PRECEPTORSHIP AGREEMENT

This preceptorship agreement (“Preceptorship
Agreement”) is entered into as of 20. 9. 2017]
(“Signing Date”) between Novartis s.r.o., located at
Gemini, B building, Na Pankraci 1724/129, 140 00
Prague 4, ID No.: 64575977, registered in the
Commercial Register administered by the Municipal
Court in Prague, under File No. C 41352,
represented by MUDr. Richard Vonka, holder of
procuration and Gali Lesuisse, holder of procuration
(“Novartis”) and Revmatologickym ustavem, Na
Slupi 4
128 50 Praha 2,, ID No: 00023728,
N I I I e
(“Institution”).
Hereinafter, Novartis and the Institution shall be
jointly referred as the "Parties" and each of them
separately as a "Party".

RECITALS
WHEREAS, the Institution has special
expertise and internal faculty for conducting medical
education in the area of rheumatology (the “Field”)
at its facilities.

WHEREAS, Novartis wishes to have the
Institution design and conduct a Preceptorship
Program in the Field to provide peer-to-peer medical
education to certain healthcare professionals.

NOW THEREFORE, the Parties agree as
follows:
CLAUSES
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions. Unless the context otherwise
requires, the terms in this Preceptorship
Agreement with initial letters capitalized shall
have the meanings set forth below or in the
preamble or recitals.

a) “Affiliate” means, with respect to a Party,
any Entity that controls, is controlled by, or
is under common control with that Party.
For the purpose of this definition, “control”
means: (a) direct or indirect ownership of
fifty percent (50%) or more of the shares
of stock entitled to vote for the election of
directors, in the case of a corporation, or
fifty percent (50%) or more of the equity
interest in the case of any other type of
legal entity; (b) status as a general partner
in any partnership; or (c) any other
arrangement whereby the Entity controls
or has the right to control the board of
directors or equivalent governing body of
a corporation or other entity, or the ability
to cause the direction of the management
or policies of a corporation or other entity.
In the case of entities organized under the
laws of certain countries, the maximum
percentage ownership permitted by law

SMLOUVA O ZAJISTENI VZDEL AVANI

Tato smlouva o zajisténi vzdélavani (dale jen
,Smlouva o zajisténi vzdélavani’) se uzavira ke
dni 20. 9. 2017 (dale jen ,Den podpisu”) mezi
spole¢nosti Novartis s.r.o.,, se sidlem Gemini,
budova B, Na Pankraci 1724/129, 140 00 Praha 4,
ICO: 64575977, zapsanou Vv obchodnim rejstfiku
vedeném Méstskym soudem v Praze pod spis. zn. C
41352, zastoupenou MUDr. Richardem Vonkou,
prokuristou a Gali Lesuisse, prokuristou (dale jen
.Novartis“) a Revmatologickym ustavem, Na Slupi
4, 128 50 Praha 2, ICO: 00023728, N
- JGIE

jen ,Instituce®).

Novartis a Instituce dale jen spolecné jako ,Smluvni
strany“ a kazda z nich samostatné jako ,Smluvni
strana“.

UVODNi USTANOVENI
VZHLEDEM K TOMU, ZE Instituce ma
odborné znalosti a interni pedagogické pracovniky k
vedeni |ékafského vzdélavani v oblasti revmatologie
(dale jen ,Obor®) na svych pracovistich.
VZHLEDEM K TOMU, ZE Novartis ma
zajem, aby Instituce navrhla a provadéla v Oboru
Vzdélavaci program vzajemného zdravotnického
vzdélavani poskytovaného uréitym zdravotnickym
odbornikdim.

SE NYNIi Smiuvni strany dohodly takto:

SMLUVNIi USTANOVENI
1. VYMEZENI A VYKLAD POJMU
1.1 Vymezeni pojml. Nevyzaduji-li souvislosti
jiny vyklad, maji pojmy s pocatecnim velkym
pismenem vitéto Smlouvé o zajisténi
vzdélavani vyznam uvedeny niZze nebo
v preambuli ¢i ivodnich ustanovenich.

a) ,Spfiznéna osoba” znamena ve vztahu ke
Smluvni strané jakykoli subjekt, ktery
ovlada nebo je ovladan takovou Smluvni
stranou nebo je pod jeji spoleénou
kontrolou. Pro Ucely této definice ovladani
znamena: (a) pfimé nebo nepfimé
vlastnictvi padesati procent (50%) nebo
vice akcii s pravem hlasovat pfi volbé
¢lend predstavenstva v pfipadé korporace
nebo padesati procent (50%) nebo vice
podilu na vlastnim kapitalu v pfipadé
jiného typu pravnické osoby; (b)
postaveni hlavniho spole¢nika v osobni
spoleCnosti; nebo (c) jakékoli jiné
ujednani, jimz subjekt ovlada nebo ma
pravo ovladat pFedstavenstvo nebo
obdobny Fidici organ korporace nebo
jiného subjektu nebo mozZnost ovliviiovat
fizeni spravy Ci strategie korporace nebo
jiného subjektu. V pfipadé subjektl
vzniklych podle zakonu urcitych zemi




1.2

for a foreign investor may be less than fifty
percent (50%), and in such case such
lower percentage shall be substituted in
the preceding sentence, provided that
such foreign investor has the power to
direct the management and policies of
such entity. For the purpose of this
Agreement, the Genomics Institute of the
Novartis Research Foundation and the
Friedrich Miescher Institute are Affiliates
of Novartis.

b) “Facilities” means Institution’s premises
located at Revmatologicky ustav, Na
Slupi 4, 128 50 Praha 2.

c) “Field” means rheumatology.

d) “Lead Preceptor” means the lead
instructor in charge of the Preceptorship
Program and the content and delivery of
each Preceptorship Class.

e) “Preceptorship Class(es)’ means
individual class(es) that take place at the
Institution as part of the Preceptorship
Program.

f) “Preceptorship Program” means a non-
promotional and fully independent
educational program established and run
by Institution to offer Preceptorships
Class(es) to healthcare professionals to
provide them practical instruction the Field
to benefit patient care.

g) “Work order” means as set out in section
2.1.

Interpretation: In this Preceptorship
Agreement unless otherwise specified:

a) the words “includes” and “including” shall
mean respectively includes and including
without limitation;

b) a statute or statutory instrument or any of
their provisions is to be construed as a
reference to that statute or statutory
instrument or such provision as the same
may have been or may from time to time
hereafter be amended or re-enacted;

c) words denoting the singular shall include
the plural and vice versa and words
denoting any gender shall include all
genders;

d) references to sections and subsections
are to sections and subsections this
Agreement unless otherwise specified,

e) the Annexes and other attachments form
part of the operative provision of this
Preceptorship Agreement and references
to this Preceptorship Agreement shall,
unless the context otherwise requires,
include references to the Annexes and
attachments;

f) the headings in this Preceptorship
Agreement are for information only and

muze byt u zahrani¢niho investora ze
zakona maximalni povoleny vlastnicky
podil méné nez padesat procent (50%) a
v takovém pfipadé tento niz8i podil
nahrazuje procento uvedené
v pfedchazejici vété za predpokladu, Ze
zahrani¢ni investor ma pravo Fidit spravu
a strategii takového subjektu. Pro ucely
této Smlouvy jsou ustavy Genomics
Institute of Novartis Research Foundation
a Friedrich Miescher Institute
Spfiznénymi osobami Novartis.

b) Pracovisté” znamenaji prostory Instituce
umisténé v Revmatologickém ustavu, Na
Slupi 4, 128 50 Praha 2.

c) ,Obor” znamena revmatologii.

d) “Vedouci 8kolitel” znamena vedouciho
Skolitele, ktery fidi Program vzdélavani a
obsah a provadéni kazdého Vzdélavaciho
kurzu.

e) ,Vzdélavaci kurz(y)” znamena
jednotlivy/jednotlivé  kurz(y), konané
v Instituci V ramci Vzdélavaciho
programu.

f),Vzdélavaci program* znamena
nepropagacéni a plné nezavisly vzdélavaci
program zfizeny a provozovany Instituci,
vjehoz ramci se poskytuje/poskytuji
Vzdélavaci kurz(y) pro zdravotnické
odborniky, ktefi tak ziskavaji prakticky
vycvik v Oboru ku prospéchu péce o
pacienty.

g),Objednavka” ma vyznam uvedeny v odst.
2.1 této smlouvy.
Vyklad: Neni-li uvedeno jinak, pak v této
Smlouvé o zajisténi vzdélavani:

a) slova ,zahrnuje” a ,vCetné&” znamenaji

.Zahrnuje® a ,v€etné“ bez omezeni;

b) zadkon nebo zakonny pfedpis nebo
kterékoli jejich ustanoveni se vyklada jako
odkaz na zakon nebo zakonny prfedpis
nebo takové ustanoveni v jakémkoli
nasledné upraveném nebo nove
formulovaném znéni;

c) slova oznadujici jednotné Cislo zahrnuiji i
mnozné Cislo a naopak a slova oznadujici
jakykoli rod zahrnuji vSechny rody;

d) odkazy na dlanky a odstavce prestavuji
¢lanky a odstavce této Smlouvy, nebude-
li uvedeno jinak;

e) Pfilohy a jiné dopliky tvofi nedilnou
souCast této Smlouvy o zajisténi
vzdélavani a odkazy na tuto Smlouvu o
zajisténi vzdélavani zahrnuji odkazy na
Pfilohy a jiné dopliky, nebude-li z
kontextu vyplyvat jinak;

f) nadpisy této Smlouvy o zajisténi
vzdélavani jsou pouze informativni a pfi
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2.2

2.3

shall not be considered in the
interpretation of this Preceptorship
Agreement;

g) any reference to “writing” or “written”
includes faxes and any legible

reproduction of words delivered in
permanent and tangible form including
email communication; any notice or other
communication must be delivered or sent
by email, registered post or courier to the
Party to whom it is to be given at its
address appearing in this Preceptorship
Agreement as follows: (i) if to Novartis:
Novartis s.r.o., located at Gemini, B
building, Na Pankraci 1724/129, 140 00
Prague 4, email:

@) if to
Institution: Revmatologicky Ustav, Na
Slupi 4, 128 50 Prague 2, email:

h) the words “hereof’, “herein” and
“hereunder” and words of like import
used in this Preceptorship Agreement
shall refer to this Preceptorship
Agreement as a whole and not to any
particular provision of this Preceptorship
Agreement;

i) general words shall not be given a
restrictive interpretation by reason of their
being preceded or followed by words
indicating a particular class of acts,
matters or things; and

j) the Parties agree that the terms and

conditions  of  this Preceptorship
Agreement are the result of negotiations
between the Parties and that this
Preceptorship Agreement shall not be
construed in favor of or against any Party
by reason of the extent to which any
Party participated in the preparation of
this Preceptorship Agreement.
SCOPE

The Institution agrees to design and

establish a Preceptorship Program in the

Field and to host those Preceptorship

Classes agreed to in relevant written work

orders (the “Work Orders”) signed
between the Parties.
For clarity, unless mutually agreed

between the Parties in a duly signed Work
Order, there is no obligation on the part of
either Party to conduct or pay for (as
applicable) any Preceptorship Class. For
the avoidance of doubt, nothing in this
Preceptorship  Agreement  shall be
construed as an anticipation or expectation
of any particular number of Preceptorship
Classes.

Such Work Orders shall contain a
description of each Preceptorship Class to
be carried out by the Institution, funding for

2.
2.1

2.2

2.3

vykladu této Smlouvy o zajisténi
vzdélavani se na né nebere zfetel;

g) jakykoli odkaz na ,pisemné&” nebo
‘pisemny” zahrnuje faxy a jakoukoli
Citelnou reprodukci slov doruéenou ve
stalé a hmotné podobég, a to v&. emailové
komunikace; kazdé oznameni nebo jina
komunikace musi byt doruéena nebo
odeslana emailem, doporu¢enou postou
nebo kuryrem Smluvni strang, které je
adresovana, na adresu uvedenou v této
Smlouvé o zajisténi vzdélavani takto: (i)
pokud spol. Novartis: Novartis s.r.o.,
located at Gemini, B building, Na
Pankraci 1724/129, 140 00 Prague 4,
email: GG (i)
pokud Instituci: Revmatologicky ustav,
Na Slupi 4, 128 50 Prague 2, email:

h) slova ,této”, ,v této” a ,podle této” smlouvy
a slova podobného vyznamu pouZita ve
Smlouvé o zajisténi vzdélavani se
vztahuji ktéto Smlouvé o zajisténi
vzdélavani jako celku a nikoli k Zadnému
konkrétnimu ustanoveni této Smlouvy;

i) vSeobecné vyrazy se  nevykladaji
omezené zdlavodu, ze jim predchazi
nebo po nich nasleduji slova oznacujici
konkrétni druh ukonu, zalezitosti nebo
VEéci; a

i) Smluvni strany se dohodly, Ze podminky

této Smlouvy o zajisténi vzdélavani jsou
vysledkem jednani mezi Smluvnimi
stranami a Ze tato Smlouva o zajisténi
vzdélavani se nevyklada ve prospéch Ci
neprospéch kterékoli ze Smluvnich stran
z ddvodu rozsahu, v némz se kterakoli
Smluvni strana podilela na pfipravé této
Smlouvy o zajisténi vzdélavani.

ROZSAH

Instituce souhlasi, Zze navrhne a zfidi
Vzdélavaci program v Oboru a Ze bude
poradatelem Vzdélavacich kurz(
dohodnutych v pfislusnych  pisemnych
objednavkach (dale jen ,Objednavky®)
podepsanych Smluvnimi stranami.

Pro upfesnéni, nebude-li Smluvnimi
stranami v fadné podepsané Objednavce
vzajemné dohodnuto jinak, nevznika ze
strany kterékoli Smluvni strany Zadny
zavazek provadét ani (pfipadné) hradit

zadny Vzdélavaci kurz. K vylouéeni
jakékoli pochybnosti se pak Zzadné
ustanoveni této Smlouvy o zajisténi

vzdélavani nevyklada jako ocekavani Ci
pfedpoklad konkrétniho poctu
Vzdélavacich kurzu.

Tyto Objednavky musi obsahovat popis
kazdého Vzdélavaciho kurzu, ktery bude
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2.5

2.6

2.7

2.8

29

such class, and any remaining terms not
dealt with by this Preceptorship
Agreement. It shall be signed by the
Parties and governed by the terms of this
Preceptorship Agreement. Work Orders
will be subject to the terms of this
Preceptorship Agreement except as
otherwise indicated therein.

Each Preceptorship Class and its content
and materials shall be solely and
independently designed and controlled by
the Institution. The Institution is solely
responsible for selecting, contracting and
payment to all faculty, presenters,
moderators and collaborators for each
Preceptorship Class and under no
circumstances the Institution shall act on
behalf of or as an intermediary of Novartis
for such selection, contracting and/or
payment.

Each Preceptorship Class will be
independent, non-promotional and free
from commercial influence or bias. If a
Preceptorship Class includes a discussion
of treatment options, it should include
multiple  treatment options and be
objective, balanced, accurate, not
misleading or deceptive.

The Institution shall provide each
Preceptorship Class in accordance with the
terms of this Preceptorship Agreement, the
applicable Work Orders and in compliance
with all applicable laws, regulations, and
professional codes. Any ancillary activities
of Institution, such as meals and/or
receptions, will be modest and conducive
to the Preceptorship Classes and will be
subordinate in time to the overall amount of
time of the Preceptorship Classes.

Novartis will not control the planning,
content, speaker selection or (execution) of
any Preceptorship Class. Novartis’ input, if
any, in any Preceptorship Class will be at
the discretion of the Institution and shall be
limited to quality reviews of materials for
medical accuracy purposes.

The Institution shall not be entitled to
subcontract any Preceptorship Class (in
whole or in part) without the prior written
consent of Novartis.

The Parties shall regularly communicate
about all relevant matters with regard to
the Preceptorship Program and the
Preceptorship Classes. The Institution shall
promptly inform Novartis about any
unforeseen results, problems, difficulties,
etc. with regard to the Preceptorship
Program or any Preceptorship Classes.

2.4

2.5

2.6

2.7

2.8

2.9

Instituce provadét, jeho financovani a

jakékoli dalSi podminky, jez nejsou
stanoveny touto Smlouvou o zajisténi
vzdélavani. Musi byt podepsany
Smluvnimi stranami a budou se Fidit
podminkami této Smlouvy o zajiSténi
vzdélavani. Objednavky se fidi
podminkami této Smlouvy o zajisténi

vzdélavani, nebude-li v nich uvedeno jinak.
Kazdy Vzdélavaci kurz a jeho obsah a
materialy budou vyluéné a samostatné
navrhovany a fizeny Instituci. Instituce je
vyluéné odpovédna za vybér, uzavieni
smluv a odménovani vSech pedagogickych
pracovniku, prednaSejicich, moderatord a
dalSich spolupracujicich osob pro kazdy
Vzdélavaci kurz a za zadnych okolnosti
nebude Instituce v takovych pfipadéch
jednat v zastoupeni nebo jako prostfednik
Novartis.

Kazdy Vzdélavaci kurz bude samostatny,
nepropagacni a bez komeréniho vlivu nebo
upfednostnéni. Bude-li Vzdélavaci kurz
obsahovat debatu o moznostech |éCby,
mél by zahrnovat vice mozZnosti 1éCby a
mél byt objektivni, vyvazeny, pfesny, nikoli
zavadeéjici nebo matouci.

Instituce zajisti kazdy Vzdélavaci kurz
v souladu s podminkami této Smlouvy o
zajisténi vzdélavani, pfislusnymi
Objednavkami a v souladu s veSkerymi
platnymi zakony, pFedpisy a profesnimi
kodexy. VeSkeré dalSi cinnosti Instituce,
jako napf. obcerstveni a/nebo recepce
budou pfiméfené, budou napomahat
naplnéni ucelu Vzdélavaciho kurzu a
z Casového hlediska budou podruzné k
celkovému Casovému rozpéti
Vzdélavaciho kurzu.

Novartis nebude Fidit planovani, obsah,
vybér  pfednaSejiciho ani  realizaci
Vzdélavaciho kurzu. Pfipadny vstup
Novartis do Vzdélavaciho kurzu bude na
uvazeni Instituce a omezi se na kontrolu
kvality podkladli pro ucely presnosti
z lékarského hlediska.

Instituce nema pravo bez pFedchoziho
pisemného souhlasu Novartis jakykoli
Vzdélavaci kurz (zcela ¢&i nebo jen
Castecné) zajiStovat subdodavatelem.
Smluvni  strany  budou pravidelné
komunikovat o  v8ech  pfisluSnych
zalezitostech Vzdélavaciho programu a
Vzdélavacich  kurz(. Instituce bude
urychlené informovat Novartis o jakychkoli
nepredvidanych vysledcich, problémech,
téZkostech apod. ve vztahu ke
Vzdélavacimu programu nebo kterémukoli
Vzdélavacimu kurzu.
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4.2

4.3

FUNDING
In  consideration for the Institution
conducting the Preceptorship Classes,
Novartis agrees to pay to the Institution the
funding described in the relevant Work
Order (“Funding”).
Institution acknowledges and agrees that:

(a) the Funding received for each
Preceptorship  Class shall be
consistent with the fair market value
in arm’s length transactions;

(b) all amounts received are only for
legitimate expenses, reimbursement
of such expenses or compensation
for the satisfactory performance of the
Preceptorship Classes; and

(©) receipt of such amounts is in full
accordance with all applicable laws,
regulations and industry codes and
policies; and

(d) no payment is made to health care
professionals for attending to the
Preceptorship Class(es).

CONFIDENTIALITY

During the term of this Preceptorship
Agreement and any Work Orders for five
(5) years thereafter, the Institution will treat
all proprietary information received from
Novartis or its Affiliates or is otherwise
obtained in  connection  with this
Preceptorship Agreement and any Work
Orders (“Information”) as confidential. The
Institution  shall not disclose any
Information to any third party without
Novartis’ prior written consent and shall not
use any Information for any purpose other
than performance of this Preceptorship
Agreement and all Work Orders.

The obligations in this section shall not
apply to any Information which the
Institution is able to demonstrate: (a) is or
becomes known to the public through no
breach of any obligations by the Institution;
(b) is disclosed to the Institution by a third
party who is entitled to disclose it without
breaching a confidentiality obligation; (c)
was known to, or otherwise in the
possession of, the Institution prior to the
time of disclosure by or on behalf of
Novartis or its Affiliates; or (d) is developed
by the Institution independently of any
information disclosed by or on behalf of
Novartis or its Affiliates.

The Institution may disclose Information
required to be disclosed by law or court
order; provided however that the Institution
shall provide Novartis prompt written notice
of such requirement so that Novartis may

3.1

3.2

4.1

4.2

4.3

FINANCOVANI
Za provadéni Vzdélavacich kurzl poskytne
Novartis Instituci financovani uvedené
v pfislusné Objednavce (dale jen
,Financovani”).

Instituce bere na védomi a souhlasi, ze:

(@) Financovani obdrzené za kazdy
Vzdélavaci kurz bude odpovidat
spravedlivé  trzni  hodnoté  pifi

transakcich uskute¢nénych za
obvyklych podminek;

(b) veskeré obdrzené €astky jsou uréeny
pouze na odavodnéné vydaje,
nahradu nakladd nebo odménu za
adekvatni provedeni Vzdélavacich
kurz(; a

(© pfevzeti takovych castek je piné
vsouladu se zakony, predpisy a
oborovymi kodexy a postupy; a

(d) za Ucast na Vzdélavacim(-ch) kurzu(-
ech) se zdravotnickym odbornikim
nijak neplati.

MLCENLIVOST

Béhem doby trvani této Smlouvy o
zajisténi vzdélavani a kterékoli Objednavky
a po dobu péti (5) let poté bude Instituce
povazovat veSkeré chranéné informace
obdrzené od Novartis nebo jejich
Spfiznénych osob nebo jinak ziskané
v souvislosti s touto Smlouvou o zajisténi
vzdélavani a jakymikoli Objednavkami
(dale jen ,Informace®) za d{vérné.
Instituce nezpfistupni zadné Informace bez
pfedchoziho pisemného souhlasu Novartis
Zadné trfeti osobé& a nevyuzije Zzadné
Informace za jinym ucelem, nez je plnéni
této Smlouvy o zajisténi vzdélavani nebo
vSech Objednavek.

Zavazky obsazené vtomto Clanku se
nepouziji na Informace, o nichz Instituce
muze prokazat, ze: (a) jsou nebo se stanou
vefejné znamymi bez poruSeni zavazku
Instituce; (b) jsou zpfistupnény Instituci
tieti osobou, ktera ma pravo je zpfistupnit,
aniz by tim poruSila zavazek micenlivosti;
(c) byly znamé Instituci nebo byly jinak
v jeji dispozici do doby jejich zpfFistupnéni
ze strany Novartis, Vv jejim zastoupeni nebo
jejimi Spfiznénymi osobami; nebo (d) byly
vytvoreny Instituci nezavisle na jakychkoli
informacich  zpfistupnénych  Novartis,
Vv jejim zastoupeni nebo jejimi Spfiznénymi
osobami.

Instituce muze zpfistupnit Informace, jez
musi byt zpfistupnény ze zakona nebo na
zakladé soudniho pfikazu; avSak s tim, Ze
Instituce na takovy pozadavek Novartis
neprodlené pisemné upozorni, aby
Novartis mohla pozadat o ochranny pfikaz
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seek a protective order or other remedy to
prevent or limit such disclosure and that
the Institution shall only disclose that
portion of the Information that it is required
to disclose in the reasonable opinion of its
legal advisor.

DOCUMENT RETENTION

Promptly after the termination or expiration
of this Preceptorship Agreement, each
Party shall furnish to the other Party any
and all copies (in whatever form or
medium) of all such Information then its
possession and destroy any and all
additional copies and electronic records.

TERM; TERMINATION
This  Preceptorship  Agreement shall
become effective on the Effective Date and
shall remain in effect for 1 (one) year
unless terminated earlier in accordance
with the paragraphs below. If
Preceptorship  Classes  under this
Preceptorship Agreement are still being
carried out on the expiry date, this
Preceptorship Agreement will remain in
effect until such Preceptorship Class are
completed. This Preceptorship Agreement
shall be extendable or renewable upon
terms and conditions as written agreed
upon by the Parties.
This Preceptorship Agreement and any
Work Order hereunder may be terminated
by Novartis in the event that a Lead
Preceptor leaves the Institution
This Preceptorship Agreement may also be
terminated by Novartis by giving prior
written notice to the Institution of at least
thirty (30) days.
Either Party may terminate this
Preceptorship Agreement immediately at
any time by written notice, and without
prejudice to any other remedy to which it
may be entitled at law or in equity, or
elsewhere under this Preceptorship
Agreement, if the other Party is in breach
of any of its obligations under this
Preceptorship Agreement or any relevant
Work Order and fails or is unable to
remedy such breach without undue delay
after receipt of notice in writing specifying
the breach.

Upon termination or expiration of this
Preceptorship Agreement all outstanding
rights and obligations between the Parties
arising from or in connection with this
Preceptorship Agreement shall
immediately terminate, except for the
following which survive such termination:

5.
5.1

6.
6.1

6.2

6.4

6.5

6.6

nebo jiny prostfedek pravni ochrany,
kterym by se zabranilo nebo omezilo
takové zpfistupnéni, a aby Instituce
zpFistupnila pouze tu ¢ast Informaci, kterou
je dle divodného nazoru jejiho pravniho
zastupce povinna zpfistupnit.

ARCHIVACE ZAZNAMU

Bezodkladné po ukonceni nebo uplynuti
doby této Smlouvy o zajisténi vzdélavani
kazda ze Smluvnich stran pfeda druhé
Smluvni strané veSkeré kopie (v jakékoli
podobé& a na jakémkoli nosiCi) veskerych
Informaci, jez ma ve svém drzeni, a znici
veskeré jejich dalSi kopie a elektronické
zaznamy.

DOBA TRVANi A UKONCENi SMLOUVY
Tato Smlouva o zajisténi vzdélavani
nabyva ucinnosti Dnem ucinnosti a uzavira
se na dobu 1 (jednoho) roku, nebude-li jeji
platnost v souladu snize uvedenymi
ustanovenimi ukon€ena dfive. Budou-li
Vzdélavaci kurzy podle této Smlouvy o
zajisténi vzdélavani ke dni uplynuti doby
smlouvy stale bézet, zlistava tato Smlouva
0 zajisténi vzdélavani do dokonceni
daného Vzdélavaciho kurzu v uéinnosti.
Tato Smlouva o zajisténi mize byt
prodlouzena nebo obnovena za podminek
sjednanych mezi Smluvnimi stranami.

Tato Smlouva o zajiSténi vzdélavani a
kterakoliv Objednavka mohou byt ze strany
Novartis ukonéeny v pfipadé, ze Vedouci
Skolitel z Instituce odejde.

Tato Smlouva o zajisténi vzdélavani muze
byt rovnéz ze strany Novartis vypovézena,
a to pisemné s vypovédni lhutou alespon
tricet (30) dnu.

Kazda ze Smluvnich stran muze od této
Smlouvy o zajisténi vzdélavani kdykoli
pisemné odstoupit s okamzitou ucinnosti,
aniz by tim byl doten jakykoliv prostfedek
pravni ochrany, na ktery mize mit tato
Smluvni strana pravo ze zakona, podle
pravnich zvyklosti nebo podle této
Smlouvy o zajisténi vzdélavani, pokud
druhd Smluvni strana porusuje kterykoli ze
svych zavazku podle této Smlouvy o
zajisténi  vzdélavani nebo  pfislusné
Objednéavky a takové porueni neodstrani
nebo nemuzZe odstranit bez zbytecného
odkladu po obdrzeni pisemného
upozornéni na konkrétni poruseni.

Pfi ukonCeni nebo uplynuti doby ucinnosti
této Smlouvy o zajisténi vzdélavani
veSkera nezanikla prava a zavazky mezi

Smluvnimi  stranami  vyplyvajici z této
Smlouvy o zajisténi vzdélavani nebo
v souvislosti  sni budou s okamZitou
ucinnosti  ukonCena s vyjimkou nize
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7.1

@)

(b)

(©)
(d)

any obligation that matured prior to
the effective date of the termination or
expiration unless agreed otherwise in
this Preceptorship Agreement and/or
the specific Work Order;

Confidentiality and Indemnification

Sections;

Section 1 (Definitions and
interpretation); and

Section 16.2 (Applicable law and

venue).

Termination shall be without prejudice to
any claim or right of action of either Party
against the other Party for any prior breach
of this Preceptorship Agreement and/or
any specific Work Order.

REPRESENTATIONS
The Institution represents, acknowledges
and agrees that

@)

(b)

(©)

(d)

(e)

()

@

it has no obligation to any third party
which  might conflict  with its
obligations under this Preceptorship
Agreement and any Work Order;

it has provided all required
notifications and received all required
approvals to establish the
Preceptorship Program and
Preceptorship Class(es) under this
Preceptorship Agreement and all
applicable Work Orders;

it is not receiving any financial
compensation from Novartis in
exchange for any explicit or implicit
agreement to purchase, prescribe, or
provide favorable status for any of
Novartis’ products;

there is no conflict of applicable anti-
bribery or anti-corruption laws in
carrying out the Preceptorship
Program and the Preceptorship
Classes and the Institution must notify
Novartis immediately if a conflict
arises during the term of this
Preceptorship Agreement;

it meets the high standards criteria as
outlined in Annex | and shall continue
to meet this criteria during the term of
this Preceptorship Agreement and
any and all applicable Work Orders;

in performing the Preceptorship
Program and the Preceptorship
Class(es), Institution is acting
independently of Novartis; and

the Preceptorship Program and the
Preceptorship Class are free from any

6.7
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uvedenych, které plati i po takovém
ukonceni:
(a) jakykoli zavazek, jehoz splatnost nastala

(b)
(€)
(d)

Ukon&enim uc€innosti

pfed datem ucinnosti ukoncéeni nebo
uplynuti doby Smlouvy o zajisténi
vzdélavani, nebude-li sjednano v této
Smlouvé o zajisténi vzdélavani a/nebo v
Objednavce jinak;

¢lanky o mi€enlivosti a odSkodnéni;

¢lanek 1 (Vymezeni a vyklad pojmu); a
odstavec 16.2 (Rozhodné pravo a

mistni pfisluSnost).
této Smlouvy o

zajisténi vzdélavani neni dotCen Zzadny
narok ani pravo kterékoli Smluvni strany na
podani zaloby proti druhé Smluvni strané
z diivodu jakéhokoli prfedchoziho poruseni
této Smlouvy o zajisténi vzdélavani a/nebo
konkrétni Objednavky.
PROHLASENI
Instituce prohlasuje, uznava a souhlasi, Ze

(@)

(b)

(€)

(d)

(e)

(f)

(9

nema zadny zavazek vuéi tfeti osobé,
ktery by mohl byt vrozporu sjeho
zavazky podle této Smlouvy o zajisténi
vzdélavani a jakoukoli Objednavkou;

provedla veskera
oznameni a obdrzela veSkeré
poZzadované souhlasy ke zfizeni
Vzdélavaciho programu a
Vzdélavaciho(-ich) kurzu(l) podle této
Smlouvy o zajisténi vzdélavani a vSech
platnych Objednavek;

pozadovana

od Novartis nedostava zadnou financni
odménu vymeénou za vyslovnou nebo
nepfimo vyjadfenou dohodu ohledné
nakupu, pfedepisovani nebo
poskytovani zvyhodnéného postaveni
pro vyrobky Novartis;

pfi provadéni Vzdélavaciho programu a
Vzdélavacich kurz( neexistuje rozpor
s platnymi  zakony proti korupci a
uplatkarstvi, a ze Instituce je povinna
okamzit¢  informovat  Novartis o
pfipadném vzniku jakéhokoli takového
rozporu béhem doby trvani této
Smlouvy o zajisténi vzdélavani;

spliuje vysoka kritéria etickych norem,
jak jsou uvedena v Pf¥iloze | a bude tato
kritéria i nadale plnit béhem doby trvani
Smlouvy o zajisténi vzdélavani a
veskerych platnych Objednavek;

pfi provadéni Vzdélavaciho programu a
Vzdélavaciho(-ch)  kurzu(-G) jedna
Instituce nezavisle na Novartis; a
Vzdélavaci program a Vzdélavaci kurzy
nejsou predmétem nepfipustného vlivu
ani zvyhodnéni ze strany Novartis.
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9.
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10.
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11.
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undue influence or bias from Novartis.
Both Parties agree to make all disclosures
and/or notifications as may be required in
connection with entering into, performing,
or receiving compensation under, this
Preceptorship Agreement and any Work
Order, and the Institution shall follow all
applicable laws, regulations and
procedures in this respect, including those
relating to the Institution’s professional
relationships with decision-making
authorities or bodies (if any), such as, for
instance, recusal from any votes,
discussions or recommendations regarding
investigational or marketed products of
Novartis.
If the Institution seeks to obtain
accreditation for any Preceptorship Class,
the Institution shall disclose to the
accreditation agency that Novartis has
solely funded the Preceptorship Program.

INDEMNIFICATION

Where permitted by law, Institution agrees
to indemnify, defend and hold Novartis
(including all its Affiliates, officers,
directors, employees, contractors and
agents) harmless from and against any
and all claims, demands, causes of action,
damages, liabilities, losses, costs and
expenses, including attorneys’ fees
(collectively, the “Claims”), arising out of,
incident to, or resulting from performance
of any Preceptorship Program and any
Preceptorship Class by the Institution, or
from the breach by the Institution of any of
its warranties, representations, covenants
and obligations, except to the extent that
such Claims were caused by the gross

negligence or willful misconduct of
Novartis.

INSURANCE

It is Institution’s sole responsibility to

ensure that it has adequate insurance in
relation to the Preceptorship Program.
MATERIALS FOR THE PRECEPTORSHIP
CLASS(ES)
The Institution shall provide meeting
materials to all participants such as course
booklets that could include course slides,
treatment guidelines, examples of patient
cases from the physicians and hands on
experience with patients, and protocols
and/or pro-formas from the medical
institutions.
FEEDBACK
The Institution shall be responsible for
gathering all feedback and comments from
the attendees to these Preceptorship
Classes and shall share them with Novartis
within 30 days from receipt. The Institution
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9.
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11.
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Obé Smluvni strany souhlasi, Zze provedou
veSkera zvefejnéni a/nebo oznameni, jez
mohou byt vyZzadovana v souvislosti
s uzavienim a plnénim Smlouvy o zajisténi
vzdélavani a jakékoli Objednavky nebo
obdrzenim odmény na jejich zakladé, a ze
Instituce bude dodrzovat veskeré platné
zakony, pfedpisy a postupy v tomto sméru
vCetné téch, které souvisi s odbornymi
vztahy Instituce S
(pfipadnymi) rozhodovacimi ufady a
organy, jako napf. vylou€eni z hlasovani,
jednani  nebo  doporuceni  ohledné
hodnocenych nebo obchodovanych
vyrobk( Novartis.

Pokud Instituce usiluje u jakéhokoli
Vzdélavaciho  programu o  ziskani
akreditace, pak Instituce sdéli akreditacni
agentufe, Ze Vzdélavaci program vyluéné
financuje Novartis.

ODSKODNENI
V pfipadech, kdy to zakon umoziuje,
souhlasi Instituce, ze odskodni, bude
obhajovat a zajisti Novartis (v€etné vSech
jeho  Spfiznénych  osob, vedoucich
pracovniku, fediteld, zaméstnancd,
dodavatell a zastupcu) ve vztahu
k veskerym narokim, pozadavk(im,
zalobnim d0voddm, Skodam, zavazkim,
ztratam, nakladm a vydajum, vcetné
nakladd pravniho zastoupeni (dale jen
spole¢né  jak  ,Naroky“)  vzniklym,
souvisejicim nebo vyplyvajicim z pInéni
Vzdélavaciho programu a jakéhokoli
Vzdélavaciho kurzu ze strany Instituce
nebo z poruseni Instituci jakychkoli zaruk,
prohlaseni, zavazkl a povinnosti,
s vyjimkou pfipadl, kdy takové Naroky
vznikly v dasledku hrubé nedbalosti nebo
umyslného protipravniho jednani Novartis.

POJISTENI

Je vyluénou odpovédnosti Instituce, aby ve
vztahu ke Vzdélavacimu programu zajistila
uzavieni odpovidajiciho pojisténi.

MATERIALY PRO VZDELAVACI KURZ(Y)

Instituce  poskytne vSem  GcCastnikim
materialy, jako napf. brozury kurzu, které
mohou obsahovat prezentace, pfirucky o
doporu¢enych postupech lécby, pfiklady

kazuistik od lékafu a specialistt o
zkuSenostech s pacienty a zaznamy
a/nebo pro-formas ze zdravotnickych
zafizeni.

ZPETNA VAZBA

Instituce odpovida za shromazdovani
nazord a pfipominek od ucastnik(

Vzdélavacich kurzd a do 30 dnu po
obdrzeni je poskytne Novartis. Instituce
musi zajistit, aby shromazdované nazory a
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must ensure that feedback and comments
were anonymous data and could not be
linked to a particular or identifiable data
subject.

LOGISTICS
The Institution must ensure that all
arrangements made for logistics

management related to or in connection
with any of the Preceptorship Classes are
in line with current local thresholds
orNovartis standards in case they are more
stringent.
If the Institution subcontracts to a third
party for logistics management related to
or in connection with any of the Programs,
the subcontracted party shall adhere to the
same standards and same provisions as
set out in this Preceptorship Agreement
and any relevant Work Order.

RIGTH TO MONITOR
Upon prior written notice, Novartis or its
designee, shall be permitted access to any
Facilities of the Institution or other
premises at which the Preceptorship
Classes are being conducted and to the
data and records maintained by Institution
with respect to the Preceptorship Program
for the purposes of verifying compliance
with the provisions of this Preceptorship
Agreement and any applicable Work
Order.

INSTITUTION CONTACT
The Institution acknowledges that |

has been designated as the contact person
for the Institution with respect to any matter

arising in connection  with this
Preceptorship Agreement.
INFORMATION ABOUT AIFP

TRANSPARENCY REQUIREMENTS
Novartis is committed to comply with the
AIFP HCP/HCO Disclosure Code (“Code”)
and related transparency obligations.
According to the Code, pharmaceutical
companies are required to publicly disclose
transfers of value it makes, directly or
indirectly, to or for the benefit of a Health
Care Professional (“HCP”) or a Health
Care Organization (“HCQO”) related to the
following categories: fees for service and
consultancy and related expenses,
contributions to costs related to events
(e.g. registration fees, travel and
accommodation etc.) and, in the case of
HCOs only, donations and grants to HCOs
(“Transfers of Value”).

Institution’s name, together with the
Transfers of Value that the Institution
receives from Novartis or its Affiliate, will
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pfipominky byly anonymnimi Gdaji a nebylo
mozné je vztahnout k urCitému nebo
urcitelnému subjektu udaju.

LOGISTIKA

Instituce musi zajistit, aby veSkera opatfeni
provadéna pro fizeni logistiky ve vztahu Ci
v souvislosti se Vzdélavacimi kurzy byla
v souladu s aktualné platnymi mistnimi
predpisy nebo normami Novartis v pfipadé,
Ze jsou prisngjsi.

Pokud si Instituce zajiStuje fizeni logistiky
ve vztahu Ci v souvislosti s programy u treti
osoby, pak tato smluvné zajisténa osoba
bude dodrzovat stejné normy a stejna
ustanoveni, jeZ jsou stanovena touto
Smlouvou o zajiSténi vzdélavani a
pfislusnou Objednavkou.

PRAVO KONTROLY

Na zakladé predchoziho pisemného
oznameni bude mit Novartis nebo osoba ji
uréena moznost pfistupu na Pracovisté
Instituce nebo na jina mista, kde se
provadi Vzdélavaci kurzy, a dale i
k idajum a zaznamim vedenym Instituci
ve vztahu kVzdélavacimu programu za

ucelem  kontroly  pInéni  ustanoveni
Smlouvy o zajisténi vzdélavani a pfislusné
Objednavky.

KONTAKTNI OSOBA INSTITUCE
Instituce bere na védomi, Zze pani |l

- I i
byla uréena

kontaktni osobou pro Instituci v jakychkoli
vécech vyplyvajicich ztéto Smlouvy o
zajisténi vzdélavani nebo v souvislosti s ni.

INFORMACE O POZADAVCICH AIFP NA

TRANSPARENTNOST

Novartis prosazuje plnéni Kodexu AIPF
upravujiciho zvefejiovani plateb a jinych

pInéni farmaceutickych spolecnosti
zdravotnickym odbornikim a
zdravotnickym  zafizenim  (dale jen

,Kodex”) a souvisejici pozadavky na
transparentnost. Podle tohoto Kodexu jsou
farmaceutické spolecnosti povinny
zvefejhovat pfima i nepfima plnéni
zdravotnickym odbornikim (dale jen ,ZP*)
nebo zdravotnickym zafizenim (dale jen
,ZZ%) souvisejici s nize uvedenymi
kategoriemi: odmény za sluzby a
konzultace a souvisejici vydaje, pfispévky
na naklady akci (napf. registracni poplatky,
cestovné a ubytovani atd.) a pouze v
pfipadé ZZ i dary a granty ZZ (dale jen
.,Hodnoty”).

Nazev Instituce spole¢né s Hodnotami,
které Instituce od Novartis nebo jeji
Spfiznéné osoby obdrzi, bude zvefejnén
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be publicly disclosed in the country where
Institution has its primary place of practice
or place of incorporation. Such publication
will be in a manner consistent with the
Code as transposed in the Czech Republic
and its applicable laws and regulations.
Any Transfers of Value for research and
development will be disclosed on an
anonymous basis.
This public disclosure will be made on an
annual basis for a full calendar year on the
public website of the Novartis Affiliate in
Institution’s country and/or on a central
platform.
The information contained in this Section is
for Institution’s information only, and not a
request for consent to disclose any
personal information. Any consent for
disclosure, if required in Institution’s
country, will be requested separately
according to the Code as transposed in
Institution’s country and according to such
country’s applicable laws and regulations.
MISCELLANEOUS
Publication of  the Preceptorship
Agreement in accordance with Act No.
340/2015 Coll., on Contract Register. The
Parties acknowledge that this
Preceptorship Agreement might be subject
to publishing pursuant to Act. No. 340/2015
Coll, (the Act on Contract Register)
(hereinafter the ”Act”). The Parties have
agreed that  publication of  this
Preceptorship Agreement in the Contract
Register pursuant to Section 5 par. 1 of
this Act, if applicable, shall be performed
by Novartis without undue delay, however
not later than 30 days after the Signing
Date. Novartis will deliver a confirmation of
the publication in the Register to the
Institution. The Parties understand that the
information constituting trade secret of
Parties and other information that is not
subject to disclosure, is redacted before
the Agreement is sent for publication.
Therefore, the Parties agree that before
publication Novartis shall ensure protection
of personal data (including given name,
surname, any type of ID numbers,
birthdates, addresses, telephone, bank
accounts, etc.) of any individual referred to
in the Preceptorship Agreement.

Applicable law, Venue. This
Preceptorship  Agreement shall  be
construed in accordance with, and
governed by, the laws of the Czech

Republic, without regard to the conflicts of
law provisions. Any dispute arising out of
or in connection with this Preceptorship
Agreement shall be submitted exclusively
to the competent courts of the Czech
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v zemi, kde ma Instituce své hlavni misto
vykonu c¢innosti nebo kde je zapsana ve
vefejném rejstfiku. Toto zvefejnéni bude
provedeno v souladu s Kodexem, jak je
transponovan v Ceské republice, a podle
jejich platnych zakon( a predpist. Veskeré
Hodnoty tykajici se vyzkumu a vyvoje
budou zvefejiiovany na anonymnim
zakladeé.

Toto zvefejnéni bude provadéno roCné za
cely kalendaini rok na vefejnych
internetovych strankach Spfiznéné osoby
Novartis v zemi, kde sidli Instituce a/nebo
na centralni platformé.
Informace obsazené vtomto ¢lanku jsou
pouze informacemi pro Instituci a
nepredstavuji zadost o souhlas se
zvefejiiovanim osobnich udaja. Jakykoli
souhlas se zvefejhiovanim, bude-li v zemi
sidla Instituce pozZadovan, bude vyzadan
samostatné podle Kodexu, jak je
transponovan v Ceské republice, a podle
jejich platnych zakon( a pfedpisu.
OSTATNIi USTANOVENI
Uverejnéni Smlouvy o zajisténi vzdélavani
podle zakona €. 340/2015 Sb., o registru
smluv. Smluvni strany berou na védomi, ze
tato Smlouva o zajisténi vzdélavani mize
byt pfedmétem uvefejnéni podle zakona ¢&.
340/2015 Sb. (zakon o registru smiuv)
(dale jen ,Zakon“). Smluvni strany se
dohodly, Ze pfipadné uvefejnéni této
Smlouvy o zajisténi vzdélavani v registru
smluv podle § 5, odst. 1 tohoto Zakona
provede Novartis bez zbyte¢ného odkladu,
avSak nejpozdéji do 30 dni ode Dne
podpisu. Novartis pfeda potvrzeni o
uvefejnéni v registru Instituci. Smluvni
strany maji za to, ze informace tvofici
obchodni tajemstvi Smluvnich stran a jiné
udaje, jez nepodléhaji uvefejnéni, budou
pfed odeslanim Smlouvy k uvefejnéni
redigovany. Proto se Smluvni strany
dohodly, Ze pFfed uvefejnénim zajisti
Novartis ochranu osobnich udaja (véetné
jména, pfijmeni,  jakéhokoli  druhu
identifikaCnich Cisel, data narozeni, adres,
telefonnich Cisel, bankovnich uctd atd.)
kterékoli osoby uvedené ve Smlouvé o
zajisténi vzdélavani.

Rozhodné pravo, mistni prisluSnost.
Tato Smlouva o zajisténi vzdélavani se Fidi
a vyklada vsouladu se zakony Ceské
republiky, s vylougenim ustanoveni
mezinarodniho prava soukromého.
Jakykoli spor vznikly ztéto Smlouvy o
zajisténi vzdélavani nebo v souvislosti s ni
se podfizuje vylu¢né pravomoci soudu
Ceské republiky bez omezeni prava na
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Republic without restricting any rights of
appeal.

Entire Agreement. This Preceptorship
Agreement constitutes the entire
understanding between the Parties with
respect to its subject matter and shall
supersede any other prior arrangements.
Modification. No modification of this
Preceptorship Agreement and/or Work
Oder shall be binding upon either Party
unless made in writing and signed by both
Parties. The Parties expressly agree that in
relation to the change of this Preceptorship
Agreement, email communication is not
considered a written form of legal acting in
accordance with this  Preceptorship
Agreeement.

Waivers. Neither Party shall be deemed
to have waived its rights under this
Preceptorship  Agreement and any
applicable Work Order unless such waiver
is in writing and signed by such Party and
such waiver by one Party of a breach of
any provision of this Preceptorship
Agreement and any applicable Work Order
by the other Party shall not be deemed to
be a waiver of any subsequent or
continuing breach of such provision or of
the breach of any other provision of this
Preceptorship  Agreement and any
applicable Work Order by that other Party.
Any delay or omission on the part of any
Party in the exercise of its strict rights
hereunder will not impair those rights nor
will it constitute a renunciation or waiver of
those rights. All rights, remedies,
undertakings, obligations and agreements
contained in this Preceptorship Agreement
and any applicable Work Order shall be
cumulative, and none of them shall be a
limitation of any other right, remedy,
undertaking, obligation, or agreement of
any of the Patrties.

Assignment. Neither Party may assign its
rights and obligations under this
Preceptorship Agreement or any applicable
Work Order without the other Party’s prior
written consent, except that Novartis may
without Institution’s prior consent:

(a) assign its rights and obligations under
this Preceptorship Agreement or any
applicable Work Order or any part

thereof to one or more of its Affiliates;

16.3

16.4

16.5

16.6

odvolani.

UpIné ujednani. Tato Smlouva o zajisténi
vzdélavani tvofi uplné ujednani mezi
Smluvnimi stranami ve vztahu kjejimu
predmétu a nahrazuje ve8keré dalsi
predchozi ujednani.

Zmeény smlouvy. Jakakoli zména této
Smlouvy o zajiSténi vzdélavani a/nebo
Objednavky je pro kazdou ze Smluvnich
stran zavazna pouze v pfipadé, je-li
vyhotovena pisemné a opatfena podpisy
obou Smluvnich stran. Smluvni strany se
vyslovné dohodly, ze ve vztahu ke zméné
této Smlouvy o zajisténi vzdélavani se
emailova komunikace nepovazuje za
pisemnou formu pravniho jednani dle této
Smlouvy o zajisténi vzdélavani.

Vzdani se prav. Ma se za to, ze se zadna
Smluvni strana nevzdala svych prav na
zakladé této Smlouvy o zajisténi
vzdélavani a kterékoli platné Objednavky,
nebude-li takové vzdani se prav v pisemné
podobé a opatfené podpisem takové
Smluvni strany; vzdani se jednou Smluvni
stranou narok(l z porusSeni kteréhokoli
ustanoveni této Smlouvy o zajisténi
vzdélavani a kterékoli platné Objednavky
druhou Smluvni stranou se nepovazuje za
vzdani se naroku z jakéhokoli nasledného
nebo ftrvajiciho  poruSeni takového
ustanoveni nebo poruseni jakéhokoli
jiného ustanoveni této Smlouvy o zajisténi
vzdélavani a kterékoli platné Objednavky
takovou druhou Smluvni stranou. Jakékoli
opozdéni nebo opomenuti ze strany jedné
Smluvni strany pfi vykonu svych pfesné
vymezenych prav podle této Smlouvy
neoslabi tato prava, ani nebude
predstavovat odmitnuti nebo vzdani se
takovych prav. VeSkera prava, prostfedky
pravni ochrany, zavazky, povinnosti a
ujednani obsazené vtéto Smlouvé o
zajisténi vzdélavani a kterékoli platné
Objednavce jsou kumulativni a ZzZadné
z nich nepfedstavuje omezeni zadného
jiného prava, prostfedku pravni ochrany,
zavazku, povinnosti  nebo  ujednani
kterékoli ze Smluvnich stran.

Postoupeni. Zadna ze Smluvnich stran
neni opravnéna postoupit sva prava a
zavazky ztéto Smlouvy o zajisténi
vzdélavani nebo platné Objednavky bez
prfedchoziho pisemného souhlasu druhé
Smluvni strany, avSak Novartis je
opravnén bez predchoziho pisemného
souhlasu Instituce:

(a) postoupit sva prava a =zavazky na
zakladé této Smlouvy o zajisténi
vzdélavani nebo kterékoli platné
Objednavky nebo kterékoli jejich Casti



(b)

16.7

16.8

16.9

16.10

16.11

or

assign this Preceptorship Agreement
or any applicable Work Order in its
entirety to a successor to all or
substantially all of its business or
assets to which this Preceptorship
Agreement and any applicable Work
Order relate.

Any permitted assignee will assume all
obligations of its assignor under this
Preceptorship  Agreement and any
applicable Work Order (or related to the
assigned portion in case of a partial
assignment). Any attempted assignment in
contravention of the foregoing will be void.
Subject to the terms of this Preceptorship
Agreement, this Preceptorship Agreement
will be binding upon and inure to the
benefit of the Parties and their respective
successors and permitted assigns.

Conflicting obligations. The Parties
covenant and represent that each of them
has full right and authority to enter into this
Preceptorship  Agreement and any
applicable Work Order and to accept all the
obligations under this Preceptorship
Agreement and any applicable Work
Order, that they have no obligations with
any third party which might be in conflict
with  their  obligations under this
Preceptorship  Agreement and any
applicable Work Order, and that they will
during the term of this Preceptorship
Agreement and any applicable Work Order
not enter into such obligations without the
prior written consent of the other Party.

Annexes. All annexes to this
Preceptorship Agreement shall form an
integral part of this Preceptorship
Agreement. With regard to any conflict
between the terms of such annexes and
the terms of this Preceptorship Agreement,
this Preceptorship Agreement shall prevail.

Severability. In the event any provision of
this Preceptorship Agreement and/or any
applicable Work Order is held to be illegal,
invalid or unenforceable, such provision
shall be Ilimited or eliminated to the
minimum extent necessary so that this
Preceptorship Agreement and/or any
applicable Work Order otherwise remains
in full force and effect.

Counterparts, Language. This
Preceptorship  Agreement may  be
executed in two or more counterparts,

(b)

16.7

16.8

16.9

16.10

16.11

ve prospéch jedné nebo vice svych
Spfiznénych osob; nebo

postoupit tuto Smlouvu o zajisténi
vzdélavani nebo kteroukoli Objednavku
v plném rozsahu ve prospéch
nabyvatele vedkerého nebo podstatné
Casti jejiho zavodu nebo majetku,
k némuz se tato Smlouva o zajisténi
vzdélavani a kterakoli platna
Objednavka vztahuiji.

Jakykoli pFipustny postupnik pfevezme
vesSkeré zavazky sveho postupitele podle
této Smlouvy o zajisténi vzdélavani a
kterékoli platné Objednavky (nebo ve
vztahu k postupované ¢&asti v pfipadé
Castecného postoupeni). Jakykoli pokus o
postoupeni v rozporu s vySe uvedenym je
neplatny. V souladu s podminkami této
Smlouvy o zajiSténi vzdélavani je tato
Smlouva o zajisténi vzdélavani pro
Smluvni strany a jejich pfislusné nastupce
a pfipustné postupniky zavaznou a plyne
Z ni pro né prospéch.

Sporné zavazky. Smluvni strany se
zavazuji a prohlasuji, Ze kazda z nich ma
plné pravo a pravomoc tuto Smlouvu o
zajisténi vzdélavani a jakoukoli pfislusnou
Objednavku uzavfit a pfijmout veSkeré
zavazky z této Smlouvy o zajisténi
vzdélavani a kterékoli platné Objednavky,
a Ze nemaji Zadné zavazky u jakékoli treti
osoby, které by mohly byt v rozporu s jejich
zavazky podle této Smlouvy o zajidténi
vzdélavani a kterékoli platné Objednavky a
Zze béhem doby trvani této Smlouvy o
zajisténi vzdélavani a jakékoli platné
Objednavky bez pfedchoziho pisemného
souhlasu druhé Smluvni strany Zzadné
takové zavazky neuzaviou.

Prilohy. VeSkeré pfilohy této Smlouvy o
zajisténi vzdélavani tvofi nedilnou soucast

této Smlouvy o zajiSténi vzdélavani.
V pfipadé  jakéhokoli rozporu meazi
ustanovenimi takovych pFiloh a

ustanovenimi této Smlouvy o zajisténi
vzdélavani, je tato Smlouva o zajisténi
vzdélavani rozhodujici.

Oddélitelnost jednotlivych ustanoveni.
V pfipadé, ze je soudem rozhodnuto, Ze je
jakékoli ustanoveni této Smlouvy o
zajisténi vzdélavani a/nebo jakakoli platné
Objednavky nezakonné, neplatné nebo
nevymahatelné, pak se takové ustanoveni
omezi nebo vylou€i v minimalnim rozsahu
nezbytném k tomu, aby tato Smlouva o
zajisténi  vzdélavani a/nebo kterakoli
platna Objednavka zustala v ostatnim piné
v platnosti a u€innosti.

Vyhotoveni smlouvy, jazyk smlouvy.
Tato Smlouva o zajisténi vzdélavani muze
byt uzaviena ve dvou nebo Vvice



each of which shall be deemed an original,
but all of which together shall constitute
one and the same instrument. This
Preceptorship Agreement is executed in
Czech and English version. In case of
discrepancies, the Czech version shall
prevail.

16.12 Notices. Any notice required or authorized
to be served hereunder shall be deemed to
have been properly served if delivered by
hand, or sent by registered or certified
mail, or sent by facsimile transmission or
electronic mail confirmed by registered or
certified mail, to the Party to be served at
the address specified by such Party for that
purpose, or, if no such address is
specified, at the address given at the head
of this Preceptorship Agreement. Notices
sent by post shall be deemed to have been
delivered within seven days after the date
of posting. Notices sent by facsimile or
electronic mail shall be deemed to have
been delivered within 24 hours of the time
of transmission.

16.13 Headings. Headings in this Preceptorship
Agreement are included for ease of
reference only and have no legal effect.

IN WITNESS WHEREOF, the Parties intending to
be bound have caused this Preceptorship
Agreement to be executed by their duly authorized
representatives

Novartis s.r.o.
By:

Name:

Title:

Rheumatology institute in Prague

By:

Name:

Title:

vyhotovenich s tim, Zze kazdé z nich se
povazuje za original, avSak vSechny
dohromady tvofi jedno a totéz ujednani.
Tato Smlouva o zajisténi vzdélavani je
vyhotovena v Cesko-anglické verzi. V
pfipadé rozporu mezi jednotlivymi znénimi
je Ceské znéni rozhoduijici.

16.12 Oznamovani. Jakékoli oznameni, jehoz
doru€eni se pozaduje nebo umoziuje na
zakladé této Smlouvy, se povaZuje za
fadné dorucené, bylo-li doru¢eno osobné
nebo zaslano doporucenou postou nebo
zaslano  faxovym pfenosem  nebo
elektronickou poStou a  potvrzenou
doporu¢enou postou pfislusné Smluvni
strané s doru¢enim na adresu uvedenou
touto Smluvni stranou pro tento ucel, nebo
pokud zadna takova adresa nebude
uréena, pak na adresu uvedenou v zahlavi
této Smlouvy o zajisténi vzdélavani.
Oznameni zasilana postou se povaZzuji za
doruéenda do sedmi dnd ode dne
odevzdani k postovni prepravé. Oznameni
zasilané faxem nebo elektronickou postou
se povazuji za doru¢ena do 24 hodin od
doby odeslani.

16.13 Nadpisy. Nadpisy vtéto Smlouvé o
zajisténi vzdélavani jsou obsazZeny pouze
pro lepSi orientaci v textu a nemaji zadny
pravni ucinek.

NA DUKAZ CEHOZ, s umyslem byti ujednanim
vazany, Smluvni strany zajistily, aby byla tato
Smlouva o zajisténi vzdélavani jejich Fadné
opravnénymi zastupci uzaviena.

Novartis s.r.o.
Podpis:

Jméno:

Funkce:

Revmatologicky ustav v Praze

Podpis:

Jméno:

Funkce:




PRECEPTORSHIP AGREEMENT
WORK ORDER

This Work Order is entered into as of 20. 9.2017
(“Signing Date”) between Novartis s.r.o., located at
Gemini, B building, Na Pankraci 1724/129, 140 00
Prague 4, ID No.: 64575977, registered in the
Commercial Register administered by the Municipal
Court in Prague, under File No. C 41352,
represented by MUDr. Richardem Vonkou, holder of
procuration a Gali Lesuisse, holder of procuration
(“Novartis”) and Revmatologicky ustav, Na Slupi 4,
128 50 Praha 2, ICO: 00023728, represented by

Il I B N

(“Institution”).

Hereinafter, Novartis and the Institution shall be
jointly referred as the "Parties" and each of them
separately as a "Party".
RECITALS
WHEREAS, Novartis and Institution entered
into a Preceptorship Agreement dated 20. 9. 2017 to
establish a Preceptorship Program in the field of
rheumatology in the time period from 22-23"
September 2017.
NOW THEREFORE, the Parties agree as
follows:
CLAUSES
1. INCORPORATION
1.1 Upon execution, this Work Order shall be
incorporated into the  Preceptorship
Agreement. The Parties conclude this
Work Order on the bases of the
Preceptorship Agreement. All rights and
obligations of the Parties not governed by
this Work Order are governed by the
Preceptorship Agreement. All terms not
defined herein shall have the meaning
given in the Preceptorship Agreement.

2. SCOPE OF THE WORK ORDER AND
DATE OF PRECEPTORSHIP CLASS
The Institution agrees to design and
conduct the Preceptorship Class(es)
described in this Work Order under the
academic leadership
in the time period from 22
to 23 of September 2017. Preceptorship
class is a two day event held in the
Facilities.
3. OBJECTIVES OF THE PRECEPTORSHIP
CLASS(ES)
The Parties agree that the Preceptorship
Class(es) shall have the following
objectives:

e Preceptorship class will give
attendees the opportunity to see
firsthand examples of best practice
and:

e (i) To increase understanding mainly
of management of spondyloarthritis;

e (ii) To improve diagnosis,

2.1

3.1

SMLOUVA O ZAJISTENI VZDEL AVANI
OBJEDNAVKA
Tato Objednavka se uzavira 20. 9. 2017 (dale jen
,Den podpisu”) mezi Novartis s.r.o., se sidlem
Gemini, budova B, Na Pankraci 1724/129, 140 00
Praha 4, ICO: 64575977, zapsanou v obchodnim
rejstiiku vedeném Méstskym soudem v Praze pod
spis. zn. C 41352, zastoupenou MUDr. Richardem
Vonkou, prokuristou a Gali Lesuisse, prokuristou
(dale jen ,Novartis®) a Revmatologickym ustavem,
Na Slupi 4,
128 50 Praha 2, ICO: 00023728, zastoupenym
- [ceE

jen ,Instituce"),

Novartis a Instituce dale jen spolecné jako ,Smluvni
strany“ a kazda z nich samostatné jako ,Smluvni
strana®“.
UVODNi USTANOVENI

VZHLEDEM K TOMU, ZE Novartis a
Instituce dne 20. 9. 2017 uzaviely Smlouvu o
zajisténi vzdélavani, kterou se zfizuje Vzdélavaci
program v oblasti revmatologie v obdobi od 22. do
23. zari 2017,
SE NYNIi Smiuvni strany dohodly takto:

SMLUVNIi USTANOVENI
1. ZARAZENI

1.1 Smluvni strany uzaviraji tuto Objednavku
na zakladé Smlouvy o zajisténi vzdélavani.
Veskeré dalSi podminky Smlouvy o
zajisténi  vzdélavani  zlstavaji  pIné
v platnosti a u¢innosti. Prava a povinnosti
Smluvnich stran neupravena v Objednavce
se Fidi Smlouvou o zajisténi vzdélavani.
VesSkeré pojmy, jeZz nejsou vtéto
Objednavce vymezeny, maji stejny vyznam
jako ve Smlouveé o zajisténi vzdélavani.

2. ROZSAH OBJEDNAVKY A DATUM

KONANIi VZDELAVACIHO KURZU
Instituce souhlasi, ze navrhne a bude
provadét Vzdélavaci kurz popsany v této
Objednavce pod akademickym vedenim
I,  dobé
od 22. 9. do 23. 9. 2017. Tento Vzdélavaci
kurz je dvoudenni akci, ktera se kona na
Pracovistich.

2.1

3. CILE VZDELAVACIHO KURZU
3.1 Smluvni strany se dohodly, ze Vzdélavaci
kurz bude mit tyto cile:

e Vzdélavaci kurz poskytne u€astnikim
moznost bezprostfedné vidét pfiklady
zavedenych pracovnich postupt (best
practices) a:

e (i) rozSifit si védomosti pfedevsim o
managementu spondyloartritidach;

e (i) zdokonalit diagnostiku a identifikaci
konkrétnich subtypl pacientt a



identification of specific patient
subtypes, and provision of patient-
tailored therapy.
4. FUNDING FOR THE PRECEPTORSHIP
CLASS(ES)

4.1 In order to fund the Preceptorship
Class(es), Novartis agrees to pay to the
Institution a fixed amount of
exclusive of VAT per Preceptorship Class
(“Preceptorship Class Fee”).

4.2 Unless agreed otherwise, the
Preceptorship Class Fee is the maximum
amount of Funding payable by Novartis to
Institution under this Work Order.

4.3 Except as specified in the Preceptorship
Agreement and in this Work Order, the
Institution shall receive no other payment
from Novartis for or in connection with the
Preceptorship Classes.

4.4 The Institution warrants and represents
that it shall run each Preceptorship Class
in accordance with the budget attached as
Annex 1 to this Work Order.

5. INVOICING AND PAYMENT

5.1 Upon completion of each Preceptorship
Class, the Institution shall send an invoice
to:

Novartis s.r.o., Praha 4 - Nusle, Na Pankraci
1724/129, PSC 14000, with a copy to the
attention of the Novartis contact person il
I’ such person as may be designated
by Novartis.

5.2 The invoice must contain: (i) the
Institution’s name and address; (i)
Novartis’ internal code: | (i)
the amount invoiced; (iv) Novartis VAT
number CZ64575977 and the Institution’s
VAT number CZ00023728; and (v) the
Institution’s bank account information.

5.3 Novartis shall pay all undisputed amounts
within sixty (30) days following receipt of

the invoice.
6. LOCATION OF THE PRECEPTORSHIP
CLASS(ES)
6.1 The Parties agree that the Preceptorship
Class(es) shall take place at
Revmatologicky ustav, Na Slupi 4,

128 50 Praha 2.
7. NUMBER OF ATTENDEES AND AGENDA
OF THE PRECEPTORSHIP CLASS

The Institution shall [EEG—E
I S S |
-

L |

Agenda of the Preceptorship Class shall be provided

by the Institution and it shall constitute Annex | of

the Work Order.

8. TERM AND TERMINATION

8.1 This Work Order shall become effective on

the Date of publication and shall remain in
effect for 1 (one) years unless earlier

poskytnout I1é¢bu pfizplsobenou
konkrétnimu pacientovi.

4, FINANCOVANI VZDELAVACIHO KURZU

4.1 Za ucelem financovani Vzdélavaciho kurzu
Novartis souhlasi, Zze Instituci uhradi pevné
stanovenou &astku ve vysSi
bez DPH za Vzdélavaci kurz (dale jen
,LO0dména za vzdélavaci kurz).

4.2 Nebude-li sjednano jinak, ¢ini Odména za
vzdélavaci kurz ~maximalni  Castku
Financovani splatnou Novartis Instituci
podle této Objednavky.

4.3 Kromé toho, jak je uvedeno ve Smlouvé o
zajisténi vzdélavani a v této Objednavce,
Instituce neobdrzi od Novartis za
Vzdélavaci kurz nebo v souvislosti s nim
zadnou jinou platbu.

4.4  Instituce zaruCuje a prohladuje, Zze kazdy
Vzdélavaci kurz provede v souladu
s rozpoCtem pripojenym v Pfiloze 1 této
Objednavky.
5. FAKTURACE A UHRADA
5.1 Po dokonéeni kazdého Vzdélavaciho kurzu
zasle Instituce fakturu na tuto adresu:

Novartis s.r.o., Praha 4 - Nusle, Na Pankraci
1724/129, PSC 14000, s kopii k rukam
kontaktni osoby Novartis |l ncbo
takové osobé, jez mize Novartis urcit.

5.2 Faktura musi obsahovat: (i) nazev a

adresu Instituce; (ii) interni kod Novartis:

(iii) fakturacni Castku; (iv)

DIC Novartis: CZ64575977 a DIC Instituce:

CzZ00023728; a (v) bankovni spojeni
Instituce.

5.3 Novartis uhradi veSkeré nesporné Castky
do Sedesati (30) dnl po obdrzeni faktury.

6. MiSTO KONANIi VZDELAVACIHO KURZU

6.1 Smluvni strany se dohodly, ze Vzdélavaci
kurz se bude konat v Revmatologickém
Ustavu, Na Slupi 4,
128 50 Praha 2.
7. POCET UCASTNIKU A PROGRAM
VZDELAVACIHO KURZU
7.1 Instituce zajisti Novartis ve Vzdélavacim

kuzu | HEE 1 I B
.

Program Vzdélavaciho kurzu zajisti Instituce a bude
tvofit Pfilohu | Objednavky.

8. DOBA TRVANI A UKONCENI
8.1 Tato Objednavka nabyva ucinnosti Dnem
zvefejnéni vregistru smluv a zdstava
v ucinnosti po dobu 1 (jednoho) roku,



8.2

8.3

8.4

8.5

@)

(b)

8.6

terminated earlier in accordance with the
paragraphs below. If any Preceptorship
Class under this Work Order is still being
carried out on the expiry date, this Work
Order and the applicable Preceptorship
Agreement will remain in effect until such
Preceptorship Class is completed.

This Work Order may also be terminated
by Novartis by giving prior written notice to
the Institution of at least thirty (30) days.

Either party may terminate this Work Order
immediately at any time by written notice if
the other party is in breach of any of its
obligations under this Word Order or the
relevant Preceptorship Agreement and fails
or is unable to remedy such breach within
thirty (30) days of receipt of notice in
writing specifying the breach.

Upon the expiry or termination of this
Preceptorship Agreement the Institution
shall discontinue the Preceptorship
Class(es) in the most cost effective manner
possible.

Upon termination or expiration of this
Preceptorship Agreement all outstanding
rights and obligations between the Parties
arising from or in connection with this
Framework shall immediately terminate,
except for the following which survive such
termination:

any obligation that matured prior to
the effective date of the termination or
expiration unless agreed otherwise in
this Work Order;

any other provision which, by its
terms, is understood to survive the
termination or expiration of the
relevant Preceptorship Agreement
and this Work Order.

Termination shall be without prejudice to
any claim or right of action of either Party
against the other Party for any prior breach
of this Work Order and/or the
Preceptorship Agreement.

IN WITNESS WHEREOF, the Parties intending to
be bound have caused this Work Order to be
executed by their duly authorized representatives.

Novartis s.r.o.

By:

Name:
Title:

Rheumatology institute in Prague

By:

Name:
Title:

8.2

8.3

8.4

8.5

8.6

pokud nebude v souladu s nize uvedenymi
odstavci dfive vypovézena. Bude-li néjaky
Vzdélavaci kurz podle této Objednavky
probihat i ke dni ukonéeni, zUstane tato
Objednavka a pfislusna Smlouva o
zajisténi vzdélavani v ucinnosti do doby,
nez bude Vzdélavaci kurz ukoncen.

Tato Objednavka muze byt rovnéz
ukonCena ze strany Novartis pisemnou
vypoveédi Instituci podanou nejméné ftficet
(30) dnti predem.

Kazda ze Smluvnich stran mudze tuto
Objednavku s  okamzitou  u&innosti
pisemné vypovédét v pfipadé, kdy druha
Smluvni strana porusuje kterykoli ze svych
zavazkl podle této Objednavky nebo
pFislusné Smlouvy o zajiSténi vzdélavani a
takové poruseni neodstrani nebo nemize
odstranit ani do tficeti (30) dnl po obdrzeni
upozornéni na takové poruseni.

Pfi uplynuti doby trvani nebo ukonceni
Smlouvy o zajisténi vzdélavani Instituce
ukonci Vzdélavaci kurz co nejefektivnéjSim
zpusobem.

Pfi ukon&eni nebo uplynuti doby trvani této
Smlouvy o zajisSténi vzdélavani budou
vSechna nevyfizena prava a zavazky mezi
Smluvnimi stranami vzniklé z tohoto ramce
nebo v souvislosti s nim bezodkladné
ukonCeny s vyjimkou niZze uvedenych,
které budou trvat i po takovém ukonceni:

(a) jakykoli zavazek, jehoz splatnost
nastala pfed datem ukonéeni nebo
uplynuti platnosti této Objednavky,
neni-li v ni sjednano jinak;

(b) jakékoli jiné ustanoveni, u néhoz se

ma za to, Ze svymi podminkami plati i
po ukon&eni nebo uplynuti doby
trvani pfislusné Smlouvy o zajisténi
vzdélavani a této Objednavky.
UkoncCenim neni dotéen Zadny narok ani
pravo na zalobu kterékoli za Smluvnich
stran vuci druhé Smluvni strané za jakékoli
pfedchozi poruSeni této Objednavky
a/nebo Smlouvy o zajisténi vzdélavani.

NA DUKAZ CEHOZ, s umyslem byti ujednanim
vazany, Smluvni strany zajistily, aby byla tato

Objednavka jejich

fadné opravnénymi zastupci

uzaviena.
Novartis s.r.o.

Podpis:

Jméno:
Funkce:

Revmatoloigcky ustav, Praha

Podpis:

Jméno:
Funkce:




ANNEX |
Preceptorship Classes
Title
(SpA Preceptorship in Rheumatology institute,

Prague)

General Description
Date of preceptorship: 22. - 23. 9. 2017, lecture
room with data projector and computer and
other premises of the Institute of Rheumatology,
copy of the program is enclosed, the | N
, the logistics
services and the accommodation and catering
of the participants will be provided by Novartis.
Number of classes: 1
Proposed dates for the Preceptorship Class(es):
Others

lll. Agenda

(Proposed Agenda is attached by Institution).

IV. Budget

PRILOHA |
Vzdélavaci kurzy
Nazev
(SpA Preceptorship v Revmatologickém ustavu

Praha)

Celkovy popis

Datum konani preceptorshipu: 22. — 23. 9.

2017, pfednaskova mistnost s dataprojektorem

a pocitaCem a dalSi prostory Revmatologického

ustavu, kopie programu je pfilozena, IR
, logistické sluzby

v€etné ubytovani a stravovani u€astniku zajisti

spolecnost Novartis.

Pocet kurzu: 1

Ill. Program

(Navrhovany program je pfipojen Instituci jako

pfiloha).

IV. Rozpoéet





