LICENCNI SMLOUVA O PHADIA
LABCOMMUNITY

podle § 2358 a nasl. zdkona ¢. 89/2012 Sb.,

obcanského zakoniku v platném znéni

Tato smlouva se uzavira

MEZI

1

Phadia, s.r.0., se sidlem Freyova 82/27,
190 00 Praha 9, IC 285 38 153, spolec¢nost
zapsana v obchodnim rejstfiku vedeném
u Méstského soudu v Praze pod sp. zn.
C148842 (dale jen ,Phadia”);

a

[Fakulthi nemocnice Olomouc], se
sidlem [I. P. Pavlova 185/6, 779 00
Olomouc], IC [00098892], ziizena
rozhodnutim Ministra zdravotnictvi
Ceské republiky ze dne 25. 11. 1990,
zastoupena: prof. MUDr. Romanem
Havlikem, Ph.D., feditelem, odpovédna
osoba pro véci technické: Ing. Lukas
Rygol (dale jen ,zakaznik”
,nabyvatel”),

nebo

kazda z nich jednotlivé dale jen jako ,smluvni
strana” a spolecné jako ,,smluvni strany”.

VZHLEDEM K TOMU, ZE:

(A)

Spolecnost Phadia se zabyva vyvojem,
vyrobou, uvadénim na trh a prodejem
produktd a sluzeb v  oblasti
laboratornich systémti krevnich testii na
podporu klinické diagndzy alergii a
autoimunitnich onemocnéni a systémii
péce o diagnostiku alergii a astmatu.

Spolecnost Phadia a zakaznik uzavreli
smlouvu tykajici se umisténi zafizeni
spolecnosti Phadia s oznacenim Phadia
250 a spolecnost Phadia souhlasila s
poskytovanim urcitych sluzeb
zakaznikovi.

PHADIA LABCOMMUNITY LICENSE

AGREEMENT

according to § 2358 et seq. Act No. 89/2012

Coll., the Civil Code, as amended

This agreement is entered into

BETWEEN:

)

)

Phadia, s.r.o., with its registered office at
Freyova 82/27, 190 00 Prague 9, Company
285 38 153, a
company registered in the Commercial

Identification Number

Register kept by the Municipal Court in
Prague under file no. stamp C148842
(hereinafter referred to as "Phadia");

and

[University Hospital Olomouc], located at
[I. P. Pavlova 185/6, 779 00 Olomouc], Reg.
No. [00098892], established by the decision
of the Minister of Health of Czech Republic
dated 25 Nov 1990, represented by: Prof.
Romanem Havlik, M.D., Ph.D., Director,
responsible person: Ing. Lukas Rygol (the
“Customer” or “Acquirer”),

hereinafter referred to each as a “Party” and
jointly as the “Parties”.

WHEREAS:

(A)

(B)

©

Phadia is engaged in the development,
manufacture, marketing
products and services in the field of
laboratory blood test systems to support the
clinical ~ diagnosis of allergy and
autoimmune diseases and Point Of Care
systems for allergy and asthma diagnosis.

and sales of

Phadia and the Customer have entered
into an agreement regarding placement
of Phadia’s instrument Phadia 250 and
Phadia has agreed to provide certain
services to the Customer.

Phadia has developed the Phadia
LabCommunity software
(“LabCommunity”). = LabCommunity




Spole¢nost Phadia vyvinula software
Phadia LabCommunity (dale jen
,LabCommunity”). Software
LabCommunity umoziiuje smluvnim
strandam na dalku sdilet udaje mimo jiné
pro ucely provadéni technického
servisu, feSeni problému a vySetfovani
stiznosti, jak je pozadovano pro dohled
nad regulovanymi  diagnostickymi
zafizenimi In-vitro po uvedeni na trh,
jak je popsano v pfiloze 1 a v této
smlouvé.

Smluvni strany se dohodly na instalaci a
aktivaci softwaru LabCommunity na
pocitaéi Phadia Information Data
Manager nebo pocita¢i Phadia Prime
(dale jen ,pocitac Phadia”), casti
laboratornich systémti Phadia, které se
nachazeji v misté zakaznika, a ze
spolecnost Phadia bude shromazdovat
udaje a provadét wurcité sluzby
prostfednictvim softwaru
LabCommunity za podminek
stanovenych v této smlouve.

SE PROTO smluvni strany dohodly nasledovné:

1.

DEFINICE

V této smlouvé se pouzivaji tyto definice:

»pridruzenym podnikem” se rozumi
jakakoli spolecnost pfimo nebo nepfimo
ovladana, kontrolovana nebo pod
spolec¢nou kontrolou se smluvni stranou,
kde kontrola znamena piimé nebo
nepiimé vlastnictvi nejméné padesati
(50 %) procent hlasovacich prav nebo
podilt ve spole¢nosti nebo kontrolu nad
slozenim pfedstavenstva;

,smlouvou” se rozumi tato smlouva,
véetné vSech dodatk, pfiloh, uprav,
zmén, rozsifeni, obnoveni a doplnéni
této smlouvy; a

sanonymnim kédem” se rozumi kod,
ktery je pridélen vzorku za tucelem

allows the Parties to remotely share data,
inter alia for the purposes of performing
technical service, troubleshooting and
complaint investigations as required for
post-market surveillance of regulated In-
vitro diagnostic devices, as further
described in Appendix 1 and this
Agreement.

(D) The Parties have agreed to install and
activate LabCommunity on the Phadia
Information Data Manager PC or Phadia
Prime PC (“Phadia PC”), part of the
Phadia Laboratory Systems, located at
the Customer site, and that Phadia shall
gather data and perform certain services
via LabCommunity, subject to the terms
and conditions set out in this Agreement.

NOW THEREFORE, the Parties have agreed as
follows:

1. DEFINITIONS

In this Agreement, the following definitions are
used:

“Affiliate” means any company direct or
indirect controlling, controlled by or
under common control with a Party
where control means direct or indirect
ownership of at least fifty (50 %) per cent
of the voting stock or interest in a
company or control of the composition of
the board of directors;

“Agreement” means this agreement
including all appendices, exhibits,
modifications, amendments, extensions,
renewals and additions to it; and

“Anonymous Code” means a code given
to a sample to protect the patient’s




2.

2.1

ochrany totoZnosti pacienta, aby jiz
vzorek nemohl byt pridélen
identifikované nebo identifikovatelné
fyzické osobé, jak je stanoveno v ramci
GDPR, bez pouziti dodate¢nych
informaci, které ma zakaznik v drzeni.
Dodatecné informace nejsou k dispozici
Phadjia. \Y% zajmu
srozumitelnosti se kod nesmi skladat ze

spolecnosti

jména, data narozeni pacienta nebo
jiného identifikatoru.

,GDPR” znamena nafizeni (EU)
2016/679 Evropského parlamentu a Rady
ze dne 27. dubna 2016 o ochrané
fyzickych osob v souvislosti se
zpracovanim osobnich tidajti a o volném
pohybu téchto udaji a o zruSeni
smeérnice 95/46/ES (Obecné natizeni o

ochrané osobnich tidajt); a

,partnerem” se rozumi spole¢nost nebo
jina tfeti osoba, ktera vykonava nékterou
ze sluzeb uvedenych v casti (A)-(D)
jménem spolecnosti Phadia nebo jejich
pridruzenych podnikd, vietné
distribuce produktii spole¢nosti Phadia,
mimo jiné véetné provadeéni technického
servisu na zafizenich spolecnosti Phadia.

,udaji zadatele o vySetfeni” se rozumi
volna textova pole pro identifikacni kod,
jméno, telefonni ¢islo, pole komentard,
e-mailovou adresu a/nebo obchodni
adresu (vSe podle pouzitelnosti) tykajici
se lékare zadajiciho o vysetieni vzorku.

INSTALACE A PRAVO NA POUZITI

Neni-li

stranami

smluvnimi
Phadia,

mezi

spolecnost
pfidruZzeny podnik spolecnosti Phadia
a/nebo jeji partner provede instalaci
softwaru LabCommunity na pocitac¢ Phadia
v dohodnutych prostorach. Zakaznik
provede dohodnuté piipravy a ucini dalsi
kroky nezbytné pro instalaci v souladu
s pokyny spolec¢nosti Phadia.

dohodnuto
jinak,

2.

2.1

identity, such that the sample no longer
can be attributed to an identified or
identifiable natural person, as defined
under GDPR, without the wuse of
additional information held by the
Customer. The additional information is
unavailable for Phadia. For the sake of
clarity, the code may not consist of the
patient’s name, date of birth, or any other
identifier.

“GDPR” means 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

“Partner” means a company or other
third party performing any of the
services mentioned under (A)-(D) on
behalf of Phadia or its Affiliates,
including, but not limited to, distributing
Phadia’s products or performing
technical service on Phadia instruments.

“Test Requestor Data” means free text
fields for ID-code, name, phone number,
comment field, email address and/or
business address (all as applicable)
relating to a physician requesting tests of
a sample.

INSTALLATION AND RIGHT OF USE

Unless otherwise agreed between the
Parties, Phadia, a Phadia Affiliate and/or
Partner shall carry out the installation of
LabCommunity on the Phadia PC at agreed
premises. The Customer shall carry out
agreed preparations and take other steps
necessary for the installation in accordance
with Phadia’s instructions.




2.2

2.3
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3.

3.1

Néklady na instalaci
spolecnosti Phadia.

jsou hrazeny

Spolecnost  Phadia timto  poskytuje
zdkaznikovi nevyhradni, nepfevoditelné a
bezplatné pravo pouzivat
LabCommunity, bez jakéhokoli prava na

software

poskytnuti sublicence, a to na dobu trvani
této smlouvy a v souladu s podminkami
stanovenymi v této smlouvé.

VSechny vlastnické naroky, vlastnicka
prava a prava duSevniho vlastnictvi k
softwaru vcetné
pfipadnych
poskytovanych podle této smlouvy, jsou
vlastnény nebo licencovany spole¢nosti
Phadia. Zakaznik nesmi ménit, vyvijet,
provadét zpétné inzenyrstvi, rozebirat nebo
jinak zménit zadnou cast softwaru
LabCommunity predchoziho
pisemného souhlasu spolecnosti Phadia.
Zakaznik nesmi prevést ani pridélit své
pravo na uzivani nebo udélit bezpecnostni
zdjem na softwaru LabCommunity, jeho
konstrukénich ¢astech nebo materidlech

s nimi spojenych zZadné tfeti osobé.

LabCommunity,

aktualizaci a sluzeb

bez

UDAJE ZE SOFTWARU LABCOMMUNITY

Neni-li dohodnuto jinak, mize spolecnost
Phadia, pridruzeny podnik spolecnosti
Phadia a/nebo jeji partner plnit nékteré nebo
vSechny jeji povinnosti tykajici se
poskytovani sluzeb stanovené v nékteré
z dohod uvedenych v odstavci (B) casti
smlouvy uvedené pod spojenim , Vzhledem
k tomu, Ze”, nebo jinak podle dohody mezi
smluvnimi stranami, mimo jiné vcetné
technického servisu, podpory a feSeni
problémt, na  zafizenich  Phadia
prostfednictvim softwaru LabCommunity.
Zdakaznik poskytuje spolecnosti Phadia,
pfidruZzenym podniktim spole¢nosti Phadia
a jejim partnertim relevantni pfistup k siti a
udajim zdkaznika a souhlasi s tim, Ze
spolecnost Phadia, pridruzené podniky
spolecnosti Phadia a jeji partnefi obdrzi:

2.2

2.3
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3.

3.1

The costs for installation shall be borne by
Phadia.

Phadia hereby grants the Customer a non-
exclusive, non-exclusive and royalty free
right to use LabCommunity, without any
right to sublicense, during the term of this
Agreement and in accordance with the
terms and conditions set out herein.

All title, ownership rights and intellectual
property rights in and to LabCommunity
including any upgrades and any services
delivered under this Agreement are owned
or licensed by Phadia. The Customer may
not modify, develop, reverse engineer,
disassemble or in any other way alter any
part of LabCommunity without Phadia’s
prior written consent. The Customer may
neither transfer nor assign its right of use or
grant security interest in LabCommunity, its
components or material connected to them,
to a third party.

LABCOMMUNITY DATA

Unless otherwise agreed, Phadia, a Phadia
Affiliate and/or Partner, may perform any
and/or all of its service obligations set out in
any of the agreements referred to under (B)
in the “Whereas” section above or as
otherwise agreed between the Parties,
including but not limited to technical
service, support and troubleshooting, on the
Phadia instruments via LabCommunity.
The Customer gives Phadia, Phadia
Affiliates and Partners, as the case may be,
the relevant access to the Customer’s
network and data and approves to Phadia,
Phadia Affiliates and Partners obtaining:




3.2

4.

4.1

4.2

4.3

(b)

(©)

(a) informace pozadované pro vykon sluzeb,

jak je dale popsano v priloze 1; a

anonymizované statistiky testd ze
zafizeni popsaného vysSe v odstavci (B)
¢asti ,Vzhledem k tomu, Ze” pro tcely
regulacnich pozadavka, po
trh, vyvoje produktf,

statistiky a marketingovych ¢innosti; a

dozoru

uvedeni na

kontaktni osoby
zdkaznika a pfipadné udaje Zadatele
vySetfeni pro ucely spravy smluv, vyvoje
vyrobkd, statistiky, naslednych
prodejnich a marketingovych ¢innosti.

udaje na kontaktni

Spole¢nost Phadia provadi technicka a
organizacni opatfeni na ochranu informaci
ziskanych spolecnosti Phadia. Pro zajisténi
konzistentni trovné ochrany informaci,
zajisti zakaznik pred instalaci softwaru

LabCommunity a po jeho instalaci
identifikacni udaje  vzorkli  pouzité
v zafizeni  zakaznika, skladajici se

z anonymniho kédu definovaného v této
smlouvé.

OMEZENA ODPOVEDNOST ZA VADY
Aktualizace  softwaru  LabCommunity
pozadované spolecnosti Phadia bude

spolecnost Phadia poskytovat zakaznikovi

dle svych moznosti a zdarma. Dalsi
aktualizace, které spolecnost Phadia
nevyzaduje, mohou byt nabidnuty

spolecnosti Phadia a dohodnuty smluvnimi
stranami dle konkrétnich individudlnich
pripadt.

Spolecnost Phadia zarucuje, Ze software
LabCommunity bude pracovat ve vsech
podstatnych ohledech tak, jak je popsano
v pfislusné dokumentaci k vyrobku.

Spole¢nost Phadia je odpovédna pouze za
vady, které se objevuji v ramci zamysleného
a fadného pouzivani softwaru a v souladu
s jakymkoli navodem a specifikacemi

3.2

4.

4.1

4.2

4.3

(a) the

(b)

(©

information required for the
performance of the services as further
described in Appendix 1; and

anonymised test statistics from the
instrument described under Whereas (B)
above for the purposes of regulatory
requirements, post-market surveillance,
product statistics
marketing activities; and

development, and

contact information to the Customer’s
contact persons and, if applicable, Test
Requestor Data for the purposes of
product
development, statistics, sales follow-up

contract management,

and marketing activities.

Phadia  implements  technical and
organizational measures to protect the
information obtained by Phadia. To ensure
a consistent level of protection for the
information, the Customer shall, before, in
connection with and after installation of
LabCommunity, ensure sample IDs used in
the Customer’s instrument consists of an
Anonymous Code as defined

Agreement.

in this

LIMITED LIABILITY FOR DEFECTS

Software upgrades of LabCommunity
required by Phadia will be provided by
Phadia at its option and free of charge to
Customer. Other upgrades not required by
Phadia may be offered by Phadia and
agreed upon by the Parties on a case by case

basis.

Phadia warrants that LabCommunity will
operate in all material respects as described
in the applicable product documentation
from time to time.

Phadia is only liable for defects that appear
under the intended and proper use of the
software and in accordance with any and all
instructions and specifications issued by
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4.7
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vydanymi spolecnosti Phadjia.
Odpovédnost se tedy nevztahuje na vady
zplisobené nespravnym zachazenim ze
zakaznika,
provedenymi bez pfedchoziho pisemného

strany zménami  softwaru
souhlasu spolecnosti Phadia nebo béznym
opotfebenim a zastardvanim. Spolecnost
Phadia nenese odpovédnost za vady, které

jsou nepodstatné pro zamyslené pouziti.

Odpovédnost spolecnosti Phadia je dale
omezena na vady, které se objevi ve lhuté
(12)
instalace. Zakaznik je povinen pisemné

dvanacti meésici ode dne prvni
oznamit spolecnosti Phadia vadu bez
zbyteéného odkladu poté, co se vada objevi,
a v kazdém ptipadé nejpozdéji do dvou (2)
tydnlt po uplynuti vySe uvedené lhity
odpovédnosti. Oznameni musi obsahovat
popis toho, jak se vada projevuje. Pokud
zadkaznik ve vySe wuvedenych lhiatach
spolecnost Phadia pisemné neuvédomi,
pfijde o pravo podat reklamaci v souvislosti
s danou vadou.

Po obdrzeni pisemného oznameni podle
tohoto clanku 4 spolecnost Phadia nahradji,

opravi a/nebo  poskytne aktualizaci
softwaru  nebo  poskytne  pokyny
k obchazeni vady.

Spolecnost Phadia poskytne ve vztahu
k softwaru LabCommunity pfiméfeny
servis a podporu.

Spolecnost Phadia nezarucuje, ze software
LabCommunity bude pracovat bezchybné
nebo neprerusené nebo Ze spolecnost
Phadia opravi vSechny programové chyby.

OMEZENI ODPOVEDNOSTI

POKUD NENI V TETO SMLOUVE
VYSLOVNE  STANOVENO  JINAK,
KAZDA SMLUVNI STRANA UZNAVA A
SOUHLASI S TIM, ZE SOFTWARE
LABCOMMUNITY A SLUZBY
POSKYTOVANE SPOLECNOSTI PHADIA
PODLE TETO SMLOUVY NEJSOU
POSKYTOVANY S ZADNYMI
ZARUKAMI JAKEHOKOLI DRUHU,

44
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4.6

4.7
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Phadia. Thus, the liability does not cover
defects caused by incorrect handling by the
Customer, alterations of the software
carried out without Phadia’s prior written
consent, or normal wear and tear and
deterioration. Phadia shall not be liable for
defects which are immaterial to the intended
use.

Phadia’s liability is further limited to
defects, which appear within a period of
twelve (12) months from the date of first
installation. The Customer shall notify
Phadia in writing of a defect without undue
delay after the defect has appeared, and in
no case later than two (2) weeks after the
expiry of the liability period defined above.
The notice shall contain a description of how
the defect manifests itself. If the Customer
fails to notify Phadia in writing within the
above time limits, the Customer loses its
right to make any claim in respect of the
defect.

After receipt of a written notice under this
Section 4, Phadia shall at its option replace,
repair and/or provide an upgrade of the
software or provide instructions for the
circumvention of the defect.

Phadia will provide reasonable service and
support in relation to LabCommunity.

Phadia does not guarantee that
LabCommunity will perform error-free or
uninterrupted or that Phadia will correct all

program errors.

LIMITATION OF LIABILITY

EXCEPT AS EXPRESSLY SET FORTH IN
THIS AGREEMENT, EACH PARTY
ACKNOWLEDGES AND AGREES THAT
LABCOMMUNITY AND THE SERVICES
PROVIDED BY PHADIA UNDER THIS
AGREEMENT ARE BEING SUPPLIED
WITH NO WARRANTIES OF ANY KIND,
EXPRESS OR IMPLIED, INCLUDING ANY




5.2

5.3

VYSLOVNYMI NEBO
PREDPOKLADANYMI, VCETNE
JAKEKOLI ZARUKY
OBCHODOVATELNOSTI NEBO

ZPUSOBILOSTI PRO KONKRETNI UCEL.

POKUD NENi V TETO SMLOUVE
VYSLOVNE  STANOVENO  JINAK,
ZADNA SMLUVNI STRANA NENI
V ZADNEM PRIPADE DRUHE SMLUVNI
STRANE ODPOVEDNA ZA JAKEKOLI
PRIME, NEPRIME, NAHODNE,
ZVLASTNI, PENEZITE NEBO NASLEDNE
SKODY NEBO JAKEKOLI PRERUSENI
OBCHODNI CINNOSTI, ZTRATU ZISKU,
PRIMU, DAT NEBO POUZITI DAT,
KTERE UTRPELA DRUHA SMLUVNI
STRANA, JEJi ZAKAZNICI NEBO JINE
OSOBY A KTERE VYPLYVAJI Z TETO
SMLOUVY NEBO Z POUZIVANI
SOFTWARU LABCOMMUNITY NEBO SE

SMLOUVOU A POUZIVANIM
SOFTWARU SOUVISEJL.
BEZ  OHLEDU NA  JAKEKOLI

USTANOVENI, KTERE JE V ROZPORU
S USTANOVENIMI UVEDENYMI V TETO

SMLOUVE, ODPOVEDNOST KAZDE
SMLUVNI STRANY DLE TECHTO
PODMINEK NEPREKROCI CASTKU
ROVNAJICI SE  MENSI  CASTCE
Z NASLEDUJICICH: (A) CELKOVE

KUPNI CENE DOSUD UHRAZENE
ZAKAZNIKEM SPOLECNOSTI PHADIA
VZHLEDEM K PRODUKTU,
ZAKLADAJICI TUTO ODPOVEDNOST;
NEBO (B) CASTKU JEDEN MILION
DOLARU (1 000 000 USD); ZA
PREDPOKLADU, ZE VYSE UVEDENE
OMEZENI SE NEVZTAHUJE NA
ODPOVEDNOST ZA PORUSENI NEBO
ZNEUZITI DUSEVNIHO VLASTNICTVI
SPOLECNOSTI PHADIA, A DALE ZA
PREDPOKLADU, ZE VYSE UVEDENE
OMEZENI SE NEVZTAHUJE NA
ODPOVEDNOST SPOLECNOSTI PHADIA
V PRIPADE, KDY (i) JEJI PRODUKTY
PORUSUJI AMERICKA PRAVA
DUSEVNIHO  VLASTNICTVI  TRETI
OSOBY; (ii) OSOBNI ZRANENI UTRPENA
TRETIMI STRANAMI JSOU ZPUSOBENA

5.2

5.3

WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

EXCEPT AS EXPRESSLY SET FORTH IN
THIS AGREEMENT, IN NO EVENT
SHALL EITHER PARTY BE LIABLE TO
THE OTHER PARTY FOR ANY DIRECT,

INDIRECT, INCIDENTAL, SPECIAL,
PUNITIVE, OR CONSEQUENTIAL
DAMAGES, OR  ANY  BUSINESS

INTERRUPTION, LOSS OF PROFITS,
REVENUE, DATA OR DATA USE
SUFFERED BY THE OTHER PARTY, ITS
CUSTOMERS OR OTHERS ARISING OUT
OF OR RELATED TO THIS AGREEMENT
AND THE USE OF LABCOMMUNITY.

NOTWITHSTANDING ANYTHING TO
THE CONTRARY CONTAINED HEREIN,
THE LIABILITY OF EITHER PARTY
UNDER THESE TERMS AND
CONDITIONS SHALL NOT EXCEED AN
AMOUNT EQUAL TO THE LESSER OF (A)
THE  TOTAL PURCHASE PRICE
THERETOFORE PAID BY CUSTOMER TO
PHADIA WITH RESPECT TO THE
PRODUCT(s) GIVING RISE TO SUCH
LIABILITY OR (B) ONE MILLION
DOLLARS ($1,000,000); PROVIDED,
HOWEVER, THAT THE FOREGOING
LIMITATION DOES NOT APPLY TO
LIABILITY FOR INFRINGEMENT OR
ABUSE OF PHADIA’S INTELLECTUAL
PROPERTY, AND PROVIDED FURTHER
THAT THE FOREGOING LIMITATION
DOES NOT APPLY TO PHADIA'S
LIABILITY IN THE EVENT (i) ITS
PRODUCT(S) INFRINGES A THIRD
PARTY'S U.S.-BASED INTELLECTUAL
PROPERTY RIGHT; (ii) PERSONAL
INJURIES SUSTAINED BY THIRD
PARTIES ARE CAUSED BY PHADIA’S
NEGLIGENCE; OR (iii) EITHER PARTY’S
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6.

6.1

6.2

NEDBALOSTI SPOLECNOSTI PHADIA;
NEBO (iii)) V PRIPADE PORUSENI
POVINNOSTI ZACHOVANI
MLCENLIVOSTI KTEROUKOLI
SMLUVNI STRANOU.

BEZ OHLEDU NA  JAKEKOLI
USTANOVENI, KTERE JE V ROZPORU S
USTANOVENIMI UVEDENYMI V TETO
SMLOUVE, NEBUDE SPOLECNOST
PHADIA ODPOVEDNA ZA SKODY,
NAHRADU SKODY, POKUTY NEBO
SANKCE, POKUD JDE O OSOBNI UDAJE
(JAK JE DEFINOVANO V ,GDPR"),
KTERE OBDRZELA OD ZAKAZNIKA V
ROZPORU S PODMINKAMI TETO
SMLOUVY.

ZACHOVANI MLCENLIVOSTI

Smluvni strany se zavazuji, zZe (i) budou
zachazet s diivérnymi informacemi (jak jsou
definovany nize), které jim byly
zptistupnény touto smlouvou nebo byly
jinak ziskany v dtsledku pouzivani
softwaru LabCommunity, jako s prisné
divérnymi a Ze tyto informace
neposkytnou zadné treti strané, (ii)
nepouziji d@vérné informace nebo jejich
casti jinak nez vyhradné pro ucely této
smlouvy nebo jiné ucely stanovené v této
smlouvé, a (iii) zabrani neopravnénému
pouzivani nebo reprodukci dtvérnych
informaci.

Aniz je dotcen clanek 5.1, mtze nabyvajici
smluvni strana zvefejnit divérné informace
kterémukoli ze svych zastupc nebo
pfidruZzenych subjektti, které potfebuji
takové informace znat, aby splnily své
povinnosti podle této smlouvy, a to za
pfedpokladu, Ze nabyvajici smluvni strana
si vyzada, aby kazdy z téchto subjektii,
jsou informace
zpfistupnény, byl  informovan o
povinnostech nabyvajici strany podle této
smlouvy, a ze bude tyto povinnosti
dodrzovat, jako kdyby byl smluvni stranou
této smlouvy. Aby se  predeslo
pochybnostem, kazdé zvefejnéni nebo

jemuz divérné
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6.

6.1

6.2

BREACH OF ITS CONFIDENTIALITY
OBLIGATIONS.

NOTWITHSTANDING ANYTHING TO
THE CONTRARY HEREIN, PHADIA WILL
NOT BE LIABLE FOR ANY DAMAGES,
COMPENSATION, FINES OR PENALTIES
INSOFAR AS RELATING TO PERSONAL
DATA (AS DEFINED UNDER “GDPR”)
RECEIVED FROM CUSTOMER AGAINST
THE TERMS OF THIS AGREEMENT.

CONFIDENTIALITY

The Parties hereby undertake (i) to treat the
Confidential Information (as defined below)
disclosed to them hereunder or otherwise
obtained as a result of the use of
LabCommunity as strictly confidential and
not to disclose such information to any third
party, (ii) not make use of the Confidential
Information or any part thereof other than
exclusively for the purpose of, or otherwise
provided for in, this Agreement and, (iii) to
prevent unauthorized use or reproduction

of the Confidential Information.

Notwithstanding Clause 5.1 above the
acquiring Party may disclose Confidential
Information to any of its representatives or
Affiliates who need to know the same in
order to fulfil its obligations under this
Agreement, provided that the acquiring
Party shall procure that each such person to
which Confidential Information is disclosed
is made aware of the acquiring Party’s
obligations hereunder and complies with
such obligations as such person were a party
hereto. For the avoidance of doubt, any
disclosure or unauthorized use of any
Confidential ~ Information by  any
representative or Affiliate of the acquiring




neopravnéné pouzivani jakychkoli Party shall constitute a breach of this
dtvérnych informaci jakymkoli zastupcem Agreement by the acquiring Party.

nebo pridruzenym subjektem nabyvajici
smluvni strany predstavuje poruseni této
smlouvy nabyvajici smluvni stranou.

Pro ucely této smlouvy se ,duvérnymi | 63 Eor the purpose of this Agreement

. 1 wor i1l "
informacemi” rozuméji jakékoli a veSkeré “Confidential Information” shall mean any

informace (at uz pisemné, Ustni,
elektronické nebo v jakékoli jiné forme)
zvefejnéné nebo ziskané podle této

and all information (whether in written,
oral, electronic or any other form) disclosed
or obtained wunder this Agreement,

smlouvy, véetné technickych, praktickych a including but not limited to technical,

obchodnich informaci, kromé toho, co je

practical and commercial information, save
dale uvedeno v bodech (a) — (d):

as provided under (a) — (d) below:

(a) informace, které jsou vefejné dostupné (a) information which is, or subsequently

nebo se nasledné stanou vefejne becomes, publicly available (other than as

dostupnymi  (jinak nez v dusledku a result of a breach of this Agreement);

porusenti této smlouvy);

(b) informace, které jiz byly v dobé zvefejnéni (b)
znamy nabyvajici smluvni strané a které
nebyly ziskany pfimo ani nepfimo od
druhé smluvni strany;

information which, at the time of
disclosure, was already known to and in
the possession of the acquiring Party and
which has not been acquired directly or
indirectly from the other Party;

(c) informace, které nabyvajici smluvni (c) information which the acquiring Party
strana muze ziskat po datu uzavfeni této may obtain after the date of this
smlouvy od osoby opravnéné drzici Agreement from a person lawfully in
takové informace a majici pravo je possession of and having the right to
zvefejnit, nebo disclose the same, or

(d) informace, které je smluvni strana (d) information which a Party is legally
opravnéné povinna zvefejnit ze zakona, obliged to disclose by compulsory law,
na zdkladé soudniho ptikazu nebo court order or by order of another
usneseni  jin¢ho  organu  pfislusné authority of competent jurisdiction.
jurisdikce.

Tento zavazek zachovani mlcéenlivosti 6.4 This

pretrva 1 po jakémkoli u.koncem tevtc? survive any termination of this Agreement
smlouvy a ztistane v platnosti po dobu peéti and shall remain in effect for five (5) years

(5) let ode dne, kdy byly divérné informace from the date when the Confidential
zpristupnény druhé smluvni strané.

confidentiality ~undertaking shall

Information has been disclosed to the other

Party.
Bez ohledu na jakékoli jiné ustanoveni této | 65  Notwithstanding any other provision of this
smlouvy nesmi zadna povinnost zachovani Agreement, no confidentiality obligation
mlcenlivosti omezit schopnost spolecnosti shall restrict the ability of Phadia and Phadia
Phadia a pridruzenych podniki spolecnosti Affiliates to use or disclose Confidential
Phadia pouzivat nebo zvefejiiovat divérné Information to the extent necessary or useful
informace v rozsahu nezbytném nebo for it to perform its obligations or exercise its

uzitetném pro to, aby mohla plnit své rights under this Agreement, including the




7.

7.1

7.2

7.3

8.

8.1

8.2

povinnosti nebo vykonavat sva prava podle
této smlouvy, vcetné prav spolecnosti
Phadia, pfidruzenych podnikii spole¢nosti
Phadia a jejich partnert podle ¢lanku 3.1
pism. (b) nebo (c).

RUZNE

Zadna smluvni strana neni opravnéna
postoupit sva prava a/nebo povinnosti dle
této smlouvy bez vyslovného pisemného
souhlasu druhé smluvni strany. Spole¢nost
Phadia ma vSak pravo zcela nebo zcasti
postoupit smlouvu pfidruzenému podniku
nebo nabyvateli vSech nebo v podstaté
vSech aktiv podniku, k némuz se tato
smlouva vztahuje.

Tuto smlouvu nelze zménit nebo jinak
upravovat, neni-li to ucinéno pisemnym
dokumentem odkazujicim na tuto smlouvu
a fadné podepsanym smluvnimi stranami.

Bez ohledu na vyse uvedeny clanek 7.2
miize spolecnost Phadia ¢as od casu a na
zakladé pisemného oznameni
poskytnutého jeden (1) meésic predem
jednostranné aktualizovat a provést zmény
v prilohach této smlouvy tak, aby odrazely
veskeré zamyslené zmény softwaru a
sluzeb, které maji byt poskytovany podle
této smlouvy.

DOBA PLATNOSTI A UKONCENI

Tato smlouva je platnd ode dne jejiho
podpisu a ztstavd v platnosti, dokud ji
kterakoli ze smluvnich stran neukondi s
tiimésicni (3mésicni) vypovédni lhiitou
pisemnym ozndmenim druhé smluvni
strané.

Kazd4 smluvni strana muize tuto smlouvu
ukoncit s okamzitym tcinkem, pokud:

(a) druha
povinnosti

smluvni strana neplni své
podle této smlouvy
piedpokladu, Ze takové neplnéni ma pro

druhou

Za

smluvni stranu podstatny

7.

7.1

7.2

7.3

8.

8.1

8.2

rights of Phadia, Phadia Affiliates and
Partners under Clauses 3.1(b) or 3.1(c).

MISCELLANEOUS

Neither Party shall be entitled to assign its
rights and/or obligations hereunder without
the express written consent of the other
Party. Phadia shall, however, have the right
to assign the Agreement, in whole or in part,
to an Affiliate or to an acquirer of all or
substantially all of the assets of the business
to which this Agreement pertains.

This Agreement cannot be altered or
otherwise amended except pursuant to an
instrument in writing making specific
reference to this Agreement and duly signed
by the Parties hereto.

Notwithstanding Clause 7.2 above, Phadia
may, from time to time, upon one (1)
months” written notice, unilaterally update
and makes changes to the Appendices to
this Agreement to reflect any intended
changes to the software and services to be
provided under this Agreement.

TERM AND TERMINATION

This Agreement shall be effective from the
date hereof and shall remain in force until
terminated by either Party with three (3)
months prior written notice to the other
Party.

Either Party may terminate this Agreement
with immediate effect if:

(a) the other Party fails to fulfil its obligations
under this Agreement, provided such
failure is of material importance for the
other Party and the failure has not been




8.3

8.4

8.5

(c) druha

vyznam a nebylo napraveno do tficeti (30)
dnt od obdrzeni pisemného oznameni od
smluvni strany, ktera se na tento odstavec
odvolava. Oznameni se provede bez
odkladu,
strana dozvi

nepfiméreného jakmile se
smluvni

okolnostech;

o prislusnych

(b) druhd smluvni strana pfijala obecnd

opatfeni, aby ukoncila splaceni svych
dluhd, zahdjila jednéni o obecné dohodé
se svymi véfiteli podléha zadosti o
upadkové fizeni, nebo uzavfela dohodu,
provedla dosahla
podobnych ujedndni se svymi véfiteli,

reorganizaci nebo
nebo pfestala provozovat ¢innost, nebo
byla zlikvidovéna ¢ijde do likvidace, nebo
ma pro veskera sva aktiva nebo jejich cast
jmenovaného konkurzniho spravce; a

smluvni strana opakované
nesplnila své povinnosti podle této
smlouvy, bez ohledu na to, zda tato strana
napravila neplnéni v souladu s vyse

uvedenym bodem (a).

Spole¢nost Phadia si vyhrazuje pravo
ukoncit tuto smlouvu dle svého uvazeni
s tfimésicni (3mésicni) vypovédni lhiitou

pisemnym oznamenim zaslanym
zakaznikovi.
Po wuplynuti platnosti nebo ukonceni

platnosti této smlouvy z jakychkoli davod
zakaznik prestane
LabCommunity pouzivat.

okamzité software

Ukoncenim nebo uplynutim platnosti této
smlouvy nejsou dotfena prava, opravné
prosttedky nebo povinnosti vyplyvajici
z této smlouvy pfed ukoncenim platnosti
nebo uplynutim platnosti, ani nema vliv na
pokracovani platnosti jakéhokoli
ustanoveni, které ma vyslovné nebo na
zakladé Zadosti vstoupit v platnost nebo
pokracovat v platnosti po dni ukonceni
platnosti nebo skonceni platnosti, vcetné
clankd 1, 2.2, 3.1 pism. (b), 3.1 pism. (c), 2.4,
4 az 7 (vCetné), 8.4, 85 a 10, a zadné
ustanoveni této smlouvy neovlivni prava
kterékoli smluvni strany na vymahani

8.3

8.4

8.5

cured within thirty (30) days of receiving
written notification from the Party
invoking this paragraph. The notification
shall be made without unreasonable delay,
once the Party becomes aware of the
relevant circumstances;

(b) the other Party has taken general measures

to cease payment of its debts, initiated
negotiations for a general agreement with
its creditors, been subject to an application
for bankruptcy proceedings or enters into
composition, reorganization or similar
arrangements with its creditors or ceases
to carry on business or is wound up or
goes into liquidation or has a receiver
appointed for all or any part of its assets;
and

(c) the other Party has repeatedly failed to

fulfil its obligations under this Agreement,
regardless if such Party has cured the
failures in accordance with paragraph (a)
above.

Phadia reserves the right to terminate this
agreement for convenience with three (3)
months prior written notice to the
Customer.

At the expiration or termination of this
Agreement by any reason whatsoever the
Customer shall immediately cease to use
LabCommunity.

Termination or expiry of this Agreement
shall be without prejudice to and shall not
affect the rights, remedies or obligations
accrued under this Agreement prior to
termination or expiration or affect the
coming into force or the continuation in
force of any provision which is expressly or
by implication intended to come into force
or continue in force on or after termination
or expiry, including clauses 1, 2.2, 3.1(b),
3.1(c), 2.4, 4 to 7 (inclusive), 8.4, 8.5 and 10,
and nothing in this Agreement shall
prejudice the rights of either Party to recover
any amount outstanding on the termination
date.




9.

9.1

9.2

jakékoli castky splatné ¢i dluzné ke dni
ukonceni.

OCHRANA UDAJU

Veskeré osobni tdaje shromdazdéné,
predané nebo jinak ziskané smluvni stranou
od druhé smluvni strany se zpracovavaji
v souladu s platnymi pravnimi predpisy o
ochrané tidaju, véetné GDPR.

Kromé zpracovani udaji Zadatele o
vySetfeni a zastupci zakaznikli, jak je
popsano v ¢lanku 3. pism. (c) a pftiloze 1,
spolenost Phadia neshromazduje ani
nezpracovava osobni tdaje  pomoci
softwaru  LabCommunity.  Spole¢nost
Phadia nema zadné prostfedky, které by
mohly byt pfiméfené vyuzity k identifikaci
osob z informaci, které spolecnost Phadia
shromazduje, predava nebo jinak
zpracovava  pfi  provadéni  sluzeb
prostrednictvim softwaru LabCommunity.

10. ROZHODNE PRAVO A SPORY

10.1

10.2

10.3

10.4

Tato smlouva se fidi a je vykladana
vsouladu s pravnimi predpisy Ceské
republiky, zejména zakonem ¢. 89/2012 Sb.,
obc¢anskym zakonikem v platném znéni.

Veskeré spory vzniklé z této smlouvy nebo
v souvislosti s touto smlouvou budou
s konecnou platnosti urovnany podle
Rozhod¢iho fadu Mezinarodni obchodni
komory jednim nebo vice rozhodci
jmenovanymi v souladu s uvedenymi
pravidly.

Mistem rozhodc¢iho fizeni je mésto a zemé,
ve které se nachazi sidlo spolecnosti Phadia.
Jazykem pouzivanym v rozhod¢im fizeni
bude cestina.

Smluvni strany se zavazuji a souhlasi s tim,
ze veSkera rozhod¢i fizeni vedena
s odkazem na tuto rozhod¢i dolozku musi
byt pfisné davérnd. Tento zavazek
zachovani mlcenlivosti se vztahuje na

9. DATA PROTECTION

9.1  Any personal data collected, transmitted or
otherwise obtained by a Party from the other
Party shall be processed in accordance with
applicable data protection legislation,
including GDPR.

9.2 Except for the processing of Test Requestor
Data and customer representatives as
described in Section (c) and Appendix 1,
Phadia does not collect or process personal
data through the use of LabCommunity.
Phadia does not possess any means
reasonably likely to be used to identify
individuals from the information that
Phadia collects, transmits or otherwise
processes when performing services via
LabCommunity.

10. GOVERNING LAW AND DISPUTES

10.1 This Agreement is governed by and
construed in accordance with the laws of the

Czech Republic, in particular
Act No. 89/2012 Coll., The Civil Code, as
amended.

10.2  All disputes arising out of or in connection
with this Agreement shall be finally settled
in accordance with the Arbitration Rules of
the International Chamber of Commerce by
one or more arbitrators appointed in
accordance with the said rules.

10.3  The place of arbitration shall be the city and
country in which Phadia has its registered
office. The language used in the arbitration

shall be Czech.

10.4 The Parties undertake and agree that all
arbitral  proceedings conducted with
reference to this arbitration clause shall be
kept strictly confidential. This
confidentiality undertaking shall cover all
information disclosed in the course of such




veskeré informace zvefejnéné v pribéhu
tohoto rozhodc¢iho fizeni, jakoz i na jakékoli
rozhodnuti nebo odskodné, které bylo
uc¢inéno nebo vyhlaseno béhem fizeni.
Informace, na které se vztahuje tento
zavazek zachovani mlcenlivosti, nesméji
byt poskytnuty tfeti strané bez pfedchoziho
pisemného souhlasu druhé smluvni strany.
Bez ohledu na toto ustanoveni neni smluvni
strané v souvislosti se sporem zabranéno ve
aby co
nejlépe zajistila svd prava vaci druhé
smluvni strané, nebo pokud takové pravo
existuje ze zakona, nafizeni, rozhodnuti

zvefejiiovani téchto informaci,

organu, smlouvy o obchodovani na burze
nebo podobné.

Tato smlouva byla fadné vyhotovena ve dvou (2)
originalech, pricemz kazda ze smluvnich stran
pfijala jeden original.

V pripadé nekonzistence nebo rozporu mezi
Ceskym a anglickym znénim této smlouvy je

rozhodujici znéni v ¢eském jazyce.

arbitral proceedings, as well as any decision
or award that is made or declared during the
proceedings. Information covered by this
confidentiality undertaking may not, in any
form, be disclosed to a third party without
the prior written consent by the other Party.
This notwithstanding, a Party shall not be
prevented from disclosing such information
in order to safeguard in the best possible
way his rights vis-a-vis the other Party in
connection with the dispute, or if such a
right exists pursuant to statute, regulation, a
decision by an authority, a stock exchange
contract or similar.

This Agreement has been duly executed in two (2)
originals, with each of the parties accepting one
original.

In the event of inconsistency or discrepancy
between the Czech and English version of this
Agreement, the Czech language version shall
prevail.

Misto (place): Praha

Datum (date):

Phadia, s. r. 0.

Digitally signed by Ing.
Petra Marouskova

Ing. Petra
4 # Date: 2022.04.11
Marouskova 10:32:06 +02'00'

Ing. Petra Marouskova
Jednatelka

Misto (place):

Datum (date):
[ Fakultni nemocnice Olomouc ]

Digitélné podepsal
Ing. Antonin Hlavinka
Datum: 2022.04.12
10:42:55 +02'00'

Ing. Antonin
Hlavinka

[prof. MUDr. Roman Havlik, Ph.D. ]
Reditel
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