SMLOUY. N ACLV RAMC
PROJEKT )

(,,.Smlouva™)

SMLUVNI STRANY

(1)  Johnson & Johnson, s.r.o.
spole¢nost zaloZend a existujici podle pravniho
fadu Ceské republiky, se sidlem Walterovo
namésti 329/1, Jinonice, 158 00 Praha 35, Ceska
republika, IC: 41193075, DIC: CZ41193075,
zapsand v obchodnim rejstitku  vedeném
Mgéstskym soudem v Praze, oddil C, vlozka 4711,
.JJ)

A

(2)  Ustiedni vojenskad nemocnice - Vojenska
fakulni nemocnice Praha
se sidlem: U Vojenské nemocnice 1200, Praha 6,
169 02
ICO: 613 83 082
DIC: CZ61383082
zastoupena: prof. MUDr. Miroslavem
Zavoralem, Ph.D., feditelem
(,,Nemocnice™)
(JI a Nemocnice spole¢né ,smluvni strany” a
samostatné ,,smluvni strana“)

PREAMBULE

(A) Spole¢nost JJ distribuuje v Ceské republice

zdravotnické prostredky vyvinujg

(B)

Nemocnice uskute¢ni roéné priblizné 30
stabilizace bederni patefe a ma zajem nd*2rep:

AGREEMENT

PROJECT

(“Agreement”)

PARTIES

(D

(©)

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 Prague 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,

JJ7)

And

2)  Ustiedni vojenska nemocnice - Vojenska
fakultni nemocnice Praha
registered office: U Vojenské nemocnice 1200,
Praha 6, 169 02
ID No: 613 83 082
VAT No. CZ61383082
represented by: prof. MUDr. Miroslav Zavoral,
Ph.D., director
(“Hospital™)
(JI and the Hospital together the “Parties” and
separately each a “Party”)

PREAMBLE

(A) 1] distributes, in the Czech Republic, medical
devices developed and manufactured wigiges

The Hospital annually carries out approx. 300
stabilizations of lumbar spine. The Hospital has a
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(D)

(F)

(G)

Spoleénost JJ ma zdjem spolupracovat s
Nemocnici _a spole¢né s ni realizovat _projekt

spocivajici  zejména (i)

(..Projekt”). Projekt je zaméren
blize uptesnéné v Piiloze
(,Vykony”) provadéné u pacientd
hospitalizovanych v oddélenich Nemocnice
uvedenych v Priloze ¢ 2 (,Specifikovana
oddéleni”).

Nemocnice md, za podminek dale uvedenych v
této Smlouve, zdjem o realizaci Projektu za vyse
uvedenym ucelem a je ochotna zajistit a
zrealizovat ve svych prostorach
popsané nize v (€lo_Smlouve.
ovéfeni

ucinnosti
Vykonech provadénych v ramct Pro
Nemocnici poskytnou data umozZiujici spravné
zhodnoceni lokdlni nakladové efektivity.

Ucelem této Smlouvy, kterd ma za cil
standardizaci a  zlepSeni moZnosti péce
poskytované pacientovi a Setfeni stavajicich

nakladi Nemocnice spojenych s Vykony a
naslednou léébou pacientd, je definice podminek
spoluprace  obou _smluvnich i
implementaci

stran

{rvani (eto Sm Oouvy v ramci realizace

Obé smluvni strany usiluji o to, aby na strané
Nemocnice diky realizaci Projektu a pouZivani
doslo ke

oKud se v dusiedku realizace rroje <tu
nepodart sniZit pocet SSI na pocet stanoveny
zpusobem ujednanym v této Smlouvé, spolecnost
JJ poskytne Nemocnici slevu na ji zakoupené

jejiz vysi blize stanovi tato Smlouva.

Nemocnice bere na védomi a souhlasi s tim, 7e
spolec¢nost

(D)

(E)

(G)

(H)

greal interest in

JJ is interested in collaborating with the Hospital
and. together with it, in_implementing the

project, consisting 1n particular (1)

and (i)
(“Project”). The Project focuses on the
B i :ilcd in Annex 2 (“Procedures”)
performed in patients hospitalized in the Hospital
departments listed in Annex 2 (“Specified
Departments™).

Under the terms and conditions stipulated herein,
the Hospital is interested in the realization of the
Project for the above defined purposes and is
willing to arrange and implement on its premises
described in this Agreement
that will help to verify the effectiveness of the
used during the Procedures
performed within the Project as well as provide
the Hospital with data which will allow it to
correctly assess its local cost-efficiency.

The purpose of this Agreement, which is aimed at
standardizing and increasing the options of care
provided to patients and saving the Hospital's
current costs connected with the Procedures and
the subsequent treatment of patients, is the
definition of the terms and conditions of
cooperation of both the Parties in implementing

for the duration of this Agreement
within the realization of the Project.

Both Parties seek to reduce the

on the part of the Hospital due to the
implementation of the Project and the use of the
hll‘, as a result of the implementation of
the Project, the number of] is not reduced to
the number determined in the manner provided
for in this Agreement, JJ shall provide the
Hospital with a rebate on the purchased
the amount of which is specified
Agreement.

this

in

The Hospital and agrees that

acknowledges
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1.1

2.2

(,,Poradce”) vramci Projektu
vypracuje odborné vystupy, poskytne
poradenstvi a provede dal3{ €¢innosti v rozsahu a
za podminek ujednanych v této Smlouve.

PREDMET SMLOUVY

Predmétem této Smlouvy je sjedndni zdkladnich
principt a podminek spoluprdce smluvnich stran
v ramci realizace Projektu a dprava vzdjemnych
priv a povinnosti smluvnich stran pii jeho
realizaci.

POJMY A DEFINICE

Aniz tim jsou dotéeny dal§i pojmy definované
jinde v této Smlouvé, nevyplyva-li z kontextu
néco jin¢ho, maji nasledujici slova a spojeni{ uzita
v této Smlouve, veetné jejich priloh, a psand s
velkym pocateénim pismenem ddle uvedeny
vyznam:

(a) ,,Obcansky zakonik™ znamend zdkon ¢.
89/2012 Sb., obcansky zdkonik, ve znéni
pozdejsich predpisi;

(b) ,Skupina JJ* zahrnuje (i) jakoukoli
spole€nost  piimo  ¢i nepiimo ovladanou
spolec¢nosti JJ, (ii) jakoukoli spole¢nost
pfimo ¢i nepiimo ovladajici spole¢nost JJ a
(iii) jakoukoli spole¢nost pfimo ¢i nepiimo
ovlddanou spolec¢nosti piimo ¢i nepfimo
ovladajici spole¢nost JI;

(¢) ,.Zakon o registru smluv" znamena zakon

¢. 340/2015 Sb., o zvlastnich podminkdch
u¢innosti nékterych smluv, uvefejiovani
téchto smluv a o registru smluv (zdkon o

registru smluv), ve znéni pozdéSich
predpist.
Pro vyklad této Smlouvy plati nasledujici

pravidla:

(a) Odkazy na ,&lanky” a pfilohy” se
vyklddaji jako odkazy na ¢ldnky a prilohy
této Smlouvy.

nebo

(b) Slova ,pisemné" ,.pisemny*

nezahrnuji e-mail ¢i fax.

1.1

(“Consultant”) will draw up
within the Project expert outcomes, provide
advice and carry out other activities to the extent
and under the conditions specified in this
Agreement.

SUBJECT
AGREEMENT

MATTER OF THE

The subject matter of this Agreement is to set out
the basic principles and conditions of cooperation
of the Parties within the implementation of the
Project and to set out the mutual rights and
obligations of the Parties in its implementation.

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” mcans Act No. 89/2012 Sb.,
the Civil Code, as amended;

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

(¢) “Contracts Register Act” means Act No.
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.

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.
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3.1

3.3

34

(¢) Ustanoveni Obcanského zdkoniku, vcetné
ustanoveni nemajicich donucujici povahu,
jakoz i ustanoveni jinych pravnich predpisu,
maji pro ucely vykladu této Smlouvy
piednost pted obchodnimi zvyklostmi.

(d) Ustanoveni § 556 odst. 2 Obcanského
zdkoniku upravujici kritéria vykladu této
Smlouvy se nepouZije. Zadny z ¢lanki ani
7zadny z vyrazi pouzitych v pfslusném
¢lanku nebude pripisovan kterékoli ze
smluvnich stran jako strané, kterd jej pfi
vyjedndvani pouZila jako prvni; ustanoveni
§ 557 Obcanského zdkoniku se tak
nepouzije.

(c) ,Ujma" znamena (i) 4jmu na jmeéni (Skodu)
ve smyslu § 2894 odst. 1 Obcanského
zdkoniku a déle (ii) nemajetkovou djmu ve

smyslu  § 2894 odst. 2  Obcanského
zakoniku.
ZAKLADNI PODMINKY SPOLUPRACE

MEZI SMLUVNIMI STRANAMI

Ucast v Projektu je zcela dobrovolnd a je na
vyhradnim rozhodnuti smluvnich stran. Po
Nemocnici se nevyzaduje, aby pro

své pacienty kdykoli pouZzivala, a pro vylouceni
pochybnosti  volba, ktery vyrobek je pro
konkrétni zdkrok nebo pacienta z klinického
hlediska nejvhodnéjsi, zastane vzdy vyhradnim
rozhodnutim Nemocnice.

Nemocnice smi kdykoli dle vlastntho uvazeni
pouzivat i jin¢ vyrobky, at" uz zakoupené od
spole¢nosti  JJ ¢ nikoliv, a o 1 na
Specifikovanych oddélenich. Do Projektu vSak

Nemocnice _zarfadi _pouze  Vykony, pri nichz
Nemocnice—pouiije (..Zpusobilé
Vykony*). Vysledky nebo udaje tykajici se
ostatnich  vyrobka pouzivanych Nemocnici
nebudou do Projektu zahrnuty.

Nemocnice se zavazuje plnit povinnosti, které ji
ukladd tato Smlouva a jeji pfilohy, zejména
Piiloha¢. 4 as.

Nemocnice je zejména povinna pri plnéni t€to
Smlouvy postupovat v souladu s pravnimi
predpisy a sodbornou pééi a poskytovat
spole¢nosti JJ takovou spoluprici a soucinnost,

jakd maze byt po Nemocnici v pfiméfené mife

vyZzadovdna pro Gcely plnéni této Smlouvy za

predpokladu, 7e takova soucinnost nema
negativni  dopad na fddné  poskytovani
zdravotnich sluZzeb Nemocnici, a to vcetnd

32

33

34

(¢) 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) The provisions of Section 556(2) of the Civil
Code governing the interpretation criteria of
this Agreement shall not apply. No clause or
expression used in the relevant clause is to
be attributed 1o either Party as being the
Party that was the first to have used it in
negotiations; Section 557 of the Civil Code
does not apply.

(¢) “Damage” means (i) damage lo 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.
The Hospital is not required to use the al
any time with respect to its patients and 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.

The Hospital may at any time, at its own
discretion, usc other products, whether purchased
fromJJ or not, even in the Specified Departments.
However, the Hospital will only include in the

Project the Procedures in which the Hospital uses
the -(the “Eligible Procedures”). The
resulls or data relating to other products used by
the Hospital will not be included in the Project.

The Hospital undertakes to fulfill the obligations
imposed on it by this Agreement and its Annexes,
in particular Annexes 4 and 5.

While carrying out this Agreement ,the Hospital
is obliged, in particular, to proceed in accordance
with legal regulations, to act with protessional
care and to provide JI 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,
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—

primérencho piistupu k veSkerym relevantnim
informacim, které muze spole¢nost JJ v rozumné
mife vyZadovat pro tcely realizace Projektu a
které ma Nemocnice k dispozici.

Spolecnost JI je povinna zajistit, ze Poradce
provede c¢innosti predvidané touto Smlouvou,
pricem7 spole¢nost JI ponese ndklady na
provedeni téchto ¢innosti. Nemocnice je povinna
poskytnout pfimérenou soucinnost také Poradci
tak, aby Projekt mohl byt zdarné realizovan.
Spole¢nost JJ Poradce smluvné zavaze k tomu,
aby pii realizaci Projektu postupoval v souladu
s pravnimi predpisy a s odbornou péci a aby
zachovdval mléenlivost o informacich, které se
v pribéhu praci na Projektu dozvi.

Aby mohlo byt ovéfeno, zda Nemocnice splnila
své povinnosti plynouci z télo Smlouvy, musi
Nemocnice poskytnout spolec¢nosti JJ  anebo
Poradci jakékoli relevantni ziznamy a ddaje v
rozumne pozadovaném rozsahu. Pro vylouceni
pochybnosti smluvni strany ujedndvaji, Ze
spole¢nost JJ ani Poradce nebude mit pristup ke
zdravotnické dokumentaci, ani k jakymkoli
osobnim tdajim pacientu.

FAZE PROJEKTU

Smluvni strany se dohodly, 7e Projekt bude
probihat v naisledujl’cfchll'ézfch. jejichz terminy,
obsah, a vystupy jsou upfesnény v Piiloze ¢. 4 a
které budou pro dcely té€to Smlouvy oznacovdany

civove snizeni pocTUlJj

Smluvni strany maji v dmyslu realizaci Projektu
pozitivné ovlivnit pocet k nimZ dochazi pri
provadéni  Vykonl  ve  Specifikovanych
oddglenich (,,Pocet ). Predpokladai-li tato
Smlouva, zc méa byl zjistén Pocet at’ uz
v kterékoli fdzi Projektu, pak pfi jeho zjistovini
bude Nemocnice vzdy postupovat v souladu
s definici uvedenou
v souladu s
Poradcem béhem

v Priloze ¢. 3 a

vytvofenou

Smluvni strany ve spolupréci s Poradcem béhem
urci, jaky byl Pocet obdobi

(,,Referencni

3.6

4.
4.1

5.2

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.

1J is responsible for ensuring that the Consultant
carries out the activities foreseen by this
Agreement and will bear the costs of these
activities. The Hospital is obliged to provide
reasonable assistance to the Consultant as well so
that the Project can be successfully implemented.
JJ undertakes (o contractually oblige the
Consultant to act in compliance with legal
regulations and with professional care when
implementing the Project and to maintain
confidentiality about any information that it gains
while participating on the Project.

In order to verify that the Hospital has complied
with its obligations under this Agreement, the
Hospital shall provide to JJ and/or the Consultant
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 documentation nor to any
personal data of the patients.

STAGES OF THE PROJECT

The Parties agree that the Project will be
conducted in the following !slagcs, the terms,
contents and outputs of which are specified in
Annex 4 and which will be designated for the
purposes of this Agreement as (i)

TARGET -REDUCTION

Within the realization of the Project, the Parties
intend to positively influence the number of
occurring during the Procedures conducted in the
Specified Departments (“Number of -).
Wherever this  Agreement requires that the
Number of be determined, at whatever stage
of the Project, the Hospital will always proceed
in accordance with the [Jjjdefinition as set out in

Annex 3 and in accordance with the _
uring

veloped by the Consultant

during the
Number of
from



Referen¢niho obdobi”), a to zpiisobem a za
podminek stanovenych v Priloze ¢. 4.

se¢ dohodly, Ze Poradce béhem
ur¢i — zplsobem stanovenym v

5.3 Smluvni stran
!h 0ze ! — konkrétni cilovou miru snizeni

Poctu -béhc oproti Po¢ L-
béhem Referenéniho obdobi (,,Cilové snizeni
Poctu -). Pokud vSak Poradce dospéje k
zaveru, Ze Pocet SSI béhem Referenéniho obdobi
neni mozné statisticky vyznamné sniZit aplikaci
klinického protokolu v rdmci
smluvni strany souhlasi, Ze nebude udcelné
v Projektu dale pokraovat a 7e kterdkoli ze
smluvnich stran bude oprdvnéna tuto Smlouvu
pisemné vypoveédét bez vypovédni doby;
Nemocnice v takovém pripadé nebude mit vici
spole¢nosti JJ narok na Slevu (jak je tento pojem
nize definovdn), ani na ndhradu jakékoli Gjmy i
na jakoukoli jinou kompenzaci, ¢imz v3ak nenf
nijak dot¢en narok Nemocnice na thradu ndkladt

skutecnou dobu trvani Smlouvy.

Pokud kdykoli béhem doby trvani této Smlouvy
dojde k vyjimecné uddlosti uvedené v Priloze €.
S  (,.Vyjimetna wuddlost*) nebo pokud
Nemocnice nesplni své povinnosti vyplyvajici ze
Smlouvy (mj. v¢etné povinnosti stanovenych v
Priloze €. 4 nebo 5) a pokud se spolecnost JJ bude
zdarovenn dlivodné domnivat, Ze Vyjimecnd
uddlost nebo takové nesplnéni povinnosti md
nebo bude mit za nasledek:

(a) dopad na schopnost spolecnosti JJ plnit své
povinnosti dle (éto Smlouvy nebo na
vysledek Projektu, pak bude spole¢nost JJ
oprivnéna jednostranné upravit Cilové
snizeni Poctu dle svého rozumného
vyhodnoceni tohoto dopadu;

(b) zdvazny dopad na schopnost spole¢nosti JJ
plnit své povinnosti dle této Smlouvy ncho
na vysledek Projektu, pak bude spole¢nost JJ
opravnéna od  Smlouvy  odstoupit;
Nemocnice v takovém piipadé nebude mit
vaci spole¢nosti JJ narok na Slevu (jak je
tento pojem ni7e definovéan), ani na ndhradu
jakékoli ujmy ¢i na jakoukoli jinou
kompenzaci.

VYHODNOCENI PROJEKTU

Smluvni strany se dohodly, Ze Poradce béhem
vyhodnoti zptisobem stanovenym

5.3

6.
6.1

“Base Period” and the “Base Period Number of
-) in the manner and under the conditions set
out in Annex 4.

The Parties agree that during the _
the Consultant will determine, in the
manner sct out in Annex 4, the target reduction of
lhc_lmnbcrw compared
to the Base Period Number of (“Target-
Reduction”). I the Consultant concludes that the
Base Period Number of -cannol be reduced
in a statistically important manner through the
application of the clinical protocol during the
he Parties agree that it will not
be meaningful to continue in the implementation
of the Project and that either of the Parties will be
entitled to terminate the Agreement in writing
without any notice period; in such case, the
Hospital will not be entitled to the Rebate (as
defined below), any compensation for damage or
any other compensation from JJ, which is,
however, without prejudice to the Hospital’s
entitlement to compensation for costs in the
amount set out in Annex 4 for activities
performed during the actual term of the
Agreement.

If, at any time during the term of this Agreement,
the exempting cvent listed in Annex S (the
“Exempting Event”) occurs or the Hospital fails
to fulfill its obligations under the Agreement
(including, inter alia, the obligations set out in
Annex 4 or 5) and if JJ also reasonably believes
that the Exempting Event or such non-fulfillment
has or will result in:

(a) an impact on JI's ability to perform its
obligations under this Agreement or on the
outcome ol the Project, then JJ will_be
entitled to unilaterally modify the Target
Reduction  according to its reasonable
assessment of this impact;

(b) a material impact on JJ's ability to perform
its obligations under this Agreement or on
the outcome of the Project, then JJ will be
entitled to withdraw from the Agreement; in
such case, the Hospital will not be entitled to
the Rebate (as defined below), any
compensation for damage or any other
compensation from JI.

EVALUATION OF THE PROJECT

The Parties agree that during the
-[hc Consultant will evaluate, in the manner
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6.2

6.4

7.2

v Pifloze €. 4. zda bylo dosazeno Cilového
snizeni Poctu

Nebude-li Cilového snizeni Poctu -dosacho
spole€nost JI poskytne Nemocnici slevu na-

-klcry Nemocnice od spolecnosti JJ

zakoupila a pouzila v rdmci Projektu (,.Sleva™);
7plGsob uréeni vySe této Slevy je ujednan
v Priloze €. 6.

Bude-li Cilového snizeni Poctu [Jfdosazeno,
Nemocnice nebude mit vici spolecnosti JJ narok
na Slevu, ani na nahradu jakékoli djmy ¢i na
jakoukoli jinou kompenzaci.

Smluvni  strany vyslovné ujedndvaji, ze
Nemocnice nebude mit narok na Slevu, pokud
zcela nesplni své povinnosti vyplyvajici z této
Smlouvy.

Jestlize pocet Zpusobilych Vykonl provedenych

beéhem bude nizsi nez viech
Vykonu provedenych béhem Relerencéniho
obdobi, pak Nemocnice necbude mit vici

spolecnosti JJ narok na Slevu, ani na ndhradu
jakékoli tjmy ¢€i na jakoukoli jinou kompenzaci,
ledaze se smluvni strany pisemné dohodnou
jinak.

DUVERNOST

Obe Smluvni strany jsou povinny drZet
nasledujici ,Duvérné informace™ v naprosté
davérnosti a nesdélovat je zadné jiné teti osobé,
neni-li nize ujedndno jinak: veskeré informace,
cenové ddaje i podminky tykajici se této Smlouvy
nebo v ni obsazené; veSkeré udaje o
véetng vysledkti Projektu, obchodni
tajemstvi, finan¢ni ddaje, cenové ddaje,
podnikatelské  plany ncbo  jakékoliv  jiné
informacc ziskan¢ od druh¢é smluvni strany pii
plnéni této Smlouvy i veskeré informace
odvozené od vySe uvedeného.

V pfipadé pochybnosti jsou smluvni strany
povinny predpoklddat, 7e uddaj je divérného
charakteru, dokud se neprokdze opak.

Bez ohledu na vySe uvedené:

(a) smluvni strany jsou opravnény poskytnout
Davérné informace svym zaméstnancim v
rdmci své organizace a svym pravnim a
ti¢etnim poradctm, kteti Divérné informace
potebuji znat za tcelem plnéni povinnosti
dané smluvni strany podle této Smlouvy, za
piedpokladu, Ze sdélujici smluvni strana po
pfijemci té&hto informaci bude poZzadovat,

6.2

6.4

6.5

specified in Annex no. 4, whether the Target -
Reduction has been achieved.

If the Tzu’gct-Rcduction is not achieved, JJ
will provide the Hospital with a rebate on the
which the Hospital purchased from JJ and
uscd in the Project (the “Rebate”); the method of
determining the amount of this Rebate is
stipulated in Annex 6.

If the Target - Reduction is achieved, the
Hospital will not be entitled to the Rebate, any
compensation for damage or any other
compensation from JJ.

The Parties expressly agree that the Hospital will
not be entitled to the Rebate if it fails to fulfill its
obligations under this Agreement in full.

If the number of Eligible Procedures conducted

during lhcmis less lhun-ﬁ‘ all
Procedures conducled during the Reference year,

then the Hospital will not be entitled to the
Rebate, any compensation for damage or any
other compensation from JJ, unless the Parties
otherwise agree in writing.

CONFIDENTIALITY
Each  Party shall hold the following

“Confidential Information” in strict confidence
and not disclose the same to any other person or
entity unless otherwise provided herein: all
information, pricing and terms relating to or
contained in this Agreement; all data
including results of the Project, trade secrets,
financial data, pricing, business plans or any
other information received from the other Party
in implementing this Agreement; and all
information derived from the foregoing.

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

Notwithstanding the above:

(a) a Party may disclose the Confidential
Information to the personnel within its
organisation and its legal and accounting
advisors that require the Confidential
Information in connection with the Party’s
rights and obligations under this Agreement,
provided that the disclosing Party requires
any such recipient to use the information
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(b)

(c)

(d)

(0

(@)

aby tyto informace pouZil vyhradné za timto
ucelem a drzel je v naprosté divérnosti;

smluvni strana je opravnéna poskytnout
Didvérné informace, je-li to vyZzadovdno
pravnimi predpisy (zejména dle zdkona ¢.
106/1999 Sb., o svobodném piistupu
k informacim, ve znéni pozdéjsich predpisi)
¢i spravnimi orgdny, avSak za predpokladu,
ze smluvni strana poskytujici informace
oznami provedeni tohoto kroku druhé
smluvni strané v rozumné lhuté tak, aby tato
druhd smluvnf strana méla moznost pokusit
se zabranit nebo omezit rozsah zvefejnéni
danych informaci a aby smluvni strana
poskytujici informace mohla druhé smluvni
stran¢ na vyzadani poskytnout asistenci pfi
usilovani o vyjmuti nebo o omezeni rozsahu
poskytovanych Davérnych informact;

zadnda ze smluvnich stran neni povinna
udrzovat v ddvérnosti takové informace,
které jsou nebo se stanou vefejné
dostupnymi nikoli zavinénim na strané
piijemce, informace vytvorené smluvni
stranou bez uziti jakychkoli Divérnych
informaci, informace, které smluvni strana
po pravu drzela jiz pred jejich poskytnutim
druhou smluvni stranou a informace po
pravu zpfistupnéné smluvni strané na
zékladé vztahu nevyzadujiciho zachovavini
davérnosti informaci od tieti osoby, kterd
neni  vdzdna  povinnosti  zachovaval
davérnost informact;

smluvni strana mulze zvercjnit Duvérné
informace  na  zdkladé  predchoziho
pisemného ¢i e-mailového souhlasu druhé
smluvni strany;

Nemocnice nezveiejni, ani se nebude podilet
na jakékoli formé& zvefejnéni uddaji o
tcinnosti véetng udaje o

snizeni Poctu v disledku realizace
Projektu, bez “predchoziho vyslovného
pisemného nebo e-mailového  souhlasu

spolecnosti JJ;

Nemocnice  zajisti, aby vSichni  jeji
zaméstnanci a dalsi zdravotnicti pracovnici,
ktefi jsou zapojeni do ¢innosti zminovanych
v této Smlouve, bezvyhradné dodrzovali
ustanoveni tohoto ¢lanku 7;

pro vylouceni pochybnosti smluvni strany
prohlaSuji, Zc informace odvozené z
Projektu a jeho vysledky zlstdvaji
Divérnymi informacemi spole¢nosti 1],
které muize spolecnost JI kdykoli volng
uzivat a dle svého uvazeni uvefrejnit;

(b)

(c)

(d)

(e)

(h)

solely for these purposes and to keep it
strictly confidential;

a Party is entitled to disclose the
Confidential Information as required by law
(in particular by Act no. 106/1999 Sb., on the
Free Access to Information, as amended) or
administrative authorities provided that the
Party supplying the information notifies the
other Party of its action within a reasonable
amount of time to enable the other Party to
attempt to prevent or restrict the scope of the
disclosure of such information and that the
Party disclosing the information may
provide assistance to the other Party upon
request in seeking the exemption of or
limiting the scope of the Confidential
Information disclosed:

neither Party shall be obliged to hold the
following information in confidence:
information that is or becomes publicly
available through no fault of the recipient,
information developed by a Party without
using any Confidential  Information,
information lawfully possessed by a Party
before being disclosed by the other Party,
and information lawfully disclosed to a Party
on a non-confidential basis from a person or
entity that is not bound by a duty of
conlidentiality;

a Party may disclose the Confidential
Information upon the prior written or email
approval of the other Party;

The Hospital shall not publish or contribute
to any form of publication data on the
effectiveness of the including data
on the reduction in the Number of as a
result of implementing the Project, without
JI’s prior written or email approval,

The Hospital shall ensure that all its
employees and other medical staff involved
in the activitics contemplated herein strictly
adhere to the provisions of this Article 7;

For the avoidance of doubt, the Parties
declare that the information derived from the
Project and its results remain Confidential
Information of JJ, which JJ may at any time
freely use and, at its sole discretion, publish;

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.
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7.4

7.5

8.1

8.2

8.3

(h) pro vylouceni pochybnosti smluvni strany
prohlasuji, Ze v rdmci poskytovani informaci
pro udcely Projektu nebudou mezi
spolecnosti JJ, Nemocnici a Poradcem
preddavany zadné osobni tdaje pacienti.

Nemocnice bere na védomi a souhlasi s tim, ze
spolec¢nost JJ je opravnéna poskytnout kterékoli
spole¢nosti ze Skupiny JJ tuto Smlouvu a
jakdkoli data ¢i informace, které ziskala od
Nemocnice v souvislosti s pInénim této Smlouvy,
a to véetn¢ Davérnych informaci.

Povinnost ~ smluvnich  stran  zachovavat
mléenlivost ohledné Duvérnych informaci dle
tohoto ¢lanku 7 plati po celou dobu trvdni této
Smlouvy a ddle 5 let po jejim zaniku.

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 uzavieni této Smlouvy a plné v souladu s
pozadavky Zakona o registru smluv.

Nemocnice je povinna:

(a) uverejnit tuto Smlouvu v registru smluy
pouze v takové podobé, kterou spole¢nost JJ
ve strojové citelném formatu Nemocnici
pripravi a odsouhlasi. JJ v redigované verzi
zaslepi  veSkeré osobni udaje, které
nepodléhaji  uvefejnéni, a  obchodni

tajemstvi, kterym se rozumi{ zejména Prilohy
1.2, 3.4 a6, priblizny pocet

“a doba trvani Projektu, jakoz 1
Y

esSkera ustanoveni této Smlouvy, z nichz 1ze
vySe uvedené informace pfimo ¢i nepfimo
dovodit; a

(b) vyplnit ve formuldfi pro uverejnéni Smlouvy
v registru smluv adresu datové schranky
spolecnosti JI (thjd88z), aby spravce registru
smluv mohl spole¢nosti JJ zaslat potvrzeni o
uverejnéni podle § 5 odst. 4 Zakona o
registru smluv.

Neuvefejni-li Nemocnice tuto Smlouvu v registru
smluv ve lhdté¢ ujednané v ¢lanku 8.1, bude
spole¢nost JT opravnéna tuto Smlouvu uvefejnit v
registru smluv sama.

7.4

7.5

8.

8.1

8.2

8.3

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, including the
Confidential Information.

The obligation of the Partics to maintain
confidentiality regarding the Confidential

Information pursuant to this Article 7 shall be
valid for the term of this Agreement and for 5
years after its termination.

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) publish this Agreement in the contracts
register only in such form that JJ will agree
to and that JJ will provide to the Hospital in
a machine-readable format. JJ will make
unreadable, in the redacted version, any
personal data excluded from publication and
any trade secrct which includes, in
particular, Annexes 1, 2, 3. 4 and 6, the

approximate  number  of ||
_and the term of the Project, as
well as any provisions of this Agreement

from which the above information may be
directly or indirectly inferred; and

(b) fill in the address of JI's data box (thjd88z)
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 8.1, JJ shall be entitled to
publish this Agreement in the contracts register
itsclf.
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8.4

9.2

10.

10.1

11.
11.1

Ujednani tohoto ¢lanku 8 se pouziji mutatis
mutandis také na uvefejiiovani jakéhokoli
dodatku k této Smlouve v registru smluv.

OCHRANA OSOBNICH UDAJU

Nemocnice se zavazuje, ze bude pri plnéni (éto
Smlouvy postupovat v souladu s pravnimi
pfedpisy vztahujicimi se k ochrané osobnich
tdajt pacientll a k ochrané Iékarského 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 zpracovdanim osobnich tddaji a o
volném pohybu téchto tidajl a o zruSeni smérnice
95/46/ES (obecné nafizeni o ochrané osobnich
udaju) a (ii) zdakonem ¢&. 372/2011 Sb., o
zdravotnich  sluzbach, ve znéni pozdgjSich
predpisu.

Nemocnice prohlaSuje a zarucuje, Ze jakdkoli
data ¢i vystupy, které pri plnéni této Smlouvy
pieda spole¢nosti JJ nebo Poradci, jsou zcela
prosté jakychkoli osobnich tdaji pacientt, tedy
jsou zcela anonymni a neni mozné z nich

:jednm]ivé pacienty  zadnym  zpUsobem
identifikovat.

SOULAD S PROTIKORUPCNI
LEGISLATIVOU

Zidnd ze smluvnich stran nebude jednat v
rozporu s platnymi pravnimi predpisy v oblasti
boje proti korupci (souhrnné . Protikorupéni
legislativa™), ktera se vzlahuji na jednu nebo obé
smluvn{ strany. AniZ by to melo dopad na vyse
uvedené, 7zddna =ze smluvnich stran neni
opravnéna provadét platby, ani nabizet ncbo
prevadét jakékoliv hodnotné véci ve prospech
jakéhokoliv  vladniho  drednika,  statniho
zamestnance, funkciondfe politické strany,
kandiddta na politickou funkci ani jakékoliv teti
strany, kterd md k dané transakci vztah,
zpusobem porusujicim Protikorup¢nf legislativu.

KOMUNIKACE SMLUVNICH STRAN

Jakékoliv oznameni, sdéleni nebo dokument,
ktery ma byt dorucen podle této Smlouvy, mize
byt dorufen osobné, kuryrem nebo zaslian
doporu¢enou  postovni  zdsilkou a/nebo v
ptipadech vyslovné sjednanych v této Smlouvé
mize byt dorucen e-mailem (elektronickou
postou) smluvni strang, které ma byt dorucen.
Kontaktni ddaje smluvnich stran tvori Prilohu

8.4

9.1

9.2

10.

10.1

11.
11.1

The provisions of this Article 8 will also apply
mutatis mutandis to the publication of any
amendment to this Agreement in the contracts
register.

PERSONAL DATA PROTECTION

In the performance of this Agreement, the
Hospital undertakes to comply with legal
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 ol 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 declares and warrants that any data
or outputs handed over to JJ or 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
CORRUPTION LAWS

WITH ANTI-
Neither Party shall perform any actions that arc
prohibited by anti-corruption laws and legal
regulations  (collectively  “Anti-Corruption
Laws”) that may be applicable to one or both
Parties to this Agreement. 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 arc set out in

Annex 7.
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11.2

11.3

12.
12.1

12.2

12.3

124

12.5

12.6

.(7(
~

Komunikace e-mailem je mezi smluvnimi
stranami priipustnd také v pripadech, kdy tato
Smlouva pro komunikaci mezi smluvnimi
stranami nestanovi Zadnou zv1astni formu.

Kazdd smluvni strana pisemné ¢i e-mailem
oznami bez zbyte¢ného odkladu druhé smluvni
strané¢  jakékoliv zmeény kontaktnich udaja
uvedenych v Priloze ¢. 7; dorucenim tohoto
oznameni druhé smluvni strané dojde ke zméné
kontaktnich ddaji dotéené smluvni strany bez
nutnosti  uzavieni pisemného dodatku ke
Smlouve.

DOBA TRVANI SMLOUVY

Tato Smlouva se uzavira na dobu urcitou, a to na
dobu trvani Projektu, jak je blize stanoveno
v Priloze ¢. 4. Doba trvani Smlouvy v kazdém
piipadé uplyne nejpozdéji 24 mesict ode dne jeji
uc¢innosti, ledaze se smluvni strany pisemné
dohodnou jinak.

Vypovéd bez udani divodu. Kterdkoliv ze
smluvnich stran je opravnéna pisemné vypoveédét
tuto Smlouvu bez uddni diavodu s vypovédni
dobou, kterd ¢ini 30 dni ode dne jejiho doruceni
druhé smluvni strané.

Vypoved' bez vypovédni doby. Kterdkoliv ze
smluvnich stran je opravnéna pisemné vypovedét
tuto Smlouvu bez vypovédni doby v pripadé
uvedeném v ¢lanku 5.3

Odstoupeni. Kterdkoli ze smluvnich stran je
opravnéna odstoupit od této Smlouvy pisemnym
oznamenim v zdkonem stanovenych piipadech,
zejména v piipadé, Ze druhd smluvni strana
podstatné porusi tuto Smlouvu; Nemocnice tuto
Smlouvu podstatné porusi zejména tim, Ze porus{
povinnosti stanovené v ¢lanku 3 nebo Priloze €. 4
nebo 5.

Spole¢nost JJ je opravnéna od této Smlouvy
pisemné odstoupit také v pfipadech stanovenych
touto  Smlouvou, a to zejména v piipadé
uvedeném v ¢lanku 5.4.

Jestlize spolec¢nost JJ Smlouvu vypovi bez udani
duvodu tak, ze Smlouva zanikne po zahdjenf

smluvni strany vstoupi v dobré
vite do jednani; shodnou-li se smluvni strany na
tom, 7¢ pocet Zpusobilych Vykoni provedenych
za skuteénou dobu trvani Smlouvy je dostate¢né
vysoky a reprezentativni, aby bylo mozné v dobr¢
vife provést smysluplné vyhodnoceni Projektu,

11.2

11.3

12.
12.1

12.2

12.3

12.4

12.5

12.6

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

Each Party shall promptly notify the other Party,
in writing or by e-mail, of any change in the
contact details listed in Annex 7; 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
amendment to the Agreement.

TERM OF THE AGREEMENT

This Agreement is concluded for a definite period
of time, that is, for the term of the Project as
outlined in Annex 4. The term of this Agreement
will, in any case, expire at the latest 24 months
from the date of its entry into effect, unless
otherwise agreed upon by the Parties in writing.

Termination without cause. Either of the Parties
is entitled to terminate this Agreement in writing
without cause with a 30-day written notice
delivered to the other Party.

Termination without notice period. Either of the
Parties is entitled to terminate this Agreement in
writing without any notice period in the case
referred to in Article 5.3.

Withdrawal. Either Party may withdraw from the
Agreement by written notice in cases sct out by
law, 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 or Annex 4 or 5.

IJ shall also be entitled to withdraw from this
Agreement in wriling in cases provided for in this
Agreement, in particular in the cases referred to
in Article 5.4.

If JJ terminates this Agreement without cause in
such a way that it consequently expires after the
beginning of the the Parties will
enter into bona fide negotiations; if the Parties
agree that the number of Eligible Procedures
performed during the actual term of the
Agreement is sufficiently high and representative
in order to allow for a meaningful bona fide
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