Smlouva 
uzavřená podle § 2079 a následujících zákona č. 89/2012 Sb., občanský zákoník, ve znění pozdějších předpisů, (dále jen „občanský zákoník“)
 (dále jen „smlouva“)
mezi


I.
Smluvní strany


Kupující	Česká republika - Ministerstvo průmyslu a obchodu 
sídlo:	Na Františku 32, 110 15  Praha 1
IČ :	47609109
DIČ:	CZ 47609109, neplátce DPH
zastoupená: 	Ing. Miloslavem Marčanem, ředitelem odboru informatiky		
	kontaktní osoba:	XXXXXXXXXXXXXXXXXXX
	ve věcech technických:	XXXXXXXXXXXXXXXXXXX
bankovní spojení:	Česká národní banka, č. ú. XXXXXXXXXXXXX
(dále jen „kupující“) 	

Prodávající 	NTT Czech Republic s.r.o.
sídlo:	Milevská 2095/5, 140 00 Praha 4	
IČ :	26175738
DIČ:	CZ26175738
zastoupená: 	Ing. Petr Hübl, jednatel
		
	kontaktní osoba:	XXXXXXXXXXXXXXXXXX
	ve věcech technických:	XXXXXXXXXXXXXXXXXX
	
	bankovní spojení:	XXXXXXXXXXXXXXXXXX
společnost zapsaná v obch. rejstříku vedeném u Městského soudu v Praze oddíl C, vložka 77064
 (dále jen „prodávající“) 
(kupující a prodávající dále společně jen „smluvní strany" a samostatně jen „smluvní strana“).






II.
Předmět smlouvy
1. Předmětem veřejné zakázky je dodávka nových SW a HW RSA tokenů, licence a prodloužení podpory na dobu 5 let platformy RSA pro využití aplikací vyžadující dvoufaktorové ověřování a dalších souvisejících licenčních služeb.

	[bookmark: _Hlk66264254]
Kategorie
	[bookmark: _Hlk66264238]Počet
	partnumber
	Předmět
	Doba trvání licence a podpory v měsících

	A
	130 ks
	AUT0000150B8
	SID Access Base Perp from 105 - 150u (60 months)
	 60

	B
	440 ks
	S820-8-60-60-B-EL
	SID Soft Token E-Dlvry 60 mo 255-750
	 60

	A
	6 ks
	SID700-6-60-60-10
	RSA SecurID Authenticator SID700 (60 months) 10 Pack
	 60

	B
	815 ks
	AUT0001500BE1-8
	SID Access Base EnhMnt 1Mo
	60




2. Kupující je povinen předmět smlouvy podle odstavce 1 převzít, pokud nebude vykazovat vady a za jeho dodání prodávajícímu zaplatit cenu ve výši sjednané v článku VI. této smlouvy, to vše za podmínek dále ve smlouvě uvedených. 


III.
Práva a povinnosti smluvních stran

1. Prodávající se zavazuje k řádné a včasné dodávce předmětu smlouvy za podmínek stanovených touto smlouvou a pokyny kupujícího.
2. Smluvní strany prohlašují, že předmět smlouvy dle čl. II. této smlouvy není plněním nemožným, a že smlouvu uzavírají po pečlivém zvážení všech možných důsledků.
3. Veškerá dodaná zařízení, budou určena a homologována pro český trh, I. jakosti, budou nová, nepoužitá a s technickou podporou výrobce. Prodávající zajistí kupujícímu přístup k technické dokumentaci výrobce a znalostní bázi, kterou výrobce v rámci své podpory poskytuje.
4. Prodávající je povinen zachovat mlčenlivost o všech skutečnostech obchodní, výrobní či technické povahy souvisejících s kupujícím, které mají skutečnou nebo alespoň potenciální materiální či nemateriální hodnotu a nejsou v příslušných obchodních kruzích běžně dostupné. Prodávající se zavazuje zajistit, aby osoby, které musí tyto skutečnosti k provádění dodávky znát, je uchovaly v tajnosti vůči třetím právnickým nebo fyzickým osobám.
5. Prodávající je povinen provést dodávku vlastním jménem, na vlastní odpovědnost a nebezpečí.
6. Prodávající se zavazuje zajistit, aby při plnění dle této smlouvy nedošlo ke škodám na majetku, zdraví, životech, přírodě ani životním prostředí.
7. Prodávající je podle ustanovení § 2 písm. e) zákona č. 320/2001 Sb., o finanční kontrole ve veřejné správě a o změně některých zákonů (zákon o finanční kontrole), ve znění pozdějších předpisů, osobou povinnou spolupůsobit při výkonu finanční kontroly prováděné v souvislosti s úhradou zboží nebo služeb z veřejných výdajů. 
8. Prodávající prohlašuje, že předmět plnění dle této smlouvy bude bez právních vad, a že splněním předmětu smlouvy nebudou porušena práva třetích osob,  z nichž by pro kupujícího vyplynul jakýkoliv finanční nebo jiný závazek ve prospěch třetí strany. V případě, že toto prohlášení bude nepravdivé, je prodávající v plném rozsahu odpovědný za případné následky takovéhoto jednání, přičemž právo kupujícího na případnou náhradu škody a smluvní pokutu zůstává nedotčeno.

IV.
Přechod vlastnictví a nebezpečí škody
0. Vlastnické právo k předmětu smlouvy kategorie A dle článku 2.1. Smlouvy přechází na kupujícího okamžikem podpisu protokolu o předání a převzetí dodávky. Tímto okamžikem přechází na kupujícího nebezpečí škody na předmětu smlouvy.  
2. 	Do okamžiku podpisu protokolu o předání a převzetí dodávky nese prodávající nebezpečí škody na zařízeních a objektu kupujícího, ve kterém bude prováděna dodávka nebo který bude prováděním dodávky dotčen. Veškeré náklady vzniklé v souvislosti s odstraňováním škod (např. ztráta, zničení, poškození atd.) nese prodávající a tyto náklady nemají vliv na sjednanou cenu dodávky.

1. Prodávající odpovídá za veškerou škodu způsobenou kupujícímu porušením svých povinností, porušením ustanovení této smlouvy, nebo jiným  jednáním zaviněným pracovníky prodávajícího podílejícími se na plnění předmětu smlouvy. O náhradě škody platí obecná ustanovení občanského zákoníku.

V.
Doba a místo plnění
1. Prodávající se zavazuje k dodání předmětu smlouvy kategorie A dle článku 2.1 Smlouvy do 14 dní ode dne účinnosti smlouvy. Zároveň se zavazuje ode dne dodání poskytovat nevýhradní, teritoriálně omezenou na území ČR a nepřevoditelnou licenci, a to po dobu 60 měsíců ode dne dodání.	Comment by Autor: 
1. Prodávající se zavazuje k poskytování podpory předmětu smlouvy kategorie B dle článku 2.1 Smlouvy poskytovat nevýhradní, teritoriálně omezenou na území ČR a nepřevoditelnou licenci, a to od 1.5.2021 po dobu 60 měsíců. 

[bookmark: _Hlk474225592]2. 	Místem plnění je sídlo kupujícího.

VI.
Cena 
1. Smluvní strany se dohodly, že cena za  plnění dle této smlouvy činí celkem 
cena bez DPH:	2 007 809,81 Kč
DPH 21%:	421 640,06 Kč
cena s DPH:	2 429 449,87 Kč

1. Cena je stanovena jako konečná, nejvýše přípustná a jsou v ní zahrnuty veškeré náklady nutné pro řádné splnění sjednaného předmětu smlouvy včetně nákladů na dopravu na místo určení, balného, cla, zisk prodávajícího, poplatky, pojištění a licence.
1. Prodávající je odpovědný za to, že sazba daně z přidané hodnoty je stanovena v souladu s daňovými předpisy účinnými v době plnění a je povinen dodržovat ustanovení o přenesené daňové povinnosti.  
4.	Případné změny cen v souvislosti s vývojem cen nemají vliv na celkovou sjednanou cenu plnění dle této smlouvy.


VII.
Platební podmínky
1. Zálohy nejsou sjednány. 

2. Prodávající je oprávněn vyúčtovat cenu předmětu smlouvy po jeho převzetí a potvrzení předávacího protokolu o dodávce oprávněným zástupcem kupujícího v místě plnění. Vyúčtováním předmětu plnění se rozumí vystavení daňového dokladu - faktury (dále jen „faktura“) prodávajícím. Předávací protokol je nedílnou přílohou faktury.
3. Faktura musí obsahovat náležitost řádného účetního a daňového dokladu  podle zákona č. 563/1991 Sb., o účetnictví, a zákona č. 235/2004 Sb., o dani z přidané hodnoty, a § 435 občanského zákoníku, to vše ve znění pozdějších předpisů. Nebude-li faktura obsahovat zákony a touto smlouvou stanovené náležitosti, nebo bude-li obsahovat chybné údaje, nebo nebude-li přiložen předávací protokol, bude kupující oprávněn fakturu ve lhůtě splatnosti prodávajícímu vrátit k přepracování, aniž by se tím dostal do prodlení. V tomto případě neplatí původní doba splatnosti, ale celá lhůta splatnosti běží znovu ode dne doručení opravené nebo nově vystavené faktury.
4. Lhůta splatnosti faktury činí 30 dnů ode dne jejího prokazatelného doručení kupujícímu.
5. Dnem zaplacení faktury se pro účely této smlouvy rozumí den odepsání ceny z účtu objednatele. 



IX.
Předání a převzetí plnění, záruční doba, reklamace

1. Dodávka bude předána a převzata v rámci přejímacího řízení na základě předávacího protokolu, který podepisují kontaktní osoby uvedené v záhlaví smlouvy. 
1. Prodávající se zavazuje vyrozumět kontaktní osobu kupujícího o dodání předmětu plnění dle čl. II. odst. 1. této smlouvy, a to ve lhůtě nejméně 5 dnů před dodávkou. 
1. Prodávající odpovídá za řádné a kvalitní provádění předmětu smlouvy tak, aby dodávka byla schopna plnit funkce pro které byla dodána. Prodávající ručí po dobu záruční doby uvedené v odstavci 5. za to, že dodávka dodaná podle této smlouvy nebude vykazovat žádné vady, a to ani skryté. 
1. V případě, že je dodávka dodána s vadami, či se vady v záruční době vyskytnou, je prodávající povinen oprávněně reklamované vady odstranit opravou či dodáním bezvadné dodávky. Reklamace vad vzniklých v záruční době uplatní kupující u prodávajícího písemně, přičemž v reklamaci vadu popíše a uvede požadovaný způsob jejího odstranění. 
1. Odstranění závady opravou či dodáním bezvadné dodávky provede prodávající v pracovní den bezprostředně následující po pracovním dnu, kdy byla vada ohlášena.
1. U reklamovaného zařízení, u kterého byla uznána reklamace a které bylo vyměněno za bezvadné běží nová záruční doba ode dne předání zařízení kupujícímu.

1. Pro uplatnění vad předmětu plnění neplatí § 2618 občanského zákoníku. Kupující je oprávněn uplatnit vady předmětu plnění u prodávajícího kdykoliv během záruční doby bez ohledu na to, kdy kupující takové vady zjistil nebo mohl zjistit. 
1. Nahlášení servisního požadavku v rámci podpory bude zasílán na emailovou adresu XXXXXXXXXXXXXX případně na tel. Číslo: XXXXXXXXXXXXXXXXXXXXXX 


X.
Sankce

1. Bude-li prodávající v prodlení s plněním lhůt dle této smlouvy, je kupující oprávněn požadovat po prodávajícím smluvní pokutu ve výši 0,2 % ceny předmětu smlouvy za každý i započatý den prodlení.
2. V případě porušení povinnosti prodávajícího zachovávat mlčenlivost dle článku III. odst. 5 smlouvy, bude z jeho strany hrazena smluvní pokuta ve výši 100 000,- Kč (slovy: jedno sto tisíc korun českých) za každé porušení takové povinnosti.
3. V případě porušení povinnosti prodávajícího mít po celou dobu platnosti smlouvy sjednáno pojištění odpovědnosti za škodu způsobenou v souvislosti s výkonem podnikatelské činnosti dle článku XII odst. 10 smlouvy, uhradí prodávající smluvní pokutu ve výši 20 000,- Kč (slovy: dvacet tisíc korun českých).
4. V případě porušení jiné povinnosti vyplývající pro prodávajícího ze smlouvy, bude z jeho strany hrazena smluvní pokuta ve výši 5 000,- Kč (slovy: pět tisíc korun českých) za každé porušení takové povinnosti.
5. Pro případ prodlení kupujícího s úhradou faktury je prodávající oprávněn účtovat kupujícímu úrok z prodlení v zákonné výši.
6. Uhrazením smluvní pokuty není dotčeno právo poškozené smluvní strany domáhat se náhrady škody či újmy, která jí vznikla porušením smluvní povinnosti, které se smluvní pokuta týká, v plné výši, a to i ve výši přesahující smluvní pokutu. Výše smluvních pokut se do výše náhrady škody či újmy nezapočítává.
7. Splatnost smluvní pokuty nebo úroku z prodlení je 10 dnů od doručení písemné výzvy oprávněné smluvní strany k její úhradě straně povinné, a to bezhotovostním převodem na bankovní účet oprávněné smluvní strany.

XI.
Ujednání o vyšší moci
1. Smluvní strany nebudou v prodlení se splněním svých smluvních závazků založených touto smlouvou, pokud by toto nesplnění bylo způsobeno okolnostmi vyšší moci a tyto okolnosti znemožní nebo podstatným negativním způsobem ovlivní plnění závazků dle této smlouvy, avšak pouze po dobu existence překážky vyšší moci nebo trvání jejích následků a pouze ve vztahu k závazku nebo závazkům přímo a bezprostředně dotčeným překážkou vyšší moci.
2. Za okolnosti vyšší moci se pokládají takové události, které smluvní strana nemohla v době uzavření smlouvy předvídat, a které smluvní straně objektivně brání v plnění smluvních závazků. Za okolnosti vyšší moci se považují zejména válka, embargo, zásah státu nebo vlády, živelné události a generální stávka. 
3. Za okolnosti vyšší moci se nepovažuje výpadek výroby, nedostatek energie netrvá-li déle než 1 den, nejsou-li rovněž způsobeny okolnostmi vyšší moci, dále pak neoficiální stávky a stávky omezené na jednoho podnikatele. 
4. Smluvní strana, která usiluje o osvobození od smluvních závazků z důvodů vyšší moci, musí neprodleně, nejpozději však do pěti dnů ode dne, kdy se dozvěděla o jejich existenci, uvědomit druhou smluvní stranu o zásahu těchto okolností písemně (e-mailem s elektronickým podpisem). Oznámení  e-mailem musí být neprodleně písemně potvrzeno. Stejným způsobem oznámí druhé straně ukončení trvání okolností vyšší moci. Smluvní strana dovolávající se vyšší moci musí druhé smluvní straně na vyžádání předložit důkazy o okolnostech vyšší moci, případně umožnit osobně se přesvědčit o vzniku těchto okolností.

XII.
Závěrečná ujednání
1. Smluvní vztahy výslovně neupravené touto Smlouvou nebo upravené pouze částečně se budou řídit příslušnými ustanoveními občanského zákoníku, a předpisy souvisejícími.
15. Tato smlouva nabývá platnosti dnem podpisu oběma smluvními stranami oprávněnými zástupci smluvních stran a účinnosti uveřejněním v registru smluv.
16. Změnit nebo doplnit tuto smlouvu mohou smluvní strany učinit  pouze formou písemných dodatků, které budou vzestupně číslovány a podepsány oprávněnými zástupci obou smluvních stran. Jiná ujednání jsou neplatná.
17. Smlouvu lze ukončit písemnou dohodou.
18. Kupující má právo odstoupit od této smlouvy v případě podstatného porušení smlouvy prodávajícím, za které se považuje zejména prodlení prodávajícího s plněním dle této smlouvy dle čl. V., odst. 1. o dobu delší než 30 dnů, porušení povinnosti mlčenlivosti dle čl. III. odst. 5., porušení povinnosti mít sjednáno pojištění odpovědnosti za škodu dle čl. XII. odst. 10. Prodávající má právo odstoupit od této smlouvy v případě podstatného porušení smlouvy kupujícím, za něž je považováno prodlení s úhradou faktury o více jak 30 dnů po lhůtě splatnosti.
19. Odstoupení od smlouvy je účinné doručením písemného oznámení o odstoupení  druhé smluvní straně.
20. Ukončením platnosti této smlouvy nejsou dotčena ustanovení smlouvy týkající se povinnosti z vadného plnění a nároků ze smluvních pokut, ustanovení o zachování mlčenlivosti, ani další ustanovení a nároky, z jejichž povahy vyplývá, že mají trvat i po zániku platnosti této smlouvy.
21. V případě ukončení platnosti smlouvy před řádným splněním dodávky, z důvodů ležících na straně kupujícího, je kupující povinen zaplatit prodávajícímu do dne ukončení tohoto smluvního vztahu účelně vynaložené náklady na provedené plnění dle této smlouvy ve výši, kterou prodávající prokáže kupujícímu, pokud jejich vyčíslení doručí kupující do patnácti (15) dnů od platnosti ukončení smlouvy, to však pouze za předpokladu, že provedené činnosti jsou pro kupujícího využitelné.
22. Prodávající nesmí bez předchozího písemného souhlasu postoupit nebo dát do zástavy či jiného zajištění svá práva a povinnosti plynoucí z této smlouvy třetí osobě, rovněž není oprávněn činit jednostranný zápočet vzájemných pohledávek vůči kupujícímu. Kupující je oprávněn činit vůči prodávajícímu jednostranné zápočty i nesplatných pohledávek.
23. Prodávající je povinen mít uzavřenou pojistnou smlouvu s pojištěním odpovědnosti za škodu způsobenou třetí osobě při výkonu podnikatelské činnosti, a to s limitem pojistného plnění alespoň 500 tis. Kč a spoluúčastí maximálně 5 % a toto pojištění bude udržovat po celou dobu trvání této smlouvy.
24. V případě vzniku sporu při provádění smlouvy nebo v přímé souvislosti s ní se smluvní strany zavazují, že se vynasnaží takový spor vyřešit nejprve smírně jednáním. Jestliže se spor nepodaří vyřešit smírně jednáním, bude spor řešen příslušným obecným soudem České republiky. 
25. Případná neplatnost některého z ustanovení této smlouvy nemá za následek neplatnost ostatních ustanovení. Pro případ, že kterékoliv ustanovení této smlouvy se stane neúčinným nebo neplatným, smluvní strany se zavazují bez zbytečných odkladů nahradit takové ustanovení novým.
26. Smluvní strany se dohodly, že veškeré písemnosti související s touto smlouvou jim budou 	doručovány na adresu uvedenou v záhlaví této smlouvy, nesdělí-li jedna smluvní strana druhé 	smluvní straně písemně jinou adresu pro doručování písemností, nebo do datové schrány, má-li ji 	smluvní strana zřízenou.  Smluvní strany se dále dohodly pro případ, že prodávající zmaří doručení 	písemnosti zasílané prostřednictvím držitele poštovní licence tím, že neoznámí kupujícímu změnu  adresy pro doručování písemností, tato se bude považovat za doručenou třetím pracovním dnem po  odeslání.
27. Účastníci této smlouvy výslovně prohlašují, že:
· si tuto smlouvu před jejím podpisem řádně přečetli, porozuměli jejímu obsahu, a že tato smlouva byla sepsána dle jejich svobodné, vážné a shodné vůle, nikoli v tísni,
· při uzavírání smlouvy jednali s běžnou péčí a opatrností, poctivě a ctíc zákonná ustanovení, 
· jsou si vědomi vzájemných práv a povinností a okolností jejich smluvního vztahu, svá postavení považují za vzájemně rovná a vzájemná plnění za vyvážená a neví o žádné skutečnosti, která by zakládala nepoměr plnění jedné ze smluvních stran a dále prohlašují, že plnění, které jim má připadnout považují za dostatečné, byť je neúměrné vzhledem k plnění obvyklému resp. v obvyklé výši, na důkaz čehož připojují na závěr své podpisy.

28. Smlouva je vyhotovena ve čtyřech stejnopisech s platností originálu podepsaných oprávněnými zástupci  smluvních stran, přičemž kupující obdrží dvě vyhotovení a prodávající dvě vyhotovení.
29. Smluvní strany přebírají riziko změny okolností ve smyslu § 1765 odst. 2 občanského zákoníku.
30. Smluvní strany souhlasí s uveřejněním plného znění této smlouvy včetně jejích příloh v registru smluv podle zákona č. 340/2015 Sb., o zvláštních podmínkách účinnosti některých smluv, uveřejňování těchto smluv a o registru smluv (zákon o registru smluv), a rovněž na profilu kupujícího, případně i na dalších místech, kde tak stanoví právní předpis. Uveřejnění smlouvy prostřednictvím registru smluv zajistí kupující.
31. Nedílnou součást smlouvy tvoří Příloha č.1 - Licenční ujednání.


	


V Praze dne ……………….. 2021		                      V Praze dne ……………………….. 2021							 			         
Česká republika – Ministerstvo průmyslu 			
a obchodu




…………………………………….			…………………………………….		
Ing. Miloslav Marčan					 
ředitel odboru informatiky			.


Příloha č.1 – Licenční ujednání 
[bookmark: _GoBack]
[image: ]

END USER LICENSE AGREEMENT


***  IMPORTANT  INFORMATION 	PLEASE READ CAREFULLY   ***

THIS SOFTWARE CONTAINS COMPUTER PROGRAMS AND OTHER PROPRIETARY MATERIAL AND INFORMATION, THE USE OF WHICH IS SUBJECT  TO AND  EXPRESSLY CONDITIONED UPON ACCEPTANCE OF THIS END USER LICENSE  AGREEMENT (THE [image: ] OR
THIS  AGREEMENT IS A  LEGALLY   BINDING   DOCUMENT BETWEEN YOU  (MEANING THE  INDIVIDUAL PERSON  OR THE ENTITY  THAT THE INDIVIDUAL  REPRESENTS THAT  HAS  OBTAINED THE  SOFTWARE AND   HARDWARE  FOR  ITS  INTERNAL  PRODUCTIVE  USE  AND   NOT   FOR   OUTRIGHT  RESALE)   (THE [image: ]  AND  RSA  (WHICH  MEANS  (I) IF CUSTOMER IS LOCATED IN THE UNITED STATES, MEXICO OR SOUTH AMERICA, THEN THIS IS A LEGAL AGREEMENT BETWEEN THE CUSTOMER AND RSA WITH MEANING RSA  SECURITY LLC. IF CUSTOMER IS LOCATED OUTSIDE OF THE UNITED STATES, MEXICO OR
[image: ]
MEANING (II) THE LOCAL RSA SALES SUBSIDIARY, IF CUSTOMER IS LOCATED IN A COUNTRY IN WHICH RSA DOES BUSINESS THROUGH A LOCAL RSA SALES SUBSIDIARY; (III) IF CUSTOMER IS LOCATED IN A COUNTRY IN  WHICH  RSA  DOES  NOT  HAVE  A  LOCAL  SALES  SUBSIDIARY,  THE  LOCAL  DELL  OR  EMC  ENTITY AUTHORIZED BY RSA ON THE RSA QUOTE OR OTHER RSA ORDERING DOCUMENT; OR (IV) RSA SECURITY & RISK IRELAND LIMITED (IF CUSTOMER IS LOCATED IN A COUNTRY IN WHICH NEITHER RSA SECURITY LLC NOR DELL EMC HAS A LOCAL SALES SUBSIDIARY).
Unless RSA agrees otherwise  in writing, this Agreement  governs Customer's   use of the Software  and Hardware,  except  to the extent  all or any portion  of the Software  or Hardware  is: (a) the subject  of a   separate  written  agreement  set forth  in a  quotation  issued  by  RSA;  or  (b) governed  by  a  third  party  [image: ] terms  and  conditions.  Capitalized  terms have meaning stated in the Agreement.
By  clicking   on  the                  or                    or  similar   button  at  the  end  of  this  Agreement,  or  proceeding   with  the installation,   downloading,  use  or  reproduction  of  this  Software,   or  authorizing any  other  person  to  do  so,  you  are representing to RSA that   you are (i) authorized  to bind the Customer;  and (ii) agreeing  on behalf of the Customer  that the terms of this Agreement  shall  govern  the relationship of the parties  with regard  to the subject  matter  in this Agreement and  are  waiving  any  rights,  to the   maximum  extent  permitted  by applicable  law, to any claim  anywhere  in the world concerning  the enforceability or validity  of  this Agreement.
If you do not have authority to agree to the terms of this Agreement on behalf of the Customer, or do not accept the terms of this Agreement on behalf of the Customer, click on the                or                  or other similar button at the end of this Agreement and/or   immediately cease any further attempt to install, download or use this Software for any purpose, and remove any partial or full copies  made from this Software.

1.  DEFINITIONS. Capitalized  terms shall have the meaning as set forth in this Section 1 or as otherwise defined in this
Agreement.
A. [image: ]  means a legal entity that is, directly or indirectly,  controlled  by, controls, or is under common  control with Customer or RSA,  respectively.                  means more than 50% of the voting power or ownership interests. [image: ] shall mean any Affiliate   of Customer.
B. [image: ] Support              means any software or other tools made available by RSA to Customer to enable Customer to perform   various self-maintenance activities.
C. [image: ] means the then-current, generally available, written user manuals and online help and guides provided by
RSA  for Products.
D. [image: ] means the ship-to address or other location identified on the RSA quote or other document prepared by RSA
as  the site of installation and/or use of a Product, or a subsequent location approved by RSA.
E. [image: ]   mean any hardware,  software  or other tools, other than Customer  Support Tools,  used by RSA  to perform  diagnostic or remedial activities on Products.
F.  [image: ] mean [image: ] (which is the hardware delivered by RSA to Customer) and/or  [image: ] (which means a series    of  instructions  or  statements  in  machine-readable,  object  code  form  only,  including  without  limitation  firmware incorporated in any  Equipment.).
G.                                 means  the  notice  by  which  RSA  informs  Customer  of  product-specific  use  rights  and  restrictions, warranty   periods, warranty upgrades and maintenance (support) terms. Product Notices may be delivered in an RSA quote, otherwise  in  writing     and/or  a  posting  on  the  applicable   RSA  website,  currently  located  at  https://www.rsa.com/en-
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us/company/standard-form-agreements. The terms of the Product Notice in effect as of the date of the RSA quote shall be deemed to be incorporated into and made a part of the  relevant Customer purchase order. Each Product Notice is dated and is archived when it is superseded by a newer version. RSA shall   not change any Product Notice retroactively with regard to any Products listed on an RSA quote issued prior to the date of the applicable   Product Notice. Upon request, RSA shall without undue delay provide a copy of the applicable Product Notice and/or attach it to the  relevant RSA quote.
H. [image: ]  mean (i) services for the support and maintenance of Products ([image: ]  or [image: ]) governed   by  the   terms   currently   located   at:      https://www.rsa.com/content/dam/en/terms/rsa-maintenance-agreement.pdf;  or
(ii) consulting, installation, implementation, or other services that are not Maintenance Services ([image: ]) governed by  the terms currently located at: https://www.rsa.com/content/dam/en/terms/professional-services-terms-and-conditions.pdf.
I.   [image: ]  means any subsequent generally available version of Software provided by RSA after initial Delivery of  Software but does not mean a new Product.
J.   [image: ] of               or                means  a document  agreed  between  Customer  and  RSA  containing  specifications  and other  transaction-specific details of the Professional Services to be provided by RSA. SOWs may, among other things, consist of  (i) a  separately  executed,  long  form  services  specification;  or  (ii) a  short  form  service  description  (called  a
with an  accompanying RSA model number identified on a quote.
K.                          means  an  entity  (other  than  Customer)  whose  components,  subassemblies,  software  and/or  services  have been  incorporated into Products and/or Services.
M. [image: ]  means              generally available training course offerings, whether online, via CD, instructor-led,  or any other method   of delivery.
N. [image: ] means the materials provided to Customer during Training.
2.  QUOTING, PURCHASING AND PAYMENT.
A. Quoting and Purchasing.  This Section 2.A shall only apply to purchases which are placed by Customer directly with RSA. The   description of the Products, Maintenance Services, Services identified in a Service Brief, and related pricing are as stated in a quote to  Customer from RSA. Each quote is valid for the time period specified thereon. Customer may order the items on such quote by (i) issuing   a purchase order to RSA that references such quote; or (ii) with the prior approval of RSA (a) signing such quote and returning it to   RSA; or (b) sending an email or other writing to RSA referencing and ordering the items on such quote. [image: ] order is accepted  by RSA (1) issuing an e-mail or other written communication to Customer accepting such order; or (2) shipping the applicable Products  to or commencing performance of the applicable Services. Each SOW (excluding the Service Brief) becomes binding on both parties  when it is signed by RSA and Customer countersigns and returns the SOW to RSA (along with a purchase order if so required in the  SOW).
B.  Payment. This Section 2.B shall only apply to purchases which are placed by Customer directly with RSA. Customer shall pay              invoices in full and in the same currency as the RSA invoice within thirty (30) days after the date of            invoice, with interest  accruing thereafter at the lesser of 1.5% per month or the highest lawful rate. The charges due hereunder for Products and Services and  any other items provided by RSA are exclusive of and Customer shall pay or reimburse RSA for all value added (VAT), sales, use,   excise,  withholding,  personal  property,  goods  and  services  and  other  taxes,  levies,  customs  and  duties resulting from a Customer   purchase order, except for taxes based on            net income. If Customer is required to withhold taxes, then Customer will forward any  withholding receipts to RSA.
C.  Transactions  with  Customer  Affiliates.  This  Section  2.C  shall  only  apply  to  purchases  which  are  placed  by Customer directly  with RSA or RSA Affiliate.  Customer Affiliates domiciled in the same country as Customer are entitled to order Products and Services  under this Agreement, if the Products and Services are ordered for installation/delivery or performance in such country. Before ordering  Products and Services for installation/delivery in any other country, the Customer Affiliate operating in such other country and the local  RSA Affiliate, if any, that engages in direct sales/licensing activities of Products and Services in the ordinary course of its business for  such country, must first execute a local participation agreement that (i) incorporates by reference the terms of this Agreement; and
(ii) addresses such issues as are necessary to conform to local country laws and business requirements and practices. Thereafter, an RSA   quote, referencing the local participation agreement  may be issued by such local RSA Affiliate to the local Customer Affiliate and a  purchase order may be placed pursuant to such RSA quote. If there is no such local RSA Affiliate, then RSA shall advise Customer on  any available alternative methods of procurement.
3.  DELIVERY AND INSTALLATION.
A. Product Delivery. This Section 3.A shall only apply to purchases which are placed by Customer directly with RSA. Delivery of   RSA Product shall be completed in the following manner: (i) Title and risk of loss for sold Equipment and physical media containing   Software shall transfer to Customer upon             delivery to a carrier at             designated point of shipment; and (ii) Software may be  provided by (1) delivery of physical media to a carrier at             designated point of shipment; or (2) electronic download (when so  offered by RSA)  ([image: ]). Unless  otherwise  agreed,  a common  carrier shall be specified  by RSA. Software, Documentation,  Evaluation Products and Training Materials are licensed only. No title to, or ownership of, Software, Documentation,  Evaluation   Products, Training Materials, or other materials provided to Customer in the course of performing Services is transferred to Customer.
B.  Product Installation and Acceptance.              obligation, if any, to install a Product as part of the [image: ] purchase price or   licensing  fee,  is  set  forth  in  the  Product  Notice.  Acceptance  that  a  Product  operates  in  substantial  conformity  to  the [image: ]   Documentation occurs upon Delivery or notice of availability for electronic download, as applicable. Notwithstanding

such acceptance,  Customer retains all rights and remedies set forth in the Section entitled [image: ]
4.  LICENSE TERMS.
A.     General License Grant. RSA grants to Customer a nonexclusive and nontransferable (except as otherwise permitted herein) license (with no right to sublicense) to use (i) Software solely for [image: ] internal business purposes; (ii) Documentation related to   Software solely for the purpose of supporting [image: ] use of Software. Licenses granted to Customer shall continue for the duration  as indicated on the RSA quote, and commence on Delivery of the physical media or the date Customer is notified of availability for  electronic download, as applicable; and (iii) with respect to Software that was Delivered to Customer on Equipment, use such Software  only on the Equipment with which it was provided.
Use of Software may require Customer to complete             then current product registration process, if any, to obtain and input an  authorization key or license file.
B.     Licensing Models. Software is licensed for use only in accordance with the commercial terms and restrictions of the [image: ] relevant licensing model, which are stated in the Product Notice and/or RSA quote. For example, the licensing model may provide that    Software is licensed for use solely (i) for a certain number of licensing units; (ii) on or in connection with a certain piece of equipment,   CPU, network or other hardware environment; and/or (iii) for a specified amount of storage capacity. Microcode, firmware or operating   system software  needed by the Equipment  with which it is shipped  to perform its basic functions,  is licensed  for use solely on such    Equipment.  RSA may require  [image: ] purchase order, Quote, Schedule, invoice, or user license certificate for some or all of the  Products to contain limitations with respect to the number of users, servers, application- specific usage, hosts, asserting and relying parties, functionality options and/or other restrictions. In such a case, such limitations and  restrictions are incorporated  herein by  reference with respect to the applicable Products.
C.  Licensed Copies. All Software licenses granted herein are for use of object code only. Customer is permitted to copy Software, in   accordance  with the license, the quote, and the Product Notice.  Unless otherwise agreed to by the parties, or unless such additional    rights  are  granted  in  the  Product  Notice,  Customer  may  only  use  one  production  copy  of  the  RSA  Software. Customer  may copy   Documentation insofar as reasonably necessary for  [image: ] authorized internal use of Software. With respect to  any and all copies    of the Software  and Documentation,  Customer  shall ensure  that each copy contains  all titles, trademarks, and copyright and restricted  rights notices, and that all such copies shall be subject to the terms and conditions of this Agreement.
D.  License Restrictions. Customer shall not, without RSA's prior written consent (i) sublicense, or use Software in a service bureau, application service provider or similar capacity; or (ii) disclose to any third party the results of any comparative or competitive analyses,   benchmark testing or analyses of RSA Products performed by or on behalf of Customer; (iii) make available Software in any form to  anyone other than [image: ] employees, or contractors that are reasonably acceptable to RSA, and require access to use Software on  behalf of Customer in a manner permitted by this Agreement; or (iv) transfer Software to an Affiliate or a third party. If the Software  contains or is bundled with third party products, then Customer may use such third party products solely for use with the particular  Software that Customer has licensed from RSA as set forth in the applicable Documentation, and/or the Product Notice. Customer shall  not use any third-party product embedded in or bundled with the RSA Software as a standalone program or in any way independently   from the Software.  Customer shall not, and shall not authorize any third party to, modify, enhance, supplement, create derivative works   from, reverse assemble, reverse engineer, decompile or otherwise reduce to human readable form Software without RSA's prior written  consent.
E.  Software Releases.  Software Releases shall be subject to the license terms applicable to Software.
F.     No  Combination  with Open Source  Software.  Some  third  party license  terms require  that computer  code  be generally (a) disclosed  in source  code  form  to third  parties,  (b) licensed  to third  parties  for  the purpose  of  making  derivative  works, or
(c) redistributable  to third parties  at no charge  (collectively,  [image: ]  License              ). If RSA  grants  Customer  the right to  incorporate, modify, combine or distribute any of the RSA Software licensed hereunder, then Customer shall not incorporate, modify,   combine or distribute the RSA Software with any other computer code in a manner that would subject the RSA Software to Excluded  License Terms.
G.     Reservation of Rights. RSA reserves all rights not expressly granted to Customer in this Agreement. Nothing in this Agreement shall limit in any way RSA's right to develop, use, license, create derivative works of, or otherwise exploit the Software, or to permit   third parties to do so.
H.     Audit.  RSA (including its independent auditors) shall have the right to audit [image: ] usage of the Products no more than once    annually to confirm compliance with the terms of the Agreement and the Schedule or Quote at             expense.  RSA shall schedule any  audit at least thirty (30) days in advance. Any such audit shall be performed during regular business hours and shall not unreasonably   interfere with [image: ] business activities. Should such audit indicate usage of Products in excess of that for which Customer has  paid, in addition to any other rights RSA may have for breach of this Agreement and the Schedule or Quote, Customer shall promptly  reconcile its account with RSA and pay the RSA invoice, if any, that results from such reconciliation.
I.   Termination.  RSA may terminate licenses for cause if Customer breaches the terms governing use of Software and fails to cure  within thirty (30) days after receipt of             written notice thereof. Upon termination of a license, Customer shall cease all use and  return or certify destruction of applicable Software (including copies) to RSA.
J.   Other License Terms. If a particular Product or component is covered by its own license terms [image: ] License
typically in the form of a (i) "click-to-accept"  agreement  included as part of the installation and/or download  process, or (ii)
"shrink-wrap" agreement included in the packaging for the Product, or (iii) notice indicating that by installation and/or use thereof the related   license terms apply, then, in case of conflict with the terms of this Agreement, such Separate License Terms shall (a)

prevail with regard   to Products or components for which RSA is not the licensor; and (b) not prevail with regard to a Product or component for which RSA  is the licensor.
5.  PRODUCT WARRANTY.
A. Equipment.  RSA warrants that Equipment, and Equipment upgrades installed into Equipment, when purchased from RSA and   operated  with  normal  usage  and  regular  recommended  service,  shall  be  free  from  material  defects  in  materials  and workmanship, and   perform substantially in accordance with Documentation provided for Equipment until the expiration of the warranty period. Unless  otherwise noted on the Product Notice or RSA quote, the warranty coverage for the microcode, firmware or operating system software  that enables Equipment to perform as described in its Documentation shall be no less than that which applies to such Equipment. To the  extent specified in the Product Notice, Support Services in the form of the Support Option noted on the Product Notice are included free  of charge during the Equipment warranty period. In some cases, a Support Option upgrade during the Equipment warranty period may  be available separate purchase.
B.  Software. RSA warrants that Software will substantially conform to the applicable Documentation for such Software and that any  physical media provided by RSA will be free from manufacturing defects in materials and workmanship until the expiration of the   warranty period. RSA does not warrant that the operation of Software shall be uninterrupted or error free, that all defects can be corrected,  or that Software meets [image: ] requirements, except if expressly warranted by RSA in its quote. Support Services for Software are  available for separate purchase and the Support Options are identified at the Product Notice.
C.  Duration.  Unless otherwise stated on the RSA quote, the warranty period from RSA for Products shall be as set forth at the Product  Notice. Equipment warranty commences  upon Delivery. Software warranty commences upon Delivery of the media or  the  date  Customer is notified of electronic  availability,  as applicable. Equipment  upgrades are warranted  from Delivery until the end of the  warranty period for the Equipment into which such upgrades are installed.
D. Customer  Remedies.
i. Equipment.             entire liability and [image: ] exclusive remedies under the warranties described in this Section shall be for RSA,  at its option, to remedy the non-compliance or to replace the affected Equipment, and if RSA is unable to effect such within a reasonable   time, then RSA shall refund the amount paid by Customer for the affected Equipment as depreciated on a straight line basis over a five
(5) year period, upon return of such Equipment to RSA. All replaced Equipment or portions thereof shall be returned to and become the   property of RSA. If such replacement is not so returned, Customer shall pay             then current spare parts price therefore. RSA shall  have no liability hereunder after expiration of the applicable warranty period.
ii. Software. If Customer discovers a non-conformity in the Software during the Warranty Period, then              entire liability and    [image: ]  exclusive  remedy shall be as follows:  Customer  shall submit to RSA a written report describing the non- conformity in  sufficient detail to permit RSA to reproduce such non-conformity. If RSA successfully reproduces the reported non-conformity and  confirms that it is a non-conformity, then RSA shall use commercially reasonable efforts, at its option, to (1) correct the non-conformity,
(2) provide a work around or software patch (a          ), or (3) replace the RSA Software. If RSA determines that none of these alternatives  is reasonably available, then, upon [image: ] request, RSA shall refund any payments that Customer has made for the affected RSA  Software and accept its return. This warranty applies only to the initial delivery of the RSA Software.
E.     Exclusions.  Warranty does not cover problems that arise from (i) accident or neglect of the Equipment by Customer or any  third party; (ii) any third party items or services with which the Product is used or other causes beyond             control; (iii) installation,    operation or use  not in accordance  with              instructions  or the applicable  Documentation;  (iv)  use in an environment, in a manner or for a purpose for which the Product was not designed; or (v) modification, alteration or repair by anyone other than RSA or its authorized  representatives; or (vi) in case of Equipment only, causes not attributable to normal wear and tear (collectively, the [image: ] RSA has no obligation whatsoever for Software installed or used beyond the licensed use, for Equipment which was moved from the  Installation Site without             consent or whose original identification marks have been altered or removed.
F.  No   Further   Warranties.   EXCEPT   AS  EXPRESSLY   STATED   HEREIN,   AND   TO  THE  MAXIMUM   EXTENT PERMITTED  BY  APPLICABLE  LAW,  WITH  REGARD  TO  PRODUCTS,  SERVICES  OR  ANY  OTHER  ITEMS  OR MATTERS  ARISING  HEREUNDER, RSA (INCLUDING ITS SUPPLIERS) MAKES NO OTHER EXPRESS WARRANTIES, WRITTEN OR ORAL, AND   DISCLAIMS  ALL  IMPLIED  WARRANTIES.  INSOFAR  AS  PERMITTED  UNDER APPLICABLE LAW, ALL OTHER WARRANTIES ARE SPECIFICALLY EXCLUDED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF  MERCHANTABILITY,  FITNESS FOR A PARTICULAR  PURPOSE, TITLE AND NON-INFRINGEMENT,    AND   ANY    WARRANTY  ARISING  BY  STATUTE,  OPERATION  OF  LAW,  COURSE  OF DEALING OR PERFORMANCE, OR USAGE OF  TRADE.
6. SERVICES.
A.     Maintenance Services. RSA shall provide Maintenance Services for Software licensed to Customer and the Equipment for the  period specified on the applicable Schedule or Quote.
B.     Other  Services.  RSA  will provide  other  pre-packaged  Services  including  Training  Services  (other  than  Maintenance Services   which shall be provided pursuant to Section 6.A above), subject to availability, in accordance with             price list in effect at the time  such Services are ordered.
7.INDEMNITY.
A. Customer Indemnity.   Customer will defend and indemnify RSA and its Affiliates against any third party claim resulting or arising

from:
(i) [image: ] failure to obtain any appropriate license, intellectual property rights, or other permissions, regulatory certifications, or approvals   associated with technology or data that Customer provides to RSA or its Affiliates, or with non-RSA software or other components that  Customer directs or requests that RSA or its Affiliates use with, install, or integrate as part of the Products or Services;
[image: ](ii)                    violation of           or its [image: ] proprietary rights;
(iii)		misrepresentation of facts regarding an export license or any allegation made against RSA or its Affiliates due to violation or alleged violation of applicable export laws;
(iv)                    transfer or provision of access to Excluded Data to any Supplier or its Affiliates; or
(v) the Excluded Claims.
(vi)  Excluded Data   means: (i) data that is classified, used on the U.S. Munitions list (including software and technical data) or both; (ii)   articles, services, and related technical data designated as defense articles and defense services; and (iii) ITAR (International Traffic in Arms     Regulations) related data; and (iv) other personally identifiable information that is subject to heightened security requirements as a result of  [image: ]  internal policies or practices or by law. Customer acknowledges that products and services provided under the CSA are not designed to process, store, or be used in connection with Excluded Data. Customer  is solely responsible  for reviewing  data that will be  provided to or accessed by Suppliers to ensure that it does not contain Excluded Data.
B.  Indemnification Process. A             duty to defend and indemnify under this section  is contingent upon  the party  seeking
indemnity:
(i)  sending  prompt  written  notice  of the  matter  to the  party  providing  indemnity  and  taking  reasonable  steps  to mitigate damages;  (ii)  granting  to the party providing  indemnity  the sole right to control  the defense  and  resolution  of the matter; and  (iii)  cooperating   with the party providing  indemnity  in the defense  and resolution  of the matter  and  in mitigating  any damages.
8.  LIMITATION OF  LIABILITY. Limitations  on Damages.  The limitations,  exclusions  and disclaimers  stated below apply to  any and all disputes,  claims, or controversies (whether in contract, tort, or otherwise)  related to or arising out of the CSA or any  quote  or Order [image: ]   The terms  of this Section  are agreed  allocations  of risk constituting part of the consideration for               sale of products  and services to Customer  and will apply even if there is a failure of the essential purpose  of any limited  remedy, and regardless  whether  a party has been advised  of the possibility  of the liabilities.
[image: ][image: ]A. (1).  Limitation  on Direct  Damages.  Except  for 	obligations  to pay  for products  and  services,  [image: ] violation  of  the restrictions  on use of products and services or 		or its 		intellectual property rights, or a indemnity obligation   stated in the Section above titled 		 each 	total liability arising out of any Dispute or any matter under this CSA, is  limited  to the  amount  Customer  paid  to RSA  during  the  twelve  months  before  the  date that  the  matter  or  Dispute  arose  for  the   product,  services,   or  both  that  are  the  subject  of  the  Dispute,  but  excluding amounts  received  as reimbursement of  expenses  or  payment  of taxes.
A. (2). No Indirect Damages.  Except for [image: ] payment obligations and violation of R         or its [image: ] intellectual  property    rights,  neither  RSA  nor  Customer   has  liability  to  the  other  for  special,  consequential,  exemplary,   punitive,  incidental,  or  indirect    damages,  or for lost profits, loss of revenue,  loss or corruption  of data, or loss of use, or procurement of substitute products or services.
B. Regular Back-ups.  Customer is solely responsible for its data.  Customer must back up its data before RSA performs any remedial,  upgrade, or other work on [image: ] production systems. If applicable law prohibits exclusion of liability for lost data, then RSA will only  be liable for the cost of the typical effort to recover the lost data from [image: ] last available back-up.
C.  Limitation Period. Except as stated in this Section, all claims must be made within the period specified by applicable law. If the law  allows the parties to specify a shorter period for bringing claims, or the law does not provide a time at all, then claims must be made within  twelve months after the cause of action accrues.
D. Suppliers and Affiliates.  The foregoing limitations shall also apply in favor of             Suppliers and Affiliates.
9.      TRADE COMPLIANCE. [image: ] purchase of licenses for Software and access to related technology    Materials    are for its own   use, not for resale, export, re-export, or transfer. Customer is subject to and responsible  for compliance with the export control and  economic sanctions laws of the United States and other applicable jurisdictions. Materials may not be used, sold, leased, exported,  imported, re-exported, or transferred except with prior written authorization by RSA. or its Affiliates and in compliance with such laws,  including, without limitation, export licensing requirements, end-user, end-use, and end-destination restrictions, and prohibitions on  dealings with sanctioned individuals and entities, including but not limited to persons on the Office of Foreign Assets Control's Specially   Designated  Nationals and Blocked Persons List or the U.S. Department of Commerce Denied Persons List. Customer represents and  warrants that it is not the subject or target of, and that Customer is not located in a country or territory (including without limitation,  North Korea, Cuba, Iran, Syria, and Crimea) that is the subject or target of, economic sanctions of the United States or other applicable    jurisdictions.   Customer  understands and will comply with all applicable provisions of the U.S. Arms Export Control Act (AECA) and  the U.S. International Traffic in Arms Regulations (ITAR) in [image: ] receipt, use, transfer, modification,   or  disposal   of  Software.  Customer  acknowledges  that  any  use, modification, or integration of the Software in or with defense articles or in the  provision of defense services is not authorized by RSA, and that RSA will not provide warranty, repair, customer support, or other   services  in connection  with  such  end uses. Customer certifies that any software, disk images, or other data provided to RSA in connection with the purchase of the Software will not contain technical data, software, or technology controlled by the ITAR or AECA,   and that if Customer later
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returns the Software to RSA or grants RSA access to the Software, Customer will not include or otherwise  make available to RSA any such technical data, software, or technology. Customer agrees to indemnify and hold RSA harmless for any  liability, loss, damage, cost, expense, or penalty arising from [image: ] non-compliance  with the AECA, ITAR, or the provisions of    this Section.
10. CONFIDENTIALITY. [image: ] means any information that is marked [image: ] or [image: ] or any  other similar term or in relation to which its confidentiality should by its nature be inferred or, if disclosed orally, is identified as being   confidential at the time of disclosure and, within two (2) weeks thereafter, is summarized, appropriately labeled and provided in tangible  form. Confidential  Information does not include information that is (i) rightfully in the receiving possession without prior  obligation of confidentiality from the disclosing party; (ii) a matter of public knowledge; (iii) rightfully furnished to the receiving party  by a  third  party without  confidentiality  restriction;  or (iv) independently  developed  by the receiving  party  without  reference  to  the    disclosing party's Confidential Information. Each party shall (a) use Confidential Information of the other party only for  the purposes of   exercising  rights  or performing  obligations  in connection  with  this Agreement or any purchase order hereunder; and (b) protect from  disclosure to any third parties, by use of a standard of care equivalent to that as used by recipient to protect its own information of a  similar nature and importance, and, no less than the use of reasonable care, any  Confidential Information disclosed by the other party   for a period commencing upon the date of disclosure until three (3) years thereafter, except with respect to (1) Customer data to which  RSA may have access in connection with the  provision  of  Services,  which shall remain  Confidential  Information  until one of the  exceptions stated in the above definition of Confidential Information applies; and (2) Confidential Information that constitutes, contains  or reveals, in whole or in part, RSA proprietary rights, which shall not be disclosed by the receiving party at any time, and (3) Products, Software Releases, Evaluation  Products, Training Materials  and Documentation,  which shall remain Confidential  Information  until one   of the exceptions stated above applies.  Customer may not disclose the results of any performance tests of the Software to any third party without	prior written approval. Notwithstanding the foregoing, the receiving party may disclose Confidential Information (A) to  its Affiliate for the purpose of fulfilling its obligations or exercising its rights hereunder as long as such Affiliate complies with the  foregoing; and (B) to the extent required by law (provided the receiving party has given the disclosing party prompt notice). Each party acknowledges that any breach of the provisions of this Section 10 would result in serious and irreparable injury to the non-   breaching party for which the non-breaching party cannot be adequately compensated. Each party agrees, therefore, that, in addition to  any other remedy that the non-breaching party may have, the non-breaching party is entitled to seek both temporary and permanent  injunctive relief without the necessity of proving actual damages.
The parties do not intend to disclose to one another hereunder information that would be covered by the Gramm-Leach-Bliley Act, the  Health Insurance Portability and Accountability Act of 1996 or similar privacy legislation within or outside of the United States.  Accordingly, neither party shall disclose to the other hereunder any of the following information regarding either employees,  customers, suppliers or other business partners:  protected health information (as defined at 45 CFR 164.501), social security numbers, 	license numbers, credit card numbers or similar government identity numbers or personal financial account numbers.
11.   TERM  AND TERMINATION. This Agreement takes effect on the Effective Date and continues until (i) terminated for cause;  or (ii) terminated by either party for convenience by giving sixty (60)           prior written notice. Any provision that by its nature or  context is intended to survive any termination or expiration, including but not limited to provisions relating to payment of outstanding  fees, confidentiality and liability, shall so survive.
Upon any termination of this Agreement or [image: ] license to use the Software, upon            request, Customer shall promptly return  to RSA, or destroy and certify in writing to RSA, that it has destroyed the original and all copies, in whole or in part, in any form, of the   Software, Documentation,  and any other Confidential Information disclosed by RSA under this Agreement.  The termination of this  Agreement shall not (a) discharge any payment obligations accrued as of the effective date of such termination, even if such obligations  are payable after the termination date, or (b) entitle Customer to a refund of any amounts previously paid to RSA.
12. MISCELLANEOUS.
A. References. Each  party  shall  not,  and  shall  not  authorize  or  assist  another  to,  originate,  produce,  issue  or  release  any written    publicity, news release, marketing collateral or other publication or public announcement, relating in any way to this Agreement, without  the prior written approval of the other, which approval shall not be unreasonably withheld; provided, however, that RSA may identify    Customer for reference purposes and use  [image: ] logo in its marketing  material unless and until Customer expressly objects in  writing.
B.  Notices.  Any notices hereunder shall be in writing, and shall be deemed given when delivered (i) in person, (ii) by overnight courier,   upon written  confirmation  of receipt,  (iii) by certified  or registered  mail,  with proof  of delivery,  (iv) by facsimile transmission  with    confirmation of receipt, or (v) by email, with confirmation of receipt. Notices shall be sent to the address, facsimile number or email  address set forth above, or at such other address, facsimile number or email address as provided to the other party in writing.
C.	Entire Agreement.  This Agreement and if Customer is purchasing directly from RSA, each quote, schedule and purchase order
(i) comprise the complete statement of the agreement of the parties with regard to the subject matter thereof; and (ii) may be modified  only in a writing with evidence of acceptance by both parties. All terms of any purchase order or similar document provided by Customer,  including but not limited to any pre-printed terms thereon and any terms that are inconsistent or conflict with this Agreement and/or  RSA quote or schedule, shall be null and void and of no legal force or effect, even if RSA does not expressly

object to such terms when accepting a purchase order or similar document provided by Customer. In case of any conflict between a schedule or quote and this  Agreement, the schedule or quote shall control.
D. Force Majeure. Except for payment of fees, if a              performance of its obligations is prevented or interfered with due to  any    force  majeure  event,  including  strikes,  riots,  insurrection,  terrorism,  fires,  natural  disasters,  acts  of  God,  war, governmental action, or  any other cause which is beyond the reasonable control of such party           -Performance                such Party shall (i) promptly notify  the other; and (ii) be excused from the performance of the affected obligations on a day-for-day basis, during the Force Majeure Event;
(iii) use reasonable efforts to avoid or remove the Non-Performance  Cause; and (iv) move to resume performance as soon as
possible  after the Non-Performance Cause is removed or ceases.
E.  Assignment.  Customer shall not assign this Agreement or a purchase order or any right herein or delegate any performance without               prior written consent, which consent shall not be unreasonably  withheld.  RSA may use RSA Affiliates or other  sufficiently   qualified subcontractors to provide Services to Customer, provided that RSA shall remain responsible to Customer for the performance  thereof.
F.  Governing Law. This Agreement is governed by: (i) the laws of the Commonwealth of Massachusetts when RSA means RSA  Security LLC; (ii) the laws of the applicable country in which the applicable RSA affiliate is registered to do business when RSA means the local RSA or Dell or EMC affiliate (as applicable), and (iii) the laws of Ireland when RSA means RSA Security
& Risk Ireland Limited. In each case, the applicability of   laws shall exclude any conflict of law rules. The U.N. Convention on Contracts for the International Sale of Goods shall not apply. In  the event of a dispute concerning this Agreement, Customer consents to the sole and exclusive personal jurisdiction of the courts of  competency in the location where RSA is domiciled.
G. Waiver.  No waiver shall be deemed a waiver of any prior or subsequent default hereunder.
H. Independent  Contractors.  The  parties  shall  act  as  independent  contractors  for  all  purposes  under  this  Agreement. Nothing  contained herein shall be deemed to constitute either party as an agent or representative of the other party, or both parties as joint venturers or partners for any purpose. Neither party shall be responsible for the acts or omissions of the other party, and neither party shall have authority to speak for, represent or obligate the other party in any way without the prior written approval of the other party.
I.   Partial Invalidity.  If any part of this Agreement, a purchase order, SOW or an RSA quote is held unenforceable, the validity of the  remaining provisions shall not be affected.

13. COUNTRY SPECIFIC TERMS.
A. United Kingdom.   The terms in this subsection A apply only when RSA means the RSA sales subsidiary located in the
United  Kingdom (currently RSA Security UK Limited):
1.  Section 5E (Warranty Exclusions).  The entire section is deleted and replaced with:
E. Warranty Exclusions. Except as expressly stated in the applicable warranty set forth in this Agreement, RSA (including its  suppliers) provides Hardware and Software               and makes no other express or implied warranties, written or oral, and ALL  OTHER  WARRANTIES AND  CONDITIONS  (SAVE FOR  THE  WARRANTIES  AND  CONDITIONS IMPLIED  BY  SECTION 12 OF THE SALE OF GOODS ACT 1979) ARE SPECIFICALLY EXCLUDED TO THE FULLEST EXTENT  PERMITTED BY LAW, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY,  FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND ANY WARRANTY ARISING BY STATUTE, OPERATION OF  LAW, COURSE OF DEALING OR PERFORMANCE, OR USAGE OF TRADE.
2.  Section 8 (LIMITATION OF LIABILITY).  This Section is deleted in its entirety and replaced with:
8.  LIMITATION OF LIABILITY AND PRESERVATION OF DATA.
A. The entire aggregate liability of RSA (including its suppliers) under or in connection with the supply of the Hardware or  Software, whether in tort (including negligence), for breach of contract, misrepresentation or otherwise, is limited in respect of   each event or a series of events: (i) to the amounts actually paid by Customer for the Software or Hardware which give rise to  such liability during the twelve (12) month period immediately preceding the date of the cause of action giving rise to such claim;   or (ii) Great British Pounds Sterling one million (£1,000,000), whichever is the greater amount. In no event shall RSA (including  its suppliers) or Customer be liable to the other or any other person or entity for loss of profits, loss of revenue, loss of use or any   indirect, special, incidental, consequential or exemplary damages arising out of or in connection with this Agreement, the license   of the Software,  and the use, performance,  receipt or disposition of such Software  or Hardware,  even if such party has been  advised of the possibility of such damages or losses. Nothing in this Agreement shall operate to exclude or restrict            liability  for: (a) death or personal injury resulting from negligence; (b) breach of obligations arising from section 12 of the Sale of Goods  Act 1979; or (c) fraud.
B.  CUSTOMER OBLIGATIONS IN  RESPECT  OF  PRESERVATION OF  DATA.   During  the  Term  of  the
Agreement,  the Customer shall:
1)  from a point in time prior to the point of failure, (i) make full and/or incremental backups of data which allow recovery   in an application consistent form, and (ii) store such back-ups at an off-site location sufficiently distant to avoid being impacted   by the event(s) (e.g. including but not limited to flood, fire, power loss, denial of access or air crash) and affect the availability  of data at the impacted site;
2)  have adequate processes and procedures in place to restore data back to a point in time and prior to point of failure, and  in the event of real or perceived data loss, provide the skills/backup and outage windows to restore the data in question;
3)  use anti-virus software, regularly install updates across all data which is accessible across the network, and protect all  storage arrays against power surges and unplanned power outages with Uninterruptible Power Supplies; and
4) ensure that all operating system, firmware, system utility  (e.g. but not limited to, volume management, cluster management and backup) and patch levels are kept to RSA recommended versions and that any proposed changes thereto shall  be communicated to RSA in a timely fashion.
3.  Section 12 (MISCELLANEOUS).  Add the following as new subsection K:
J. Each of the parties acknowledges and agrees that in entering into this Agreement, it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or understanding (whether negligently or innocently made) of any  person (whether party to this Agreement or not) other than as expressly set out in this Agreement as a warranty. The only remedy   available to Customer for a breach of the warranties shall be for breach of contract under the terms of this Agreement. Nothing   in Section  8 shall however  operate  to limit or exclude  any liability for fraud.  No term of this Agreement shall be enforceable   under the Contracts (Rights of Third Parties) Act 1999 by a person that is not a party to this Agreement. If any part of this  Agreement is held unenforceable, the validity of the remaining provisions shall not be affected.
B.  Ireland.  The terms in this subsection B apply only when RSA means the RSA sales subsidiary located in Ireland (currently
RSA Security & Risk Ireland Limited:
1.  Section 5E (Warranty Exclusions).  The entire section is deleted and replaced with:
E. Warranty Exclusions. Except as expressly stated in the applicable warranty set forth in this Agreement and the applicable exhibits,   RSA   (including   its   suppliers)   and   makes   no   warranties,   and   ALL   WARRANTIES,   TERMS   AND CONDITIONS,  WHETHER ORAL OR WRITTEN, EXPRESS OR IMPLIED BY LAW, CUSTOMER OR OTHERWISE, INCLUDING, BUT  NOT LIMITED TO, ANY WARRANTIES, TERMS AND CONDITIONS, OF FITNESS FOR PURPOSE,   DESCRIPTION,     AND  QUALITY   ARE  HEREBY   EXCLUDED   TO  THE  MAXIMUM   EXTENT PERMITTED UNDER APPLICABLE LAW.
2.  Section 8 (LIMITATION OF LIABILITY).  This section is deleted in its entirety and replaced with the following:

8.  LIMITATION OF LIABILITY.
A. RSA does not exclude or limit its liability to the Customer for death or personal injury, or, breach of obligations implied by Section 12 of the Sale of Goods Act, 1893, as amended by the Sale of Goods and Supply of Services Act, 1980, or, due to the fraud or fraudulent misrepresentation of RSA, its employees or agents.
B.  Subject always to subsection 8.A, the liability of RSA (including its suppliers) to the Customer under or in connection with an order, whether arising from negligent error or omission, breach of contract, or otherwise [image: ] shall be: (i) the aggregate liability of RSA for all Defaults resulting in direct loss of or damage to the tangible property of the Customer shall be limited to damages which shall not exceed the greater of two hundred per cent (200%) of the applicable price paid and/or payable for the Software or Hardware, or one million euros [image: ] or (ii) the aggregate liability of RSA for all Defaults, other than those governed by subsection 8.B(i) shall be limited to damages which shall not exceed  the greater of one hundred and fifty per cent (150%) of the applicable price paid and/or payable or five hundred thousand euro [image: ]
C.  In no event shall RSA (including its suppliers) be liable to Customer for (i) loss of profits, loss of business, loss of revenue, loss of use, wasted management time, cost of substitute services or facilities, loss of goodwill or anticipated savings, loss of or loss of use of any software or data; and/or (ii) indirect, consequential or special loss or damage; and/or (iii) damages, costs and/or expenses due to third party claims; and/or (iv) loss or damage due to the [image: ] failure to comply with obligations under this Agreement, failure to do back-ups of data or any other matter under the control of the Customer. For the purposes of this Section 8, the term           shall include a partial loss, as well as a complete or total loss.
D. The parties expressly agree that should any limitation or provision contained in this Section 8 be held to be invalid under any applicable statute or rule of law, it shall to that extent be deemed omitted, but if any party thereby becomes liable for loss or damage which would otherwise have been excluded such liability shall be subject to the other limitations and provisions set out in this Section 8.
E.  The parties expressly agree that any order for specific performance made in connection with this Agreement in respect of
RSA shall be subject to the financial limitations set out in sub-section 8.B.
F.  CUSTOMER OBLIGATIONS IN RESPECT  OF PRESERVATION OF DATA.  During the Term of the Agreement
the Customer shall:
1)  from a point in time prior to the point of failure, (i) make full and/or incremental backups of data which allow recovery in an application consistent form, and (ii) store such back-ups at an off-site location sufficiently distant to avoid being impacted by the event(s) (e.g. including but not limited to flood, fire, power loss, denial of access or air crash) and affect the availability of data at the impacted site;
2)  have adequate processes and procedures in place to restore data back to a point in time and prior to point of failure, and in the event of real or perceived data loss, provide the skills/backup and outage windows to restore the data in question;
3)  use anti-virus software and regularly install updates across all data which is accessible across the network; and
4)  ensure  that  all  operating  system,  firmware,  system  utility   (e.g.  but  not  limited  to,  volume  management,  cluster management and backup) and patch levels are kept to RSA recommended versions and that any proposed changes thereto shall be communicated to RSA in a timely fashion.
3.  Section 8.D (Limitation Period).  This Section is deleted in its entirety and replaced with the following as a totally separate section:
(D)WAIVER  OF RIGHT TO  BRING ACTIONS: The Customer  waives the right to bring any claim  arising  out of or in connection with this Agreement more than twenty-four (24) months after the date of the cause of action giving rise to such claim.
C.  European Union.  The terms in this subsection C apply only when RSA means a Dell or RSA or EMC sales subsidiary located in the European  Union:
1.  Section 4.A (General License Grant).  The following is added at the end of this section:
Customer shall not, and Customer shall not permit any third party to, modify, enhance, supplement, create derivative works from, reverse assemble, reverse engineer, reverse compile or otherwise reduce to human readable form the Software without RSA's prior written consent, except to the extent that local, mandatory law grants Customer the right to decompile such Software in order to obtain information necessary to render such interoperable with other software. In such event, Customer shall first inform RSA of its intention and request  RSA to provide  Customer  with the necessary  information.  RSA  may impose reasonable conditions on the provision of the requested information, including the payment of a reasonable fee.
D. Australia.  The terms in this subsection D apply only when RSA means the RSA sales subsidiary located in Australia (currently
RSA Security Australia  Pty. Ltd.:
1.  Section 8 (LIMITATION OF LIABILITY).  This section is amended by the insertion of the new section 8.A(3), as follows:
8.A.(3).  Fair Trading Legislation.  Trade Practices Legislation:  RSA's liability under any statutory right or any condition or warranty, including any implied by any State Fair Trading Act or the Competition and Consumer Act 2010 is, to the maximum extent permitted by law, excluded. To the extent that such liability cannot be excluded, RSA's liability is limited at the option of RSA to any one or more of the following: (i) the replacement thereof or the supply of its equivalent; (ii) the repair thereof; (iii) the payment of the cost of replacement thereof or of acquiring its equivalent; or (iv) the payment of the cost of having such repaired.
E.  New Zealand - The terms in this subsection E apply only when RSA means the RSA sales subsidiary located in New Zealand
(currently EMC NEW ZEALAND CORPORATION LIMITED Company number 2384451):

1.  Section 8 (LIMITATION OF LIABILITY).  This section is amended by the insertion of the new section 8.A(3), as follows:  8.A.(3).  Fair Trading Legislation.  RSA's liability under any statutory right or any condition or warranty, including any implied   by the Fair Trading Act 1986 or Consumer Guarantees Act 1993    FTA    or any similar law is, to the maximum extent permitted
by law, excluded. To the extent that such liability cannot be excluded, RSA's liability is limited at the option of RSA to any one
or more of the following: (i) the replacement thereof or the supply of its equivalent; (ii) the repair thereof; (iii) the payment of  the cost of replacement thereof or of acquiring its equivalent; or (iv) the payment of the cost of having such repaired.
F.  France - The terms in this subsection C apply only when RSA means a sales subsidiary located in France (currently RSA Security
France SAS):
1.  Section 2B: The following is added at the end of this section: A forty (40) euro penalty will also be charged in accordance with  article L441-3 of the French Commercial Code.
2.  Section 8 (Limitation of Liability).  This section is deleted in its entirety and replaced with the following:
8.  LIMITATION  OF LIABILITY.  Limitations on Damages.  The limitations, exclusions and disclaimers stated below apply  to any and all disputes, claims, or controversies (whether in contract, tort, or otherwise) related to or arising out of the CSA or  any quote or Order [image: ] The terms of this Section are agreed allocations of risk constituting part of the consideration for             sale of products and services to Customer and will apply regardless whether a party has been advised of the possibility of  the liabilities.
[image: ]A. (1). Limitation on Direct Damages.  Except for                      obligations to pay for products and services,  [image: ] violation of  the restrictions on use of products and services or            or its [image: ] intellectual property rights, or a
indemnity obligation    stated in the Section above titled                        and any other liability that cannot be excluded or
limited by the applicable law, each               total liability arising out of any Dispute or any matter under this CSA, is limited to the amount Customer paid to RSA during the twelve months before the date that the matter or Dispute arose for the product, services, or both that are the subject of the Dispute,  but excluding amounts received as reimbursement of expenses or payment of taxes.
A. (2).  No  Indirect  Damages. Except  for  [image: ]  payment  obligations  and  violation  of               or  its  [image: ] intellectual  property  rights, neither RSA nor Customer has liability to the other for special,  consequential,  exemplary, punitive,  incidental,  or   indirect damages, or for lost profits, loss of revenue, loss or corruption of data, or loss of use, or procurement of substitute products or  services.
B. Regular Back-ups.  Customer is solely responsible for its data.  Customer must back up its data before RSA performs any remedial,  upgrade, or other work on [image: ] production systems. If applicable law prohibits exclusion of liability for lost data, then RSA  will only be liable for the cost of the typical effort to recover the lost data from [image: ] last available back-up.
C.  Limitation Period. Except as stated in this Section, all claims must be made within the period specified by applicable law. If the   law allows the parties to specify a shorter period for bringing claims, or the law does not provide a time at all, then claims must be  made within twelve months after the cause of action accrues.
D. Suppliers and Affiliates.  The foregoing limitations shall also apply in favor of             Suppliers and Affiliates.
G.  Germany 	The terms in this subsection G apply only when RSA means RSA Security Germany GmbH, Osterfeldstraße 82-86,
85737 Ismaning, Germany:
1. Preamble: The waiver of rights to any claim concerning enforceability shall not apply.
2. Section 4.C, Licensed Copies: the following sentence shall be added: The Customer has the right to make a backup copy of the  Software.
3.1 Section 5.C, Duration: Except for cases of gross negligence and willful misconduct, in which statutory provisions apply, and   unless a different warranty period has been agreed in a particular case, claims for defects in Products shall become time- barred upon   expiration of the warranty period set forth in the Product Notice. To the extent the foregoing does not lead to a different period, warranty period shall be one (1) year. Equipment warranty commences upon Delivery. Equipment upgrades are warranted in the  same manner as the Equipment in which the upgrades are installed from Delivery of the upgrade until the end of the warranty period  for the Equipment into which the upgrades are installed.
3.2 Section 5.D, Customer Remedies shall be replaced in its entirety with: (i) Equipment  and Software  Media  Warranty  Remedies.
In case of a defect notified to RSA, RSA shall, at its option, either remedy the defect or replace the affected Product.
If RSA is unable to effect such within a reasonable time and Customer has notified RSA in writing of the breach with the request to   remedy the defect within a reasonable time period to no avail (whereby Customer shall grant to RSA a reasonable number of attempts  (but no less than three) to cure the defect), then Customer has the right to reduce the remuneration or to rescind the purchase order   for the Product concerned. Customer is entitled to the foregoing rights also without setting a grace period if RSA has seriously and  definitely refused to cure a defect.
If Customer  rescinds the purchase  order,  RSA shall refund the amount paid by Customer  for the Product  concerned  as
depreciated  on a straight-line basis over a five (5) year period, upon return of such Product to RSA. All replaced Products or portions thereof   shall be returned to and be-come the property of RSA. If such replacement is not so returned, Customer shall pay            then current   spare parts price therefore.
RSA shall have no liability hereunder after expiration of the applicable warranty period.
(ii) Software Warranty, Duration and Remedy.
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RSA warrants to Customer that the Software will, substantially conform to the applicable Documentation, provided that the Software: (a) has been properly installed and used at all times in accordance with the applicable Documentation; and (b) has not been modified  or added to by persons other than RSA or its authorized representative.
Except for cases of gross negligence and willful misconduct, in which statutory provisions apply, and unless a different warranty period has been agreed in a particular case, claims for defects in Products shall become time-barred upon expiration of the warranty period set forth in the Product Notice. To the extent the foregoing does not lead to a different period, warranty period shall be one (1) year. Software warranty commences upon Delivery or notice of availability for electronic download.
In case of a defect notified to RSA, RSA shall, at its option, either remedy the defect or replace the affected Product. If RSA is unable to effect such within a reasonable time and Customer has notified RSA in writing of the breach with the request to remedy the defect within a reasonable time period to no avail (whereby Customer shall grant to RSA a reasonable number of attempts (but no less than three) to cure the defect), then Customer has the right to reduce the remuneration or to rescind the purchase order for the Product concerned. Customer is entitled to the foregoing rights also without setting a grace period if RSA has seriously and definitely refused to cure a defect.
If Customer rescinds the purchase order, RSA shall refund the amount paid by Customer for the Product concerned as depreciated on a straight line basis over a five (5) year period, upon return of such Product to RSA.
(iii) Lease Contracts. The provisions on statutory warranty for lease contracts (sec. 536 et seq German Civil Code (BGB)) shall not apply.
5. Section 5.F, No Further Warranties: shall be deleted.
6. Section 8 Limitation of liability: shall be replaced in its entirety with:
8.  LIMITATION OF LIABILITY. For all claims of Customer for damages under or in connection with this CSA or any quote or order, whatever the legal basis (including liability for defects, other breaches of contract and tort) may be, the following shall apply:
A.   Unrestricted liability. In case of death or personal injury, in case of              gross negligence or willful misconduct, and in case of claims under the German Product Liability Act (Produkthaftungsgesetz),  RSA shall be liable to Customer according to statutory law.
B.      Restricted Liability. In all other cases, the following shall apply:
(i)            liability shall be limited to typical, foreseeable damages.
(ii) Unless a differing liability cap is expressly agreed otherwise, the typical foreseeable damages shall, for each damaging event, not exceed the total price paid by Customer to RSA for the Products and Services (calculated on an annual basis in case of ongoing Services to be provided for a period of more than one year) in relation to which such claim arises, but in any event not less than 100.000,00 EUR and not more than 1.000.000,00 EUR.
(iii) RSA shall be liable to Customer only if RSA has breached a material contractual obligation (i. e. an obligation the performance of which is essential to allow the implementation of the agreement, and the compliance with which Customer usually may rely on).
(iv) RSA shall not be liable for any consequential or indirect damages to the extent such damages are untypical or unforeseeable. C.  Guarantees. RSA does not give a guarantee in relation to Products or Services (Beschaffenheitsgarantie)  that would entail an unlimited liability of RSA or a liability regardless of negligence or fault pursuant to the German Civil Code, except if an unlimited liability and/or liability regardless of negligence or fault has been expressly agreed in writing. The mere use of terms like 	[image: ] or similar wording shall not be considered sufficient to establish such liability, but a binding contractual commitment of RSA that is subject to the agreed limitation of liability.
D. Regular Back-ups.  As part of its obligation to mitigate damages, Customer shall take reasonable data back-up measures. In particular, Customer shall provide for a daily back-up process and back-up the relevant data before RSA performs any remedial, upgrade or other works on [image: ] production systems. To the extent             liability for loss of data is not anyway excluded under this Master Agreement, RSA shall in case of data losses only be liable for the typical effort to recover the data which would have accrued if Customer had appropriately backed up its data.
E.  Limitation  Period.  Except for claims relating to cases of unrestricted  liability set forth in section A above  [image: ] [image: ]the following applies: All claims for damages based on defects of Products or Services shall be time-barred 12 months after delivery, except if the parties have agreed on a shorter warranty period. The limitation period for all other claims for damages shall be eighteen (18) months after the cause of action accrues, unless statutory law provides for a shorter limitation period.
F.  Suppliers.  The foregoing limitations shall also apply in favor of            employees and Suppliers.
7. Section 12.F Governing Law: the following sentence shall be added: To the extent permitted by law, the courts of the city of
Frankfurt am Main shall be exclusively competent to rule on disputes arising out of or in connection with this CSA.
14.	CUSTOMER OBLIGATIONS
A. Customer may not engage any third parties to conduct security audits of RSA Products without the prior written consent of RSA.
B.  Customer agrees to comply with the RSA Security Vulnerability Reporting Policy.
15	CLOUD  AND  HOSTING SERVICES
A.	In the event Customer purchases cloud or hosting services from RSA with respect to an RSA Product, RSA shall provide such services, subject to the applicable cloud or hosting services terms, available at:  https://www.rsa.com/en-us/company/standard-form- agreements.

16.       EVALUATION AND LOAN PRODUCTS
A. General.   This Master Agreement shall also apply to   Evaluation [image: ] (meaning Products made available by RSA directly to Customer for a limited period of time at no charge to enable Customer to evaluate such Products prior to making a final decision on licensing or purchasing such from RSA), and [image: ] (meaning Products made available by RSA directly to Customer for a limited period of time at no charge), subject to the following provisions.
B.  Schedule Content.  The Products, period of use, Installation Site and other transaction-specific conditions shall be mutually agreed between RSA and Customer in the form of an evaluation or loan schedule referencing this Master Agreement, and the signed schedule shall be considered the equivalent of a Customer purchase order under this Master Agreement.
C.  Title. No title shall pass to Customer, but shall remain with RSA. Notwithstanding any deviating terms in a           -to-             or
[image: ]- 	license, all licenses to use Software expire at the end of the evaluation or loan period.
D. Return.  Customer shall promptly return Evaluation and Loaned Products upon expiration of the agreed period or when terminated by RSA for convenience by giving thirty (30)          written notice, whichever occurs first.
E.  Data  Security  Options. Customer  is  fully  responsible  for  the  permanent  erasure  of  all  of its information,  including  without limitation, all personally identifiable and other protected information placed on, and by use of a method that does not cause damage to, Evaluation or Loaned Products before such are returned to RSA, and for all costs associated with such erasure (descriptions and charges associated with            then currently offered data erasure services are available on request). RSA is not responsible for any information contained on such items notwithstanding anything to the contrary contained herein.
F.  Risk of Loss. The risk of loss or damage to any Evaluation or Loaned Product passes to Customer upon arrival at the Installation Site and remains with Customer until such Product arrives at the return location specified by RSA. Customer is also fully responsible for the de-installation, and any costs associated with such de-installation, of any data storage devices placed into existing Products. RSA is not responsible for any information contained on any Evaluation or Loaned Products notwithstanding anything to the contrary herein. Customer shall provide reasonable insurance coverage for Evaluation or Loaned Products during the period in which Customer bears the risk of loss.
G. Use.  Customer may use Evaluation Products and Loaned Products free of charge, but, in the case of Evaluation Products, solely for the purpose of evaluating the Products and not in a production environment.
H. Limitation of Liability. Without prejudice to any further limitations on             liability (which shall also apply to Evaluation and Loaned Products), Evaluation and Loaned Products are provided               and any warranty or damage claims against RSA in connection therewith are hereby excluded, except in the event of fraud or willful misconduct of RSA.
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