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Vseobecné obchodni podminky / General Terms and Conditions

nebo reklama vytvorené nebo poskytnuté

1. Rozsah platnosti, priorita 1.  Scope of application, priority

1.1. Tyto VSeobecné obchodni podminky (dale jen 1.1. These General Terms and Conditions (these
tyto ,VOP*) upravuji prodej produkt spole¢nosti “GTC”) govern the sale of products of
Shockwave Medical, Inc. (dale jen Shockwave Medical, Inc. (“Shockwave”) by
~Shockwave*) spole¢nosti Johnson & Johnson, Johnson & Johnson, s.r.o., a company
s.r.o., spole¢nosti zaloZenou a existujici podle organized and existing under the laws of the
zakontl Ceskeé republiky, se sidlem Walterovo Czech Republic, having its registered office at
namésti 329/1, Jinonice, 158 00 Praha 5, Walterovo namésti 329/1, Jinonice, 158 00
Ceska republika, IC: 41193075, DIC: Praha 5, Czech Republic, ID No.: 41193075,
CZ41193075, zapsanou v obchodnim rejstfiku VAT No.: CZ41193075, registered in the
vedeném Méstskym soudem v Praze, oddil C, Commercial Register maintained by the
vloZzka 4711 (dale jen ,JNJ), které jsou Municipal Court in Prague, Section C, Insert
uvedeny v nabidce nebo na faktufe spolecnosti 4711 (,JNJ*) specified in JNJ’s quote or invoice
JNJ (dale jen ,Produkty), osobé, ktera (the “Products”) to any person who purchases
Produkty kupuje od spolecnosti JNJ (dale jen the Products from JNJ (the “Buyer”), including
~Kupujici“), véetné zadani objednavky by submitting a purchase order referencing
odkazujici na nabidku spole¢nosti JNJ a/nebo JNJ’s quote and/or receiving an invoice
pFijeti faktury (dale jen ,objednavka“). Tyto (“Order”). Theses GTC together with the Order
VOP spole¢né s objednavkou tvofi smlouvu form a contract between JNJ and the Buyer for
mezi spole€nosti JNJ a kupujicim o koupi the purchase of the Products (“Contract”).
Produktt (dale jen ,Smlouva®).

1.2. Tyto VOP se vztahuji na Smlouvu s vylou€enim | 1.2. These GTC apply to the Contract to the
jakychkoli jinych podminek, o jejichz zavedeni exclusion of any other terms that the Buyer
nebo zaclenéni zada kupujici nebo které jsou seeks to impose or incorporate, or which are
micky predpokladany podle zakona, implied by law, trade custom, practice, or course
obchodnich zvyklosti, praxe nebo pribéhu of dealing. Deviating, conflicting, or
jednani. Odchylné, rozporné nebo dopliujici supplementary terms and conditions of the
smluvni podminky kupujiciho se stanou Buyer shall only become part of the Contract
soucasti Smlouvy pouze v pfipadé, ze insofar as JNJ has expressly agreed to their
spole¢nost JNJ s jejich platnosti vyslovné validity in the Order. This requirement for
souhlasila v objednavce. Tento pozadavek consent applies in all cases, including, for
souhlasu plati ve vSech pfipadech, napfiklad example, if JNJ performs the delivery to the
v&etné pfipadu, kdy spole€nost JNJ spini Buyer in the knowledge of any terms and
dodavku kupujicimu s védomim smluvnich conditions of the Buyer.
podminek kupujiciho.

1.3. Kupujici se vzdava prava, které by jinak mohl 1.3. The Buyer waives any right it might otherwise
mit, nebo podminky, o kterou by se mohl opirat, have to rely on any term endorsed upon,
jez je napsané na nebo na rubu dokumentu delivered with, or contained in, any document of
kupujiciho, dodanou s nim nebo v ném the Buyer that is inconsistent with these GTC.
obsazenou, ktera je nesluitelna s témito VOP.

1.4. V pfipadé rozporu mezi podminkami uvedenymi | 1.4. In the event of conflict between the terms set
v objednavce a témito VOP maji pfednost out in the Order and these GTC, the terms set
podminky stanovené v objednavce. V pfipadé out in the Order shall prevail. In the event of a
rozporu mezi VOP a samostatnou smlouvou discrepancy between the GTC and the separate
o prodeji nebo dodavce maji prednost sales or delivery agreement, the provisions of
ustanoveni samostatné smlouvy o prodeji nebo the separate sales or delivery agreement shall
dodavce. prevail.

2.  Uzavieni smlouvy 2.  Conclusion of contract

2.1. Nabidka spole¢nosti JNJ na Produkty, vzorky 2.1. JNJ’s quote for the Products, any samples or

advertising produced or given by JNJ, and any
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spole€nosti JNJ a popisy nebo ilustrace
obsaZené v katalozich nebo broZzurach
spole€nosti JNJ jsou vytvofeny vyhradné za tim
ucelem, aby kupujicimu poskytly pfibliznou
pFedstavu o Produktech, které jsou v nich
zminény. Netvofi nabidku, netvofi soucast
Smlouvy, nejsou popisem produktu, na jehoz
zakladé by zacala bézet zaruka nad ramec
¢lanku 9, ani nemaji zadnou smluvni platnost,
pokud je spole¢nost JNJ vyslovné neoznaci za
z&ruku na produkt nebo garanci. Nabidka
spole¢nosti JNJ je platna pouze po dobu, ktera
je v ni uvedena.

descriptions or illustrations contained in JNJ’s
catalogues or brochures, are produced for the
sole purpose of giving the Buyer an
approximate idea of the Products referred to in
them. They shall not constitute an offer, form
part of the Contract, be a product description
triggering warranty beyond Clause 9, nor have
any contractual force, unless explicitly
designated by JNJ as a product warranty or
guarantee. JNJ’'s quote shall only be valid for
the period stated therein.

2.2. Objednéavka tvoii nabidku kupujiciho, ze koupi 2.2. The Order constitutes an offer by the Buyer to
Produkty specifikované v nabidce v souladu purchase the Products specified in the quote in
s témito VOP. Odpovédnost za zajisténi accordance with these GTC. The Buyer is
uplnosti a pfesnosti objednavky nese kupujici. responsible for ensuring that the Order is

complete and accurate.

2.3 Spolecnost JNJ pisemné oznami kupujicimu do | 2.3 JNJ shall notify the Buyer in writing within 15
15 dnu od obdrZeni objednavky, zda days of receiving the Order whether it accepts
objednavku pfijima nebo odmita. Pokud tuto or refuses the Order. Should it accepts such
objednavku pfijme, bude doru¢enim tohoto Order, the Contract shall be concluded between
oznameni mezi stranami uzaviena Smlouva. the parties upon delivery of this notification. The
Smlouva bude mezi stranami uzaviena také bez Contract shall also be concluded between the
vyslovného pfijeti objednavky, kdyz spole¢nost parties without express acceptance of the Order
JNJ kupujicimu doda objednané Produkty. by JNJ delivering the ordered Products to the
Pokud nenastane Zadny z pfipad(l uvedenych Buyer. If none of the cases specified in the first
v prvni a druhé vété tohoto odstavce 2.3, ma se and second sentences of this Clause 2.3 occuir,
za to, ze spolecnost JNJ objednavku odmitla JNJ shall be deemed to have rejected the Order
v plném rozsahu, pokud se strany nedohodnou in its entirety, unless the parties agree
jinak. otherwise.

3. Dodani 3.  Delivery

3.1. Produkty budou kupujicim dodany v obalech 3.1. The Products shall be delivered in containers
vhodnych pro pfepravu a skladovani na adresu suitable for transport and storage by the Buyer
kupujiciho uvedenou v objednavce, DDP dle to the address of the Buyer specified in the
Incoterms 2020. Order, Incoterms 2020 DDP.

3.2. Spole¢nost JNJ doda Produkty do mista 3.2.  JNJ shall deliver the Products to the location set
stanoveného v objednavce nebo do jiného out in the Order or such other location as the
mista, na kterém se smluvni strany dohodnou parties may agree (“Delivery Location”) at any
(dale jen ,misto dodani), a to kdykoli poté, co time after JNJ notifies the Buyer that the
spole¢nost JNJ oznami kupujicimu, ze Produkty Products are ready for dispatch.
jsou pfipraveny k odeslani.

3.3. Kupuijici je povinen uvést v objednavce své DIC | 3.3. The Buyer must provide its VAT identification
a poskytnout spole¢nosti JNJ veSkeré dalsi number in the Order and must provide JNJ with
informace a dokumenty, které jsou pfimérené all other information and documents reasonably
nezbytné pro prepravu nebo dodani Produkt. necessary for shipment or delivery of the

Products.
3.4. P¥i objednavani je kupujici povinen uvazovat | 3.4. When ordering, the Buyer must consider JNJ’s

doby potfebné k realizaci dodavky, pozadované
spole€nosti  JNJ. Pokud spole€¢nost JNJ
nestanovila nebo nesjednala néco jiného,

required delivery lead times. Unless otherwise
specified or agreed by JNJ, all information
regarding delivery times and delivery dates
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vS8echny informace tykajici se dodacich Ihit
a dat dodani poskytnuté spolecnosti JNJ jsou
pouze prozatimni a nezavazné aCas dodani
neni podstatny. Spole¢nost JNJ v8ak vynaloZi
komercné pfiméfené usili na dodani Produktl
v Casech uvedenych kupujicim v objednavce.

provided by JNJ is merely provisional and non-
binding, and the time of delivery is not of the
essence. However, JNJ will use commercially
reasonably endeavors to deliver the Products at
the times specified by the Buyer in the Order.

3.5. Spole¢nost JNJ mize Produkty dodat 3.5. JNJ may deliver the Products in instalments and
v EasteCnych dodavkéach a v takovém pfFipadé will notify the Buyer if that is the case. Any delay
upozorni kupujiciho. Prodleni pfi dodani in delivery of an instalment, or the quality or
Castecné dodavky nebo kvalita ¢i obsah contents of an instalment shall not entitle the
Castecné dodavky neopravriuji kupujiciho ke Buyer to cancel any other instalment.
zrudeni kterékoli jiné Castené dodavky.

3.6. Spole¢nost JNJ nenese odpovédnost =za | 3.6. JNJ shall not be liable for any delay in delivery of
prodleni pfi dodani Produkt(, které je zplisobeno the Products that is caused by a Force Majeure
pfipadem vySsi moci (jak je definovano Event (as defined in Clause 13) or the Buyer’s
v ¢lanku 13) nebo tim, Ze kupujici neposkytl failure to provide JNJ with adequate delivery
spole¢nosti JNJ odpovidajici pokyny k dodani instructions or any other information that is
nebo jakékoli jiné informace, které jsou relevant to the supply of the Products.
relevantni pro dodani Produktd.

3.7. Neni-li spole¢nost JNJ schopna dodat Produkty | 3.7. If JNJ is unable to deliver the Products (or any
(nebo jakoukoli ¢ast Produktd), je jeji part of the Products), its liability shall be limited
odpovédnost omezena na pfiméfené naklady to the reasonable costs and expenses incurred
a vydaje vzniklé kupujicimu pfi obstaravani by the Buyer in obtaining replacement goods of
nahradniho  zbozi s podobnym  popisem similar description and quality, less the price of
a kvalitou snizené o cenu Produktl, vyjma the Products, except to the extent such failure is
rozsahu, v jakém je toto neplnéni zplGsobeno caused by circumstances described in Clause
okolnostmi popsanymi v odstavci 3.5. Kupuijici je 3.5. The Buyer shall mitigate such costs and
povinen tyto naklady a vydaje omezit. expenses.

3.8. Spolecnost JNJ si vyhrazuje pravo pouzit jako 3.8. JNJ reserves the right to substitute a new
nahradu novy Produkt oznaceny jinym Product identified by a different catalogue
katalogovym c¢islem, ktery ma odliSné nebo number that has different or modified
upravené specifikace nebo slozeni, za specifications or composition, provided that the
predpokladu, Ze nebude podstatné ovlivnéna overall performance of the Product is not
celkova funkénost (vykonnost) Produktu. materially affected.

4. Riziko a vlastnické pravo 4, Risk and title

4.1. (a)riziko ztraty Produktu (nebezpeci Skody na 4.1. The (a) risk of loss of, and (b) title to, the
véci) a (b) vlastnické pravo k Produktim Products shall pass to the Buyer on completion
pfechazeji na kupujiciho dokoncenim dodani. of delivery.

5. Ceny a platebni podminky 5. Prices and payment terms

5.1. S vyhradou odstavce 5.2 je cenou Produktt 5.1. Subject to Clause 5.2, the price of the Products

cena uvedena v objednavce nebo, pokud neni
uvedena, cena podle standardniho ceniku
spole€nosti JNJ. VSechny ceny uvedené

v nabidce spole¢nosti JNJ jsou bez DPH

a dal8ich pfislusnych dani, které kupujici uhradi
spole€nosti JNJ navic ve vySi platné sazby pod
podminkou obdrzeni platné faktury s DPH nebo

shall be the price set out in the Order or if not
specified at JNJ’s standard list price. All prices
stated in JNJ’s quote are exclusive of VAT and
other applicable taxes which the Buyer shall
additionally pay to JNJ at the prevailing rate
subject to receipt of valid VAT or tax invoice.
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faktury s dani.

5.2. O zménach cen spole¢nost JNJ kupujiciho 5.2. JNJ shall notify the Buyer in writing in advance
informuje pisemné pfedem. Zmény cen se of price changes. Price changes apply to all
vztahuji na v8echny objednavky pfijaté Orders received by JNJ after the entry into force
spole¢nosti JNJ poté, co zména ceny nabyde of the price change.
platnosti.

5.3. Spole¢nost JNJ mizZe pisemnym oznamenim 5.3. JNJ may, by giving written notice to the Buyer at
kupujicimu kdykoli béhem sedmi (7) dnu pred any time up to seven (7) days before delivery,
dodanim zvysit cenu Produktd tak, aby v ni bylo increase the price of the Products to reflect any
promitnuto zvySeni nakladd na Produkty. increase in the cost of the Products.

5.4. Spole¢nost JNJ mlize Produkty kupujicimu 5.4. JNJ may invoice the Buyer for the Products
fakturovat po odeslani objednavky nebo kdykoli upon, or any time after, sending the Order at the
poté s adresou uvedenou v objednavce. address specified in the Order.

5.5. Kupujici uhradi kazdou fakturu predlozenou 5.5. The Buyer shall pay each invoice submitted by
spole¢nosti JNJ do tficeti (30) dnli od data JNJ within thirty (30) days from the invoice date
vystaveni faktury v ¢eskych korunach (K¢), in Czech Crown (CZK), in full and in cleared
v plné vysi a fadné pfipsanych (vyrovnanych) funds, and without set-off, deduction, or
prostfedcich a bez zapocteni, odpoc¢tu nebo withholding (other than any deduction or
srazky (jinych nez odpocet nebo srazka dané withholding of tax as required by law), to the
pozadované pravnimi pfedpisy) na ucet account specified by JNJ in the Order. Time for
uvedeny spole¢nosti JNJ v objednavce. Lhita payment shall be of the essence of the
pro zaplaceni je podstatnou nalezitosti Contract.

Smlouvy.

5.6. V pfipadé, ze kupuijici bude v prodleni 5.6. In the event that the Buyer is in default with the
s uhradou kupni ceny nebo jeji ¢asti, zavazuje payment of the Purchase Price or any part
se zaplatit spole¢nosti JNJ smluvni pokutu ve thereof, the Buyer undertakes to pay JNJ a
vysi 0,05 % dluzné Castky za kazdy den contractual penalty in the amount of 0.05% of
prodleni. Smluvni pokutou neni dot&eno pravo the outstanding amount for each day of delay.
pozadovat nahradu Skody nebo Ujmy ani The contractual penalty shall not affect the right
nebude zapoctena proti jakémukoli naroku na to claim damages, nor shall it be set off against
nahradu Skody nebo Ujmy. any claim for damages

6. Dusevni vlastnictvi, bez licence 6. Intellectual property, no license

6.1  Prodej Produktt zahrnuje nevyhradni | 6.1 The sale of Products includes a non-exclusive
a neprevoditelnou licenci vyhradné (a) ve and non-assignable license solely (a) for the
prospéch kupujiciho a (b) na prava dusevniho benefit of the Buyer, and (b) of those intellectual
vlastnictvi vrozsahu nezbytném ktomu, aby property rights to the extent necessary for the
kupujici mohl Produkty pouzit k jejich uréenému Buyer to use the Products for their intended
ucelu. purpose.

6.2. Spole¢nost JNJ si vyhrazuje vSechna prava 6.2. JNJ reserves all rights to any and all intellectual

k veskerym pravim dusevniho vlastnictvi
souvisejicim s Produkty, véetné navrhi,
vyrobnich udajl, vSech technologii, na nichz
jsou zalozZeny, a informaci o produktech. Mezi
prava spole¢nosti JNJ patfi mimo jiné: (i)
absolutni narok na jakoukoli registraci udélenou
na zakladé prihlasek k patentu, primyslovému
vzoru, ochranné znamce nebo jinému
registrovatelnému pravu dusevniho vlastnictvi;

property rights related to the Products, including
designs, manufacturing details, all underlying
technology, and product information. JNJ’s
rights include without limitation: (i) the absolute
entitlement to any registration granted pursuant
to any applications for any patent, design,
trademark or other registrable intellectual
property right; (ii) all goodwill attaching to any
trademarks; and (iii) the right to bring, make,
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(ii) veSkery goodwill spojeny s jakymikoli
ochrannymi znamkami a (iii) pravo zahgjit,
podat, napadnout, branit se, odvolat se v
fizenich, narocich nebo Zalobéach a ziskat
napravu (a ponechat si jakoukoli pfiznanou
nahradu Skody) v souvislosti s jakymkoli
porusenim nebo v jakékoli jiné pravni véci
vyplyvajici z vlastnictvi Jakakoli z pfevedenych
prav duSevniho vlastnictvi, jak je uvedeno ve
vySe uvedené ¢asti, at’ uz pfed, dnem nebo po
dni uzavieni smlouvy.

oppose, defend, appeal proceedings, claims or
actions and obtain relief (and to retain any
damages recovered) in respect of any
infringement, or in any other cause of action
relating from ownership of any of the assigned
intellectual property rights described in the
above section whether occurring before, on or
after the date of the Contract.

7. Davérnost 7. Confidentiality

7.1. ,Divérnymi informacemi“ se rozumi veskeré 7.1. “Confidential information” means all
divérné informace tykajici se podnikani, confidential information concerning the
zalezitosti, zakaznik(, klientd nebo dodavatell business, affairs, customers, clients or suppliers
strany, v€etné zejména stanoveni cen, of a party including, in particular, JNJ’s pricing,
zakaznik( a prodejnich strategii spole¢nosti customers, sales strategies, and all information
JNJ a veskerych informaci, které spole¢nost that JNJ or its intermediaries designate as
JNJ nebo jeji zprostfedkovatelé oznaci za confidential vis-a-vis the Buyer. However,
dlivérné vis-a-vis kupujicimu. Dvérné Confidential Information does not include
informace v8ak nezahrnuji informace, které jsou information that is publicly accessible, insofar as
vefejné prFistupné, pokud nebyly nebo nebudou it has not been or will not be made accessible to
vefejnosti zpfistupnény poruSenim tohoto the public through a breach of this confidentiality
zavazku zachovani davérnosti ze strany obligation by the Buyer or its employees or
kupujiciho nebo jeho zaméstnancl nebo agents.
zastupcu.

7.2. Kupujici je povinen zachovavat bezpecnost, 7.2. The Buyer shall keep JNJ’s Confidential
zabezpeceni a pfisnou davérnost davérnych information safe and secure and strictly
informaci spolec¢nosti JNJ a po dobu péti (5) let confidential and for the period of five (5) years
po ukonéeni nebo uplynuti platnosti smlouvy, after termination or expiry of any agreement to
s kterou jsou tyto VOP spojeny, je nesdéli which these GTC relate shall not disclose it to
zadné osobé (pfimo nebo nepfimo), ani je any person (directly or indirectly), nor use it,
nepouzije, jinak nez k uplatnéni svych prav otherwise than to exercise its rights and perform
a plnéni svych povinnosti podle Smlouvy nebo its obligations under or in connection with the
v souvislosti s ni, s vyjimkou rozsahu Contract, except to the extent required by
vyzadovaného platnymi pravnimi predpisy, applicable law, court order or a decision of a
soudnim pfikazem nebo rozhodnutim regulatory authority.
regulacniho uradu.

8.  Charakteristiky produktu a pouziti produktu 8. Product characteristics and product use

8.1. Vhodnost Produktu k pouziti a jejich shoda se 8.1. The suitability of the Products for use and their
specifikacemi spolec¢nosti JNJ tykajicimi se conformity with specifications of JNJ regarding
jejich charakteristik vyzaduji dodrzovani vSech their characteristics requires the observance of
pokynu od spole¢nosti JNJ tykajicich se all instructions from JNJ regarding correct
spravného skladovani a pouziti a také uréeného storage and use as well as intended purpose.
ucelu. Jakékoli pouziti odchylné od toho, co je Any use deviating from that specified in
uvedeno v platnych pravnich pfedpisech applicable law and the instructions for use
a v navodu k pouziti poskytnutém spole¢nosti provided by JNJ for the relevant product can
JNJ pro pfislusny produkt, maze vést k ajmé na lead to injury to the health and bodies of
zdravi a poranéni pacientl a je zakazano. patients and is prohibited.

8.2. Produkty smi byt pouZzity pouze podle jejich 8.2. The Products shall only be used according to

Stitkd a navodl k pouziti a pouze osobami,
které maji odpovidajici kvalifikaci, jsou
vyskolené a zku$ené, jak je podrobné

their labelling and instructions for use by
persons who are appropriately qualified, trained,
and experienced, as explained in the product
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vysvétleno v dokumentaci k produktu (pokynech
k obsluze, navodech k obsluze).

documentation (operating instructions, operating
manuals) in detail.

8.3. Kupujici nesmi u zadnych Produktd provést 8.3. The Buyer shall not make any changes or
Z4dné zmény nebo Upravy, v€etné oznaceni modifications to any Products, including Product
a baleni Produktu. labelling and packaging.

8.4. Spole¢nost JNJ muze ¢as od ¢asu provést 8.4. JNJ may perform replacements and changes to
nahrady a zmény ve specifikacich, slozeni the specifications, product composition or
produktu nebo dokumentaci k produktu product documentation (operating instructions,
(pokynech k obsluze, navodech k obsluze) operating manuals), from time to time, in
v souladu s platnymi pravnimi predpisy. accordance with applicable law.

8.5. Pokud kupujici usoudi nebo ma ddvod se 8.5. If the Buyer considers or has reason to believe
domnivat, Ze produkty predstavuji jakékoli the Products present any (safety or other) risk,
(bezpec€nostni nebo jiné) riziko, je o tom the Buyer shall notify JNJ immediately. This
povinen ihned informovat spole¢nost JNJ. Timto Clause does not affect any other legal reporting
odstavcem neni dot€ena zadna jina pfipadna obligation the Buyer may have. The Buyer
zakonna oznamovaci povinnost kupujiciho. agrees to document and provide to JNJ all
Kupuijici souhlasi s tim, ze zdokumentuje patient or user complaints regarding the
veskeré stiznosti pacientl nebo uzivatell Products.
tykajici se Produktll a Ze tyto stiznosti poskytne
spolecnosti JNJ.

8.6. Pokud kupuijici obdrzi jakékoli stiznosti nebo se | 8.6. If the Buyer receives any complaints or
jinak dozvi o jakémkoli podezfeni na incident, otherwise becomes aware of any suspected
vadu nebo neshodu Produktd, musi o tom ihned incident, defect or non-conformity of the
informovat spole€nost JNJ na adrese Products, the Buyer shall notify JNJ immediately
complaint@shockwavemedical.com. Pfitom je at complaint@shockwavemedical.com. In doing
kupujici povinen vzdy dodrzet platné pravni so, the Buyer shall at all times comply with
predpisy a zejména nesmi spole¢nosti JNJ applicable laws, and in particular, the Buyer
zpfistupnit Zzadné osobni udaje bez pfislusného shall not disclose any personal data to JNJ
pravniho zakladu pro toto zpfistupnéni (napfr. without having an appropriate legal basis for
vyslovného souhlasu) a bez vyhovéni such disclosure (e.g., explicit consent) and
pfislusnym zakonnym poZadavkim (napf. without complying with relevant legal
tykajicim se transparentnosti). requirements (e.g., regarding transparency).

8.7. V pfipadé stazeni nebo napravného opatfeni, | 8.7. In the event of a recall or corrective action,
bez ohledu na to, zda je vyzadovano regulacnim regardless of whether it is required by any
ufadem nebo provedeno spole¢nosti JNJ regulatory agency or voluntarily undertaken by
dobrovolng, je kupujici povinen spolupracovat na JNJ, the Buyer shall cooperate with the
pfiméfenych pozadavcich spole€nosti JNJ, reasonable requests of JNJ with respect to the
pokud jde o oznameni koncovym uzivatelim notification of end users and the collection,
a vyzvednuti, odeslani a skladovani vracenych shipment, and storage of any returned Products.
Produktd. Spole¢nost JNJ nahradi kupujicimu JNJ will reimburse Buyer for any reasonable,
pfiméfené, primo vzniklé naklady placené directly incurred out-of-pocket costs payable to
v hotovosti a splatné tfeti strané v souvislosti any third party in connection with providing such
s poskytnutim takové spoluprace. cooperation.

8.8. Na zadost kupujiciho vyvine spole¢nost JNJ 8.8. Upon the Buyer’s request, JNJ will make

pfiméfené usili na poskytnuti bezplatné
technické podpory nebo sluzeb Skoleni
kupujicimu, pokud jde o Produkty, aby pomohla
zajistit jejich bezpecné a ucinné pouziti (dale
jen ,Sluzby®). Poskytovani Sluzeb spole¢nosti
JNJ nesmi: (a) zménit nebo jinak nepfiznivé
ovlivnit pravni, etické nebo profesni vztahy mezi
kupujicim a jeho pacienty nebo (b) zahrnovat
¢innosti, které by predstavovaly provadéni

reasonable efforts to provide the Buyer with
technical support or training services with
respect to the Products free of charge so as to
help ensure their safe and effective use
(“Services”). JNJ’s provision of Services shall
not: (a) alter or otherwise affect the legal,
ethical, or professional relationships between
and among Buyer and its patients; or (b) include
any activities that would constitute the practice
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profesionalnich Iékafskych sluzeb.
Odpovédnost za poskytovani profesionalnich
lékarskych sluzeb nese pouze a vyhradné
kupujici.

of professional medical services. The Buyer is
solely and exclusively responsible for the
provision of professional medical services.

9. Zaruka 9. Warranty

9.1. S vyhradou platnych pravnich pfedpist ruci 9.1. Subject to applicable law, JNJ warrants that on
spole¢nost JNJ za to, Ze pfi dodani delivery and (a) for Generators, a period of five
a (a) u generatort po dobu péti (5) let poté a (b) (5) years thereafter and (b) for catheters and
u katetrt a dalSiho spotfebniho materialu poté other consumables, a period thereafter equal to
po dobu (i) dvanacti (12) mésicli od data dodani the lesser of (i) twelve (12) months from the
nebo (ii) do data expirace uvedeného na obalu date of delivery or, (ii) if less, the expiration date
téchto Produktd, podle toho, co uplyne dFive, indicated on the packaging for such Products
(pFislusna ,zaruéni doba“) budou Produkty bez (as applicable the “Warranty Period”), the
podstatnych vad. Zejména musi: (a) ve vSech Products shall be free from material defects. In
podstatnych ohledech odpovidat jejich popisu; particular, they shall: (a) conform in all material
(b) byt bez podstatnych vad konstrukce, respects with their description; (b) be free from
materialu a zpracovani a (c) byt vhodné pro material defects in design, material and
kazdy ucel uvedeny spole¢nosti JNJ v jejich workmanship; and (c) be fit for any purpose held
navodu k pouziti; za pfedpokladu, ze out by JNJ in their instructions for use; provided
skladovani, pouzivani a udrzba Produktl jsou the Products are stored, used and maintained in
provadény v souladu s navodem k pouziti. accordance with the instructions for use.

9.2. Kupujici musi Produkty zkontrolovat ihned po 9.2. The Buyer must inspect the Products
dodani. Zjevné vady musi byt neprodlené immediately after delivery. Obvious defects
pisemné oznameny spole¢nosti JNJ, a to must be reported to JNJ in writing without delay,
v kazdém pfipadeé do tfi (3) dnd po dodani. and in any event within three (3) days after
Skryté vady musi byt také neprodlené pisemné delivery. Hidden defects must also be reported
oznameny spole¢nosti JNJ, a to v kazdém to JNJ in writing without delay, and in any event
ptipadé do sedmi (7) dnli od zjisténi vady within seven (7) days after discovery of the
a pred datem expirace pfislusného Produktu. defect and before the expiry date of the relevant
V pfipadé opomenuti tohoto oznameni se ma Product. If this report is omitted, the Products
za to, ze Produkty jsou bez vady a pfijaté shall be deemed to be defect-free and accepted
kupujicim. by the Buyer.

9.3. S vyhradou odstavce 9.2, pokud: (a) kupujici 9.3. Subject to Clause 9.2, if: (a) the Buyer gives
pisemné informuje spole¢nost JNJ béhem notice in writing to JNJ during the Warranty
zaruc¢ni doby podle postupu a lhuat Period following the procedure and timelines in
v odstavci 9.1 o tom, Ze nékteré nebo vSechny Clause 9.1 that some or all of the Products do
Produkty nejsou v souladu se zarukou not comply with the warranty set out in Clause
uvedenou v ¢lanku 9; (b) spolecnosti JNJ je 9; (b) JNJ is given a reasonable opportunity of
poskytnuta pfiméfena moznost tyto Produkty examining such Products; and (c) the Buyer (if
zkontrolovat a (c) kupujici (pokud jej o to asked to do so by JNJ) returns such Products to
spole¢nost JNJ pozada) vrati tyto Produkty do JNJ’s place of business at JNJ’s cost, JNJ shall,
mista podnikani spolec¢nosti JNJ na naklady at JNJ’s discretion, repair or replace the
spole¢nosti JNJ, spole¢nost JNJ dle svého defective Products.
uvazeni vadné Produkty opravi nebo vymeéni.

9.4. Spole¢nost JNJ nenese odpovédnost za 9.4. JNJ shall not be liable for the Products’ failure to

nedodrzeni zaruky uvedené v ¢lanku 9, pokud:
(a) kupujici po oznameni v souladu

s odstavcem 9.1 takové Produkty jakymkoli
zpUsobem dale pouzije; (b) vada vznikne proto,
Ze kupujici nedodrzel ustni nebo pisemné
pokyny spole¢nosti JNJ ohledné skladovani,
uvedeni do provozu, instalace, pouzivani

a udrzby Produktd nebo spravné obchodni
praxe, pokud jde o Produkty; (c) kupujici tyto
Produkty pozméni nebo opravi bez pisemného

comply with the warranty set out in Clause 9 if:
(a) the Buyer makes any further use of such
Products after giving notice in accordance with
Clause 9.1; (b) the defect arises because the
Buyer failed to follow JNJ’s oral or written
instructions as to the storage, commissioning,
installation, use and maintenance of the
Products or good trade practice regarding the
same; (c) the Buyer alters or repairs such
Products without the written consent of JNJ; (d)
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souhlasu spole¢nosti JNJ; (d) vada vznikne

v disledku bézného opotfebeni, tmysiného
poskozeni, nedbalosti nebo neobvyklych
skladovacich nebo pracovnich podminek; (e)
Produkty se liSi od svého popisu v disledku
zmén provedenych k zajisténi jejich souladu
s platnymi pozZadavky pravnich pfedpist nebo
regulacnimi pozadavky; (f) kupujici si je vady
védom v dobé uzavieni Smlouvy nebo (g)
kupujici nedodrzi pozadavky odstavce 9.2.

the defect arises as a result of fair wear and
tear, willful damage, negligence, or abnormal
storage or working conditions; (e) the Products
differ from their description as a result of
changes made to ensure they comply with
applicable statutory or regulatory requirements;
(f) the Buyer is aware of the defect at the time of
concluding the Contract; or (g) the Buyer fails to
comply with the requirements of Clause 9.2.

9.5. V pfipadé, Zze generator dosahne konce 9.5. Inthe event where the generator reaches end-of-
zivotnosti nebo se stane zastaralym, bude life or becomes obsolete, the Buyer shall contact
kupujici kontaktovat spole¢nost Shockwave Shockwave exclusively to arrange shipment of
vyhradné za ucelem zajisténi prepravy the generator to the location designated by
generatoru na misto uréené spole€nosti Shockwave who will be responsible for all
Shockwave, ktera bude odpovédna za vSechny associated shipping costs.
souvisejici ndklady na prepravu.

9.6. S vyjimkou ustanoveni v tomto ¢lanku 9 nenese | 9.6. Except as provided in this Clause 9, JNJ shall
spole¢nost JNJ vl¢i kupujicimu zadnou have no liability to the Buyer in respect of the
odpovédnost, pokud jde o nesoulad Produktt Products’ failure to comply with the warranty set
se zarukou uvedenou v ¢lanku 9. V pfipadech out in Clause 9. For the cases referred to in
uvedenych v odstavci 10.2 zUstava pravo Clause 10.2, the Buyer's right to claim damages
kupujiciho na nahradu Skody nedotéeno. shall remain unaffected.

9.7. Tyto VOP se vztahuji na kazdé opravené nebo 9.7. These GTC shall apply to any repaired or
vymeénéné Produkty dodané spole€nosti JNJ. replacement Products supplied by JNJ.

10. Odpovédnost 10. Liability

10.1. Omezeni odpovédnosti v tomto ¢lanku 10 se 10.1. The restrictions on liability in this Clause 10
vztahuji na kazdou odpovédnost vzniklou na apply to every liability arising under or in
zakladé Smlouvy nebo v souvislosti s ni, véetné connection with the Contract including liability in
odpovédnosti ze smlouvy, z ob&anskopravniho contract, tort (including negligence),
deliktu (v€etné nedbalosti), uvedeni v omyl, misrepresentation, restitution or otherwise.
bezdivodného obohaceni nebo vzniklé jinak.

10.2. Nic ve Smlouvé neomezuje jakoukoli 10.2. Nothing in the Contract limits any liability for: (a)
odpovédnost za: (a) umrti nebo poranéni nebo death or damage to body or health caused by
Ujmu na zdravi zpGsobené nedbalosti; (b) umysl negligence; (b) intent or gross negligence of
nebo hrubou nedbalost spole¢nosti JNJ nebo JNJ or its representatives or agents; (c) fraud or
jejich zastupcl nebo zprostredkovatel(; fraudulent misrepresentation; (d) breach of the
(c) podvod nebo podvodné uvedeni v omyl; applicable Czech product liability laws; (e)
(d) poruseni platnych ¢eskych pravnich breach of material contractual obligations (i.e.
predpisu v oblasti odpovédnosti za vyrobek; obligations that are essential for the proper
(e) poruseni podstatnych smluvnich zavazka (tj. performance of the Contract and which the
povinnosti, které jsou nezbytné pro fadné parties may regularly expect to be complied
plnéni Smlouvy a jejichz dodrzovani mohou with). In case of negligent breach of material
strany obvykle o¢ekavat). V pfipadé poruseni contractual obligations, liability shall be limited
podstatnych smluvnich zavazkl z nedbalosti to compensation for the typically predictable
bude odpovédnost omezena na nahradu za damage.
typicky pfedvidatelnou Skodu.

10.3. S vyhradou odstavce 10.1 neprekro¢i celkova 10.3. Subject to Clause 10.1, JNJ’s total liability to the

odpovédnost spolecnosti JNJ viéi kupujicimu

Buyer shall not exceed K¢ 600,000.
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Castku 600 000 K.

10.4. S vyhradou odstavce 10.1 jsou zcela vylouéeny
nasledujici typy ztraty: (a) usly zisk; (b) ztrata
odbytu nebo podnikani; (c) ztrata dohod nebo
smluv; (d) ztrata ocekavanych Uspor; (e) ztrata
pouzivani nebo poskozeni softwaru, dat nebo
informaci; (f) ztrata nebo poskozeni goodwillu
a (g) nepfima nebo nasledna ztrata.

10.4. Subject to Clause 10.1, the following types of
loss are wholly excluded: (a) loss of profits; (b)
loss of sales or business; (c) loss of agreements
or contracts; (d) loss of anticipated savings; (e)
loss of use or corruption of software, data or
information; (f) loss of or damage to goodwill; and
(g) indirect or consequential loss.

10.5. Tento ¢lanek 10 zUstane v platnosti i po
ukonCeni platnosti Smlouvy.

10.5. This Clause 10 shall survive termination of the
Contract.

11. Ukonceni

11. Termination

11.1.Smlouva je nadale v platnosti a ucinnosti
v plném rozsahu az do: (a) ukonCeni transakci
mezi spole¢nosti JNJ a kupujicim ve vztahu
k Produktlim, kterych se tato Smlouva tyka;
v tomto okamziku automaticky uplyne platnost
Smlouvy; nebo (b) jejiho ukon&eni v souladu
s timto ¢lankem 11 nebo odstavcem 13.1, podle
toho, co nastane drive.

11.1.The Contract shall continue in full force and
effect until the earlier of: (a) the conclusion of the
transactions between JNJ and the Buyer in
relation to the Products to which this Contract
relates, at which point the Contract shall
automatically expire; or (b) its termination in
accordance with this Clause 11 or Clause 13.1.

11.2. Spole¢nost JNJ miZze Smlouvu vypovédét
s okamzitou ucinnosti, bez omezeni jejich
dal$ich prav nebo opravnych prostfedka,
pisemnym oznamenim kupujicimu, pokud se
kupujici dopusti podstatného poruSeni nékteré
podminky Smlouvy a (pokud Ize toto poruSeni
napravit) toto poruseni nenapravi do tficeti
(30) dnli od doby, kdy byl kupujici pisemné
upozornén, ze tak ma ucinit.

11.2.Without limiting its other rights or remedies, JNJ
may terminate the Contract with immediate
effect by giving written notice to the Buyer if the
Buyer commits a material breach of any term of
the Contract and (if such a breach is remediable)
fails to remedy that breach within thirty (30) days
of the Buyer being notified in writing to do so.

11.3. Spole¢nost JNJ muze Smlouvu s okamzitou
platnosti vypovédét nebo pozastavit poskytovani
Produktt podle Smlouvy nebo kterékoli jiné
smlouvy mezi kupujicim a spole€nosti JNJ bez
omezeni jejich dalSich prav nebo opravnych
prostredku, pokud: (a) kupujici ucini jakykoli krok
nebo opatfeni v souvislosti s ustanovenim spravy
nad kupujicim, ustanovenim pfedbézného
likvidatora nebo uzavienim narovnani nebo
ujednani se svymi véfiteli (jiného nez v souvislosti
s restrukturalizaci solventni spolec¢nosti),
ziskanim moratoria, vstupem do likvidace (at uz
dobrovolné, nebo z pfikazu soudu, pokud to neni
za ucelem restrukturalizace solventni
spolecnosti), jmenovanim spravce nékterého
z jeho aktiv nebo ukon&enim podnikani;

(b) kupujici pozastavi, hrozi, Zze pozastavi,
pfestane nebo hrozi, Ze pfestane vykonavat
veskerou svoji podnikatelskou ¢innost nebo
podstatnou ¢ast své podnikatelské €innosti; nebo
(c) finan¢ni situace kupujiciho se zhorsi natolik,
Ze primérené ospravedIfiuje nazor, ze je
ohrozena jeho schopnost realizovat podminky

11.3. Without limiting its other rights or remedies, JNJ
may either terminate the Contract with immediate
effect or suspend provision of the Products under
the Contract or any other contract between the
Buyer and JNJ if: (a) the Buyer takes any step or
action in connection with its entering
administration, provisional liquidation or any
composition or arrangement with its creditors
(other than in relation to a solvent restructuring),
obtaining a moratorium, being wound up (whether
voluntarily or by order of the court, unless for the
purpose of a solvent restructuring), having a
receiver appointed to any of its assets or ceasing
to carry on business; (b) the Buyer suspends,
threatens to suspend, ceases or threatens to
cease to carry on all or a substantial part of its
business; or (c) the Buyer’s financial position
deteriorates so far as to reasonably justify the
opinion that its ability to give effect to the terms of
the Contract is in jeopardy; or (d) JNJ reasonably
believes that the Buyer is about to become
subject to any of them, or if the Buyer fails to pay
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Smlouvy; nebo (d) spole€nost JNJ se divodné
domniva, Ze kupujici se ma stat predmétem
nékterého z téchto bodl, nebo pokud kupujici
nezaplati splatnou ¢astku podle této Smlouvy
v den splatnosti.

any amount due under this Contract on the due
date for payment.

11.4. Po ukon&eni Smlouvy z jakéhokoli diivodu
kupujici ihned spole€nosti JNJ uhradi vSechny
dosud neuhrazené faktury a uroky a na dodané
vyrobky, na které vSak nebyla pfedloZena Zadna
faktura, spole€nost JNJ predlozi fakturu, ktera
bude pro kupujiciho splatna ihned po pfijeti.

11.4.0n termination of the Contract for any reason the
Buyer shall immediately pay to JNJ all of JNJ’s
outstanding unpaid invoices and interest and, in
respect of Products supplied but for which no
invoice has been submitted, JNJ shall submit an
invoice, which shall be payable by the Buyer
immediately on receipt.

11.5. Ukon¢enim nebo uplynutim platnosti Smlouvy,
bez ohledu na to, jak k nému dojde, nebude
dotéeno Zadné z prav a opravnych prostfedku
stran, které se naakumulovaly k okamziku
ukonc&eni nebo uplynuti platnosti, v€etné prava na
nahradu Skody v souvislosti s porusenim
Smlouvy, které existovalo v den ukonéeni nebo
uplynuti platnosti nebo pfed timto datem.

11.5.Termination or expiry of the Contract, however
arising, shall not affect any of the parties’ rights
and remedies that have accrued as at termination
or expiry, including the right to claim damages in
respect of any breach of the Contract which
existed at or before the date of termination or

expiry.

11.6. Kazdé ustanoveni Smlouvy, které je vyslovné
nebo mi¢ky zamysleno tak, Ze nabyde platnosti
nebo zUstane v platnosti pfi ukonéeni nebo
uplynuti platnosti Smlouvy nebo po jeho datu,
zUstava v platnosti a tc¢innosti v plném rozsahu.

11.6.Any provision of the Contract that expressly or by
implication is intended to come into or continue in
force on or after termination or expiry of the
Contract shall remain in full force and effect.

12. Ochrana udaju

12. Data protection

12.1 Kupujici bere na védomi a souhlasi stim, ze
spole¢nost JNJ muize tuto Smlouvu, jakoz
i veSkeré dokumenty nebo informace ziskané od
kupujiciho, véetné  davérych informaci,
zpfistupnit propojenym osobam spolecnosti JNJ,
které odkazuji na jakoukoli osobu, ktera pfimo
nebo nepfimo ovlada nebo ovlada tuto stranu,
nebo je pfimo nebo nepfimo ovladana nebo
kontrolovana touto stranou, pfimo nebo nepfimo,
pod spole¢nou kontrolou nebo kontrolou s touto
stranou.

12.1.Buyer acknowledges and agrees that JNJ may
make this Contract, as well as any documents or
information obtained from the Buyer, including
confidential information, available to the linked persons
of JNJ who refers to any person who, directly or
indirectly, controls or controls that Party, or is directly
or indirectly controlled or controlled by that Party,
directly or indirectly, under joint control or control with
that Party.

12.2.Spole¢nost JNJ a/nebo kupujici se mohou stat
spravcem urCitych osobnich udajd v souvislosti
s touto Smlouvou, napfiklad pfi transakcich
souvisejicich s uzavfenim, spravou a/nebo
plnénim této Smlouvy a/nebo pfi dodavce zbozi
nebo sluzeb a/nebo jejich udrzbou, opravou
nebo servisem. Kromé toho mulze spolecnost
J&J plsobit jako spravce osobnich udajl
vrozsahu nezbytném pro plnéni svych
povinnosti podle pfislusnych pravnich predpisu
upravujicich oblast zdravotnickych prostredkd,
zejména vSak nikoli vyluéné, pfi vySetfovani
nezadoucich udalosti zdravotnickych prostredku
a pfi pfedavani informaci souvisejicich s nimi
a/nebo v souvislosti se stiznostmi na dodavané
zbozi nebo sluzby. Smiuvni strany souhlasi se

12.2.JNJ and/or the Buyer may become the controller
of certain personal data in connection with this
Contract, for example, in transactions related to the
conclusion, administration and/or performance of this
Contract and/or in the supply of goods or services
and/or their maintenance, repair or service. In
addition, J&J may act as a personal data controller to
the extent necessary to fulfill its obligations under the
relevant legislation governing the field of medical
devices, in particular but not exclusively, in the
investigation of adverse events of medical devices and
in the transmission of information related to them
and/or in connection with complaints about supplied
goods or services. The Parties agree to the
processing of such personal data in accordance with
the provisions of the relevant legislation governing the
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zpracovanim téchto osobnich udaju v souladu
s ustanovenimi pFisluSnych pravnich predpist
upravujicich ochranu osobnich Udaju a zavazuji

se, Ze si vzajemné poskytnou pfiméfenou
spolupraci  pfi  zpfistupfiovani  pfisluSnych
pravidel pro zpracovani osobnich udaju

pFislusnym subjektim udajd, pokud je to nutné
s ohledem na okolnosti.

protection of personal data and undertake to provide
each other with reasonable cooperation in making the
relevant rules on the processing of personal data
available to the relevant data subjects, if necessary in
the light of the circumstances.

13. Vyssi moc

13. Force majeure

13.1 Zadna strana neporuduje Smlouvu ani nenese
odpovédnost za prodleni pfi plnéni nebo za
nesplnéni nékteré ze svych povinnosti podle
Smlouvy, pokud je toto prodleni nebo nespinéni
dasledkem udalosti, okolnosti nebo pfiiny mimo
pfiméfenou kontrolu strany (dale jen ,pfipad
vy$Si moci*). Za téchto okolnosti se Ihdta pro
splnéni prodluzuje o dobu odpovidajici dobé&, po
kterou bylo pIlnéni zavazku zpozdéno nebo
nebylo spinéno. Pokud doba prodleni nebo
neplnéni trva tfi (3) mésice, mlze nedotéena
strana vypovédét Smlouvu pisemnou vypovédi
s vypovédni lhdtou v délce tFiceti (30) dnud
dotcené strané.

13.1 Neither party shall be in breach of the Contract
nor liable for delay in performing, or failure to
perform, any of its obligations under the Contract
if such delay or failure result from an event,
circumstance, or cause beyond a party’s
reasonable control (“Force Majeure Event”). In
such circumstances the time for performance
shall be extended by a period equivalent to the
period during which performance of the
obligation has been delayed or failed to be
performed. If the period of delay or non-
performance continues for three (3) months, the
party not affected may terminate the Contract by
giving thirty (30) days’ written notice to the
affected party.

14. Volba prava a jurisdikce

14. Choice of law and jurisdiction

14.1.Smlouva ajakykoli spor nebo narok (vCetné
mimosmluvnich spori nebo narokll) vyplyvajici
zni nebo vsouvislosti sni nebo jejim
pfedmétem nebo vznikem se fidi a vyklada
v souladu s pravnim fadem Ceské republiky.

14.1.The Contract, and any dispute or claim (including
non-contractual disputes or claims) arising out of
or in connection with it or its subject matter or
formation, shall be governed by and construed in
accordance with the laws of the Czech Repubilic.

14.2.Kazda strana neodvolatelné souhlasi s tim, ze
vylu€nou pravomoc k urovnani sporu nebo
naroku (v€etné mimosmluvnich sporti nebo
naroku) vyplyvajiciho ze Smlouvy nebo jejiho
predmétu nebo vzniku nebo v souvislosti s nimi
maji soudy v Praze v Ceské republice.

14.2.Each party irrevocably agrees that the courts of
Prague, Czech Republic, shall have exclusive
jurisdiction to settle any dispute or claim
(including non-contractual disputes or claims)
arising out of or in connection with the Contract
or its subject matter or formation.

15. VSeobecna ustanoveni

15. General

15.1.V téchto VOP: (a) jakakoli slova nasledujici po
pojmech ,v€etné, ,zahrnuje“, ,zejména‘,
,hapriklad“ nebo jakémkoli podobném vyrazu se
vykladaji jako informativni a neomezuji smysl
slov, popisu, definice, fraze nebo pojmu, ktery
témto pojmdm predchazi; a (b)odkaz na
.pisemné“ nebo ,pisemny* zahrnuje e-mail.

15.1.In these GTC: (a) any words following the terms
“including,” “include.” “in particular,” “for
example” or any similar expression shall be
construed as illustrative and shall not limit the
sense of the words, description, definition,
phrase or term preceding those terms; and (b) a
reference to “in writing” or “written” includes
email.

15.2.7Z4dn& zména této Smlouvy neni uginna, pokud
neni ucinéna pisemné a podepsana

15.2.No variation of this Contract shall be effective
unless it is in writing and signed by authorized
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opravnénymi zastupci obou stran.

representatives of both parties.

15.3. Spole¢nost JNJ miize kdykoli postoupit, prevést,
zastavit, zatiZit, zadat subdodavateli nebo
delegovat vSechna sva prava nebo povinnosti
podle Smlouvy nebo kterékoli nebo kteroukoli
z nich, povéfit jimi nebo s nimi jakymkoli jinym
zpUsobem nalozit. Kupujici nesmi postoupit,
pfevést, zastavit, zatiZit, zadat subdodavateli
nebo delegovat kterékoli ze svych prav nebo
kteroukoli ze svych povinnosti nebo vSechna sva
prava nebo povinnosti podle Smlouvy, povérit
jimi nebo s nimi jakymkoli jinym zplsobem
nalozit bez pfedchoziho pisemného souhlasu
spole¢nosti JNJ.

15.3.JNJ may at any time assign, transfer, mortgage,
charge, subcontract, delegate, or deal in any
other manner with all or any of its rights or
obligations under the Contract. The Buyer may
not assign, transfer, mortgage, charge,
subcontract, delegate, or deal in any other
manner with any or all of its rights or obligations
under the Contract without the prior written
consent of JNJ.

15.4.Neuplatnéni kteréhokoli prava nebo opravného
prostfedku stanoveného podle Smlouvy nebo
podle zakona stranou nebo prodleni strany pfi
jejich uplatnéni nepredstavuje zfeknuti se
daného nebo kteréhokoli jiného prava nebo
opravného prostfedku ani nebrani dalSimu
uplatnéni daného nebo kteréhokoli jiného prava
nebo opravného prostiedku ani toto dalSi
uplatnéni neomezuje. Zadné jednotlivé nebo
CasteCné uplatnéni takového prava nebo
opravného prostfedku nebrani dalSimu uplatnéni
daného nebo kteréhokoli jiného prava nebo
opravného prostfedku ani toto dalSi uplatnéni
neomezuije.

15.4.No failure or delay by a party to exercise any right
or remedy provided under the Contract or by law
shall constitute a waiver of that or any other right
or remedy, nor shall it prevent or restrict the
further exercise of that or any other right or
remedy. No single or partial exercise of such right
or remedy shall prevent or restrict the further
exercise of that or any other right or remedy.

15.5.Pokud jsou néktera ustanoveni nebo cast
ustanoveni Smlouvy neplatna, nezakonna nebo
nevymahatelna nebo se takovymi stanou,
povazuji se za zruSena, avSak platnost
a vymahatelnost zbyvajici ¢asti Smlouvy tim
neni dotéena. Pokud se nékteré ustanoveni
Smlouvy povazuje za zruSené podle tohoto
odstavce 15.5, strany vyjednaji v dobré vife
nahradni ustanoveni, které v maximalni mozné
mife dosahuje zamysSleného komerc¢niho
vysledku pavodniho ustanoveni.

15.5.1f any provision or part-provision of the Contract
is or becomes invalid, illegal or unenforceable, it
shall be deemed deleted, but that shall not affect
the validity and enforceability of the rest of the
Contract. If any provision of the Contract is
deemed deleted under this Clause 15.5, the
parties shall negotiate in good faith to agree a
replacement provision that, to the greatest extent
possible, achieves the intended commercial
result of the original provision.

15.6.Jakékoli oznameni dané strané podle Smlouvy
nebo v souvislosti s ni musi byt pisemné a musi
byt zaslano renomovanym kuryrem nebo e-
mailem na adresu dané strany uvedenou
v objednavce a povazuje se za prijaté, pokud
bylo zaslano kuryrem, v okamziku a dni podpisu
(nebo elektronického ekvivalentu) kuryra nebo
pFijemce potvrzujiciho doru€eni nebo pfijeti,
apokud bylo zaslano e-mailem, jednim
potvrzenim o pfijeti od jednoho z pfijemcg;
oznameni v elektronické podobé muize byt
zaslano také prostfednictvim informacniho
systému datovych schranek, v tomto pfipadé se
oznameni povazuje za pfijaté dorucenim do
datové schranky pfislusné strany. S vyjimkou
doru€eni do datové schranky se tento odstavec
nevztahuje na doruceni dokumentl v ramci
fizeni nebo jinych dokumentl v ramci pravniho

15.6.Any notice given to a party under or in connection
with the Contract shall be in writing and shall be
sent by reputable courier or email to that party’s
address specified in the Order and shall be
deemed as received if sent by courier, at the time
and date of the signature (or electronic
equivalent) of the courier or recipient confirming
delivery or receipt, and, if sent by email, a single
acknowledgement of receipt from one of the
recipients; any notice in electronic form can be
sent also via the data box information system in
which case, the notice shall be deemed as
received upon delivery to the data box of the
relevant party. Except for delivery to a data box,
this Clause does not apply to the service of any
proceedings or other documents in any legal
action or, where applicable, any arbitration or
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fizeni nebo, v pfislusném pfipadé, rozhod&iho
fizeni nebo jiného zpUsobu feseni spor(.

other method of dispute resolution.

15.7.

Smilouva predstavuje Uplnou dohodu mezi
stranami a nahrazuje a rusi vSechny pfedchozi
smlouvy, dohody, pfisliby, ujisténi, zaruky,
vyjadfeni a ujednani mezi nimi, at jiz pisemné,
nebo Ustni, tykajici se jejiho pfredmétu. Kazda
strana souhlasi stim, Ze nebude mit zadné
opravné prostfedky, pokud jde o jakékoli
prohlaseni, vyjadreni, ujisténi nebo zaruku (at'jiz
dané nevédomeé nebo z nedbalosti), které nejsou
uvedeny ve Smlouvé. Kazda strana souhlasi
s tim, Zze nema zadny narok za uvedeni v omyl
nevédomé& nebo z nedbalosti nebo nespravné
prohlaseni z nedbalosti zalozené na kterémkoli
prohlaseni ve Smiouveé.

15.7.The Contract constitutes the entire agreement

between the parties and supersedes and
extinguishes all previous agreements, promises,
assurances, warranties, representations, and
understandings between them, whether written
or oral, relating to its subject matter. Each party
agrees that it shall have no remedies in respect
of any statement, representation, assurance, or
warranty  (whether made innocently or
negligently) that is not set out in the Contract.
Each party agrees that it shall have no claim for
innocent or negligent misrepresentation or
negligent misstatement based on any statement
in the Contract.

15.8.

Smluvni strany prohlasuji, Ze se dukladné
obeznamily s povinnostmi vyplyvajicimi z téchto
VOP a s nasledky jejich mozného nesplnéni.
V této souvislosti strany vyslovné vylucuji pouziti
§ 1799 a§1800 =zakona ¢&. 89/2012 Sb,
obCanského zakoniku, ve znéni pozdéjSich
predpist, kterym se Fidi odkazy na smluvni
podminky ve smlouvach uzaviranych adheznim
zpUsobem a definuji nejasné nebo zvlasté
nevyhodné dolozky a podminky jejich platnosti,
pro tyto VOP.

15.8.

The parties declare that they have thoroughly
acquainted themselves with the obligations
arising from these GTC and with the
consequences of any potential non-fulfilment
thereof. In this context, the parties expressly
exclude the application of Sections 1799 and
1800 of Act No. 89/2012 Sb., the Civil Code, as
amended, which govern references to terms and
conditions in standard form contracts and define
unclear or particularly disadvantageous clauses
and the conditions for their validity, to these GTC.

16. Registr smluv

16. Register of Contracts

16.1.

Pokud se na Smlouvu vztahuje povinnost
uverejnéni v registru smluv, strany souhlasi, ze
uverejnéni Smlouvy podle zakona ¢&. 340/2015
Sb., ozvlastnich podminkach  ucinnosti
nékterych smluv, uvefejfiovani téchto smluv
aoregistru smluv (dale jen ,zakon®), zajisti
kupuijici, a to nejpozdéji do 30 dnli od uzavieni
Smlouvy avplném souladu s pozadavky
zakona. Kupujici uvefejni verzi Smlouvy
schvalenou k tomuto ucelu spole¢nosti JNJ, a to
ve strojové Citelném formatu a v elektronické
podobé. Kupujici bere na védomi a souhlasi
s tim, Zze spolecnost JNJ je opravnéna zacernit ty
¢asti Smlouvy, které jsou vylouceny z uvefejnéni
podle zakona, {j. (i) osobni Udaje zaméstnancu
nebo jinych pracovnikd spolecnosti JNJ
a (ii) obchodni tajemstvi spole¢nosti JNJ; totéz
se vztahuje na metadata, jejichz uverejnéni je
vyzadovano zakonem.

16.1.

If the Contract is subject to the obligation of
publication in the Register of Contracts, the
parties agree that the publication of the Contract
pursuant to Act No. 340/2015 Sb., on Special
Conditions of Effectiveness of Certain Contracts,
Publication of These Contracts and the Register
of Contracts (“Act”), shall be ensured by the
Buyer, no later than 30 days from the conclusion
of the Contract, and in full compliance with the
requirements of the Act. The Buyer shall publish
the version of the Contract approved for this
purpose by JNJ, in a machine-readable format
and in electronic form. The Buyer acknowledges
and agrees that JNJ is entitled to redact those
parts of the Contract that are excluded from
publication under the Act, i.e. (i) personal data of
JNJ’s employees or other workers, and (ii) JNJ's
trade secrets; the same applies to metadata
required to be published by the Act.

16.2.

Kupujici je povinen vyplnit ve formulafi pro
uverejnéni Smlouvy v registru smluv adresu
datové schranky spole¢nosti JNJ tak, aby
spravce registru smluv mohl spole¢nosti JNJ
zaslat potvrzeni o uvefejnéni podle § 5(4)
zékona.

16.2.

The Buyer is obliged to fill in JNJ's data box
address in the form for publication of the Contract
in the Register of Contracts so that the
administrator of the Register of Contracts can
send JNJ a confirmation of publication pursuant
to Section 5(4) of the Act.
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16.3. Pokud kupujici neuvefejni Smlouvu v registru
smluv ve |hdté sjednané vtomto ¢lanku 16, je
spole¢nost JNJ opravnéna Smlouvu uvefejnit
Vv registru smluv sama.

16.3. If the Buyer fails to publish the Contract in the
Register of Contracts within the period agreed in
this Clause 16, JNJ shall be entitled to publish
the Contract in the Register of Contracts itself.

16.4. Ustanoveni tohoto ¢lanku 16 se vztahuji mutatis
mutandis také na uvefejnéni objednavek,
dodatku ke Smlouvé nebo souvisejicich smluv
v registru smluv.

16.4. The provisions of this Article 16 shall apply
mutatis mutandis also to the publication in the
Register of Contracts of Orders, any amendment
to the Contract, or any related agreements.

Dodrzovani protikorupénich pravnich predpist

Compliance with Anti-Corruption Laws

17.1. Zadna strana neprovede Zadné tkony, které jsou
zakdzany mistnimi ajinymi protikorup&nimi
pravnimi  pfedpisy (spolené dale jen
.protikorupéni pravni predpisy“), které se
mohou vztahovat na jednu nebo na obé strany
Smlouvy. Bez omezeni dfive zminéného nesmi

zadna strana provést jakékoli platby, nebo
nabidnout nebo prevést cokoli hodnotného,
vladnimu urednikovi nebo statnimu

zameéstnanci, ufednikovi politické strany nebo
kandidatovi na politickou funkci nebo jakékoli jiné
tfeti strané spojené s transakci zplsobem, ktery
by poruSoval protikorupCni pravni pfedpisy.

17.1. Neither party shall perform any actions that are
prohibited by local and other anti-corruption laws
(collectively “Anti-Corruption Laws”) that may
be applicable to one or both parties to the
Contract. Without limiting the foregoing, neither
party shall make any payments, or offer or
transfer anything of value, to any government
official or government employee, to any political
party official or candidate for political office or to
any other third party related to the transaction in
a manner that would violate Anti-Corruption
Laws.

17.2. V pfipadé jakéhokoli rozporu mezi Ceskou a
anglickou verzi téchto VOP je rozhodujici ¢eské

znéni.

17.2. In the event of any discrepancies between the
Czech and English versions hereof, the Czech

version shall prevail.
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