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ERAS National Chapter

Collaboration Agreement

between

Perioperative Italian Society — POIS, Registration Number 14929 (June 4, 2014) Via di Castel Romano 100,

Roma 00100, Italy, (the “Organization”)

and

the Enhanced Recovery After Surgery Society for Perioperative Care, ID No 802452-8948, with registered

address at Isafjordsgatan 39B, 164 40 Kista, Sweden (the “ERAS Society”)

jointly referred to as (the “Parties”)

Background

1.1. The Society: ERAS Society is an international, non-profit, medical society registered in Sweden

1.2

1:3.

devoted to the improvement and development of perioperative care, most commonly referred to as
“Enhanced Recovery After Surgery" or "ERAS". ERAS Society has developed, and will continue to
develop, the ERAS Protocols. The mission of ERAS Society is to further develop perioperative care and
to improve recovery after surgery through research, audit, education and recording of evidence
based practice such that it can be easily implemented. ERAS Society works in collaboration with other
societies and supports the initiation and running of national ERAS Societies which work on a national
and/or regional level with the same purpose as ERAS Society as further set out in this Agreement (the
“ERAS National Societies”). ERAS Society is also present internationally through international
subdivisions of ERAS Society, which operate on a local level in various countries and/or regions (the
“ERAS National Chapters”).

The Organization: PeriOperative Italian Society- POIS is an national, non-profit, medical society
registered in Italy devoted to the implementation of knowledge and evidence-based practice in the
field of perioperative care. POIS will continue to develop the ERAS protocols in Italy through
research, audit, and education in collaboration with ERAS Society.

The Organization and the ERAS Society have jointly agreed that the Organization would act as an
ERAS National Chapter in Italy (“the Territory”), and to cooperate with ERAS Society in accordance
with what is set out further below in this Agreement. Further on, this Agreement, then announces
the formation of the ERAS Society Chapter Italy.

ERAS National Chapter Rights

2.1,

2.2,

The Organization is hereby appointed to act as an ERAS Society National Chapter in the Territory for
the duration of this Agreement. The Organization shall remain an independent legal body and its
operations shall be devoted to align with the ERAS Society’s mission.

In its capacity as an ERAS Society National Chapter in the Territory, the Organization shall be entitled
to the following rights:

2.2.1. Receive recognition from the ERAS Society as the only ERAS Society lead representative and
ERAS Society spokesperson in the Territory. j
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2:2.2.

2.2.3,

2.2.4.

2.2.5.

2.2.6.

227,

2.2.8.

Be granted a non-exclusive right to use the Trademarks in the Territory solely for its own non-
commercial activities when acting as an ERAS Society National Chapter and for the purpose of
ERAS Society World Congress, ERAS Society Seminars, ERAS Society Symposiums and other ERAS
Society related events arranged by ERAS Society pursuant to this Agreement. The Organization
may not sublicense its right to use Trademarks to any other party.

May nominate one (1) key member, preferably the Chairman, of its Organization who at all
times during the duration of this Agreement, shall be available for an appointment with a
strategic body of ERAS Society of ERAS Society’s choice. The key member of the Organization
may be invited to participate in ERAS Society Councils and other applicable meetings for the
purpose of the ERAS international Organization held by the ERAS Society.

Arrange with translations of the ERAS Society Guidelines and be the provider of ERAS Society
Guidelines in the Territory.

From its local website having a direct link to the ERAS Society website for the duration of this
Agreement.

Be a member organization of the ERAS Society free of charge during the duration of this
Agreement.

Be granted a non-exclusive right to use the EIAS and access de-identified patient data entered
into EIAS on aggregated level, to the extent permitted by applicable law and agreements, for the
purpose of national/regicnal audit and conducting research in order to improve and expand the
different types of ERAS Society Protocols.

Shall, subject to ERAS Society’s prior written approval, receive the support from the ERAS
Society to seek funding from national organizations and industrial actors to support its
operations as an ERAS National Chapter.

3. ERAS National Chapter Deliverables

3.1. Inthe role of an ERAS Society National Chapter and in order to remain an ERAS Society National
Chapter, the Organization shall comply with the following obligations and be responsible for the

following:

3.1.1L.

3.1.2.

3.1.3.

3.1.4.

3.1:5:;

3.1.6.

For using its name and ERAS Society name and logotype as outlined in Appendix A.

For carrying out ERAS Society’s mission and activities alongside its own mission in the Territory
in accordance with this Agreement and with instructions and guidelines provided fram time to
time.

For supporting the execution of research in relation to ERAS Society in the Territory and
providing the expertise for updates and changes to the ERAS Society Protocols when required.

For providing information about ethical rules with regard to data management and the potential
use of data from the Territory for audit research.

For providing assistance in the development of ERAS Society Guidelines including translations of
ERAS Society Guidelines, educational ERAS Society material in respect of the ERAS Society
Protocols and will therefore be granted access to existing educational ERAS Society material.

For participating in and contributing to the ERAS Society World Congress and other international
ERAS Society activities, which may take place from time to time as decided by ERAS Society‘."\
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3.1.8.

For arranging, supporting and engaging in ERAS Congresses, ERAS Seminars, ERAS Symposiums
and other ERAS activities jointly with ERAS Society.

. For nominating hospitals that may be subject to being appointed as ERAS Center of Excellence.

ERAS Society has the right to decide which and how many ERAS Centers of Excellence to
appoint.

When required, supporting the ERAS Society by auditing the applying and existing ERAS
Center(s) of Excellence in the Territory in order to ensure compliance with required
performance standards. ERAS Society has the right to influence, participate in and contribute to
such audits.

3.1.10. For maintaining a local website including a direct link to the ERAS Society website for the

duration of this Agreement.

3.1.11. For acknowledging that all intellectual property rights originating from the ERAS Society

pertaining to the ERAS Society Protocols, EIAS, EIP, Trademarks, as well as documentation and
information related hereto and made available to the Organization pursuant to this Agreement
belongs to ERAS Society or other Organizations that ERAS Society has agreements with, as
applicable. Therefore the Organization undertakes not to infringe on such intellectual property
rights or do duplicate the material, documentation or information made available to the
Organization pursuant to this Agreement or otherwise in its capacity as an ERAS National
Society/Chapter. The Organization further undertakes to inform its members, employees,
consultants or other individuals or entities that participate in the fulfillment of the
Organization’s duties under this Agreement.

3.1.12. For ensuring that any compensation or contribution from ERAS Society or otherwise attained

by the Organization pursuant to this Agreement in general and Section 6 in particular will be
used for research and abide and comply with international as well as national health care
regulations and ethical guidelines. The Organization shall also ensure that the applicable rules,
laws and industry codes as to independence of the Health Care Providers, including for the
doubt of applicable anti-corruption and data protection laws, shall be respected at all times
during the development of ERAS Society Protocols. The Organization shall be solely responsible
for its compliance with the rules and legislation, national and international, applicable to its
Organization and operations.

4. [ERAS Society Rights

4.1. ERAS Society is entitled to the following rights:

4.1.1.

4.1.2.

4.1.3.

4.1.4.

to deciding over the content of the ERAS Society Protocols and ERAS Society educational
material originating from the ERAS Society and if, when and/or how they should be made
publically available.

Being the sole owner of and having the sole and exclusive right to commercialize all ERAS
material originating from the ERAS Society.

to deciding which hospital(s) to be appointed ERAS Center of Excellence in the Territory as
proposed by the ERAS National Chapter..

to deciding if, when and how ERAS Society World Congress and other international ERAS
Society events shall be held. Further on, ERAS Society shall be informed with regards to the
content and topics of the ERAS Congresses, ERAS Seminars and Symposiums, and other ERAS
activities organized by the ERAS Society National Chapter on a national level in the Territory../)
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4.1.5. Be entitled to appointing one (1) member, preferably the Chairman, of the board of the
Organization. The appointee shall not be entitled to any compensation from ERAS Society,
however, ERAS Society may assist with support, e.g. administration, to enable his/her fulfillment
of his/her responsibilities in relation to the Organization’s operations as an ERAS National
Chapter pursuant to this Agreement.

5. ERAS Society Deliverables

5.1. During the duration of this Agreement ERAS Society shall comply with the following obligations and
be responsible for the following:

5.1.1. Enabling the Organization access to ERAS Society educational material, Trademarks and ERAS
Society website in order for the Organization to fulfill its obligations under this Agreement.

5.1.2. Providing updates of the ERAS Society Guidelines and educational material.
5.1.3. Providing link to the Organization’s website through the ERAS Society website.

5.1.4. Continuously providing instructions and guidelines to the Organization regarding the
Organization’s operations as an ERAS Society National Chapter

5.1.5. Informing the Organization of any changes to the ERAS Society Constitution.

5.1.6. Supporting the Organization in its arrangement of national ERAS Society Congresses and other
ERAS Society National activities by aligning relevant industries and recommendations of
speakers to the events.

5.1.7. When and to the extent possible, assisting and supporting the Organization in its funds seeking
pursuant to section 2.2.8 above and providing presentations and materials to be used by the
Organization for the purposes of fund seeking.

6. Financial Arrangements

6.1. In respect of jointly arranged ERAS Congresses, ERAS Seminars, ERAS Symposiums and other ERAS
activities on a national level in the Territory to be jointly arranged by ERAS Society and the
Organization pursuant to section 3.1.7 above, the Organization and ERAS Society shall in each case
negotiate in good faith to enter into a separate agreement regarding the cost and revenue sharing
between the Parties for the relevant national ERAS Society activity.

6.2. ERAS Society shall bear all costs of arranging ERAS World Congresses and International ERAS activities
arranged in the Territory pursuant to section 3.1.6 above, and ERAS Society shall be entitled to all
revenues in access of actual costs incurred related to such international ERAS activities unless
otherwise decided by both Parties. The Organization’s key members centrally involved in the
development of the ERAS World Congress or other International ERAS activity, shall be entitled to
participate in such events free of charge, and may be, as decided by ERAS Society, granted the right
to be involved in the invitation of speakers to such international ERAS activities free of charge.

7. Confidentiality

Neither party shall, without the prior written consent of the other party, communicate to any third
party or otherwise disclose any information concerning the Agreement or any other information
that is of a confidential nature that becomes available to a party under or in connection with this
Agreement. The parties are free to disclose confidential information referred to above as required
by local law or any appropriate governmental authority. If such disclosure is required the part }
obligated to disclose confidential information shall (if legally allowed) notify the other party jn/ 7
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11.

writing prior to such disclosure. The disclosing party has an obligation to endeavor to limit the
disclosure as much as possible according to local law or any appropriate governmental authority.
This section shall not prevent disclosure of any information if and to the extent:

(i) the information is or becomes publicly available (other than by breach of this Agreement);

(ii) the information was independently developed by the receiving party as proven by the
written record of the receiving party;

(iii) the information was known to the receiving party prior to disclosure, as proven by the

written records of the receiving party.

The obligation of confidentiality under this section 7 shall survive the termination (for any reason)
of this Agreement during a period of five years from the date of termination. However the five
years time limit shall not apply in relation to confidential information that is considered a trade
secret under the laws applicable in Sweden and/or the country where the Organization is active,
but such confidential information shall instead be handled in accordance with this Agreement for
as long the confidential information is considered a trade secret in accordance with the foregoing.

Terms and Termination

8.1. This Agreement shall enter into force when duly signed by both parties and shall continue for a
period of 5 years after which time this Agreement shall be prolonged for another two (2) years unless
terminated by either Party by giving the other Party written notice thereof six (6) months in advance.

8.2. This Agreement may also be immediately terminated by ERAS Society if (i) the Organization breaches
this Agreement and does not cure such breach within 30 days of written notice by ERAS Society; (ii)
the Organization goes into voluntary liquidation or enters into a voluntary arrangement with its
creditors or the Organization is the subject of any involuntary proceeding relating to insolvency such
as receivership, administration, compulsory liquidation or otherwise cease to carry on business.

8.3. If the Organization decides to terminate this Agreement, the Organization must honor all of its
outstanding commitments, including a complete handover of ongoing work to a new ERAS National
Chapter unless otherwise agreed beforehand in writing. The Organization’s rights to any
reimbursement as previously agreed would cease to exist on the day this Agreement is finally

terminated.

Amendments

9.1. If deemed necessary by both parties, the Organization together with ERAS Society, can alter specific
parts of this Agreement to ensure adherence to national or local regulations and circumstances. Such
amendments should be made in writing and duly confirmed by both parties in order to be binding.

9.2. Other alterations or amendments to this Agreement can also be made from time to time, but are only
binding when made in writing and duly confirmed by both parties.
No Assignment

This Agreement and the rights and obligations specified herein shall be binding upon and inure to the
benefit of the Parties hereto and shall not be assignable by either Party without the other Party’s writt.,en\\
consent. "/,3/'

Applicable Law and Dispute resolution b),/@) u"/[j
/
i/
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11.1. This Agreement shall be governed in accordance with the laws of Sweden.
11.2. If any disagreement develops between both parties along the duration or as a result of this

Agreement, it shall be determined by Swedish court with the District Court of Stockholm, Sweden as a
first instance.

12. Definitions

As used in this Agreement, unless expressly otherwise stated or evident in the context, the following terms
shall have the following meanings:

Agreement Means this Agreement and the Appendices hereto.
Confidential Information Business and professional secrets belonging to ERAS Society.
EIAS ERAS Interactive Audit System. A web based, interactive software to control compliance with the ERAS

protocols, supporting implementation, decision support and continuous quality control,

EIP ERAS Implementation Program. Training program to implement, reach and maintain a high compliance
level to the ERAS protocol.

ERAS CoE ERAS Center of Excellence. An ERAS Qualified Unit appointed by ERAS Society on the basis that the ERAS
Qualified Unit have an important role in implementing the ERAS Protocal in their respective regions or
countries.

ERAS Constitution Means the statues of the ERAS Society in force from time to time, at the time of this Agreement

appended hereto in Appendix B.

ERAS Council A meeting arranged from time to time by ERAS Society between the leadership of the central ERAS
Society and the chairman of the ERAS National Chapter.

ERAS Guidelines Guidelines for patient care pathways which serve as the basis for the ERAS Protocols

ERAS Mission The mission of the ERAS Society is to develop perioperative care and to improve recovery
through research, audit, education and implementation of evidence hased practice.

ERAS Protocols Patient treatment protocols based on guidelines developed by ERAS Society.
ERAS Qualified Unit A clinic and/or hospital that has completed the EIP — ERAS Implementation Program.
ERAS Scciety The Enhanced Recovery After Surgery Society for Perioperative Care, 1D No 802452-83948. The ERAS

Society has developed guidelines for patient treatment protocols; the ERAS Protocols.

Health Care Provider A provider of medical or health services to health care consumers (patients) and other person or
organization who furnishes, bills or is paid for health care in the normal course of business.

Territory The country or region in which the Organization is appointed ERAS National Chapter as per section 1.3.

Trademarks The trademarks registered or applied for by ERAS Society in word or figurative form.

This Agreement has been duly executed in two (2) original copies, of which the Parties have taken one

copy each
January 14, 2016 ' Date: "’/'Ef/{'*fflﬂ-f?/b",/ 7’ ’:)fl;;[)

Prof. Marco Braga
President of Perioperative Italian Society
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Appendix A

How to Use the ERAS Society Name and Logotype
The Organization may keep its current name but shall use the ERAS Society logotype and shall, in addition to its
own name, use the title “ERAS National Chapter <Territory>" and the ERAS Society logotype over the flag of
<Territory> when operating as an ERAS National Chapter pursuant to this Agreement.
Examples below:

<Qrganization>

<national flag> oS
ERAS National Chapter Sweden

'{ RECOVERY
| ERASSociety (UK} wunw.erasuk.net

KRAS™Sociely UK Chapter, ERAS Society
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