ZMLUVA O POSKYTNUTI SLUZBY
USPORNEHO RIADENIA
(dalej len ,Zmiuva")

LEAN MANAGEMENT SERVICE AGREEMENT

(hereinafter the "Agreement”)

TATO ZMLUVA je uzatvorena dna 13.11.2019

MEDZI

(1)

(2)

Johnson & Johnson, s.r.o.
Pravna forma: spoloCnost
obmedzenym

Sidlo: Karadzi¢ova 12, 821 08 Bratislava
ICO: 31 345 182

Zapisana v obchodnom registri Okresného
sudu Bratislava |, oddiel Sro, viozka &islo
4598/B

IC DPH: SK2020300931

Zastupena: Ing. Daniel Masar, konatel
(.Spolocnost™); a

s ruéenim

Fakultnd nemocnica s poliklinikou F. D.
Roosevelta Banska Bystrica

Pravna forma: prispevkova organizacia
Sidlo: Nam. L. Svobodu 1, Banska Bystrica
975 17

ID No.: 00 165 549

IC DPH: SK2021095670

Zastipena: Ing. Miriam Lapunikova, MBA,
generalny riaditel a Ing. lvana Sklenkova,
ekonomicky riaditel

Zriadena Zriadovacou listinou Ministerstva
zdravotnictva SR ¢ 1842/90-A/-l
2z 18.12.1990

(,Nemocnica").

NAKOLKO

(A)

(B)

(€

(D)

Nemocnica je jedna z veddcich nemocnic
v Slovenskej republike, ktora kazdodenne
vykonava velky pocCet operacii a ma
zaujem o optimalizaciu pohybu pacienta za
Ucelom zlepSenia efektivity jej opera¢nych
postupov.

Spoloénost sa Specializuje na riadenie
dodavatelského retazca v nemocniciach a
optimalizaciu zaloZzend na metodologii
usporného riadenia.

Strany uzavreli dia 17.10.2019 zmiuvu
o spolupraci (. Zmluva o spolupraci’)
v stvislosti s prvou fazou Programu. Strany
bert na vedomie, Ze Spolo¢nost je
opravnena vyuzivat (daje a informéacie
ziskané na zaklade Zmluvy o spolupraci
pre tcely tejio Zmliuvy.

Nemocnica ~ma zaujem 0 podporu
Spolo¢nosti  pri optimalizacii  efektivity
starostlivosti 0 pacientov suvisiacej

THIS AGREEMENT made on 13" November 2019

BETWEEN:

(1

(2)

Johnson & Johnson, s.r.o.

Legal form: Limited liability company
Registered seat: KaradziCova 12, 821 08
Bratislava

ID No. 31 345 182

Registered in the Commercial Register of
the District Court of Bratislava |, Section
Sro, File No. 4598/B

VAT No.: SK2020300931

represented by: Ing. Daniel Masar, Director
(the “Company”); and

Fakultna nemocnica s poliklinikou F. D.
Roosevelta Banska Bystrica

Legal form: Aliowance Organization
Registered seat: Nam. L. Svobodu 1,
Banska Bystrica 975 17

ID No.: 00 165 549

VAT No.: SK2021095670

represented by: Ing. Miriam Lapunikova,
MBA, Managing Director and Ing. lvana
Sklenkova, Financial Director

incorporated by the Memorandum of
Association of the Ministry of Health of the
Slovak Republic No. 1842/9-A/ll-1  of
December 18, 1990 (the “Hospital”).

WHEREAS:

(A)

The Hospital is one of the leading hospitals
in the Slovak Republic who performs large
number of surgeries on a daily basis and is
keen on optimizing its patient pathways to
improve the efficiency of its surgical
processes.

The Company has expertise on hospital
supply-chain management and
optimization based on the I[ean
management methodology.

The Parties entered into a cooperation
agreement (“Cooperation Agreement”) on
17" October 2019 in relation to the first
phase of the Programme. The Parties
establish that the Company is entitled to
use the data and information retrieved
under the Cooperation Agreement for the

purposes of this Agreement. komplexne;j

The Hospital desires the Company's
support to optimize the efficiency of patient
care related to surgical processes.




s operacnymi postupmi.

(E) Spolocnost’ je pripravena poskytnit' takuto  (E) The Company is prepared to offer such

podporu a pomoc Nemocnici za support and assistance to the Hospital on
podmienok stanovenych v tejto Zmluve. the terms set out in the Agreement.

STRANY SA DOHODLI na nasledovnom: THE PARTIES NOW AGREE as follows:

1. DEFINICIE A VYKLAD 1. DEFINITIONS AND INTERPRETATION

1.1 Pokial' nie je ustanovené inak alebo pokial 1.1 In this Agreement, unless otherwise stated
z obsahu nevyplyva opak, slova a vyrazy or the context otherwise requires, the
pouziteé vtejto Zmluve maju rovnaky words and expressions shall have the
vyznam, ako im bol stanoveny v Prilohe 1. meanings assigned to them in Schedule 1.

2. DOBA TRVANIA, PLATNOST A UCINNOST 2 TERM, VALIDITY AND EFFECTIVNESS OF
ZMLUVY THE AGREEMENT

2.1 Tato Zmluva nadobulda platnost dfiom jej 2.1 This Agreement shall be valid on the day of

podpisu Statutarnymi zastupcami oboch its execution by the representatives of both
zmluvnych  stran  a G¢innost’  diom Parties and shall take effect the day after
nasledujucim po dni jej zverejnenia its publication in the Central register of
v Centralnom registri zmiiv SR a bude contracts of the Slovak Republic and shall,
platnd do 31.12.2019, ak nebude inak unless otherwise terminated under Article
zrusena vzmysle Clanku 11 (,Doba 11, continue until 31% December 2019 (the
trvania"). “Term”).

3. PROGRAM 3. THE PROGRAMME

3.1 V ramci Programu Spolocnost’ uskutoCnuje 3.1 Within the framework of the Programme,
hodnotenie na  mieste, s pomocou the Company carries out an evaluation at
zamestnancov  Nemocnice  a s udajmi the venue, with the help of the Hospital's
poskytnutymi  Nemocnicou - v pripade staff and with the data made available by
s ucastou externého odbornika - the Hospital — with the involvement of an
organizuje a vyhodnocuje vysledky a ak to external expert, if necessary —, organises
na zaklade dostupnych udajov povazuje za and evaluates the results and if it considers
mozne, predkiada navrhy na optimalizaciu it possible based on the data made
postupov starostlivosti 0 pacientov available, makes proposals for the
a zostavuje ich zhrnutie atoto predklada optimization of the patient case processes
Nemocnici ako Spravu. and compiles a summary thereon and

hands over the same to the Hospital as the
Report.

3.2 Nemocnica berie na vedomie, Ze 32 The Hospital acknowledges that the
Spolognost vynaklada maximalne tsilie za Company makes its best efforts to make
ucelom predlozenia konkrétnych navrhov, actual proposals that are usable for the
ktoré st pouzitelné pre Nemocnicu Hospital for the optimization of the patient
v suvislosti s optimalizaciou  postupov care processes and, if requested, it will
starostlivosti o pacientov a na zaklade jej assist the Hospital in introducing the
Ziadosti  bude pomahat  Nemocnici proposals, but does not undertake an
v zavedeni navrhov. Spolo¢nost sa vsak obligation  for  success after the
nezavazuje na Uspesdny vysledok po implementation of the Program.

implementacii Programu.

3.3 Spolocnost' sa zavazuje, Ze bude: 3.3 The Company warrants that it will:
3.3.1  uskutoénovat Program 3.3.1 perform the Programme with
S primeranou odbornostou reasonable skill and care;

a starostlivostou;



3.4

3.3.2 wvyuzivat osoby, ktoré maju
schopnosti a skisenosti primerané

Gloham, ktoré im boli prideleng,

3.3.3 vynakladat primerané dsilie na
zabezpecenie, Ze uskutoéhovanie
programu je VO vsetkych
podstatnych hiadiskach v stlade
s opisom Programu dohodnutom
stranami; a

3.3.4 vynakladat primerané dasilie na
dodrzanie akychkolvek
dohodnutych  terminov  pineni,

avSak akeékolvek terminy budl iba
priblizné a ¢as pinenia Spolo¢nosti
nie je podstatou tejto Zmiuvy.

Tato Zmiuva nebrani Spolocnosti uzavriet
podobné zmluvy s tretimi stranami alebo
nezavisle vytvarat, pouzivat, predavat
alebo poskytovat' licenciu na dokumenty,
produkty a/alebo sluzby, ktoré st podobné
tym, ktoré si poskytované podla tejto
Zmluvy.

4. POVINNOSTI NEMOCNICE

4.1

Nemocnica vynaloZi primerane usilie na to,
aby:

411 pinila véetky zavazky a povinnosti,
ktoré ma podfa tejto Zmiuvy;

4.1.2 zabezpedila, Ze prislusni
zamestnanci sy dostatocne
zapojeni do Programu aZe sa

venuje dostatoéné mnoZstvo Casu
a prostriedkov na podporu
uspesdného poskytnutia Programu;

priradila zamestnancov na
vytvorenie (s ¢lenmi zamestnancov
Spolo¢nosti)  Riadiaceho  timu
a zabezpedi, ze tito zamestnanci

sa zucastnia vietkych
naplanovanych stretnuti
Riadiaceho timu v stlade
s podmienkami tejto Zmluvy.
Poskytnutie c¢innosti  pracovného

zamerania zo strany zamestnanca,
od ktorého sa to vyZaduje, bude
nevyhnutne,

zabezpetila, Ze prisludni lekari sa
zuCasthuju na vietkych
vyzadovanych Skoleniach tak, ako
stanovuje Program;

poskytla pre Spolo¢nost, Jgj

3.4

3.3.2 wuse personnel who are suitably
skilled and experienced to perform
tasks assigned to them;,

3.3.3 use all reasonable endeavours to
ensure that the performance of the
Programme conform in all material
respects with any description for
the Programme agreed by the
parties; and

3.3.4 wuse reasonable endeavours to
meet any agreed performance
dates, but any dates shall be
estimated only and time for
performance by the Company shall
not be of the essence of this
Agreement.

This Agreement shall not prevent the
Company from entering into similar
agreements with third parties, or from
independently developing, using, selling or
licensing documentation, products and/or
services which are similar to those
provided under this Agreement.

4. HOSPITAL’S RESPONSIBILTIES

4.1

The Hospital shall use all reasonable

endeavours to:
411 perform all obligations and
responsibilities assigned to it in this
Agreement;

ensure that its relevant staff are
sufficiently engaged with the
Programme and that sufficient time
and resource is committed to
support successful delivery of the
Programme;

4.1.3 allocate staff to form (with members
of the Company's staff) the
Governance Team and shall
ensure such staff attend all
scheduled Governance Team
meetings in accordance with the
terms of this Agreement. Any
Hospital staff required to deliver
workstream  activities  will  be
essential,

ensure that its relevant clinicians
attend all required training as set
out in the Programme,;

provide, for the Company, its



4.2

4.3

4.4

Zastupcov a subdodavatelov véas
a bez poplatkov primerany pristup
k zamestnancom Nemocnice, jej
priestorom, kancelarskemu
vybaveniu, udajom, IT systémom,
sieti ainfrastruktire a dalsiemu
vybaveniu za Ucelom primeraného
pinenia  povinnosti  Spolo&nosti
podla tejto Zmluvy za podmienky,
Ze tento pristup nebrani riadnemu
prevadzkovaniu sluzieb
Nemocnice;

416 informovala Spolo¢nost o vietkych
zdravotnych a bezpeénostnych
pravidiach a predpisoch
a akychkoflvek inych primeranych
bezpecnostnych poziadaviek, ktoré
sa uplatiuju na priestory
Nemocnice; a

417 ziskala a udrziavala vietky
potrebné licencie a suhlasy a bola
v stlade so vSetkymi prisluSnymi
pravnymi predpismi v sUvislosti
s Programom a Sluzbami,
v kazdom pripade pred dnom
zacatim poskytovania SluZieb.

Ak plneniu povinnosti Spoloé¢nosti podia
tejto Zmluvy zabranuje alebo ich zdrZiava
Cinnost’ alebo jej opomenutie zo strany
Nemocnice, j€j zastupcov,
subdodavatelov, konzultantov alebo
zamestnancov, Spolocnost neporusuje tuto
Zmluvu anebude  zodpovedna  za
akékolvek naklady, poplatky alebo straty
utrpené alebo vynalozene Spolo¢nostou,
ktoré priamo alebo nepriamo vyplyvaji
z takého zabranenia alebo zdrzania.

Nemocnica sa nijako nezavizuje
implementovat’ navrhy na optimalizaciu,
ktoré mdze Spolo¢nost zahrnut do Spravy.

Sprava sa za ziadnych  okolnosti
nepovazuje za ponuku  Spolo¢nosti
a strany osobitne uvadzaji, Ze Sprava

nijakym spdsobom nezavazuje Nemocnicu
na kupu alebo objednavku a obdobne
Spolo¢nost nie je nijako viazana
v stvislosti s dodanim alebo poskytnutim
sluzby okrem toho, ako je tu uvedené.

Strany uvadzaju, Zze podla tu stanovenej
spoluprace, za ucelom ulfahlenia Gcasti
Nemocnice v Programe, Nemocnica
sthlasi, ze Spolo¢nost bude vyuzival
nazov Nemocnice a vysledok Programu
ako referenciu.

4.2

4.3

4.4

Representatives and
subcontractors, in a timely manner
and at no charge, reasonable
access to the Hospital's staff,
premises, office accommodation,
data, IT systems, network and
infrastructure, and other facilities as
reasonably required by the
Company to perform its obligations
under this Agreement provided
such access does not impinge on
the proper operation of the services
of the Hospital;

inform the Company of all heaith
and safety rules and regulations
and any other reasonable security
requirements that apply at the
Hospital's premises; and

obtain and maintain all necessary
licences and consents and comply
with all relevant legislation in
relation to the Programme and the
Services, in all cases before the
date on which the Services are to
start.

if the Company's performance of its
obligations under this Agreement is
prevented or delayed by any act or
omission of the Hospital, its agents,
subcontractors, consultants or employees,
the Company shall not to be in breach of,
or default under, this Agreement and shall
not be liable for any costs, charges or
losses sustained or incurred by the
Hospital that arise directly or indirectly from
such prevention or delay.

The Hospital does not undertake any
obligation to implement the optimisation
proposals that the Company may include in
the Report. The Report is not deemed an
offer by the Company under any
circumstances and the parties specifically
set forth that the Report does not bind the
Hospital in any manner to make a
purchase or an order and, similarly, the
Company is not under any obligation
regarding supply or service provision, save
as set out herein.

The parties set forth that under the
cooperation set out herein, to facilitate the
participation of the Hospital in the Program,
the Hospital consents to the Company's
use of the name of the Hospital and the
fact and result of the Program as a
reference.



5. POPLATKY

5.1

5.2

Poplatky

511

Celkova suma, ktord Nemocnica
zaplati za ucast v Programe je
10 000,- EUR bez DPH, {j
12 000,- EUR s DPH (,Poplatky").

Fakturacia a platba

52.1

522

523

Spoloénost vyda na  konci

Programu faktdru za Poplatky.

Akakolvek splatna platba zo strany
Nemocnice podfa tejto Zmluvy
bude vykonana do 60 dni odo dna
dorucenia faktary.

uhradi  dohodnutu
sumu  Spolotnosti na
zaklade elektronickej faktary
vystavenej Spolo¢nostiou
a dorucenej Nemocnici na email:

Nemocnica
celkovu

5.2.4 Spolocnost doruci fakturu Nemocnici

5.2.5

spolu s prilochami. Fakttra musi byt

vystavena vsulade s platnymi
pravnymi predpismi, musi
obsahovat vsetky nalezitosti
uctovného a danového dokladu a jej
prilohou musi byt kopia
potvrdeného dodacieho listu.
Faktura  musi  obsahovat gj

odvolavku na ¢islo tejto Zmluvy.

Ak faktira obsahuje formaine,
vecné alebo Ciselné chyby, alebo
ak faktura nema nalezitosti
danového dokladu podla platnej
legislativy a Nemocnica na f{ato
skuto¢nost’ upozorni Spolo¢nost, ta
je povinna zaslat Nemocnici
opraveny doklad. Lehota splatnosti
faktury, ktora je 60 dni, zacina
viomto  pripade plynat  az
okamihom dorucenia opravenej
faktury, resp. faktury ktora spifa
nalezitosti dafiového dokladu.

52.6 V pripade oneskorenej platby zo

strany Nemocnice bude maf
Spolo¢nost  narok na  drok
z omeskania podla ustanovenia §
369 ods. 2 zakona ¢. 513/1991 Zb.
Obchodny zakonnik v zneni
neskordich  zmien  a doplneni,
v spojeni s § 1 ods. 1 nariadenia

5. CHARGES

5.1

5.2

Charges

5.1.1 The lump sum fee payable by the

Hospital for
Programme is EUR 10,000 + VAT,
ie. EUR 12,000, including VAT {(the
“Charges”).

participation in the

Invoicing and Payment

521

522

523

524

525

526

The Company will issue at the end
of the Programme invoice for the
Charges.

Any payment due by the Hospital
under this Agreement shall be
made within 60 days of delivery of
the invoice.

The Hospital shall pay the agreed
lump sum to the Company based
on the electronic invoice issued by
the Company and delivered to the
Hospital to the e-mail address:
ekonomicke@nspbb.sk

The Company shall deliver to the
Hospital the invoice together with
its annexes. The invoice shall be
issued in compliance with the valid
legal regulations, shall include all
include all  requirements of
accounting and tax document and
its annex shall be a copy of
validated delivery note. The invoice
shall also include a reference to the
number of this Agreement.

Should the invoice contain any
formal, material or numeral errors
or should the invoice not have all
requirements of tax document
according to the valid laws and the
Company is noted of this fact by
the Hospital, the Company shall be
obliged to send to the Hospital
corrected  document.  Maturity
period of the invoice which is 60
days shall begin in this case on the
moment of delivery of the corrected
invoice, or invoice fulfilling
requirements of tax document.

in case of late payment by the
Hospital, the Company shall be
entitled to late payment interest
pursuant to Sec. 369 (2) of the Act
No. 513/1991 Coll. the Commercial
Code, as amended in connection
with Sec. 1 (1) of the government
decree No. 21/2013 Coll. which



5.3

viady €. 21/2013 Z.z., ktorym sa
vykonavaju niektoré ustanovenia
Obchodného zakonnika.

Vyber  produktu a  obstaravania
Nemocnice

Strany uvadzaju, ze tato Zmiuva je
v Uplnosti nezavisla od pripadnych pianov
obstaravania a ¢innosti Nemocnice aze
tato Zmluva nema za ciel podporovanie
pouzivania produktov Spoloénosti alebo
inych spolo¢nosti. Pre vylticenie
pochybnosti, vyber produktu, ktory je
klinicky najvhodnej$i na pouzivanie pri
konkrétnom operaénom postupe alebo
pacientovi je vzdy vecou rozhodnutia
Spolo¢nosti a prislusnych lekarov
Spolocnosti konajuc podla ich najlepsieho
klinického Gsudku. Tato Zmiuva nezaklada
vyluéni dohodu medzi stranami a tato
Zmluva ani Sprava nevytvara alebo
nenaznacuje zavazok Nemocnice na klpu
akéhokolvek mnoZstva akychkolvek
produktov alebo sluzieb od Spoloénosti
alebo akejkolvek  ingj  spolocnosti.
Nemocnica ma pravo pouzivat akékolvek
produkty v akejkolvek kombinacii, ktoru
povazuje za vhodnd, pre akykolvek
operacny postup.

6. RIADENIE A OHLASOVANIE

6.1

6.2

6.3

Kazda strana ustanovi manazéra vztahu,
ktory bude zakladnou kontaktnou osobou
strany v suvislosti  stouto  Zmiuvou
a ktoreho mozno z ¢asu na ¢as nahradit
pisomnym oznamenim druhej strane
(,Manazér vztahu").

Nemocnica a Spolo¢nost sa zucastnia
takych konferenénych telefonatov
a stretnuti, ake mozno primerane
vyZadovat' aktoré nebrania riadnemu
poskytovaniu sluzieb Nemocnice, resp.
Spolocnosti.

Riadiaci tim bude zabezpecovat'
smerovanie, nahfad ariadiacu kontrolu
pocCas uskutoCnovania Programu
a nevyhnutne spolupracovat na
uskutoCitovani Programu.

7. OCHRANA UDAJOV A PRISTUP K UDAJOM

7.1

Nemocnica spristupni Spolo¢nosti iba
odborné udaje nevyhnuine potrebné na
uskutocfovanie Programu.

implements certain provision of the
Commercial Code.

5.3 Product Choice and Hospital
procurements

The Parties set forth that this Agreement
shall be entirely independent of eventual
procurement plans and activities of the
Hospital and this Agreement shall not aim
at encouraging the use of the Company’'s
or other company’s products. For the
avoidance of doubt, the choice of which
product is most clinically appropriate for
use in any particular surgical procedure or
patient shall always remain the decision of
the Hospital and the relevant Hospital
clinician acting in their clinical best
judgement.  This Agreement does not
constitute an  exclusive arrangement
between the parties and neither this
Agreement nor the Report creates or imply
any commitment on the Hospital to
purchase any volume of any products or
other services from the Company or from
any other company. The Hospital shall be
entitted to use any products in any
combination it considers appropriate for
any surgical procedure.

6. GOVERNANCE AND REPORTING

6.1 Each of the parties shall appoint a
relationship manager who will be that
party's primary point of contact in respect
of this Agreement and who may be
changed on written notice to the other party
from time to time (a “Relationship
Manager").

6.2 The Hospital and the Company shall each
attend such conference calls and meetings
as are reasonably required and which do
not impinge on the proper operation of the
services of the Hospital or the Company
respectively.

6.3 The Governance Team shall provide
direction, insight and managerial control
during the performance of the Programme
and cooperate as necessary for the
performance of the Programme.

7. DATA PROTECTION AND ACCESS TO
DATA

71 The Hospital only makes available to the
Company the professional data essentially
required for the performance of the
Program.



7.2

7.3

Ziadne osobné udaje v zmysle &l. 4 ods. 1
Eurdpskeho nariadenia o ochrane udajov
nebudu oviadané alebo spractvané
Spolo¢nostou pocas poskytovania Sluzieb.
Nemocnica zabezpeéi, Z2e Spolocnosti

nebudu poskytnuté  osobné  udaje
a Spolo¢nost  nebude  mat  pristup
k osobnym tdajom.

Nemocnica za  ziadnych  okolnosti

Spolo¢nosti neposkytne akékolvek tdaje,
doverné informacie tvoriace obchodné
tajomstvo tretich stran, vratane
predovsetkym udajov vztahujicich sa na
konkurentov Spolo¢nosti, ich ¢innosti, ako
aj zariadenia, produkty alebo sluzby nimi
spristupnené Nemocnici a zabezpedi, Ze
Spolo¢nost nebude mat k takym Gdajom
pristup poCas uskutoCnhovania Programu.
Vynimku z povinnosti uvedenej vtomto
Clanku predstavuju anonymizované Gdaje,
z ktorych Spolo¢nost nedokaze Ziadnym
spdsobom identifikovatl' tretiu stranu. Ak
Nemocnica porusi ustanovenia tohto
Clanku, bude zodpovedna za celu $kodu
vyplyvajucu z tohto porudenia.

8. DOVERNOST

8.1

8.2

8.3

8.4

Ni¢ ztejto Zmluvy nemoznoc vykladat
takym spdsobom, ktory by udeloval
Spolo¢nosti alebo Nemocnici pravo, narok
alebo podiel na Udajoch alebo Dévernych
informaciach.

Potas apo ukonteni tejto Zmluvy
Spolo¢nost a Nemocnica vynaloZia
dokladné usilie na zachovanie ddévernosti
Dovernych informacii a na ich pouziti iba
na ucely predpokladané touto Zmiuvou.
Kazda strana zabezpedi, ze vSetky
Déverné informacie st ddverne anie su
spristupnené akejkolvek tretej strane bez
predchadzajuceho pisomnéhc suhlasu
druhej strany. Strany zabezpelia, zZe
vsetky osoby zuCastiujuce sa na
podpisovani Zmiluvy su pod zavazkom
miCanlivosti obdobnému tomu, kiory je
obsiahnuty v tejto Zmiuve.

Predchadzajuce povinnosti sa neuplatiiuju
na udaje alebo informacie, (i) ktoré boli
zverejnené bez zavinenia ktorejkolvek zo
stran, (ii) na pouZitie alebo zverejnenie
ktorych da druhd strana pisomny sthlas.
Ustanovenia tohto Clanku  ostavaju
v platnosti aj po ukonceni alebo uplynuti
platnosti tejto Zmluvy.

Zavazok micanlivosti sa nevztahuje na
povinnost poskytnat data ktorejkolvek
stran, ktora vyplyva z prisludnych pravnych

7.2

7.3

No personal data, in the meaning of article
4 (1) of the EU General Data Protection
Regulation will be controlled or processed
by the Company when performing the
Services. The Hospital shall ensure that
personal data will not be provided to the
Company and the Company will not have
access to personal data.

The Hospital shall not hand over to the
Company any data, confidential information
constituting the business secret of third
parties under any circumstances, including,
in particular, data pertaining to competitors
of the Company, the activities thereof as
well as devices, products or services made
available by them to the Hospital and shall
ensure that the Company does not have
access o such data when performing the
Programme. Anonymised data from which
the Company is unable to identify in any
manner the third party to which the
information relates to constitute an
exception from the obligation set forth in
this Article. If the Hospital breaches the
provisions of this Article, it shall be liable
for all damage arising therefrom.

8. CONFIDENTIALITY

8.1

8.2

8.3

8.4

Nothing in this Agreement shall be
construed to confer upon or grant to
Company or Hospital any right, title or
interest in or Data or Confidential
Information.

During and after the term of this
Agreement, Company and Hospital will use
diligent efforts to maintain in confidence
Confidential Information and use it only for
the purposes contemplated in this
Agreement. Each party will ensure that all
Confidential Information is kept confidential
and is not disclosed to any third party
without the prior written consent of the
other party. The Parties will ensure that all
personnel involved in the execution of the
Agreement are subject to confidentiality
obligations equivalent to those contained
here.

The preceding obligations shall not apply to
data or information, (i) which has been
published through no fault of any party, (ii)
which the other party agrees in writing,
may be used or disclosed. The provisions
in this Article shall survive the termination
or expiration of this Agreement.

This confidentiality obligation does not
relate to the obligation of either party to
disclose information pursuant to the



predpisov. Strana od ktorej sa pozaduje
poskytnutie udajov, poskytne podrobné
informacie druhej strane aporadi sa
s druhou stranou pred ich poskytnutim.

9. UKONCENIE A DOSLEDKY UKONCENIA

Prava na ukonéenie

9.1

9.2

9.1.1

912 ak sa

9.1.4

Ktorakolvek strana (,Prva strana“) moze
odstupit’ od tejto Zmiuvy (alebo jej cast)
s okamzitym Ucinkom pisomnym
oznamenim o odstipeni druhej strane, v
pripade:

Platobnej neschopnosti druhej strany
v rozsahu povolenom pravnymi
predpismi;

druha strana
zavazneho poruSenia tejto  Zmiuvy,
ktoré  nemozno  napravit  alebo
zavazného porudenia, ktoré mozno
napravit' a ktoré nebolo napravené do
tridsiatich  (30) dni od doruéenia
oznamenia Prvej strany tak urobit’

dopustila

Zze sa druha strana dopusti viacerych
poruseni tejto Zmluvy avsucte tieto
porusenia predstavuju zavazné
poruSenie tejto Zmluvy; alebo

ak druha strana nedisponuje vsetkymi
potrebnymi opravneniami, licenciami,
povoleniami a sthlasmi, vratane tych,
ktoré vydavaju prisiusné Kontroiné
organy.

Ktorakolvek strana mbze Zmiuvu
vypovedat pisomnou vypovedou bez
uvedenia dovodu. Vypovedna lehota je
jeden (1) mesiac azaéina plynat prvym
driiom mesiaca nasledujicom po mesiaci,
v ktorom bola vypoved dorucena druhej
strane.

Désledky ukoncenia

9.3

Pri ukon&eni tejto Zmluvy z akéhokolvek
dévodu:
9.21 vsetky prava alicencie udelené
podia tejto Zmluvy budu okamzite
zruseneg;

922 kazdéd strana prestane wvyuzivaf
a vrati akékolvek vybavenie,
nastroje, dokumenty alebo iné
predmety (a vSetky kopie) patriace

applicable legal regulations. The party
required to disclose data shall provide
detailed information to and consult with the
other party prior to such disclosure.

9. TERMINATION AND CONSEQUENCES OF

TERMINATION

Termination rights

9.1

9.2

9.1.1

Either party (the “First Party”) may
terminate this Agreement (or part thereof)
with immediate effect by notifying the other
party in writing if:

there is an Insolvency Event of the
other party, to the extent allowed by
law;

the other party has committed a
material breach of this Agreement
which is irremediable or a material
breach of this Agreement which is
capable of remedy and it has failed to
remedy the breach within thirty (30)
days of receiving notice from the First
Party to do so;

the other party commits a series of
breaches of this Agreement and
collectively the breaches constitute a
material breach of this Agreement; or

the other party ceases to have all the
necessary authorisation’s, licences,
permits and consents including those
from Regulatory Authorities in place.

Either party may terminate this Agreement
in writing at any time, without providing
reasons, giving a one (1) month notice
period, which will commence on the first
day of the month following the month when
the termination notice was delivered to the
other arty.

Consequences of termination

9.3

On termination of this Agreement for any
reason:

9.21 all rights and licences granted
under this  Agreement shall
immediately terminate;

922 each party shall make no further

use of and return any equipment,

property, documents and other
items (and all copies of them)



9.4

9.5

9.6

druhej strane.

V pripade, ze je tato Zmluva kedykolvek
ukonCend, Poplatky budu splatné iba
pomerne s ohfadom na ulohy vykonané
podla tejto Zmluvy.

Clanky alebo iné ustanovenia, ktoré
vyslovne alebo nepriamo maju platit aj po
vypréani alebo ukonceni, platia aj po
vyprsani alebo ukonéeni.

UkoncCenie tejto Zmluvy nema vplyv na
daldie existujuce zmluvy medzi
Spolo¢nostou a Nemocnicou, ktoré su
Uplne platné auc¢inné vsdlade sich
podmienkami.

10. POSTUPENIE A SUBDODAVANIE

10.1

10.2

10.3

10.4

10.5

S vynimkou Clanku 12.2 ziadna zo stran
nemoze postupit, previest, Gétovat alebo
akokolvek inak nakladat s akymkolvek z jej
prav podla tejto Zmluvy (alebo jej ¢asti) ani
postupit’ akukolvek zjej povinnosti podfa
tejto Zmluvy (alebo jej ¢asti) na akukolvek
tretiuv  stranu bez  prechadzajuceho
pisomného suhlasu druhej strany (nie
neprimerane odoprety alebo oneskoreny).

V zmysle Prikazu ministra zdravotnictva
SR ¢. 7/2017 zo dnia 25. Septembra 2017
sa na predchadzajuci pisomny suhlas
Nemocnice s postipenim pohladavky na
tretiu  osobu vyZaduje predchadzajuci
pisomny stihlas Ministerstva zdravotnictva
SR.

V pripade, ak Nemocnica udeli sthlas s
postupenim pohladavky voéi Nemocnici na
tretiu osobu v rozpore s Clankom 10.2 tejto
Zmluvy, je takéto postupenie podla
ustanovenia § 39 zakona ¢. 40/1964 Zb.
Obcianskeho zakonnika v zneni
neskorsich predpisov, neplatné.

Spolocnost berie na vedomie, Ze
jednostranné zapoditanie pohfadavok nie
je  moZné. Zapocitanie  pohladavok
Nemocnice je mozné len na zaklade
pisomnej dohody o zapoéitani pohladavok
Statu, v zmysle § 8 zakona ¢&. 374/2014
Z.z. o pohladavkach statu v platnom zneni.

Spolo¢nost mbéze spinenie jej akejkolvek

povinnosti zabezpelit subdodanim
akejkolvek osobe za podmienky, Ze
Spolo¢nost nesie  vodi Nemochici

zodpovednost za splnenie takej povinnosti.

9.4

9.5

9.6

belonging to the other party.

In the event that this Agreement is
terminated at any point, the Charges shall
only be payable on a pro-rata basis
according to the tasks already performed
under this Agreement.

Articles or other provisions expressed or
implied to survive expiry or termination
shall survive expiry or termination.

Termination of this Agreement shall have
no effect on other existing contracts
between the Company and the Hospital,
which shall continue in full force and effect
in accordance with their terms.

10. ASSIGNMENT AND SUBCONTRACTING

10.1

10.2

10.3

10.4

10.5

Subject to Article 12.2, neither party may
assign, transfer, charge or otherwise deal
with any of its rights under this Agreement
(or any part) nor novate any of its
obligations under this Agreement (or any
part) to any third party without the prior
written consent of the other party (not to be
unreasonably withheld or delayed).

According to the Decree of the Minister of
Health of the Slovak Republic No. 7/2017
of September 25, 2017 a consent of the
Hospital to assign areceivable against the
Hospital to a third person requires a prior
written consent of the Ministry of Health of
the Slovak Republic.

Should the Hospital grant its consent with

the assignment of the receivables against
the Hospital to a third party in violation of
Article 10.2 of this Agreement, such
assignment shall be invalid pursuant to
Sec. 39 of the Act No. 40/1964 Coll. the
Civil Code, as amended.

The Company hereby acknowledges that
unilateral set-off shall not be possible. Set-
off of Hospital's receivables shall only be
possible based on written agreement on
set-off of state receivables pursuant to Sec.
8 of the Act No. 374/2014 Coll. on State
receivables, as amended.

The Company may sub-contract to any
person the performance of any of the
obligations undertaken by it provided that
the Company shall remain liable to the
Hospital for the performance of such
obligations.



11. ROZHODUJUCE PRAVO A RIESENIE
SPOROV
111 Tato Zmiuva a akykolvek Spor alebo narok

vyplyvajuci z nej alebo v suvislosti s fiou
alebo s jej predmetom alebo uzatvorenim
(vratane  nezmluvnych sporov alebo
narokov) sa bude riadit' a bude vykladany
v sulade s pravnym poriadkom Slovenskej
republiky.

riesit v sulade
nezavaznym

Akykolvek Spor mozno
s nasledujtacim
odstupnovanym postupom:

11.2.1 Stupen 1: akykolvek Spor bude
postupeny ktoroukolvek stranou na

rozhodnutie najprv  Manazérom
vztahu kazde] zo stran, ktori
vynaloZia primerané \JUsilie na

urovnanie Sporu;

11.2.2 Stupen 2: ak Spor nemdie byt
rozhodnuty Manazérmi vztahu do
Strnastich (14) dni po tom, ako im

bol Spor postipeny, =zalezZitost
bude postipena na rozhodnutie
konatefovi  Spolo¢nosti  a COO
Nemocnice, ktori vynaloZia
primerané usilie na urovnanie
Sporu.

Ak spor nie je rozhodnuty po dobu

tridsiatich (30) dni po postuipeni zastupcom
na Stupni 2, strany mdzu postapit spor
sudom Slovenske] republiky prislusnym
podfa zakona & 1860/2015 Z.z. Civiiny
sporovy poriadok vzneni neskorsich
predpisov.

Bez ohladu na ustanovenia tohto Clanku
11, ktorakolvek zo stran méze zacat
konanie alebo domahat' sa nahrady pred
siudmi alebo inymi prislusnymi organmi
ktorejkolvek krajiny na docasné alebo
predbezné nahrady v suvislosti
s akymkolvek poruSenim tejto Zmluvy
alebo porusenim DuSevného viastnictva
strany druhou stranou.

12. DUSEVNE VLASTNICTVO

121

12.2

Ni¢ vtejto Zmluve nema
viastnictvo akéhokolvek
dusevného viastnictva.

vplyv  na
Zakladného

Medzi Spolo¢nostou a Nemocnicou,
akékolvek Dusevné vlastnictvo vytvorené
poCas uskutoCnovania Programu bude
vyluénym vlastnictvom Spolo¢nosti

11. GOVERNING LAW AND DISPUTE
RESOUTION
11.1  This Agreement and any Dispute or claim

11.4

arising out of or in connection with it or its
subject matter or formation (including non-
contractual disputes or claims) shall be
governed by and interpreted in accordance
with the laws of the Slovak Republic.

Any Dispute may be dealt with in
accordance with the following non-binding
escalation procedure:

11.2.1 Level 1. any Dispute shall be
referred by either party first to the
Relationship Managers of each of
the parties for resolution, who shall
use reasonable endeavours to
resolve the Dispute;

11.2.2 Level 2: if the Dispute cannot be
resolved by the Relationship
Managers within fourteen (14) days
after the Dispute has been referred
to them the issue shall be referred
to the Managing Director of the
Company and the Chief Operating
Officer of the Hospital for

resolution, who shall use
reasonable endeavours to resolve
the Dispute.

if the Dispute remains unresolved for a
period of thirty (30) days after escalation to
the representatives at Level 2, the parties
may refer the matter to the Slovak courts
having competence under the Act No.
160/2015 Coll. the Code of Civil Procedure,
as amended.

Notwithstanding the provisions of this
Article 11, either party may bring
proceedings or seek remedies before the
courts or any competent authority of any
country for interim or interlocutory
remedies in relation to any breach of this
Agreement or infringement by the other
party of that party’s Intellectual Property.

12. INTELLECTUAL PROPERTY

12.1

12.2

Nothing in this Agreement shall affect the
ownership of any Background Intellectual
Property.

As between the Company and Hospital, all
Intellectual Property created in the course
of performance of the Programme shall be
the exclusive property of the Company



12.3

(.Nadobudnuté dusevné vlastnictvo").
Vrozsahu, vakom je akékolvek takéto
Dusevné viastnictvo prepoZiCané
Nemocnici, Nemocnica tymto postupuje
(postipenim buddcich prav) vsetko toto
Dusevné vlastnictvo Spolo¢nosti s Gplnou
garanciou vlastnictva.

Bez ohfadu na Clanky 141 a14.2
Spolo¢nost’  tymto udefuje Nemochnici
nevyhradnd, neodvolatefnd, trvalu, od
poplatkov oslobodend licenciu na
pouzivanie Zakladného dusevného

vlastnictva a akéhokolvek Nadobudnutého
dusevného vlastnictva pre vnatorné
potreby Nemocnice v rozsahu
nevyhnutnom na  pokradovanie vo
vyuzivani postupov a zlepseni dodanych
na zaklade Programu a vratane
Nemocnicou zverejneného vyskumu
a akademickych dokumentov vztahujucich
sa na Program. Tato licencia nemdze byt
Nemocnicou sub-licencovana, postipena
alebo prevedena bez prechadzajiceho
vyslovného pisomného sthlasu
Spolo¢nosti.

13. OZNAMENIA

13.1

Akékolvek oznamenia poskytnuté podla
alebo v suvislosti s touto Zmluvou budd
vyhotovené pisomne, podpisané
poskytujacou stranou alebo v jej mene
a budu doruc¢ené osobnym dorucenim
alebo zaslanim prostrednictvom kuriéra
alebo posty sdoruéenkou na adresu
uvedentt na prvej strane adresovanu
Vztahovému manaZérovi druhej strany
alebo emailom na emailovl adresu
Vztahového manazéra druhej strany alebo
na taku inu adresu, email alebo prislusnej
osobe, ktort strana ustanovila vsulade
s tymto Clankom 13.1 (,Oznamenia").

13.2 Oznamenie bude povazované za doruéené:

13.2.1 vpripade osobného dorucenia
alebo doruCenia kuriérom v Case
dorucenia,

13.2.2 vpripade posty s doruCenkou

v ¢ase dorudenia; a

v pripade emailu v ¢ase, kedy email vstapi
do informacného systému zamyslaného
prijemcu za predpokladu, ze odosielatefom
nebola prijata Ziadna sprava o chybe
doruGovania a dalej za predpokladu, ze do
dvadsiatich styroch (24) hodin od prenosu
papierova verzia emailu podpisaného
odosielatelom aiebo vjeho mene bude

12.3

("Foreground Intellectual Property”). To
the extent that any such Intellectual
Property vests in the Hospital, the Hospital
hereby assigns (by way of assignment of
future rights) all such Intellectual Property
to the Company with full title guarantee.

Notwithstanding Articles 14.1 and 14.2, the
Company hereby grants to the Hospital a
non-exclusive, irrevocable, perpetual,
royalty-free license to use any Company
Background Intellectual Property and any
Foreground Intellectual Property for
internal Hospital purposes to the extent
necessary to continue to utilize the
processes and improvements delivered
under the Programme and including the
publication by the Hospital of research and
academic papers relating to the
Programme. This license shall not be
capable of being sub-licensed, assigned or
transferred by the Hospital without the
express prior written consent of the
Company.

13. NOTICES

131

13.2

Any notices given under or in relation to
this Agreement will be in writing, signed by
or on behalf of the party giving it and will be
served by delivering it personally or by
sending it by courier, or registered mail
with acknowledgement of receipt to the
address mentioned on the first page for the
attention of the other party’s Relationship
Manager or by email to email address of
the other party’s Relationship Manager or
to such other address, email or relevant
person as that party may have stipulated in
accordance with this Article 13.1
(“Notices™).

A notice will be deemed to have been
received:

13.2.1 if delivered personally, or by
courier, at the time of delivery;

13.2.2 in the case of registered mail with
acknowledgement of receipt at the
time of delivery; and

in the case of email, at the time that the
email enters the information system of the
intended recipient provided that no error
message indicating failure to deliver has
been received by the sender and provided
further that within twenty four (24) hours of
transmission a hard copy of the email
signed by or on behalf of the person giving



doruc¢ena zamysfanému prijemcovi osobne
alebo kuriérom alebo postou s dorucenkou.
Ak je Oznamenie vratené neotvoreng,

oznacené LJneznama adresa”,
JNevyzdvihnuté" alebo obdobne, bude
povaZované =za doruené diiom jeho

vratenia.

14. VSEOBECNE

14.1

14.2

14.3

14.4

14.5

Spolo¢nost' za Ziadnych okolnosti nenesie
zodpovednost voc¢i Nemocnici za (i)
akekolvek nepriame alebo nasledné skody;
alebo (ii) aktkolvek stratu na zisku, stratu
vyuZitia, stratu produkcie, obchodnu stratu,
stratu obchodnej prilezitosti, stratu prijmu
alebo stratu goodwill-u, &i uz priamo alebo
nepriamo v dosledku alebo v suvislosti
s touto Zmluvou.

Clanku 141
zodpovednost  Spolo¢nosti  vyplyvajlca
zplnenia tejto Zmluvy alebo s nim
stvisiaca, bez ohladu na dovodu vzniku,
neprekroCi celkové Poplatky podla tejto

S vynimkou celkova

Zmluvy splatné Nemocnicou  vodi
Spolo¢nosti.
Ziadne  ustanovenie  tejto  Zmluvy

nevylucuje ani neobmedzuje zodpovednost
Spolo¢nosti za umrtie alebo zranenie alebo
poskodenie zdravia spbésobené
Spolo¢nostou alebo zodpovednost za
Skody spOsobené Spolo¢nostou umyselne.

Ziadna zo stran nebude konat nig, &o je
zakazane narodnymi &i inymi pravnymi
predpismi zameranymi proti korupcii (dalej
spolo¢ne len ,Protikorupéné predpisy"),
ktoré sa mozu vztahovat na jednu &i obe
strany tejto Zmluvy. Bez toho aby tym bolo
dotknuté predchadzajuce ustanovenie,
Ziadna zo Stran nevykona platby ani
nepontkne alebo neprevedie ¢okolvek, ¢o

by malo nejakd hodnotu, v prospech
predstavitela ¢&i zamestnanca verejnej
spravy, predstavitela politickej strany,

kandidata na politick funkciu ¢i akejkolvek
tretej strany v suvislosti s predmetom tejto

Zmiuvy takym sposobom, ktory by
porusoval Protikorupéne predpisy.
Porusenie tejto povinnosti bude

povazovane za podstatné porusenie tejto
Zmluvy a strana, ktora sa tohto porusenia
nedopustila, moéze ukondit tuto Zmluvu
s okamzitym Gcinkom v zmysle Clanku
9.1.2 tejto Zmiuvy.

Kazda strana uskutoéni alebo zabezpedi
uskutoCnenie vsetkych tkonov a zaleZitosti
adoruc¢i alebo zabezpedi doru¢enie
dalsich dokumentov, ktoré st vyZzadované
alebo potrebné alebo primerane Ziadané

it is delivered personally or by courier, sent
by registered mail with acknowledgement
of receipt to the intended recipient. If the
Notice is returned unopened, labelled as
“unknown address”, “unclaimed” or similar,
it shall be deemed delivered on the day of

its return.

14. GENERAL

14.1

14.2

14.3

14.4

14.5

in no event shall the Company be liable to
the Hospital for (i) any indirect or
consequential losses; or (i) any loss of
profit, loss of use, loss of production, loss
of business, loss of business opportunity,
loss of business revenue and loss of
goodwill, whether direct or indirect, arising
under or in connection with this Agreement.

Subject to Article 14.1, the entire liability of
the Company arising under or in
connection with the performance of this
Agreement howsoever arising shall not
exceed the total Charges payable by the
Hospital to the Company under this
Agreement.

Nothing in this Agreement shall exclude or
limit the liability of the Company for death
or personal injury or damage to health
caused by the Company or liability for
damages caused by the Company
intentionally.

Neither party shall perform any actions that
are prohibited by local and other anti-
corruption  laws  {collectively  "Anti-
Corruption Laws") that may be applicable
to one or both parties to this Agreement.
Without limiting the foregoing, neither party
shall make any payments, or offer or
transfer anything of value, to any
government  official  or  government
employee, to any political party official or
candidate for political office or to any other
third party related to the transaction in a
manner that would violate Anti-Corruption
Laws. Breach of this obligation shall be
deemed as material breach of this
Agreement and the non-breaching party
may terminate this Agreement with
immediate effect as per Article 9.1.2 of this
Agreement.

Each party shall perform, or procure the
performance of, all further acts and things,
and shall deliver, or procure the execution
and delivery of further documents which
are required by or are necessary or



14.6

147

14.8

14.9

14.10

za ucelom
Zmluvy.

spinenia podmienok tejto

Ziadna strana nie je zodpovedna vodi

druhej strane za omes$kanie alebo
nespinenie je] povinnosti podla tejto
Zmluvy vrozsahu, vakom je plnenie

preruSené alebo mu brani Vis maior.

Tato Zmiuva predstavuje uping dohodu
stran s ohlfadom na predmet Zmluvy.
Akeékolvek ukoncenie alebo
nevykonatelnost tejto Zmluvy nema vplyv
na podmienky akychkolvek inych zmlav
uzavretych medzi stranami. Tato Zmluva
ma prednost pred akymikolvek inymi
dohodami stran s ohfadom na jej predmet.
Kazda zo stran potvrdzuje, Zze nebola
nutena uzavriet' tato Zmluvu alebo sa na
nu nespoliehala a nema narok na Ziadnu
nahradu v stvislosti s akymkofvek
vyhlasenim, slubom, uistenim, zarukou
alebo zavazkom (bez ohfadu na to, &i bol
pisomny alebo nie) poskytnutého druhou
stranou alebo v jej] mene alebo akejkolvek
inej osoby (,Vyhlasenia®), ktoré nie s
uvedene vtejto Zmluve. Kazda strana
suhlasi, 2e Jjedina moZna nahrada
v stvislosti s Vyhlaseniami, ktore su
uvedené v tejto Zmiuve, je za porudenie
Zmluvy podfa tejto Zmiuvy atymto sa
vzdava vSetkych dalSich prav a nahrad,
ktore jej mozu inak vzniknit v stvislosti
s tymito Vyhlaseniami.

Nevykonanie alebo omes$kanie strany vo
vykonani prava alebo nahrady stanovenej
pravnymi predpismi alebo touto Zmluvou
neoslabuje pravo alebo nahradu ani
nepredstavuje vzdanie sa alebo jeho
premenu, ani nebrani jeho naslednému
uplatneniu.  Ziadne jednotlivé  alebo
Ciasto¢né uplatnenie akéhokofvek prava
alebo nahrady nebrani akemukofvek
dalsiemu uplatneniu prava alebo nahrady
alebo uplatneniu akéhokolvek iného prava
alebo nahrady. Prava stran podfa tejto
Zmluvy st kumulativne améiu byl
uplatnené tak Casto, ako prislusna strana
povazuje za vhodné.

Ziadna zmena, doplnenie alebo vzdanie sa
tejto Zmiuvy nie je platné, pokial nebolo
urobené pisomne ariadne podpisaneé
stranami alebo v ich mene.

Kazdé z ustanoveni
oddelitelné. Ak

tejto  Zmiuvy Jje
akekolvek ustanovenie
tejto Zmluvy (alebo ¢ast akéhokolvek
ustanovenia) je vyhlasené akymkolvek
sudom alebo inym prislusnym organom za
neplatné, nezakonné alebo nevykonatelnég,

14.6

14.7

14.8

14.9

14.10

reasonably desirable to give effect fo the
terms of this Agreement.

Neither party shall be liable to the other
party for any delay or non-performance of
its obligations under this Agreement to the
extent that its performance is interrupted or
prevented by Force Majeure.

This Agreement sets out the entire
agreement and understanding between the
parties in connection with the subject
matter of this Agreement. Any termination
or unenforceability of this Agreement does
not affect the terms of any other contracts
made between the parties. This Agreement
supersedes any other agreement between
the parties in respect of its subject matter.
Each party acknowledges that it has not
been induced to enter into this Agreement
or relied upon, and shall have no remedies
in respect of, any representation, promise,
assurance, warranty or undertaking
(whether in writing or not) made by or on
behalf of the other party or any other
person (“Statements") that are not set out
in this Agreement. Each party agrees that
the only remedy available to it in respect of
Statements that are set out in this
Agreement shall be for breach of the
Agreement under the terms of this
Agreement and hereby waives all other
rights and remedies that might otherwise
have been available to it in respect of such
Statements.

No failure or delay by a party in exercising
any right or remedy provided by law or
under this Agreement shall impair the right
or remedy, or operate as a waiver or
variation of i, or preclude its exercise at
any subsequent time. No single or partial
exercise of any right or remedy shall
preclude any further exercise of the right or
remedy or the exercise of any other right or
remedy. The rights of the parties under this
Agreement are cumulative and may be
exercised as often as the relevant party
considers appropriate.

No amendment, variation or waiver of this
Agreement shall be valid unless in writing
and duly executed by or on behalf of the
parties.

Each of the provisions of this Agreement is
severable. [If any provision of this
Agreement (or part of any provision) is
found by any court or other authority of
competent jurisdiction to be invalid, illegal
or unenforceable, the parties shall



14.11

14.12

14.13

14.14

14.15

strany budl v dobrej viere jednat o zmene
tohto ustanovenia tak, aby bolo nové
ustanovenie zakonné, platné
a vykonatefné av&o najvatsej moznej
miere zodpovedalo povodnému UGmysiu
stran.

Ni¢ vtejto Zmluve ani za Ziadnych
okolnosti suOvisiacich s ifiou alebo s jgj
plnenim nemaji za nasledok vznik

akeéhokolvek vz{'ahu agentury, partnerstva
alebo zamestnavatela azamestnanca
medzi Spolo¢nostou a Nemocnicou alebo
medzi Spolo¢nostou a akymkolvek
zamestnancom Nemocnice, ani
neopravinuje ktorukolvek zo stran na
zaviazanie sa za akukolvek inu stranu
alebo v jej mene.

Tato Zmluva je Stranami podpisana v 2
samostatnych rovnopisoch.  Kazdy
rovnopis predstavuje po podpisani original
a vSetky rovnopisy predstavuju spolu jeden
a ten isty nastroj.

Tato Zmiuva je vyhotovena v slovenskom
a anglickom jazyku. V pripade akychkolvek
rozporov sa za rozhodujuce povazuje
slovenské znenie.

Zmluvné strany vyhlasuja, Ze si tato Zmluvu

preCitali, porozumeli jej obsahu a na znak
suhlasu s dohodnutymi podmienkami tuto
Zmluvu podpisali.

Neoodelitelnou sucastou tejto Zmiuvy su:
Priloha €. 1 — Definicie a vyklad
Priloha €. 2 - Program

V mene | For and on behalf of
Johnson & Johnson, s.r.o.

Meno | Name:ing~ Daniel Masar
Funkcia | Ti “konatel | Director
Miesto | Place:Bratislava

Datum | Date: 1%. 7/ 2019

14.11

14.12

14.13

14.14

14.15

negotiate in good faith to amend such
provision such that, as amended, it is legal,
valid and enforceable, and, to the greatest

extent possible, achieves the parties’
original commercial intention.
Nothing in this Agreement or any

circumstances associated with it or its
performance give rise to any relationship of
any agency, partnership or employer and
employee between the Company and the
Hospital or between the Company and any
Hospital personnel, nor authorise any party
to make or enter into any commitments for
or on behalf of any other party.

This Agreement is executed by the Parties
in 2 separate counterparts. Each
counterpart, when executed, shall
constitute an original and all the

counterparts together shall constitute one
and the same instrument.

This Agreement is made in Slovak and
English language. In case of discrepancies
between the two versions, the Slovak
version shall prevail.

The Parties acknowledge that they have
read this Agreement, understood its
content and in witness of the agreed terms
they have executed this Agreement.

Inseparable part of this Agreement are:
Schedule 1 — Definitions and interpretation
Schedule 2 — the Programme

V mene | For and on behalf of
Fakultnd nemocnica s poliklinikou F. D.
RooseveltalBanska Bystrica

Meno | Narﬁe:IngéMiriam\’Lapunikové, MBA
Funkcia | Title:generalny riaditel | Managing
Director

Miesto | Place:Bratislava

Datum | Date: 131 2019

Meno | Name:Ing. Ilvana Skjg€nkova
Funkcia | Title:ekonomicky riaditef
Financial Director

Miesto | Place:Bratislava

Datum | Date: 13.44 2019



PRILOHA 1: Definicie a vyklad

Pokial nie je uvedené inak alebo pokial z kontextu
nevyplyva inak, nasledujuce slova a vyrazy v tejto
Zmluve maji nasledovny vyznam:

Pridruzena spoloénost™ znamena, v suvislosti
so stranou, akykofvek subjekt, ktory priamo alebo
nepriamo Ovlada, je Ovladany alebo je priamo
alebo nepriamo spolo¢ne Ovladany touto stranou;

Zmluva® znamena tito dohodu,
preambuly a priloh;

vratane jej

JZakladné dusevné vilastnictvo" znamena
Zakladné duSevné viastnictvo Spoloénosti a
Zakladné dusevné vlastnictvo Nemocnice:

sZakladné dusSevné vlastnictvo Spoloénosti”
znamena vsetko Dusevneé viastnictvo v Programe
a Sprave a vsetko dalSie DuSevné viastnictvo
Spolo¢nosti, ktoré existuje v Defi podpisu;

.Skupina Spolocnosti® znamena Spolo¢nost
a jej Pridruzené spolo¢nosti;

,Doverné informacie Spolotnosti® znamenajl:
{a) Spravu a v3etky informacie a udaje vztahujlce
sa na Program alalebo tato Zmiuvu a (b) vsetky
daldie informacie a Udaje, ktoré si oznacené ako
doverné, bez ohfadu na to, ¢&i su oznamené Ustne,
pisomne, v strojovo Citatelnej forme alebo inak,
ktoré sa vztahujd na obchodné zéleZitosti
Spolo¢nosti alebo jej Pridruzenych spolo¢nosti
alebo iné Cinnosti, postupy, produkty, zamestnanci,
zakaznici, dodavatelia, konzultanti, plany, zédmery,
trhové prilezitosti, vyskumné ¢&innosti, vyvoj,
obchodné tajomstva, know-how, dizajny, postupy,
metodologie, akékolvek informacie alebo analyzy
vyplyvajice z takych informacii alebo tdajov, spolu
so vsetkymi informaciami odvodenymi z vyssie
uvedeného  a akékolvek  dalsie informacie
oznac¢ené SpoloCnostou za dboverné pri poskytnuti
alebo ktoré by mali byt primerane povazované za
ddverne v tom ¢ase, v kazdom pripade bez ohladu
na to, ¢i boli poskytnuté pred alebo po Dni podpisu;

.Doverné informacie" znamenaji Dodvemné
informacie Spolo¢nosti alebo Doverné informacie
Nemocnice;

,Ovladanie® ajeho odvodeniny znamena
schopnost osoby zabezpedit' (a) prostrednictvom
vlastnictva podielov alebo hlasovacich prav
v subjekte alebo (b) na zaklade akychkoivek prav
zverenych spolo¢enskou zmiuvou alebo inym
dokumentom upravujicim alebo vztahujucim sa
na subjekt, Ze sa =zalezitosti toho subjektu

SCHEDULE 1 : Definitions and Interpretation

In this Agreement, unless otherwise stated or the
context otherwise requires, the following words
and expressions shall have the following
meanings:

“Affiliate” means in relation to a party, any other
entity which directly or indirectly Controls, is
Controlled by, or is under direct or indirect
common Control with, that party from time to time,

“Agreement” means this agreement, including its
recitals and schedules;

“Background Intellectual Property” means the
Company Background Intellectual Property and
the Hospital Background Intellectual Property;,

“Company Background Intellectual Property”
means all Intellectual Property in the Programme,
and the Report and all other Intellectual Property
of the Company which is in existence at the
Effective Date;

“Company Group” means the Company and its
Affiliates;

“Company Confidential Information” means: (a)
the Report and all information and data relating to
the Programme and/or this Agreement, and (b) all
other information and data designated as
“‘confidential information®, conveyed orally, in
writing, in machine readable form or otherwise
which relates to the Company or its Affiliates’
business affairs or other operations, processes,
products, personnel, clients, suppliers, consultants,
plans, intentions, market opportunities, research
activities, developments, trade secrets, know-how,
designs, processes, methodologies, any
information or analysis derived from such
information or data, together with all information
derived from the above and any other information
designated confidential by the Company upon
disclosure or which ought reasonably to be
considered confidential at that time, in each case
whether disclosed prior to or after the Effective
Date;

“Confidential Information” means Company
Confidential Information or Hospital Confidential
Information;

“Control” and its derivatives means the power of
a person to secure (a) by means of the holding of
shares or the possession of voting power in an
entity, or (b) by virtue of any powers conferred by
the articles of association or other document
regulating or relating to an entity, that the affairs of
that entity are conducted in accordance with that



uskuto&iuju v stlade s predstavami tejto osoby;

,Sprava" znamena spravu, ktora bude Nemocnici
vydana Spolo¢nostou vramci harmonogramu
Programu. Sprava sa moZe vztahovat iba na
odbornt  optimalizaciu  operanych procesov
v Nemocnici;

,Spor' znamena akykolvek spor, nesuhlas alebo
narok vyplyvajuci z tejto Zmiuvy alebo v savislosti
s flou;

»Den podpisu” znamend 13.11.2019

,Vis maior udalost™ znamena akykoivek ukon,
udalost, opomenutie, pri¢inu alebo okolnost mimo
primeranej kontroly strany, vratane nasledovneého:
(i) prirodné katastrofy a daldie pripady mimo
fudskej kontroly ako potopa, sucho, zemetrasenie,
extrémne nepriaznivé pocasie alebo iné prirodné
pohromy; (ii) epidémia alebo pandémia; (iii) vojna,
hrozba alebo priprava na vojnu, ozbrojeny
konflikt, udelenie sankcii, embargo alebo
prerusenie diplomatickych vztahov; (iv) nuklearna,
chemicka alebo biologicka kontaminacia alebo
aerodynamicky tresk; (v) akykolvek pravny alebo
iny ukon viady alebo verejného organu, vratane
odmietnutia udelenia potrebnej licencie alebo
suhlasu alebo zmeny pravnych predpisov; (vi)
zratenie budov, poziar, vybuch alebo nehoda; (vii)
akykolvek pracovny alebo obchodny spor, strajk,
priemyseiné opatrenie alebo  vyluka,  (viii)
neplnenie zo strany dodavatefov (inych ako
spolo¢nosti v rovnake] skupine ako strana
zamysfajuca uplatnit tento odsek); and (ix)
prerudenie alebo vypadom inZinierskych sieti
alebo dopravnej siete,

JRiadiaci tim" znamena
z Manazérov  vztahu
¢lenov z oboch stran;

tim pozostavajuci
a dalsich  dohodnutych

.Pripad platobnej neschopnosti® znamen3,
v stvislosti s ktoroukolfvek stranou, ze tato strana:
(a) nie je schopna platit jej dihy, stane sa platobne
neschopna alebo vstipi do konkurzu; (b) je
predmetom prikazu alebo rozhodnutia o sprave,
likvidacii alebo zruSeni; (c) je predmetom
akychkolvek konani o ustanoveni
administrativneho alebo iného prijemcu, riaditela,
likvidatora, spravcu alebo iného zastupcu nad
celym jej majetkom alebo nad jeho podstatnou
gastou; (d) navrhuje alebo dojednava vyrovnanie
alebo dohodu s jej veriteimi vo vSeobecnosti (s
vynimkou bona fide solventného ziGcCenia,
restruktializacie alebo reorganizacie (za
predpokladu, Ze to podstatne neznizuje majetok
Nemocnice)); alebo (e) je predmetom obdobného
pripadu  k uvedenému  vramci  akejkolvek
jurisdikcie;

,DusSevné vlastnictvo' znamena vSetky prava
dusevneého vlastnictva bez obmedzenia, vratane

person’s wishes,

“Report” means the report to be issued by the
Company to the Hospital within the framework of
the Programme. The Report may only relate to the
professional optimization of surgical processes of
the Hospital;

“Dispute” means any dispute, disagreement or
claim arising under or in connection with this
Agreement;

“Effective Date” means 13™ November

“Force Majeure Event” means any act, event,
omission, cause or circumstance whatsoever
beyond the reasonable control of a party,
including the foliowing: (i) acts of God and other
events beyond human control, including flood,
drought, earthquake, extreme adverse weather or
other natural disaster; (ii) epidemic or pandemic;
(iii) terrorist attack, civil war, civil commotion or
riots, war, threat of or preparation for war, armed
conflict, imposition of sanctions, embargo, or
breaking off of diplomatic relations; (iv) nuclear,
chemical or biological contamination or sonic
boom; (v) any law or any action taken by a
government or public authority, including failing to
grant a necessary licence or consent or changing
the law; {vi) collapse of buildings, fire, explosion or
accident; (vii) any labour or trade dispute, strikes,
industrial action or lockouts; (vii) non-
performance by suppliers or subcontractors (other
than by companies in the same group as the party
seeking to rely on this Article); and (ix) interruption
or failure of a utility service or transport network;

“Governance Team” means a team consisting of
the Relationship Managers and other agreed
members from both parties;

“Insolvency Event” means in relation to either
party, that that party: (a) is unable to pay its debts
or becomes insolvent or bankrupt, (b) is the
subject of an order made or a resolution passed
for its administration, winding-up or dissolution; (c)
is subject to any proceedings for the appointment
of an administrative or other receiver, manager,
liquidator, administrator, or similar officer over all
or any substantial part of its assets; (d) proposes
or enters into any composition or arrangement
with its creditors generally (except for the
purposes of a bona fide solvent amalgamation,
reconstruction or re-organisation (provided this
does not materially reduce the assets of the
Hospital)); or (e) is subject to an analogous event
to the foregoing in any jurisdiction;

“Intellectual Property” means all intellectual
property rights, without limitation, including all



vSetkych patentov, registrovanych ochrannych
znamok, oznaceni sluzieb alebo obchodnych
mien, registrovanych dizajnovych prav,
neregistrovanych dizajnov, prav k databazam,
autorskych prav, autorskych prav v softvéroch,
prav Kk podobizniam, vynalezcovskych prav (bez
ohladu na ich patentovatelnost),
neregistrovanych ochrannych znamok, prava na
obchodné znacky ¢&i Upravy, suvisiacej goodwill
a prav z nekalej sutaze, doménové nazvy, prava
v (vratane prav zabradujucich pouZivanie
a zverejnenie) dovernych informaciach (vratane
know-how aobchodnych tajomstiev), prav
v stikromi a vSetkych dalSich prav obdobnej
povahy bez ohladu na ich registraciu kedykolvek
pretrvavaju, ktoré existuju teraz alebo ktoré budd
existovat' v budtcnosti a vSetky prihlasky a prava
na udelenie, registraciu, obnovu alebo predizenie
tychto prav;

,JLrogram" znamena program ¢innosti
zameranych na zlepSenie postupu pohybu
pacienta pri operacii ako je uvedené v Prilohe 2

sPravne predpisy" znamenaji  akékolvek
uplatnitefné pravo, nariadenie, pravidio a/alebo
regulacnu politiku platné v Slovenskej republike;

.Regulaény organ“ znamena akukolvek osobu so

Statnou, regulacnou, kontrolnou alebo inou
prisiluSnou  pravomocou podfa  prisiudnych
Pravnych predpisov nad Produkimi alebo

Nemocnicou alebo Spolocnostou;

Zakladné Dusevné vlastnictvo Nemocnice"
znamena vsetko DuSevné viastnictvo Nemocnice
viastnene alebo licencované od strany ingj ako
Skupina Spolo¢nosti Nemocnicou v Defi podpisy;

.Doverné informacie Nemocnice' znamenaju
vetky informacie a udaje bez ohladu na to, &i su
oznatené ako ,doverné informacie" adi su
oznamené ustne, pisomne, v strojovo Citatelnej
forme alebo inak, ktoré sa vztahujli na obchodné
zalezitosti Nemocnice alebo jej PridruZzenych
spolo¢nosti alebo iné &innosti, postupy, produkty,
zamestnanci, zakaznici, dodavatelia, konzultanti,
plany, zamery, trhové prilezitosti vyskumné
¢innosti, vyvoj, obchodné tajomstva, know-how,
dizajny,  postupy, metodoldgie, akékolvek
informacie alebo analyzy vyplyvajuce z takych
informacii alebo udajov (bez ohfadu na to, &i boli
oznacene ,ddoverné informacie" poskytujucou
stranou), spolu so vdetkymi informaciami
odvodenymi zvySSie uvedeného a akékolvek
dalsie informacie oznaené Nemocnicou za
déverné pri poskytnuti alebo kioré by mali byt
primerane povazované za doverné vtiom Case,
v kazdom pripade bez ohladu na to, ¢ boli
poskytnuté pred alebo po Dni podpisu,

A S vynimkou pripadov, kedy je vyslovne

patents, registered trade marks, service marks or
trade names, registered design rights,
unregistered designs, database rights,
copyrights, copyrights in software, image rights,
rights in inventions (whether patentable or not),
unregistered trade marks, rights in get-up and
trade dress, associated goodwill and the right to
sue for passing-off or unfair competition, domain
names, rights in (including rights to prevent use
and disclosure of) confidential information
(including know-how and trade secrets), rights in
privacy and all other rights of a like nature
whether registered or unregistered wherever
subsisting, which exist now or which will exist in
the future and all applications for, and rights to
the grant of, registration, renewal or extension of
any of these rights;

“Programme” means the programme of activities
aimed at improvement of the surgical patient
pathway process as comprised in Schedule 2;

“Regulations” means any applicable law,
enactment, regulation, and/or regulatory policy
valid in the Slovak Republic;

“Regulatory Authority” means any person
having governmental, regulatory, supervisory or
other competent authority under any applicable
Regulations over the Products or the Hospital or
the Company;

“Hospital Background Intellectual Property”
means all intellectual Property owned or licensed
from a party other than the Company Group by
the Hospital at the Effective Date;

“Hospital Confidential information” means all
information and data, whether or not designated as
“confidential information”, and whether conveyed
orally, in writing, in machine readable form or
otherwise which relates to the Hospital's or its
Affiliates’ business affairs or other operations,
processes, products, personnel, clients, suppliers,
consultants, plans, intentions, market opportunities,
research activities, developments, trade secrets,
know-how, designs, processes, methodologies,
any information or analysis derived from such
information or data (whether or not designated as
“confidential information” by the disclosing party)
together with all information derived from the above
and any other information designated confidential
by the Hospital upon disclosure or which ought
reasonably to be considered confidential at that
time, in each case whether disclosed prior to or
after the Effective Date;

A Save as expressly provided otherwise, in



v tejto Zmluve uvedené inak:

odkazy na oscbu zahfhaju
jednotlivca, pravnickl  osobu,
obchodnu spoloénost, Stat

a neregistrované zdruZenie osob;

odkazy na stranu v tejto Zmluve
zahfiajd odkazy na pravnych
nastupcov, postupnikov alebo
nadobudatefov (priamych alebo
inych) tejto strany,

odkaz na ,Clanok" je na pristusny
¢lanok v hlavnej Casti tejto Zmluvy
aodkaz na ,Odsek” je na
prislusny odsek v Prilohe k tejto
Zmiuve

pouzitie slov, zahfha alebo
zahfnajuce alebo podobné slova
alebo vyrazy znamena bez
obmedzenia, a pouZitie tychto
alebo podobnych slov alebo
vyrazov nie je obmedzené
vyznamom vSeobecnych slov;

kazdy odkaz na dokument je
odkaz na -tento  dokument
v platnom zneni;

odkaz na ,pisomny' alebo
Jpisomne" zahfia email.

Nadpisy v tejto Zmluve nemaju vplyv na jej

vyklad.

V pripade akéhokolvek rozporu medzi
vyrazom v:

L

hlavnej casti tejto  Zmluvy
avyrazom v ktorejkolvek  zjgj
Priloh, vyraz v hlavnej Casti tejto
Zmluvy ma prednost, pokial nie je
v Prilohe vyslovne uvedeng, Ze
ma prednost pred hlavnou ¢astou
tejto Zmiuvy.

this Agreement:

references o a person include an
individual, a body corporate,
partnership, state and an
unincorporated  association of
persons;

references to a party to this
Agreement include references to
the successors, assigns or
transferees (immediate or
otherwise) of that party,

reference to a "Article” is to the
relevant Article in the main body
of this Agreement and reference
to a “Paragraph” is to the relevant
paragraph in a Schedule to this
Agreement,

use of the words, includes or
including or similar words or
phrases means without limitation
and the use of these or similar
words or phrases shall not limit
the meaning of the general words;

each reference to a document is a
reference to that document as
amended from time to time; and

a reference to “writing” or “written”
shall include email.

The headings in this Agreement do not
affect its interpretation.

If there is any conflict or inconsistency
between a term in:

the main body of this Agreement
and a term in any of the
Schedules, the term in the main
body of this Agreement shall take
precedence, unless the Schedule
is expressly stated to take
precedence over the main part of
this Agreement.



PRILOHA 2: Program

Strany maji v umysle spolupracovat za dc¢elom
zlepSenia postupov starostlivosti o operovanych
pacientov.

Program rozvoja operaénej efektivity je zaloZeny
na principoch Usporného riadenia a ma za cief
znizit' Cas pripravy operacie za uc¢elom zvysenia
kapacity operacii asUcasného ¢asu trvania
operacii. Pomocou toho méze byt dosiahnuty
vacsi pocet operacii, ¢im sa znizuje Cakacia doba
a tak sa zlepSuje pristup pacientov k zasahom.

Na zaklade tejto Zmluvy sa Spolo¢nost zavazuje
vykonat' prebiehajice a ofakavané mapovanie
situacii, zalozené na nasledujicich ¢innostiach
a analyzach, s aktivnhou uéastou Nemocnice.
Spolo¢nost’ vyskoli a podpori operaény tim vo
vytvarani aimplementacii operaénych planov
a protokolov potrebnych na napravu zistenych
nedostatkov, ak to strany povazuju za
nevyhnutné.

SCHEDULE 2: Programme

The parties intend to work together to improve
surgical patient care processes.

The surgical efficiency development program is
based on the lean management principles and
aims to reduce the preparation time of the surgery
in order to increase the operating capacity and the
actual surgical time. Thereby, an increase in
surgical numbers can be achieved, reducing the
waiting list to improve patient access to
interventions.

Under this Agreement, the Company undertakes
to conduct an ongoing and expected situation
mapping based on the following activities and
analysis, with the active involvement of the
Hospital. The Company trains and supports the
operating team in the development and
implementation of operational plans and protocols
necessary for correcting identified deficiencies, if it
the parties find this necessary.

Cinnosti a planovana trvanie odbornikov
na usporu zaclenenych Spolo¢nostiou (2
osoby)

Activities and planned duration of lean experts
involved by the Company (2 person)

Navsteva operacnej saly na mieste — za
Ucelom zistenia priciny

Rozhovory s jednotlivcami — za uCelom
zistenia priciny

Analyza na mieste a rozhovory

Priprava workshopu
multidisciplinarny tim

pre

Workshop s multidisciplinarnym timom 3 dni

Priprava suc¢asnej abudicej mapy
stavu

Priprava sSkolenia kaizen timu a
realizacia

Podpora kaizen timu na mieste -

v pripade potreby

Going to the OR, GEMBA - to define
root cause

Interviews with individuals — to define
root cause

Analysis of GEMBA and interviews

Preparation of with

multidisciplinary team

workshop

Workshop with multidisciplinary team 3 days

Development of current and future state
map

Training kaizen team preparation and
realization

On site support for kaizen team — if
needed







