavljen Takedi putem e-maila ili u drugom
obliku ili na drugi naéin koji Takeda moze
zatraziti.




Article 4: Representations and Warranties

The Organisation represents and warrants to
Takeda that:

4.1 itis legally recognized as charitable in the
country in which the Contribution is executed
and is legally authorized to accept financial
support;

4.2 it will use the Contribution exclusively for
the Purpose and in full compliance with the
Applicable Laws; and

4.3 the terms of this Agreement do not conflict
with or violate the terms of any policies or
procedures of the Organisation or any other
contractual or legal obligations the Organisation
may have.

Article 5: Transparency

5.1 Declarations by the Organisation. The
Organisation shall make such declarations in
relation to the provision of the Contribution by
Takeda, and the use of the Contribution by the
Organisation, as Takeda may require and/or as
may be required under the Applicable Laws. All
declarations shall be in the form requested or
approved by Takeda and must accurately reflect
the nature of Takeda's relationship to the
Organisation. The Organisation shall submit any
such declarations to Takeda for review, and
shall delay its disclosure as required in order to
correct any eventual inaccuracy or
incorrectness. The Organisation shall take into
account any changes reasonably requested by
Takeda.

5.2 Declarations by Takeda. Takeda shall
be entitled to make such declarations in relation
to the provision of the Contribution by Takeda,
and the use of the Contribution by the
Organisation, as may be required under the

Clan 4: Garancije i izjave

Organizacije izjavljuje i garantuje Takedi
sledece:
4.1 da je registrovana kao neprofitna u zemilji

gde se Donacija koristi i da je u skladu sa

propisima ovlaséena da primi finansijsku
podrsku;
4.2 da ¢e sredstva Donacije koristiti iskljucivo

za Svrhe i u potpunosti postujuéi Primenjive
propise; i

4.3 da odredbe ovog Ugovora nisu u
suprotnosti i ne krSe odredbe bilo koje politike ili
procedura Organizacije niti koje druge ugovorne
ili zakonske obaveze koje Organizacija moze
imati.

Clan 5: Transparentnost

5.1 lzjave Organizacije. Organizacija ¢e dati
izjave u vezi sa pruZzanjem Donacije od strane
Takede i u vezi sa kori8éenjem Donacije od
strane Organizacije, a koje Takeda bude
zahtevala ifili koji budu neophodni prema
odredbama Primenljivih propisa. Sve izjave ce
biti date u formi koju zahteva ili odobri Takeda i
moraju taéno odrazavati prirodu odnosa izmedu
Takede i Organizacije. Organizacija ¢e podneti
bilo koju takvu izjavu Takedi na proveru i odlozZice
njeno otkrivanje, u skladu sa zahtevom, sve dok
ne budu ispravljene eventualne nepravilnosti i
netaéni podaci. Organizacija ¢e uzeti u obzir sve
opravdane izmene koje Takeda bude zahtevala.

5.2 lzjave Takede. Takeda ima pravo na
davanje izjava u vezi sa dodelom Donacije i
upotrebom Donacije od strane Organizacije, koje
mogu biti potrebne u skladu sa Primenjivim
propisima, i moéi ée koristi imena, logoe ili




Applicable Laws, and to use the name, logos or
trademarks of the Organisation in relation to
such declarations. Without prejudice to the
generality of the foregoing, the Organisation
agrees that Takeda shall be entitled to identify
itself as a donor of the Organisation on websites,
in literature and/or in other company material of
Takeda and/or its affiliates and the Organisation
consents to Takeda making publicly available
details of the nature andfor value of the
Contribution given to the Organisation by
Takeda and the annual cumulative contribution
made to the Organisation by Takeda. The
Organisation shall provide to Takeda, promptly
on request, such information as Takeda
considers necessary to enable Takeda and/or its
affiliates to make such declarations.

5.3 No Inducement or Influence. The
Parties acknowledge and agree that this
Agreement is concluded independently from any
business transactions and decisions in relation
to the supply or purchase of goods or services
from Takeda or its affiliates and that the
provision of the Contribution shall not in any
way: (i) constitute any inducement to, or reward
for, recommending or taking any decisions
favourable to, any products or services of
Takeda or its affiliates; or (ii) have any influence
on the content of any materials authored by or
on behalf of the Organisation.

5.4 Other Donors. Takeda has not, and the
Organisation acknowledges and confirms that
Takeda has not, in any way requested or
required that it be the exclusive donor of the
Organisation or any of its programmes or
activities.

5.5 Relationship of the Parties. The
Parties acknowledge and agree that no joint
venture, association, partnership or agency
relationship is created hereby. Each Party shall
be conclusively deemed independent of the
other and neither Party shall have any right or
authority to bind the other hereto.

zigove Organizacije u vezi sa takvim izjavama.
Bez uticaja na opSte odredbe ovde navedene,
Organizacija prihvata da Takeda uziva pravo da
sebe oznati kao donatora Organizacije na svom
websajtu, u literuturi i/ili  na  drugom
kompanijskom materijalu Takede ifili njenih
povezanih drustava, i Organizacija prihvata da
Takeda moze uéiniti javno dostupnim detalje o
prirodi ifili vrednosti Donacije koje je Organizaciji
obezbedila Takeda i godiSnji ukupan iznos
Donacije koje je Organizaciji obezbedila Takeda.
Organizacija ¢e obezbediti Takedi, odmah po
dostavljenom zahtevu, sve informacije koje
Takeda bude smatrala neophodnim kako bi se
omogudilo Takedi i/ili njenim povezanim
druStvima da naprave takve davanje takvih
izjava.

5.3 Nepostojanje podsticaja ili uticaja.
Strane se slazu i konstatuju da je ovaj Ugovor
zakljuéen nezavisno od drugih poslovnih
transakcija i odluka u vezi sa snabdevanjem ili
kupovinom robe i usluga od Takede ili njenih
povezanih drudtava i da dodela Donacije nece ni
na koji nacin: (i) uticati na pospeSivanje ili
dodelu, preporuku ili usvajanje odluke kojom se
proizvod ili usluge Takede ili njenih povezanih
drustava favorizuje; ili (ii) imati ikakvog uticaja na
sadrzaj bilo kojih materijala sacinjenih od strane
ili u ime Organizacije.

5.4 Ostali donatori. Takeda nije, a
Organizacija konstatuje i potvrduje da Takeda
nije, ni na koji naéin zahtevala ili uslovljavala da
bude ekskluzivni donator Organizacije niti bilo
kog njenog programa ili aktivnosti.

5.5 Odnos Strana. Strane se slazu i
konstatuju da nikakvo zajednicko ulaganje,
udruzivanje, partnerski odnos ili zastupnicki
odnos nije stvoren ovim Ugovorom. Svaka
Strana ¢e biti nezavisna od druge i nijedna
Strana nece imati pravo niti ovlaS¢enje da
obaveze drugu Stranu.




5.6 Personal data To the extent that the
Parties collect, use, store or otherwise Process
any Personal Data for or on behalf of other party
and/or its Affiliates or otherwise for the Purpose,
the parties shall comply with the requirements
set forth in Exhibit A, attached hereto and
incorporated herein.

Article 6: Anti-Corruption Obligations

6.1 The Organisation shall carry out all
activities in relation to which it uses the
Contribution in compliance with the Applicable
Laws and shall not offer to make, make, promise,
authorize or accept any payment or giving
anything of value, including but not limited to
bribes, either directly or indirectly to any public
official, regulatory authority or anyone else for
the purpose of influencing, inducing or rewarding
any act, omission or decision in order to secure
an improper advantage or obtain or retain
business. The Organisation shall notify Takeda
immediately upon becoming aware of any
breach of its committments under this Article 6.

Article 7: Liability and Indemnification

7.1 Liability. The Organisation shall be solely
responsible and liable for all activities in relation
to the use of the Contribution.

7.2 Indemnification. The Organisation shall
fully indemnify, defend and hold harmless
Takeda, its affiliates and their respective

personnel from and against any and all liability,
losses, claims, actions, proceedings, injuries,
demands, fees, penalties, judgments, fines,
damages, costs and/or expenses (including
reasonable attorneys’ fees and costs) sustained
or incurred by Takeda and/or its affiliates arising
as a result of:

7.2.1 any misrepresentation or breach of this
Agreement by the Organisation;

5.6 Licni podaci. U meri u kojoj Ugovorne
strane sakupljaju, koriste, ¢uvaju ili na drugi
naéin obraduju bilo koje liéne podatke za ili u ime
druge strane ifili njenih povezanih drustava ili
drugadije za ove svrhe, Ugovorne strane se
obavezuju da isto &ine u skladu sa zahtevima
prikazanim u Prilogu A koji ¢ini sastavni deo ovog
Ugovora.

Clan 6: Obaveze spreéavanja korupcije

6.1 Organizacija ¢e vrSiti sve aktivnosti u vezi
sa upotrebom sredstava Donacije u skladu sa
Primenjivim propisima i neée nuditi da wvrsi,
izvr§ava, obecava, ovladcéuje ili prima bilo kakvo
pladanje ili davanje bilo kakvih vrednosti,
ukljuéujudi, ali ne ogranicavajuci se na mito, bilo
direktno ili indirektno, bilo kom javnom
sluzbeniku, regulatornom organu ili bilo kome
drugom u cilju uticanja, podsticanja ili
nagradivanja bilo kog postupka, propustanja ili
odluke u cilju obezbedivanja nepropisne
prednosti ili sticanja ili zadrzavanja posla.
Organizacija je duZna da neodlozno obavesti
Takedu, ¢im sazna za krienje bilo kojih obaveza
predvidenih ovim ¢lanom 6.

Clan 7: Odgovornost i Obesteéenje

7.1 Odgovornost. Organizacija sSnosi
iskljuéivu odgovornost za sve aktivnosti
preduzete u vezi sa koriSéenjem Donacije.

7.2 Obestecenje. Organizacija ¢e u
potpunosti obe3tetiti, braniti i osloboditi
odgovornosti Takedu i njena povezana drustvai
njihove zaposlene od i protiv bilo kojih i svih
odgovornosti, gubitaka, potrazivanja, aktivnosti,
postupaka, Stete, zahteva, troSkova, sankcija,
presuda, kazni, povreda, troSkova ifili rashoda
(uklju€ujuéi razumne troSkove i naknade
advokata) koje Takeda i/ili njena zavisna drustva
mogu snositi ili pretrpeti usled:

7.2.1 bilo koje pogredne izjave ili krSenja ovog
Ugovora od strane Organizacije;




7.2.2 any third-party claim brought against
Takeda and/ or its affiliates in relation to any
activities in relation to which the Organisation
uses the Contribution; and/or

7.2.3 any breach of the Applicable Laws in the
performance of any activities in relation to which
the Organisation uses the Contribution.

Article 8: Term and Termination

8.1 Term. This Agreement shall come into
force on the Effective Date and shall expire upon
payment by Takeda and receipt by the
Organisation of the Contribution by the
Organisation.

8.2 Termination for Breach. Each Party may
terminate this Agreement at any time for a
material breach of the Agreement by the other
Party by giving written notice of immediate
termination to the other Party, including, without
limitation, a termination pursuant to Articles 8.3
and 8.4.

8.3 Termination for Inappropriate Use., If the
Organization uses the Contribution for any
purpose other than the Purpose, Takeda shall
be entitled to immediately terminate the
Agreement for material breach pursuant to
Article 8.2 above. In case of such termination the
Organisation shall return to Takeda the
Contribution.

8.4 Termination for Lack of Completion. In
case the Purpose is not completed within a
reasonable timeline, Takeda shall be entitled to
immediately terminate the Agreement for
material breach pursuant to Article 8.2 above. In
case of such termination the Organisation shall
immediately return to Takeda the portion of the
Contribution that has not been expended,
applied or committed for the Purposes as at the
date of such termination.

7.2.2 bilo koje tuzbe koju podnese treca strana
protiv Takede ifili njenih povezanih lica u vezi sa
bilo kojim aktivnostima za koje Organizacija
koristi Donaciju; ifili

7.2.3 povrede Primenljivih propisa izvr§avanjem
bilo kojih aktivnosti za koje Organizacija koristi
Donaciju.

Clan 8: Trajanje i raskid

8.1 Trajanje. Ovaj Ugovor stupa na snagu na
Datum stupanja na snagu i istiCe nakon placanja
Donacije od strane Takede i prijema iste od
strane Organizacije.

8.2 Raskid usled krSenja. Svaka Strana
moze raskinuti ovaj Ugovor u bilo koje vreme
dostavljajuéi drugoj Strani pisano obavestenje o
raskidu sa trenutnim dejstvom, uklju€ujuci, bez
ograni¢enja, raskid u skladu sa ¢lanovima 8.3 i
8.4.

8.3 Raskid usled neprimerenog koriséenja.
Ukoliko Organizacija koristi iznos Donacije za
bilo koju drugu svrhu osim za Svrhe za koje je
Donacija data, Takeda ima pravo na raskid
Ugovora sa trenutnim  dejstvom  usled
materijalnog kr§enja u skladu sa gore navedenim
¢lanom 8.2. U slu¢aju nastupanja takvog raskida,
Organizacija ¢e Takedi vratiti iznos Donacije.

8.4 Raskid usled neispunjenja. U slucaju
neispunjenja svrhe Donacije u razumnom
vremenskom okviru, Takeda ima pravo da bez
odlaganja raskine Ugovor usled materijalnog
kr$enja u skladu sa ¢lanom 8.2 iznad. U sluéaju
nastupanja takvog raskida Organizacija ¢e bez
odlaganja Takedi vratiti deo iznosa Donacije koji
nije potrosen, iskori§¢en ili namenjen za potrebe
Donacije na datum ovakvog raskida .




8.5 Survival. Any provision, which by its intent
or content is meant to have validity beyond
expiry or termination of this Agreement, shall
survive the expiry or termination of this
Agreement.

Article 9: Force Majeure

9.1 For the purposes of this Section 9 (Force
majeure), “Force Majeure Event” means any
failure or delay by Takeda or the Organisation in
the performance of its obligations under this
Agreement, provided that such failure or delay is
due to circumstances that are beyond the
reasonable control of the parties, and such as
fire, flood, earthquake, elements of nature or
acts of God, including epidemics, pandemics,
acts of war, terrorism, riots, civil disorders,
rebellions or revolutions, impaosition of martial or

other extraordinary law or measures by a’

government or other public authority, or any
similar cause, but excluding labor disputes and
strikes. The parties expressly agree that COVID-
19, even if it was occurring or foreseeable as at
the date when the parties entered into this
Agreement, is one of the circumstances listed
above.

9.2 The affected party shall immediately notify
the non-affected party of the occurrence of a
Force Majeure Event and describe in reasonable
detail the nature and implications of the Force
Majeure Event.

9.3 If and to the extent that the affected party’'s
performance of any of its obligations pursuant to
this Agreement is prevented, hindered or
delayed by a Force Majeure Event, then the
affected party shall be excused for such
hindrance, delay or non-performance, as
applicable, of those obligations affected by the
Force Majeure Event for as long as such Force
Majeure Event continues and as long as the
affected party continues to use commercially
reasonable efforts to resume performance.

8.5 Ostanak na snazi. Svaka odredba za koju
je po njenom smislu ili sadrzaju predvideno da
ostane na snazi nakon isteka ili raskida ovog
Ugovora, ¢e ostati na snazi nakon isteka ili
raskida ovog Ugovora.

Clan 9: Visa sila

9.1 Za potrebe ovog ¢lana 9 (Visa sila),
"Dogadaj viSe sile" znaci bilo koji neuspeh ili
kaSnjenje od strane Takede ili Organizacije u
postupku ispunjavanja svajih obaveza
predvidenih ovih Ugovorom, pod uslovom da je
takav neuspeh ili kaSnjenje posledica okolnosti
koje su izvan razumne kontrole strana kao $to su
pozar, poplava, =zemljotres, elementarne
nepogode ili "akti Boga", ukljucujuéi epidemije,
pandemije, akte rata, terorizam, nerede,
gradanske nerede, pobune ili revolucije,
uvodenje ratnog ili drugog vanrednog zakona ili
mere vlade ili drugog javnog organa ili bilo koji
slican uzrok, ali iskljuujuéi radne sporove i
Strajkove. Ugovorne strane se izrigito slazu da
COVID-19 &ini jednu od okolnosti koje su gore
navedene, ¢ak iako se dogodio ili mogao
predvideti u trenutku kada su strane zakljucile
ovaj Ugovor.

9.2 Strana koja je pogodena ¢e bez odlaganja
obavestiti drugu nepogodenu stranu o
nastupanju Dogadaja viSe sile i detaljno opisati
prirodu i posledice Dogadaja vise sile.

9.3 Akoiu meriu kojoj je izvr8avanje bilo koje
obaveze prema ovom Ugovoru pogodene strane
otezano, ili je ona sprecena, ili je izvr§enje
odloZeno Dogadajem viSe sile, tada ¢e pogodena
strana biti izuzeta od izvrSenja takvih obaveza
pogodenih Dogadajem viSe sile, tamo gde je to
primenljivo, sve dok traje takav Dogadaj vise sile
i sve dokle pogodena strana nastavlja da koristi
opravdano razumne napore za nastavak
izvrienja svojih obaveza.




9.4 For so long as a Force Majeure Event
continues, the non-affected party shall satisfy
the affected party’s reasonable requests to
cooperate with the affected party to mitigate the
consequences of that Force Majeure Event. If
any Force Majeure Event prevents the due
performance of this Agreement and lasts for
more than twenty (20) days, Takeda may, by
written notice to that effect addressed to the
Organisation, terminate this Agreement as of the
date specified by Takeda in that notice.

Article 10: Miscellaneous

10.1 Business ldentifiers. Neither Party shall
use the name, logos or trademarks of the other
Party and/or its products or services, nor make
any announcement, comment upon or originate
any publicity or otherwise disclose any
information relating to this Agreement to any
third party except: (i) to the extent required by
the Applicable Laws; (ii) with the prior written
consent of the other Party; and/or (iii) as
otherwise provided in this Agreement.

10.2 Waiver. Failure or delay by either Party to
exercise any right or remedy under this
Agreement shall not be deemed to be a waiver
of that right or remedy, or prevent it from
exercising that or any other right or remedy on
that occasion or on any other occasion. No
single or partial exercise of any right or remedy
shall preclude or restrict the further exercise of
that or any other right or remedy.

10.3 Entire Agreement. This Agreement
constitutes the entire agreement and
understanding between the Parties with regard
to all matters herein and supersedes all prior
agreements and understandings, oral and
written, between the Parties with respect to the
subject matter hereof and the transactions
contemplated hereby. The Parties acknowledge
that in entering into this Agreement they do not

94 Sve dok traje Dogadaj vise sile,
nepogodena strana ¢ée ispunjavati opravdane
zahteve pogodene strane za saradnju sa
pogodenom stranom radi ublaZzavanja posledica
Dogadaja vise sile. Ako bilo koji Dogadaj vise sile
spreci pravilno izvrSenje ovog Ugovora i traje
viSe od dvadeset (20) dana, Takeda se moze
pisanim obaveStenjem obratiti Organizaciji i
raskinuti ovaj Ugovor od dana naznacenog u
takvom obavestenju od strane Takede.

Clan 10: Ostale odredbe

10.1 Poslovni identifikatori. Nijedna Strana
nece koristiti ime, logotipe ili Zigove druge Strane
i/ili njenih proizvoda ili usluga, niti objavljivati,
komentarisati ili stvarati publicitet ili na drugi
nacin obelodanjivati bilo koje informacije koje se
ticu ovog Ugovora bilo kojoj tre¢oj strani osim: (i)
u onoj meri koja je obavezna u skladu sa
Primenjivim  propisima; (ii) uz dobijanje
prethodne pisane saglasnosti druge Strane; ifili
(iii) na drugi nadin Kkoji je propisan ovim
Ugovorom.

10.2 Odricanje. Propust ili odlaganje bilo koje
Strane da ostvari bilo koje pravo ili pravni lek u
skladu sa ovim Ugovorom, nece se smatrati
odricanjem od tog prava ili pravnog leka, niti ¢e
spreciti Stranu u ostvarivanju tog ili bilo kog
drugog prava ili pravnog leka tom prilikom ili bilo
kojom drugom prilikom. Ni jedno pojedinacno ili
delimiéno ostvarivanje bilo kog prava ili pravnog
leka neée spreciti ili ograniéiti dalje ostvarivanje
tog ili bilo kog drugog prava ili pravnog leka.

10.3 Celovitost Ugovora. Ovaj Ugovor
predstavlja celovit ugovor Strana u pogledu svih
ovde navedenih pitanja i zamenjuje sve ranije
ugovore i sporazume, usmene i pisane, izmedu
Strana u pogledu predmeta ovog Ugovora i ovde
opisanih transakcija. Obe Strane potvrduju da se
zakljuéivanjem ovog Ugovora ne oslanjanju na
bilo koju izjavu (iskljucujuci svako namerno lazno
predstavljanje), garanciju, nacin postupanja,




rely on any statement, representation (excluding
any fraudulent misrepresentation), warranty,
course of dealing, custom or understanding
except for those expressly set out in this
Agreement.

10.4 Modifications and Amendments. No
modification or amendment of any of the
provisions of this Agreement shall be effective
unless in writing and signed by the duly
authorised representatives of both parties. This
shall also apply to the waiver of this provision.

10.5 Assignment and Appointment. Takeda
shall be entitled to assign this Agreement or
deigate any right or obligation without the other
parties consent. The Organisation shall not
assign, sub-contract, or otherwise deal with this
Agreement or any rights and obligations
hereunder without the prior written consent of
Takeda.

10.6 Counterparts, Electronic Signatures &
Delivery. This Agreement may be executed in
one (1) or more duplicate originals, all of which
together shall be deemed one and the same
instrument. Each party agrees that any digital
(and encrypted) electronic signature of the
parties, included in or apposed to this Agreement
are intended to execute and authenticate this
Agreement and to have the same force and
effect as a manuscript signature. Delivery of a
copy of this Agreement bearing an original
manuscript or electronic signature by facsimile
transmission, electronic mail, or any other
electronic means intended to preserve the
original graphic and pictorial appearance of a
document, will have the same effect as physical
delivery of the paper document bearing an
original manuscript or electronic signature. In the
event that this Agreement is signed using both
one or more digital (and encrypted) electronic
and manuscript signatures, each Party expressly
agrees that it intends to be bound by the terms
of this Agreement as of the date on which this
Agreement has first been signed by both parties,

obi¢aj ili dogovor osim onih koji su izrigito
navedeni u ovom Ugovoru.

10.4 ]zmene i dopune. Izmene ili dopune bilo
koje odredbe ovog Ugovora ne proizvode pravno
dejstvo, osim ako nisu sadinjene u pisanom
obliku sa potpisima ovlaséenih predstavnika obe
Ugovorne strane. Isto vazi i za odricanje od ove
odredbe.

10.5 Ustupanje i imenovanje. Takeda ima
pravo da ustupi ovaj Ugovor ili da ustupi bilo koje
pravo ili obavezu bez pristanka ostalih strana.
Organizacija ne sme da ustupi, angaZuje
podugovaraca, niti da na drugi naéin postupa sa
ovim Ugovorom ili bilo kojim pravima i
obavezama iz ovog Ugovora, bez prethodne
pisane saglasnosti Takede.

10.6 Duplikati, Elektronski  potpisi i
Dostavljanje. Ovaj Ugovor moze biti sadinjen u
jednom (1) ili viSe istovetnih originalnih
primeraka, gde se svi zajedno imaju smatrati
jednim istim instrumentom. Svaka Ugovorna
strana je saglasna da bilo koji digitalni (i
enkriptovani) elektronski potpis strana, uklju¢en
u ili dodat ovom Ugovoru, obavlja svrhu
potpisivanja i autentifikacije ovog Ugovora i da
ima istu snagu i dejstvo kao i svojeruéni potpis.
Dostava kopije ovog Ugovora sa originalnim
svojerucnim potpisom ili elektronskim potpisom
putem faksa, elektronske poste ili bilo kog drugog
elektronskog sredstva namenjenog ocuvanju
originalnog grafickog i slikovnog izgleda
dokumenta, imace isti efekat kao i fizitka dostava
papirnog dokumenta koji poseduje originalni
rukopis ili elektronski potpis. U sluaju da je ovaj
Ugovor potpisan koriste¢i oba naéina - jedan ili
viSe digitalnih (i enkriptovanih) elektronskih
potpisa i svojeruénih potpisa, svaka Ugovorna
strana izri¢ito je saglasna da namerava da bude
obavezana ovim Ugovorom od dana kada su ga
obe strane prvi put potpisale, bez obzira da li ga




regardless of whether or not either or both
parties later sign it again by the same or different
means.

10.7 Severability. In the event of the invalidity
of any provisions of this Agreement or of this
Agreement containing any gaps, the parties
agree that such invalidity or gap shall not affect
the validity of the remaining provisions of this
Agreement.

10.8 Applicable Law and Jurisdiction. This
Agreement shall be construed in accordance
with, and governed by, the laws of Republic of
Serbia. The place of jurisdiction shall be
Belgrade.

IN WITNESS WHEREOF, the Parties have
executed this Agreement as of the Effective
Date.

jedna ili obe strane kasnije ponovo potpisuju
koristeci isti ili drugadiji nacdin potpisivanja.

10.7 Razdvojivost. U sluaju niStavosti bilo
koje odredbe ovog Ugovora, ili ukoliko ovaj
Ugovor sadrzi bilo kakve nedostatke, Ugovorne
strane su saglasne da takva nevaljanost ili
nedostatak nece uticati na valjanost preostalih
odredaba ovog Ugovora

10.8 Merodavno pravo i nadleznost. Na ovaj
Ugovor primenjivaée se zakoni Republike Srbije
i bice tumacen u skladu sa zakonima Republike
Srbije. Mesto nadleZnosti ¢e biti Beograd.

KAO POTVRDU GORE NAVEDENOG, Strane
su potpisale ovaj Ugovor na dan Datuma
stupanja na snagu.

Takeda d.o.o.

Name / Ime i prezime: Milena Argirovic¢

Job Title / Funkcija: Director/ Direktor

/M? /t: J‘
Signature / F’o{pis:r Tt

4".

N

LA )L-"

P Roocrad
10C LLOgidall

Place & Date / Mesto i datum:- « 419091 ,Belgrade / Beograd
U 1 ede

Clinical Centre of Montenegro / Klini¢ki Centar Crne Gore

Signature / Potpis:

Place & Date / Mesto i datum:

N DO O




Exhibit A
Data Privacy
(Takeda controller, Organisation controller)

[These terms should be used when the
Organisation is acting as a Data Controller
in their own right and we only share and
they only use minimum low risk personal
data (i.e. name, business email and business
telephone number, office location &/or
company they work for)]

The following terms reflect the agreements made
between the parties, both acting as Data
Controllers, to facilitate the processing and
sharing of Personal Data. The terms define the
data protection principles that the Parties shall
adhere to and the responsibilities of the Parties
to each other. In the event of a conflict between
this Exhibit A and the Agreement, the terms and
definitions of this Exhibit B shall control and
govern.

1. Definitions

For purposes of this Exhibit, the following terms
shall have the following meanings:

“Data Protection Laws"” means all applicable
laws in relation to data protection, privacy,
interception and monitoring of communications,
or requirements relating to the Processing of
Personal Data of any kind.

“Data Controller” means the natural or legal
person which, alone or jointly with others
determines the purposes and means of the
Processing of Personal Data.

“Personal Data" shall mean any information
relating to an identified or identifiable natural
person (“Data Subject”); an identifiable person
is one who can be identified, directly or indirectly,
in particular by reference to an identifier such as

Prilog A
Privatnost podataka
(Kontrolor Takede, Kontrolor Organizacije)

[Ove uslove bi trebalo koristiti kada
Organizacija sama deluje kao Kontrolor
podataka a mi samo delimo i oni samo

koriste licne podatke sa minimalnim rizikom
(tj. ime, poslovni e-mail i broj poslovnog
telefona, lokaciju kancelarije &/ili privrednog
drustva za koje rade).

Slededi izrazi odrazavaju sporazume zakljucéene
izmedu Ugovornih strana, koje obe deluju kao
Kontrolori podataka, u cilju olak§avanja obrade i
deljenja Liénih podataka. Ovi izrazi definiu
principe zaStite podataka kojih ¢e se Ugovorne
strane pridrzavati i odgovornosti koje Ugovorne
strane imaju jedna prema drugoj. U sluéaju
neslaganja izmedu Priloga A i Ugovora, uslovi i
definicije ovog Priloga B ¢e imati prednost i
prema njima ¢e se upravljati.

1. Definicije

Za svrhe ovog Priloga, sledeéi izrazi ¢e imati
slede¢a znadenja:

“Zakoni o zastiti podataka” podrazumevaju
sve vazeée zakone koji se odnose na zastitu
podataka, privatnost, presretanje i pracenje
komunikacija, ili zahteve koji se odnose na
obradu Liénih podataka bilo koje vrste.

“Kontrolor podataka” znaéi fizicko ili pravno
lice koje, samostalno ili zajedno sa drugima
odreduje svrhe i sredstva Obrade Licnih
podataka.

“Liéni podaci” podrazumevaju bilo koje
informacije koje se odnose na identifikovano ili
fizi€ko lice koje se moze identifikovati (*Subjekt
obrade podataka”); lice koje se moze
identifikovati je ono &iji se identitet moze utvrditi,




a name, an identification number, location data,
online identifier or to one or more factors specific
to the physical, physiological, genetic, mental,
economic, cultural or social identity of that
person.

“Process” or “Processing” shall mean any
operation or set of operations which is performed
upon Personal Data, whether or not by automatic
means, such as collection, recording,
organization, storage, adaptation or alteration,
retrieval, consultation, use, disclosure by
transmission, dissemination or otherwise making
available, alignment or combination, blocking,
erasure or destruction.

“Security Incident Affecting Personal Data”
means any actual or reasonably suspected
accidental, unlawful or unauthorised loss,
destruction, alteration, access, use, disclosure
of, damage or corruption to Personal Data
Processed under this Agreement,

2. Warranties

Organization and Takeda shall each, at all times,
comply with their respective obligations under all
applicable Data Protection Laws in connection
with the subject matter of this Agreement. Both
Parties shall implement all reasonable technical
and organizational security measures to protect
data from loss, misuse, unauthorized access,
disclosure, alteration, or destruction. The Party
receiving the Personal Data from the other Party
shall not retain or process Personal Data for
longer than necessary to fulfill the agreed
purpose described above.

3. Data Security Breaches and Reporting

direktno ili indirektno, naroéito pozivanjem na
neki identifikator kao 3to je ime, identifikacioni
broj, podaci o lokaciji, onlajn identifikator ili na
jedan ili vise faktora specifiénih za fizicki,
fizioloski, genetski, mentalni, ekonomski, kulturni
ili drustveni identitet takvog lica.

"Obrada" ili ,Obradivanje podrazumeva bilo
koju aktivnost ili skup aktivhosti koje se
primenjuju na Liéne podatke, automatskim

sredstvima ili ne, kao Sto su prikupljanje,
evidentiranje, organizovanje, cuvanje,
prilagodavanje ili menjanje, pronalazenje,

konsultacija, upotreba, otkrivanje prenosom,
Sirenje ili stavljanje na raspolaganje na drugi
nacin, poravnanje ili kombinovanje, blokiranje,
brisanje ili unidtavanje.

“Bezbednosni incident koji utice na Licne
podatke” podrazumeva svaki stvarni ili
opravdano sumnjivi, slucajni, nezakoniti ili
neoviaScéeni gubitak, uniStavanje, izmenu,
pristup, upotrebu, otkrivanje, o3teéenje ili
korupciju Liénih podataka obradenih po osnovu
ovog Ugovora.

2. Garancije

| Organizacija i Takeda ¢e, u svakom trenutku,
postovati svoje predmetne obaveze prema svim
vazeéim Zakonima o zastiti podataka u vezi sa
predmetom ovog Ugovora. Obe Ugovorne strane
ée sprovoditi sve prihvatljive tehnicke i
organizacione bezbednosne mere radi zastite
podataka od gubitka, zloupotrebe, neovlascenog
pristupa, otkrivanja, izmene ili unistavanja.
Ugovorna strana koja primi Liéne podatke od
druge Ugovorne strane neée zadrzati niti obraditi
Li¢ne podatke duzZe nego $to je neophodno da se
ispuni gore navedena dogovorena svrha.

3. KrSenja bezbednosti podataka i

izveStavanje




In case of a Security Incident Affecting Personal
Data shared between the parties, the
responsible Party shall comply with applicable
Data Protection Laws regarding potential
notification of the incident/breach to the relevant
data protection authority and/or the Data
Subjects as applicable. The Parties agree to
inform and collaborate with each other in the
investigation, remediation and disclosure of such
incidents as may be required. To the extent
Organization suffers a suspected or confirmed
Security Incident Affecting Personal Data that (1)
has an impact on the services provided under the
Agreement or (2) relates to Personal Data under
this Agreement, Organization shall promptly
notify Takeda about such Security Incident.

4, Indemnification

Both Parties shall indemnify, defend, and hold
each other harmless from and against any and
all liabilities, claims, losses, suits, judgments,
and reasonable legal fees arising from any
breach, negligent act, error or omission of
relevant data protection obligations under this
Agreement by the other Party, its staff or
subcontractors.

U slu€aju Bezbednosnog incidenta koji utiée na
Licne podatke koje strane medusobno dele,
odgovorna Ugovorna strana je duzna da postupi
u skladu sa vazeéim Zakonima o zastiti podataka
u smislu potencijalnog obavestavanja
relevantnog nadleZznog organa za =zastitu
podataka ifili Subjekata obrade podataka, prema
slu¢aju, o incidentu/krSenju. Ugovorne strane su
saglasne da se medusobno obavestavaju i
saraduju prilikom istrage, sanacije i otkrivanja
takvih incidenata po potrebi. U onoj meri u kojoj
Organizacija pretrpi pretpostavljeni ili potvrdeni
Bezbednosni incident kaji uti¢e na Liéne podatke
koji (1) ima uticaj na usluge koje se pruzaju po
osnovu ovog Ugovora ili (2) se odnose na Liéne
podatke iz ovog Ugovora, Organizacija je duzna
da bez odlaganja obavesti Takedu o tom
Bezbednosnom incidentu.

4. Obesteéenje

Obe Ugovorne strane ¢e obestetiti, stititi i nece
teretiti jedna drugu za i od bilo koje i svih
obaveza, potraZzivanja, gubitaka, tuzbi, presuda i
prihvatljivih zakonskih naknada koje proizilaze iz
bilo kog krSenja, postupka iz nemara, greske ili
propusta u vezi sa relevantnim obavezama
zaStite podataka po ovom Ugovoru od strane
druge Ugovorne strane, njenog osoblja ili
podugovaraca.




