SMLOUVA O SPOLUPRACI V RAMCI

PROJEKTU

C. 639/20

(,,Smlouva“)

SMLUVNI STRANY

M

2

Johnson & Johnson, s.r.o.

spolecnost zalozena a existujici podle pravniho
tadu Ceské republiky, se sidlem Walterovo
namésti 329/1, Jinonice, 158 00 Praha 5, Ceska
republika, IC: 41193075, DIC: CZ41193075,
zapsana v obchodnim rejstiiku  vedeném
Megstskym soudem v Praze, oddil C, vlozka 4711

(%)

Nemocnice Ceské Budéjovice, a.s.

se sidlem B. Némcové 585/54, Ceské Budgjovice
7, 370 01 Ceské Budgjovice, Ceska republika,
IC: 26068877, DIC: CZ26068877, pro ticely DPH
DIC: CZ699005400, zapsana v obchodnim
rejstifku vedeném Krajskym soudem v Ceskych
Budg¢jovicich, oddil B, vlozka 1349

(,,Nemocnice*)

(JJ a Nemocnice spole¢n¢ ,,smluvni strany“ a
samostatn¢ ,,smluvni strana‘“)

PREAMBULE

(A)

(,,Vyrobky JJ)
pouzivan

Pokud je dale vtéto Smlouvé
pojem s velkym

pocateCnim pismenem, mini se tim
od vSech vyrobcli, kterd jsou pouzivana
v Nemocnici, a nikoli pouze ﬁ od

vyrobct v ramci Skupiny JJ.

AGREEMENT ON THE
COOPERATION WITHIN THE

PROJECT
NO. 639/20

(“Agreement”)

PARTIES

(1)

(B) - (B) -

Johnson & Johnson, s.r.o.

a company established and existing under the
laws of the Czech Republic, having its registered
office at Walterovo namésti 329/1, Jinonice, 158
00 Praha 5, Czech Republic, ID No.: 41193075,
VAT no: CZ41193075, registered in the
Commercial Register maintained by the
Municipal Court in Prague, Section C, Insert 4711

(“JJ”)

and

(2) Nemocnice Ceské Bud&jovice a.s.
having its registered office at B. Némcové
585/54, Ceské Bud¢jovice 7, 370 01 Ceské
Bud¢jovice, Czech Republic, ID No.: 26068877,
VAT no: CZ699005400, registered in the
Commercial Register maintained by the Regional
Court in Ceské Bud¢jovice, Section B, Insert
1349
(“Hospital”)
(JJ and the Hospital together the “Parties” and
separately each a “Party”)

PREAMBLE

(A)

“JJ Products”),
. When
written with a capital initial letter in this

Agreement, the term _ means any
h used in the Hospital regardl il

manufacturer, not only

their
manufactured by a manufacturer within the JJ
Group.
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©)

(D)

(E)

(F)

(G)

(H)

@

ma zajem realizovat

Nemocnice

(,,Projekt), a to za
podminek ujednanych v této Smlouve.

Projekt je zaméfen na

(,,Vykony*) provadéné u
pacienttl hospitalizovanych v oddélenich
Nemocnice uvedenych v Priloze €. 2
(,,Specifikovana oddéleni®).

Nemocnice bere na védomi a souhlasi s tim, ze

~

spolecnost JJ jako subdodavatele Zije

(,,Poradce®), pfi€emz za jeho jednani

(véetn¢ opomenuti) jako svého pomocnika

v souvislosti s plnénim této Smlouvy bude
odpovidat spolecnost JJ podle § 2914
Obcanského zakoniku.

Pro vyloufeni pochybnosti, spole¢nost JJ ani
Poradce nebude mit v souvislosti s realizaci
Projektu pfistup ke zdravotnické dokumentaci,
ani k jakymkoli osobnim udajim pacientt.

Smluvni strany berou na védomi a souhlasi s tim,
ze v priab&hu Projektu (jak je
definovana v Pfiloze €. 4) muZze vyjit najevo, ze

realizace Projektu v Nemocnici neni ucelna.
voribehu [ Proick by tedy
kterakoli ze smluvnich stran méla byt opravnéna

Smlouvu vypovédét bez udani divodu a bez
vypovédni doby.

Smluvni strany se tak z vySe uvedenych divoda
dohodly na uzavfeni této Smlouvy.

(D)

(E)

(F)

(G)

(H)

@

The Hospital is interested in implementing the

(“Project”), under the
terms and conditions of this Agreement.

The Project focuses on _
B v occdures periormed

patients hospitalized in the Hospital departments
listed in Annex 2 (“Specified Departments”).

The Hospital acknowledges and agrees that J&J

will use

(“Consultant™) as
a sub-contractor, it being agreed that JJ will be
liable, under Section 2914 of the Civil Code, for
the acts (including omissions) of the Consultant
who is in the position of JJ’s helper in relation to
the performance of this Agreement.

For the avoidance of doubt, JJ or the Consultant
will not have access, in connection with the
implementation of the Project, to medical records
or to any personal data of the patients.

The Parties acknowledge and agree that, in the
course of the ﬂof the Project (as
defined in Annex 4), it may turn out that the
implementation of the Project in the Hospital is
not meaningful. Therefore, during the
of the Project, either Party
should be entitled to terminate the agreement
without cause and without any notice period.

For the above reasons, the Parties have agreed to
enter into this Agreement.
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1.2

1.3

PREDMET SMLOUVY

Predmétem této Smlouvy je ujednani podminek
spoluprace smluvnich stran v ramci realizace
Projektu a souvisejicich prav a povinnosti
smluvnich stran.

Spolecnost JJ prohlasuje, Ze piedmét této
Smlouvy je v souladu s pravnimi pfedpisy, neni
klinickou studii (vCetné¢ poregistracni i
neklinické studie) podle zakona ¢. 378/2007 Sb.,
o lécCivech, ve znéni pozdéjsich predpist, nebo
klinickym hodnocenim ¢i hodnocenim funkéni
zpusobilosti podle zdkona ¢. 248/2014 Sb., o
zdravotnickych prostfedcich, ve znéni pozd¢jsich
predpist, ani ovéfovanim novych postupti podle

zdakona ¢. 373/2011 Sb.,, o specifickych
zdravotnich sluzbach, ve znéni pozdéjsich

predpist, a dale ani reklamou podle zakona ¢.
40/1995 Sb., o regulaci reklamy, ve znéni
pozd¢jsich predpist, dale ze neporusuje zadna
prava tetich osob, =zejména autorska a
prumyslova prava, a neni vrozporu s pravidly
hospodarské soutcze.

Spolecnost JJ dale prohlasuje, ze je podle
ptislusnych pravnich piedpisi opravnéna plnit
povinnosti sjednané v této Smlouve a zavazuje se
je plnit prostfednictvim svych kvalifikovanych
pracovniki ¢i pomocnikt s potiebnou odbornosti.

POJMY A DEFINICE

Aniz tim jsou dotCeny dalsi pojmy definované
jinde v této Smlouveé, nevyplyva-li z kontextu
néco jiného, maji nasledujici slova a spojeni uzita
v této Smlouvé, vCetné jejich pfiloh, a psand s
velkym pocateCnim pismenem dale uvedeny
vyznam:

(a) ,,Obcansky zakonik“ znamena zakon ¢.
89/2012 Sb., obcéansky zakonik, ve znéni
pozdéjsich predpist;

(b) ,,Skupina JJ“ zahrnuje (i) jakoukoli
spoleCnost piimo ¢i nepfimo ovladanou
spolecnosti  JJ, (ii) jakoukoli spolecnost
pfimo ¢i nepiimo ovladajici spolecnost JJ a
(ii1) jakoukoli spolecnost piimo ¢i neptimo
ovladanou spolecnosti pfimo ¢i nepiimo
ovladajici spolecnost 1J;

(¢) ,,Zakon o DPH*“ znamenid zakon ¢.
235/2004 Sb., o dani z pfidané hodnoty, ve

znéni pozdéjsich predpist.

(d) ,,Zakon o registru smluv“ znamena zakon

1.
1.1

1.2

1.3

SUBJECT MATTER OF THE AGREEMENT

The subject matter of this Agreement is to agree
on the terms and conditions of cooperation of the
Parties within the implementation of the Project
and on the related rights and obligations of the
Parties.

JJ represents that the subject-matter of this
Agreement is in compliance with legal
regulations and that it does not constitute a
clinical study (including a post-registration or
non-clinical study) under Act no 378/2007 Sb., on
Medicines, as amended, a clinical evaluation or
performance evaluation under Act no 248/2014
Sb.,, on Medical Devices, as amended, a
verification of new procedures under Act no
373/2011 Sb., on Specific Healthcare Services, as
amended, or advertising under Act no 40/1995
Sb., on the Regulation of Advertising, as
amended, and, furthermore, that it does not
infringe any third party rights, in particular,
copyrights and industrial property rights, and that
it does not conflict with the rules of economic
competition.

JJ further represents that it is entitled under
respective legal regulations to fulfil the
obligations agreed upon in this Agreement and
undertakes to fulfill them through its qualified
workers or helpers possessing the required
expertise.

TERMS AND DEFINITIONS

Without prejudice to other terms defined
elsewhere in this Agreement, unless the context
otherwise requires, the following words and
expressions used in this Agreement, including its
Annexes, and written with an initial capital letter
shall have the following meaning:

(a) “Civil Code” means Act No. 89/2012 Sb.,
the Civil Code, as amended,;

(b) “JJ Group” includes (i) any company
directly or indirectly controlled by JIJ; (ii)
any company directly or indirectly
controlling JJ; and (iii) any company directly
or indirectly controlled by a company
directly or indirectly controlling JJ;

(¢) “VAT Act” means Act no 235/2004 Sb., on
Value Added Tax, as amended.

(d) “Contracts Register Act” means Act No.
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2.2

31

3.2

¢. 340/2015 Sb., o zvlastnich podminkach
ucinnosti  nékterych smluv, uverejnovani
téchto smluv a o registru smluv (zakon o

registru smluv), ve znéni pozdéjSich
predpisi.
(e) ,,Zakon 0 svobodném pristupu

k informacim* znamena zakon ¢. 106/1999
Sb., o svobodném pfistupu k informacim, ve
znéni pozdéjsich predpist.

Pro vyklad této Smlouvy plati
pravidla:

nasledujici

(a) Odkazy na ,¢lanky“ a ,prilohy” se
vykladaji jako odkazy na clanky a ptilohy
této Smlouvy.

(b) Slova ,pisemné“ nebo

nezahrnuji e-mail ¢i fax.

»pisemny*

(¢) Ustanoveni Obcanského zakoniku, vcetné
ustanoveni nemajicich donucujici povahu,
jakoZ i ustanoveni jinych pravnich pfedpist,
maji pro ucely vykladu této Smlouvy
prednost pted obchodnimi zvyklostmi.

(d) ,,Ujma“ znamena (i) Gjmu na jméni ($kodu)
ve smyslu § 2894 odst. 1 Obcanského
zakoniku a dale (ii) nemajetkovou Wymu ve
smyslu § 2894 odst. 2 Obcanského zakoniku.

ZAKLADNI PQDMiNKY SPOLUPRACE
MEZI SMLUVNIMI STRANAMI

Ucast v Projektu je zcela dobrovolnd a je na
vyhradnim rozhodnuti smluvnich stran. Pro

vylou¢eni pochybnosti, volba, ktery vyrobek
“ je pro konkrétni zakrok nebo
pacienta z klinického hlediska nejvhodnéjsi,

zustane vzdy vyhradnim rozhodnutim Nemocnice
a jejich zaméstnanct ¢i jinych pracovnikda.

JJ ma zajem poskytnout Nemocnici soucinnost pii
realizaci Projektu tak, Ze (i) ji pomuZe
standardizovat pouZzivani ﬁ a snizit tak
Nemocnici stavajici naklady spojené
s provadénim Vykonii a naslednou

1é¢bou
pacientd a (ii) umoznit spolecnosti JJ ziskat
provozni udaje (nikoli klinické udaje nebo udaje
o pacientech) o vyhodnoceni dopadu realizace
Projektu na ndkladovou efektivitu zdravotnich
sluzeb poskytovanych Nemocnici, a to za
podminek ujednanych v této Smlouve.

2.2

31

3.2

340/2015 Sb., on the Special Conditions for
the Effectiveness of Certain Contracts, the
Publishing of such Contracts and the
Register of Contracts (the Contracts Register
Act), as amended.

(e) “Free Access to Information Act” means
Act no. 106/1999 Sb., on the Free Access to
Information, as amended.

For the interpretation of this Agreement, the
following rules apply:

(a) References to “Articles” and “Annexes”
shall be construed as references to the
articles and annexes of this Agreement.

(b) The words “in writing” or “written” do not
include e-mail or fax.

(¢) The provisions of the Civil Code, including
non-prescriptive  provisions, as well as
provisions of other legal regulations, shall
prevail over commercial practices for the
purposes of interpreting this Agreement.

(d) “Damage” means (i) damage to property
within the meaning of Section 2894(1) of the
Civil Code and (ii) non-material damage
within the meaning of Section 2894(2) of the
Civil Code.

BASIC TERMS OF THE COOPERATION
BETWEEN THE PARTIES

Participation in the Project is completely
voluntary and at the sole discretion of the Parties.
For the avoidance of doubt, the choice of which
product is most clinically appropriate
for use in any particular procedure or patient shall
always remain the sole decision of the Hospital
and its employees or other workers.

JJ is willing to assist the Hospital with the
implementation of the Project, by (i) helping the
Hospital standardize the use of Hamd
thereby save the Hospital’s current costs
connected with the performance of the Procedures
and the subsequent treatment of patients and (ii)
to enable JJ to obtain operational data (no
clinical/patient data) on the evaluation of the
impact resulting from the Project implementation
on the cost efficiency of healthcare services

provided by the Hospital, under the terms and
conditions of this Agreement.
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33

34

3.5

3.6

3.7

Tato Smlouva neukldda Nemocnici povinnost
nakupovat ¢i pouzivat Vyrobky JJ, at’ uz v rdmci
Projektu, nebo mimo né;j.

Spolecnost JJ souhlasi s tim, Ze Nemocnici uhradi
Odménu (jak je tento pojem definovan nize)
k pokryti nakladt, které Nemocnici vzniknou
v souvislosti s realizaci Projektu, a to =za
podminek ujednanych v této Smlouve.

Nemocnice se zavazuje plnit povinnosti, které ji
ukladd tato Smlouva a jeji pfilohy, zejména
Piilohy ¢. 3 a 4, a to za podminek sjednanych
v této Smlouve.

Nemocnice je zejména povinna pii plnéni této
Smlouvy postupovat v souladu s pravnimi
piedpisy a sodbornou pééi a poskytovat
spolecnosti JJ takovou spolupraci a soucinnost,
jaka muze byt po Nemocnici v piiméfené mife
vyzadovana pro Ucely plnéni této Smlouvy za
pfedpokladu, ze takova soucinnost mnema
negativni dopad na fadné  poskytovani
zdravotnich sluzeb Nemocnici a/nebo neni
vrozporu spravnimi predpisy, a to vcetné
pfiméteného piistupu k veSkerym relevantnim
informacim, které muze spole¢nost JJ v rozumné
mife vyzadovat pro ucely realizace Projektu a
které ma Nemocnice k dispozici.

Spolecnost JJ predpoklada, ze cast Cinnosti
pfedvidanych touto Smlouvou provede Poradce.
Z tohoto dtivodu je spolecnost JJ povinna zajistit,
ze Poradce provede Cinnosti predvidané touto
Smlouvou, pfi¢emz spole¢nost JJ ponese naklady
na provedeni téchto ¢innosti, jakoz i odpoveédnost
za jejich tfadné provedeni Poradcem, nebot’ pfi
plnéni této Smlouvy je Poradce povazovan za
pomocnika spolecnosti JJ ve smyslu § 2914
Obcanského zakoniku. Nemocnice je povinna
poskytnout pfiméfenou soucinnost také Poradci
tak, aby Projekt mohl byt zdarné realizovan, a to
za predpokladu, Ze o to bude spolecnosti JJ
v konkrétnim piipadé pozaddana a budou ji
sdéleny kontaktni tudaje povefenych osob
Poradce, kterym ma byt soucinnost poskytovana,
a které se ji nasledné jako tyto osoby prokazou.
Spolecnost JJ Poradce smluvné zavaze k tomu,
aby pfi realizaci Projektu postupoval v souladu
s touto Smlouvou, s pravnimi ptredpisy, internimi
postupy a standardy spolecnosti JJ a s odbornou
péci a aby zachovaval ml€enlivost o informacich,
které se v pribéhu praci na Projektu dozvi, to vse
minimalné¢ v rozsahu, ktery vyplyva pro
spole¢nost JJ a/nebo piimo pro Poradce ztéto
Smlouvy.

33

34

35

3.6

3.7

This Agreement does not require the Hospital to
purchase or use JJ Products, whether within the
Project or otherwise.

JJ agrees to pay the Hospital the Fee (as defined
below) to cover the costs incurred by the Hospital
in connection with the implementation of the
Project under the terms and conditions of this
Agreement.

The Hospital undertakes to fulfil the obligations
imposed on it by this Agreement and its Annexes,
in particular Annexes 3 and 4, under the terms
and conditions of this Agreement.

While carrying out this Agreement, the Hospital
is obliged, in particular, to proceed in accordance
with legal regulations, to act with professional
care and to provide JJ with such cooperation and
collaboration as may be reasonably required from
the Hospital for the purpose of fulfilling this
Agreement, provided that such collaboration does
not impinge on the proper operation of the
provision of healthcare services by the Hospital
and/or is not in breach of legal regulations,
including such reasonable access to any relevant
information that JJ may reasonably require for the
purpose of implementing the Project and that is
readily available to the Hospital.

JJ relies on Consultant to carry out part of the
activities foreseen by this Agreement. Hence, JJ is
responsible for ensuring that the Consultant
carries out the activities foreseen by this
Agreement and will bear the costs of these
activities and will be liable for their due
performance as the Consultant is considered JJ’s
helper under Section 2914 of the Civil Code in
relation to the performance of this Agreement.
The Hospital is obliged to provide reasonable
assistance to the Consultant as well so that the
Project can be successfully implemented, under
the condition that JJ will request such Hospital’s
assistance in advance with regards to each
particular case and that JJ will communicate to
the Hospital the contact details of the
Consultant’s contact persons to whom assistance
should be provided and that these persons will
prove to the Hospital that they are the
Consultant’s contact persons. JJ undertakes to
contractually oblige the Consultant to act in
compliance  with  this  Agreement, legal
regulations, JJ internal procedures and standards,
and with professional care when implementing
the Project and to maintain confidentiality about
any information that it gains while participating
on the Project, all of the above at least to the
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3.8

3.9

4.1

5.1

5.2

Aby mohlo byt ovéfeno, zda Nemocnice splnila
své povinnosti plynouci z této Smlouvy, musi
Nemocnice umoznit spolecnosti JJ anebo Poradci
nahlédnout do jakychkoli relevantnich zdznamt a
udaji v rozumné pozadovaném rozsahu. Pro
vylou€eni pochybnosti smluvni strany ujednavaji,
ze spolecnost JJ ani Poradce nebude mit piistup
ke zdravotnické dokumentaci, ani k jakymkoli
osobnim nebo zdravotnim Udajim pacientt c¢i
jinym dajim, které Nemocnice neni bez dalsiho
opravnéna zpfistupnit.

Nemocnice i spolec¢nost JJ prohlasuje, ze:

(a) si neni védoma zadného stietu zajmu, ktery
by ji branil v uzavfeni této Smlouvy anebo
v plnéni povinnosti z ni vyplyvajicich; a

(b) plnénim povinnosti uloZenych ji touto
Smlouvou neporusi zadné povinnosti, které ji
vyplyvaji ze smluv uzavienych s tietimi
osobami.

FAZE PROJEKTU; TERMINY A VYSTUPY

Smluvni strany se dohodly, Ze Projekt bude
probihat ve | fazich, jejichZz terminy, obsah, a
vystupy jsou upiesnény v Pfiloze €. 4.

UHRADA ODMENY NEMOCNICI

Spole¢nost JJ se zavazuje Nemocnici zaplatit
odménu za fadné a Uplné provedeni Cinnosti,
které je Nemocnice povinna dle této Smlouvy
provést, a to ve vysi ujednané v Piiloze €. 5
(,Odména“).

Spolecnost JJ uhradi Odménu na zakladé faktury,
kterou je Nemocnice opravnéna vystavit nejdiive
po dokonceni Projektu a v ptipadé predCasného
zaniku Smlouvy po takovém jejim predcasném
zaniku. Faktura bude spliovat veskeré nalezitosti
stanovené pravnimi predpisy, zejména nalezitosti
dle § 29 Zakona o DPH, vcetné vyse Odmeény
zvySené o DPH ve vysi dle pravnich predpist
platnych a ucinnych ke dni zdanitelného plnéni,
pokud se DPH ve vztahu k Odméné uplatni.
Nemocnice je opravnéna zaslat spolecnosti JJ
fakturu i jiné daniové doklady také e-mailem na e-
mailovou adresu spole¢nosti JJ uvedenou
v Ptiloze ¢. 6.

3.8

3.9

4.1

5.1

5.2

extent imposed by this Agreement on JJ and/or
directly on the Consultant.

In order to verify that the Hospital has complied
with its obligations under this Agreement, the
Hospital shall allow JJ and/or the Consultant to
inspect any relevant records and data as may be
reasonably required. For the avoidance of doubt,
the Parties agree that JJ or the Consultant will not
have access to medical records or to any personal
or medical data of the patients or any other data
that the Hospital is not entitled to allow access to.

Each of the Hospital and JJ represents that:

(a) it is not aware of any conflict of interest that
would prevent it from entering into this
Agreement or from performing the
obligations arising from it; and

(b) by performing its obligations under this
Agreement, it will not violate any obligations
arising from agreements with third parties.

STAGES OF THE PROJECT; DEADLINES
AND DELIVERABLES

conducted in |l stages, the terms, contents and

The Parties ilee that the Project will be
deliverables of which are specified in Annex 4.

PAYMENT OF THE FEE TO THE
HOSPITAL

JJ undertakes to pay the Hospital a fee for duly
and fully performing the activities that the
Hospital is obliged to perform under this
Agreement in the amount set out in Annex 5
(“Fee”).

JJ will pay the Fee on the basis of an invoice that
the Hospital is entitled to issue no earlier than
upon completion of the Project and, if the
Agreement is terminated or withdrawn from,
upon such termination of withdrawal. The invoice
will fulfil all the requirements of applicable legal
regulations, in particular those according to
Section 29 of the VAT Act, including the amount
of the Fee increased by VAT at the rate pursuant
to applicable laws in force and effect as at the
date of taxable supply, if VAT is applicable in
relation to the Fee. The Hospital is entitled to
send JJ the invoice and any other tax documents
also by e-mail to JJ’s e-mail address mentioned in
Annex 6.
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5.3

54

5.5

5.6

5.7

5.8

5.9

5.10

Spole¢nost JJ fakturu uhradi na bankovni ucet
Nemocnice uvedeny v Ptiloze €. 6.

Faktura je splatna ve lhut¢ do 30 dni ode dne
jejiho doruceni spolecnosti JJ. Pfipadne-li termin
splatnosti na den, ktery neni pracovnim dnem,
posouvd se termin splatnosti na nejblizsi
nasledujici pracovni den. Ke splnéni dluhu
spolecnosti  JJ dojde pfipsanim cCastky na
bankovni ti¢et Nemocnice.

Spolecnost JJ ma po obdrzeni faktury 10 dni, aby
posoudila, zda faktura byla bezchybné vystavena
a zda spliiuje vSechny nalezitosti stanovené
pravnimi piedpisy, a aby ji pfipadné¢ Nemocnici
vratila, a to 1 opakované, pokud neni bezchybné
vystavena anebo nesplituje vSechny nalezitosti
stanovené pravnimi piedpisy. Vracenim takové
faktury se lhita splatnosti a lhiita pro posouzeni
bezchybnosti faktury prerusuji a po dodani
opravené faktury zacinaji obé€ tyto lhity bézet od
pocatku znovu.

Je-li Nemocnice v prodleni s plnénim jakékoli

povinnosti  souvisejici se sbérem dat dle
specifikaci uvedenych v Pfiloze ¢.4, je
spolecnost JJ opravnéna pozastavit platbu

Odmeény ¢i jakékoli jeji casti, dokud prodleni
Nemocnice nepomine.

Vyse Odmeény podle ¢lanku 5.1 je konecna a plné
zahrnuje (i) veSkera plnéni, ktera je Nemocnice
povinna poskytnout spoleCnosti JJ dle této
Smlouvy, a (ii) veskeré naklady, které Nemocnici
vzniknou v souvislosti s cinnostmi, které je
Nemocnice podle této Smlouvy povinna provést.

Nemocnici nendlezi pravo na zvySeni Odmény v
ptipadé¢ vysSiho rozsahu praci nezbytnych k
poskytnuti ¢innosti dle této Smlouvy, ledaze s tim
spole¢nost JJ vyslovi pisemny ¢i e-mailovy
souhlas. Ustanoveni § 2611, § 2612, § 2620
odst.2 a § 2622 Obcanského =zakoniku se
nepouziji.

Smluvni strany vyluCuji pouziti § 2436
Obcanského zakoniku wupravujictho thradu
hotovych vydaji a povinnost poskytnout
odpovidajici zalohu.

V piipadé, ze Nemocnice ziska v prub¢hu doby
trvani této Smlouvy rozhodnutim spravce dané
status nespolehlivého platce dle § 106a Zakona o
DPH, ma spolecnost JJ pravo postupovat dle
§ 109a Zakona o DPH a zaplatit spravci dané
DPH jménem Nemocnice. Zaplacena castka DPH

53

5.4

5.5

5.6

5.7

5.8

5.9

5.10

JJ will pay the invoice to the Hospital’s bank
account specified in Annex 6.

Each invoice is due and payable within 30 days of
the date of its delivery to JJ. If the due date is a
day which is not a business day, the due date is
shifted to the immediately following business
day. JJ’s debt is discharged once the amount is
credited to the Hospital’s bank account.

Following the receipt of the invoice, JJ has 10
days to assess whether or not the invoice was
issued properly and whether or not it complies
with any and all particulars of an invoice pursuant
to applicable laws and to return the invoice, even
repeatedly, to the Hospital if it is not issued
properly or if it does not comply with any and all
particulars of an invoice pursuant to applicable
laws. If such an invoice is returned, the due
period and the period for assessing the presence
of any irregularities in the invoice is suspended,
and both periods re-commence after a corrected
invoice is delivered.

If the Hospital is in delay with the fulfilment of
any obligation relating to the data collection as
specified in Annex 4, JJ is entitled to suspend the
payment of the Fee or any part thereof, until the
Hospital ceases to be in delay.

The Fee pursuant to Article 5.1 is fixed and fully
covers (i) any consideration that the Hospital is
obliged to provide to JJ under this Agreement and
(i) any costs incurred by the Hospital in
connection with the activities that the Hospital is
obliged to perform under this Agreement.

The Hospital is not entitled to any increase in the
Fee in the case where a greater amount of work is
required for the performance of any activities
under this Agreement without JJ’s express written
or e-mail consent. The provisions of Sections
2611, 2612, 2620(2) and 2622 of the Civil Code
are not applicable.

The Parties exclude the application of Section
2436 of the Civil Code regulating the payment of
cash expenditures and the obligation to provide a
corresponding advance payment.

If the Hospital acquires, during the term of this
Agreement, the status of an unreliable payer
within the meaning of Section 106a of the VAT
Act based on a decision of a tax authority, JJ is
entitled to proceed in line with Section 109a of
the VAT Act and to pay VAT to the tax authority
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5.11

6.1

6.2

bude v takovém piipad¢ odeCtena od sjednané
Odmény. Nemocnice se zavazuje na fakture uvést
bankovni tcet, ktery je uveden v Priloze €. 6 a
ktery je zaroven zvefejnény spravcem dané
zpisobem umoznujicim dalkovy pfistup. Je-li na
faktufe uveden jiny bankovni ucet, je spolecnost
JJ opravnéna zaslat fakturu zpét Nemocnici k
oprave.

Spolecnost JJ prohlasuje, ze:

(a) tato Smlouva, zadné z jejich ustanoveni, ani
platba Odmeény neni zamyslena jako podnét
k nebo odména za minulé, soucasné ¢i
budouci ptedepisovani, objednavani, vydej,
nakup, doporucovani, pouZiti, podani, prodej
¢i najem Vyrobkll JJ Nemocnici anebo jejimi
zaméstnanci €i jinymi pracovniky. Touto
Smlouvou neni také nikterak naruSovéana

nezéavislost Nemocnice pfi poskytovani
zdravotnich sluzeb; a
(b) vyse Odmény je piiméfena a odrazi

spravedlivou trzni hodnotu ¢innosti, které je
Nemocnice povinna dle této Smlouvy
provést.

DUSEVNI VLASTNICTVi; VLASTNICTVI
DAT

Spolecnost JJ bere na védomi a souhlasi s tim,

a veskeré s nim spojené
vysledky, data a vystupy vzniklé v dasledku
realizace Projektu, vjejim pribéhu anebo
v souvislosti s ni (,,Vystupy*) a veskerd prava k
nim, zejména jakakoli prava dusevniho vlastnictvi
a veSkera prava kjejich vykonu (,,Prava
pfipustném rozsahu vyhradnim vlastnictvim
Nemocnice. Jako protiplnéni za plnéni poskytnuta
spolecnosti JJ v ramci Projektu Nemocnice timto
udéluje spoleénosti JJ vyhradni licenci k vykonu
veskerych Prav duSevniho vlastnictvi v rozsahu
yjednaném v ¢lancich 6.2 a 6.3. Touto vyhradni
licenci neni nikterak dotCeno (i) opravnéni
Nemocnice uzit Vystupy pro Cisté interni Ucely
bez jakychkoli c¢asovych a mnozstevnich
omezeni, avSak pfi zachovani divérnosti ve
smyslu ¢lanku 6.7 a (ii) publikaéni opravnéni
Nemocnice dle ¢lanku 7.

Nemocnice timto poskytuje spolecnosti JJ
vyhradni licenci k vykonu veskerych Prav
duSevniho vlastnictvi — zejména k vykonu prava

uzivat jakykoli Vystup majici povahu autorského
dila, vcetné a

5.11

6.1

6.2

on the Hospital’s behalf. In such case, the settled
amount of VAT will be deducted from the agreed
Fee. The Hospital undertakes to mention in the
invoice the bank account that is set out in
Annex 6 and that is also published by the tax
authority in a manner allowing remote access. If
the Hospital mentions a different bank account in
the invoice, JJ is entitled to return the invoice to
the Hospital and to request a correction.

JJ represents that:

(a) this Agreement, any of its provisions or the
payment of the Fee is not intended as an
inducement to or a reward for any past,
present or future prescription, orders, supply,
purchase, recommendation, use,
administration, sale or lease of JJ Products
by the Hospital or its employees or other
workers. This Agreement also does not affect
the Hospital’s independence in the provision
of healthcare services; and

(b) the amount of the Fee is adequate and

reflects the fair market value of the activities

that the Hospital is obliged to perform under
this Agreement.

INTELLECTUAL
OWNERSHIP OF DATA

The JJ acknowledges

PROPERTY;

and agrees that the

and any with the
nnected results, data and
deliverables generated as a result of, pursuant to
or in connection with the implementation of the
Project (“Deliverables”) and any rights to them,
including any related intellectual property rights
and any rights to exercise them (“Intellectual
Property Rights”) will be, to the fullest legally
permissible extent, the exclusive property of
Hospital. In consideration for JJ’s performance
within the Project, the Hospital hereby grants JJ
an exclusive license to exercise any Intellectual
Property Rights in the extent agreed upon in
Articles 6.2 and 6.3. The above exclusive licence
is without prejudice to (i) the Hospital’s
entitlement to use the Deliverables for purely
internal purposes without any limitations in time
or quantity provided that the confidentiality
obligation under Article 6.7 is observed and (ii)
the Hospital’s publication entitlement under
Article 7.

The Hospital hereby grants to JJ an exclusive
license to exercise any Intellectual Property
Rights — in particular, to exercise the right to use
any Deliverable having the nature of a
copyrighted work, including the
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6.3

6.4

6.5

6.6

veskerych Vystupil, které na zakladé Projektu
pripustném rozsahu, mimo jiné, k jakémukoli
ucelu, bez jakychkoli omezeni pokud jde o izemi,
mnozstvi, zplsob uziti nebo cas (s vyjimkou
omezeni plynoucich ze samotné povahy
dotceného Prava duSevniho vlastnictvi), vcetné
neomezeného (i) opravnéni poskytnout podlicenci
neomezenému poctu tretich osob a udélit jim
opravnéni k dal§imu poskytnuti podlicenci dal§im
ttetim osobam, (ii) opravnéni tuto vyhradni
licenci postoupit neomezenému poctu tretich osob
a udélit jim opravnéni tuto vyhradni licenci dale
postoupit dal$im tfetim osobam a (iii) opravnéni
Vystupy uvetejnit, upravit, doplnit, dokoncit,
prelozit ¢i jakkoli jinak zménit nebo je zahrnout
do jinych celkii (v¢etné jejich spojeni s (jinym)
autorskym dilem nebo zafazeni do souborného
autorského dila), a to i prostiednictvim tieti
osoby. Spole¢nost JJ neni povinna tuto vyhradni
licenci vyuzit.

Pro vylouCeni pochybnosti smluvni strany
vyslovné ujednavaji, ze pokud kterykoli Vystup
bude mit povahu databaze ve smyslu § 88 zadkona

¢.121/2000 Sb., autorsky zakon, ve znéni
pozdéjSich  predpisi, Nemocnice poskytuje

spoleCnosti  JJ opravnéni takovou databazi
vytézovat a zuzitkovat v rozsahu dle ¢lanku 6.2.

Pro vylouceni pochybnosti smluvni strany dale
vyslovné ujednavaji, Ze spoleCnost JJ je
opravnéna dle svého uvazeni zejména poskytnout

kterémukoli poskytovateli zdravotnich sluzeb
ﬂ a jakykoli jiny Vystup,
véetn¢ provoznich dat o vyhodnoceni dopadu
realizace Projektu na nakladovou efektivitu
zdravotnich sluzeb poskytovanych Nemocnici,
anebo jakykoli takovy Vystup uvefejnit. Pro
vylouceni pochybnosti se smluvni strany dohodly,
ze vzhledem k tomu, Ze spole¢nost JJ ani Poradce
nebudou mit pristup ke zdravotnické dokumentaci
ani osobnim ¢i zdravotnim udajim pacientd,
nemohou byt tyto dale ani sdileny.

Uvetejnéni, poskytnuti ¢i jiné nakladani s nazvem
Nemocnice ¢i Vystupy, z néhoz lze dovodit vazbu
na Nemocnici, podléha vzdy predchozimu
pisemnému ¢i e-mailovému souhlasu Nemocnice,
jehoz poskytnuti nebude Nemocnice bezdivodné
odpirat, a nesmi byt nikdy ucinéno zpisobem,
ktery by mohl zasdhnout do dobré povésti
Nemocnice nebo by na ni mohl mit jakykoli jiny
negativni dopad.

Odména Nemocnice za poskytnuti opravnéni dle
tohoto clanku 6 spolecnosti JJ je jiz zahrnuta

6.3

6.4

6.5

6.6

- and any Deliverables generated in the
future as a result of the Project — to the fullest
legally permissible extent, among others, for any
purpose, without any limitations in territory,
quantity, manner of use or time (with the
exception of limitations arising from the very
nature of the Intellectual Property Right in
question), including an unlimited (i) right to grant
a sub-license to an unlimited number of third
parties and to grant them the right to grant a
further sub-license to other third parties, (ii) right
to assign this exclusive license to an unlimited
number of third parties and to grant them the right
to further assign this exclusive license to other
third parties and (iii) right to publically disclose,
alter, complete, finalize, translate or otherwise
modify any Deliverables or to include them in
other compositions (including their combination
with a(nother) copyrighted work or their inclusion
in a composite copyrighted work), including by
using a third party to do so. JJ is not obliged to
use the above exclusive license.

For the avoidance of doubt, the Parties expressly
agree that should any Deliverable have the nature
of a database within the meaning of Section 88 of
Act 121/2000 Sb., Copyright Act, as amended,
the Hospital grants to JJ the right to extract and
re-utilize such database in the extent set out in
Article 6.2.

For the avoidance of doubt, the Parties further
expressly agree that JJ is entitled at its own
discretion, in particular, to provide to any
healthcare provider the * and
any other Deliverable, including operational data
on the evaluation of the impact resulting from the
Project implementation on the cost efficiency of
healthcare services provided by the Hospital
and/or to publicly disclose such Deliverable. For
the avoidance of doubt, the Parties agree that
given the fact that neither JJ or the Consultant
will have access to medical records or to any
personal or medical data of the patients, these
cannot be shared any further.

Any publication, provision or any other use of the
Hospital’s name or of the Deliverables from
which a connection to the Hospital may be
inferred is subject to a prior written or e-mail
consent of the Hospital — which the Hospital will
not unreasonably withhold — and may not be
performed in a manner which could damage or
anyhow negatively impact the Hospital’s
reputation.

The Hospital’s remuneration for granting the
rights under this Article 6 to JJ is already included
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6.7

7.1

8.2

8.3

v Odméne dle ¢lanku 5.

Nemocnice je povinna nakladdat s veskerymi
Vystupy jako s Davérnymi informacemi (jak je
tento pojem nize definovan) v souladu
s ¢lankem 10.

PUBLIKACE VYSTUPU NEMOCNICI

Nemocnice smi publikovat odborné clanky ci
jakkoli jinak uvefejnit jakékoli informace o
Vystupech anebo o prubéhu ¢i  vysledcich
Projektu jen po predchozim pisemném ¢i e-
mailovém souhlasu spolec¢nosti JJ, jehoz
poskytnuti nebude spolecnost JJ bezdivodné
odpirat.

NAHRADA UJMY A ODSKODNENI

Smluvni strany si vzdjemné odpovidaji za ujmu
(v€etné nemajetkové), kterou zpasobi druhé
smluvni strané¢ poruSenim pravni povinnosti.
Odpovédnost  smluvnich stran za Gjmu
zpusobenou v souvislosti s touto Smlouvou se fidi
prisluinymi pravnimi predpisy Ceské republiky.

Kazda ze smluvnich stran je povinna ptredchazet
vzniku ujmy, uinit vhodné a pfimétena opatieni
k odvraceni hrozici Gjmy a v ptipadé vzniku Gjmy
ucinit veSkera rozumné pozadovatelna opatieni k
tomu, aby rozsah jmy byl co nejnizsi.

Za poruseni pravni povinnosti ve smyslu této
Smlouvy se rovnéz povazuje, jestlize se nékteré
prohlaSeni kterékoli smluvni strany, ucinéné
vtéto Smlouveé, ukaze byt nepravdivym,
nepresnym ¢i zavadéjicim (dale téz jen ,,Poruseni
prohlaseni). Pfislusnd smluvni strana se
zavazuje nahradit druhé smluvni stran¢ Skodu a
piipadné téz nemajetkovou Gjmu, ktera ji vznikne
v pri¢inné souvislosti s PoruSenim prohlaseni,
nebot Poruseni prohlaSeni se povazuje za
poruSeni povinnosti pfislusné smluvni strany
hospodate a vsouladu se zasadami poctivého
obchodniho styku a dale za poruseni povinnosti
ptislusné smluvni strany predchazet hrozicim
Skodam.

OBCHODNI TAJEMSTVI JJ

Spolecnost JJI povazuje za své obchodni
tajemstvi, ve smyslu § 504 Obcanského zakoniku

a ve smyslu § 9 Zakona o svobodném piistupu k
informacim, zejména

6.7

71

8.2

83

in the Fee pursuant to Article 5.

The Hospital is obliged to treat any Deliverables
as Confidential Information (as defined below) in
accordance with Article 10.

PUBLICATION OF THE DELIVERABLES
BY THE HOSPITAL

The Hospital is entitled to publish scientific
articles or otherwise publically disclose any
information on the Deliverables or on the course
or results of the Project only upon prior written or
e-mail consent of JJ that JJ will not unreasonably
withhold.

LIABILITY AND INDEMNIFICATION

Each of the Parties is liable for any damage
(including non-material damage) it causes to the
other Party as a result of a breach of a legal
obligation. The liability of the Parties for damage
caused in connection with this Agreement is
governed by the respective legal regulations of
the Czech Republic.

Each of the Parties is obliged to prevent the
occurrence of damage, to take any appropriate
and proportional measures in order to avert any
impending damage and, if any damage occurs, to
take any measures that may be reasonably
required to minimize the extent of the damage.

A breach of a legal obligation within the meaning
of this Agreement is deemed to also include the
case where any representation of either Party
made in this Agreement turns out to be untrue,
inaccurate or misleading (“Representation
breach”). The respective Party undertakes to
compensate the other Party for any damage,
including any non-material damage, incurred as a
result of a Representation breach given the fact
that a Representation breach is deemed to
constitute a breach of the respective Party’s
obligation to act fairly, honestly, diligently, with
the care of a diligent entrepreneur and in
compliance with the principles of honest
commercial intercourse and, furthermore, also a
breach of the respective Party’s obligation to
prevent impending damage.

JJ’S TRADE SECRETS

JJ considers as its trade secrets, within the
meaning of Section 504 of the Civil Code and
Section 9 of the Free Access to Information Act,
in particular,
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10.
10.1

10.2

10.3

jakoz i veskeré informace a veskera
ustanoveni této Smlouvy, z nichz lze vyse
uvedené informace piimo ¢i nepiimo dovodit
(,,Obchodni tajemstvi JJ), a to proto, Ze vySe
uvedené informace napliiuji definici obchodniho
tajemstvi dle § 504 Obcanského zakoniku, a to
zejména z toho divodu, ze vSeobecny piistup k
témto informacim maze mit podstatny dopad na
ekonomické vysledky a trzni postaveni
spole¢nosti  JJ anebo jinych spolecnosti ze
Skupiny JJ. Pro vylouceni pochybnosti, timto
ujednanim neni doteno publikaéni opravnéni
Nemocnice dle ¢lanku 7.

DUVERNOST

Nemocnice je povinna utajit veskeré informace,
které se dozvi v rdmci uzavirani a plnéni této
Smlouvy, véetné jejiho obsahu, a informace, které
ji spole¢nost JJ sdéli nebo které jinak vyplynou z
plnéni Smlouvy nebo z obchodni c¢innosti
spolecnosti JJ ¢i jiné spolecnosti ze Skupiny JJ,
zejména Obchodni tajemstvi JJ, informace o
klientech, dodavatelich, duSevnim vlastnictvi,
know-how nebo marketingovych strategiich
spolecnost JJ €i jinych spole¢nosti ze Skupiny JJ
(,,Davérné informace®).

V piipadé pochybnosti je Nemocnice povinna
piedpokladat, ze udaj je divérného charakteru,
dokud se neprokaze opak.

Nemocnice nesde¢li Divérné informace treti
osob€, vyjma svych zaméstnancti, ¢lent svych
organd, svého zfizovatele a svych pravnich ¢i
danovych poradct (,,Spolupracovnici) a pfijme
takova opatfeni, ktera znemozni jejich pfistupnost
tiretim osobam. Ustanoveni ptfedchozi véty se
nevztahuje na Duvérné informace:

(a) které se staly nebo stanou vSeobecné
znamymi ¢i dostupnymi jinak nez poruSenim
povinnosti plynoucich z této Smlouvy

10.
10.1

10.2

10.3

as well as any
information and any provisions of this Agreement
from which the above-mentioned information
may be directly or indirectly inferred (“JJ’s
Trade Secrets”), given in particular the fact that
the above-mentioned information fulfils the
definition of a trade secret pursuant to Section
504 of the Civil Code, as general access to the
above-mentioned information is capable of
having a substantial impact on the economic
results and market position of JJ and/or other JJ
Group companies. For the avoidance of doubt, the
above provisions are without prejudice to the
Hospital’s publication entitlement under Article
7.

CONFIDENTIALITY

The Hospital is obliged to keep secret any
information it gains during the execution and
performance of this Agreement, including its
content, and information disclosed to it by JJ or
otherwise ensuing from the performance of this
Agreement or from the business activities of JJ or
any other JJ Group company, in particular, JJ’s
Trade Secrets, information regarding clients,
suppliers, intellectual property, know-how or
marketing strategies of JJ or any other JJ Group
company (“Confidential Information”).

In the event of any doubt, the Hospital will
assume that the information is confidential, unless
proven otherwise.

The Hospital undertakes not to disclose the
Confidential Information to a third party, except
to its own employees, members of its bodies, its
founder and its legal and tax advisors (“Co-
workers”), and to adopt such measures that will
prevent such Confidential Information from being
made available to third parties. The provisions of
the preceding sentence do not apply to
Confidential Information:

(a) that became or becomes public domain or

available other than by a breach of the
obligations arising from this Agreement by
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10.4

10.5

10.6

Nemocnici nebo jejimi Spolupracovniky;
(b) které byly Nemocnici znamé jesté pred tim,
nez se je Nemocnice dozvédéla na zaklade
této Smlouvy;
(c) jejichz samostatnym  puvodcem  je
Nemocnice, a to bez vyuziti informaci, které
se Nemocnice dozvédéla na zakladé této
Smlouvy;
(d) k jejichz zvetejnéni dala spolecnost JJ
vyslovny pisemny ¢i e-mailovy souhlas
Nemocnici, véetné¢ souhlasu s publikaci
Vystupt dle ¢lanku 7; nebo
(e) které byly zvefejnény ¢i poskytnuty na
zakladé povinnosti stanovené pravnimi
predpisy nebo na zikladé¢ pravomocného
soudniho rozhodnuti nebo pravomocného
rozhodnuti organd vetejné spravy. Zvlastni
pravidla pro nakladani s Obchodnim
tajemstvim JJ dle Zakona o registru smluv a
dle Zakona o svobodném  pfistupu
k informacim jsou stanovena v ¢lancich 11 a
12.

Nemocnice smi Duvérné informace poskytnout
svym Spolupracovnikim jen tehdy, jestlize tito
Spolupracovnici potfebuji Davérné informace
znat za ucelem plnéni povinnosti Nemocnice dle
této Smlouvy a jestlize budou vazani, at uz na
zakladé smlouvy ¢i  zakona, povinnosti
zachovavat divérnost Divémych informaci, a to
pfingjmen$im v rozsahu dle této Smlouvy.
Nemocnice plné odpovida za poruSeni této
povinnosti ze strany svych Spolupracovniki tak,
jako by Smlouvu porusila sama.

V piipadé, ze Nemocnice zjisti, Ze doSlo nebo
mize dojit k prozrazeni, resp. ziskani Duvérnych
informaci neoprdvnénou osobou, zavazuje se
neprodlen¢ informovat o této skutecnosti
spole¢nost JJ a podniknout veskeré rozumné
pozadovatelné kroky potiebné k zabranéni vzniku
uyjmy nebo k jejimu maximalnimu omezeni,
pokud se smluvni strany nedohodnou jinak.

Nemocnice se zavazuje po zaniku této Smlouvy
vratit spolecnosti JJ na jeji Zadost neprodlené
veskeré materialy obsahujici Divérné informace
(s vyjimkou Vystupll) véetné vSech ptipadnych
kopii nebo pisemné ¢i e-mailem potvrdit, ze tyto
materialy, resp. kopie byly zni¢eny, pokud se
smluvni strany mnedohodnou jinak. Ujednani
obsazen¢ v predchozi vété se vSak nepouzije,
pokud pro Nemocnici vyplyva z ptislusnych

10.4

10.5

10.6

the Hospital or its Co-workers;
(b) that was known to the Hospital before the
Hospital gained them under this Agreement;

(c) that the Hospital independently generated
without having used any information that the

Hospital gained under this Agreement;

(d) to the publication of which JJ granted the
Hospital explicit written or e-mail consent,
including the consent with the publication of

the Deliverables under Article 7; or

that was published or provided on the basis
of an obligation stipulated by applicable laws
or on the basis of a final and unappealable
court ruling or a final and unappealable
decision of administrative authorities.
Specific rules for the treatment of JJ’s Trade
Secrets under the Contracts Register Act and
the Free Access to Information Act are set
out in Articles 11 and 12.

(e)

The Hospital may disclose the Confidential
Information to its Co-workers only in the case
where such Co-workers require the Confidential
Information for the purposes of the performance
of the Hospital’s obligations under this
Agreement are where such Co-workers are bound,
whether on the basis of an agreement or
applicable laws, to keep the Confidential
Information secret at least in the extent required
under this Agreement. The Hospital is fully liable
for any breach of this obligation by its Co-
workers as if the Hospital breached the
Agreement itself.

If the Hospital discovers that the Confidential
Information has been or might be disclosed to or
obtained by an unauthorized person, it undertakes
to inform JJ about this immediately and to take
any and all steps that may be reasonably required
to prevent or to mitigate as much as possible the
occurrence of damage unless the Parties agree
otherwise.

Upon the expiration or termination of or
withdrawal from this Agreement, the Hospital
agrees to return immediately to JJ at its request
any and all documents containing the
Confidential Information (with the exception of
the Deliverables), including all copies, or to
confirm in writing or by e-mail that these
documents and any copies thereof have been
destroyed, unless the Parties agree otherwise. The
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10.7

10.8

10.9

pravnich  pfedpisi  povinnost tyto udaje
uchovévat, avSak za podminky, Ze Nemocnice
dodrzi  povinnosti  voblasti  zachovavani

davérnosti dle této Smlouvy.

Nemocnice bere na védomi a souhlasi s tim, ze
spole¢nost JJ je opravnéna poskytnout kterékoli
spolecnosti ze Skupiny JJ tuto Smlouvu a jakékoli
data ¢i informace, které ziskala od Nemocnice v
souvislosti s plnénim této Smlouvy.

Pro vylouceni pochybnosti smluvni strany
prohlasuji, Ze v ramci poskytovani informaci pro
ucely Projektu nebudou mezi spolecnosti JJ,
Nemocnici a Poradcem pfedavany zadné osobni
udaje pacientd.

Povinnost Nemocnice zachovavat mlcenlivost
ohledné¢ Duvérnych informaci dle tohoto ¢lanku
10 plati po celou dobu trvani této Smlouvy a dale
5 let po jejim zaniku.

10.10 Spolecnost JJ je povinna utajit veskeré informace,

11.

11.1

11.2

které se dozvi v ramci uzavirani a plnéni této
Smlouvy o vnitinim fungovani Nemocnice a
poskytovani zdravotnich sluzeb v Nemocnici,
avsak s vyjimkou Vystupi a informaci
souvisejicich s Projektem, jeho prubéhem a
vysledky, piic¢emz ustanoveni ¢lanka 10.1 az 10.9
se pouziji mutatis mutandis.

UVEREJNENI SMLOUVY V REGISTRU
SMLUV
Smluvni strany se dohodly, Ze uvefejnéni

Smlouvy v registru smluv dle Zakona o registru
smluv zajisti Nemocnice, a to nejpozdéji do 30
dni od uzavfeni této Smlouvy a plné v souladu s
pozadavky Zakona o registru smluv.

Nemocnice je povinna:

(a) znecitelnit ve Smlouvé pred jejim odeslanim
spravci registru smluv ty jeji ¢asti, které jsou
dle Zékona o registru smluv vylouceny z
uvetejnéni, a to zejména ty jeji casti, které
obsahuji osobni udaje zaméstnanct ¢i jinych
pracovniki spolec¢nosti JJ a Nemocnice nebo
Obchodni tajemstvi JJ (jak je wvySe
definovano);

(b)

uvefejnit tuto Smlouvu v registru smluv
pouze v takové podobé, kterou spolecnost JJ

10.7

10.8

10.9

provision of the previous sentence will not apply
if respective legal regulations require the Hospital
to retain the above data, under the condition,
however, that the  Hospital  observes
confidentiality obligations under this Agreement.

The Hospital acknowledges and agrees that JJ is
entitled to provide any of the JJ Group companies
with this Agreement and any data or information
obtained from the Hospital in connection with the
performance of this Agreement.

For the avoidance of doubt, the Parties declare
that no personal data of patients shall be handed
over between JJ, the Hospital and the Consultant
in the reporting for the purposes of the Project.

The obligation of the Hospital to maintain
confidentiality = regarding the Confidential
Information pursuant to this Article 10 will be
valid for the term of this Agreement and for 5
years after its termination or expiration.

10.10 JJ undertakes to keep secret any information it

11.

11.1

11.2

gains during the execution and performance of
this Agreement relating to the Hospital’s internal
operations and to the provision of healthcare
services in the Hospital, with the exception,
however of the Deliverables and of any
information relating to the Project, its course and
results, Article 10.1 to 10.9 being applicable
mutatis mutandis.

DISCLOSURE OF THE AGREEMENT IN
THE CONTRACTS REGISTER

The Parties agree that the Hospital will ensure the
publication of the Agreement in the register of
contracts under the Contracts Register Act no
later than 30 days after the conclusion of this
Agreement and fully in accordance with the
requirements of the Contracts Register Act.

The Hospital undertakes to:

(a) make unreadable in the Agreement, prior to
sending it to the contracts register
administrator, those parts of the Agreement
that are excluded from publication pursuant
to the Contracts Register Act, in particular
those parts thereof that contain personal data
of employees or other workers of JJ and of
the Hospital or JJ’s Trade Secrets (as defined
above);

(b) publish this Agreement in the contracts

register only in such form as JJ agrees in
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11.3

11.4

12.
12.1

13.
13.1

13.2

14.
14.1

pfedem pisemné ¢i e-mailem odsouhlasi; a
(c) vyplnit ve formulafi pro uvetejnéni Smlouvy
v registru smluv adresu datové schranky
spolecnosti JJ, aby spravce registru smluv
mohl spolecnosti JJ zaslat potvrzeni o
uvefejnéni podle § 5 odst. 4 Zakona o
registru smluv.

Neuvetejni-li Nemocnice tuto Smlouvu v registru
smluv ve lhite¢ ujednané v clanku 11.1, bude
spole¢nost JJ opravnéna tuto Smlouvu uvefejnit v
registru smluv sama.

Ujednani tohoto ¢lanku 11 se pouziji mutatis
mutandis také mna uverejiiovani jakéhokoli
dodatku k této Smlouvé v registru smluv.

SVOBODNY PRISTUP K INFORMACIM

Obchodni tajemstvi JJ, které nelze na zakladé
Zakona o svobodném pfistupu k informacim a
této Smlouvy poskytnout tfeti stran¢ pfi postupu
podle Zakona o svobodném pristupu k
informacim, mtze byt poskytnuto tieti stran¢ jen
s predchozim pisemnym nebo e-mailovym
souhlasem spole¢nosti JJ, nebo na zakladé
pravomocného rozhodnuti soudu ¢i spravniho
organu, jimz bude stanoveno, Ze Obchodni
tajemstvi JJ nenapliuje definici obchodniho
tajemstvi ve smyslu § 504 Obc¢anského zakoniku.
Nemocnice je povinna spolecnost JJ pfedem e-
mailem vyrozumét o svém umyslu Obchodni
tajemstvi JJ poskytnout tieti osobé postupem dle
Zakona o svobodném pfistupu k informacim.
Tento ¢lanek 12.1 plati mutatis mutandis také pro
uveiejnéni Obchodniho tajemstvi JJ dle Zakona o
registru smluv nebo dle jakéhokoli jiné¢ho
pravniho predpisu.

ABSENCE ZARUK

Spolecnost JJ ani jina spole¢nost ze Skupiny JJ
touto Smlouvou neposkytuje Nemocnici, ani
zadné treti osobé jakoukoli zaruku tykajici se
vlastnosti ¢i uc¢innosti Vyrobkii JJ.

Spolecnost JJ ani jina spole¢nost ze Skupiny JJ
touto Smlouvou také nijak nerozSifuje svou
odpovédnost za jmu zplsobenou vadou
Vyrobku 1], jak vyplyva z donucujicich pravnich
predpist, viici zadné tieti osobé.

OCHRANA OSOBNICH UDAJU

Nemocnice se zavazuje, ze bude pfi plnéni této
Smlouvy postupovat vsouladu s pravnimi

11.3

11.4

12.
12.1

13.
13.1

13.2

14.
14.1

advance in writing or by e-mail; and

fill in the address of JJ’s data box on the
form for publication of the Agreement in the
contract register, so that the contracts register
administrator is allowed to send JJ a
confirmation of publication pursuant to
Section 5(4) of the Contracts Register Act.

(©)

If the Hospital does not publish this Agreement in
the contracts register within the time limit
stipulated in Article 11.1, JJ will be entitled to
publish this Agreement in the contracts register
itself.

The provisions of this Article 11 will also apply
mutatis mutandis to the publication of any
amendment to this Agreement in the contracts
register.

FREE ACCESS TO INFORMATION

JJ’s Trade Secrets that — based on the Free Access
to Information Act and this Agreement — may not
be disclosed to a third party in the application of
the Free Access to Information Act, may only be
disclosed to a third party upon the prior written or
e-mail consent of JJ or on the basis of a final and
unappealable court ruling or a final and
unappealable decision of an administrative
authority which will declare that JJ’s Trade
Secrets do not fulfil the definition of a trade secret
within the meaning of Section 504 of the Civil
Code. The Hospital is obliged to inform JJ in
advance by e-mail of its intention to disclose JJ’s
Trade Secrets to a third party in the application of
the Free Access to Information Act. This Article
12.1 applies mutatis mutandis also to the
disclosure of JJ’s Trade Secrets pursuant to the
Contracts Register Act or any other legal
regulation.

NO WARRANTIES

By this Agreement, JJ or any other JJ Group
company does not provide, to the Hospital or to
any third party, any warranty regarding the
characteristics or performance of the JJ Products.

Also, by this Agreement, JJ or any other JJ Group
company does not extend, in any manner, its
liability for damage caused by a defect in the JJ
Products, as prescribed by mandatory laws, vis-a-
vis any third party.

PERSONAL DATA PROTECTION

In the performance of this Agreement, the
Hospital undertakes to comply with legal
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14.2

15.

15.1

16.
16.1

16.2

16.3

predpisy vztahujicimi se k ochran¢ osobnich
udajii pacienti a k ochran¢ 1ékatského tajemstvi,
zejména v souladu s (i) nafizenim Evropského
parlamentu a Rady (EU) 2016/679 ze dne 27.
dubna 2016 o ochrané¢ fyzickych osob v
souvislosti se zpracovanim osobnich udaji a o
volném pohybu téchto Gdajii a o zruSeni smérnice
95/46/ES (obecné natfizeni o ochrané osobnich

udaji) a (i) zdkonem ¢&. 372/2011 Sb., o
zdravotnich sluzbach, ve znéni pozd¢jsich
predpist.

Nemocnice prohlaSuje a zarucuje, Ze jakakoli data
¢i vystupy, které pfi plnéni této Smlouvy preda
spole¢nosti JJ nebo Poradci, jsou zcela prosté
jakychkoli osobnich tdaji pacientl, tedy jsou
zcela anonymni a neni mozné z nich jednotlivé
pacienty zadnym zptusobem identifikovat.

SOULAD S PROTIKORUPCNI

LEGISLATIVOU

Z4adna ze smluvnich stran nebude jednat v
rozporu s platnymi pravnimi pfedpisy v oblasti
boje proti korupci (souhrnné ,,Protikorupéni
legislativa®) v Ceské republice. AniZ by to mélo
dopad na vySe uvedené, zadna ze smluvnich stran
neni opravnéna provadét platby, ani nabizet nebo
prevadét jakékoliv hodnotné véci ve prospéch
jakéhokoliv ~ vladniho  ufednika,  statniho
zaméstnance, funkcionafe politické strany,
kandidata na politickou funkci ani jakékoliv treti
osoby, ktera ma k dané transakci vztah, zpisobem
porusujicim Protikorupcni legislativu.

KOMUNIKACE SMLUVNICH STRAN

Jakékoliv oznameni, sdéleni nebo dokument,
ktery ma byt dorucen podle této Smlouvy, mize
byt dorucen osobné, kuryrem nebo zaslan
doporuéenou postovni zasilkou anebo v ptipadech
vyslovné sjednanych v této Smlouvé mize byt
dorucen e-mailem (elektronickou postou) smluvni
strané, které ma byt dorucen. Kontaktni udaje
smluvnich stran tvofi Pfilohu &. 6.

Komunikace e-mailem je mezi smluvnimi
stranami piipustna také v ptipadech, kdy tato
Smlouva pro komunikaci mezi smluvnimi

stranami nestanovi zadnou zvlastni formu.

Kazdd smluvni strana pisemné ¢i e-mailem
oznami bez zbytecného odkladu druhé smluvni
strané jakékoliv zmeény kontaktnich 1udaja
uvedenych v Priloze ¢. 6; dorucenim tohoto
oznameni druhé smluvni strané¢ dojde ke zméné
kontaktnich 1daji dotené smluvni strany bez
nutnosti uzavieni pisemného dodatku ke

14.2

15.

15.1

16.
16.1

16.2

16.3

regulations governing the protection of patients’
personal data and medical secrets, in particular
with (i) Regulation (EU) 2016/679 of the
European Parliament and of the Council of 27
April 2016 on the protection of natural persons
with regard to the processing of personal data and
on the free movement of such data, and repealing
Directive 95/46/EC (General Data Protection
Regulation) and (ii) Act No. 372/2011 Sb., on
Healthcare Services, as amended.

The Hospital represents and warrants that any
data or deliverables hands over to JJ or to the
Consultant in the performance of this Agreement
are completely free of any personal data of the
patients, that is, they are completely anonymous,
and it is not possible to identify individual
patients in them in any way.

COMPLIANCE WITH ANTI-CORRUPTION
LAWS

Neither Party shall perform any actions that are
prohibited by anti-corruption laws and legal
regulations  (collectively  “Anti-Corruption
Laws”) in place in the Czech Republic. Without
limiting the foregoing, neither Party shall make
any payments, or offer or transfer anything of
value, to any government official or government
employee, to any political party official or
candidate for political office or to any other third
party related to the transaction in a manner that
would violate Anti-Corruption Laws.

COMMUNICATION OF THE PARTIES

Any notice, communication or document to be
delivered under this Agreement may be delivered
in person, by courier or by registered mail and/or,
where expressly permitted by this Agreement,
may be delivered by e-mail (electronic mail) to
the Party to which it is to be delivered. The
contact details of the Parties are set out in
Annex 6.

The Parties may communicate by e-mail also in
cases where this Agreement does not set out a
specific manner of communication between the
Parties.

Each Party shall promptly notify the other Party,
in writing or by e-mail, of any change in the
contact details listed in Annex 6; upon delivery of
such notification to the other Party, the contact
details of the concerned Party are deemed to be
modified without the need to make a written
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17.
17.1

17.2

17.3

18.
18.1

18.2

18.3

18.4

Smlouvé.

SMLUVNI POKUTY

Jestlize Nemocnice porusi kteroukoli povinnost
k ochrané a neuvetejnovani Divérnych informaci,
vcetné Obchodniho tajemstvi JJ, ulozenou ji v

¢lanku 10, 11 nebo 12, ma spolecnost JJ pravo na
zailaceni smluvni iokuti ve i Si —

pokud je vSak zpovahy véci mozné takové
poruseni odstranit, bude mit spolecnost JJ pravo
na zaplaceni vySe uvedené smluvni pokuty az
v pfipad€, ze Nemocnice poruseni neodstrani ve
lhiate 10 dni od doruceni vyzvy spolecnosti JJ,
nestanovi-li spole¢nost JJ lhtitu delsi.

Zaplacenim smluvni pokuty dle této Smlouvy (i)
neni dot¢eno pravo smluvnich stran na nahradu
ujmy v rozsahu prevySujicim smluvni pokutu a
(i) nezanikaji témito smluvnimi pokutami
utvrzené povinnosti.

Smluvni pokuta je splatna do 14 dnd ode dne
doruceni pisemné vyzvy k jejimu uhrazeni.

DOBA TRVANI SMLOUVY

Tato Smlouva se uzavira na dobu urcitou, a to na
dobu ftrvani Projektu. Doba trvani_Smlou

v kazdém piipadé uplyne nejpozdéji i
ode dne nabyti jeji Géinnosti, ledaZze se smluvni
strany pisemné dohodnou jinak.

Kterakoliv ze smluvnich stran je opravnéna
pisemné vypoveédét tuto Smlouvu bez udani
divodu s vypoveédni dobou, ktera ¢ini 30 dni ode
dne doruceni vypovédi druhé smluvni strang.
Bude-li Smlouva vypovézena bez udani divodu,
méa Nemocnice narok pouze na pfiméfenou Cast
Odmény odpovidajici rozsahu ¢innosti
prokazatelné¢ provedenych Nemocnici dle této
Smlouvy ke dni doruceni vypovédi, nedohodnou-
li se smluvni strany pisemn¢ ¢i e-mailem jinak.

V prubéhu Projektu (jak je
definovana v Ptiloze €. 4) je kterakoliv ze
smluvnich stran opravnéna pisemné vypovédéet
tuto Smlouvu bez udani divodu a bez vypovédni
doby, tj. vypovéd nabyva v takovém ptipadé
ucinnosti nasledujici den po jejim doruceni druhé
smluvni strané; ¢lanek 18.2 véta druhd se
v takovém ptipadé pouzije obdobné.

Kterdkoli ze smluvnich stran je opravnéna

17.
17.1

17.2

17.3

18.
18.1

18.2

18.3

18.4

amendment to the Agreement.

CONTRACTUAL PENALTIES

Should the Hospital breach any obligation
regarding confidentiality and non-disclosure of
the Confidential Information, including JJ’s Trade
Secrets, pursuant to Article 10, 11 or 12, JJ will

be entitled to the payment of a contractual penalt
of ﬁ

however, if such breach is due to its nature
capable of being remedied, JJ will be entitled to
the above contractual penalty only in the case
where the Hospital fails to remedy the breach
within 10 days from the delivery of JJ’s request,
unless JJ sets out a longer deadline.

Any payment of contractual penalties hereunder
(i) is without prejudice to the right of the Parties
to claim compensation for damage in the extent
exceeding the amount of the contractual penalty,
and (ii)) does not extinguish the obligations
secured by these contractual penalties.

Each of the contractual penalties is due and
payable within 14 days of the date of delivery of a
written request for payment thereof.

TERM OF THE AGREEMENT

This Agreement is concluded for a definite period
of time, that is, for the term of the Project. The
term of this Agreement will, in any case, expire at
the latest ﬁfrom the date of its entry into
effect, unless otherwise agreed upon by the
Parties in writing.

Either of the Parties is entitled to terminate this
Agreement in writing without cause with a 30-day
notice period commencing on the day on which
the notice is delivered to the other Party. Should
the Agreement be terminated without cause, the
Hospital will only be entitled to a proportional
part of the Fee corresponding to the extent of
activities demonstrably performed by the Hospital
under this Agreement by the day of the delivery
of the termination notice, unless otherwise agreed
upon by the Parties in writing or by e-mail.

During the of the Project (as
defined in Annex 4), either of the Parties is
entitled to terminate this Agreement in writing
without cause and without any notice period, i.e.
the termination notice is effective on the day
following the day on which it was delivered to the
other Party; in such case, the second sentence of
Article 18.2 will apply mutatis mutandis.

Either Party may withdraw from the Agreement
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18.5

18.6

19.

19.1

19.2

20.
20.1

20.2

odstoupit od Smlouvy pisemnym ozndmenim
v pfipadech stanovenych zakonem anebo touto
Smlouvou, zejména v pripad€, ze druha smluvni
strana podstatné porusi tuto Smlouvu; Nemocnice
tuto Smlouvu podstatné porusi zejména tim, ze
porusi povinnosti stanovené v ¢lanku 3, 7, 10
nebo 15 nebo v Priloze ¢. 3 nebo 4. Spolecnost JJ
tuto Smlouvu podstatné porusi zejména tim, Ze se
dopusti Poruseni prohlaseni dle ¢lanku 8.3, porusi
své povinnosti dle ¢lanku 6.5 nebo se dostane do
prodleni s thradou Odmény trvajiciho delsi dobu
nez 30 dni. Clanek 18.2 véta druha se v takovém
pripadé pouZije obdobné, stejné jako se pouzije
obdobné v pifipadé¢ predéasného zaniku této
Smlouvy z jakychkoli jinych divoda.

Smluvni strany se dohodly na vylouceni pouZiti
§ 1978 odst. 2 Obcanského zakoniku, ktery
stanovi, Ze marné uplynuti dodatecné Ilhtty
poskytnuté jednou stranou druhé (prodlévajici)
strané ke splnéni povinnosti ma za nasledek
odstoupeni od smlouvy bez dalsiho.

Smluvni strany sjednavaji, Ze ujednani této
Smlouvy, ktera dle své povahy a smyslu maji
pfetrvat i po zaniku Smlouvy — zejména ujednéni
¢lanku 6, 7, 8, 9, 10, 12, 17 a 19 a dale veskera
ujednani vztahujici se k ujednanim o smluvnich
pokutach — zlstanou platna a ucinné i po zéniku
Smlouvy.

ROZHODNE PRAVO A RESENI SPORU

Tato Smlouva se fidi a bude vykladana v souladu
s pravnim fadem Ceské republiky, zejména
Obc¢anskym zakonikem.

Veskeré ptipadné spory vzniklé z této Smlouvy
anebo v souvislosti s ni budou feSeny smirnou
cestou. Pokud smluvni strany nevyftesi jakykoliv
spor smirnou cestou do 30 dnii od zapoceti sporu,
bude takovy spor vcetné otazek platnosti,
vykladu, realizace ¢i ukonceni prav vzniklych ze
Smlouvy feSen vécné a mistné piislusSnym
¢eskym soudem.

ZAVERECNA USTANOVENI

Tato Smlouva nabyva tuéinnosti v souladu s
ustanovenimi Zakona o registru smluv.

Smluvni strany ujednaly uzavieni této Smlouvy v

18.5

18.6

19.

19.1

19.2

20.
20.1

20.2

by written notice in cases set out by law or by this
Agreement, in particular, in the event that the
other Party substantially violates this Agreement;
the Hospital will substantially violate this
Agreement in particular by violating the
obligations set out in Article 3, 7, 10 or 15 or in
Annex 3 or 4. JJ will substantially violate this
Agreement in particular by committing a
Representation breach under Article 8.3, by
violating its obligations under Article 6.5 or by
being in delay with the payment of the Fee for
more than 30 days. In such case, the second
sentence of Article 18.2 will apply mutatis
mutandis; it will apply mutatis mutandis also in
the case of a termination of or withdrawal from
this Agreement for any other reasons.

The Parties have agreed to exclude the application
of Section 1978(2) of the Civil Code that
stipulates that an agreement will automatically
terminate upon expiry of an additional period of
time provided by one party to the other
(defaulting) party in order to allow it to perform
its obligation.

The Parties agree that the provisions of this
Agreement that, by their nature and meaning, are
deemed to survive the termination or expiration of
or withdrawal from this Agreement — in particular
Articles 6, 7, 8,9, 10, 12, 17 and 19 as well as
any provisions relating to contractual penalties —
will remain valid and effective even after the
termination or expiration of or withdrawal from
this Agreement.

GOVERNING
RESOLUTION

LAW AND DISPUTE

This Agreement shall be governed by and
construed in accordance with the laws of the
Czech Republic, in particular the Civil Code.

Any disputes arising out of or in connection with
this Agreement will be settled amicably. If the
Parties do not resolve any dispute by an amicable
settlement within 30 days of the commencement
of the dispute, such dispute, including issues of
validity, interpretation, implementation or
cessation of rights arising from the Agreement,
shall be resolved by a Czech court of material and
territorial jurisdiction.

FINAL PROVISIONS

This Agreement will enter into effect in
accordance with the provisions of the Contracts
Register Act.

The Parties have agreed to conclude this
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20.3

20.4

20.5

20.6

20.7

20.8

20.9

pisemné formé. Tato Smlouva mlize byt ménéna
nebo zruSena, pokud neni ve Smlouvé uvedeno
jinak, pouze pisemné, a to v piipadé zmén
Smlouvy Ccislovanymi dodatky, které musi byt
vlastnoru¢né podepsany opravnénymi zastupci
obou smluvnich stran.

Tato Smlouva obsahuje Uplnou dohodu
smluvnich stran ve véci pfedmétu této Smlouvy a
nahrazuje veskeré ostatni pisemné ¢i ustni dohody
uzaviené smluvnimi stranami ve véci predmétu
této Smlouvy.

Pro ptfipad uzavirdani této Smlouvy, jakoz i
dodatkdt k ni, smluvni strany vylucuji aplikaci
ustanoveni § 1740 odst. 3 Obcéanského zakoniku,
které stanovi, ze smlouva je uzaviena i v piipade,
Ze mezi stranami nebylo dosazeno uplné shody
projevu vile o jejim obsahu.

Je-li nebo stane-li se jakékoli ujednani této
Smlouvy zdanlivym, neplatnym ¢i
nevymahatelnym, nebude to mit vliv na platnost a
vymahatelnost ostatnich ujednani této Smlouvy.
Smluvni strany se zavazuji nahradit zdanlivé,
neplatné nebo nevymahatelné ujednani novym
ujednanim, jehoz znéni bude odpovidat umyslu
vyjaddienému plvodnim ujedndanim a touto
Smlouvou jako celkem.

Smluvni strany vyslovné vylucuji  aplikaci
ustanoveni § 1799 a § 1800 Obcanského
zakoniku, ktera upravuji odkazy na obchodni
podminky ve formulafovych smlouvach, definuji
nesrozumitelné nebo zvlasté nevyhodné dolozky
a podminky jejich platnosti, na tuto Smlouvu.

Jestlize kterakoli ze smluvnich stran ptrehlédne
nebo promine jakékoliv neplnéni, poruseni,
prodleni nebo nedodrzeni n&jaké povinnosti
vyplyvajici z této Smlouvy, pak takové jednani
nezaklada vzdani se prava ve vztahu k takové
povinnosti s ohledem na jeji trvajici nebo
nasledné neplnéni, poruseni nebo nedodrzeni a
zadné takové vzdani se prava nebude povazovano
za Uc¢inné, pokud nebude pro kazdy jednotlivy
ptipad vyjadreno pisemné.

Smluvni strany prohlasuji, Ze jsou zpilsobilé
uzavrit tuto Smlouvu, ze ziskaly veskera potrebna
povoleni a souhlasy k podpisu této Smlouvy a k
plnéni povinnosti z ni vyplyvajicich, a tato
povoleni a souhlasy jsou platné a u¢inné v plném
rozsahu.

Tato Smlouva byla vyhotovena ve dvou

20.3

204

20.5

20.6

20.7

20.8

20.9

Agreement in written form. This Agreement may
be amended or terminated, unless otherwise
specified in the Agreement, only in writing, in the
case of changes to the Agreement by numbered
amendments that must be signed by the
authorized representatives of both Parties.

This Agreement contains a complete agreement
of the Parties on the subject matter of this
Agreement and supersedes any other written or
oral agreements entered into by the Parties in
respect of the subject matter of this Agreement.

For the purposes of the execution of this
Agreement and amendments thereto, the Parties
exclude the application of Section 1740(3) of the
Civil Code stipulating that an agreement is also
concluded even if no complete agreement in the
manifestations of will regarding its contents has
been reached between the parties.

If any provision of this Agreement becomes
ostensible, invalid or unenforceable, it will not
affect the validity and enforceability of other
provisions of this Agreement. The Parties
undertake to replace the ostensible, invalid or
unenforceable provision with a new provision, the
wording of which will correspond to the intention
expressed in the original provision and this
Agreement as a whole.

The Parties expressly exclude the application of
the provisions of Sections 1799 and 1800 of the
Civil Code, which regulate references to business
terms in standard form contracts and define
incomprehensible or particularly disadvantageous
clauses and the conditions of their validity, to this
Agreement.

Should either Party disregard or waive any
default, breach, delay or failure of any obligation
arising from this Agreement, such failure does not
constitute a waiver of that Party's right
corresponding to such an obligation in respect of
its existing or subsequent default, breach or
failure, and no such waiver of a right is
considered effective unless expressed in writing
for each such case.

The Parties represent that they have full capacity
to enter into this Agreement, that they have
obtained any authorizations and consents required
for the execution of this Agreement and for the
performance of the obligations arising from it and
that these authorizations and consents are valid
and in force in their full extent.

This Agreement has been executed in two
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stejnopisech s platnosti originalu, pficemz kazda
ze smluvnich stran obdrzi po jednom.

20.10 Prilohy:

(2) Piiloha & 1: Studie o pouzivani || R

(b) Pfiloha ¢. 2: Vykony a Specifikovana
oddé€lent;

(c)
(d)
(e)
(f) Priloha €. 6: Kontaktni udaje.

Ptiloha €. 3: Povinnosti Nemocnice;
Ptiloha €. 4: Faze Projektu;

Piiloha ¢. 5: Odména Nemocnice;

20.11 V pfipad¢ rozpori mezi znénim Smlouvy
samotné a znénim jejich pfiloh mé prednost znéni
Smlouvy samotné.

20.12 V pfipadé rozpori mezi Ceskym a anglickym
znénim Smlouvy ma prednost ceské znéni.

* %k %

Podpisova strana nasleduje.

counterparts, each with the wvalidity of the
original, of which each Party shall receive one.

20.10 Annexes:

(a) Annex 1: Study on the use of’ -

(b) Annex 2: Procedures and Specified
Departments;

(©)
(d) Annex 4: Stages of the Project;

Annex 3: Hospital’s Responsibilities;

(¢) Annex 5: Fee payable to the Hospital;
(f) Annex 6: Contact details.

20.11 In the case of any discrepancies between the
wording of the Agreement itself and the wording
of the Annexes, the wording of the Agreement
itself will prevail.

20.12 In the event of any discrepancies between the

Czech and English versions of the Agreement, the
Czech version shall prevail.

* 3k %k

Signature page follows.
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PODPISOVA STRANA SIGNATURE PAGE

Smluvni strany timto vyslovné prohlasuji, Ze tato The Parties hereby expressly declare that this
Smlouva vyjadfuje jejich pravou a svobodnou vili, Agreement is made as a free act and deed, in witness

na dikaz ¢ehozZ pripojuji niZe své podpisy. whereof they attach their respective signatures
hereto.
Johnson & Johnson, s.r.o. Nemocnice Ceské Budé&jovice a.s.
Misto / In: Misto / In:
Datum / On: Datum / On:
Jméno / Name: Ing. Michala Malat, MHA Jméno / Name: MUDr. Ing. Michal Snorek, Ph.D.
Funkce / Title: jednatel / executive director Funkce / Title: ptredseda predstavenstva
Misto / In:
Datum / On:

Jméno / Name: MUDr. Jaroslav Novak, MBA

Funkce / Title: ¢len piedstavenstva
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] PRILOHA C.2 ]
VYKONY A SPECIFIKOVANA ODDELENI

Projekt je zaméfen na

Vykony

v nasledujicich specializacich a odd€lenich:

(2)
(®)

Seznam konkrétnich Vykonta
odsouhlasi pisemné ¢i e-mailem.

si

smluvni

provadéné

strany

ANNEX 2
PROCEDURES AND SPECIFIED
DEPARTMENTS

The Project is focused on Procedures performed in
following specialties and departments:

(2)
(b)

The Parties will agree upon a list of particular
Procedures in writing or by e-mail.
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PRILOHA C.3
POVINNOSTI NEMOCNICE

Nemocnice je povinna:

(a)

(b)

(c)

JJ

se spolecnosti

ve spolupraci

pokud to nebude v rozporu
s povinnostmi vyplyvajicimi pro Nemocnici jako
poskytovatele  zdravotnich sluzeb z pravnich
predpist  ¢i  nakladovou efektivitou; timto

ujednanim zaroven neni dot¢eno ujednani ohledné
pravidel pro tvorbu dle

Ptilohy €. 4;

zajistit, aby ji urCeni pfislusni zaméstnanci byli
dostatecné¢ zapojeni do Projektu a do svych
odpovidajicich sfér odpovédnosti vyplyvajicich
z této Smlouvy, a byl poskytnout dostatek Casu a
zdrojt pro podporu uspésného provadéni Projektu a
¢innosti vyZzadovanych pro uspéSnou implementaci
a zavedeni zmén v praxi Nemocnice véetné:

(i) plné ucasti a podileni se Nemocnici uréenych
fisluSnych
na Skolenich, ktera zajisti

spolecnost JJ ve spolupraci s Poradcem; a

(i1)) urceni nejlepSiho salového specialisty ve
svych fadach pro kazdy druh Vykont, ktery
bude zodpovédny za yevik  novych

zameéstnancu

, ktefi jsou povinni Ucastnit se a podilet
na Skolenich zorganizovanych ve vzdjemné
vhodném c¢ase a s nimiz budou sdileny
prezentace ze Skoleni a podptirné materialy;

urcit zaméstnance, ktefi budou tvofit ¢ast tymu
vedoucich Projektu, a zajistit, aby tito zaméstnanci
byli pfitomni na vSech smluvnimi stranami
naplanovanych setkanich tymu vedoucich. Nulové
odezvy na pozadavky k setkani, opakujici se
neucast na forech, kde jsou €inéna rozhodnuti, a
dalsi zptisoby nedodrzovani uvedenych podminek
budou zaznamenavany a poté bude vyhodnocen
jejich celkovy dopad na provedeni nebo vysledky
Projektu. Stejnou mérou bude nezbytna tucast
veskerych pfislusnych zaméstnanci Nemocnice
zabezpecujicich zakladni oblasti ¢innosti.

ANNEX 3
HOSPITAL’S RESPONSIBILITIES

The Hospital undertakes:

(a)

(b)

(©)

to drive with assistance of JJ

provided that it is not in breach of the obligations
set out by legal regulations applicable to the
Hospital as a healthcare provider or in breach of the
cost effectiveness requirement; this provision is

without prejudice to the rules for the creation of the

to ensure that the staff appointed by the Hospital
are sufficiently engaged in the Project and their
respective responsibilities under the Agreement,
and provide sufficient time and resources to
support the successful delivery of the Project and
activities required to successfully implement and
embed changes in the Hospital’s practice,
including:

(i) full attendance and iarticiiation bi relevant

appointed by the Hospital in trainings to be
provided by JJ in cooperation with the
Consultant; and

(i) the identification of a theatre champion for
each kind of Procedures that will be
responsible for training new members of staff
_ who will also attend and
participate in trainings to be arranged at a
mutually convenient time and with whom

training presentations and supporting materials
will be shared;

to allocate staff members to form part of the Project
governance team, ensuring that such staff members
attend all governance team meetings scheduled by
the Parties. Nil responses to meeting requests,
recurrent non-attendance at decision-making
forums and other forms of non-compliance will be
recorded and their impact on the delivery or
outcomes of the Project will be assessed. Equally,
the participation of all relevant Hospital staff
required to deliver workstream activities will be
essential.
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PRILOHA C. 4 ANNEX 4
FAZE PROJEKTU STAGES OF THE PROJECT
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PRILOHA C. 5 ANNEX 5
ODMENA NEMOCNICE FEE PAYABLE TO THE HOSPITAL

Spole¢nost JJ uhradi Nemocnici
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Plv{I'LOHA, C 6
KONTAKTNI UDAJE

1. Kontaktni udaje spolecnosti JJ

Kontaktni osoba:

Jméno: Ing, Michala Malat, MHA

Pozice: Jednatelka

E-mail:
Tel:

Adresa pro pifijimani danovych dokladu:

E-mail:

Identifikator datové schranky: thjd88z

2. Kontaktni idaje Nemocnice

Kontaktni osoba:

Jméno: MUDr. Ing. Michal Snorek, Ph.D.

Pozice: predseda pfedstavenstva
E-mail:
Tel:

Adresa pro piijimani danovych dokladu:

ANNEX 6
CONTACT DETAILS

1. JJ’s contact details

Contact person:
Name: Ing. Michala Malat, MHA

Position: Executive Director

E-mail:
Phone:

Address for receiving tax documents:

Databox ID: thjd88z

2. Hospital’s contact details

Contact person:
Name: MUDr. Ing. Michal Snorek, Ph.D.

Position: Chairman of board of directors
E-mail:
Phone:

Address for receiving invoices:

Bankovni spojeni:

Bank account details:
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