D SRy
DNS: Software (l11.) ,,VZ: 019-2022*
Smlouva o poskytnuti SW/licence/pristupu k update/technicke podpoie

podle ust. § 1746 odst. 2 ve spojeni s § 2358 a nasl. zakona ¢. 89/2012 Sh., Ob¢ansky zakonik
(dale jen ,,0.z.*)

Tato smlouva je uzaviena v rdmci nadepsaného zavedeného dynamického nédkupniho systému (DNS)
Cislo smlouvy objednatele: P22\V00000539

Cislo smlouvy dodavatele: [2022-08-2509471]

1. Smluvni strany

11  Objednatel: Zapadoceska univerzita v Plzni
sidlo: Univerzitni 2732/8, 301 00 Plzen
zastoupena: doc. Dr. RNDr. Miroslavem Hole¢kem, rektorem
ICO: 49777513 DIC:  CZ49777513

(déle také jen jako ,,ZCU*)
Osoby opravnéné jednat za Objednatele ve vécech technickych jsou uvedeny v piiloze &. 2 této smlouvy
(dale jen ,,Kontaktni osoba Objednatele*)

a
1.2 Dodavatel: MECAS ESl s.r.o.
sidlo: Brojova 2113/16, 326 00 Plzen
zastoupena: [xxx]
ICO: 61778966 DIC: CZ61778966

zapsany v obchodnim rejstiiku vedeném KS Plzen, oddil C, vlozka 5947
Osoba opravnéna jednat za Dodavatele ve vécech technickych:

xxx, e-mail xxx, tel.: xxx (dale jen , Kontaktni osoba Dodavatele”)
2. Piedmét smlouvy

2.1  Predmétem plnéni dle této smlouvy jsou veskera plnéni uvedena v piiloze ¢. 2 (Specifikace ptedmétu plnéni),
popf. v dalSich ptilohach.

2.2 Celkova cena za pfedmét plnéni: [250 000] K¢& bez DPH.

2.3 Ostatni obchodni a platebni podminky (dale jen ,,Obchodni podminky*) jsou uvedeny v pfiloze ¢. 1 této
smlouvy, kterd je jeji nedilnou soucasti. Dodavatel prohlasuje, Ze se s obsahem Obchodnich podminek
seznamil.

24V ptipadé nejasnosti, neurcitosti ¢i vzadjemného nesouladu smluvnich ujednani, ma pii vykladu prednost, a to
v tomto potadi: smlouva, pfiloha ¢. 2 (popf. i dalsi pfilohy pfidané Objednatelem, které zejména detailnéji
specifikuji pfedmét plnéni), ptiloha ¢. 1. (Obchodni podminky), pfiloha €. 3 (Licenéni ujednani).

25  Tato smlouva se podepisuje obéma smluvnimi stranami elektronicky pomoci uznavaného elektronického
podpisu.

3. Prilohy:

Pfiloha ¢. 1 — Obchodni a platebni podminky

Ptiloha ¢&. 2 — Specifikace pfedmétu plnéni, misto a doba plnéni, Kontaktni osoby Objednatele
Ptiloha ¢. 3 — Licenéni ujednani

! Dodavatel méize doplnit svoje evidenéni éislo smlouvy.


mailto:svo@esi-group.com

Smlouva ¢. objednatele: P22V00000539 (dale jen ,,Smlouva®)

Dne (viz elektronicky podpis) Dne (viz elektronicky podpis)
Za Objednatele: Za Dodavatele:
Zapadoceska univerzita v Plzni [MECASESI s.r.o.]

doc. Dr. RNDr. Miroslav Holeéek [xxx]

rektor

podepsano elektronicky podepsano elektronicky



Smlouva ¢. objednatele: P22V00000539 (dale jen ,,Smlouva®)

Piiloha ¢. 1 — Obchodni a platebni podminky
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1.9

2.2

Predmét plnéni

Dodavatel se zavazuje dodat/poskytnout Objednateli pfedmét plnéni a veskeré dalsi ¢innosti uvedené ve
Smlouvé a jejich ptrilohdch a Objednatel se zavazuje za fadné dodany predmét plnéni/poskytnuté Cinnosti
uhradit dohodnutou cenu.

Podrobna specifikace pfedmétu plnéni, doba a misto plnéni jsou uvedeny v piiloze €. 2 Smlouvy, popt. v dalsich
ptilohach, které zejména detailné&ji specifikuji pfedmét plnéni.

Pokud je pfedmétem plnéni dodani softwaru (dale jen ,,SW*), Dodavatel vyslovné prohlasuje, Ze SW je plné
funkéni, kompletni a plné zpiisobily k vyuziti Objednatelem po dobu a k Géelu stanovenému v piiloze ¢. 2
Smlouvy (popf. k u¢elu obvyklému).

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

Dalsi podminky poskytnuti licence, resp. licen¢ni ujednani jsou uvedena v piiloze ¢. 3 Smlouvy (dale jen
»Licen¢ni ujednani). Licen¢ni ujednani, ktera jsou neslucitelna ¢i v rozporu se Smlouvou a tcelem dle ¢l. 1.3,
popt. pokud svym obsahem ¢i povahou neodpovidaji obvyklym licenénim podminkam obdobného ptedmétu
plnéni nebo zcela zjevné znevyhodiiuji postaveni Objednatele, jsou pravné neti¢inna. Za neucinna ustanoveni
se povazuji zejména, nikoli vSak vylu¢né, ustanoveni Licenénich ujednani stanovujici Objednateli povinnost
k plnéni (finanénimu i jinému), sankéni ustanoveni stihajici Objednatele, inflacni a ménové dolozky, ujednani
roz§ifujici moznosti ukonceni této Smlouvy ze strany Dodavatele, ujednani o finanénich ¢&i jinych
kompenzacich v neprospéch Objednatele pfi ukonéeni této Smlouvy, ustanoveni tykajici se vy$$i moci a
ustanoveni vylucujici ¢i omezujici odpovédnost Dodavatele ve vztahu k pfedmétu plnéni.

Jsou-li Licenéni ujednani vyhotoveny ve vice jazykovych verzich, ma pii vykladu vZdy prednost Ceska verze.

V piipadé poskytovani servisni, technické ¢i jiné podpory (dale jen ,,Maintenance®) budou tyto ¢innosti
Dodavatelem provadény v nize uvedeném rozsahu:

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

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

Je-li v piiloze ¢. 2 Smlouvy vymezen obsah a rozsah Maintenance odchylné oproti ¢1. 1.7, plati takovy jiny obsah
a rozsah Maintenance.

Objednatel neni povinen prevzit predmét plnéni, ktery vykazuje jakékoli vady (za vadu se povazuje i absence ¢i
vada dokladt potiebnych k uZivani piedmétu plnéni).

Lhiita, misto a zpisob plnéni

Dodavatel je povinen Objednateli dodat/poskytnout pfedmét plnéni (popt. jeho samostatnou dilci cast) ve
Ihateé uvedené v priloze ¢. 2 Smlouvy. Lhita k pInéni po¢ina bézet od dojiti vyzvy Objednatele k plnéni
Smlouvy.

Spolu s predmétem plnéni dodd Dodavatel Objednateli pfislusné doklady a navody k pouziti v ¢eském nebo
anglickém jazyce, jsou-li nezbytné pro pouzivani ptedmétu plnéni.
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Smlouva ¢. objednatele: P22V00000539 (dale jen ,,Smlouva®)

V ptipad€ dodani SW bude predani a prevzeti pfedmétu plnéni (popf. jeho samostatné dil¢i casti) potvrzeno
podpisem piislusné Kontaktni osoby Objednatele na dodacim listu (popt. pfedavacim protokolu) spolu
s uvedenim data, kdy se uskutecnilo.

Objednatel neni povinen pievzit ¢aste¢né plnéni (tj. nekompletni samostatnou diléi ¢ast) samostatné diléi ¢asti
piedmétu plnéni. Pravo Dodavateli fakturovat vznikne vzdy az po dodani kompletni samostatné diléi ¢asti.

Mistem plnéni jsou objekty uzivané Objednatelem, piesna specifikace mista plnéni konkrétni polozky je
uvedena v pfiloze ¢. 2 Smlouvy.

Kontaktni osoby smluvnich stran nejsou opravnény ke zméné Smlouvy, neni-1i v této p¥iloze stanoveno pro
konkrétni piipad vyslovné jinak. Ptipadna zména Kontaktnich osob musi byt druhé smluvni strané¢ oznamena
pisemné, pfi¢emz zména je ucinna nejdiive okamzikem takového oznameni.

Platebni podminky

Cena za ptedmét plnéni je sjednana jako nejvyse piipustna, vcetn¢ vSech poplatkti a veskerych dalsich naklada
spojenych s dodanim/poskytnutim ptedmétu plnéni.

DPH bude Dodavatelem uctovana v souladu s pravnimi piedpisy platnymi ke dni uskute¢néni zdanitelného
plnéni, kterym je den prevzeti pfedmétu plnéni (popk. samostatné diléi ¢asti).

Cena za predmét plnéni (popi. samostatnou dil¢i ¢ast) bude Objednatelem uhrazena v ¢eské méné na zaklade
danového dokladu (dale jen ,,faktura“) vystaveného Dodavatelem a doru¢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 dil¢i ¢ast). Fakturu za plnéni, jez maji byt poskytovana kontinualné (zejm.
Maintenance), je Dodavatel opravnén vystavit po zahajeni poskytovani takového plnéni.

Faktura musi obsahovat vSechny naleZitosti stanovené Smlouvou a jejimi pfilohami a v§echny nalezitosti
fadného ucetniho a danového dokladu ve smyslu piislusnych pravnich predpist, zejm. zakona ¢&. 563/1991 Sb.,
0 ucetnictvi, a zakona ¢. 235/2004 Sh., o dani z piidané hodnoty (dale jen ,,ZDPH").

V ptipadé dodani SW bude pfilohou faktury kopie dodaciho listu (popt. pfedavaciho protokolu) osvédcujiciho
pfedani a pievzeti pfedmétu plnéni (popf. samostatné dil¢i ¢asti) podepsaného piislusnou Kontaktni 0sobou
Objednatele.

Faktura musi obsahovat ¢&islo smlouvy Objednatele.

Faktura musi obsahovat oznac¢eni banky a ¢islo tuzemského uétu Dodavatele zvefejnéného v "Registru platci
DPH a identifikovanych osob" (dle § 96 ZDPH).

Je-li pfedmét plnéni (popi. samostatna dil¢i éast) financovan z projektovych prostredki (tj. v piiloze
¢.2 Smlouvy je takova informace uvedena), musi faktura obsahovat identifikaéni Udaje projektu
v takovém rozsahu, v jakém jsou identifikaéni Udaje projektu uvedeny v piiloze €.2 Smlouvy(tj.
zpravidla nazev a ¢islo projektu).

Splatnost faktury ¢ini 30 dnii ode dne jejiho doruceni Objednateli.

V piipad¢, Zze faktura nebude mit odpovidajici nélezitosti, je Objednatel opravnén ji vratit ve lhité splatnosti
Dodavateli, aniZ se tak dostane do prodleni se splatnosti. Lhiita splatnosti po¢ind bézet znovu od doruceni
naleZité doplnéné ¢i opravené faktury Objednateli.

Objednatel neposkytuje zalohy.

Prava a povinnosti smluvnich stran

Objednatel je opravnén zapogist splatné i nesplatné pohledavky vzniklé ze Smlouvy vici jakékoliv splatné ¢i
nesplatné pohledavce Dodavatele.
Dodavatel neni opravnén jakakoli sva prava a povinnosti (zejm. pohledavky vii¢i Objednateli) vzniklé ze

Smlouvy, zapocist, zatiZit zastavnim pravem ani je postoupit na jiného bez piedchoziho pisemného souhlasu
Objednatele.
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Smlouva ¢. objednatele: P22V00000539 (dale jen ,,Smlouva®)

Dodavatel odpovida za Gjmu, a to i za ptipadnou nemajetkovou Ujmu zptisobenou poruSenim povinnosti ze
Smlouvy nebo povinnosti stanovené pravnim piedpisem.

Dodavatel bere na védomi, Ze jako osoba povinna dle ust. § 2 pism. €) zakona ¢. 320/2001 Sb., 0 financni kontrole
Ve verejné spravé a 0 zméné nékterych zdkonii (z&kon o financni kontrole), je povinen spolupiisobit pfi vykonu finan¢ni
kontroly.

Dodavatel bere na védomi, ze Objednatel je subjektem povinnym uvefejiovat smlouvy dle zakona ¢. 340/2015
Sh., o zvlastnich podminkdach ucinnosti nékterych smiuv, uveiejiiovani téchto smluv a o registru smluv, a pokud Smlouva
spliiuje podminky pro uveiejnéni, Objednatel Smlouvu uvetejni v registru smluv. Rozhodnou skutec¢nosti pro
uvefejnéni Smlouvy v registru je, Ze cena za predmét plnéni prevysSuje 50 000 K¢ bez DPH.

Dodavatel dale bere na védomi a souhlasi s tim, Ze Smlouva mize byt uvetejnéna na profilu zadavatele
Objednatele ve smyslu ust. § 219 zak. ¢. 134/2016 Sb., o zaddvani verejnych zakazek, v¢. uverejnéni vyse skutecné
uhrazené ceny za plnéni pfedmétu Smlouvy.

Smluvni pokuty

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

V piipadé jinych ¢innosti a povinnosti Dodavatele stanovenych ve Smlouvé (popt. Vv pfiloze ¢. 2 Smlouvy),
u nichZ neni stanoven konkrétni termin plnéni, tj. predevsim poskytovani Maintenance, se Dodavatel dostava do
prodleni s jejich spInénim po uplynuti Ihiity uvedené v pisemné vyzvé Objednatele k jejich splnéni (nebude-li v
pisemné vyzvé Objednatele lhita uvedena, plati, ze ¢ini tfi (3) pracovni dny). V ptipadé prodleni dle véty prvni
je Dodavatel povinen zaplatit smluvni pokutu ve vysi 0,5 % z celkové ceny (bez DPH) za kazdy, byi i jenzapocaty
den prodleni.

Smluvni strany si sjednavaji pro ptipad prodleni kterékoliv smluvni strany s plnénim penéZitého zavazku ze
Smlouvy Urok z prodleni ve vySi 0,05 % z neuhrazené ¢asti penézitého zavazku za kazdy, byi i jen zapocaty
den prodleni.

Smluvni pokuty se stavaji splatnymi dnem nasledujicim po dni, ve kterém na né vznikl narok.

Ustanovenim o smluvni pokuté neni dotéeno pravo opravnéné strany na nahradu Skody/djmy 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, Ze Objednatel je opravnén v souladu s ust. § 2001 0.z. od Smlouvy odstoupit
z divodu jejiho poruseni Dodavatelem.

Objednatel je déale opravnén odstoupit od Smlouvy v ptipadg, Ze:
a) Dodavatel pisemné ozndmi Objednateli, Ze neni schopen plnit své zavazky ze Smlouvy;

b) pfislusny soud pravomocné rozhodne, Ze Dodavatel je v ipadku nebo mu upadek hrozi (tj. vyda rozhodnuti

prohlasen konkurs nebo povolena reorganizace;

€) je podan navrh na zruseni Dodavatele podle zak. €. 90/2012 Sb., o obchodnich spolecnostech a druzstvech nebo je
zahdjena likvidace Dodavatele v souladu s ptislusnymi pravnimi piedpisy;

d) Dodavatel v ramci zadavani v DNS, které pfedchazelo uzavieni Smlouvy, uvedl informace nebo doklady,
které neodpovidaji skuteénosti a mély nebo mohly mit vliv na vybér Dodavatele.

Dodavatel je opravnén odstoupit od Smlouvy v piipadé prodleni Objednatele s uhradou ceny za predmét
plnénim delSiho nez 60 dni.
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Smlouva ¢. objednatele: P22V00000539 (dale jen ,,Smlouva®)

Spole¢na a zavéreéna ustanoveni

Smlouva je uzaviena dnem podpisu posledni smluvni strany a nabyva a¢innosti dnem jejiho uzavieni, jde-li
v3ak 0 smlouvu podléhajici uvetejnéni v registru smluv dle zakona ¢&. 340/2015 Sh., pak nabyde uéinnosti teprve
dnem uvetejnéni v registru smluv.

Ma-1i byt smlouva povinné uvefejnéna v registru smluv, zajisti jeji uvetejnéni Objednatel. Nebude-li vSak
Smlouva uvetejnéna v souladu s ust. § 5 zak. ¢. 340/2015 Sb. Objednatelem nejpozdéji do jednoho mésice po
jejim uzavfteni, je Dodavatel povinen Smlouvu uvefejnit v souladu s ust. § 5 zak. ¢. 340/2015 Sb. nejpozdé&ji do
3 mésicti od jejiho uzavieni.

Veskeré zmény ¢i doplnéni Smlouvy lze uéinit pouze na zakladé pisemné dohody smluvnich stran. Takové

dohody musi mit podobu datovanych, ¢islovanych a obéma smluvnimi stranami podepsanych dodatki
Smlouvy.

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

Smluvni strany se vyslovn¢ dohodly, ze Smlouva, jakoz i prava a povinnosti smluvnich stan, z ni vzniklé ¢i s ni
piimo souvisejici, se fidi vyhradn¢ ¢eskym pravem. Smluvni strany vyslovné vylucuji pouZiti Videfiske 4mluvy
OSN o smlouvach o mezinéarodni koupi zbozi (v CR publikovéano ve Shirce zakont pod ¢. 160/1991 Sh.).

Smluvni strany se dohodly, Ze pfipadné spory vzniklé ze Smlouvy budou feSeny vyhradné pred vécné
piislusnym soudem Ceské republiky, pricemZ mistni prislusnost soudu se urci dle sidla Objednatele (Plzeti).

Nastanou-li u nékteré ze smluvnich stran skute¢nosti branici ¢i zavazné ohrozujici fadné plnéni Smlouvy, je
povinna to ihned bez zbytecného odkladu oznamit druhé smluvni strané a vyvolat jednani zastupct obou
smluvnich stran.



Priloha €. 2 Kupni smlouvy - technicka specifikace
Software lll. 019 - 2022

Vyplni se automaticky

Vyplni dodavatel

¢ Provadéni vykonnych numerickych simulaci testd mechanickych struktur:
o MKP vypocty dynamickych déji se stredni aZ velkou rychlosti zatéZzovani,
o automatické nahrazeni plosnych prvka sité objemovymi béhem vypoctu,
¢ Simulace chovani dle materialovych model(:
o respektovani zakladnich materialovych modeld.

4. Modul pro pre- a post- processing
Modul pro pre- a post- processing dle nasledujici specifikace:
® Pre- procesor pro pripravu modelu kterymkoliv z vySe uvedenych software.
e Post- procesor, softwarovy nastroj pro vyhodnocovani vysledku:
o zakladni matematické Upravy a zobrazeni.

Ucel poutiti: simulace rychlych dynamickych déjd a nasledné Feseni bezpe&nosti pro stavajici projekty.

Fakulta strojni - Regionalni technologicky institut,
mistnost UX 229

[DOPLNi DODAVATEL]
o Mérna ) , o . ) MAXIMALNI CENA za | NABIDKOVA CENA za mérnou| NABIDKOVA CENA
Sni } . ., ) ) Obchodni podminky NAD RAMEC STANDARDNICH Kontaktni osoba , , ; , . ) ) VYHOVUIE /
o Nazev Mnozstvi jednotka Popis Fakturace B ) . 3 ., Misto dodani Termin dodani mérnou jednotku (M)J) jednotku (MJ) CELKEM
) obchodnich podminek k prevzeti zbozi . . . NEVYHOVUIJE
a [MI] v K¢ bez DPH v K¢ bez DPH v K¢ bez DPH
Technické pozadavky na maintenance SW Virtual Performance Solution
Pro resSeni Ukoll v rdmci Laboratore pro virtualni prototyping, je poZadovana softwarova udrzba na rok 2023 pro nize uvedené (oproti
minulym rokim castecné omezené) moduly Virtual Performance Solution, v uvedenych poctech licenci s prislusnymi sluzbami:
1. Pocet licenci
2 samostatné plovouci licence.
2. Pozadované sluzby
Poskytovani technické podpory k produktim R&D.
Poskytovani telefonické podpory (s omezenou Hotline Support) k produktdm R&D.
Poskytovani aktudlnich nové vydanych verzi software na vybrané moduly.
Univerzitni 22,
Maint SW Virtual Perf Solution - zajisténi pod 3. Modul pro crash vypoct Maint k 2023. 301 00 Plzen, . . .
1 GG IR RS St S BT Pt it s e A 1 sada up vypocty Samostatna faktura | vaintenance na rox XXX zen 01.01.2023 250 000,00 K& 250 000,00 K& 250 000,00 K& VYHOVUJE
rok 2023 - od 1.1.2023 do 31.12.2023 Modul pro crash vypocty dle nasledujici specifikace: PInéni vcetné fakturace az od 1.1.2023.

Informace pro dodavatele: Pokud se dodavateli pfi zadavani jednotkovych cen objevi text - "NEVYHOVUIJE", znamena to prekroceni stanovené maximalni neprekrocitelné nabidkové ceny, a to znamena nesplnéni podminek stanovenych Zadavatelem. Pokud

bude nabidka v této podobé podana Zadavateli, bude pfi posouzeni vyfazena.

V ptipadé, Ze se dodavatel pfi pfedani zbozi na néktera uvedena tel. ¢isla nedovold, bude v takovém pfripadé volat tel. xxx.

CELKOVA MAXIMALNi
CENA za celou VZ
v K¢ BEZ DPH

CELKOVA NABIDKOVA CENA v K¢ bez DPH

250 000,00 K¢

250 000,00 K¢




Ptiloha ¢. 3 Smlouvy

Licen¢ni ujednani

[

Master Agreement for Licensing and Services

This master agreement for licensing of software product (the “Agreement”) is entered into
by and between:

Zapadoceska univerzita v Plzni, with address at Univerzitni 2732/8, 301 00 Plzen, Czech Re-
public (“Client”)

And

MECAS ESl s.r.0., a company with registered address at Brojova 2113/16, 326 00 Plzeri, Czech
Republic (“ESI”)

Article 1. Purpose

The purpose of this Agreement is to set forth the general terms and conditions under which (i) ESI
Group (company registered in France) grants a non-exclusive and non-transferable license to the
Client, either directly or throughout ESI acting on behalf of ESI Group, to use the software products
as defined in the quotations accepted from time to time by the Client (the “Software Product”) and
(i) support and maintenance services are provided to the Client.

Such quotations (each of them the “Quotation”) will individually designate the Software Product(s),
the duration, territory, financial terms and specific conditions of use (including the kind of license
as described in Article 3).

Article 2. Hierarchy of documents

All Quotations issued for that purpose by ESI and all purchase orders sent in return by the Client
will obey to the terms and conditions of this Agreement.

In case of contradiction between the Agreement and the Quotation, the latter shall prevail.

For the duration of this Agreement and for all future orders of Client regarding the Software Prod-
ucts, it is hereby agreed that even if the purchase order sent to ESI in return of the Quotation refers
to the Client’s terms and conditions, the terms of the Quotation and the Agreement shall take prec-
edence and together prevail over the terms and conditions of the Client.



PART | — LICENSING

Article 3. Type of license
The Quotation will describe the kind of license granted by ESI to the Client:
3.1. Commercial license

The license granted by ESI to the Client is a contractual authorization to use the Software
Product, in object/machine readable form only, for commercial purposes, in accordance
with the terms of the Quotation.

The Client shall restrict the use of the Software Product to its own personnel or to externs
working on behalf of Client, for the Client’s own projects or the one of clients of Client (if
relevant).

3.2. Trial license

The license granted by ESI to the Client is a contractual authorization to use the Software
Product, in object/machine readable form only, for the purpose of evaluating the Software
Product only, in accordance with the terms of the Quotation.

The Client shall restrict the use of the Software Product to its employees with no right to
use it for operational purposes.

3.3. Non-commercial license

Non-commercial licenses shall be reserved to internal needs and not used to the benefit of
third parties, in accordance with the terms of the Quotation.

The Client shall restrict the use of the Software Product to its own personnel and, if the
Client is an academic entity, to its students.

For both licenses set forth in Article 3.2 (trial license) and 3.3 (non-commercial license), the Client
shall have no right to perform computing services (simulation services) for third parties (such a use
implying the grant of a commercial license).

All types of licenses are non-exclusive and shall expressly exclude any demonstration of the Soft-
ware Product to competitors or resellers of competitors.

Article 4. Delivery of license key and Installation

A license is deemed valid as of the date set out in the Quotation. If no date is specified in the Quo-
tation, the license is deemed valid as of the date of electronic transmission of the Client’s license
key or the date the license file becomes active, whichever is later. Said date will be used for calcu-
lating the duration and possible date of renewal of the license.

Installation of the Software Product is the Client’s responsibility and shall be accomplished in ac-
cordance with the installation guidelines supplied by ESI. Support for installation may nevertheless
be provided under the terms of Part Il below.

Article 5. Outputs from Software Products

Subject to the restrictions stated in Article 3, the Client shall be free to use the outputs of the treat-
ment of data by the Software Product (the “Results”).



The Client shall also be free to make hard copies of the graphic user interface of the Software Prod-
uct to show or publish the Results. Any publication or representation of the screen will have to bear
a visible mention of ESI Group in the following form: “(software published by ESI Group, reproduc-
tion of screen made with its authorization)”.

Article 6. Back-up copy and copy of manual

The Client may make and store a backup copy (or copies, within the limit given by the local regula-
tion) of the Software Product for security purpose, provided it remains in the Client’s possession
and control and otherwise does not breach any other provision herein.

For Software Product’s user manual provided in electronic form, permission to print one copy per
end-user of the Client is hereby granted.

Article 7 Interoperability

The Client shall first inform ESI of its intent for interoperability. The following provisions shall apply
depending on the territory where the Client uses the Software Product:

7.1. Interoperability within the European Union or the UK
Should the Client use the Software Product within the European Union or the UK:

a) ESI may decide to either communicate the required interface information to the Cli-
ent or make a commercial proposal to pursue any development to achieve interop-
erability either by modifying the Software Product or by writing of an intermediate
program.

b) Should the Client reject ESI’s commercial proposal, ESI will provide the Client with the
required interface information under the strict conditions of a non-disclosure
agreement to be signed prior to any communication, for the sole purpose of achiev-
ing the desired interoperability.

¢) Pursuant to paragraph (b), should ESI perform subsequent modifications to the Soft-
ware Product to allow it to interoperate with the concerned third-party product, ESI
will provide the Client (if then a current licensee) with the new version, which the
Client will be obligated to use to facilitate maintenance.

7.2. Interoperability outside the European Union or UK

Should the Client wish to have the Software Product interoperate with a third-party product outside
the European Union or the UK:

a) ESIwill then make a commercial proposal for the development of any required mod-
ification or addition to the Software Product to achieve interoperability.

b) The preparation of such a proposal may require a fee, depending on the scope of the
project and provided that the Client has been previously informed of estimated costs.

Article 8. Prohibitions and exclusions
Under the Agreement, the Client has NO right:

a) to sublicense or redistribute the Software Product, be it with or without charge;



b) to extract data, by any means, from any Software Product database for a purpose
incompatible with the intended use of the Software Product;

c) to correct errors, as only ESI has the right to correct errors;

d) unless permitted by law, to reproduce, translate, reverse engineer, decompile, mod-
ify or communicate all or part of the Software Product (including the source code),
including the content of the user manual, for any use whatsoever, or create deriva-
tive works based on the Software Product or documentation or any part thereof, or
to engage or assist any third party to do so, without the written consent of ESl in a
separate agreement;

e) to publish or communicate to third parties (outside the Client’s group or organiza-
tion, if relevant) benchmark results without ESI’s prior written authorization;

f) todirectly or indirectly repackage or incorporate any portion of the Software
Product into another product:

g) to get access to the source code, may it be throughout an escrow agree-
ment or otherwise, the Client hereby renouncing to such an access.

Those prohibitions and exclusions are without prejudice to specific provisions for interoperability
in Article 7 and for the granted right to reproduce screen copies in Article 5.

Article 9 - Hardware
9.1. Principle of no transfer to a different hardware

The Software Product may be installed on any hardware and the location can be changed by the
Client.

As for the location of the files or system that allow the use (licenses files stored on some hardware
(local computer or server), a transfer of those license files to another hardware may only be au-
thorized to Clients that are entitled to support and maintenance in accordance with the terms of
the Quotation and of Part I, on an identical hardware and software configuration.

The Client shall provide evidence of such failure or obsolescence and ESI shall be entitled to a fee
for said transfer corresponding to ESI’s administrative and technical costs.

9.2. Negotiated exceptions for changes in system (hardware and software) configuration

The Client acknowledges having been informed of the required minimum configuration for use of
the Software Product.

Should the Client wish to change its hardware or software configuration and get a new version of
the Software Product that would be fully compatible with the foreseen new hardware or software,
the Client is hereby informed that such a possibility is only offered to Clients that are entitled to
support and maintenance in accordance with the terms of the Quotation and in adequacy with Part
I, and subject to the following procedure:

a) The Client sends to ESI a request for a possible change in the hardware or software
configuration, with description so that ESI can verify that a version of the Software
Product is compatible with the new foreseen hardware and software configuration.

b) ESI verifies compatibility and full performance of the Software Product on said hard-
ware or software.

c) If the compatibility and performance tests have never been conducted by ESI on the
proposed new hardware, then:



- if the Client has already bought the new hardware, the Client will conduct the compatibil-
ity and performance tests by itself at his own risk, on the strict condition that (1) ESI pro-
vides the Client with a free and temporary trial license to conduct such tests and (2) the
Client will provide all results of said tests to ESI.

- if the Client has not yet bought the new hardware, the Parties will discuss and make their
best efforts together to find an equivalent configuration that corresponds to the Client’s
needs.

9.3. Obligations of Client consecutive to an authorized transfer

If any modification of the hardware is made — as provided above or due to an exceptional authori-
zation given in writing by ESI — the Client shall inform ESI which will then send the Client a form to
be completed and returned. Failing to return the form, no transfer shall be authorized.

In case of replacement of the hardware as provided in Article 9.1. or 9.2. above, the Client is re-
quired to ensure the full deletion or destruction of any Software Product installed on the preceding
hardware or on other computer devices.

Article 10. Security
ESI reserves the right to:

a) Embed security mechanisms within the Software Product to monitor, store and transmit
information concerning the sole usage of the Software Product, WITH STRICTLY NO POSSI-
BILITY FOR ESI TO HAVE ACCESS TO DATA TREATED BY THE SOFTWARE PRODUCT, in order
to verify compliance with the license (such security mechanism only reacting in case of the
use of an illegal copy).

b) Use a hardware lock device, license administration software, file encryption, or a license
authorization key to control access to the Software Product.

The Client may not take any steps to avoid, bypass or defeat the purpose of any such security
measures or to engage or assist any other parties to do so. Use of the Software Product without
the required lock device or without the authorization key provided by ESl is prohibited.

Article 11 - Warranty
11.1. Intellectual Property

ESI hereby declares that it is the owner of all intellectual property rights in the Software Product or
that it is authorized by the owner of said rights to commercialize the Software Product; and certifies
that there is no infringement on the intellectual property rights of any third party.

The Client shall immediately notify ESI, if Client is sued for infringement based on the Client’s use
of the Software Product.

Subject to the Client’s written notice of the alleged infringement, ESI shall assume, on its own behalf
and at its own cost, the defense and settlement of the dispute. The Client shall be obliged to coop-
erate fully with ESI at ESI’s expense, provided that ESI preserves the interests of both Parties.

ESI shall have no obligation with respect to any claim of infringement to the extent that such in-
fringement is the result of a Client’s modification of the Software Product (which is prohibited) or
its combination, operation, or use with programs or equipment not specified by ESI, which non-
expected combination would infringe a patent.



11.2. Good functioning of the Software Product

ESI shall guarantee the conformity of the Software Product with the specifications mentioned in
the user manual and the good functioning of the Software Product, according to said specifications,
on a platform set up to match the required hardware configuration as defined in the user manual.

11.3. Exclusions of warranty

Warranties set out in Article 13.1 and 13.2 are the sole ones given by ESI.

ESI does NOT guarantee:
- that the functions contained in the Software Product will meet the requirements;

- that said functions will enable the Software Product to achieve the objectives set by the
Client;

- that said functions will operate in the combination selected by the Client if different
from the specifications indicated in the user manual;

- that the operation of the Software Product will be uninterrupted or free of errors, with-
out prejudice to the full application of Article 14 below whenever not excluded in a Quo-
tation for non-commercial license;

- the adequacy of the Software Product with any other configuration.

The Client shall have exclusive responsibility for:
- taking adequate measures to properly test, operate and use the Software Product,
- all results obtained therefrom, and

- selection, use and results of any other computer program, database or programming
equipment or services used in connection with the Software Product.

Any warranty or responsibility given by ESI shall cease immediately upon the Client’s use of the
Software Product in a non-appropriate configuration, or in case of modification of the Software
Product made by Client.

NOTWITHSTANDING ANY DAMAGES THAT THE CLIENT MIGHT INCUR FOR ANY REASON WHATSO-
EVER, INCLUDING WITHOUT LIMITATION, ALL DAMAGES REFERENCED HEREIN AND ALL DIRECT OR
GENERAL DAMAGES IN THE AGREEMENT OR ANYTHING ELSE, THE ENTIRE LIABILITY OF ESI UNDER
ANY PROVISION OF THIS AGREEMENT AND THE CLIENT’S EXCLUSIVE REMEDY HEREUNDER SHALL BE
LIMITED TO THE AMOUNT ACTUALLY PAID BY THE CLIENT FOR THE SPECIFIC SOFTWARE PRODUCT
CAUSING THE DAMAGE WITHIN 12 MONTHS PRIOR TO THE DAMAGING EVENT. NOTWITHSTANDING
THIS LIMITATION, ESI MAY, AT ITS SOLE OPTION, AND ONLY IF NOTIFIED IN WRITING OF A VALID
WARRANTY CLAIM DURING THE WARRANTY PERIOD, CORRECT THE WARRANTY DEFECT OF THE
SOFTWARE PRODUCT OR REPLACE SUCH SOFTWARE. THE FOREGOING LIMITATIONS, EXCLUSIONS,
AND DISCLAIMERS SHALL APPLY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EVEN
IF ANY REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT SHALL ESI BE LIABLE FOR
ANY SPECIAL, INCIDENTIAL, PUNITIVE, EXEMPLARY, INDIRECT, OR CONSEQUENTIAL DAMAGES



WHATSOEVER, INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOSS OF PROFITS, LOSS OF REVE-
NUE, RECOVERY COSTS, LOSS OF SALES, COVER COSTS, LOSS OF CONFIDENTIAL OR OTHER INFOR-
MATION, FOR BUSINESS INTERUPTION, FOR PERSONAL INJURY, FOR LOSS OF PRIVACY, FOR FAILURE
TO MEET ANY DUTY INCLUDING OF GOOD FAITH OR OF REASONABLE CARE, FOR NEGLIGENCE, FOR
LOSS OF GOODWILL, FOR DAMAGE TO REPUTATION, OR FOR ANY OTHER PECUNIARY OR OTHER LOSS
WHATSOEVER ARISING OUT OF OR IN ANY WAY RELATED TO THE USE OF OR INABILITY TO USE THE
SOFTWARE PRODUCT.

PART Il - SERVICES

The Client is eligible to support and maintenance services for the Software Product if this is indi-
cated in the Offer. If nothing is specified in the Offer, only Clients with commercial licenses are
eligible for support and maintenance services.

Support and maintenance services for the Software Product will be provided by ESI or by its distrib-
utor if the Client entered into an agreement with one of ESI local distributor (“ESI Local Represen-
tation”).

Article 12. Scope of services

12.1 Inclusions and exclusions
The services include:

a) Maintenance: modification of a Software Product to correct an Incident (as defined
below), adding the incident correction to the list of the SW development, to adjust or
to correct performance or other attributes.

b) Support: answers to Client’s questions, provision of a basic understanding of how
to use the Software Product, support on general installation, when experiencing
Problems (as defined below) or Incidents. It does not include training, customization,
or other support services and does not apply to questions solely concerning operat-
ing systems, hardware or any other program(s) operating on the Client’'s hardware.

The following services are expressly EXCLUDED from the scope of this Agreement:

- Assistance to the Client on any business process customization;

- Assistance to the Client consisting in computing services, including and not
limited to model creation or modification, interpretation of the results of the
analysis;

- Assistance to the Client concerning its own user subroutines after determining
the Incident source;

- Assistance to the Client’'s independent use of 3 party products, including
operating systems;

- Assistance to the Client related to license management services;

- Assistance to the Client related to installation on high performance computer
and related to network configurations;

- Answering questions related solely to the operating systems, hardware or any
other programs operating on the Client’s hardware;

- Assistance to the Client when the Problem is not classified as an Incident. In
case of incorrect use, an indication of possible causes, if possible, may be
indicated to Client to continue debugging.



12.2 Service Management

- Software Product maintenance services

ESI or ESI Local Representation, as the case may be, will only deliver to the Client
maintenance services for the Software Product current release and not for the Software
Product previous releases.

- Updates and upgrades

For as long as the license is valid, ESI will make available updates for the relevant Software
Product to the Client, as follows:

- The Client will be provided access to all updates (and associated
documentation) in compliance with local regulations without charge as soon as
the release is available on the market.

- Updates will only be provided for the agreed hardware configuration.

Maintenance does not entitle the Client to Software Product upgrades. An upgrade is defined
as a completely new release of the Software Product with new functions and a separate
designation in ESI product catalogue and price list.

Article 13. Process

13.1. Point of Contact and contact

ESI or ESI Local Representation, as the case may be, shall deliver in writing to the Client the
email address to contact (the “Point of Contact”), before or, at the latest, upon delivery of the
license keys necessary to activate the Software Product.

13.2 Means
The Services shall include the following:

- Hot line by phone during the working hours of ESI or ESI Local Representation
in English (or local language if available).

- Email support: Monitored during workdays from 9:00 A.M. to 5:00 P.M. Monday
— Friday (local time of ESI or ESI Local Representation, if applicable).

- Emails received outside office hours will be collected. However, no action can
be guaranteed and resolution may only commence on the next working day.

- ESI makes no representation and accepts no liability concerning the continuity
of service or uninterrupted functioning of internet networks or
electric/email/ticketing management system providers.

The Point of Contact will coordinate Problem Resolution and inform the Client about the
progress and steps taken to solve any Problem until final Resolution.

During the license period, the Client can request access to ESI Group’s web-based customer
portal.



13.3 Reporting of Problems

The procedure for reporting, tracking, diagnosing and responding to problems raised by the
Client reporting of a specific issue (the “Problem”) is as follows:

The language used to communicate between Client and ESI is English. If feasible,
ESI will support communication in the local language, but this cannot be
guaranteed.

The Client should contact the Point of Contact to explain the Problem as precisely

as possible with the appropriate data (for instance: Software version, OS version,

hardware, log, screen capture, case, used license file...)

Upon receipt of the Problem, the Point of Contact shall:

o Confirm receipt of the Problem.

o Provide a ticket number referenced in all communication related to the
registered Problem.

0 Check the ticket and actual existence of the Problem and whether it lies within
the scope of the present Agreement.

Upon acceptance of the ticket, the Point of Contact shall:

o Classify the Problem as an Incident or not and, to which Severity Level scale
(as defined in Article 15.4). A Problem will be considered as an “Incident” in
case of unplanned interruption, malfunction or reduction in the quality of the
Software Product’s regular functioning, which originates solely in the Software
Product. Misuse, lack of knowledge in the use or a problem caused by a
particular configuration or other external cause) shall not be considered as an
Incident. Substantial non-compliance of the Software Product with the user
manual may also be considered as an Incident.

o Collect and consider the Client’s opinions, including estimated Severity Level.

Determine the Incident’s final Severity Level.

o0 Provide Client with any Resolution like a patch or “Workaround” (being a
technique or information that reduces adverse effects of Incidents on the
operation of the Software Product) within the timeframes provided in Article
15.4.

@]

The ticket and related Incident will be considered as resolved (the “Resolution”) in the
following cases:

A resolution has been communicated by ESI or ESI Local Representation to the
Client which solved the Incident.

The Client does not answer the questions of the Point of Contact within 30 days.
The Client refuses to implement the steps suggested to troubleshoot or
overcome the Incident.

134 Classification

ESI will define the severity levels based on the following table (the “Severity Level”), with
provision of indicative resolution time.

All Client submissions are considered Problems until classified as an Incident and
consequently attributed a final Severity Level that triggers the countdown on the above time
schedules.



Severity Classification First Re- | Problem
Level sponse Resolution
Time Time
1 A minor Incident having no impact on (a) Soft- 3 busi- ASAP
ware Product usage, (b) Client's Software Product | ness days
_ related business operations or (c) the perfor-
Minor mance or functionality of Client’s system.
2 An Incident (a) where at least one Software Prod- | 3 busi- ASAP
uct’s functionality does not operate or is not ro- ness days
bust but where a Workaround exists and the ma-
Moderate | jority of Software Product functions are still usea-
ble, (b) Minor function/feature failure that Client
can easily circumvent or avoid, (c) Client's work
has minor loss of operational functionality in Cli-
ent’s Software Product related business opera-
tions
3 An Incident (a) where the Software Product is 2 busi- 10 business
functioning but its use in a production environ- ness days | days
_ ment is substantially reduced and (b) where the
Major situation is causing a high impact to portions of
Client’'s Software Product related business opera-
tions and no Workaround yet exists
4 An Incident (a) severely impacting use of the Soft- | 2 busi- 5 business
ware Product in a production environment, (b) ness days | days
demonstrating total failure of the Software Product | max*
Fatal (impossible to install or access the Software Prod-
uct or impossible to access one or more key func-
tionalities), and (c) where the situation halts Cli-

ent’s Software Product refated business opera-
tions and no Workaround yet exists.

For times indicated in days, Client will be informed should one additional day be necessary
due to difference in time zones between the Client and the ESI entity solving the Incident.

% First Response Time is the time taken by the Point of Contact to (a) confirm
that the Problem was accepted as an Incident and (b) to determine its first
Severity Level, provided that Client has given all information needed to analyze
the Problem. The Point of Contact will answer in the time frame corresponding
to the results of its own qualification of the Severity Level. If more time is
required, Client will be informed immediately.

% Problem Resolution Time is an indicative time frame determined by the Point
of Contact from the First Response Time to confirm the origin of the Problem,



record at least for Severity Level 3 or 4 the appropriate corrective action for a



future Software Maintenance or Release in collaboration with ESI or provide, if
applicable, a Workaround or a patch. The Problem Resolution Time is
considered an obligation of means, not an obligation of results.

If the Client is not available to engage in the effort to solve the Problem or Incident, the Point
of Contact may lengthen above delays.

Article 14. Client’s obligations

Where the Client has been granted several copies of the same Software Product, services are
subject to payment of the related fees for all copies.

The Client’s obligations include:

- Transmitting a list to ESI or ESI Local Representation of all designated key
user(s) (before or at the latest upon delivery of the license keys and subsequent
updates, when applicable, as soon as any change occurs.

- Assuring reasonable availability of the above-mentioned key user(s) when
resolving a Problem.

- Reporting all Incidents found in the Software Product to the Point of Contact.

PART Il - COMMON PROVISIONS

Article 15. Data Privacy

15.1. The Parties undertake to comply with the regulations in force applicable to the processing of
personal data and, in particular, if applicable, Regulation (EU) 2016/679 of the European Parliament
and of the Council of 27 April 2016 on the protection of individuals with regard to the processing of
personal data and on the free movement of such data (hereinafter "GDPR"). Each Party guaran-tees
the other Party of compliance with its legal and regulatory obligations under the protection of
personal data, without prejudice to the obligations they may have towards each other and their
responsibility towards the persons concerned.

15.2. The Parties expressly agree that ESI is not a processor within the meaning of Article 4(8) of
the GDPR; on its side, the Client acts as a controller within the meaning of Article 4(7) of the GDPR.

15.3. Notwithstanding the foregoing, ESI Group’s Privacy & Terms of use shall apply to any personal
data that Client may provide to ESI or to any subsidiary of ESI Group in connection with the pur-
poses described therein.

Article 16. Export control

The Parties agree to comply with any and all applicable export, import, customs and sanctions laws,
regulations, orders and authorizations that apply to their respective activities and obligations set
forth in this Agreement, including but not limited to the International Traffic in Arms Regulations
(22 C.F.R. §§ 120-130) (“ITAR”), the Export Administration Regulations (15 C.F.R. §§ 730 et seq.)
(“EAR”) and any regulations and orders administered by the Treasury Department’s Office of For-
eign Assets Control Regulations (31 CFR Chapter V, “OFAC”) and, where applicable, with the terms
and limitations of any licenses or authorizations obtained or used under U.S. export controls laws
and regulations, (singularly and collectively “Export Laws”). Nothing in this Agreement shall be con-
strued as requiring a Party to perform an obligation that is noncompliant with any Export Laws.



The Parties shall use best efforts to apply for, obtain, comply with and maintain all export authori-
zations, including approvals, consents, licenses, agreements, registrations and other authorizations
(collectively “Export Licenses”) that are required or may be required to perform the activities and
obligations set forth in this Agreement. The Parties shall exercise reasonable efforts and cooperate
to support each other in obtaining any Export Licenses that are required, or may be required, to
perform the activities and obligations set forth in this Agreement, including the provision of any
and all necessary documentation. No ITAR regulated items, technical data, or defence services will
be provided without obtaining the proper authorization or Export Licenses. The Parties agree also
that the validity of the Agreement is subject to the obtention of the Export Licenses, that are re-
quired or may be required to perform the activities and obligations set forth in this Agreement, by
ESI Group. Failing this, the Agreement shall be null and void.

The Parties agree to not, directly or indirectly, sell, export, re-export, transfer, divert, or otherwise
dispose of any goods, software, technical data (including products derived from or based on such
technical data) to countries sanctioned by the Export Control Rules, including Iraq, Iran, North Ko-
rea, Sudan and Syria or to any entity or person on the so-called "Special Designated list” published
by the U.S. government (http://sdnsearch.ofac.treas.gov/) or any other similar list published in ac-
cordance with the Export Control Rules. Prior to the transfer of any U.S. origin EAR information, the
transferor shall provide to transferee the Export Control Classification Number (“ECCN”) or the ITAR
category of the information, as applicable. The transferor shall clearly indicate the ECCN or ITAR
category on the controlled information, in addition to any other marking requirements hereunder.

The Client shall notify ESI of any known or suspected violations of applicable Export Laws in con-
nection with this Agreement. Violation of any applicable Export Laws may be considered as a ma-
terial breach.

Article 17. Confidentiality

Should the Client communicate proprietary information for the purpose of this Agreement, ESI
hereby agrees that any data communicated by the Client and expressly mentioned in writing
as being confidential, shall be considered strictly confidential and treated with the same degree
of care, as ESI would do with its own confidential information.

ESI shall only communicate those data to employees within its group that have a real and strict
need to know, the group meaning the holding company “ESI Group”, its affiliates and, in the
case of information communicated for support and maintenance purpose, third party
developers working on behalf of the group and developers and/or technicians required to fix
computing problems.

The confidentiality obligation is subscribed for five (5) years counting from the communication
of said data, with the following exceptions:
- Data and/or information that is or becomes freely available through no fault of ESI;

- Data and/or information for which ESI can document as having already been known
and/or communicated with no prior confidentiality obligation.


http://sdnsearch.ofac.treas.gov/)

Article 18. Client’s feedback on the Software Product

Subject to the Client’s prior written authorization, ESI will have the right to make any commercial or
informative reference to the Client’s use of the Software Product, without compromising any existing
confidentiality obligations.

ESI is free to use without restrictions any feedback about the Software Product that is communicated
by the Client to ESI or to ESI Local Representation and irrespective of the communication format, and
the Client shall not be entitled to any rights in any such changes or compensation for same. The Client
shall and hereby does waive, release, and assign any and all rights, if any, in such ideas, suggestions of
changes, or feedback to ESI.

Feedback shall mean the Client’s communication of any ideas, suggestions, guidance or other in-
formation, including but not limited to the Client test results or suggested improvements of the
Software Product.

Article 19. Duration

The Agreement takes effect on the date of its signature by the Parties for a duration of five years
and replaces previous general terms for licenses of ESI’s Software Products (e.g. ESI EULA) between
ESI and Client.

Notwithstanding the above, should the term of a license extend beyond this five year period, the
Agreement will continue to apply till the term of the said license, unless the Parties agree in writing
to modify it or replace it with a new master agreement.

Upon the expiry of the initial term, the Agreement shall be renewed automatically for successive
one-year periods unless otherwise terminated by either Party at least 90 days in advance by regis-
tered mail.

Article 20. Termination of the Agreement and of a license

Should the Client’s use of the Software Product fail to conform to the terms of the Agreement, ESI
shall have the right to terminate immediately the Agreement and therefore the granted license
upon formal notice by registered letter with acknowledgement of receipt, and no refund shall be
provided.

Upon receipt of the termination letter, the Client shall remove or erase the Software Product in-
cluding all backup copies from any computer or device and to return or destroy all copies of the
user manual without delay.

The Client shall send thereupon and without delay written confirmation to ESI that this obligation
has been met.

Article 21. Miscellaneous
21.1. No-waiver

Nothing in the behaviour or actions of ESI or ESI Local Representation (e.g. delay, inaction, any
failure to perform or execute) shall be construed neither as a waiver of any rights, in whole or in
part, granted by law or in virtue of this Agreement, nor as an authorization or tolerance of any kind,
which would permit the Client’s continuation of any misconduct or breach of the Agreement.



21.2. Severability

If one or more provisions of the Agreement should be deemed invalid, all other provisions shall
remain in force except where a legal ruling states that the nullity of a provision invalidates all other
provisions.

Moreover, the Parties shall then make all reasonable efforts to replace said provision by a provision
complying with the applicable regulation and respecting as closely as possible the intent of the
invalid original provision.

21.3. Electronic signature

The Parties agree that, as a matter of evidence agreement, this Agreement is signed electronically
in accordance with applicable laws (if applicable, including the European and French regulations in
force, in particular Regulation (EU) No. 910/2014 of the European Parliament and of the Council
dated 23 July 2014 and articles 1367 et seq. of the French Civil Code).

For this purpose, the Parties agree to use the online platform DocuSign (www.docusign.com). Each
of the Parties decides that the technical means implemented in the context of this signature confer
a definite date to this Agreement. Each of the Parties acknowledges and accepts that the signature
process used by the Parties to electronically sign this Agreement enables each of them to have a
copy of this Agreement on a durable medium or to have access to it.

21.4. Jurisdiction

For any litigation concerning the interpretation or execution relating to the Agreement, the venue
shall be the court of the district in which the Software Product is used. The Client’s local law (i.e.,
the law where the software product is used), shall govern the Agreement both for its interpretation
and its enforcement.

For any litigation concerning the execution of several licenses used in different countries, the venue
shall be the court of the district in which the Client has its registered address.

21.5. Language

In case of bilingual version of this Agreement, should there be a discrepancy between the two ver-
sions, the English version shall prevail.

In witness whereof, the parties hereto have caused this Agreement to be executed by their duly
authorized officers or representatives.



Article 22. Software configuration:

Subject/ Ref. Description Number
CRS-VP-01 VP Solution Solver Flex Token 51
ARB-E-01 ARB Hybrid I11 50th frontal dummy 1
VTS-VP-01 Visual Environment Flex Token 18
VTS-E-01 Visual Core 2
VIR-M-01 VIRTHUMAN Human Body Package 1

For Client

Signature

Name and title
doc. Dr. RNDr. Miroslav Holecek,
rector

Date

For ESI

Signature

Name and title
XXX

Date
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