
Training Course Order Form

This Training Course Order Form (“Order Form”), effective as of the date of its publication in the Agreement Register according to Act no. 340/2015 Coll., on Special Conditions for the Efficacy of Some Agreements, Publication of These Agreements, and on an Agreement Register (“Effective Date”), is entered into by Elekta Instrument AB, VAT: SE 556492094901, a company registered in Sweden and whose registered office is at Box 7593, 103 93 Stockholm, visiting address: Kungstensgatan 18, SE-103 Stockholm, Sweden (“Elekta”) and Nemocnice Na Homolce (Na Homolce Hospital) VAT: CZ00023884, state semi-budgetary organization founded by the Ministry of Health of the Czech Republic, whose registered office is at Roentgenova 37/2, 150 30 Prague 5 , Czech Republic (“Hospital”), and is subject to and incorporates all of the terms of the Learning Partnership Agreement between the parties dated on or around the Effective Date hereof (“LPA”). Capitalized terms used in this Order Form that are defined in the LPA have the meaning given to those terms in the LPA. 
Background
A. Elekta wishes to contract with Hospital to provide clinical and/or quality assurance training courses on Elekta Products to Participants, as defined below. Hospital wishes to be appointed by Elekta to provide such clinical and/or quality assurance training on Elekta Products.
B. By entering into this Order Form, the parties agree to perform the following obligations subject to the terms and conditions as set forth herein.

The parties agree as follows:
1. Definitions
“Agreement” means the LPA and this Order Form, which also includes all statements of work, exhibits and other attachments, as it and they may be amended from time to time. 

“Elekta Personnel” means any Elekta employees, personnel, subcontractors, or agents that are not enrolled as Participants but are onsite at Hospital during the course of the Training.

“Materials” means documents presented and/or distributed to the Participants during the course of any Training. Materials may include any Elekta Intellectual Property, included but not limited to Elekta Product manuals, Elekta marketing materials, and/or Elekta technical documentation related to the Product(s). 

“Participants” means any and all persons that Elekta registers to participate in the Training at the Hospital.
“Product(s)” means Elekta’s hardware and/or software products that will be covered during Training, as set out in a Statement of Work.

“Training” means Hospital’s performance of clinical and/or quality assurance training services described in each Statement of Work attached hereto.
2. Performance of the Training
(i) Hospital will provide Participants with Training related to the Product(s), as set out in individual statements of work (each a “Statement of Work”) that reference and incorporate this Order Form and describe the Training to be performed, any deliverables to be provided, and the fees to be paid by Elekta for the Training. Additional Statements of Work will be binding on the parties only upon signing by authorized representatives of both parties.
(ii) Hospital shall develop a training curriculum and material associated with Elekta Products for the purpose of providing education and training to clinicians and shall be solely responsible for delivery and administration of the Training, including but not limited to recording attendance by Participants and distributing to and collecting course evaluations from Participants. Hospital agrees to provide Elekta access to all course evaluations by Participants upon Elekta’s request. 
(iii) Hospital shall be solely responsible for the creation, review and approval of all Materials. 
(iv) Hospital shall appoint a Training director, who shall be Elekta’s contact for all needs related to the Training, provide qualified and trained personnel to perform the Training, provide any and all needed equipment for the classroom and/or lab, and perform the training onsite at the Hospital.
(v) All Materials, including any ancillary documents, and delivery of the Training shall be in English or Czech language.

(vi) Hospital shall keep all Product(s), that are the subject of and used in the course of the Training, updated to the most recent version released to Elekta’s general customer base. 
3. Scheduling
(i) The number and duration of Training courses that Hospital will host per year will be set out in an individual Statement of Work. As of the Effective Date and upon each anniversary thereafter, Hospital will send Elekta a list of tentative course dates for the following twelve (12) months.
(ii) Elekta has a right to replace one (1) Participant with another if notice is given to Hospital before the start of the Training. 
(iii) Participants shall arrange their own travel, accommodation and living expenses during the duration of each Training. Hospital’s contact person may assist Participants in arranging accommodation and local activities. 
4. Sales and Registration
Elekta is responsible for selling the Training and registering all Participants for the Training with Hospital.  In the event a potential Participant contacts Hospital directly about the Training, Hospital will refer such Participant to Elekta. Elekta and Hospital agree to cooperate on this process.
5. Elekta Personnel
Elekta Personnel may participate in the Training as Elekta product specialists as mutually agreed on by the parties. In the event of participation by Elekta Personnel, Hospital will pay Elekta an hourly fee at Elekta’s then-current rate for travel time and time onsite at Hospital’s facilities. Hospital understands that there are a limited number of Elekta Personnel that serve as product specialists, and as such, will cooperate with Elekta on scheduling Training courses to be attended by such Elekta Personnel. Elekta will be responsible for all acts and omissions of Elekta Personnel while present at Hospital’s facilities.
6. Fees and Invoicing for Training
(i) In return for performance of the Training, Elekta shall pay to Hospital the fee set out in an individual Statement of Work (“Fee”). 
(ii) The Fee includes any pre-Training and post-Training work required as part of the Training. All expenses incurred by the Hospital, taxes or other fees for the performance of the Training shall be included in the Fee. 
(iii) Hospital shall provide Elekta with an itemised invoice upon completion of each Training course listing the date of the Training and the number of Participants who attended the Training. Invoices shall be due and payable within forty-five (45) days of Elekta’s receipt of an undisputed invoice.  All invoices should be sent by electronic mail to the following e-mail address xxxxxxxxxxxxxxxxxxxxx
7. Cancellations
Elekta shall pay the Fee to the Hospital for cancellations by Participants as set forth below:
(i) $500 for cancellations 21 days or more prior to the commencement of a Training course;
(ii) 25 percent of the Fee for cancellations 15 to 20 days prior to the commencement of a Training course;
(iii) 50 percent of the Fee for cancellations 8 to 14 days prior to the commencement of a Training course; and 
(iv) The full Fee for cancellations occurring 7 days prior to the commencement of a Training course. 

Elekta shall not be responsible for any cancellation fees when a Training course is cancelled by Hospital.
8. Loan Terms
Any Elekta Products loaned to Hospital in connection with this Order Form will be subject to the terms and conditions of the Loan Agreement attached hereto as Appendix 1.
9. Term and Termination
This Order Form shall become effective as of the Effective Date and shall automatically renew annually (“Term”), unless or until terminated by either party in accordance with clauses 7.2 or 7.3 of the LPA.
10. Project Manager for Each Party
For Elekta:





For Hospital:  


xxxxxxxxxxxxxxxxxxxxx



xxxxxxxxxxxxxxxxxxxxx.
2050 de Bleury, Suite 200



Head of Medical Physics Department
Montréal, QC H3A2J5, Canada



Na Homolce Hospital
Mobile: xxxxxxxxxxxxxxxxxxxxx


Roentgenova 2, Prague 5 150 30, Czech Republic







Mobile: + xxxxxxxxxxxxxxxxxxxxx
11. Entire Agreement; Order of Precedence
This Order Form, together with its Statements of Work and the LPA, represents the complete agreement of the parties and supersedes all prior or contemporaneous agreements, proposals, understandings, representations, conditions, and communications (oral or written), as well as the terms of all existing or future purchase orders and acknowledgments. In the case of any conflict between the provisions of this Order Form and the LPA, the provisions of this Order Form control. Any other terms, conditions, supplements, modifications, or amendments to this Order Form will not be binding upon either party unless expressly set forth in a writing signed by authorized representatives of Hospital and Elekta.  
12. Counterparts
This Order Form enters into force by the date of its signature by the last party and into effect by the date of its publication in the Agreement Register in accordance with Act no. 340/2015 Coll., on Special Conditions for the Efficacy of Some Agreements, Publication of These Agreements, and on an Agreement Register. This Order Form shall be executed in three counterparts. Hospital shall receive two counterparts and Elekta one counterpart. 
Signed by authorized representatives of Elekta and Hospital as of the Effective Date.

	ELEKTA INSTRUMENT AB
	NEMOCNICE NA HOMOLCE (NA HOMOLCE HOSPITAL)

	By: xxxxxxxxxxxxxxxxxxxxx
	By: xxxxxxxxxxxxxxxxxxxxx

	Printed Name: xxxxxxxxxxxxxxxxxxxxx
	Printed Name: MUDr. Petr Polouček, MBA

	Title: xxxxxxxxxxxxxxxxxxxxx
	Title: Director

	Date Signed: 30. 9. 2020
	Date Signed: 28. 10. 2020


The following Appendices are a part of this Order Form:


Appendix 1 – Loan Terms

APPENDIX 1

LOAN TERMS AND CONDITIONS
· License Grant. Elekta hereby agrees to provide Hospital with a non-exclusive, non-transferable, non-assignable limited license to use the Leksell GammaPlan® (and any hardware in which the Product is stored on) (the “Loaned Product”) at no charge, for internal Training use during Term (the “Loan Period”).  This offer is not contingent on any past, present or future purchase of Elekta products or services. Hospital is not obligated to purchase the Loaned Product at the end of the Loan Period.  

· Ownership. Hospital acknowledges and agrees that the Loaned Product is the proprietary information and a trade secret of Elekta, Inc. and/or one of its affiliates and that Hospital has no title or rights of ownership granted in the Loaned Product. 

· Obligations Following Expiration of Loan Period:  Upon expiration or termination of the Loan Period, Hospital shall immediately return the Loaned Product, all copies of the Loaned Product, and all documentation to Elekta.  At termination or expiration all other rights granted to the Hospital hereunder for the Loaned Product shall immediately cease, and Hospital shall immediately (i) return the Loaned Product to Elekta together with all reproductions and modifications of the Loaned Product and all copies of any documentation, notes, and other materials respecting the Loaned Product; (ii) purge all copies of the Loaned Product or any portion thereof from any computer storage device or medium on which Hospital has placed or has permitted others to place the Loaned Product; and (iii) give Elekta a written certification that Hospital has complied with all of its obligations hereunder. 

· Restrictions on Use. 

· Hospital is authorized to use the Loaned Product only as directed by Elekta at Hospital’s site and in compliance with all applicable local, state, national and foreign laws, treaties and regulations, including those related to data privacy, international communications, export laws and the transmission of technical or personal data laws. Hospital agrees that while this agreement is in effect, or while Hospital has custody or possession of any property of Elekta, Hospital will not (i) copy or duplicate, or permit anyone else to copy or duplicate, any physical, magnetic, or other version of the Loaned Product, documentation or information furnished by Elekta, in machine-readable form other than five (5) copies of the Loaned Product for back-up or archival purposes only; (ii) create or attempt to create, reverse engineer or otherwise, the source programs or any part thereof from the Loaned Product or from other information made available under this agreement or otherwise (whether oral, written, tangible, or intangible); or (iii) modify the Loaned Products in any manner without the express written authorization of Elekta. Hospital may copy for its own use and at its own expense training materials and other terminal-user-oriented materials. All such copies shall contain Elekta copyright notice and ownership declaration. 

· The Loaned Product is for non-clinical use only and may not be used in connection with the delivery of any clinical treatment.  

· The Loaned Product may only be used on designated equipment as specified by Elekta.  Any Loaned Product software designated for cloud use may not be installed locally at Hospital’s site.

· Hospital and Elekta acknowledge and agree that Elekta shall not be responsible for any clinical decisions made by Hospital in connection with its use of the Loaned Product.

· The Loaned Product may not be transferred, assigned, or sold to another entity without the prior written consent of Elekta.

· The Loaned Product may not be used to support any publication without the prior written consent of Elekta.

· Hospital may not export the Loaned Product outside of its home country without the prior written consent of Elekta, and Hospital is solely responsible and liable for complying with all applicable international trade and export control laws that apply to the Loaned Product.  

· No extensions of the Loan Period are permitted without the prior written consent of Elekta. Notwithstanding the foregoing, the Loan Period shall terminate on the date of termination or expiration of this Agreement. 

· Elekta shall provide Hospital with limited training and product support necessary to assist Hospital with the Loaned Product.

· Damage Caused During Loan Period.  Hospital is responsible for any damage caused to the Loaned Product due to Hospital’s acts or omissions during the Loan Period.  Hospital shall notify Elekta of any damage caused to the Loaned Product within fourteen (14) business days.  Hospital shall reimburse Elekta for any costs associated with repairing or replacing the Loaned Product within thirty (30) business days of receipt of notification by Elekta. 

· Indemnification. Hospital shall indemnify Elekta and its affiliates, agents, servants, and employees and hold them harmless from and against all damages, claims, judgments and liabilities resulting from Hospital’s use of the Loaned Product. 

· DISCLAIMER OF WARRANTY.  THE LOANED PRODUCT IS PROVIDED “AS-IS” WITHOUT ANY WARRANTY WHATSOEVER. ELEKTA DISCLAIMS ALL WARRANTIES WITH REGARDS TO THE LOANED PRODUCT INCLUDING WITHOUT LIMITATION ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT, AND ALL OBLIGATIONS OR LIABILITIES ON THE PART OF ELEKTA FOR DAMAGES, INCLUDING BUT NOT LIMITED TO, INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF, OR IN CONJUNCTION WITH, THE USE OR PERFORMANCE OF THE LOANED PRODUCT

· LIMITATIONS ON LIABILITY. IN NO EVENT WILL EITHER PARTY BE LIABLE FOR (1) INDIRECT, INCIDENTAL, COST OF SUBSTITUTE PROCUREMENT, EXEMPLARY OR CONSEQUENTIAL DAMAGES OR (2) ANY DAMAGES RESULTING FROM LOSS OF USE, DATA, OR PROFITS ARISING OUT OF, OR IN CONNECTION WITH, THIS AGREEMENT RESULTING FROM ANY DEFECT IN THE PRODUCTS EVEN IF THE RESPONSIBLE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND REGARDLESS OF THE THEORY OF LIABILITY GIVING RISE TO SUCH DAMAGES. HOSPITAL AGREES THAT ELEKTA’S TOTAL MAXIMUM LIABILITY FOR DAMAGES, IF ANY, SHALL NOT EXCEED THE SUMS PAID BY ELEKTA TO HOSPITAL FOR THE TRAINING.





