Donation Agreement

between

Zmluva o poskytnuti daru

uzatvorena medzi tymito zmluvnymi
stranami:

Takeda Pharmaceuticals Slovakia s.r.o.

and

Ustav lekarskej bioldgie, genetiky a klinickej genetiky LF UK a UN Bratislava/ Institute of
Medical Biology, Genetics and Clinical Genetics, Medical Faculty, Comenius
University and University Hospital Bratislava Spitalska 24, 813 72 Bratisiava)

having its registered office at/so sidlom: Americké namestie 3, 811 07 Bratislava

This Agreement (the “Agreement”), effective as
of (the "Effective Date”) being entered into by and
between Takeda Pharmaceuticals Slovakia
s.r.0. having its registered office at Bajkalska 19B,
821 01 Bratislava, Slovak Republic, |dentification
No. 31 368 832, registered in the Commercial
Register held with the District Court of Bratislava |,
Section Sro, File No. 6681/B, VAT reg. no.
SK2020336802 (hereinafter referred to as
“Takeda”) and

Tato zmluva (dalej len ,Zmluva“), nadoblda
platnost a uginnost' (dalej len ,Defi platnosti a
ucinnosti’) jej uzavretim medzi spoloénostou
Takeda Pharmaceuticals Slovakia s.r.o. so
sidlom  Bajkaiska 19B, 821 01 Bratislava,
Slovenskad republika, ICO: 31 368 832,
zapisanou v Obchodnom registri vedenom
Okresnym stdom Bratislava |. oddiel Sro, vloZka
¢. 6681/B, IC DPH: SK2020336802 (dalej len
.Takeda") a

Ustav lekarskej biologie, genetiky a klinickej genetiky LF UK a UN Bratislava/ Institute of
Medical Biology, Genetics and Clinical Genetics, Medical Faculty, Comenius
University and University Hospital Bratislava Spitalska 24, 813 72 Bratislava)
having its registered office at/so sidlom: Americké namestie 3, 811 07 Bratislava
Identification number/ Identifikacné Cislo : 00397865

(hereinafter referred to as the "Organisation”; both
Takeda and the Organisation are hereinafter
referred to as "Party" or "Parties").

WITNESSETH

WHEREAS, Takeda is a manufacturer of
pharmaceutical and diagnostic products focusing
on research, development,  manufacture,
distribution, marketing and sale of pharmaceutical
products;

WHEREAS, the Organization is a theoretical
institute of the Medical Faculty of Comenius
University in Bratislava, it is considered a leading
institution in the Slovak Republic in the process of
diagnostics of hereditary metabolic diseases
diagnostics. The institute is focused on this topic for
long-term an has been active in presentation and
publication on this topic at annual local
conferences.

WHEREAS, Takeda wishes to provide support to
the Organisation in the form of a DONATION;

(dalej fen ,Organizacia“, Takeda a Organizacia
dalej spoiocne ako ,Zmluvna strana“ alebo
<LZmluvné strany").

DOSVEDGUJE, ZE

VZHLADOM NA to, Ze Takeda je vyrobcom
farmaceutickych a diagnostickych vyrobkov,
zameriavajuca sa na vyskum, vyvoj, vyrobu,
distribciu, marketing a predaj farmaceutickych
vyrobkov;

VZHLADOM NA to, Ze Organizacie je
teoretickym Ustavom Lekarskej fakuity Univerzity
Komenského v Bratislave, je povaZovana za
vedlcu indtiticiu v SR v procese diagnostiky
dediénych metabolickych  choréb. Ustav sa
dlhodobo zamiera na tuto tému a aktivne sa
venuje prezentacii a publikovaniu tejto témy na
kazdoro&nych miestnych konferenciach.

VZHLADOM NA to, Ze Umyslom spolonosti
Takeda je poskytnut’ Organizacii podporu formou
DARU;




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

11 Contribution. Takeda agrees to support
the Organisation in the form of a
donation as set out in Exhibit A (the
“Contribution”).

1.2 Use of Contribution. The Organisation
shall use the Contribution exclusively for
the purpose of Screening projects
provided by Takeda for early diagnosis
of rare metabolic diseases, 900 pcs of
DBS kits (the “Purpose”). Without
prejudice to the generality of the
foregoing, the Organisation shail not use
the Contribution for the provision of any
hospitality, entertainment and/or 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, such as the
AIFP Ethical Code) (the “Applicable
Laws”).

Article 2: Contribution

21 Terms of  Contribution. Upon
“execution of this Agreement by both
Parties” the Organisation shall submit to
Takeda a request for the Contribution
which shall be executable within thirty
(30) days upon receipt and acceptance of
the duly issued contribution request by
Takeda.

2.2 The Organisation concurrently
acknowledges, that in pursuance of the
Act 362/2011 Coll. on Drugs and Medical
Devices, and on amendment of and
supplementation to certain acts, as later

PRETO vzhfadom na vzajomné prisfuby,
zavazky a dojednania Zmiuvnych stran, ktorych
platnost a pravna zavaznost sa touto Zmluvou
potvrdzuje, Zmluvné strany tymto sthiasia s
nasledujucimi podmienkami tejto Zmluvy:

Clanok 1: Podpora

1.1 Podpora. Takeda sa zavazuje poskytnut
Organizacii podporu vo forme daru, ako je
uvedené v Prilohe A tejto Zmiuvy (dalej
len ,Podpora"“).

1.2 Pouzitie Podpory. Organizacia pouzije
Podporu vyluéne na ucel : Skriningoveé
projekty poskytnuté spoloénost'ou
Takeda pre véasnli diagnostiku
vzacnych metabolickych ochoreni, 900
ks DBS kitov . (dalej len ,Podpora“). Bez
ohfadu na v§eobecnu povahu
predchéadzajuceho dojednania
Organizacia nepouzije Podporu na
poskytnutie pohostinnosti, ~zabavnych
a/alebo volno&asovych aktivit a/alebo
obzivy akymkolvek zdravotnickym
pracovnikom, prisludnym
administrativnym zamestnancom a/alebo
&lenom a konkrétnym zamestnancom
Organizacie, pokial osobitné predpisy,
nariadenia, koédexy alebo smernice
neustanovuju inak a v  rozsahu
ustanovenom tymito predpismi (vratane a
_bez obmedzenia, IFPIA a EFPIA kédexov
‘a akychkolvek dalSich obdobnych,
- ekvivalentnych alebo podobnych
narodnych kodexov, akym je napriklad
Eticky Kédex AIFP (dalej len ,Platné
pravo’).

. €lanok 2: Podpora

21 Podmienky podpory. Ku diiu spinenia
tejto Zmiuvy oboma Zmluvnymi
stranami Organizacia predlozi
spolo&nosti Takeda Ziadost o poskytnutie
Podpory realizovatelnu v lehote tridsiatich
(30) dni odo dia dorucenia a prevzatia
takejto riadne vystavenej ziadosti o
podporu spolo€nostou Takeda.

2.2 Organizacia zaroven berie na vedomie,
7e spolognost Takeda je v zmysle
zakona &. 362/2011 Z. z. o liekoch a
zdravotnickych poméckach a o zmene a
doplneni niektorych zakonov, v zneni




23

31

3.2

3.3

amended (hereinafter referred to as the
“Act on Drugs”), Takeda shall be obliged
to submit notification on provision of
monetary and non-monetary benefits to
the healthcare providers to the National
Centre of Healthcare Information
including details about the business
name or name of the healthcare provider
to which the monetary benefits have
been provided, the address of its
registered office and amount and
purpose of such monetary benefits which
Takeda shall properly perform.

No Other Sum Payable. Uniess
otherwise expressly agreed in writing
between the Parties, the Contribution
shall constitute the entire fulfiiment
provided by Takeda under this
Agreement.

Article 3: Organisation Obligations

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.

Reporting. Upon Takeda's request or at
such other time or frequency as agreed
by the Parties, the Organisation shall
provide to Takeda, without any undue
delay, a brief report (or any part(s)
thereof) on the activities carried out by or
on behalf of the Organisation in relation
to which the Contribution (or any part(s)
thereof) has been used. Such report (or
any part(s) thereof) shall be provided to
Takeda by email, or in such other format
and by such other method as Takeda
may specify.

With regard to the purpose of use of the
Contribution specified in Section 1
hereof, the Parties acknowledge that in
the event that the Organisation uses the
Contribution  for  organising  the
professional or similar event where the
healthcare professionals (hereinafter
referred to as the “HCPs”) should
participate, the part of the Contribution
that shall be used in order to provide
participation of HCPs on such event,
shall be considered as the in-kind benefit
offered indirectly by Takeda to such
HCPs through the Organisation in
pursuance of Section 43 (3)(0) of the Act

2.3
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3.2

3.3

neskorsich predpisov (dalej len ,zakon o
liekoch” povinna predkiladat’ Narodnému
centru zdravotnickych informacii spravu
o poskytnuti penaznych a neperiaznych
pineni poskytovatefovi  zdravotnej
starostlivosti spolu s uvedenim
obchodného mena alebo nazvu
poskytovatela zdravotnej starostlivosti,
ktorému bolo penazné plnenie
poskytnuté, jeho adresy sidla a vysku a
ucel penazného plnenia, ktory aj riadne
spini.

Jedina platba. Pokial sa Zmluvné strany
vyslovne a pisomne nedchodnu inak,
Podpora bude predstavovat uplnu a celu
podporu poskytnuti spolo€nostou Takeda
podla tejto Zmiuvy.

Clanok 3: Povinnosti Organizacie

Vykon cinnosti. Organizacia je povinna
vykonavat' cinnosti, na ktoré pouZiva
Podporu, profesionaine a s vynalozenim
odbornej starostlivosti, vSetkych
odbornych znalosti a v sulade s Platnym
pravom.

Oznamovanie. Organizacia je povinna na
vyzvu spolo¢nosti Takeda alebo v inej v
lehote dohodnutej medzi Zmluvnymi
stranami predlozit spolo¢nosti Takeda bez
zbyto¢ného odkladu stru¢nu spravu (alebo
jej akukolvek c¢ast/¢asti) o c&innostiach
vykonavanych Organizaciou alebo v jej
mene spojenych s pouzitim Podpory
(alebo akejkolvek jej Zasti, respektive
¢asti). Tato sprava (fespektive jej Cast
alebo ¢asti) musia byt spolo¢nosti Takeda
poskytnuté prostrednictvom e-mailu alebo
inym spdsobom a vo formate, ktory urci
Takeda.

S prihliadnutim na Gc¢el pouzitia Podpory
podra ¢lanku 1 tejto Zmluvy zmiuvné
strany bert na vedomie, ze v pripade, Ze
Podpora bude Organizaciou pouZita na
organizaciu odborného alebo obdobného
podujatia a ak sa takéhoto podujatia
zUCastnia zdravotnicki pracovnici, Cast
Podpory, ktora bude pouzita na
zabezpecenie ulasti tychto
zdravotnickych pracovnikov na tomto
podujati, bude povazovana za nepefiazné

plnenie nepriamo poskytnuté
spolocnostou Takeda tymto
zdravotnickym pracovnikom

prostrednictvom Organizacie podla § 43




3.4

on Income Tax. Such in-kind benefit
provided by Takeda shall be subject to
the withholding tax in pursuance of the
Act on Income Tax to be paid by the HCP
annually. The HCO shall be obliged to
pay this withholding tax to the relevant
Tax Authority from the total amount of all
in-kind benefits provided to it by Takeda
hereunder in the particular calendar year.
The HCP shall be notified in advance of
the estimated amount of such in-kind
benefits and of the applicable withholding
tax resulting therefrom, while the precise
amount of such in-kind benefits provided
to the HCP or HCPs by Takeda
hereunder shall be notified to the HCP or
HCPs no later than on the 15th day after
the calendar year in which such in-kind
benefits had been provided. As such in-
kind benefits shall be provided to the
HCP or HCPs by Takeda through the
Organisation, Takeda and the
Organisation agreed in pursuance of
Section 43 (19) of the Act on Income Tax,
that  the information described
hereinabove shall be notified to the HCP
or HCPs by the Organisation.
Concurrently, the Parties agreed that the
Organisation shall be obliged and
undertakes to submit to the relevant Tax
Authority the notification on amount of
the in-kind benefit and date of its
provision together with respective details
about the HCPs comprising name,
surname and address of the medical
facility in which the HCP provides
healthcare no later than on the 15th day
following expiry of the particular calendar
year when the in-kind benefits were
provided.

Provided that HCPs participate on the
event in pursuance of Section 3.3
hereinabove, the Organisation also
undertakes to provide Takeda
immediately but no later than within 30
days following completion of such event
and without any payment the list of HCPs
who participated on such event including
the name, surname, medical profession
and the address of the medical facility in
which the individual HCPs provide
healthcare, the amount and purpose of
the in-kind benefits provided to the HCP
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ods. 3 pism. o) zakona o dani z prijmov.
Takéto nepenazné pinenie poskytnute zo
strany spolo¢nosti Takeda podlieha
zrazkovej dani podia zakona o dani z
prijmov platenej zdravotnickym
pracovnikom raz ro¢ne. Zdravotnicka
organizacia je povinna tuto zrazkovu dan
odviest' prislu§nému danovému uradu zo
sumy véetkych nepefaznych pineni, ktoré
mu boli spolotnostou Takeda v
prislusnom kalendarnom roku poskytnutée
na zaklade tejto Zmiuvy. Zdravotnickemu
pracovnikovi bude vopred oznamena
predbezna vyska tychto nepefaznych
pineni a zrdzkovej dane 2z nich
vyplyvajucej, pricom presnd vyska tychto
nepenaznych pineni poskytnutych
spoloénostou Takeda podfa tejto zmluvy
bude  zdravotnickemu pracovnikovi,
respektive zdravotnickym pracovnikom
oznamena najneskor do patndsteho dna
po uplynuti kalendarneho roka, v ktorom
bolo toto nepenazné pinenie poskytnute.
Nakolko takéto nepehazné pinenie bude
spoloénostou Takeda poskytnuté
zdravotnickemu pracovnikovi, respektive
zdravotnickym pracovnikom
prostrednictvom Organizacie, spoloZnost
Takeda a Organizacia sa v zmysle § 43
ods. 19 zakona o dani z prijmov dohodli,
Ze informacie uvedené vyssie
zdravotnickemu pracovnikovi, respektive
zdravotnickym  pracovnikom  oznami
Organizéacia. Rovnako sa zmluvné strany
dohodli, 2e Organizacia je povinna a
zavazuje sa do patnasteho dha po

‘uplynuti kalendarneho roka, v ktorom bolo
- nepenazné pinenie poskytnuté, oznamit

prislusnému  spravcovi dane  vysku
nepenazného plnenia a datum jeho
poskytnutia  spolu s  udajmi o©

zdravotnickych pracovnikoch
pozostavajucich z mena, priezviska a
adresy  zdravotnickeho zariadenia, v
ktorom fyzicka osoba poskytuje zdravotnu
starostlivost

Ak sa podujatia podfa &lanku 3.3 vyssie
zu&astnia zdravotnicki pracovnici,
Organizécia sa tiez zavazuje poskytnut
spolo¢nosti Takeda bezodkladne
najneskér vdak v lehote 30 dni po
skon&eni tohto podujatia bezodplatne
zoznam zdravotnickych pracovnikov, ktori
sa tohto podujatia zucastnili s uvedenim
mena, priezviska, zdravotnickeho
povolania, ndzvu a adresy zdravotnickeho
zariadenia, v  ktorom  zdravotnicky
pracovnik poskytuje zdravotnu
starostlivost, vysku a U¢el nepenazného




from the Contribution offered to the
Organisation hereunder, and where such
in-kind benefit relates to the drug or
active substance also the name of the
drug or therapeutic group of the drug
according to the anatomic-therapeutic-
chemical group of active substances, so
that Takeda could properly and timely
submit notification on provision of in-kind
benefits to the HCPs to the National
Centre of Healthcare Information in
pursuance of the Act on Drugs.

Article 4: Representations and Warranties

The Organisation represents and warrants to
Takeda that:

4.1

4.2

4.3
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5.2

it is legally authorized to accept support
from third parties, such as Takeda;

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

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

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.

Declarations by Takeda. Takeda and/or
its affiliates shall be entitled to make such

plnenia poskytnutého zdravotnickemu
pracovnikovi z Podpory poskytnutej
Organizacii podla tejto Zmiuvy, a v
pripade, Ze sa toto plnenie vztahuje na liek
alebo lie€ivo, aj nazov lieku alebo nazov
terapeutickej  skupiny  lieku  podfa
anatomicko-terapeuticko-chemickej
skupiny lie¢iv za ucelom v¢asného a
riadneho spinenia povinnosti spolo¢nosti
Takeda predkladat Narodnému centru
zdravotnickych  informacii  spravu o
poskytnuti nepenaznych plneni
zdravotnickym pracovnikom podfa zakona
o liekoch.

Clanok 4: Vyhlasenia a zaruky

Organizacia tymto vyhlasuje a zavazuje sa, ze:

4.1

4.2

4.3

5.1

5.2

v State, v ktorom jej bola poskytnuta
Podpora, jej zakon umozZiiuje prijat
Podporu od tretich stran, akou je aj
Takeda;

pouzijle Podporu vyhradne na Ugel
pouZitia a v sulade s Platnym pravom; a

v

podmienky dohodnuté v tejto Zmluve
neodporuju ani neporusuju Ziadne interné
predpisy alebo postupy Organizacie alebo
akékolvek iné zmluvné alebo pravne
zavazky a povinnosti Organizécie.

Clanok 5: Transparentnost’

Vyhlasenia Organizacie. Organizacia sa
zavazuje urobit vietky vyhlasenia vo
vztahu k poskytnutiu Podpory zo strany
spolognosti Takeda a jej pouzitiu, ktoré
Takeda pozZaduje a/alebo ktoré stanovi
Platné pravo. Vsetky vyhlasenia musia
byt urobené vo forme stanovenej alebo
schvalenej spolo¢nostou Takeda a musia
pravdivo odzrkadiovat povahu vztahu
spolo¢nosti Takeda voci Organizacii.
Organizacia predloZi svoje vyhlasenia
spolo€nosti Takeda na preskimanie a v
pripade potreby odlozi ich zverejnenie za
UCelom opravy pripadnych nepresnosti
alebo nespravnosti tychto vyhlaseni.
Organizécia sa zavazuje zohladnit vsetky
dovodné zmeny uplatnené spoloénostou
Takeda.

Vyhlasenia spolocnosti Takeda. Takeda
alalebo jej pridruZzené spoloénosti su




5.3

5.4

declarations in relation to the provision of
the Contribution being paid by Takeda,
and the use of the Contribution by the
Organisation, as may be required under
the Applicable Laws, and to use the
name, address of the registered office,
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 (either of Takeda, its affiliates or
third parties), in literature and/or in other
company material of Takeda and/or its
affiliates, and the  Organisation
acknowledges and agrees that Takeda
and/or its affiliates are making publicly
available the information required to be
disclosed under Applicable Laws,
including, but not limited to, information
to the Organisation and the Contribution
given to the Organisation by, or on behalf
of, Takeda and/or its affiliates. Promptly
upon request, the Organisation shall
provide Takeda, with any further
information as Takeda considers
necessary to enable Takeda and/or its
affiliates to make such declarations.

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 and/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.

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.

5.2
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opravnené urobit vyhlasenia tykajlice sa
poskytnutia Podpory Organizacii a jej
pouzitia Organizaciou, ked tak vyZzaduje
Platné pravo, a v tejto suvislosti je
opravnena pouzit meno, adresu sidla,
loga alebo ochranné znamky Organizacie.
Bez ohfadu na vSeobecnost vyssie
uvedeného  dojednania  Organizacia
suhlasi, aby sa Takeda vo vztahu K
Organizacii oznatila ako darca na
webovych strankach (¢i uz spoloCnosti
Takeda, jej pridruzenych spolo¢nosti
alebo tretich stran), v literatare /alebo v
inych korporativnych materialoch
spolognosti Takeda a/alebo j€j
pridruzenych spolo¢nosti a Organizacia
zaroven berie na vedomie a suhlasi, aby
Takeda a/alebo jej pridruzené spolo¢nosti
verejne spristupnili informacie
pozadované Platnym pravom, vratane, nie
véak vyluéne informacie o Organizacii a
Podpore poskytnutej Organizacii
spolotnostou Takeda alebo v jej mene
alalebo jej pridruzenymi spolo¢nostami.
Organizacia promptne a na poziadanie
poskytne spolotnosti Takeda dalSie
potrebné informacie, ktore Takeda
vyhodnoti ako nevyhnutné za ucelom
uskutotnenia takychto vyhlaseni
spolo¢nostou  Takeda a/alebo  jej
pridruzenymi spolo€nostami.

Ziadne stimuly alebo ovplyviiovanie.
Zmluvné strany bert na vedomie a
suhlasia, Ze tato Zmluva je uzavreta bez

ohladu na akékolvek obchodné transakcie
.a rozhodnutia vztahujuce sa na dodavanie

alebo predaj tovaru alebo sluzieb zo
strany spolo¢nosti Takeda a/alebo jej
pridruzenych spolo¢nostf, a Ze poskytnutie
Podpory v Ziadnom pripade: (i) nezaklada
narok na poskytnutie odmeny za ucelom
odporu¢ania alebo za ucCelom prijatia
rozhodnuti v prospech akychkolvek
vyrobkov alebo sluzieb spolo¢nosti
Takeda alalebo jej  pridruzenych
spolocnosti; ani (ii) nema Ziadny vplyv na
obsah akychkolvek materialov
vyhotovenych Organizaciou alebo v jej
mene.

Ini darcovia. Takeda nijakym spdsobom
nepoziadala ani nepozadovala, aby bola
vyluénym darcom vo vztahu k Organizacii
alebo jej programom alebo ¢innostiam, ¢o
Organizacia tymto berie na vedomie.




6.5 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.

Article 6: Anti-Corruption Obligations

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
commitments under this Article 6.

Article 7: Liability and Indemnification

71 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 resuilt of:

7.2.1  any misrepresentation or breach
of this Agreement by the

Organisation;

5.5 Vztah medzi zmluvnymi stranami.
Zmluvné strany beru na vedomie a

suhiasia, ze uzavretim tejto Zmluvy medzi

nimi  nevznikne  spolotny  podnik,
zdruzenie, ani mandatny &i
sprostredkovatelsky  vztah. Zmluvné

strany su nadalej vzajomne nezavislé a
Ziadna zo Zmluvnych stran nie je
opravnena zavazovat druht Zmluvnu
stranu.

Clanok 6: Protikorupéné Povinnosti

Organizacia je povinna vykonavat' vsetku svoju
¢innost' spojenu s pouzitim Podpory v sulade s
Planym pravom a nie je opravnena ponuknut' Ze
urobl, urobit, slGbit, spinomocnit na prijatie alebo
prijat akukolvek platbu alebo poskytnat
akékolvek hodnotné pinenie, vratane, nie v$ak
vyluéne Uplatkov priamo alebo nepriamo
akémukolvek verejnému Cinitefovi, regultaénému
organu alebo komukofvek inému za ucelom
ovplyvnenia, podnecovania alebo odmenaovania
akéhokolvek  Ukonu, opomenutia  alebo
rozhodnutia, za ucelom zaistit neopravnenu
vyhodu alebo ziskat ¢i udrzat obchadnt ¢innost’.
V pripade, 2e sa Organizacia dozvie o©
akomkofvek takomto poruseni jej zavazkov podfa
tohto Clanku 6, je povinna okamzite o tom
upovedomit spolocnost Takeda.

Clanok 7: Zodpovednost' a nahrada $kody
7.1 Zodpovednost. Organizacia  nesie

vyhradnu zodpovednost za vsetky svoje
&innosti suvisiace s pouzitim Podpory.

Nahrada $kody. Organizacia sa zavazuje
zamedzit a predchadzat tomu, aby
spolo¢nosti  Takeda, jej pridruzenym
spolognostiam a ich zamestnancom
vznikla akakolvek zodpovednost, strata,
naroky, Zaloby, sidne konania, zranenia,
poziadavky, poplatky, pokuty, penale,
8koda, naklady a/alebo vydavky (vratane
dévodnych nakladov pravneho
zastupenia) vzniknuté alebo utrpené
spoloénostou  Takeda a/alebo jej
pridruzenymi spolo¢nostami v désliedku
nizSie uvedenych skutoénostl, a zavazuje
sa ich v plnej vyske nahradit spoloénosti
Takeda:

7.2

7.2.1 akéhokolvek nespravneho
vyhlasenia alebo  poru$enia
akéhokolvek ustanovenia tejto

Zmiuvy Organizacioy;




8.1

8.2

8.3

8.4

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

Term. This Agreement shall come into
force on the Effective Date and shall
expire upon achievement of the Purpose.

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.

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

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.
Specifically, but not solely, it concerns
liability and indemnification clauses and
reimbursement of the Contribution, or a
par thereof (as applicable hereunder), in
the event of termination hereof by
Takeda due to a material breach by the
Organisation.

7.2.2 narokom tretej strany vodli
spolo¢nosti Takeda alalebo jej
pridruzenym spolo€nostiam
tykajicim sa akychkolvek &innosti
Organizacie v suvislosti s pouzitim
Podpory; a/alebo

7.7.3 akéhokolvek porudenia Platného
prava pri  vykone &innosti
Organizacie spojenych s pouzitim

Podpory.

Clanok 8: Trvanie Zmluvy a ukonéenie jej

8.1

8.2

8.3

8.4

platnosti

Trvanie Zmluvy. Tato Zmluva nadobuda
platnost a uCinnost DAom dcinnosti a jej
platnost’ uplynie naplnenim U&elu pouzitia

(Podpory).

Vypoved z dovodu podstatného
porusenia Zmluvy. Kazda zo Zmiuvnych
stran je opravnena kedykolvek okamzite
ukontit' platnost tejto Zmiuvy v pripade jej
podstatného porusenia druhou Zmluvnou
stranou prostrednictvom pisomnej
vypovede doruCenej druhej Zmiuvnej
strane, vratane, nie v$ak vyluéne,
prostrednictvom vypovede Zmluvy z
dovodu podra Clanku 8.3 tejto Zmluvy a
Clapku 8.4 tejto Zmiuvy.

Vypoved' z dovodu nespravneho
pouzitia. Ak Organizacia pouzije Podporu
na akykolvek iny Gcel nez Ugel pouzitia,
Takeda je opravnena okamzite ukoncit
platnost tejto Zmluvy vypovedou z dévodu
podstatného porudenia Zmluvy v sulade s
Clankom 8.2 vyssie tejto Zmluvy. V
pripade takéhoto ukon¢enia platnosti tejto
Zmluvy Organizacia bude povinna vratit
poskytnutt Podpory spolo¢nosti Takeda.

Pretrvanie. Pokial z obsahu alebo zameru
akéhokolvek ustanovenia tejto Zmluvy
vyplyva, Zze ma zostat v platnosti aj po
ukon&eni alebo vyprdani platnosti tejto
Zmluvy, zostane v platnosti aj po takomto
ukonéeni alebo vypr$ani platnosti tejto
Zmiluvy. Uvedené sa konkrétne, nie vsak
vyluéne, vztahuje na dojednania tykajlce
sa nahrady 3Skody a vratenia Podpory
alebo jej Casti (ako je uvedené v tejto
Zmluve) v pripade okamzitého ukonéenia
platnosti tejto  Zmluvy spoloénostou




9.1

9.2

9.3

9.4

9.5

Article 9: Miscellaneous

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
(iiy as otherwise provided in this
Agreement.

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.

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 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.

Applicable Law and Jurisdiction. This
Agreement shall be construed in
accordance with, and governed by, the
laws of the Slovak Republic.

Number of counterpart and language.
This Agreement is being executed in two

9.1

9.2

9.3

9.4

9.5

Takeda pre podstatné porusenie tejto
Zmluvy Organizaciou.

Clanok 9: Ostatné ustanovenia

Obchodné udaje. Ziadna zo Zmluvnych
stran nie je opravnena pouzivat meno,
loga alebo ochranné znamky druhej
Zmluvnej strany a/alebo jej vyrobkov alebo
sluzieb, a nie je opravnena verejne robit
akékolvek oznamenia alebo vyjadrenia o
tejto Zmiuve alebo takého oznamenia
alebo vyjadrenia vytvarat, alebo inak
spristupfiovat  akékolvek informacie
tykajuce sa tejto Zmiuvy tretej strane,
okrem pripadov, kedy: (i) to vyZaduje
Platné pravo a v rozsahu nim uréenom; (i)
na to druha Zmiluvna strana poskytne
pisomny suhias; a/alebo (iii) tato Zmluva
uréuje inak.

Vzdanie sa prava. Neschopnos! alebo
omeskanie ktorejkolvek zo Zmiuvnych
stran uplatnit akékolvek pravo alebo
opravny prostriedok podfa tejto Zmluvy sa
za Ziadnych okolnosti nesmie vykladat
ako vzdanie sa tohto prava alebo
opravneho prostriedku. SkutoCnost, Ze

akékofvek pravo  alebo  opravny
prostriedok bol giastotne alebo
jednorazovo  vyuZity nesmie byt

prekazkou alebo obmedzenim v dal§om
vykone takéhoto prava alebo opravného
prostriedku.

Uplnost’ Zmluvy. Tato Zmiuva je Gplnym
dojednanim Zmluvnych strdn s ohladom
pa jej predmet a nahradza véetky
doterajsie ustne a pjsomné dohody a
dojednania medzi Zmluvnymi stranami
tykajuce sa predmetu tejto Zmluvy a
transakcii fiou zamyslanych. Zmluvné
strany berd na vedomie, Ze uzatvorenim
tejto Zmiuvy nebudd prihliadat na
akékolvek vyhlasenia (s  vynimkou
klamlivych vyhlaseni), zaruky, spésob
jednania, zvyklosti alebo vyklad okrem
tych, ktoré su vyslovne uvedené v tejto
Zmluve.

Platné pravo a sudna pravomoc. Tato
Zmluva sa spravuje a vyklada podra
pravneho poriadku Slovenskej republiky.

Pocet vyhotoveni zmluvy a jazyk. Tato
Zmluva sa vyhotovuje v dvoch (2)




2) counterparts in Slovak and English
language. In the event of any discrepancies
between the two language versions hereof,
the Slovak version shall prevail.

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

TAKEDA PHARMACEUTICALS SLOVAKIA S.R.0.

MVDr. Tomas Laluha

Prokurista/ Procurist

Signature/ Podpis

Place & Date/ Miesto a datum

Mgr. Juraj Varga

Prokurista/ Procurist

Signature/ Podpis

Place & Date/ Miesto a datum

rovnopisoch a slovenskej a anglickej jazykovej
verzii. V pripade akychkolvek rozporov medzi
oboma jazykovymi verziami tejto Zmluvy bude
mat prednost’ jej slovenské znenie.

NA ZNAK SUHLASU s touto Zmluvou Zmluvné
strany tymto uzatvaraju tuto Zmluvu v Den
ucinnosti.

INSTITUTE OF MEDICAL BIOLOGY, GENETICS AND
CLINICAL GENETICS, MEDICAL fACULTY, COMENLUS
UNIVERSITY AND UNIVERSITY HOSPITAL
BRATISLAVA

Name/Meno: Prof. MUDr. Juraj Steno, Dr.Sc.
Job Title/ Pracovna pozicia:

Dekan LF UK/ Dean of the Faculty of
Medicine, Comenius University

Signature/ Podpis

Place & Date/ Miesto a datum



