Ramcova zmluva o predaji
Reagencii

(d’alej len ,,Zmluva‘)

uzavretd podla § 409 a nasl. zdkona ¢. 513/1991 Zb.
Obchodny zakonnik v zneni neskorsich predpisov
medzi zmluvnymi stranami:

Roche Slovensko, s.r.o.
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DIC / Tax ID:
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A

Nemocnica s poliklinikou llava, n.o
Sidlo / Registered Office:

ICO / Company ID:

DIC / Tax ID:

IC DPH / VAT ID:

Pravna forma / Legal Form:

IBAN (EUR):
SWIFT:
Registracia / Registration:

Framework Agreement on Sale of
Reagents

(hereinafter referred to as the ,,Agreement®)

entered into in pursuant to Section 409 and subsequent
provisions of the Act. 513/1991 Coll. the Commercial
Code as amended, by and between the following
parties:

Roche Slovensko, s.r.o.

Pribinova 7828/19, 811 09 Bratislava - mestska ¢ast’
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35887 117

2021832087
SK2021832087

spolo¢nost’ s ru¢enim obmedzenym / limited liability
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oddiel / Section: Sro, vlozka ¢&. / File No.: 31845/B
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Woerden, Holandsko / Netherlands

Deutsche Bank AG, Taunusanlage 12, 60325 Frankfurt
am Main, Nemecko / Germany
DEO7 1207 0070 0010 0800 00

DEUTDEFFVAC
SEPA

Dr. Constance Rost-Bietsch, na zaklade plnej moci /
under the Power of Attorney, Ing. Zuzana Cumova,
prokuristka / Proxy

(hereinafter referred to as the ,,Seller)
and

L. Stara 388/3,019 01 Ilava

36119385

2021737828

SK2021737828

neziskova organizacia/non-profit organization
SK70 7500 0000 0040 1611 3454

CEKOSKBX

Zapisana v registri neziskovych organizacii
poskytujucich vSeobecne prospesné sluzby, pod ¢.
OVVS/NO-15/2002 /Registered in the register of

non-profit organizations providing publicly beneficial
services, under no. OVVS/NO-15/2002

Roche Slovensko, s.r.o.
Diagnostics Division

Pribinova 7828/19, Bratislava -
mestska dast Staré Mesto 811 09

Bratislava 1833352.1

Ing. Zuzana Cumova
Head of License to Operate
Central Tenders Management

zuzana.cumova@roche.com
slovakia.contract@roche.com
http://www.roche.sk




V mene ktorej konaju / Represented by:
(dalej len ,kupujicic)

(d’alej spolu ako ,,zmluvné strany* alebo jednotlivo
ako ,,zmluvnd strana®)

I.
Predmet a ucel Zmluvy

1.1  Predavajuci je dovozcom a distribatorom
reagencii, kontrolného materidlu a kalibracii
(d’alej spolu len ako ,,reagencie*) potrebnych na
prevadzku lekarskych pristrojov sluZiacich na
klinicko-biochemicka diagnostiku in vitro.
Zoznam tychto reagencii je uvedeny v Prilohe ¢.
1 Ktejto Zmluve, ktora tvori jej nedelitelna

sucast’.

1.2 Vzhladom na skutocnost’, ze predavajuci chce
dodavat kupujucemu reagencie uvedené
Vv Prilohe €. 1 k tejto Zmluve a Zze kupujuci ma
zaujem  kupovat  tieto  reagencie  od
predavajuiceho, uzatvorili zmluvné strany tuto
Zmluvu.

1.3 Predmetom tejto Zmluvy je  zavazok
predavajiiceho predavat’ kupujicemu reagencie
vymedzené v Prilohe €. 1 tejto Zmluvy na
zaklade jednotlivych objednavok kupujuceho
a zavazok kupujuceho prevziat od
predavajiceho objednané reagencie a zaplatit’
dohodnutu kipnu cenu podla tejto Zmluvy.

1.4  Kupujuci vyhlasuje, Ze je v sulade so vSetkymi
aplikovatelnymi pravnymi predpismi opravneny
odoberat’ reagencie od predavajiaceho sposobom
upravenym v tejto Zmluve adalej snimi
nakladat’. Kupujici zodpoveda predavajicemu
za nepravdivost’ tohto vyhlasenia a je povinny
nahradit’ predavajicemu Skodu, ktord mu
nepravdivostou tohto vyhlasenia vznikla,
pricom S$kodou sa rozumeju aj akékolvek
pokuty alebo iné majetkové sankcie ulozené
orgdnmi  verejnej spravy predavajucemu
z dovodu alebo v suvislosti s nepravdivostou
tohto vyhlasenia kupujuceho.

II.
Kuapna cena a jej platba

2.1 Ceny reagencii su uvedené v Prilohe ¢. 1 tejto
Zmluvy, ktora je neoddelitel'nou sucastou tejto
Zmluvy.

2.2 Kupujtci je povinny zaplatit’ predavajucemu za
dodané reagencie kiipnu cenu vypocitanti podla

Ing. Juraj Bed’ats, riaditel
(hereinafter referred to as the ,,Buyer®)

(hereinafter jointly referred to as the “Parties” or
individually as the “Party”)

I.
Subject-Matter and Purpose of the
Agreement

1.1 The Seller is an importer and distributer of
reagents, control material and calibrations
(hereinafter jointly referred to as the ,,Reagents®)
necessary for operation of medical devices used
for clinical-biochemical diagnostics in vitro. The
list of such Reagents is specified in Annex no. 1

hereto, which forming an integral part hereof.

1.2 Whereas the Seller wishes to supply Reagents
listed in Annex no. 1 hereof to the Buyer and the
Buyer wishes to buy Reagents from the Seller;

the Parties have concluded this Agreement.

1.3 Subject-matter of this Agreement is obligation of
the Seller to sell Reagents listed in Annex no. 1
hereof to the Buyer pursuant to individual orders
of the Buyer and obligation of the Buyer to take-
over ordered Reagents from the Seller and pay

purchase price pursuant to this Agreement.

1.4 The Buyer hereby declares that it is, in
accordance with any applicable laws and
regulations, authorized to order Reagents from
the Seller in a manner stipulated hereunder and
further deal therewith. Shall this statement be
untrue, the Buyer shall be liable to the Seller and
agrees to pay the Seller damages in case of the
falsity of this statement. For this purpose, the
damage shall also mean any penalties or other
monetary sanctions imposed by the public
authorities to the Seller due to or in connection
with the falsity of this statement of the Buyer.

II.
Purchase Price and its Payment

2.1 Purchase prices for Reagents are specified in
Annex no. 1 forming the integral part hereof.

2.2 The Buyer shall pay to the Seller purchase price
calculated according to price list specified in
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2.3

24

2.5

2.6

2.7

2.8

cennika uvedeného v Prilohe ¢. 1 tejto Zmluvy.
Kupna cena za dodané reagencie je splatna po
kazdej dodéavke reagencii na zaklade faktury,
ktort vystavi predavajtci a zasle kupujucemu na
adresu uvedenu v zahlavi Zmluvy.

Kupujuci je povinny zaplatit' kipnu cenu za
dodané reagencie do 30 dni odo dia vystavenia
faktiry  bankovym prevodom na  tucet
predavajiceho uvedeny na fakture, pokial sa
zmluvné strany nedohodnu inak.

Zavéazok kupujuceho zaplatit' kipnu cenu za
dodané reagencie sa povazuje za splneny
okamihom pripisania pefiaznych prostriedkov
zodpovedajucich splatnej kipnej cene na ucet
predavajtceho.

Ak je kupujuci v omeskani s platenim kipnej
ceny za dodané reagencie v lehote podla bodu
2.3 tohto clanku  Zmluvy, predavajuci je
opravneny uplatnit’ si u kupujuceho urok z
omeSkania vo vySke urCenej prislusSnymi
pravnymi predpismi. Pravo predavajuceho na
nahradu $kody tym nie je dotknuté.

Zmluvné strany beru na vedomie, ze predavajici
je povinny za dodané reagencie bez zbyto¢ného
odkladu uhradzat’ kiipnu cenu ich vyrobcovi.

Vzhladom na uvedené sa zmluvné strany
dohodli, ze v pripade, ak (1) ma kupujuci voéi
predavajiicemu zavizky, ktoré st neuhradené po
lehote ich splatnosti viac ako 30 dni ako aj (2)
pri  opakovanom  omeskani  kupujuceho
s uhradou splatnych zavéizkov alebo (3) ak aj
napriek predchadzajucej vyzve predéavajuceho
na uhradu splatnych zavizkov kupujlci svoje
zavdzky nesplni, predavajici je opravneny, nie
vSak povinny, vybavit akakolvek dalSiu
objednavku zakaznika az potom, ako jej budu
takéto zavazky kupujticeho uhradené. V takomto
pripade sa lehota na dodanie tovaru alebo
poskytnutie sluzby predlzuje o dobu, pocas
ktorej ma kupujuci vocéi predavajucemu
zavazky, ktoré st neuhradené.

Zmluvné strany sa dohodli, ze v pripade, ak
ro¢na miera inflacie prekro¢i 3 %, spolocnost’
Roche je opravnena jedenkrat rocne zvysit’ Cenu
reagencii uvedenu v Prilohe €. 1 tejto Zmluvy
osumu zodpovedajicu 5 % indexu rastu
spotrebitel'skych cien, pricom vychadza z
tidajov oznamovanych Statistickym turadom
europskych spolocenstiev v Luxemburgu -
Eurostat, v stlade so zaznamom (¢iselny udaj)
predstavujicim aktualny index rastu

2.3

2.4

2.5

2.6

2.7

2.8

Annex no. 1 hereto for supplied Reagents.
Purchase price for supplied Reagents shall be
payable upon each delivery of Reagents according
to the invoice, which shall be issued by the Seller
and delivered to the Buyer to its address indicated
in the header of the Agreement.

The purchase price shall be payable subject to the
invoice of the Seller within 30 days from the day
of issue of the invoice, via bank transfer to the
account of the Seller specified in the invoice,
unless the Parties agreed otherwise.

The obligation of the Buyer to pay purchase price
for the supplied Reagents shall be deemed
fulfilled as soon as the amount corresponding to
the purchase price is credited to the account of the
Seller.

Should the Buyer be in default with the payment
of purchase price for the supplied Reagents after
the due date specified under Section 2.3 of this
Agreement, the Seller shall be entitled to apply
late interest determined by the relevant legal
regulations. The right of the Seller to damages
shall not be affected hereby.

The Parties are aware that the Seller shall pay
purchase price for Reagents to the manufacturer
without undue delay.

With respect to the aforementioned the Parties
have agreed that in case if (1) the Buyer's
monetary liabilities are not paid for more than 30
days after due date, (2) the Buyer is repeatedly in
delay in payment of liabilities after due date or (3)
if, despite previous requests of the Seller to pay
the Buyer s monetary liabilities they are not
fulfilled within the additional period, the Seller is
entitled, but not obliged, not to provide any
further order unless the Buyer's monetary
liabilities are paid. In this case, the time limit for
the supply of goods or services shall be extended
for the period during which the Buyer is in delay
with his outstanding monetary liabilities towards
the Seller.

The Parties have agreed that in case that the
annual inflation rate exceeds 3%, Roche is entitled
to increase once ayear the purchase prices for
Reagents specified in Annex 1 to this Agreement
by the amount corresponding to 5 % of the
consumer prices growth index, based on
information reported by the Eurostat - Statistical
Office of the European Communities in
Luxembourg, in accordance with the figure
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3.1

3.2

3.3

3.4

spotrebitel'skych cien za poslednych dvanast
mesiacov  uvedeny v  tabulke ,HICP
(Harmonised Indices of Consumer Prices) - All
items", Casti ,,Percentage change - 12 months
average", riadku ,,Slovakia" (d’alej len ,,Index*)
ato ku dnu zverejnenia Indexu. Za zaklad pre
vypocet zvySenej ceny reagencii sa vzdy berie
posledna cena reagencii uvedena v Prilohe ¢. 1
Zmluvy pred zverejnenim Indexu. Tato zmena je
pre zmluvné strany zavdzna prvym diom
kalendarneho  mesiaca  nasledujiceho  po
mesiaci, v ktorom spolo¢nost Roche doruci
kupujicemu nové znenie Prilohy ¢&. 1. Pre
vylu¢enie  pochybnosti  zmluvné  strany
potvrdzuji, ze pre zvySenie ceny reagencii
podla tohto bodu Zmluvy postacuje pisomné
oznamenie spolo¢nosti Roche kupujucemu a nie
je potrebny d’alsi suhlas zmluvnych stran ani
vyhotovenie pisomného dodatku, ked'ze takyto
stihlas je uz vyjadreny v tejto Zmluve.

III.
Dodavanie reagencii

Predavajuci dod4d kupujucemu reagencie na
zaklade pisomnej, faxovej alebo e-mailovej
objednavky kupujiceho, ktord musi byt zaslana
predavajicemu najmenej 10 dni pred
pozadovanym dnom dodania  reagencii.
V objednavke kupujtci uvedie druh reagencii,
ktory ma byt dodany, ich katalogové Cislo
podla Prilohy ¢. 1 apozadované mnozstvo.
Kazda objednavka musi byt datovana
a podpisana osobou opravnenou konat” v mene
kupujiceho alebo zasland osobou opravnenou
konat’ v mene kupujticeho.

Kontaktné tdaje predavajuceho pre tucely
dorucovania objednavok reagencii:

Roche Slovensko, s.r.o.,

Divizia Diagnostics

Pribinova 19, 811 09 Bratislava

Tel: + 421 2 57103691 / + 421 2 57103684 /
+ 421 2 57103682

Fax: +421 252 63 52 13

E-mail: slovakia.sap_logistics@roche.com

Predavajuci je povinny dodat’ reagencie
vV pozadovanom mnozstve do 10 dni odo dna
prijatia objednavky, ak v objednavke nie je
uvedeny neskorsi den dodania.

Miestom dodania reagencii je laboratorium
kupujuceho. Naklady na dodanie reagencii do
miesta dodania zna$a predavajuci. V pripade, ak
si zmluvné strany dojednaji dodanie reagencii

3.1

3.2

3.3

3.4

(numerical information) corresponding to most
recent consumer prices growth index for past
twelve months as
(Harmonised Indices of Consumer Prices) - All
items", section “Percentage change — 12 months
average", line “Slovakia” (hereinafter referred to
as the ,,Index*) as to the day of publication of the
Index. The last purchase price of Reagents listed
in the Annex No. 1 before publication of the Index
is always taken as the basis for calculating the
increased purchase price of the Reagents. The
change shall be effective to the Parties by the first
day of the month following the month in which
Roche delivers a new wording of Annex 1 to the
Buyer. For the avoidance of doubt the Parties
confirm that a written notice from Roche to the
Buyer is sufficient to increase the purchase price
of Reagents under this clause of the Agreement
and further consent of the Parties or execution of a
written amendment are not required, as the
consent is already expressed in this Agreement.

reported in table “HICP

III.
Supply of Reagents

The Seller shall supply Reagents to the Buyer
according to the order of the Seller made in
writing, via facsimile or e-mail, which order shall
be sent to the Seller no longer than 10 days prior
to the requested date of supply of Reagents. The
order of the Buyer shall include the type of
Reagents to be supplied, their catalogue number
pursuant to Annex no. 1 and requested amount.
Each order shall be dated and signed by a person
authorized to act on behalf of the Buyer or sent by
a person authorized to act on behalf of the Buyer.

Contact details of the Seller for the purposes of
delivery of Reagents orders:

Roche Slovensko, s.r.o.,
Divizia Diagnostics
Pribinova 19, 811 09 Bratislava
Tel: + 421 2 57103691 / + 421 2 57103684 /
+ 421 2 57103682
Fax: +421 252 63 52 13
E-mail: slovakia.sap_logistics@roche.com

The Seller shall supply Reagents in the requested
amount within 10 days from the delivery of the
order, unless the order indicates later date of

supply.

The place of the delivery shall be laboratory of
the Buyer. The costs associated with the supply
of Reagents to the place of supply shall be borne
by the Seller. Should the Parties agree to supply
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3.5

3.6

41

4.2

4.3

do in¢ho miesta nez je miesto dodania uvedené
vtomto bode Zmluvy, ndklady na dodanie
reagencii do takéhoto iného miesta dodania
znasa kupujuci.

V pripade, ak predavajuci z objektivnych
prevadzkovych  dovodov  nemdze  dodat
pozadované reagencie celkom alebo scasti
v lehote podla bodu 3.3 tohto ¢lanku Zmluvy,
je predavajuci pred uplynutim tejto lehoty
povinny oznamit’ tuto skutocnost’ kupujicemu,
spolu s predpokladanym terminom dodania
reagencii. V pripade, ak predavajici ozndmi
kupujicemu nemoznost dodania reagencii
v stulade s predchadzajucou vetou, nedodanie
reagencii, Ciastocné dodanie reagencii alebo
dodanie reagencii po uplynuti lehét podla 3.3
tohto clanku Zmluvy sa nepovazuje za
omeskanie predavajuceho. V takom pripade
predavajici vyvinie maximalne usilie pre to,
aby reagencie mohli byt dodané v stlade
s objednavkou kupujiceho ¢o najskér po tom,
ako objektivne prevadzkové doévody, ktoré
branili dodaniu reagencii podla objednavky,
pomint.

Kupujuci je povinny prevziat aj ciastocné
plnenie predéavajuceho.

IV.
Zodpovednost za vady

Nebezpecenstvo  Skody na  reagenciach
avlastnicke pravo knim prechddza na
kupujiceho okamihom prevzatia dodavanych
reagencii na zaklade konkrétnej jednotlivej
objednavky. V pripade, ak prepravu reagencii
kupujicemu vykonava tretia osoba,
nebezpeCenstvo  Skody na  reagenciach
prechadza na  kupujuceho  odovzdanim
dodavanych reagencii na prepravu kupujicemu.
Prevzatie reagencii potvrdi poverena osoba
kupujiceho podpisanim dodacieho listu.

Kupujuci je povinny prezriet si dodané
reagencie ¢o najskor po ich prevzati a podpise
dodacieho listu. Pripadné vady v mnozstve
alebo akosti reagencii je kupujuci povinny
ozndmit’® predavajucemu bez zbyto¢ného
odkladu po tom, ako ich kupujtci zistil, avSak
vady v mnozstve a zjavné vady najneskor do 3
dni odo dna prevzatia reagencii a vady v akosti
do uplynutia doby exspiracie.

Predavajuci nezodpoveda za vady oznamené po
uplynuti lehot uvedenych v bode 4.2 vyssie;
V takom pripade sa ma za to, Ze predavajuci

3.5

3.6

4.1

4.1

4.2

Reagents to any place other than the place of
supply stipulated hereunder, the costs associated
with the supply of Reagents to any such place
shall be borne by the Buyer.

Should the Seller, due to objective operative
reasons, be unable to supply requested Reagents
in whole or in part within the period according to
Section 3.3 of this Agreement, the Seller shall
notify the Buyer thereof and include estimated
date of supply of Reagents. Should the Seller
notify the Buyer of its inability to supply
Reagents pursuant to the previous sentence, the
Seller shall not be in default in case of non-
supply of Reagents, partial supply of Reagents or
supply of Reagents after due dates according to
Section 3.3 of this Agreement. In any such event
the Seller shall exercise maximum effort in order
to supply the Reagents in accordance with the
order of the Buyer immediately after the
objective operative reasons preventing the supply
of the Reagents in accordance with the order no
longer prevail

The Buyer shall be obliged to accept even partial
fulfilment of the Seller.

IV.
Liability for Defects

The Buyer shall become liable for damage to
Reagents and shall become owner thereof upon
the takeover of supplied Reagents pursuant to
individual specific order. Should any third party
execute the transport of the Reagents, the Buyer
shall be liable for damage to Reagents upon the
handover of Reagents for transport to the Buyer.
The takeover of Reagents shall be confirmed by
signing certificate of delivery by a person
authorized by the Buyer.

The Buyer shall inspect supplied Reagents
immediately after takeover and signing of the
certificate of delivery. The Buyer shall notify the
Seller of any defects in quantity or quality of
Reagents immediately after the defects were
ascertained; however, any defects in quantity and
apparent defects shall be notified by the Buyer
within 3 days after takeover of the Reagents and
any defects in quality shall be notified by the
Buyer within the expiration period.

The Seller shall not be liable for defects notified
after the periods specified in Section 4.2 above;
in any such event it is to be presumed, that the
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4.4

4.5

5.1

5.2

dodal reagencie bez vad. Predavajuci
nezodpovedd ani za vady, ktoré wvznikli
nevhodnym skladovanim reagencii alebo
nakladanim s reagenciami V rozpore
S podmienkami uvedenymi na obale reagencii
alebo v pribalovych letdkoch alebo pokynmi
predavajuceho na nakladanie s reagenciami
v zaujme ich bezpecnosti a kvality. Predavajuci
tiez nezodpovedd za vady spOsobené
akymkol'vek spdsobom po prevzati reagencii
kupujiucim, vonkaj$imi udalostami nezavislymi
od predavajiceho alebo akoukol'vek tret'ou
osobou.

V pripade kupujucim tvrdenych vad reagencii je

kupujtici povinny preukazat,, Ze reagencie mali
tieto vady uz v Case prechodu nebezpecenstva
Skody na reagenciach na kupujiceho a Ze boli
dodrzané podmienky uvedené na obale
reagencii, alebo v pribalovych letakoch, alebo
pokynoch  predavajiceho na  nakladanie
sreagenciami v zaujme ich  bezpeénosti
akvality zo strany kupujuceho alebo
akejkol'vek tretej osoby, ktora nakladala
S reagenciami.

V pripade, ze je kupujucemu dodany tovar
s vadami a predavajuci za tieto vady zodpoveda
(bod 4.3 a 4.4 vyssie), ma kupujuci voci
predavajicemu narok len na odstranenie vad
dodanim nahradného tovaru za vadny tovar
alebo na dodanie chybajuceho tovaru; ostatné
naroky podla § 436 a 437 Obchodného
zakonnika kupujucemu nepatria.

V.

Trvanie Zmluvy a skoncenie Zmluvy

Tato Zmluva sa uzatvara na dobu urcita, a to
S platnost'ou do 02. 03. 2028.

Tato Zmluva zanika iba:

a) uplynutim dojednanej doby,

b) pisomnou dohodou zmluvnych stran ku diiu
podpisu dohody alebo kinému diu, na
ktorom sa strany dohodnu,

€) odstiapenim z dévodov upravenych v zdkone
alebo Zmluve, pricom odstipenim od
Zmluvy Zmluva zanika, ked je prejav vole
ukonc¢it’ platnost’ Zmluvy doruceny druhej
zmluvnej strane, pokial v oznameni o
odstipeni nie je ustanoveny iny datum
skonéenia Zmluvy,

d) wvypovedou ktorejkol'vek zo zmluvnych

Seller supplied the Reagents without defects. The
Seller shall not be liable for defects, which shall
have been caused due to inadequate storage or
handling of the Reagents contrary to the
instructions specified on packaging of the
Reagents or instructions for handling the
Reagents with respect to safety and quality
provided therewith or provided by the Seller. The
Seller shall not be liable for defects caused in
any manner after the takeover of the Reagents by
the Buyer, caused by external events unrelated to
the Seller, or by any third party.

4.3 Should the Buyer claim defects of the Reagents, it
shall prove that the Reagents had such defects at
the time of transfer of liability to the Buyer and
that the instructions specified on the packaging of
the Reagents, or the instructions for handling the
Reagents with respect to safety and quality
provided therewith or provided by the Seller have
been followed by the Buyer or any third party,
which has handled the Reagents.

4.4 Should the Buyer be supplied goods with defects
the Seller is liable for (Section 4.3 and 4.4
above), the Seller shall remedy the defects by
supplying substitute goods for the defective
goods or by supplying the missing goods; the
Buyer shall not be entitled to make any claims
according to Section 436 and 437 of the
Commercial Code.

V.
The term and termination of the
Agreement

5.1 This Agreement is concluded for a definite period,
effective until 02. 03. 2028.

5.2 This Agreement shall cease to exist in the event
of:

a) lapse of the period stipulated hereunder,

b) a written agreement between the Parties on
the date of signing thereof or on any other
date stipulated by the Parties therein;

¢) withdrawal pursuant to the law or the
Agreement, whereas upon withdrawal the
Agreement shall terminate when the
exhibition of will to withdraw from the
Agreement is delivered on the other Party,
unless other date of termination of the
Agreement is indicated in the notification of
withdrawal.

d) by the termination of any of the Parties for
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5.3

5.4

5.5

5.6

6.1

6.2

stran z akéhokol'vek dovodu alebo bez

uvedenia dovodu s 3 — mesacnou
vypovednou dobou, ktord zacina plynut
prvy deit kalendarneho mesiaca

nasledujuceho po mesiaci, kedy bola
vypoved' jednej zmluvnej strany dorucena
druhej zmluvnej strane.

Predéavajuci je opradvneny odstupit’ od tejto
Zmluvy v pripadoch uvedenych v zdkone a
vtedy, ak je kupujtci v omeskani so zaplatenim
faktiry za dodanie reagencii dlhsie ako 60 dni
po dni splatnosti faktary.

Kupujuci je opravneny odstapit od tejto
Zmluvy vtedy, ak je predavajuci opakovane,
najmenej vSak trikrat po dobu 12 mesiacov, vV
omeskani s dodanim reagencii v lehote podla ¢l.
I11. bodu 3.3 tejto Zmluvy.

Odstapenim od tejto Zmluvy ktoroukol'vek zo
zmluvnych stran  nezanikd  povinnost’
kupujiceho zaplatit' za uz dodané reagencie,
ako ani narok predavajiceho na nahradu skody
alebo na urok z omeskania, ktoré vznikli pred
uéinnost'ou odstupenia od tejto Zmluvy.

Zmluvné strany sa dohodli, ze pre pripad
odstupenia od tejto Zmluvy nie st povinné
vracat’ si plnenia poskytnuté druhej zmluvnej
strane pred ucinnostou odstupenia od tejto
Zmluvy.

VI.
Déverné informacie a povinnost
mlcéanlivosti

Zmluvné strany sa zavdazuji, ze budu
zachovavat’ obchodné tajomstvo druhej
zmluvnej strany a mlcanlivost’ o dévernych
informdciach a zabezpecia, Ze takato povinnost’
bude vrovnakom rozsahu zavizovat aj ich
zamestnancov,  obchodnych  azmluvnych
partnerov a/alebo spolupracujuce tretie osoby.

Dovernymi informéciami sa pre ucely tejto
Zmluvy rozumeju najmi tato Zmluva a jej
prilohy, podmienky spoluprace zmluvnych
stran a vSetky informdcie, ktoré boli poskytnuté
jednou zmluvnou stranou druhej zmluvnej
strane v suvislosti s plnenim tejto Zmluvy,
alebo ktoré sa zmluvnej strane stali inak zname
ato najmi, nie vSak vyluéné, odborné
a obchodné informacie o produktoch
predavajuceho.

53

54

55

5.6

6.1

6.1

any reason or without giving a reason with a
3-month notice period, which begins on the
first day of the calendar month following
the month in which the termination of one
contracting party was delivered to the other
contracting party.

The Seller shall have the right to withdraw from
this Agreement in any event specified under the
law and when the Buyer is in default with the
payment of the invoice for supply of the Reagents
for over 60 days after the due date of the invoice.

The Buyer shall have the right to withdraw from
this Agreement in the event the Seller repeatedly
and at least 3 times within 12 months is in default
with the supply of the Reagents within the period
pursuant to Art. 111. Sec. 3.3 hereof.

The obligation of the Buyer to pay for the
supplied Reagents and the right of the Seller to
claim damages or late fees, which arose prior to
withdrawal from this Agreement shall not
terminate upon withdrawal from this Agreement.

The Parties have agreed that in the event of
withdrawal they shall not return any consideration
supplied to the other Party prior to effective
withdrawal from the Agreement.

VI.
Confidential Information and
Confidentiality Obligation

The Parties hereby agree that they shall not
disclose trade secrets of the other Party and that
they shall treat confidential information in
confidentiality and shall ensure that such
obligation shall be binding on their employees,
business and contracting partners and/or
cooperating third parties.

For the purposes of this Agreement, confidential
information is, in particular, the Agreement and its
Annexes, the terms and conditions of the
cooperation between the Parties and any
information which will have been provided by one
of the Parties to the other Party in relation to the
performance under the Agreement or which have
become available to the Party, namely but not
restricted to, technical data and business
information relating to the products of the Seller.
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6.3

6.4

6.5

6.6

7.1

7.2

Zmluvné strany sa najmé zavizuju, ze doverné
informacie neoznamia ani inak nespristupnia
tretim osobam, nezverejnia, ani nepouziju
doverné informacie inak ako na ucely plnenia
svojich zavézkov a vykonu svojich prav podla
tejto Zmluvy. Uvedené sa netyka poskytnutia
dovernych informdacii externym poradcom
zmluvnej strany ani spolupracujucim tretim
osobam za podmienky, ze tieto osoby budu
taktiez zaviazané mlcanlivostou na zaklade
zakona alebo osobitnej zmluvy.

Povinnost’ ml¢anlivosti podla tohto ¢lanku trva
aj po skonceni tejto Zmluvy bez casového
obmedzenia.

Vyssie uvedené povinnosti sa nevztahuju na
povinnost’ poskytnut’ chranené udaje a déverné
informéacie organom verejnej spravy na zaklade
zakona alebo pravoplatného rozhodnutia sudu
alebo iného organu verejnej spravy. Takuto
skutoénost’ povinna zmluvna strana neodkladne
pisomne oznami druhej zmluvnej strane.
Zmluvna strana, ktora ma takto doverné
informacie poskytnit, je vSak povinna vyuzit’
vSetky  existujice  prostriedky v stlade
S pravnymi predpismi na odmietnutie alebo
obmedzenie oznamenia a spristupnenia
dovernych informacii.

Kazdd zmluvna strana zodpoveda druhej
zmluvnej strane za Skodu spdsobent porusenim
povinnosti ml¢anlivosti.

VII.
Zaverecné ustanovenia

Tato Zmluva nahradza kazdt pisomnt a/alebo
ustnu dohodu medzi zmluvnymi stranami
ohl'adne predmetu Zmluvy.

Prédvne vztahy touto Zmluvou neupravené sa
riadia prisluSnymi ustanoveniami Obchodného
zakonnika,  pripadne  inymi  vSeobecne
zavaznymi pravnymi predpismi, pokial’ v tejto
Zmluve nie je dojednana odchylna pravna
uprava.

6.1

6.1

6.1

The Parties hereby agree that they shall not
disclose confidential information or shall not
make it in any manner available to any third
parties; they shall not publish or use confidential
information for any purposes other than
performance of their obligations and exercise of
their rights pursuant to this Agreement. The
abovementioned shall not apply to provision of
confidential information to external advisors of
the Party or cooperating third parties, provided
any such persons shall also be bound by the
confidentiality obligation under the law or
separate agreement.

The confidentiality obligation specified herein
shall survive termination hereof and without any
limitation in time.

The abovementioned obligations shall not restrict
the duty to disclose protected and confidential
information to the government authorities
pursuant to the law or valid decision of the court
or other government authority. Should the Party
come under such duty, it shall immediately notify
the other Party thereof. The Party under the duty
to disclose such confidential information shall
exercise any possible lawful means to refuse or
limit the disclosure or communication of the
confidential information.

6.1 Each Party shall be liable for damage caused by

7.1

7.2

the breach of the confidentiality obligation to the
other Party.

VII.
Final Provisions

This Agreement shall replace any written and/or
oral agreement between the Parties related to or in
connection with the subject-matter of this
Agreement.

Legal relations not stipulated by this Agreement
shall be governed by the relevant provisions of the
Commercial Code or other laws and regulations,
unless the Agreement specifically stipulates to the
contrary.
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7.3

7.4

7.5

7.6

7.7

7.8

7.9

Kupujuci vyhlasuje a potvrdzuje, Ze on aj jeho
zastupcovia sa obozndmili a porozumeli
zasadam spracuvania osobnych tdajov podla
tejto Zmluvy, ktoré st zverejnené na webovej
stranke predavajiceho v sekcii ,,Vyhldsenie o
ochrane osobnych udajov*":
https://www.roche.sk/sk/ochrana-osobnych-
udajov.html. Skuto¢nost’, Ze boli zastupcovia
kupujliccho  oboznameni  so  zasadami
spraciivania osobnych tudajov je kupujuci
povinny na  poziadanie  predavajuceho
kedykol'vek preukazat.

Zmluvné strany sa dohodli, Ze predavajtci nie je
opravneny  postupit  pohladavku  voci
kupujicemu podla § 524 anasl. zikona
¢. 40/1964 Zb. Obciansky zakonnik v zneni
neskor§ich predpisov bez predchadzajiceho
pisomného sthlasu kupujuceho. Pravny tkon,
ktorym by doslo k postipeniu pohladavky
predavajiceho v rozpore stouto dohodou je
podla § 39 Obcianskeho zakonnika neplatny.
Sthlas kupujiceho je platny len za podmienky,
ze bol na takyto ukon udeleny predchadzajuci
pisomny sthlas Ministerstva zdravotnictva SR.

Zmluvné strany sa zavdzuju, ze vSetky spory,
ktoré vzniknu z tejto Zmluvy alebo v stvislosti
s iou budi rieSené prednostne zmierom.

Ak neddjde k vyrieSeniu sporu zmierom, spor
rozhodne vecne a mieste prislusny slovensky
sid wuréeny podla procesnych pravnych
predpisov Slovenskej republiky.

Tato Zmluva méze byt doplnena a zmenena len
na zaklade pisomnych dodatkov podpisanych
oboma zmluvnymi stranami.

Pokial’ niektoré z ustanoveni tejto Zmluvy je
neplatné, neucinné alebo nevykonatel'né, nema
to vplyv na platnost, ucéinnost alebo
vykonatelnost’” ostatnych ustanoveni tejto
Zmluvy. V pripade, Ze niektoré z ustanoveni
tejto Zmluvy je neplatné, neucinné alebo
nevykonatelné, alebo sa nasledne takym stane,
zavdzuju sa zmluvné strany, ze ho nahradia
ustanovenim, ktoré najviac zodpoveda ich
povodnej voli.

Tato  Zmluva sa  vyhotovuje v dvoch
vyhotoveniach v slovenskom  a anglickom
jazyku, pricom kazdd zo zmluvnych stran
dostane jedno jej wvyhotovenie. V pripade
rozporu medzi anglickym a slovenskym znenim
tejto Zmluvy ma prednost’ slovenské znenie.

7.3

7.4

7.5

7.6

7.7

7.8

7.9

The Buyer hereby represents and confirms that the
Buyer and its representatives have been
acknowledged with the data privacy notice
available on website of the Seller in Section
“Vyhlasenie o ochrane osobnych tudajov™:
https://www.roche.sk/sk/ochrana-osobnych-
udajov.html and they have understood its
meaning. The Buyer is obliged to prove anytime
upon request of the Seller the fact that its
representatives have been acquainted with the data
privacy notice.

The Contracting parties have agreed that the Seller
is not authorized to assign the claim in accordance
with the § 524 of the Civil Code no. 40/1964 Coll.
as amended, without prior written consent of the
buyer. The legal action that would take place to
assign the claim is contrary to this agreement in
accordance with the § 39 of the Civil Code and
would be considered invalid. Consent of the buyer
in this matter is valid only under the condition that
a previous written consent was granted for such an
act by the Ministry of Health SR

The Parties hereby agree that they shall settle any
disputes arising herefrom or relating hereto
predominantly by way of out of court settlement.

Should the dispute not be settled by way of out
of court settlement, the dispute shall be resolved
by the Slovak court having material and local
jurisdiction in pursuance of the procedural laws
of the Slovak Republic.

This Agreement shall be supplemented or
amended only by written amendments signed by
both Parties.

Invalidity, ineffectiveness or unexecutability of
any of the provisions of this Agreement shall not
affect the validity, effectiveness or executability
of the remaining provisions of this Agreement.
Should any provision of this Agreement be or
later become invalid, ineffective or unexecutable,
the Parties hereby agree that they shall replace
any such provision with provision which reflects
their original will to the fullest extent.

This Agreement is executed in 2 (two)
counterparts in Slovak language and in English
language, from which each contractual Party
shall get 1 (one) counterpart. In case of
discrepancy between language versions, the
Slovak version of this Agreement shall prevail.
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7.10

7.11

Zmluva nadobuda platnost dilom jej podpisu
oboma zmluvnymi stranami a G¢innost’ na 3.den
po doruceni pisomného oznadmenia o zverejneni
Zmluvy v Centralnom registri zmluv kupujicim
predavajiicemu.

Zmluvné strany vyhlasuju, ze si tato Zmluvu
precitali, jej obsahu porozumeli a sthlasia s nim
a ze Zmluvu uzatvaraju slobodne, vazne a bez
natlaku, na znak ¢oho pripéjaji svoje podpisy.

Priloha ¢. 1 Zoznam a cennik reagencii
Priloha ¢. 2 Plnomocenstvo

7.10

7.11

The Agreement shall be valid upon its signature
by both Parties and effective on 3rd day after the
delivery of the written confirmation by the Buyer
to the Seller that the Agreement was published in
The Central Register of Contracts according to
law.

The Parties hereby declare and confirm by their
signatures that they have read this Agreement,
understood the contents hereof, and agree
herewith and that they have entered into this
Agreement freely, seriously and without duress.

Annex no. 1 List and Pricelist of Reagents
Annex no. 2 Power of Attorney

V / In Bratislave, diia /on .......

Roche Slovenskao, s.r.o.

Dr. Constance Rost-Bietsch
na zéklade plnej moci/under the Power of Attorney

Ing. Zuzana Cumova
prokuristka/Proxy

Priloha ¢. 1 /Annex no. 1

Nemocnica s poliklinikou llava, n.o

Ing. Juraj Bed’ats
Riaditel’/Director

Zoznam a cennik reagencii/ List and Pricelist of Reagents
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Cislo
materialu

Cena za Sadzba

balenie

DPH

Cena za
balenie s
DPH

52698060 | ultraView Universal DAB Detection Kit 522,00 10%| 574,20 €
542453:; BenchMark Ultra LCS 64,80 z 20% | 77,76 €
525088;); RIBBON, EBAR PRINTER 27,00 € 20% | 32,40 €
5277965(?; Hematoxylin II 63,00 € 20%| 75,60 €
535395503 Reaction Buffer Concentrate (10X) 63,90 € 10% | 70,29 €
52797710(1 10X EZ PREP SOLUTION, 2L 144,00 10%| 158,40 €
5266769; BLUING REAGENT 63,00 f: 10%| 69,30 €
524782;); Label, Blank, Flap, 540 Roll 27,96 € 20%| 33,56 €
54245633 Benchmark ULTRA CC1 108,00 10%| 118,80 €
01 €
63965000 | OptiView DAB Detection Kit 522,00 10%| 574,20 €
80822853 TOMO - 11/90 Microscope Slides 315,0§ 20% | 378,00 €
700783:(:; UMONIUM 38 DECON SOLUTION 90,72 z 20% | 108,86 €
5268303(,); NexES, Reagent, Cell MArque, SM Actin 98,00 € 10%/| 107,80 €
5267145;); Anti-Keratin, Pan (AE1/AE3 & PCK26) PAB 98,00 € 10%/| 107,80 €
5269016(1 Cell Marque, Beta-Catenin 98,00 € 10%/| 107,80 €
527842;); CONFIRM anti-CD3 (2GV6) Rabbit Monoclona | 98,00 € 10%| 107,80 €
5937242(3); CONFIRM CD8 (SP57) RabbitMono 200,00 10% | 220,00 €
546347;); CD31 (JC70) PAD, Cell Marque 146,o§ 10%| 160,60 €
5278210(?; CONFIRM anti-CD34 (QBEnd/10) Primary Ant| 98,00 z 10%/| 107,80 €
643335901 CD56 (MRQ-42) PADb, Cell Marque 98,00 € 10%/| 107,80 €
52782528(1) CONFIRM anti-CD68 (KP-1) Primary Antibod | 98,00 € 10%| 107,80 €
8763909; CD117(EP10) Rabbit Monoclonal PAB 900,00 10% /990,00 €
5269083(,); CD-138 (B-A38) PAD, Cell Marque 98,00 z 10%/| 107,80 €
01
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546349100 |CDX-2 (EPR2764Y) PAb, Cell Marque 146,00 10%| 160,60 €
5986818; CONFIRM Cytokeratiny RabbitMono 98,00 f: 10%/| 107,80 €
526977(?; Cytokeratin8&18(B22.1&B23.1),Cell Marque 146,00 10%| 160,60 €
558776:)); CONFIRM Cytokeratin 20 Rabbit Mono 146,0§ 10% | 160,60 €
5267005(; CONFIRM anti-Desmin (DE-R-11) PAb 98,00 z 10%/| 107,80 €
587890(?; CONFIRM EMA (E29) Mouse mAb 200,00 10% | 220,00 €
543567:3); EP-CAM (Ber-EP4) PAD, Cell Marque 146,0(€) 10% | 160,60 €
642560;); VENTANA H. PYLORI (SP48) PAB 146,0(€) 10% | 160,60 €
547928;):) CONFIRM anti-Melanosome (HMB45) Mouse | 98,00 z 10%/| 107,80 €

5266912(;); g[ONFIRM anti-CD45 (LCA) (RP2/18) PAB 98,00 € 10%| 107,80 €
5278384; CONFIRM ANTI-KI-67 (30-9) RABBIT 146,00 10% | 160,60 €

01| MONOCLO €
70477200 | Napsin A (MRQ-60) PADb, Cell Marque 249,00 10%| 273,90 €
66952453 CINtec p16 Histology (50) CE 771,82 10% | 849,07 €
739442(()); anti-p40 (BC28) Mouse Monoclonal PAB 232,0(€) 10% | 255,20 €
5278775(()); CONFIRM ANTI-P53 (DO-7) PRIMARY 98,00 z 10%| 107,80 €
1|ANTIBODY
52670720 | CONFIRM anti-S100 (polyclonal) PAB 98,00 € 10%/| 107,80 €
6433324(}); Synaptophysin (MRQ-40) PADb, Cell Marque 98,00 € 10%| 107,80 €
5479312(?; CONFIRM anti-Thyroid transcription fact 98,00 € 10%| 107,80 €
527813903 CONFIRM Anti-Vimentin (V9) Primary Antib | 98,00 € 10%| 107,80 €

1

Vseobecné obchodné podmienky najdete na:

https://www.roche.sk/sk/diagnostics2/sluzby a podpora/vseobecne obchodne podmienky.html
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