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ZAPADOCESKA

P univerzita

V PLZNI

DNS: Software (IIL) ,,VZ: 012-2021“

Smlouva o poskytnuti SW/licence/pfistupu k update/technické podpoie

podle ust. § 1746 odst. 2 ve spojeni s § 2358 a nasl. zakona ¢. 89/2012 Sb.,
Obcansky zdkonik (ddle jen ,,0.z.

Tato smlouva je uzaviena v ramci nadepsaného zavedeného dynamického nakupniho systému

(DNS) Cislo smlouvy objednatele: P21V00000324
Cislo smlouvy dodavatele: [ZCU210820]
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Smluvni strany

Objednatel: Zapadoceska univerzita v Plzni

sidlo: Univerzitni 2732/8, 301 00 Plzeri

zastoupena: doc. Dr. RNDr. Miroslavem Holeckem, rektorem
ICO: 49777513 DIC:  CZz49777513

(dale také jen jako ,,ZCU%)
Osoby opravnéné jednat za Objednatele ve vécech technickych jsou uvedeny v piiloze ¢. 2 této smlouvy
(dale jen ,,Kontaktn{ osoba Objednatele®)

Dodavatel: TechSoft Engineering, spol. s r.o.]

sidlo: [Na Pankraci 322/26, 140 00 Praha 4 - Nusle]
zastoupena: [xxX]

ICO: [44266537] DIC:[CZ44266537)

zapsany v obchodnim rejstifku vedeném [Méstskym soudem v Praze], oddil [C], vloZka [5246]
Osoba opravneéna jednat za Dodavatele ve vécech technickych:

[XXX], e-mail [XXX], tel.: [XXX] (dile jen ,,Kontaktni osoba Dodavatele®)

Pfedmét smlouvy

Predmétem plnéni dle této smlouvy jsou veskera plnéni uvedena v piiloze ¢. 2 (Specifikace pfedmétu plnéni),

popt. v dalsich pfilohach.

Celkovi cena za pfedmét plnéni: [5.250.000] K¢ bez DPH.

Ostatni obchodni a platebni podminky (dale jen ,,Obchodni podminky®) jsou uvedeny v pifloze ¢. 1 této

smlouvy, kterd je jeji nedilnou soucasti. Dodavatel prohlasuje, Ze se s obsahem Obchodnich podminek

seznamil.

V piipadé nejasnosti, neurcitosti ¢i vzajemného nesouladu smluvnich ujednani, ma pfi vykladu pfednost, a to
v tomto pofadi: smlouva, pfiloha ¢. 2 (popt. i dalsi piflohy pfidané Objednatelem, které zejména detailnéji

specifikuji pfedmet plnéni), pfiloha €. 1. (Obchodni podminky), ptiloha ¢. 3 (Licenéni ujednani).

Tato smlouva se podepisuje obéma smluvnimi stranami elektronicky pomoci uznavaného elektronického

podpisu.
Pfilohy:

Pifloha ¢. 1 — Obchodni a platebni podminky

Pifloha ¢. 2 — Specifikace pfedmétu plnéni, misto a doba plnéni, Kontaktni osoby Objednatele

Ptiloha ¢. 3 — Technicka specifikace

Ptiloha ¢. 4 — Licené¢ni ujednani

Dodavatel mtize doplnit svoje evidenéni ¢islo smlouvy.
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Smlouva ¢. objednatele: P21V00000324 (dale jen ,,Smlouva“)

D iz elektronicky i
ne (V,lz clektronicky podpis) Dne (viz elektronicky podpis)
Za Objednatele: Za Dodavatele:

Zapadoceska univerzita v Plzni
doc. Dr. RNDz. Miroslav Holecek [XXX]
rektor podepsino elektronicky

podepsdno eleketronicky
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Smlouva ¢. objednatele: P21V00000324 (ddle jen ,,Smlouva“)

Pfiloha €. 1 — Obchodni a platebni podminky
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Pfedmét plnéni

Dodavatel se zavazuje dodat/poskytnout Objednateli pfedmét plnéni a veskeré dalsi ¢innosti uvedené ve
Smlouvée a jejich pfilohich a Objednatel se zavazuje za fadné dodany pfedmét plnéni/poskytnuté éinnosti
uhradit dohodnutou cenu.

Podrobna specifikace pfedmétu plnéni, doba a misto plnéni jsou uvedeny v pfiloze ¢. 2 Smlouvy, popf. v
dalsich pfilohach, které zejména detailnéji specifikuji predmét plnéni.

Pokud je pfedmétem plnéni dodani softwaru (dale jen ,,.SW*), Dodavatel vyslovné prohlasuje, ze SW je plné
funkéni, kompletni a plné zpusobily k vyuziti Objednatelem po dobu a k dcelu stanovenému v pifloze ¢. 2
Smlouvy (popf. k tcelu obvyklému).

Pokud je pfedmétem plnéni dodani SW nebo prodlouzeni licence k SW, Dodavatel vyslovné prohlasuje, Ze je
na zakladé svého pravniho vztahu s autorem/vykonavatelem majetkovych prav k SW opravnén poskytnout
nebo zprostfedkovat poskytnuti nebo prodlouzeni licence pro tucel uvedeny v pfiloze ¢. 2 Smlouvy. Dodavatel
dale prohlasuje, ze v disledku plnéni pfedmétu dle Smlouvy nebude poruseno zadné pravo tfeti osoby ani
pravni predpis. Za pravdivost téchto prohlaseni nese Dodavatel plnou odpovédnost. Dodavatel se zavazuje
nahradit Objednateli pfipadnou skodu, ktera by mu vznikla, pokud by prohlaseni Dodavatele uvedena v
tomto ¢lanku byla nepravdiva.

Dalsi podminky poskytnuti licence, resp. licenéni ujednani jsou uvedena v pifloze ¢. 3 Smlouvy (ddle jen
»Licenéni ujednani). Licenéni ujednani, ktera jsou neslucitelna ¢i v rozporu se Smlouvou a tcelem dle ¢l. 1.3,
popi. pokud svym obsahem ¢i povahou neodpovidaji obvyklym licenénim podminkim obdobného pfedmétu
plnéni nebo zcela zjevné znevyhodnuji postaveni Objednatele, jsou pravné neucinna. Za tato pravné nedcinnd
ustanoveni se povazuji zejména, nikoli vsak vylucné, ust. stanovujici Objednateli povinnost k plnéni
(finan¢nimu i jinému), inflacn{ a ménové dolozky, ujednani rozsifujici moznosti ukonceni této Smlouvy,

jakékoli finanénf ¢i jiné kompenzace pii ukonéeni této Smlouvy, ustanoveni tykajici se vyssi moci apod.
Jsou-li Licen¢ni ujednani vyhotoveny ve vice jazykovych verzich, ma pfi vykladu vzdy prednost ceska verze.

V piipadé poskytovani servisni, technické ¢i jiné podpory (déle jen ,,Maintenance®) budou tyto ¢innosti

Dodavatelem provadény v niZze uvedeném rozsahu:

a) Poskytovani technické podpory — aktualizace, které zahrnuji vydani SW s novymi ¢i zdokonalenymi
funkcemi anebo vylepseni jednotlivych funkci;

b) Poskytovani telefonické podpory — telefonické konzultace v ¢eském nebo anglickém jazyce v pracovni
dny v dob¢ 9:00-16:00 hod. ve spojitosti s pfedmétem plnéni.

Je-li v pfloze ¢. 2 Smlouvy vymezen obsah a rozsah Maintenance odchylné oproti ¢l. 1.7, plati takovy jiny
obsah a rozsah Maintenance.

Objednatel nenf povinen prevzit pfedmeét plnéni, ktery vykazuje jakékoli vady (za vadu se povazuje i absence

¢i vada dokladua potfebnych k uzivani predmétu plnéni).

Lhuta, misto a zptisob plnéni

Dodavatel je povinen Objednateli dodat/poskytnout pfedmét plnéni (popt. jeho samostatnou diléi ¢dst) ve
lhate uvedené v pfiloze ¢. 2 Smlouvy. Lhiata k plnéni poc¢ind bézet od dojiti vyzvy Objednatele k plnén{
Smlouvy.

Spolu s pfedmétem plnéni doda Dodavatel Objednateli pfislusné doklady a navody k pouziti v ceském nebo
anglickém jazyce, jsou-li nezbytné pro pouzivani pfedmétu plnéni.

V pifpadé dodani SW bude pfedani a pievzeti predmétu plnéni (popi. jeho samostatné diléi ¢asti) potvrzeno
podpisem piislusné Kontaktni osoby Objednatele na dodacim listu (popi. pfedavacim protokolu) spolu s
uvedenim data, kdy se uskutecnilo.

EVROPSKA UNIE

Evropsky fond pro regionaini rozvoj
Operacni program Podnikani

a inovace pro konkurenceschopnost

PRUMYSLU A OBCHODU



24

25

2.6

3.1

3.2

3.3

3.4

3.5

3.6

3.7
3.8

3.9

3.10
3.11

3.12

4.2

4.3

Smlouva ¢. objednatele: P21V00000324 (ddle jen ,,Smlouva“)

Objednatel nenf povinen pfevzit ¢astecné plnéni (tj. nekompletni samostatnou dil¢i ¢ast) samostatné dilei ¢asti
pfedmétu plnéni. Pravo Dodavateli fakturovat vznikne vzdy az po dodani kompletni samostatné dil¢i casti.

Mistem plnéni jsou objekty uzivané Objednatelem, pfesna specifikace mista plnéni konkrétni polozky je

uvedena v pifloze ¢. 2 Smlouvy.

Kontaktni osoby smluvnich stran nejsou opravnény ke zméné Smlouvy, neni-li v této pifloze stanoveno pro
konkrétni piipad vyslovneé jinak. Pfipadna zména Kontaktnich osob musi byt druhé smluvnf stran¢ oznamena
pisemné, pficemz zména je Gc¢inna nejdifve okamzikem takového oznameni.

Platebni podminky

Cena za pfedmét plnéni je sjednana jako nejvyse piipustna, véetné véech poplatku a veskerych dalsich naklada
spojenych s doddnim/ poskytnutim pfedmétu plnéni.

DPH bude Dodavatelem ué¢tovana v souladu s pravnimi pfedpisy platnymi ke dni uskutec¢néni zdanitelného
plnéni, kterym je den pfevzeti pfedmétu plnéni (popf. samostatné dilci ¢asti).

Cena za pfedmét plnéni (popt. samostatnou diléf ¢4st) bude Objednatelem uhrazena v ¢eské méne na zaklade
daniového dokladu (dale jen ,,faktura®) vystaveného Dodavatelem a doruc¢eného Objednateli.

Dodavatel je opravnén vystavit fakturu za dodani SW po jeho dodani (tj. po dodani veskerého SW v rozsahu a
poctu licenci tvofici samostatnou diléf ¢ast). Fakturu za plnéni, jez maji byt poskytovana kontinudlne (zejm.
Maintenance), je Dodavatel opravnén vystavit po zahajen{ poskytovani takového plnéni.

Faktura musi obsahovat vSechny nalezitosti stanovené Smlouvou a jejimi pfilohami a vSechny nalezitosti
fadného tcetniho a datiového dokladu ve smyslu piislusnych pravnich pfedpist, zejm. zikona ¢. 563/1991
Sb., o dcetnictvi, a zakona ¢. 235/2004 Sb., o dani 2 piidané hodnoty (déle jen ,,ZDPH®).

V piipadé¢ dodani SW bude piilohou faktury kopie dodactho listu (popt. pfedavactho protokolu)
osvédcujiciho predani a prevzeti pfedmétu plnéni (poptf. samostatné diléi ¢asti) podepsaného piislusnou
Kontaktni osobou Objednatele.

Faktura mus{ obsahovat ¢islo smlouvy Objednatele.

Faktura musi obsahovat oznaceni banky a ¢islo tuzemského uc¢tu Dodavatele zvefejnéného v "Registru platct
DPH a identifikovanych osob" (dle § 96 ZDPH).

Je-li pfedmét plnéni (popf. samostatna dil¢i ¢ast) financovan z projektovych prostiedku (tj. v pfiloze
€. 2 Smlouvy je takova informace uvedena), musi faktura obsahovat identifika¢ni adaje projektu v
takovém rozsahu, v jakém jsou identifika¢ni uidaje projektu uvedeny v pfiloze ¢ 2 Smlouvy (tj.
zpravidla nazev a &islo projektu).

Splatnost faktury ¢ini 30 dnt ode dne jejtho doruceni Objednateli.
V ptipade, ze faktura nebude mit odpovidajici naleZitosti, je Objednatel opravnén ji vratit ve lhaté splatnosti

Dodavateli, aniz se tak dostane do prodleni se splatnosti. Lhuta splatnosti pocina bézet znovu od doruceni
nalezité doplnéné ¢i opravené faktury Objednateli.

Objednatel neposkytuje zalohy.

Prava a povinnosti smluvnich stran

Objednatel je opravnén zapodist splatné i nesplatné pohledavky vzniklé ze Smlouvy vici jakékoliv splatné ¢i

nesplatné pohledavce Dodavatele.

Dodavatel neni opravnén jakdkoli sva prava a povinnosti (zejm. pohledavky viac¢i Objednateli) vzniklé ze
Smlouvy, zapodist, zatizit zastavnim pravem ani je postoupit na jiného bez predchoziho pisemného souhlasu
Objednatele.

Dodavatel odpovida za Gjmu, a to i za pfipadnou nemajetkovou 4jmu zptsobenou porusenim povinnosti ze
Smlouvy nebo povinnosti stanovené pravnim pfedpisem.
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Smlouva ¢. objednatele: P21V00000324 (ddle jen ,,Smlouva“)

Dodavatel bere na védomi, ze jako osoba povinna dle ust. § 2 pism. €) zikona ¢ 320/2001 Sb., o finanéni
kontrole ve vereiné spravé a o zméné nékterych dikoni (Jdkon o finanini kontrole), je povinen spolupusobit pfi vikonu
finanéni kontroly.

Dodavatel bere na védomi, ze Objednatel je subjektem povinnym uvefejiovat smlouvy dle zakona ¢.
340/2015 Sb., o gwldstnich podminkdch sicinnosti nékteryeh smiuv, uverejriovdni téchto sminv a o registru sminv, a pokud
Smlouva splfiuje podminky pro uvefejnéni, Objednatel Smlouvu uvefejni v registru smluv. Rozhodnou

skutecnosti pro uvefejnéni Smlouvy v registru je, Ze cena za predmét plnéni pfevysuje 50.000 K¢ bez DPH.

Dodavatel ddle bere na védomi a souhlasi s tim, ze Smlouva muze byt uvefejnéna na profilu zadavatele
Objednatele ve smyslu ust. § 219 zak. ¢ 134/2016 Sb., o zaddvini vergnyeh akdzek, v¢. uveiejnéni vyse
skutecné uhrazené ceny za plnéni pfedmétu Smlouvy.

Smluvni pokuty

V piipadé¢ prodleni Dodavatele s dodanim pfedmétu plnéni dle podminek stanovenych ve Smlouvé (popt. dle
ptilohy ¢. 2 Smlouvy) je Dodavatel povinen zaplatit smluvni pokutu ve vysi 0,5 % z celkové ceny (bez DPH)
za kazdy, byt’ 1 jen zapocaty den prodleni.

V ptipadé jinych c¢innosti a povinnosti Dodavatele stanovenych ve Smlouvé (popi. v pifloze ¢. 2 Smlouvy), u
nichZ neni stanoven konkrétni termin plnéni, tj. pfedevsim poskytovani Maintenance, se Dodavatel dostava
do prodleni s jejich splnénim po uplynuti lhaty uvedené v pisemné vyzvé Objednatele k jejich splnéni
(nebude-li v pisemné vyzvé Objednatele lhuta uvedena, plati, ze ¢inf tfi (3) pracovni dny). V pfipadé prodleni
dle véty prvni je Dodavatel povinen zaplatit smluvni pokutu ve vysi 0,5 % z celkové ceny (bez DPH) za
kazdy, byt’ i jen zapocaty den prodleni.

Smluvni strany si sjednavaji pro piipad prodleni kterékoliv smluvni strany s plnénim penézitého zavazku ze
Smlouvy urok z prodlenf ve vysi 0,05 % z neuhrazené casti penézitého zavazku za kazdy, byt’ i jen zapocaty
den prodleni.

Smluvni pokuty se stavaji splatnymi dnem nasledujicim po dni, ve kterém na né vznikl narok.
Ustanovenim o smluvni pokuté nenf dot¢eno pravo opravnéné strany na nihradu skody/4jmy v plné vysi.
Smluvni strany se vyslovné dohodly, Ze se od¢inuje i nemajetkova Gjma vznikla porusenim Smlouvy.
Odstoupeni od smlouvy

Smluvni strany se dohodly, Zze Objednatel je opravnén v souladu s ust. § 2001 o.z. od Smlouvy odstoupit

z davodu jejtho poruseni Dodavatelem.
Objednatel je dale opravnén odstoupit od Smlouvy v piipade, ze:
a) Dodavatel pisemné oznami Objednateli, Ze nenf schopen plnit své zavazky ze Smlouvy;

b) pfislusny soud pravomocné rozhodne, ze Dodavatel je v Gpadku nebo mu upadek hrozi (tj. vyda rozhodnuti
o tom, ze se zjist'uje tpadek Dodavatele nebo hrozici tpadek Dodavatele), nebo ve vztahu k Dodavateli je
prohlasen konkurs nebo povolena reorganizace;

©) je podan nivrh na zruseni Dodavatele podle zak. ¢. 90/2012 Sb., o obchodnich spolecnostech a drugstvech nebo je
zahajena likvidace Dodavatele v souladu s pfislusnymi pravnimi predpisy;

d) Dodavatel v rimci zadavani v DNS, které pfedchazelo uzavien{ Smlouvy, uvedl informace nebo doklady,

které neodpovidaji skute¢nosti a mély nebo mohly mit vliv na vybér Dodavatele.

Dodavatel je opravnén odstoupit od Smlouvy v piipadé prodleni Objednatele s thradou ceny za predmet
plnénim delstho nez 60 dni.
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Smlouva ¢. objednatele: P21V00000324 (ddle jen ,,Smlouva“)

Spole¢na a zavérecna ustanoveni

Smlouva je uzaviena dnem podpisu posledni smluvni strany a nabyva G¢innosti dnem jejiho uzavieni, jde-li
v§ak o smlouvu podléhajici uvefejnéni v registru smluv dle zikona ¢. 340/2015 Sb., pak nabyde uéinnosti
teprve dnem uvefejnéni v registru smluv.

Ma-li byt smlouva povinné uvefejnéna v registru smluv, zajisti jeji uvefejnéni Objednatel. Nebude-li vsak
Smlouva uvefejnéna v souladu s ust. § 5 zik. ¢. 340/2015 Sb. Objednatelem nejpozdéji do jednoho mésice po
jejim uzavfeni, je Dodavatel povinen Smlouvu uvefejnit v souladu s ust. § 5 zdk. ¢. 340/2015 Sb. nejpozdéji
do 3 mésict od jejtho uzavfeni.

Veskeré zmény ¢i doplnéni Smlouvy lze ucinit pouze na zakladé pisemné dohody smluvnich stran. Takové
dohody musi mit podobu datovanych, ¢islovanych a obéma smluvnimi stranami podepsanych dodatku
Smlouvy.

Objednatel deklaruje a Dodavatel bere na védomi, ze Objednatel neni ve vztazich vyplyvajicich ze Smlouvy
podnikatelem.

Smluvni strany se vyslovné dohodly, Ze Smlouva, jakoZ i prava a povinnosti smluvnich stan, z ni vzniklé ¢ s ni
ptimo souvisejici, se fidi vfhradné ¢eskym pravem. Smluvni strany vyslovné vylucuji pouziti Videriské umluvy OSN
o smlouvich o mezindrodni koupi zbo{ (v CR publikovano ve Shirce zdkona pod ¢ 160/1991 Sb.).

Smluvni strany se dohodly, ze pfipadné spory vzniklé ze Smlouvy budou feseny vyhradné pred vécné
piislusnym soudem Ceské republiky, pficemz mistni pfislusnost soudu se urci dle sidla Objednatele (Plzen).

Nastanou-li u nekteré ze smluvnich stran skute¢nosti branici ¢i zdvazné ohrozujici fadné plnéni Smlouvy, je
povinna to ihned bez zbyte¢ného odkladu oznamit druhé smluvni strané a vyvolat jednan{ zastupct obou
smluvnich stran.
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Piloha &. 2 Kupni smlouvy - technicka specifikace.
Software ll. 012 - 2021

Vypini se automaticky
Vypini dodavatel

[DOPLNI DODAVATEL] DOPLNI DODAVATEL
H] i [— .
] Werns ’ ’ . . . ' wssmitnicenza | NABIOKOVA GENA zamémau{  NABIDKOVA CENA
24 . Zgrogtovich | Pakud financovin 2 projekovych prostredi, pak DODAVATEL uved Obchodri pominky NAD RAMEC STANDARDNICH Kontakiosoba (oveden v kalend. dnech od S A CEN VYHOVUIE |
Nazew (e || Foris C I L) L A PAKTURL: NAZEV A GISLO DOTACNIHO PROJEKTU chodnch padminek CExET ] o vy Oblenatlekpindn | ™15k 04 VK fednot v NEVYHOVUIE
prostiedki Smlouvy) pezomt
Nézey projeu: Technlogick cenrum NTC Techlab Tesava 124050
Softwarspro simulac vicefizovho proudéni s Technickdspciikace vz : _ oo :
1| prestupi tepa pro komplexni geometrie na bizi 1| s Piiaha &. 3 Kupni smlouvy - techrické specf Samostatnd faktura Ao o T D T KT o T SRR e E 5274,000.00 K¢ 5250,000.00 K 5250000004 VYHOWIE
bexsitoé stcoué metody wuivajc GPU tipy e poutit fykinch A o A e o CETSE, il £ o b
Informace pro dodavatele: Pokud se dodavateli pii zadévan jednotkovych cen objevi text - "NEVYHOVUJE, znamens to prekrogent stanoven maximéini nepfekrotiteiné nabidkové ceny, a to znamens nespinéni
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TECHNICKA SPECIFIKACE DODAVKY

Software pro simulaci vicefazového proudéni a prestupi tepla pro komplexni
geometrie na bazi bezsitové ¢asticové metody vyuzivajici GPU Cipy

Popis: Predmétem dodavky je software pro simulace vicefazového proudéni a prestupu tepla pro
komplexni geometrie s pohybujicimi se komponenty na bazi bezsitové ¢asticové metody pouzivajici
pro simulace GPU grafické Cipy.

PoZadavky na software:

e Software musi mit jednotné grafické uzivatelské rozhrani pro veskery preprocesing (pfipravu
uloh), ovladani béhu vypocetni Ulohy a postprocesing (vyhodnocovani vysledkl a pofizovani
grafickych vystup().

e Software musi byt zaloZen na nékteré z ¢asticovych metod, pouzivané pro simulace
vicefazového proudéni, napfiklad SPH nebo MPS.

e Software musi umoznit paralelni vypocty na GPU Cipech (naptiklad NVIDIA A100) nebo na
HPC klastru s konvencénimi vypocetnimi jadry architektury x86.

e Software musi byt schopen fesit sdruzené ulohy vedeni tepla s proudénim v ramci jedné
simulace.

e Software musi mit moZnost definovat tuhé téleso pomoci matematickych funkci nebo jako
skupinu castic.

e Pfivicefdzovych simulacich s uvazovanim plynné a kapalné faze musi mit software moznost
zahrnout vliv plynné faze na kapalinu jednosmérnou nebo obousmérnou vazbou.

e Chovani plynné faze ve vicefazovych simulacich s kapalnou fazi musi byt pocitano ¢asticovou
metodou nebo vestavénou metodou konecénych objem.

e Software musi umozZnovat pouZzivani uZivatelskych model( a automatizaci simulaci pomoci
skriptl v jazyce Python.

e Software musi umoznit pfimou vazbu na datové toky produktl ANSYS v prostiedi ANSYS
Workbench.

Rozsah dodavky

Predmétem dodavky jsou trvalé licence k softwaru pro pouzivani simulaci bez omezeni vyuziti
vysledkll v nasledujicim rozsahu:

» 1 plovouci licence pro pre- a post-processing.

* Plovouci licence pro paralelni béh fesice aZ na 4 vypocetnich GPU ¢ipech typu NVIDIA A100
nevylucujici soubéznou préci s pre- nebo post-processingem.

» Uvodni uzivatelské $koleni pro dodany software alespori pro 3 osoby.

e Podpora softwaru po dobu 1 roku: aktualizace a dodavky novych verzi, uZivatelskd podpora
pfi feseni problém s béhem simulaci.

e Soucasti dodavky je moznost pokrocilého skoleni alespon pro 3 osoby u dodavatele softwaru
nebo ve vyvojové firmé pro dodany software na UGlohdch zadanych zadavatelem. Skoleni
mUZe byt provedeno on-line zplsobem.



Priloha ¢. 4 Smlouvy

Licenc¢ni ujednani

Licenc¢ni ujednani vyrobce sw je piilozeno (Software License Terms)

EVROPSKA UNIE
Evropské strukturalni a investiéni fondy
Operaéni program Vyzkum, wvoj a vzdélavani




Annex D

Please read carefully the terms and condition set forth in "SOFTWARE LICENSE
TERMS" or "SOFTWARE SDK LICENSE TERMS" (collectively, the "Terms"). If you
do not agree to the Terms, you shall return this software to the distributor. In this case,
the fee paid in advance equivalent to the remaining term shall be refunded to you. If you
use this software or the related materials such as software manuals (collectively, the
"Software"), you shall be deemed to agree to the Terms.

"SOFTWARE LICENSE TERMS" shall apply to Customer who does not use the SDK
option, while "SOFTWARE LICENSE TERMS" and "SOFTWARE SDK LICENSE
TERMS" shall apply to Customer who uses the SDK option.

The agreement based on the Terms shall constitute an effective agreement in connection
with the license of the Software (the “License Agreement*), and shall be effective and
binding between Prometech Software, Inc. ("Prometech™) and Customer. Prometech
shall have the right to exercise directly all of the rights included in the License
Agreement such as reservation of the right and limitation of liability against Customer.

SOFTWARE LICENSE TERMS

SECTION1 GRANT OF LICENSE

Prometech shall grant to Customer, and Customer accepts, a non-exclusive, non-
transferable and non-sublicensable license to use the Software, within the number of
licenses (limited to those which remain effective) that Customer purchased or is leasing
only for Customer's own internal use. Customer shall not sublicense, distribute, lease,
transfer or assign the Software in any cases. Customer who purchased or leased the
academic version of the Software shall not use the Software for business purposes.
Customer shall not use the Software for any purpose other than those set forth in the
License Agreement in any cases. Customer shall not try to extract or create source
programs from object programs of the Software by decompiling, disassembling, reverse
engineering or any other method. Customer shall not use the Software in the manner
which deviates from the manner designated by Prometech. Before Customer disposes of
the documents, media or cases that contain the Software, Customer shall delete the
Software from such documents, media or cases in advance. Notwithstanding above,
Prometech shall not restrict reverse engineering by Customer for debugging
modification of the software program combined or linked to the Software and applied to
the GNU LESSER GENERAL PUBLIC LICENSE Version 3 as the "Library" (the
“"LGPL 3 Program"). The information related to the Software that Customer obtains in
the process of the reverse engineering shall be treated as the Confidential Information
set forth in Section 4.1.



SECTION 2 LIMITATION OF COPY

Customer may install the Software on hard disks or CPU memories of computers on
which Customer uses the Software. Customer may copy whole or part of the Software
to the extent necessary for backup or recording to preserve the rights under the License
Agreement; provided, however, that (i) all copies shall be regarded as a part of the
Software and (ii) Customer shall indicate clearly, and explain if necessary, that the
copyrights or any other intellectual property rights in and to all copies belong to
Prometech. This Section 2 shall not apply to the LGPL 3 Program and the part of the
Software combined or linked statically to the LGPL 3 Program.

SECTION 3 PROTECTION OF INTELLECTUAL PROPERTY RIGHTS OF
THE SOFTWARE

Customer hereby agrees that any and all intellectual property rights in and to the
Software and its copies shall not be transferred or assigned to Customer under the
License Agreement. Copyrights, patents, trademark rights and any other intellectual
property rights in and to the Software belong to Prometech or third parties that grant
Prometech the right to use intellectual property rights included in the Software.

SECTION 4 CONFIDENTIALITY

4.1 The "Confidential Information" referred to in the License Agreement shall mean
all or any part of any information relating to technologies, business, operation,
finance, organization or others with respect to Prometech disclosed by Prometech
to Customer in writing, orally or through recording media; provided, however,
that the information which is already publicly known is not included in the
Confidential Information.

4.2 Customer shall use the Confidential Information only for the purposes of the
License Agreement, and shall not, without prior written consent of Prometech,
disclose or divulge the Confidential Information to any third party.

4.3 Should Customer be compelled or required to disclose the Confidential
Information by law, or an order, demand or request of a court or a governmental
agency, it may disclose such Confidential Information; provided, however, that
Customer shall promptly notify Prometech of such order, demand or request.

4.4 Customer shall promptly return to Prometech or destroy the Confidential
Information, documents and recording media containing the Confidential
Information, and copies in accordance with Prometech’s instruction, upon
expiration or termination of the License Agreement or Prometech's request at any
time.

SECTIONS NO ASSIGNMENT



Customer shall not have the right to assign or lease the Software to any third party or
otherwise dispose of the Software without prior written consent of Prometech.

SECTION 6 EXPORT CONTROL

Customer shall not deliver or export the Software and products derived from the
Software in violation of export regulations of the United States of America or Japan or
any other applicable laws and regulations.

SECTION 7 TERMINATION

In the event that Customer fails to fulfill its material obligations under the License
Agreement, Prometech may take adequate remedies at any time without a prior notice,
or terminate the License Agreement. In cases where the License Agreement is
terminated,

(1) Customer who purchased the Software shall promptly make the Software and any
other related documents unavailable through medium, containers and cases which
include the Software, and shall completely destroy such medium, containers and
cases; and

(2) Customer who leased the Software shall promptly cease to use the Software, shall
delete the copies etc. of the Software stored in Customer's computer, shall make such
copies unavailable, and shall return the Software and any other related documents
such as manuals to Prometech upon the termination of the License Agreement or the
expiration of the effective term of the lease.

SECTION 8 DISCLAIMER OF WARRANTY

Prometech disclaims any and all warranties with respect to the Software, whether such
warranties are express or implied. The Software is provided "as is* to Customer.
Prometech disclaims any warranties that the operation of the Software will be error free
and defects of the Software will be corrected. Even if employees of Prometech inform
Customer of something orally or in writing, Customer shall not obtain any warranties.

SECTION9 LIMITATION OF LIABILITY

IN NO EVENT SHALL PROMETECH BE LIABLE FOR ANY SPECIAL,
CONSEQUENTIAL, INCIDENTAL, DIRECT, OR INDIRECT DAMAGES
(INCLUDING, BUT NOT LIMITED TO, LOST PROFIT, DATA LOSS, DATA
CORRUPTION, COSTS FOR SUBSTITUTES), EVEN IF PROMETECH HAS BEEN
ADVISED OF SUCH DAMAGES, OR SUCH DAMAGES ARE CAUSED BY BREACH
OF THE LICENSE AGREEMENT, THE TERMS OR ANY OTHER AGREEMENT,
TORTS, BREACH OF WARRANTY, NEGLIGENCE, TROUBLE OF



THE SOFTWARE OR ANY OTHER REASON. IN NO EVENT SHALL
PROMETECH'S LIABILITY EXCEED THE AMOUNT OF THE FEES THAT
CUSTOMER PAID FOR THE SOFTWARE WHICH DIRECTLY CAUSES THE
DAMAGE.

SECTION 10 SURVIVING TERM

In cases where Customer purchases the Software, the License Agreement shall
survive the expiration or termination of the "Software Support Agreement”.

SECTION 11 GOVERNING LAW AND JURISDICTION

The License Agreement shall be governed by and construed in accordance with the laws
of Japan, and the parties hereto hereby agree that the Tokyo District Court of Japan
shall have the exclusive jurisdiction for the first instance over any lawsuit in connection
with the License Agreement. The application of the United Nations Convention on
Contracts for the International Sale of Goods is expressly excluded.

SECTION 12 ENTIRE AGREEMENT

The License Agreement constitutes the entire agreement between Prometech and
Customer with respect to the matters contained herein, and supersede all prior
agreements, representations and understandings, whether oral or in writing, between
Prometech and Customer with respect to the matters contained herein. Prometech
reserves the right to modify, amend and terminate the License Agreement.

SOFTWARE SDK LICENSE TERMS

SECTION 1(DEEMED APPLICATION OF THE LICENSE AGREEMENT)
With respect to the License Agreement for Customer who uses the SDK of
Prometech’s software (the "SDK"), the SDK shall be deemed to be included in the
"Software" set forth in the License Agreement.

SECTION 2 (LICENSE)

2.1 Prometech hereby grants to Customer who uses the SDK a license to use the SDK in
ordinary way subject to the terms and conditions provided in the License Agreement
during the effective term of the License Agreement ; provided, however, that
Customer who purchased the academic version of the Software shall be granted a
non-exclusive license to use the SDK only in educational institution and shall not
use the SDK for business purposes in any cases.



2.2 Prometech hereby grants to Customer (excluding those who purchased the academic
version of the Software) a non-exclusive license to develop modules using the SDK.

2.3 Prometech shall provide support service with regard to the usage of the SDK.
Prometech may, in its discretion, determine the details of such support service,
which shall not include the consulting, etc. concerning the technical details or
function of the modules developed by Customer using the SDK (the "Module");
provided, however, that if a separate agreement concerning consulting, etc. is made
and entered into between Prometech and Customer, Prometech shall provide the
consulting service, etc. pursuant to the agreement.

2.4 Customer shall not provide third parties with any services with regard to analysis or
consulting, etc. using the Module.

2.5 Customer shall not grant to any third party a license to use the Module.

SECTION 3 (RELATED SERVICES)
Prometech shall provide the services below to Customer only when it is agreed
separately by and between Prometech and Customer. Customer hereby agrees that
there are cases where Prometech does not agree to make and enter into such separate
agreement due to technical limitation or other reasons. Software SDK Training

Software SDK Customization Service
Software SDK Consulting Service

SECTION 4 (TREATMENT OF SDK AND MODULE)

4.1 Customer shall not assign, transfer, grant security interest on, license, lease or
otherwise dispose of the SDK or the Module without prior written consent of
Prometech.

4.2 Upon the termination of the License Agreement, Customer shall return to Prometech,
destroy or otherwise dispose of the SDK in accordance with the direction of
Prometech.

SECTION 5 (PROHIBITION OF ACT WHICH INDICATE OPEN- SOURCE)
Customer shall not do any act that causes or is likely to cause the SDK or other
software in which Prometech has any rights or the Module to be recognized as open-
source license (including, without limitation, the GPL).

SECTION 6 (PROHIBITION OF SUBLICENSE)

Customer shall not sublicense to any third party the rights that are licensed to
Customer under the License Agreement in connection with the SDK, without prior
written consent of Prometech. If Customer sublicenses to a third party the rights that
are licensed to Customer under the License Agreement in connection with the SDK
with prior written consent of Prometech, the acts of such third party shall be deemed
as the acts of Customer for the purpose of the License Agreement, Customer shall be
liable for all the acts of such third party, and Customer shall compensate for all the



damage suffered by Prometech due to the acts of such third party.

SECTION 7 (INTELLECTUAL PROPERTY RIGHTYS)

7.1 Any and all of intellectual property rights (i.e., copyrights, patents, utility model
rights, trademark rights, design rights and other intellectual property rights
(including the rights prescribed in Articles 27 and 28 of Copyright Act and the
rights to acquire aforementioned rights or rights to apply for the registration of such
rights); the same shall apply hereinafter) in and to the SDK and headers, libraries,
object codes and other derivative works developed by Prometech included in the
Module ("Derivatives™) shall belong to Prometech or third parties that grant
Prometech the right to use intellectual property rights included in the Derivatives.
Customer shall not contest, for any reasons, the validity of intellectual property
rights in and to the SDK or the Derivatives, or the fact that such intellectual property
rights belong to Prometech or third parties that grant Prometech the right to use
intellectual property rights included in the Derivatives.

7.2 Customer is only granted the license for usage provided in Section 2 pursuant to the
License Agreement. Any intellectual property rights in and to the SDK shall not be
transferred or assigned to Customer.

7.3 Customer shall not copy or modify, or conduct other acts to infringe Prometech's
intellectual property rights (including, without limitation, disassembling,
decompiling and reverse engineering) in and to, the whole or a part of the SDK;
provided, however, that Customer may modify the sample code attached to the
SDK.

7.4 Notwithstanding Section 7.3, Prometech shall not restrict (i) reverse engineering by
Customer for debugging modification of the software program combined or linked
to the SDK and applied to the GNU LESSER GENERAL PUBLIC LICENSE
Version 3 as the "Library" (the "SDK-LGPL 3 Program™) or (ii) copy of the SDK-
LGPL 3 Program and the part of the SDK combined or linked statically to the SDK-
LGPL 3 Program. The information related to the SDK that Customer obtains in the
process of the reverse engineering shall be treated as the Confidential Information
set forth in Section 4.1 of "SOFTWARE LICENSE TERMS".

7.5 Customer hereby agrees that Prometech may develop modules which have similar
functions as the Module and the intellectual property rights in and to such modules
developed by Prometech shall belong to Prometech. In cases where Customer
develops the Module or devises ideas or any other cases, Customer shall not object
to Prometech's present or future development or sales, etc. to third parties of
products.

7.6 Customer shall not remove or change the product marks, copyright marks,
trademarks and other marks included in the SDK without Prometech's prior written
consent.

7.7 Customer hereby agrees that all the intellectual property rights with respect to any
suggestion for improvement or other feedback regarding the SDK or other software
that may be provided by Customer to the Prometech shall belong to Prometech.



7.8 Customer shall not apply for the registration of patents, utility model rights or
copyrights, or otherwise act to acquire intellectual property rights, in and to the
Module without Prometech's prior written consent.

SECTION 8 (CUSTOMIZING AND INCORPORATION, ETC. OF SDK)

8.1 Customer may request Prometech to customize the SDK. In the event of such
request, Customer and Prometech shall consult with each other with regard to the
implementation, and if an agreement is reached between both parties, Prometech
shall customize the SDK pursuant to the agreement.

8.2 Customer may request Prometech to incorporate the Module developed by Customer
into software. In the event of such incorporation, Customer hereby agrees that the
intellectual property rights with respect to the Module shall be transferred to
Prometech. In the event of such request, Customer and Prometech shall consult with
each other with regard to the consideration for the transfer of intellectual property
rights and the consideration for the incorporation work and the implementation
thereof, and if an agreement is reached between both parties, Prometech shall
incorporate pursuant to the agreement.

8.3 If Customer and Prometech separately agree, Prometech may sell the Module
without incorporating the same into software, while the intellectual property rights
in and to the Module developed by customer is not transferred to Prometech. In this
case, Prometech shall pay royalties agreed upon consultation to Customer.

SECTION 9 (MAINTENANCE OF MODULE)

9.1 Customer shall bear the costs for the maintenance work for the Module developed
by Customer (including, without limitation, the service of updating the Module to be
needed when the SDK is upgraded)

9.2 In cases where the Module developed by Customer is incorporated into Prometech's
software, Prometech shall bear the cost of maintenance work for such software.

SECTION 10 (OPERATION MANAGER)

10.1 In order to improve the efficiency of the development of the Module and to clarify
the ownership of intellectual property between parties, either of Customer and
Prometech shall appoint an operation manager who supervises the business and
technical information related to the SDK, and notify that in writing to each other,
promptly after the license of the SDK effected.

10.2 If there is a change in the operation manager appointed pursuant to Section 10.1,
Customer and Prometech shall immediately notify the other party in writing.

SECTION 11 (DISCLAIMER OF WARRANTY AND EXEMPTION)

11.1 The SDK shall be provided as is, Prometech shall not be liable for any defects,
damages or malfunction of the SDK, and Prometech shall not have any liability for
any damage incurred by Customer in connection with the use of the SDK.

11.2 Prometech disclaims any and all warranties that Customer's use of software is in



compliance of with the laws and internal rules of industrial group, etc. that are
applicable to Customer.

SECTION 12 (VERSION UPGRADE)

12.1 Prometech, at Prometech's discretion, may upgrade the version of the SDK after
the commencement of Customer's use of the SDK. Prometech shall provide version
upgrade free of charge for customers who execute the Software Support
Agreement or Software Lease Agreement for the SDK, however for customers
who have not executed the Software Support Agreement or Software Lease
Agreement, Prometech shall provide version upgrade only when the customer pays
the price specified by the separate agreement between Customer and Prometech.

12.2 Version upgrade shall be performed according to the method determined by
Prometech.

12.3 Prometech disclaims any and all warranties that The Module developed with the
SDK of the versions before a version upgrade will operate on the SDK after the
version upgrade.

SECTION 13 (DISPUTE RESOLUTION CONCERNING SDK)

13.1 In the event of complaints, claims for indemnification or other claims or assertions
from third parties with regard to the defects or rights of the SDK or the Module,
Customer shall notify Prometech without delay and comply with Prometech's
instruction.

13.2 In the event of complaints, claims for indemnification or other claims or assertions
from third parties with regard to the use of the SDK or the Module, Customer shall
resolve them at its own responsibilities and expenses. Customer shall compensate
or indemnify Prometech for the damages (including attorney's fees and amount of
indemnification claimed by third parties) and losses incurred by Prometech in
respect of such claims or assertions.

SECTION 14 (REPORTING OBLIGATION)

14.1Whenever requested by Prometech, Customer shall report with regard to the usage
situation and others of the SDK or the Module, by the method specified by
Prometech.

14.2 In the event that the content of the report prescribed in Section 14.1 is not true or
correct, Customer shall compensate or indemnify Prometech for any damages
(including attorney's fees) and losses resulting therefrom incurred by Prometech,
and Prometech may terminate the License Agreement immediately by giving a
notice to Customer.

Prometech Software, Inc.
June 17, 2019



Exhibit F
SOFTWARE SUPPORT SERVICE TERMS

SECTION 1 (SUPPORT SERVICE)
1.1 Prometech shall provide the support service set forth in the following Items (the

1.2

1.3

“Support Service”) to Customer who uses the Software, during the Support Term
stipulated in the Software Support Agreement or the Lease Term stipulated in the
Software Lease Agreement, as the case may be. The measure and timing for
providing the Upgrade Version set forth in this Section 1 shall be determined by
Prometech at its sole discretion.
(1) Provision of updated programs and updated version
In cases where bugs or other errors that disturbs the normal operation of the
software provided by Prometech to Customer (the “Software”) are found and
they are recognized by Prometech to be reproducible, Prometech shall provide
the updated programs to fix such bugs or errors. Prometech shall provide the
updated programs to implement measures that may contribute to better
efficiency or speed, etc. of the Software’s information processing or provide
the updated programs to implement preventive measures against the parts that
may cause troubles to the normal operation of the Software (the updated
programs set forth in this Section 1.1 (1) shall be collectively herein referred to
as the “Updated Program”). Instead of providing the Updated Program,
Prometech may provide the Software to which the Updated Program is applied
(the “Updated Version™).
(2) Provision of the upgrade version
Prometech will provide the Upgrade Version of the Software (which is the
Software whose functions and performance are entirely improved or
progressed) to Customer;
(3) Response to inquiries regarding operation by e-mail
Prometech shall provide the support service by e-mail regarding how to
operate the Software. The business hours for the support service by email is
from 10 a.m. to 5 p.m. of Monday through Friday in Japan (excluding national
holidays, year end and new year holidays in Japan and other non business days
for Prometech’s support service); provided, however, that Prometech will not
provide such support service to Customer who purchased the academic version
of the Software.
The Updated Program, Updated Version and Upgrade Version provided under
Section 1.1 shall be treated as the Software for the purpose of this Software Support
Service Terms (this “Support Service Terms”) and subject to the provisions of this
Support Service Terms. The Updated Program, Updated Version and Upgrade
Version shall be subject to the applicable Software License Terms, and Customer
hereby agrees to use them in compliance with the Software License Terms and to
install them at its own responsibility.
Customer hereby agrees that in cases where it is necessary for providing the
support service, the engineers of Prometech may enter into the places where the
hardware to which the Software is installed is located, and hereby agrees that (i)
Customer shall provide for free the workplace necessary for the engineers to
perform the Support Service , (ii) Customer shall approve the engineers to use



1.4

Customer’s equipment such as computers for free and (iii) Customer shall backup
the data and programs, etc. used by Customer uses in advance.

In cases where Prometech provides the Updated Version or Upgrade Version of the
Software to Customer, Prometech shall provide the Support Service under this
Support Service Terms only in relation to such Updated Version or Upgrade
Version and its immediately preceding version of the Software and shall not
provide the Support Service in relation to any other versions.

SECTION 2 (CONDITIONS FOR PROVIDING SUPPORT SERVICE)

2.1

2.2

2.3

Prometech shall provide the Support Service to Customer on the conditions that
Customer uses the Software appropriately in accordance with the Software License
Terms specified by Prometech and Customer pays the Support Fee set forth in the
Software Support Agreement or the Lease Fee set forth in the Software Lease
Agreement as the case may be.

To prepare for the loss or damage of Customer’s data or programs, etc. caused by

malfunction of the hardware to which the Software is installed or by other reasons,

Customer shall implement backup and appropriate measures at its own costs and

responsibilities.

The following items in relation to the Software shall not be included in the scope of

the Support Service; provided, however, that in the event of Customer’s order and

Prometech’s acceptance thereof, Prometech shall provide such service in

accordance with Section 4.

(1) Installation, support for implementation or update work in relation to software
including the Software

(2) Analysis or technical consulting, etc. in relation to software including the
Software

(3) Training on analysis technique or lectures, etc. in relation to software including
the Software

(4) Onsite (at Customer’s location) support in relation to software including the
Software

(5)Configuration, outside construction, overhaul (maintenance with dismantlement),
relocation, removal or disposal of the hardware to which the Software is installed
or other equipments

(6) Provision of the consumable materials or attachments (excluding those
separately designated by Prometech)

(7) Troubles caused by reasons not attributable to Prometech including, without
limitation, inappropriate use, misuse, carelessness on the use or accidents, or
influence of abnormal temperature or humidity, drop of water, etc.

(8) Troubles caused by a support, modification, alteration or relocation, etc. carried
by any person other than the engineers of Prometech or the authorized engineers
subcontracted by Prometech

(9) Troubles caused by the products other than the Software

(10)Troubles due to a disaster, fire, power failure, abnormal voltage,
telecommunication disturbance, computer virus or other force majeure events

SECTION 3 (SUBCONTRACT)
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3.1 Prometech may subcontract the Support Service under this Support Service Terms
to a third party assigned by Prometech at its responsibility.

3.2 In the event of subcontract under Section 3.1, Prometech may disclose the
information that Prometech receives from Customer under or in relation to this
Support Service Terms (including the Confidential Information set forth in
Section 4 of the Software License Terms) to the third party to the extent necessary
to provide the Support Service to Customer; provided, however, that Prometech
shall impose on the third party the obligations of confidentiality equal to those set
forth in Section 4 of the Software License Terms.

SECTION 4 (OPTIONAL SERVICE)

In cases where Prometech agrees to provide a support service or consulting service that
is not included in the Support Service (the “Optional Service”), including, without
limitation, installation or update of the Software, technical consulting or training on r
analysis technique in relation to the Software , under Section 2.3 of this Support Service
Terms, Customer may receive such support by paying the consideration for the Optional
Service plus applicable consumption tax separately from the payment of the Support
Fee or Lease Fee. In this case, the conditions for such service shall be subject to (i) the
conditions stipulated in the applicable order form for the Optional Service and (ii) the
provisions of this Support Service Terms (subject to precedence of (i) over (ii)). In cases
where the consumption tax rate increases, the increased amount shall be borne by
Customer and Customer shall separately pay the applicable shortfall amount within one
(1) month after the increase effected.

SECTION 5 (SPPORT FEE OR RETURN OF LEASE FEE)
Prometech shall not return to Customer any of the Support Fee or the Lease Fee paid by
Customer, except as otherwise set forth in Section 7.1 of this Support Service Terms”

SECTION 6 (SCOPE OF SUPPORT)

6.1 The Items of Section 1.1 sets forth the sole responsibility and liability of Prometech
in relation to the provision of the Support Service, and Prometech does not make
any warranty, express or implied, that the result of the Support Service shall
correspond with Customer’s specific purpose and demand or that the Support
Service shall ensure the continuing normal operation of the Software or repair of
the defects in the Software if any.

6.2 No information or advice provided by Prometech orally or in writing shall create a
new warranty or expand in any manner the scope of the warranty.

SECTION 7 (LIMITATION OF LIABILITY FOR DAMAGE)

7.1 Prometech shall be liable for the direct and normal damages to Customer’s tangible
properties caused by the negligence of Prometech as a result of provision of the
Support Service, on the condition that Customer complies with Section 2 of this
Support Service Terms, and the amount of the liability of Prometech shall be
limited to the total amount of the Support Fee or Lease Fee that Prometech has
received from Customer (during the last 12 months). Prometech shall not be liable
or responsible for any loss or damage of the programs, data, etc. stored or
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memorized in any hardware or equipments, or any damage arising therefrom.

7.2 The provisions of Section 7.1 set forth the sole liability and responsibility of
Prometech in relation to the damages incurred by Customer due to or in relation to
the provision of the Support Service and Prometech shall not be liable or
responsible for any direct and normal damage other than those stipulated in Section
7.1, or any indirect, incidental, special or consequential damage of any kind
(including, without limitation, loss of profits).

7.3 The limitation of liability set forth in Section 7.1 and 7.2 shall not be affected by
whether Prometech has been advised by Customer of or been able to predict the
possibility of the damage.

SECTION 8 (SURVIVING PROVISIONS)

The provisions of Sections 5 through 7, and 10 of this Support Service Terms shall
survive the expiration or termination of the Support Service Agreement or the Service
Lease Agreement.

SECTION 9 (NO ASSIGNMENT)

Except for the subcontract of the Support Service under Section 3, the parties hereto
shall not transfer or assign the whole or a part of this Support Service Terms or the
rights and the obligations arising thereunder to any third party without the prior written
consent of the other party.

SECTION 10 (JURISDICTION)

Customer and Prometech hereby agree that the Tokyo District Court shall have the
exclusive jurisdiction for the first instance in connection with this Support Service
Terms.

SECTION 11 (CONSULTATION)

In the event of occurrence of any matter not provided in this Support Service Terms or
any ambiguity regarding the interpretation of the provisions therein, Customer and
Prometech shall consult with each other in good faith and endeavor to resolve the matter
or ambiguity.

Prometech Software, Inc.
December 19, 2018
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