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4 HEXAGON

MASTER TERMS AND CONDITIONS

RAMCOVE OBCHODNI PODMINKY

These Master Terms and Conditions (the “Master
Terms”) govern transactions and relations between
Customer and Hexagon (each a “Party” and
collectively the “Parties”).

Témito Ramcovymi obchodnimi podminkami (dale
-Ramcové podminky“) se Fidi transakce a vztahy mezi
Zakaznikem a Hexagon (dale jednotlivé ,Strana“ a
spole¢né ,Strany*).

Hexagon will make available to Customer certain
proprietary software, including related proprietary
Documentation; software maintenance services;
Equipment/Content; DevTools; Cloud Programs;
and professional services; and other items, which
will be provided to Customer pursuant to these
Master Terms and an Order. Before Hexagon will
provide any items or services (including the
Services), Customer must agree to these Master
Terms and to the terms of a corresponding Order.
The Parties agree these Master Terms will govern
each Order. Any terms and conditions of the
Customer that may be referred to in any of the
Customer’s Orders shall not be legally binding and
effective unless Hexagon has expressed its explicit
prior written consent to them. To the extent the
Master Agreement purports to impose obligations,
restrictions, or limitations upon Customer’s
Affiliates or Users, Customer shall be responsible
to Hexagon for Customer’s Affiliates’ and Users’
compliance with such terms and shall procure
Customer’s Affiliates and Users compliance.

Spole¢nost Hexagon poskytne Zakaznikovi urcity
proprietarni software, v€etné souvisejici proprietarni
Dokumentace, sluzeb udrzby softwaru,
Zafizeni/Obsahu, Vyvojarskych nastroji (DevTools),
Cloudovych programt; a odbornych sluzeb a dalSich
polozek, pfi¢emz to v8e bude Zakaznikovi poskytovano
v souladu s témito Ramcovymi podminkami a
Objednavkou. Jesté predtim, nez spoleénost Hexagon
poskytne jakékoliv polozky nebo jakékoliv sluzby
(vCetné Sluzeb), musi Zakaznik vyjadfit svUj souhlas s
témito Ramcovymi podminkami a s podminkami
pfislusné Objednavky. Strany se dohodly, Ze témito
Ramcovymi podminkami se bude fidit kazda jednotliva
objednavka. Jakékoliv obchodni podminky Zakaznika,
jez mohou byt uvedeny na jakékoliv Objednavce
Zakaznika, nejsou pravné platné a ucinné, ledaze k nim
dal Hexagon explicitni pfedchozi pisemny souhlas. V
rozsahu, v jakém Ramcova smlouva uvaluje povinnosti,
restrikce Ci omezeni i na Zakaznikovy Pfidruzené
subjekty nebo UZivatele, odpovida Zakaznik vUgi
spole¢nosti Hexagon za to, Ze Zakaznikovy Pfidruzené
subjekty nebo Uzivatelé budou takova ustanoveni
dodrzovat a toto dodrZzovani z jejich strany je Zakaznik
povinen zajistit.

These Master Terms consist of the following:

Tyto Ramcové
dokumenty:

podminky zahrnuji  nasledujici

e The General Terms and Conditions set
forth below;

e V3eobecné obchodni podminky uvedené nize;

e Exhibit A - End User License Agreement;

e Priloha A — Licenéni smlouva s koncovym
uzivatelem ;

e Exhibit B — Maintenance Terms and
Conditions for Software;

e Priloha B — Podminky udrzby softwaru;

e Exhibit C — Sample Project Deliverable
Sign-Off Form;

e Pfiloha C — Vzorovy schvalovaci formulaf pro
vystupy projektu;

e  Exhibit D — Cloud Program Conditions;

e Pfiloha D — Podminky cloudového programu;

e Exhibit E — Subscription License Terms;

e Pfiloha E — Podminky pfedplatné licence ;

e Exhibit F — COTS Training Program
Terms; and

e Pfiloha F — Podminky programu Skoleni
COTS; a

e  Exhibit G — Common Terms Glossary.

e Priloha G — Slovni¢ek béznych pojmu.
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GENERAL TERMS AND CONDITIONS

VSEOBECNE OBCHODNI PODMINKY

1 Definitions.  All capitalized terms not
otherwise defined herein shall have the meaning
set forth in Exhibit G (Common Terms Glossary).
Words used herein in the singular, where the
context so permits, shall be deemed to include the
plural, and vice versa.

Definice pojm(. VSechny pojmy s velkym pocate€nim
pismenem, které zde nejsou jinak definovany, maji
vyznam uvedeny v Pfiloze G (Slovni¢ek bézZnych
pojmu). Pojmy pouzité v toto dokumentu v jednotném
Cisle maji stejny vyznam v mnozném Ccisle, pokud to
kontext dovoluje, a naopak.

applicable Schedule(s). An Order is formed only
once both Parties accept the Order Documents,
which the Customer shall do by executing the
Order Documents and/or issuing a PO in
connection with the Order Documents. Orders
shall be effective as of the date both Parties accept
the Order Documents except where the Order is for
a term-based offering (e.g., Subscription License),
in which case the Order shall commence as of the
date specified in the Order Documents, if provided.

2 Elements of an Order. 2 Nalezitosti Objednavky.
21 Order Composition. Each Order will be | 2.1 Jednotlivé  soulasti Objednavky. Kazda
comprised of Order Documents, including any | Objednavka se bude skladat =z Objednavkovych

dokumentt, v€etné pfipadnych platnych Propozi€nich
rozpisi. Objednavka je vytvofena pouze v pfipadé
akceptace  Objednavkovych dokumentll obéma
Stranami, kcéemuz ze strany Zakaznika dojde
vyhotovenim Objednavkovych dokumentld a/nebo
vystavenim KO v souvislosti s Objednavkovymi
dokumenty. Objednavky se stavaji zdvaznymi dnem
akceptace  Objednavkovych  dokumentli obéma
Stranami, s vyjimkou pfipadu, kdy se Objednavka tyka
nabidky na dobu uréitou (napf. Pfedplatna licence), kdy
Objednavka za€ina platit dnem  uvedenym
v Objednavkovych dokumentech, pokud je stanoven.

2.2 Schedules. Any Schedules applicable to
Products or items purchased in an Order are
incorporated and are either included in the Order
Documents or, in the absence thereof, accessible
via hyperlinks contained within Exhibit G. If a
Product or item is not listed in the document(s)
accessed via hyperlinks provided in Exhibit G, and
related Schedule(s) are not otherwise included in
the Order Documents, then that Product or item
does not have a corresponding Schedule.

2.2 Propozi¢ni rozpis. Veskeré Propozi¢ni rozpisy
vztahujici se k Produktiim nebo polozkam zakoupenym
v Objednavce jsou jeji soucasti a bud jsou zahrnuty
v Objednavkovych dokumentech, nebo, v pfipadé jejich
absence, jsou dostupné prostifednictvim hypertextovych
odkazu uvedenych v Pfiloze G. Pokud Produkt nebo
polozka neni uveden v dokumentu(tech) dostupném
prostfednictvim hypertextovych odkazl obsazenych
v Pfiloze G, a souvisejici Propoziéni rozpis neni jinym
zpUsobem zahrnut v Objednavkovych dokumentech,
pak takovyto Produkt nebo poloZzka nema odpovidajici
Propoziéni rozpis.

2.3 Pricing. Order Documents shall describe
basic pricing and include other details relevant to
the offerings included in the Order.

2.3 Ceny. V Objednavkovych dokumentech museji
byt uvedeny zakladni ceny a zahrnuty ostatni
podrobnosti vztahujici se k nabidkam zahrnutych
v Objednavce.

24 Change Control. During the course of
Hexagon’s performance under an Order, either
Party may request a change in the scope of the
Order in writing, delivered to the other Party. Any
changes in price, schedule, or other terms must be
documented either by an amendment or Change
Order. No change, as contemplated in this
paragraph, shall become effective until set forth in
a mutually executed writing.

24 Reseni zmé&n. Bé&hem doby, kdy spolednost
Hexagon plni pfislusnou Objednavku, je kterakoliv
Strana opravnéna pozadat o zménu rozsahu
Objednavky na zakladé pisemné Zzadosti dorucené
druhé Strané. Veskeré pfipadné zmény ceny,
harmonogramu ¢&i jinych podminek musi byt
zdokumentovany bud ve formé dodatku, nebo ve formé
Zménové objednavky. VeSkeré zmény ve smyslu
tohoto odstavce se stanou U€innymi az na zakladé
vzajemné odsouhlaseného pisemného dodatku obéma
Stranami.

25 Acceptance. Acceptance will occur based
upon the following:

2.5 Prevzeti. Prevzeti
nasledujicich pravidel:

bude probihat podle

251 For Fixed Price Project Assignments, not
governed by Exhibit F, acceptance shall occur
when the applicable Task Acceptance Criteria has
been satisfied in accordance with the Task
Acceptance Process.

251 V pfipadé Projektovych zakazek uétovanych na
zakladé pevné ceny, na které se nevztahuje Pfiloha F,
nastane prevzeti v okamziku, kdy byla splnéna
prislusna Kritéria prevzeti ukolu v souladu s Procesem
prevzeti Ukolu.

252 For Time and Materials Project
Assignments and Maintenance Services, the
Services are accepted as performed.

2.5.2 V pfipadé Projektovych zakazek uctovanych na
zakladé Casu a materialu a Sluzeb udrzby jsou Sluzby
prevzaty v okamziku jejich provedeni.
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2.5.3 For a Cloud Program, acceptance occurs
when the License Keys are provided to Customer.

253 V pfipadé Prodeje cloudového programu
nastane prevzeti v okamziku, kdy jsou Zakaznikovi
poskytnuty Licencni klice.

254 For all Orders not described more
specifically above, acceptance occurs once the
ordered item has been delivered or access to the
ordered item has been provided.

2.5.4 V pfipadé ostatnich Objednavek, které nejsou
blize specifikovany vySe, nastane jejich akceptace
v okamziku doruéeni objednané polozky nebo
v okamziku zaji$téni pfistupu k objednané poloZce.

3 Composition of the Master Agreement.

3 Soucasti RAmcové smiouvy.

3.1 Components. The agreement between the
Parties (herein referred to as the “Master
Agreement’) consists of: (1) the Primary
Contracting Document, (2) these Master Terms
(including the General Terms and Conditions and
all Exhibits), (3) any amendments to the Master
Agreement, (4) Orders, together with any Change
Orders, that may be delivered, prepared, or issued
after the Effective Date, and (5) all documents,
including applicable Schedules and documents
referenced via hyperlink, incorporated by reference
in the documents identified in this Section. For
certain Third Party Software, Third Party Terms will
also be applicable and be considered as part of the
Master Agreement.

3.1 Soucasti. Smlouva mezi Stranami (dale jen
,Ramcova smlouva®) zahrnuje: (1) Zakladni smluvni
dokument, (2) tyto Ramcové podminky (vCetné
VSeobecnych obchodnich podminek a ve3kerych
Priloh), (3) veSkeré pfipadné dodatky k Ramcové
smlouvé, (4) Objednavky spolu s veSkerymi pfipadnymi
Zménovymi objednavkami, které budou pfipadné
doruceny, vyhotoveny nebo vydany po Datu udinnosti,
a (5) vesSkeré dokumenty, vcetné pfisluSnych
Propozi¢nich rozpis a dokumentd, na néz je
odkazovano pomoci hypertextového odkazu, které jsou
na zakladé odkazu zahrnuty do dokumentt uvedenych
v tomto bodé. Pro urcity Software tretich stran dale také
plati Podminky tfetich stran a tyto budou povaZovany za
soucast Ramcové smlouvy.

3.2 Order of Precedence. In the event of any
conflict or inconsistency among documents
forming the Master Agreement, the following order
of precedence shall be used to determine the
resolution of the discrepancy, unless the Parties
mutually agree in writing to an alternative decision:

3.2 Poradi uplatnéni dokumenta. V pfipadé
jakéhokoliv rozporu nebo nesouladu mezi dokumenty
tvoficimi Ramcovou smlouvu se pro vyfeSeni dané
nesrovnalosti pouZije nasledujici pofadi uplatnéni
dokumentt, ledaze by se Strany vzajemné pisemné
dohodly na alternativnim feseni:

(1) Any amendments to the Master Agreement;

(1) Dodatky k R@mcové smlouvé;

(2) The Primary Contracting Document;

(2) Zakladni smluvni dokument;

(3) Applicable Schedules;

(3) Prisluséné Propozi¢ni rozpisy;

(4) These Master Terms (excluding Exhibits);

(4) Tyto Ramcové podminky (kromé P¥iloh);

(5) Exhibits to these Master Terms; and

(5) Prilohy k ttmto Ramcovym podminkam; a

(6) Order Documents, if any, in addition to items
specifically identified in this Section 3.2 above.

(6) Objednavkové dokumenty, pokud existuji, vedle
dokument( vyslovné uvedenych v tomto odst. 3.2 vyse..

For only Third Party Software subject to Third Party
Terms, the Third Party Terms shall have
precedence in the event of a conflict between the
Third Party Terms and any other terms of the
Master Agreement.

Pouze v pfipadé Softwaru tfetich stran, na néjz se
vztahuji Podminky tfetich stran, budou mit takové
Podminky tfetich stran pfednost v pfipadé rozporu mezi
Podminkami ftfetich stran a jakymikoliv jinymi
podminkami Ramcové smiouvy.

4 Invoicing and Payment.

4 Fakturacni a platebni podminky.

4.1 Invoices. Invoices shall be issued based
upon the the contents of the Order.

4.1 Faktury. Faktury budou vystavovany na
zakladé Gdaju obsazenych v Objednavce.

411 For Fixed Price Project Assignments
Hexagon may invoice Customer upon completion
of a payment milestone identified in the Order
Documents, or when applicable, in accordance
with Exhibit F; provided however, if this type of
Order also includes Subscription Licenses or Cloud
Program(s), the fees for such shall be due in
accordance with Exhibits E and D, respectively.

411 V pfipadé Projektové zakazky uctované na
zakladé pevné ceny je spole¢nost Hexagon opravnéna
vystavit fakturu po dokon&eni platebniho milniku
uvedeného v Objednavkovych dokumentech, nebo
pripadné v souladu s Pfilohou F; pokud v$ak tento typ
Objednavky zahrnuje také Predplatné licence nebo
Cloudové programy, jsou poplatky za tyto polozky
splatné v souladu s pfilohami E a D.

4.1.2 For Product(s) or items not included within
an Order for a Fixed Price Project Assignment or
otherwise more specifically addressed in this
Section 4, Hexagon may invoice Customer for the
full amount set forth in the Quote in addition to any
applicable freight/shipping charges upon delivery
of or access having been provided to any of the
Product(s) or items identified in the Order
Documents.

4.1.2 U Produktu(l) nebo polozek, které nejsou
zahrnuty v Objednavce Projektové zakazky uctované
na zakladé pevné ceny nebo nejsou jinak blize
upraveny vtomto c&lanku 4, je spoleCnost Hexagon
opravnéna fakturovat Zakaznikovi plnou ¢éastku
uvedenou v Cenové nabidce, a to véetné pfipadnych
poplatki za prepravu/dopravu po dodani nebo
zpfistupnéni jakéhokoliv Produktu(ll) nebo polozek
uvedenych v Objednavkovych dokumentech.
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4.1.3 Time and Materials Project Assignments
shall be billed and invoiced monthly as the hours
are expended and Onsite Fees are incurred, or
after all hours set forth in the Order Documents
have been expended, whichever occurs first.

4.1.3 Projektové zakazky uctované na zakladé asu
a materidlu budou uétovany a fakturovany jednou
mésiéné na zakladé odpracovanych hodin a na zakladé
vzniklého naroku na uhradu Poplatk(l na misté, nebo po
odpracovani  veskerych hodin  stanovenych v
Objednavkovych dokumentech podle toho, co nastane
dfive.

4.1.4 Maintenance Services not included within
an Order for a Fixed Price Project Assignment or
Product Order shall be billed and invoiced in
accordance with Exhibit B.

414 Sluzby adrzby, které nejsou zahrnuty
v Objednavce Projektové zakazky uétované na zakladé
pevné ceny nebo Kupni objednavky budou uc¢tovany a
fakturovany v souladu s Pfilohou B.

4.1.5 Cloud Program(s) (even if included within
a Fixed Price Project Assignment) shall be billed
and invoiced in accordance with Exhibit D.

415 Cloudové programy (i v pfipadé, Ze jsou
soucasti Projektové zakazky ucétované na zakladé
pevné ceny) budou Uétovany a fakturovany v souladu s
Pfilohou D.

4.2 Payment. Customer shall make payment
for any invoices issued by Hexagon within thirty
(30) calendar days of the date the invoice was
issued.

4.2 Uhrada. Zakaznik je povinen hradit veskeré
faktury vystavené spole€nosti Hexagon do ftficeti (30)
kalendarnich dnl od data vystaveni faktury.

4.3 Late Payment. If Customer does not make
timely payment, an interest charge of two percent
(2%) per Month, which shall be billed to Hexagon
and paid by the Customer on a monthly basis, will
be due on any unpaid and overdue amounts. To
the extent the Customer is the subject of an
applicable prompt pay act statute or ordinance, the
Customer shall be subject to the terms set forth in
that statute(s) and/or ordinance(s) in lieu of the
prior sentence. As it pertains to Equipment,
Hexagon shall retain a security interest in the
Equipment. If Customer is late or otherwise in
default of its payment obligations for Equipment,
then Hexagon may, in addition to any other
remedies available, exercise remedies of a
secured party regarding the Equipment.

4.3 Prodleni s dhradou. Pokud Zakaznik
neprovede Uhradu véas, bude z veSkerych
neuhrazenych ¢astek po Ihiité splatnosti uétovan urok z
prodleni ve vysi dvou procent (2 %) za Mésic , pficemz
tento Urok bude spoleénosti Hexagon G¢tovan mésiéné
a ze strany Zakaznika hrazen mési¢né. Pokud se na
Zakaznika vztahuje pfislusny zakon nebo pfislusné
nafizeni o v€asnych Uhradach, pak se na Zakaznika
misto ustanoveni pfedchozi véty budou vztahovat
podminky stanovené v takovém zakoné &i nafizeni
(zakonech ¢i nafizenich).

4.4 Taxes. The purchase price is exclusive of
all state, and/or local taxes. Any taxes applied to
this sale by a state, and/or local taxing authority will
be the responsibility of Customer. Such taxes do
not include franchise taxes or taxes based on net
income. If Customer is claiming tax-exempt status,
it must submit the proper documentation
satisfactory to Hexagon evidencing its tax-exempt
status. Applicable taxes may be invoiced at any
time such taxes become fixed and certain.

4.4 Dané. Kupni cena nezahrnuje zadné statni ani
mistni dané. Za veskeré dané uvalené na tento prodej
statnimi ¢i mistnimi dafiovymi organy bude odpovidat
Zakaznik. Tyto dané nezahrnuji franSizové dané ani
dané vychazejici z Cistého zisku. Pokud Zakaznik
narokuje osvobozeni od dané, pak musi predlozit
fadnou dokumentaci, ktera vyhovuje spolecnosti
Hexagon a ktera doklada toto osvobozeni od dané.
PFislusné dané mohou byt fakturovany kdykoliv pote,
kdy jsou pevné a ur€ité stanoveny.

4.5 The Customer may raise a complaint with
respect to an invoice by its due date. Complaints
raised after that date shall be deemed unfounded.

4.5 Zakaznik je opravnén reklamovat vystavenou
fakturu vyhradné v terminu jeji splatnosti. Reklamace po
tomto terminu bude povaZovana za neopravnénou.

4.6 The Parties agree and the Customer
consents that unless prohibited by law, all Hexagon
rights and receivables shall expire within a term of
5 years from the day on which Hexagon was first
able to exercise them.

4.6 Ve v8ech pfipadech, v nichz to neodporuje
pravnim predpisim, Strany sjednavaji a Zakaznik
souhlasi s tim, Ze veSkera prava a pohledavky
spole¢nosti Hexagon se promicuji ve Ihaté 5 let ode
dne, kdy mohla byt spole€nosti Hexagon vykonana
poprveé.

5 Term and Termination.

5 Doba platnosti a ukon€eni smlouvy.

5.1 Term. The Term of the Master Agreement
shall begin on the Effective Date and remain in
effect for a period of sixty (60) consecutive Months
or until the Master Agreement is earlier terminated
pursuant to the terms set forth herein or by mutual
agreement of the Parties. This shall not apply to

5.1 Doba platnosti. Doba platnosti Ramcové
smlouvy zacina k Datu G&innosti a bude trvat po dobu
Sedesati (60) po sobé jdoucich Mésici nebo do
okamziku, kdy bude Ramcova smlouva pred¢asné
ukonéena v souladu s podminkami zde stanovenymi
nebo na zakladé vzajemné dohody Stran. Toto se
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Maintenance Contracts, the Terms of a
Maintenance Contract shall be according to Exhibit
B Section 2.1. An Order that is executed prior to
the expiration of the term of the Master Agreement
shall be governed by the Master Agreement even
if the Master Agreement Term expires during the
performance of the Order. To the extent Customer
executes an Order pursuant to later issued master
terms, then this Master Agreement shall terminate
upon completion of all Orders executed hereunder
regardless of the amount of time remaining in the
Term.

neuplatni v pfipadé Smluv o Gdrzbé; Doba platnosti
Smluv o udrzbé se Fidi Pfilohou B odst. 2.1.
Objednavky, které byly podany pred uplynutim doby
platnosti Ramcové smlouvy, se budou fidit Ramcovou
smlouvou i v pfipadé, kdy Doba platnosti Ramcové
smlouvy uplyne béhem pInéni Objednavky. V pfipadé,
Ze Zakaznik vyhotovi Objednavku na zakladé pozdéji
vydanych ramcovych podminek, pak tato Ramcova
smlouva zanikd po dokonéeni vSech Objednavek
vyhotovenych na zakladé tohoto dokumentu bez ohledu
na to, kolik ¢asu zbyva z Doby platnosti.

5.2 Termination for Convenience. Either Party
may terminate the Master Agreement or an Order
in its sole discretion at any time upon providing the
other Party with thirty (30) days written notice. In
the event of a termination pursuant to this
paragraph, Customer agrees to pay Hexagon for
the Work performed and Product(s) or items
delivered and provided, plus the cost of any labor
and/or Product(s) or items ordered in good faith
prior to notice of termination that could not be
canceled, less amounts previously paid by
Customer for such Work and/or Product(s) or
items. Hexagon is entitled to retain all amounts
paid under any Order prior to termination. In cases
when the Customer is a consumer and digital
content was not delivered on a tangible medium
and was delivered, with the Customer’s explicit
prior consent before the expiration of the period for
terminating the agreement, the Customer shall not
be entitled to withdraw from the Master Agreement
or from an order. To the extent a Party exercises
its right to terminate a specific Order, that
termination shall have no effect upon the remaining
Master Agreement, which, along with any other
active Orders, shall remain in full force and effect.
If a Party desires to terminate the Master
Agreement, then the Parties shall proceed to wind
down all ongoing work under the respective Orders
in effect under the Master Agreement by the
termination date. Each Party shall take
commercially reasonable steps to bring the work to
a close and to reduce its costs and expenditures.

5.2 Ukonéeni bez uvedeni divodu. Kterakoliv
Strana je opravnéna kdykoliv podle svého vlastniho
uvazeni ukoncit Ramcovou smlouvu nebo Objednavku
na zakladé pisemné vypovédi doruené druhé Strané,
pficemz vypovédni Ihata ¢ini tficet (30) dnu. V pfipadé
ukonéeni podle tohoto odstavce se Zakaznik zavazuje
zaplatit spole¢nosti Hexagon za provedenou Praci a za
dodany a Produkt(y) nebo polozky plus naklady na
veskerou pracovni silu a/nebo Produkt(y) nebo polozky,
které byly v dobré vife objednany jesté pfed doru¢enim
vypovédi a které nebylo mozné zrusSit, minus €astky,
které Zakaznik za tuto Praci a/nebo Produkt(y) ¢&i
polozky dosud uhradil. Spole€nost Hexagon je
opravnéna zadrzZet veskeré €astky uhrazené na zakladé
jakékoliv Objednavky pred jejim ukonéenim. V pfipadé,
kdy je Zakaznik spotiebitelem a digitalni obsah nebyl
dodan na hmotném nosici a byl dodan s prfedchozim
vyslovnym souhlasem Zakaznika pred uplynutim Ihity
pro odstoupeni od smlouvy nema Zakaznik pravo na
odstoupeni od Ramcové smlouvy nebo Objednavky.
Pokud néktera Strana uplatni své pravo na ukonéeni
konkrétni Objednavky, pak toto ukonceni nebude mit
zadny dopad na zbyvajici ¢ast Ramcové smlouvy, ktera
tak spolu s vesSkerymi pfipadné aktivnimi Objednavkami
bude i nadale pIné platna a G¢inna. Pokud si néktera
Strana preje ukonéit Rd@mcovou smlouvu, pak Strany
pfistoupi k postupnému ukon€eni veSkerych praci
probihajicich podle pfislusnych Objednavek platné
existujicich k datu ukon€eni na zakladé Ramcové
smlouvy. Kazda Strana se zavazuje pfijmout komeréné
pfiméfené kroky k ukon&eni praci a ke snizeni svych
nakladl a vydaju.

5.3 Termination for Cause. Either Party may
terminate the Master Agreement or a specific
Order, as the case may be, in the event the other
Party materially breaches a material term of the

5.3 Dlvodné ukonceni. Kterakoliv Strana je
opravnéna ukonéit Rdmcovou smlouvu nebo pfipadné
konkrétni Objednavku v pfipadé, Zze se druha Strana
dopusti zavazného poruseni nékterého zasadniho

Order, the non-breaching Party may terminate the
Order only after providing a sixty (60) calendar day
cure period to cure such breach and the breach has
not been cured, except for material breaches
arising from non-payment. During the sixty (60)
day cure period, the Parties shall try to determine
a mutually agreeable plan to cure such breach. If
such breach cannot be cured or an acceptable plan
is not provided within the sixty (60) day cure period,

Master Agreement or any Order. ustanoveni Ramcové smlouvy nebo jakékoliv
Objednavky.
5.3.1 Inthe event a Party materially breaches an | 5.3.1 V pfipadé, Ze se néktera Strana dopusti

zavazného poruseni Objednavky, pak bude Strana,
ktera se nedopustila poruseni, opravnéna Objednavku
ukongit, avSak pouze poté, kdy poskytla Ihdtu k napravé
v délce trvani Sedeséti (60) kalendarnich dni na
napravu takového poruSeni a kdy toto poruSeni nebylo
napraveno, a to s vyjimkou zavaznych poruseni
vyplyvajicich z neuhrazeni penéznich Castek. Béhem
této Sedesatidenni (60denni) lhdty k napravé jsou
Strany povinny pokusit se stanovit vzdjemné pfijatelny
plan na napravu predmétného poruseni. Pokud se ve
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the non-breaching Party may, but does not have
the obligation to, terminate the Order.

zminéné $edesatidenni (60denni) Ihité toto poruseni
nepodafi napravit nebo pokud neni pfedlozen pfijatelny
plan, pak je Strana, ktera se nedopustila poru$eni,
opravnéna, avSak nikoliv povinna, ukoncit predmétnou
Objednavku.

5.3.2 In the event a Party materially breaches
the Master Agreement or multiple Orders, the non-
breaching Party may terminate the Master
Agreement only after providing a sixty (60)
calendar day cure period to cure such breach and
the breach has not been cured except for material
breaches arising from non-payment. During the
sixty (60) day cure period, the Parties shall try to
determine a mutually agreeable plan to cure such
breach. If such breach cannot be cured or an
acceptable plan is not provided within the sixty (60)
day cure period, the non-breaching Party may, but
does not have the obligation to, terminate the
Master Agreement. If the Master Agreement is
terminated pursuant to this paragraph, by the
termination date, Hexagon will stop all Work
pursuant to any Orders arising under the Master
Agreement.

5.3.2 V pfipadé, ze se néktera Strana dopusti
zavazného poruSeni Ramcové smlouvy nebo vice
Objednavek, pak je Strana, ktera se nedopustila
poruseni, opravnéna Ramcovou smlouvu ukongit,
avSak pouze poté, kdy poskytla Ihiitu k napravé v délce
trvani Sedesati (60) kalendarnich dnl na napravu
takového poruseni a kdy toto poruSeni nebylo
napraveno, a to s vyjimkou zavaznych poruseni
vyplyvajicich z neuhrazeni penéznich &astek. Béhem
této Sedesatidenni (60denni) |hGty k napravé jsou
Strany povinny pokusit se stanovit vzajemné pfijatelny
plan na napravu pfedmétného poruseni. Pokud se ve
zminéné Sedesatidenni (60denni) Ihité toto poruseni
nepodafri napravit nebo pokud neni pfedlozen pfijatelny
plan, pak je Strana, kterd se nedopustila poruSeni,
opravnéna, avsak nikoliv povinna, ukonc&it Ramcovou
smlouvu. Pokud bude Ramcova smlouva ukoncena
podle tohoto odstavce, pak spole€nost Hexagon k datu
ukonéeni zastavi veSkeré Prace na zakladé vech
pripadnych Objednavek vzniklych na zakladé Ramcové
smlouvy.

5.3.3 If the Master Agreement or any one or
more Orders is terminated pursuant to paragraphs
5.3.1 or 5.3.2, Hexagon will stop all Work with
respect to impacted Orders as soon as practicable
and shall be entitled to payment for all Work
performed as well as Product(s) provided on all
impacted Orders up to the termination date, less
amounts previously paid by Customer under the
affected Orders.

5.3.3 Vpfipadé, ze bude Ramcova smlouva nebo
jakakoliv Objednavka &i vice Objednavek ukonéeny dle
bodu 5.3.1 nebo 5.3.2, spole€nost Hexagon ukonci
veskeré Prace tykajici se dotéenych Objednavek, a to
co nejdfive to bude mozné, pfi¢emz bude mit narok na
uhradu veskerych provedenych Praci a poskytnutych
Produktu(i) na zakladé vSech dotéenych Objednavek
az do data ukon&eni, po odeéteni Castek, které
Zakaznik na zakladé téchto Objednavek doposud
uhradil.

5.3.4 Notwithstanding the foregoing, Hexagon
may suspend its performance of or terminate any
Order or the Master Agreement for cause if
payment is not received within thirty (30) days
following the date when payment was due. In the
event an Order is suspended or terminated for
cause, Hexagon shall be entitled to, and Customer
agrees to pay Hexagon, payment for Work
performed and/or Product(s) delivered on said
Order up to the suspension or termination date,
less amounts previously paid by Customer under
the affected Orders. Hexagon is entitled to retain
all amounts paid under any Order prior to its
termination. If Hexagon suspends an Order under
this paragraph, then it may thereafter terminate the
Order upon giving written notice to Customer.

5.3.4 Bez ohledu na vySe uvedené je spolecnost
Hexagon opravnéna dudvodné pozastavit své pinéni
jakékoliv Objednavky nebo Ramcové smlouvy nebo
jakoukoliv Objednavku ¢i Ramcovou smlouvu ukondit,
pokud neni jakakoliv platba obdrzena do fficeti (30) dnt
od data, kdy byla tato platba splatna. V pfipadé
davodného pozastaveni nebo ukonéeni Objednavky
bude mit spole¢nost Hexagon narok na uhrazeni — a
Zakaznik se zavazuje je spole€nosti Hexagon uhradit —
provedenych Praci a/nebo dodaného Produktu(ti) na
zakladé dané Objednavky az do data pozastaveni nebo
ukonéeni, minus &astky, které Zakaznik na zakladé
téchto Objednavek dosud uhradil. Spole¢nost Hexagon
je opravnéna zadrzet veSkeré c&astky uhrazené na
zakladé jakékoliv Objednavky pred jejim ukonéenim.
Pokud spole€nost Hexagon pozastavi nékterou
Objednavku na zakladé tohoto odstavce, pak je
opravnéna tuto Objednavku nasledné ukonéit na
zakladé pisemného oznameni doru€eného
Zakaznikovi.

5.3.5 Notwithstanding the foregoing, Customer
may not exercise a termination pursuant to the
terms of Section 5.3 if Hexagon’s material breach
of the terms and conditions of the Master
Agreement or any Order thereunder is caused or

5.3.5 Bez ohledu na vySe uvedené neni Zakaznik
opravnén uplatit pravo na ukonCeni ve smyslu
ustanoveni bodu 5.3, pokud je zavazné poruseni
podminek Ramcové smlouvy nebo jakékoliv z ni
vyplyvajici Objednavky ze strany spole¢nosti Hexagon
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partially caused by Customer's negligence or
failure to perform its obligations and failure to
cooperate and/or if Hexagon has suspended the
performance of any Order or Master Agreement or
has terminated any Order or Master Agreement for
the causes listed in paragraph 5.3.3 above.

zcela nebo c¢aste¢né zpusobeno Zakaznikovou
nedbalosti nebo neplnénim jeho povinnosti a
neposkytnuti souéinnosti a/nebo v pfipadé, kdy
spole€nost Hexagon pozastavila plnéni jakékoliv
Objednavky nebo Ramcové smlouvy nebo jakoukoliv
Objednavku & Ramcovou smlouvu ukongila z pficin
uvedenych v odst. 5.3.3 vySe.

provided pursuant to any Order. All Software
(including Software embedded within Equipment)
provided under the Master Agreement is licensed
to Customer in accordance with Exhibit A (End
User License Agreement) except as it is
inconsistent with the terms set forth herein. Third
Party Software, including any Software developed
by a third party embedded within Equipment, is
licensed to Customer pursuant to Third Party
Terms or as otherwise specified in the applicable
E/C Schedule.

6 Ownership. 6 Vlastnicke pravo.
6.1 Customer acknowledges Hexagon will | 6.1 Zakaznik bere na védomi, ze spolecnost
retain ownership and title of Hexagon IP made or | Hexagon si ponechava vlastnické pravo k DV

spole€nosti Hexagon vytvorenému nebo poskytnutému
na zakladé jakékoliv Objednavky. Veskery Software
(véetné Software integrovaného do Zafizeni)
poskytovany na zakladé Ramcové smilouvy je
licencovan Zakaznikovi v souladu s Pfilohou A
(Licenéni smlouva s koncovym uzivatelem) kromeé
pfipadl, kdy to neni v souladu s podminkami zde
uvedenymi. Software tfetich stran, véetné Softwaru
vyvinutého treti stranou a integrovaného do Zafizeni, je
licencovan Zakaznikovi podle Podminek tfetich stran
pripadné dle podminek specifikovanych v pfislusném
E/C propozi¢nim rozpisu.

6.2 As it pertains to any Equipment, and only
Equipment, provided to Customer under an Order,
the Customer shall receive title to and ownership of
the Equipment identified in the Order Documents,
excluding any IPR pertaining to the Equipment and
Software provided with the Equipment, subject to
Customer’s payment of all amounts owed for the
Equipment.

6.2 Pokud se jedna o Zafizeni - a pouze o Zarizeni
poskytnuté Zakaznikovi na zakladé Objednavky,
Zakaznik nabyde vlastnické pravo k Zafizeni
specifikovanému v Objednavkovych dokumentech,
vyjma jakychkoliv prav  DuSevniho vlastnictvi
vztahujicich se k Zafizeni a Software dodavanému se
Zafizenim, a to pouze =za pFedpokladu uUhrady
veskerych dluznych astek za Zafizeni Zdkaznikem.

6.3 Customer shall own Customer Data.
Customer grants Customer Data Rights to
Hexagon, to, among other things, facilitate

Hexagon'’s performance of its obligations.

6.3 Zakaznik je vlastnikem Zakaznickych dat.
Zakaznik poskytuje spole€nosti Hexagon Prava
k zakaznickym datim mimo jiné za u¢elem usnadnéni
plnéni povinnosti spole€nosti Hexagon.

7 Warranties.

7 Zaruky.

71 Software. The Software Products licensed
under Exhibit A are warranted to meet Minimal
Operations Levels on the date of delivery; provided
that Software Products covered by a Maintenance
Contract between Customer and Hexagon shall
instead be warranted and supported as stated in
the Maintenance Contract.

71 Software. V pfipadé Softwarovych produkta
licencovanych podle Pfilohy A je zaru€eno, zZe splnuji
Minimalni Provozni Urovné k datu dodani s tim, Ze
Softwarové produkty, na néz se vztahuje Smlouva o
udrzbé mezi Zakaznikem a spoleénosti Hexagon,
budou misto toho zaruéeny a podporovany tak, jak je
uvedeno ve Smlouvé o udrzbé.

7.2 Subsystem Warranty Coverage. For, and
only for, new Subsystems procured/implemented
pursuant to an Order under these Master Terms,
the warranty coverage shall be set forth in the
applicable Order Documents, which shall be in lieu
of the warranty coverage set forth in Section 7.1.

7.2 Zaruéni kryti pro Subsystémy. Pro — a pouze
pro — nové Subsystémy pofizované &i implementované
podle Objednavky na zakladé téchto Ramcovych
podminek bude zaruéni kryti stanoveno v pfislusnych
Objednavkovych dokumentech a toto kryti bude
nahrazovat zaruéni kryti uvedené v bodé 7.1.

7.3 Equipment Warranty Coverage. If
Equipment supplied by Hexagon is provided with a
warranty or other Equipment support, then the
extent of the Equipment support is provided within
the corresponding E/C Schedule or other Order
Documents.

7.3 Zaruka na Zafizeni. Pokud je na zafizeni
dodavané spolegnosti Hexagon poskytovana zaruka
nebo jina podpora k Zafizeni, fidi se rozsah podpory
k Zafizeni podminkami uvedenymi v pfislusné Pfiloze
k E/C nebo v jinych Objednavkovych dokumentech.

7.4 Third-party Warranty Coverage. To the
extent no warranty or Equipment support is
described in the applicable E/C Schedule or other
Order Documents, third-party products supplied by
Hexagon, are provided with a pass-through-
warranty from the original manufacturer, if any.

7.4 Zaruéni kryti poskytované tretimi osobami.
Pokud pfislusna Priloha k E/C nebo jiné Objednavkové
dokumenty neobsahuji zaruku nebo podporu k Zafizeni
na produkty tfetich stran dodavané spoleénosti
Hexagon, pak jsou tyto produkty poskytovany s
pfipadnou zahrnutou zarukou od plvodniho vyrobce.
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7.5 Disclaimer. Any product information
Hexagon has shared with Customer during the
proposal and/or contract activities to date was to
provide an understanding of Hexagon’s current
expected direction, roadmap, or vision and is
subject to change at any time at Hexagon's sole
discretion. Hexagon specifically disclaims all
representations and warranties regarding future
features or functionality to be provided in any
Software or Deliverable(s). Hexagon does not
commit to developing the future features, functions,
and/or products discussed in this material beyond
that which is specifically committed to being
provided by Hexagon pursuant to a valid Order.
Customer should not factor any future features,
functions, or products into its current decisions
since there is no assurance that such future
features, functions, or products will be developed.
When and if future features, functions, or products
are developed, they may be made generally
available for licensing by Hexagon.

7.5 Vylouceni odpovédnosti. Veskeré produktové
informace, které spoleénost Hexagon sdilela se
Zakaznikem béhem dosavadnich €innosti souvisejicich
s navrhem anebo smlouvou, byly poskytnuty za u¢elem
pochopeni aktualniho predpokladaného sméfovani,
orientace &i vize spole¢nosti Hexagon, pficemz tyto
informace mlze spoleénost Hexagon podle svého
vlastniho uvazeni kdykoliv zménit. Spole¢nost
Hexagon vyslovné vylu€uje veSkera prohladeni a zaruky
tykajici se budoucich vlastnosti i funkci, které maji byt
poskytovany v ramci jakéhokoliv Softwaru &i Vystupu.
Spole¢nost Hexagon se nezavazuje vyvinout budouci
vlastnosti, funkce anebo produkty uvedené v tomto
materialu nad ramec toho, co se spoleénost Hexagon
vyslovné zavazala poskytnout na zakladé platné
Objednavky. Zakaznik by ve svych aktualnich
rozhodnutich nemé&l zohledfovat 2adné budouci
vlastnosti, funkce &i produkty, ponévadZ neexistuje
zadna zaruka, ze tyto budouci vlastnosti, funkce C&i
produkty budou vyvinuty. Az v okamziku, kdy budou
budouci vlastnosti, funkce &i produkty pfipadné
vyvinuty, mohou byt v8eobecné dostupné pro jejich
licencovani ze strany spole€nosti Hexagon.

7.6 Warranty  Disclaimer. Except as
specifically set forth in this Article, Hexagon
disclaims (to the fullest extent permitted by law) all
warranties on Products furnished pursuant to the
Master Agreement, including all warranties of
merchantability, durability, fitness for a particular
purpose, high risk use, and non-infringement. All
warranties provided pursuant to this Master
Agreement are void if failure of a warranted item
results directly or indirectly from an unauthorized
use or misuse of a warranted item, including,
without limitation, use of a warranted item under
abnormal operating conditions or unauthorized
modification or repair of a warranted item or failure
to routinely maintain a warranted item. The
warranties set forth in this Article 7 are in lieu of all
other warranties, expressed or implied, and, except
as set forth in article titled “Indemnification
Provisions” below, represent the full and total
warranty obligation and/or liability of Hexagon.

7.6 Vylouéeni zaruk. Kromé pfipadl vyslovné
uvedenych v tomto ¢lanku spole¢nost Hexagon vylucuje
(v plném rozsahu povoleném zakonem) veskeré zaruky
na Produkty dodané podle Ramcové smlouvy, véetné
veSkerych zaruk prodejnosti, trvanlivosti a vhodnosti pro
konkrétni ucel, vysoce rizikového pouziti a nenaruseni
prav. VesSkeré =zaruky poskytované na zakladé
Ramcové smlouvy se neuplatni, pokud je porucha
zpUsobena pfimo &i nepfimo neopravnénym pouZitim
a/nebo nespravnym pouzitim, vcetné pouziti za
neobvyklych provoznich podminek nebo v pfipadé
neopravnéného Upravy Ci opravy a/nebo zanedbani
bézné udrzby. Zaruky uvedené v tomto c&lanku 7
nahrazuji veSkeré dal8i zaruky, at jiz vyslovné ¢&i
konkludentni, a s vyjimkou pfipadd uvedenych nize v
Clanku s nazvem ,Ustanoveni o od3kodnéni®
predstavuji uplny a celkovy zaruéni zavazek anebo
odpovédnost spole¢nosti Hexagon.

7.7 Hexagon does not grant any warranty that
the Software a/or Cloud Environment cannot be
attacked, disrupted, or compromised in any way.
Hexagon is not liable for any failures of the
Software and Cloud Environment caused by
network or communication problems, malware,
virus, or other forms of abuse.

7.7 Spoleénost Hexagon neposkytuje jakoukoliv
zaruku, Ze Software a/nebo Cloudové prostifedi nemuze
byt jakymkoliv zpisobem napaden, poruSovan nebo
kompromitovan. Spoleénost Hexagon neni odpovédna
za poruchy Software a Cloudového prostredi
zpUsobené sitovymi nebo komunikaénimi problémy,
malwerem, Virem nebo jinymi formami zneuziti.

8 Limitation of Liability

8 Omezeni odpovédnosti

Hexagon is only liable as specified in this section.
Hexagon shall be liable for damage resulting from
its demonstrable breach of material contractual
obligations for which it is legally liable.

Spole¢nost Hexagon je odpovédna pouze v rozsahu
uvedeném v tomto bodé. Spole¢nost Hexagon je
odpovédna za Skodu vyplyvajici z prokazatelného
poruseni svych zasadnich smluvnich povinnosti, za néz
nese pravni odpovédnost.

Hexagon’s liability shall be limited to the
contractually foreseeable damages which the
parties agree shall not exceed the greater of the
value of the Agreement/Purchase Order, maximum
one milion euro. The value of the

Odpovédnost spole¢nosti Hexagon se omezuje na
smluvné piedvidané Skody a Strany se dohodly, Ze tato
odpovédnost nepiesahne vy385i &astku z hodnoty
Smlouvy &i Kupni objednavky, pfi¢emz maximalni vySe
odpovédnosti €ini jeden milion eur. Hodnotou Smiouvy
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Agreement/Purchase Order is an amount, which
the Customer is bound to pay to the Intergraph CS
s.r.o. as a price for performance of the Contract.

Ci Kupni objednavky se rozumi c&astka, kterou je
Zakaznik povinen uhradit spole¢nosti Intergraph CS
s.r.0. jako cenu za plnéni Smlouvy.

The Customer is not entitled to compensation for
non-intentionally caused damage exceeding the

Zakaznik nema narok na nahradu za neumysiné
zpUsobenou $kodu presahujici hodnotu Smlouvy ¢&i

subcontractors are liable under statutory law, the
foregoing limitations apply mutatis mutandis to
Intergraph Corporation, Hexagon’s employees,
managing directors and subcontractors.

value of the Agreement/Purchase Order, | Kupni objednavky, pficemz maximalni vySe
maximum. one million euro. odpovédnosti €ini jeden milion euro.

To the extent Intergraph Corporation, Hexagon’s | Pokud maji spole¢nost Intergraph Corporation,
employees, managing directors and | zaméstnanci spoleCnosti Hexagon, jednatelé a

subdodavatelé odpovédnost podle statutarniho prava,
pak se vySe uvedena omezeni obdobné vztahuji i na
spoleénost Intergraph  Corporation, zaméstnance
spole¢nosti Hexagon, jednatele a subdodavatele.

9 Indemnification Provisions.

9 Ustanoveni o odSkodnéni.

9.1 Subject to the limitation of liability
provisions in the Master Agreement, Hexagon will
defend, at its expense, or take legal action against
a third party action, suit, or proceeding against
Customer ("Claim"), and indemnify Customer from
enforceable  judgments, settlements, and
reasonable attorney's fees resulting therefrom, to
the extent such Claim is (i) attributable to bodily
injury, death, or physical damage to tangible
property caused by Hexagon's demonstrably
negligent acts or omissions arising under the
Master Agreement; or (i) based upon the
demonstrated fact that a Software Product,
Customized Software, Cloud Application, or
Services Deliverable as of its delivery date under
the Master Agreement, infringes a valid Czech
Republic: patent, copyright, or a national
trademark, or misappropriates a third party's trade
secret ("Infringement Claim").

9.1 S vyhradou ustanoveni o  omezeni
odpovédnosti obsazenych v Ramcové smlouvé bude
spole¢nost Hexagon na své naklady vést obhajobu,
pravni obranu proti Zalob&, soudnimu procesu nebo
fizeni zahajenému tfeti osobou proti Zakaznikovi
(,Narok“) a odsSkodni Zakaznika za pravomocné
rozsudky, vyrovnani a pfiméfené odmény za pravni
zastoupeni z toho vyplyvajici, pokud se takovy Narok (i)
tyké urazu, umrti nebo fyzického poSkozeni hmotného
majetku zpusobeného prokazatelné nedbalostnimi €iny
nebo opomenutimi spoleCnosti Hexagon na zakladé
Ramcové smlouvy; nebo (i) tyka prokazatelné
skuteCnosti, ze néktery Softwarovy  produkt,
PFizpUusobeny software, Cloudova aplikace nebo Vystup
sluZeb k datu jeho dodani na zakladé Ramcové smlouvy
porusuje platny patent, autorské pravo nebo narodni
ochrannou znamku Ceské republiky nebo zneuziva
obchodni tajemstvi tfeti osoby (,Narok z poruseni®).

to Hexagon of any Claim;

9.2 Hexagon's legal action, defense and | 9.2 Povinnosti spole¢nosti Hexagon tykajici se

indemnification obligations are conditioned upon: obrany, obhajoby a odSkodnéni jsou podminény
nasledujicim:

9.2.1 Customer providing prompt written notice | 9.2.1 Zakaznik spole¢nosti Hexagon neprodlené

doruci pisemné oznameni o pfipadném Naroku;

9.2.2 Hexagon having primary control of legal
action and defense of any actions and negotiations
related to the legal action, defense or settlement of
any Claim; and

9.2.2 Spole¢nost Hexagon bude mit hlavni kontrolu
nad obranou, obhajobou proti veSkerym Zalobam a nad
jednanimi souvisejicimi s obranou, obhajobou proti
jakémukoliv Naroku nebo s jeho vyporadanim; a

9.2.3 Customer cooperating fully in the legal
action, defense or settlement of any Claim.

9.2.3 Zakaznik plné spolupracuje pfi obrang,
obhajobé proti jakémukoliv Naroku nebo pfi jeho
vyporadani.

9.3 Hexagon will have no obligation to take
legal action and to defend Customer or to pay any
resulting costs, damages, or attorneys' fees for any
Infringement Claims alleging direct or contributory
infringement of the Software Product, Cloud
Program, or Service Deliverable (i) by the
combination of or integration with a product,
process, or system not supplied by Hexagon; (ii) by
alteration by anyone other than Hexagon or its
subcontractors; (iii) by use after Customer has
been notified of possible infringement; (iv) by use
after modifications are provided to Customer; (v) by
use after a return for refund as described below is
ordered by Hexagon; (vi) if the creation of which
was pursuant to specifications provided by
Customer; or (vii) by use other than as specified in

9.3 Spoleénost Hexagon nebude mit Zzadnou
povinnost pravné branit, obhajovat Zakaznika nebo
hradit jakékoliv vysledné naklady, Skody nebo odmény
za pravni sluzby za jakékoliv Naroky z poruseni
vychazejici z pfimého nebo nepfimého poruseni ze
strany Softwarového produktu, Cloudového programu
nebo Vystupu sluzeb v pfipadé (i) jeho kombinace nebo
integrace s produktem, procesem nebo systémem,
ktery nebyl dodan spole¢nosti Hexagon; (ii) jeho zmény,
kterou proved! kdokoliv jiny nez spole¢nost Hexagon ¢i
jeji subdodavatelé; (iii) jeho pouzivani i poté, kdy byl
Zakaznik informovan o mozném poruSeni; (iv) jeho
pouzivani i poté, kdy byly Zakaznikovi poskytnuty
upravy (zmeény); (v) jeho pouzivani i poté, kdy bylo
spole¢nosti Hexagon nafizeno jeho vraceni na zakladé
refundace, jak je popsano nize; (vi) kdy byl vytvofen
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the Documentation associated with the Software
Product.

podle specifikaci poskytnutych Zakaznikem; nebo (vii)
jeho jiného pouzivani, nez je stanoveno v Dokumentaci
souvisejici se Softwarovym produktem.

9.4 In  connection with any Infringement
Claims, Hexagon, at its own expense and option,
may either (i) obtain rights for Customer to continue
using the allegedly infringing Hexagon supplied
item; (ii) replace the item with a non-infringing
alternative, or modify the allegedly infringing
elements of the item, while maintaining
substantially similar software functionality or
data/informational content; or (iii) refund to
Customer a prorated portion of the license fees
paid by Customer for the infringing item(s);
provided that proration for perpetually licensed
software shall be based on a five (5)-year, straight-
line depreciation basis beginning from the initial
date of delivery. In the event of a prorated return,
Customer will uninstall, cease all use of and return
to Hexagon the infringing item(s).

9.4 V souvislosti s jakymikoliv Naroky z poruseni je
spole¢nost Hexagon opravnéna na své vlastni naklady
a podle svého uvazeni bud (i) ziskat pro Zakaznika
prava na dalSi pouzivani udajné poru8ujiciho produktu
dodaného spole¢nosti Hexagon; nebo (ii) nahradit dany
produkt jeho neporuSujici alternativou nebo pozmeénit
jeho udajné porusujici prvky pfi zachovani v zasadé
obdobnych softwarovych funkci nebo datového Cd&i
informaéniho obsahu; nebo (iii) refundovat Zakaznikovi
pomérnou ¢ast licen¢nich poplatkd uhrazenych
Zakaznikem za poru8ujici produkt (produkty) s tim, ze
stanoveni pomérné ¢asti pro trvale licencovany
software bude vychazet z rovhomérného odpisovani po
dobu péti (5) let po€inaje pocate¢nim datem dodani. V
pfipadé pomérné refundace Zakaznik odinstaluje
porusujici produkt (produkty), ukonéi veskeré jeho
(jejich) pouzivani a vrati ho (je) spoleénosti Hexagon.

9.5 In no event shall the indemnification for
Infringement Claims apply to any Beta Software, or
sample, hot fix, royalty free, or evaluation software
delivered pursuant to the Master Agreement.

9.5 V zadném pfipadé se odSkodnéni za Naroky z
poruseni nevztahuje na jakykoliv Beta software ani na
ukazkovy, hot fix nebo hodnotici software ani na
software bez licenénich poplatki dodany podle
Ramcové smlouvy.

9.6 This section provides the sole and
exclusive remedies of Customer and Hexagon’s
entire liability in the event of a Claim. Customer
has no right to recover, and Hexagon has no
obligation to provide any other or further remedies,
whether under another provision of the Master
Agreement or any other legal theory or principle in
connection with a Claim.

9.6 Tento bod upravuje jediné a vyluéné opravné
prostfedky Zakaznika a celkovou odpovédnost
spole€nosti Hexagon v pfipadé Néaroku. V souvislosti s
Narokem nema Zakaznik Z2adné pravo ziskat a
spole€nost Hexagon nema Zadnou povinnost
poskytnout jakékoliv jiné nebo dalS$i opravné prostredky,
at jiz na zakladé jiného ustanoveni Ramcové smlouvy
nebo jakékoliv jiné pravni teorie nebo zasady.

10 Insurance.

10 Pojiteni.

10.1  Insurance and Coverage Amounts.
Hexagon agrees to enter into and maintain in force
during the term of the Master Agreement, at its own
cost, the following insurance and amounts of
coverage:

10.1  Pojisténi a pojistné c&astky. Spolecnost
Hexagon uzavie a bude udrzovat v platnosti béhem
doby trvani Ramcové smlouvy nasledujici pojisténi a
pojistné Eastky:

10.1.1 Workers' Compensation Insurance as

required state statute or regulation.

10.1.1 Pojisténi pro pfipad pracovniho urazu podle
pozadavkl statniho zakona nebo nafizeni.

10.1.2 Commercial General Liability Insurance
with minimum combined single limits of ONE
MILLION DOLLARS ($1,000,000) each
occurrence and ONE MILLION DOLLARS
($1,000,000) general aggregate. The policy shall
be applicable to all premises and operations. The
policy shall include coverage for bodily injury,
broad form property damage, and personal injury.

10.1.2 Komercni pojisténi obecné odpovédnosti s
minimalni souhrnnou vysi jednotlivych limitd JEDEN
MILION DOLARU (1 000 000 USD) za kazdou pojistnou
udalost a JEDEN MILION DOLARU (1 000 000 USD)
jako celkovy souhrnny limit. Pojistka se bude vztahovat
na v8echny provozovny a cCinnosti. Pojistka bude
obsahovat kryti pro pfipad Urazu, Skody na majetku v
SirSim pojeti a Gjmy na zdravi.

10.1.3 Automobile Liability Insurance with
minimum combined single limits for bodily injury
and property damage of not less than ONE
MILLION DOLLARS ($1,000,000) for any one
occurrence, with respect to each of Hexagon's
owned, hired or non-owned vehicles assigned to or
used in performance of the services or work under
the Master Agreement.

10.1.3 Pojisténi odpovédnosti z provozu vozidla s
minimalni souhrnnou vysi jednotlivych limitd pro uraz
nebo $kodu na majetku nejméné JEDEN MILION
DOLARU (1 000 000 USD) za kazdou pojistnou udalost,
v souvislosti s kazdym jednotlivym vozidlem, které
spole¢nost Hexagon vlastni, které si najala, nebo které
nevlastni a které bylo pfidéleno nebo je pouzivano pro
Ucely vykonu sluzeb nebo praci na zakladé Ramcové
smlouvy.

10.1.4 Umbrella/Excess Coverage with minimum
combined single limits of ONE MILLION DOLLARS
($1,000,000) per occurrence.

10.1.4 Souhrnné pojisténi a pojisténi nadmérné
odpovédnosti s minimalni souhrnnou vysi jednotlivych

Hexagon Master Terms and Conditions / Ramcové obchodni podminky spol. Hexagon

S1G062021a-MT-Czech Republic / Ceska republika Bilingual

Page / Strana 10




limitd JEDEN MILION DOLARU (1 000 000 USD) za
kazdou pojistnou udalost.

10.2  Certificate of Insurance. If required or
requested: a Certificate of Insurance shall be
completed by Hexagon’s insurance agent(s) at the
Customer’s written request as evidence that
policies providing the required coverage amounts,
conditions, and minimum limits are in full force;
and, the completed Certificate of Insurance shall

10.2  Osvédceni o pojisténi. Pokud je to nutné nebo
vyZadovano: Osvédcéeni o pojisténi, jakoZto doklad o
tom, Ze pojistky upravujici pozadované pojistné ¢astky,
podminky a minimalni limity jsou plné platné a ucinné,
vyhotovi na pisemnou Zadost Zakaznika pojistny
zastupce (zastupci) spoleCnosti Hexagon; a.
vyhotovené OsvédCeni o pojisténi bude zaslano

respond to Security Incidents. In the event of a
Security Incident, Hexagon will provide a Security
Incident report to the Customer or its Affiliates via
the Designated Portal. The report shall be provided
within twenty-four (24) Business Hours following
Hexagon’s discovery, confirmation, and
investigation of a Security Incident.

be sent to the contact person identified in the | kontaktni osobé uvedené v Zakladnim smluvnim

Primary Contracting Document. dokumentu.

11 Security and Breach Notification. 11 Bezpeénost a oznamovani pfipadd naruseni
bezpecnosti.

11.1  Hexagon shall take reasonable industry | 11.1  Spoleénost Hexagon je povinna pfijmout

action to prevent, detect, identify, report, track and | pfiméfena odvétvova opatreni k  zabranéni

Bezpecénostnim incidentdm, jejich zjistovani, uréovani,
oznamovani, sledovani a odezvé na né. V pfipadé

Bezpeénostniho  incidentu  spole€nost Hexagon
poskytne Zakaznikovi nebo jeho Pfidruzenym
subjektim zpravu o Bezpecénostnim incidentu

prostfednictvim Ur&eného portalu. Tato zprava bude
poskytnuta do dvaceti étyf (24) Pracovnich hodin poté,
kdy spole€nost Hexagon zjisti, potvrdi a vySetfi
Bezpeénostni incident.

12 Dispute Resolution.

12 Reseni sport.

121 Resolution Protocol. The Parties shall
exercise their best efforts to negotiate and settle
promptly any dispute that may arise with respect to
the Master Agreement or Order made pursuant to
the Master Agreement (“Dispute”) in accordance
with the provisions set forth herein. If either Party
disputes any provision of the Master Agreement
(the “Disputing Party”), or the interpretation thereof,
or any conduct by the other Party under the Master
Agreement, the Disputing Party shall bring the
matter to the attention of the other Party at the
earliest possible time in order to resolve the
Dispute, except for Disputes for non-payment. If
such Dispute is not promptly resolved by the
employees responsible for the subject matter of the
Dispute, the Disputing Party shall be permitted to
deliver to the non-disputing Party’s contact person
identified in the Primary Contracting Document a
written notice of the Dispute, whereupon the
Parties shall endeavor in good faith to escalate the
Dispute to appropriate executives for each Party
for resolution within fifteen (15) Business Days, or
such longer period as to which the Parties may
mutually agree.

121 Postup pro feSeni sporh. Strany vynalozi
maximalni asili na to, aby neprodlené projednaly
jakykoliv spor, ktery pfipadné vznikne v souvislosti s
Ramcovou smlouvou nebo Objednavkou podanou na
zakladé Ramcové smlouvy (dale ,Spor“), a aby tento
spor neprodlené urovnaly v souladu s ustanovenimi
obsazenymi v tomto bodé. Pokud ma kterakoliv Strana
namitky proti jakémukoliv ustanoveni Ramcové
smlouvy (dale ,Namitajici strana“) nebo pfipadné proti
jeho vykladu nebo proti jakémukoliv jednani druhé
Strany na zakladé Ramcové smlouvy, pak je tato
Namitajici strana povinna o této véci co mozna nejdfive
vyrozumét druhou Stranu za ucelem vyfeSeni Sporu s
vyjimkou Spor( tykajicich se neuhrazeni dluznych
Castek. Pokud takovy Spor neprodlené nevyreSi
zameéstnanci odpovédni za predmét daného Sporu, pak
je Namitajici strana opravnéna dorucit kontaktni osobé
nenamitajici strany uvedené v Zakladnim smluvnim
dokumentu pisemné oznameni o Sporu, nacez se
Strany budou snazit v dobré vife Spor postoupit k
vyfreSeni pFisluSnym vedoucim pracovnikim
jednotlivych Stran ve Ihaté patnacti (15) Pracovnich
dnd, nebo ve |haté delsi, na niz se Strany pfipadné
vzajemné dohodnou.

12.2  Mediation. To the extent a Dispute is not
resolved through the process outlined in the
previous section and remains unresolved, the
Parties agree to enter into non-binding mediation
to resolve the Dispute. Within sixty (60) calendar
days, of the issuance of the Dispute notice, or such
longer period that is mutually agreeable to the
Parties, the Parties agree to identify a mutually
acceptable mediator who shall mediate the
Dispute. If, after making reasonable efforts to
identify a mutually acceptable mediator and no
later than fifty (50) calendar days after the issuance

12.2 Mediace. Pokud neni néktery Spor vyfeSen
pomoci postupu uvedeného v predchozim bodé a
zUstava tak nevyfeSen, pak se Strany zavazuji zahdjit
nezavazné mediacni fizeni za ucelem vyreSeni daného
Sporu. Ve Ihaté Sedesati (60) kalendarnich dnli od
vydani Oznameni o sporu, nebo pfipadné v delsi Ihate,
kterd je pro Strany vzajemné pfijatelna, se Strany
zavazuji ur€it vzajemné prijatelného mediatora, ktery
zprostfedkuje FfeSeni Sporu. Pokud po vynaloZeni
pfiméfeného Usili na uréeni vzajemné prijatelného
mediatora a nejpozdéji do padesati (50) kalendafnich
dnd po vydani Oznameni o sporu nejsou Strany
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of the Dispute Notice, the Parties are unable to
identify such a mediator, the Disputing Party shall
provide the non-disputing Party with a list of five (5)
proposed mediators. The non-disputing Party shall
have five (5) Business Days from receipt of such
list from the Disputing Party to identify one
proposed mediator on the list to use as a mediator.
If the non-disputing Party fails to identify and
communicate its choice to the Disputing Party in
the time allotted, then the Disputing Party shall be
permitted to unilaterally identify the mediator from
the list of five (5) mediators previously given who
shall mediate the Dispute. The mediator shall be
an attorney licensed to practice law in the state
courts identified in section below titled “Governing
Law.” Subject to the mediator's availability, the
Parties agree to mediate the Dispute within thirty
(30) days after the Parties have identified a
mediator who has agreed to mediate the Dispute.
To the extent the mutually identified mediator is
unavailable, unwilling, or unable to mediate the
Dispute, the Parties shall utilize the same steps
listed above to identify a new mutually agreeable
mediator. To the extent the Disputing Party had to
prepare a list of proposed mediators previously, it
shall prepare and transmit a revised list within five
(5) Business Days of receiving notice of the
proposed mediator's unavailability. Subject to the
mediator’s requirements, the Parties agree they
shall be permitted to attend the mediation via
telephone or video conferencing. The Parties
agree to pay in equal shares the mediator’s fee and
expenses unless otherwise agreed to pursuant to
a settlement agreement.

schopny takového mediatora urcit, pak Namitajici
Strana poskytne nenamitajici strané seznam péti (5)
navrhovanych mediatord. Nenamitajici Strana ma pét
(5) Pracovnich dnl od obdrZeni tohoto seznamu od
Namitajici strany na to, aby urcila jednoho
navrhovaného mediatora na seznamu, ktery bude
vykonavat funkci mediatora. Pokud nenamitajici Strana
neprovede a nesdéli sv(j vybér Namitajici strané ve
stanovené Ih(té, pak bude Namitajici strana opravnéna
z dfive poskytnutého seznamu péti (5) mediatorQ
jednostranné urcit mediatora, ktery zprostredkuje feSeni
daného Sporu. Tento mediator musi byt advokatem s
opravnénim vykonavat pravni praxi u statnich soudu
uvedenych v bodé s nazvem ,Rozhodné pravo“. V
zavislosti na mediatorové dostupnosti se Strany
zavazuji zahajit mediaci Sporu ve lhuté tficeti (30) dnu
poté, kdy Strany urcily mediatora, ktery souhlasil s tim,
Z2e provede mediaci Sporu. Pokud neni vzajemné
ureny mediator dostupny, ochotny nebo schopny
provést mediaci Sporu, pak Strany provedou stejné
kroky uvedené vyse, aby urlily nového vzajemné
pfijatelného mediatora. Pokud musela Namitajici
strana jiz dfive vypracovat seznam navrhovanych
mediatord, pak vypracuje a pfeda revidovany seznam
ve |h{té péti (5) Pracovnich dnl po obdrzeni oznameni
o nedostupnosti navrZzeného mediatora. Pokud nema
mediator jiné pozadavky, Strany se dohodly, Ze se
mohou mediace ugastnit prostfednictvim telefonu nebo
videokonference. Strany se dohodly uhradit rovnym
dilem odménu a naklady mediatora, pokud nebude
dohodnuto néco jiného na zakladé dohody o vyrovnani.

12.3  Prerequisites to Litigation. Except for
Disputes for non-payment, only after the Parties
have endeavored to resolve the Dispute through
the processes outlined in the immediately
preceding two sections may a Party commence
litigation to resolve the dispute.

12.3  Predpoklady pro vedeni soudniho fizeni. S
vyjimkou Sporu tykajicich se neuhrazeni dluznych
Castek je néktera ze Stran opravnéna podat navrh na
zahajeni soudni fizeni za ulelem vyfeSeni daného
Sporu teprve poté, kdy se Strany pokusily vyresit dany
spor pomoci postupl uvedenych v bezprostfedné
predchazejicich dvou bodech.

12.4  Injunctive Relief.  Notwithstanding the
foregoing, either Party may, before or during the
exercise of the informal dispute resolution
procedures set forth above, apply to a court
identified in the section titled “Governing Law” for a
temporary restraining order or preliminary
injunction where such relief is necessary to protect
its interests pending completion of such informal
dispute resolution procedures.

12.4  Soudni zakaz. Bez ohledu na vySe uvedené je
kterakoliv Strana opravnéna, pied nebo béhem
uplatnéni vyse uvedenych postupl neformalniho feSeni
sporQ, obratit se na soud uvedeny v bodé s nazvem
,Rozhodné pravo“ s Zadosti o vydani dolasného
soudniho zakazu nebo pfedbézného opatieni, pokud je
takovy zakaz ¢i takové opatfeni nezbytné pro ochranu
jejich zajma do doby, nez budou dokonéeny zminéné
postupy neformalniho feSeni spord.

12.5 Information about an entity for out-of-court
resolution of consumer disputes. Notice pursuant
to Section 14 of Act No. 634/1992 Coll., on
consumer protection. If the Customer is a
consumer as defined by Section 419 of Act No.
89/2012 Caoll., the Civil Code, he is entitled to out-
of-court consumer dispute resolution. The entity
for out-of-court resolution of consumer complaints
is the Czech Trade Inspection Authority
(Www.C0i.cz).

12,5 Informace o subjektu mimosoudniho FeSeni
spotiebitelskych sport. Upozornéni dle § 14 zak. &.
634/1992 Sb., o ochrané spotrebitele: V pfipadé, kdy je
Zakaznik spotfebitelem ve smyslu § 419 zak. €. 89/2012
Sb., obéanského zakoniku, ma pravo na mimosoudni
feSeni spotrebitelského sporu. Subjektem
mimosoudniho Fedeni spotfebitelskych sportl je Ceska
obchodni inspekce (www.coi.cz).
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13 Notices.

13 Oznameni.

All notices given between the Parties shall be in
writing and shall be considered properly sent by
postage prepaid Mail or overnight carrier to the
Customer and/or Hexagon representative, as
applicable and identified in the Primary Contracting
Document, or such substitutes as may hereafter be
disclosed by proper notification.

Veskera oznameni doru€ovana mezi Stranami musi mit
pisemnou formu a budou povazovana za fadné
odeslana, jsou-li zaslana poStou s predplacenym
postovnym nebo prostiednictvim expresni dorucovaci
sluzby zastupcim Zakaznika anebo spoleCnosti
Hexagon, jak jsou tito pfipadné ur€eni v Zakladnim
smluvnim dokumentu, nebo je nahrazujicim osobam,
jejichz jména budou poté pfipadné sdélena na zakladé
fadného oznameni.

14 Force Majeure.

14 Vys$8i moc.

Neither Party shall be deemed to be in default of
any provision of the Master Agreement or an Order
or be liable for any delay, failure in performance, or
interruption of service resulting from acts of war,
acts of terrorism, criminal acts, acts of God, natural
disaster, fire, lightning, acts of or restriction
imposed by civil or military authority, pandemics,
epidemics, cyber-attack, labor disruption, civil
disturbance, expropriation, embargo, lawful export
restriction, or any other cause beyond its
reasonable control. This section does not relieve
or suspend a Party’s obligation to pay money to the
other Party under the terms of the Master
Agreement.

Zadna Strana nebude povaZovana za stranu, ktera
porusuje jakékoliv ustanoveni Ramcové smlouvy nebo
jakoukoliv Objednavku, a ani nebude odpovédna za
jakékoliv prodleni, neplnéni nebo preruseni provozu,
pokud je to takova situace dusledkem vale¢nych ¢&ina,
teroristickych ¢&ind, trestnych ¢&inG, vyssi vile, pfirodni
katastrofy, pozaru, blesku, Ukonli nebo omezeni ze
strany civilnich nebo vojenskych organl, pandemie,
epidemie, kybernetického utoku, pracovnich spor(,
obcanskych  nepokoju,  vyvlastnéni, embarga,
zakonného omezeni vyvozu nebo jakékoliv jiné pficiny,
nad niz nema pfiméfenou kontrolu. Tento bod nerusi
ani nepozastavuje povinnost kterékoliv Strany uhradit
druhé Strané penézni ¢astky v souladu s podminkami
Ramcové smlouvy.

15 Place of Performance.

15 Misto pInéni.

To the extent necessary, Customer agrees to
provide appropriate workspace and workplace
accommodations; computer equipment; software;
access to relevant data, documents, plans, reports,
and analyses; and necessary access for Hexagon
personnel to perform work on an Order. To the
extent work is performed remotely, Customer must
provide VPN or secured remote connectivity
(including a login and password) to all servers and
workstations requiring installation/configuration by

V rozsahu, v jakém je to nezbytné, se Zakaznik
zavazuje zaijistit pro pracovniky spoleénosti Hexagon
vhodné pracovni prostory a ubytovani v misté vykonu
prace; pocitaové vybaveni; software; pfistup k
prislusnym datiim, dokumentim, plandm, zpravam a
analyzam; a nezbytny pfistup, aby mohli pracovat na
Objednavce. Pokud je prace vykonavana na dalku,
musi Zakaznik zajistit VPN nebo zabezpecené
vzdalené pfipojeni (v€etné pfihlasovaciho jména a
hesla) k vesSkerym serverdm a pracovnim stanicim

Hexagon. vyzadujicim instalaci €i konfiguraci ze strany
spole€nosti Hexagon.
16 Amendments. 16 Dodatky.

Any and all amendments to the Master Agreement
shall specifically reference the fact the amendment
is intended to alter these Master Terms and shall
be concluded in writing and executed by authorized
representatives of both Parties and numbered in an
ascending chronological order. No Order or
Change Order shall affect these Master Terms,
unless expressly stated in such document.

Jakékoliv a veskeré dodatky k Ramcové smlouvé musi
vyslovné odkazovat na skuteCnost, Ze ucelem takového
dodatku je zména téchto Ramcovych podminek, musi
byt uzavirany pisemné, oznaeny vzestupnym
chronologickym &islovanim a podepsany opravnénymi
zastupci obou Stran. Na tyto Ramcové podminky nema
vliv zadna Objednavka ani Zménova objednavka, neni-
li to v tomto dokumentu vyslovné uvedeno.

17 Confidential Information.

17 Davérné informace.

The Parties agree not to disclose Confidential
Information provided to it by the Disclosing Party to
the maximum extent allowable under applicable
law unless it first obtains the Disclosing Party’'s
written consent to such disclosure. It is further
understood and agreed that money compensation
for harm and/or damages may not be a sufficient
remedy for any breach of this provision of the
Master Agreement by the Receiving Party and the
Disclosing Party may seek equitable relief,
including injunction and specific performance, as a
remedy for any such breach. Such remedies shall

Strany se zavazuji, Ze nesdéli Divérné informace,
které ji byly poskytnuty Sdélujici stranou v maximalnim
rozsahu povoleném podle platného prava, ledaze by k
takovému sdéleni ziskala od Sdélujici strany pfedchozi
pisemny souhlas. Strany dale berou na védomi a
souhlasi s tim, Ze penézni nahrada Ujmy a/nebo Skody
nemusi byt dostate€nym opravnym prostfedkem v
pripadé jakéhokoliv poruseni tohoto ustanoveni
Ramcové smlouvy Pfijimajici stranou a ze Sdélujici
strana je opravnéna usilovat o spravedlivé odSkodnéni,
v&etné soudniho pfikazu a konkrétniho plnéni, jakozto
prostfedku napravy vySe uvedeného poruseni. Tyto
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not be deemed to be the exclusive remedies for a
breach of this provision of the Master Agreement
but will be in addition to all other remedies available
at law or equity. The covenants set forth herein
and the rights and obligations related thereto shall
continue for a period of five (5) years from the date
of disclosure.

opravné prostfedky nelze povazovat za vyhradni
opravné prostfedky v pfipadé poruseni tohoto
ustanoveni Ramcové smlouvy, ale budou existovat
navic vedle veskerych dalSich opravnych prostredka,
které jsou k dispozici podle prava &i spravedinosti.
Ujednani obsazena v tomto ustanoveni a prava a
povinnosti s nimi souvisejici budou platit po dobu péti
(5) let od data poskytnuti informaci.

18 Personal Data.

18 OsSOBNI UDAJE.

18.1  Where Personal Data is provided by the
Customer to Hexagon, the Customer shall act as
the data controller and shall be responsible for
complying with all applicable data protection laws.
Hexagon shall act as the data processor in respect
of such Personal Data and shall process the
Personal Data in accordance with applicable data
protection laws. The Customer acknowledges and
agrees that Hexagon is not capable of being a data
controller due to Hexagon’s inability to determine
the purpose and means of the processing of
Personal Data provided by Customer to Hexagon.
To the extent that: (a) Personal Data of Users or
Authorized Cloud Users provided by the Customer
to Hexagon pursuant to the Master Agreement is
subject to the European Union General Data
Protection Regulation 2016/679, as may be
amended from time to time (“GDPR”); and (b) the
Customer and Hexagon do not have a separate,
written data processing agreement, then the
Customer and Hexagon agree that the terms of
Hexagon’s Data Processing Addendum, as
updated from time to time, found at:
https://www.hexagonsafetyinfrastructure.com/-
[media/l egal/Hexagon/S|/Policies/DPA/DPALP/D

18.1 V pfipadé, Ze Zakaznik poskytne spoleénosti
Hexagon Osobni udaje, pak bude Zakaznik vystupovat
jako spravce Udaju a bude odpovidat za dodrZzovani
veskerych platnych zdkond na ochranu udajd.
Spoleénost Hexagon bude ve vztahu k takovym
Osobnim udajim vystupovat jako zpracovatel udaju a
bude tyto Osobni udaje zpracovavat v souladu s
pfislusnymi zakony na ochranu uadaji. Zakaznik
potvrzuje a souhlasi s tim, Ze spole¢nost Hexagon
nemlze byt spravcem UGdajd z toho dlvodu, Ze
spole€nost Hexagon neni schopna uréit Gcel a
prostfedky zpracovani Osobnich udaju poskytnutych
Zakaznikem spoleénosti Hexagon. V pfipadé, Ze: (a) se
na Osobni Gdaje UzZivatell nebo Opravnénych uzivatelQ
cloudu poskytnuté Zakaznikem spoleénosti Hexagon
podle Ramcové smlouvy vztahuje Obecné nafizeni o
ochrané osobnich udaju Evropské unie ¢. 2016/679, ve
znéni pozdéjSich predpist (dale ,GDPR®*); a (b)
Zakaznik a spoleénost Hexagon nemaji uzavfenu
samostatnou pisemnou dohodu o zpracovani udajd,
pak se Zakaznik a spoleénost Hexagon dohodli, Ze se
pouziji podminky uvedené v dokumentu spole¢nosti
Hexagon nazvaném ,Dodatek o zpracovani udaju”, v
platném znéni, ktery je k dispozici na adrese:
https://www.hexagonsafetyinfrastructure.com/-

PA _LP_08-2019.pdf, shall apply.

/media/Legal/Hexagon/Sl/Policies/DPA/DPALP/DPA L
P 08-2019.pdf.

18.2 Where Customer is responsible for
providing Personal Data on behalf of Users or
Authorized Cloud Users directly to Hexagon,
Customer will secure and maintain all necessary
consents and make all necessary disclosures
before including Personal Data in Customer Data
input to, or otherwise supplied to Hexagon. In the
event Customer, including all its Users, does not
consent to Personal Data being processed as a
result of the Master Agreement, Customer
acknowledges Hexagon may be unable to provide
Services, Product(s), Maintenance Services,
and/or Cloud Program (or part thereof).

18.2 V pfipadé, 2e Z&kaznik odpovidd za
poskytovani Osobnich Gdaji jménem Uzivateld nebo
Opravnénych uzivatell cloudu pfimo spole¢nosti
Hexagon, pak jesté pfed zahrnutim Osobnich Gdaji do
Zakaznickych dat pfedavanych nebo jinak dodavanych
spole€nosti Hexagon Zakaznik zajisti a bude udrzovat v
platnosti veSkeré nezbytné souhlasy a poskytne
v8echny nezbytné informace. V pfipadé, ze Zakaznik,
véetné veskerych jeho UzZivatell, nesouhlasi se
zpracovanim Osobnich Udaju v disledku Ramcové
smlouvy, pak Zakaznik bere na védomi, Zze spole¢nost
Hexagon nemusi byt schopna poskytovat Sluzby,
Produkt(y), Sluzby udrzby anebo Cloudovy program
(nebo jejich &ast).

18.3 Hexagon will only process Customer
supplied Personal Data in accordance with the
Customer’s lawful instructions and to the extent
and as necessarily required to provide the
applicable goods and services under the Master
Agreement and for no other purpose. Except as
may be otherwise required by law, contract, or
judicial order, after expiration or earlier termination
of the Master Agreement, Hexagon will destroy all
Customer-supplied Personal Data in accordance
with applicable data protection laws.

18.3 Spole¢nost Hexagon bude zpracovavat
Zakaznikem dodané Osobni Udaje pouze v souladu se
Zakaznikovy pokyny, které jsou v souladu se zakonem,
a to v rozsahu a v mife nezbytné pro poskytovani
pfislusného zbozi a sluzeb na zakladé Ramcové
smlouvy a pro zadné jiné ucely. Neni-li na zakladé
zakona, smlouvy &i soudniho pfikazu poZadovano néco
jiného, po vypr8eni nebo pFfed€asném ukonceni
Ramcové smlouvy spoleénost Hexagon zni¢i veSkeré
Zakaznikem dodané Osobni Udaje v souladu s
pfislusnymi zakony na ochranu udaja.
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18.4  If Hexagon supplies maintenance, support,
or subscription services to Customer with respect
to third-party products, and if the third-party
supplier or proprietor of such requires Customer be
party to any data processing agreement in
connection therewith, and if Customer has not
separately executed an instrument to satisfy such
requirement, then Customer and Hexagon agree
that the terms of the applicable third-party data
processing agreement, as updated from time to
time, found at
https://www.hexagonsafetyinfrastructure.com/-

18.4 Pokud spoleénost Hexagon  poskytuje
Zakaznikovi ve vztahu k produktam tfetich stran sluzby
v oblasti udrzby, podpory nebo predplatného a pokud
treti dodavatel nebo vlastnik téchto produktt pozaduje,
aby byl Zakaznik ucastnikem pfipadné dohody o
zpracovani udaji s nimi souvisejici, a pokud Zakaznik
samostatné nevyhotovil dokument, ktery by tento
pozadavek splnil, pak se Zakaznik a spoleCnost
Hexagon dohodli, Ze se pouzZiji podminky pfislusné
dohody o zpracovani (daju tfeti osoby, v platném znéni,
ktera je k dispozici na adrese
https://www.hexagonsafetyinfrastructure.com/-

/media/Legal/Hexagon/Sl/Policies/ DPA/DPALP/D

/media/Legal/Hexagon/SI/Policies/DPA/DPALP/DPA L

PA LP 08-2019.pdf, shall apply.

P_08-2019.pdf.

19 Assignment.

19 Postoupeni.

Neither Party shall assign, sublet, or transfer all or
any portion of the Master Agreement, nor any
interest in the Master Agreement, without the
express written consent of the non-assigning Party,
which consent may be granted or withheld in the
sole discretion of the non-assigning Party.
Notwithstanding the foregoing, Hexagon may
assign its rights and obligations under the Master
Agreement, without the approval of Customer to:
(1) an Affiliate or (2) another business entity in

Z4dna Strana neni opravnéna postoupit, pronajmout
nebo pievést Rdmcovou smlouvu nebo jakoukoliv jeji
Gast a ani zadny podil na Ramcové smlouvé bez
vyslovného pisemného souhlasu druhé Strany, pficemz
druha Strana muize takovy souhlas podle svého
vlastniho uvazeni udélit nebo odepfit. Bez ohledu na
vySe uvedené je spoleCnost Hexagon opravnéna
postoupit sva prava a povinnosti vyplyvajici z Ramcové
smlouvy bez svoleni Zakaznika na: (1) néktery
PFidruzeny subjekt nebo (2) jiny podnikatelsky subjekt v

connection with a merger, consolidation, or | souvislosti s fuzi, konsolidaci nebo reorganizaci
reorganization of Hexagon or any of its | spoleCnosti Hexagon nebo nékteré jeji dcefiné
subsidiaries. spolecnosti.

20 Cooperative/Collective Purchasing. 20 Spole€né/kolektivni nakupy.

If Customer is a government entity, another
government entity (referred to in this paragraph as
a cooperative purchaser) may, with prior written
consent of Hexagon, use the Master Agreement,
excluding Orders to which it is not a party, as a
contract vehicle for its purchases from Hexagon;
provided that in such event the term “Customer”
shall refer solely to the relevant cooperative
purchaser with respect to its transaction and shall
not refer to the cooperative purchaser with respect
to transactions not for its direct benefit. Product(s)
and services will be priced and scoped upon
request of the cooperative purchaser and
dependent upon the scope of the intended project.
To the extent this clause is exercised by any
cooperative purchaser with Hexagon’'s consent,
Hexagon shall deal directly with the cooperative
purchaser regarding the scope and pricing of the
project. Cooperative purchasers shall make their
own legal determination as to whether the
collective purchasing permitted by this clause is
consistent with laws, regulations, and other policies
applicable to the cooperative purchaser; and,
Customer shall have no liability with respect to
obligations of any cooperative purchaser utilizing
the terms of this section 20 to place Orders under
the Master Agreement.

Pokud je Zakaznik viadnim subjektem, pak je jiny vliadni
subjekt (ktery je v tomto odstavci nazyvan jako
»Spolupracujici kupujici“) opravnén s pfedchozim
pisemnym souhlasem spoleénosti Hexagon vyuZivat
Ramcovou smlouvu s vyjimkou Objednavek, jejichz
neni ucastnikem, jako smluvni nastroj pro své nakupy
od spole¢nosti Hexagon s tim, Ze v takovém pfipadé se
pfisludsny  spolupracujici  kupujici povazuje za
»Zakaznika“ pouze v souvislosti se svou transakci, a
nikoliv v souvislosti s transakcemi, z kterych nema
primy prospéch. Cena a rozsah Produktu(u) a sluzeb
budou stanoveny na Zadost spolupracujiciho kupujiciho
a budou zaviset na rozsahu zamysleného projektu. V
pfipadé, ze tuto klauzuli uplatni jakykoliv spolupracujici
kupujici se souhlasem spole€nosti Hexagon, pak bude
spoleénost Hexagon jednat pfimo s timto
spolupracujicim kupujicim, pokud jde o rozsah a cenu
projektu. Spolupracujici kupujici si musi sami zajistit
pravni stanovisko, pokud jde o skuteCnost, zdali
kolektivni nakup povoleny podle této klauzule je v
souladu se zakony, nafizenimi a dalSimi pravidly
vztahujicimi se na spolupracujiciho kupujiciho, pficemz
Zakaznik nebude mit zadnou odpovédnost, pokud jde o
zavazky jakéhokoliv spolupracujiciho kupujiciho, ktery
vyuzije podminky tohoto bodu 20 pro podavani
Objednavek na zakladé Ramcové smlouvy.

21 Export.

21 Vyvoz.

Equipment/Content, and Hexagon IP, including
any technical data related to Software, Services,
Maintenance Services, or Cloud Programs, are
subject to the export control laws and regulations

Zafizeni/Obsah a/nebo DV spoleénosti Hexagon,
vCetné veskerych technickych (daju tykajicich se
Softwaru, Sluzeb, Sluzeb udrzby nebo Cloudovych
program(l, podléhd zakonim a predpisim Ceské
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of the Czech Republic and the United States.
Diversion contrary to United States law is
prohibited. Equipment/Content and/or Hexagon
IP, including any technical data related to Software,
Services, Maintenance Services, or Cloud
Programs, shall not be exported or re-exported,
directly or indirectly (including via remote access),
under the following circumstances:

republiky a Spojenych statli v oblasti kontroly vyvozu.
Pfesmérovani v rozporu s pravem Spojenych statu je
zakazano. Zafizeni/Obsah a/nebo DV spoleénosti
Hexagon, vcetné veSkerych technickych daju
tykajicich se Softwaru, Sluzeb, Sluzeb udrzby nebo
Cloudovych programu, nesmi byt vyvazeno ani zpétné
vyvazeno, pfimo ani nepfimo (vCetné prostfednictvim
vzdaleného pfistupu), v nasledujicich pfipadech:

e To Cuba, Iran, North Korea, Syria, the
Crimean region of Ukraine or any national
of these countries or territories;

e Na Kubu, do irdnu, Severni Korey, Syrie,
krymské oblasti Ukrajiny ani Zzadnému statnimu
prislusnikovi téchto zemi ¢i tzemi.

e To any person or entity listed on any
United States and/or Czech Republic
government denial list, including, but not
limited to, the United States Department of
Commerce Denied Persons, Entities, and
Unverified Lists, the United States
Department of Treasury Specially
Designated Nationals List, and the United
States Department of State Debarred List
(http://export.gov/ecr/eq_main_023148.asp)
and/or in connection with the imposition of
sanctions or restrictive measures by the
Ministry of Industry and Trade of the Czech
Republic
(https://www.mpo.cz/cz/zahranicni-
obchod/licencni-sprava/) and/or in
connection with restrictive measures of the
Ministry of Foreign Affairs of the Czech
Republic
(https://www.mzv.cz/inp/cz/zahranicni_vzt
ahy/bezpecnostni_politika/restriktivni_opa
treni/index$2548.html?action=setMonth&y
ear=2020&month=11);

e Jakymkoliv osobam nebo subjektim uvedenym
na jakémkoliv seznamu osob, na néz se
vztahuje zakaz vyvozu, vedeném vladou
Spojenych statd, a/nebo Ceské republiky
vCetné, nikoliv vSak vyluéné, seznamu
zapovézenych a neovéfenych osob a subjektd
vedeného Ministerstvem obchodu Spojenych
statd, seznamu zvlast oznacenych cizich
statnich pfislusnikd vedeného Ministerstvem
financi  Spojenych statl a seznamu
vylou€enych osob vedeného Ministerstvem
zahranici Spojenych statl
(http://export.gov/ecr/eg_main_023148.asp)
a/nebo v souvislosti s uplatfiovanim sankci
resp. omezujicich opatfeni Ministerstva
pramyslu a obchodu Ceské republiky
(https://www.mpo.cz/cz/zahranicni-
obchod/licencni-sprava/) a/nebo v souvislosti s
restriktivnimi opatfenimi Ministerstva
zahraniénich ~ véci  Ceské  republiky
(https://www.mzv.cz/jnp/cz/zahranicni_vztahy/
bezpecnostni politika/restriktivni opatreni/inde
x$2548.htmi?action=setMonth&year=2020&m
onth=11).

e To any entity if Customer knows, or has
reason to know, the end use is related to
the design, development, production, or
use of missiles, chemical, biological, or
nuclear weapons, or other unsafeguarded
or sensitive nuclear uses; and/or

o Jakémukoliv subjektu, u néhoz Zakaznik vi,
nebo ma dlvod se domnivat, Ze kone¢né
pouZiti souvisi s navrhovanim, vyvojem,
vyrobou €i pouzivanim raket, chemickych,
biologickych nebo jadernych zbrani nebo s
jinym nezabezpe&enymi citlivym pouzitim pro
jaderné ucely; a/nebo

e To any entity if Customer knows, or has
reason to know, that a reshipment contrary
to United States and/or Czech Republic
law or regulation will take place.

o Jakémukoliv subjektu, u néhoz Zakaznik vi,
nebo ma dlivod se domnivat, Ze dojde k
reexpedici v rozporu se zakony €i pfedpisy
Spojenych statt a Ceské republiky.

Customer agrees to comply with all applicable
export control laws and regulations. Customer or
any User shall not request information or
documentation where the purpose of such request
is to support, give effect to or comply with a boycott
of any country that is not sanctioned by the United
States, including but not limited to the Arab League
boycott of Israel. Any questions regarding export
or re-export of the Software should be addressed
to Hexagon’s Export Compliance Department at
305 Intergraph Way, Madison, Alabama, 35758,
USA or at I |

the Software Customer received is identified on the

Zakaznik se zavazuje dodrzovat ve$keré platné
vyvozni pfedpisy. Zdkaznik nebo jakykoliv uzivatel neni
opravnén pozadovat informace nebo dokumentaci,
pokud je za uUCelem takového pozadavku podpofit,
prosadit nebo udrzet bojkot jakékoliv zemé, na kterou
se neaplikuji sankce Spojenych stat, mimo jiné véetné
bojkotu lzraele ze strany Ligy arabskych statd.
Jakékoliv dotazy tykajici se vyvozu ¢&i zpétného vyvozu
Softwaru by mély byt adresovany oddéleni spole¢nosti
Hexagon pro dodrzovani vyvoznich prfedpisu (Export
Compliance Department) na adresu 305 Intergraph
Way, Madison, Alabama, 35758, USA, nebo na

. Pokud je zjisténo
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media as being ITAR-controlled, the Software has
been determined to be a defense article subject to
the U.S. International Traffic in Arms Regulations
(“ITAR"). Export of the Software from the United
States must be covered by a license issued by the
Directorate of Defense Trade Controls (“DDTC”) of
the U.S. Department of State or by an ITAR license
exemption. The Software may not be resold,
diverted, or transferred to any country or any end
user, or used in any country or by any end user
other than as authorized by the existing license or
ITAR exemption. Subject to the terms of the EULA
included herein, such Software may be used in
other countries or by other end users if prior written
approval of DDTC is obtained.

Z?e se Software, ktery Zakaznik obdrzel, nachazi na
nosiéi, ktery je oznacen slovy ,ITAR-controlled®, pak
bylo uréeno, Ze dany Software predstavuje vojensky
material, na néjz se vztahuje Nafizeni Spojenych statd
o mezinarodnim obchodu se zbranémi (International
Traffic in Arms Regulations —ITAR). Vyvoz Softwaru ze
Spojenych statli podiéha povoleni ze strany Ufadu pro
kontrolu vojenského obchodu (Directorate of Defense
Trade Controls — DDTC) spadajiciho pod Ministerstvo
zahraniCi Spojenych statl nebo se na néj vztahuje
osvobozeni od licence ITAR. Software nesmi byt dale
prodavan, pfesmérovan nebo pfeveden do jakékoliv
zemé nebo jakémukoliv koncovému uzivateli ani
pouzivan v jakékoliv zemi nebo jakymkoliv koncovym
uzivatelem, pokud takovy prodej, presmérovani i
prevod neni povolen na zakladé stavajici licence nebo
pokud neni osvobozen od licence ITAR. S vyhradou
ustanoveni zde obsazené smlouvy EULA mize byt
Software pouzivan i v jinych zemich nebo jinymi
koncovymi uzivateli, pokud je pfedem zajistén pisemny
souhlas ufadu DDTC.

If Customer is located outside the United States,
Customer is responsible for complying with any
local laws in Customer’s and Hexagon'’s jurisdiction
which might impact Customer’s right to import,
export or use the Software, and Customer
represents that Customer has complied with any
and all regulations or registration procedures
required by applicable law related to the use and
importation of the Software.

Pokud se Zakaznik nachazi mimo Spojené staty, pak
Zakaznik odpovida za dodrzovani veSkerych mistnich
predpist platnych v jurisdikci Zakaznika a spole¢nosti
Hexagon, které by mohly mit dopad na Zakaznikovo
pravo dovazet, vyvazet nebo pouzivat Software, a
Zakaznik prohlasuje, Zze dodrzel jakékoliv a veSkeré
predpisy nebo registraéni postupy vyZzadované platnymi
zakony tykajicimi se pouzivani a dovozu Software.

22 Non-Solicitation of Employees.

22 Zakaz odlakavani zaméstnancu.

Customer agrees it will not, without the prior written
consent of Hexagon, solicit any Hexagon
employee, or induce such employee to leave
Hexagon’s employment, directly or indirectly,
during the Term and for a period of twelve (12)
Months after the Master Agreement expires or is
terminated. In the event of a breach of this
prohibition, the Customer shall pay a contractual
penalty of CZK 250,000 to Hexagon.

Zakaznik se zavazuje, ze bez pfedchoziho pisemného
souhlasu spole¢nosti Hexagon nebude ¢init nabidky
zadnému zaméstnanci spole¢nosti Hexagon a ani se
nebude snazit pfimét takového zaméstnance k odchodu
ze zaméstnani u spole€nosti Hexagon, pfimo d&i
nepfimo, a to b&éhem Doby platnosti a po dobu dvanacti
(12) Mésicu poté, kdy vyprSi nebo je ukonéena
Ramcova smlouva. V pfipadé poruseni tohoto zakazu
je Zakaznik povinen zaplatit spoleCnosti Hexagon
smluvni pokutu ve vysi 250.000,-K¢.

23 Miscellaneous.

23 R{zné.

23.1  Authority. Each Party represents and
certifies to the other Party it has the requisite legal
authority to enter into and be bound by the Master
Agreement and all Orders arising from the Master
Agreement. Any individual purporting to execute
or accept a Quote, Primary Contracting Document,
or any Order Documents governed by the Master
Terms on behalf of a Party represents and
warrants to the other Party that such individual has
the authority to bind, and does bind, the Party on
whose behalf such individual purports to execute
or accept such instrument(s). By issuance of a
Quote to Customer without the word “DRAFT” or
similar markings thereon, Hexagon represents it
has the requisite legal authority to enter into and be
bound by the Master Agreement and the Order
intended to result from the Quote. By executing the
Quote and returning it to Hexagon or otherwise
entering into an Order, Customer represents and

23.1  Opravnéni. Kazda Strana prohlasuje a
potvrzuje druhé Strané, ze ma nezbytnou zakonnou
pravomoc k tomu, aby uzaviela Ramcovou smilouvu a
veSkeré Objednavky z ni vyplyvajici a aby jimi byla
vazana. Kazda osoba, jez hodla jménem nékteré
Strany vyhotovit nebo odsouhlasit Cenovou nabidku,
Zakladni  smluvni  dokument nebo jakékoliv
Objednavkové dokumenty, které se Fidi Ramcovymi
podminkami, prohlasuje a zaru€uje druhé Stranég, ze ma
opravnéni zavazovat — a Ze i zavazuje — Stranu, jejimz
jménem tato osoba hodla vyhotovit nebo odsouhlasit
zminénou listinu (listiny). Vystavenim Cenové nabidky
Zakaznikovi bez oznadéeni ,NAVRH/KONCEPT“ nebo
obdobného oznageni ¢&i upozornéni na takovéto
nabidce spole¢nost Hexagon deklaruje, ze je
opravnéna uzavfit RGmcovou smlouvu a Objednavku,
ktera ma z Cenové nabidky vyplyvat, a byt jimi vazana.
Podpisem Cenové nabidky a jejim zpétnym zaslanim
spole€nosti  Hexagon nebo  jinym  uzavienim
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certifies to Hexagon it has the requisite legal
authority to enter into and be bound by the Master
Agreement and the Order associated therewith.

Objednavky Zakaznik prohlasuje a potvrzuje
spoleénosti Hexagon, Zze ma odpovidajici nezbytnou
zakonnou pravomoc uzaviit Ramcovou smlouvu a
Objednavku s ni spojenou a byt jimi vazan.

23.2  Survival. In addition to other provisions
that are specifically identified as surviving
termination of this Master Agreement, the rights
and obligations in sections titled “IP Ownership,”
“Limitation of Liability,” “Dispute Resolution,”
“Confidential Information,” “Export,” and the terms
of any license or access granted pursuant to the
Master Agreement (including, but not limited to,
Exhibit A, Exhibit D, Exhibit E, and/or Exhibit F),
shall survive and continue after expiration or
termination of the Master Agreement, shall remain
in effect until fulfilled, and shall apply to any
permitted successors and assigns. Upon
termination of the Master Agreement, the
provisions of the Master Agreement, including
those in the preceding sentence, which by their
express terms survive termination, shall remain in
full force and effect.

23.2 PokraCovani platnosti. Vedle dalsich
ustanoveni, u nichZ je vyslovné uvedeno, Ze maji platit
i po ukonéeni této Ramcové smlouvy, prava a
povinnosti v bodech s nazvem ,Vlastnické pravo k DV*,
,Omezeni odpovédnosti“, ,ReSeni spord“, ,Divérné
informace” a ,Vyvoz“ a podminky jakékoliv licence nebo
pristupu poskytnutého podle Ramcové smlouvy
(vetné, nikoliv vS8ak vyluéné, Pfilohy A, Pfilohy D
Pfilohy E, a/nebo Pfilohy F) budou platit a pokracovat i
po vyprSeni nebo ukonéeni Ramcové smlouvy, dokud
nebudou spinény, a budou se vztahovat na veskeré
povolené nastupce a postupniky. Ustanoveni Ramcové
smlouvy, v&etné téch uvedenych v pfedchazejici véte, u
nichZ je vyslovné uvedeno, Ze maji platit i po jejim
ukonéeni, budou po ukon€eni Ramcové smlouvy i
nadale pIné platna a uginna.

23.3  Waiver. The waiver by either Party of any
of its rights or remedies in enforcing any action or
breach under the Master Agreement in a particular
instance shall not be considered as a waiver of the
same or different rights, remedies, or actions for
breach in subsequent instances.

23.3  Zreknuti se prav. Pokud se néktera Strana v
nékterém konkrétnim pfipadé zfekne jakychkoliv svych
prav €i opravnych prostfedkd pfi vymahani jakychkoliv
pravnich krokd z dlvodu poruseni povinnosti na
zakladé Ramcové smlouvy, nelze to povazovat za
zfeknuti se stejnych nebo jinych prav, opravnych
prostfedkd nebo pravnich krokd z divodu poruseni
povinnosti v nasledujicich pfipadech.

23.4  Severability. Should any provision of the
Master Agreement or an Order be or become void,
voidable, unenforceable, ineffective, or illegal in its
terms, but would not be so if it were rewritten to
eliminate such terms that were found to be void,
voidable, unenforceable, ineffective, or illegal and
such rewrite would not affect the intent of the
provision, then the provision must be rewritten or
replaced with an amendment to be enforceable
and legal. The fact that such provisions are void,
voidable, unenforceable, ineffective, or illegal shall

23.4  Salvatorska klauzule. Pokud je nebo stane-li se
nékteré ustanoveni Ramcové smlouvy nebo jakékoliv
Objednavky z hlediska svého znéni neplatné,
zruSitelné, nevymahatelné, nedcinné nebo nezakonné,
ale nebylo by, pokud by byly pfepracovany ty jeho &asti,
které jsou povazovany za neplatné, zruSitelné,
nevymahatelné, neuc€inné nebo nezdkonné, a toto
prepracovani by nemélo vliv na zamér daného
ustanoveni, pak takové ustanoveni musi byt pfepsano,
nebo nahrazeno dodatkem tak, aby bylo vymahatelné a
v souladu se zdkonem a tato neplatnost, zruSitelnost,

articles, paragraphs, subparagraphs or titles in the
Master Agreement are inserted for the
convenience of organization and reference and are
not intended to affect the interpretation or
construction of the terms thereof.

not prejudice any other provisions of the | nevymahatelnost, neuc¢innost nebo nezakonnost se
Agreement. nedotykd ostatnich ustanoveni této Smlouvy.
23.5 Headings. Numbered topical headings, | 23.5 Nadpisy. Ocislované tematické nadpisy,

¢lanky, odstavce, pododstavce nebo titulky v Ramcové
smlouvé jsou vilozeny pro vétsi prehlednost a orientaci
a jejich ucelem neni ovlivnit interpretaci nebo vyklad
jejich ustanoveni.

23.6 Governing Law. The Master Agreement
shall for all purposes be construed and enforced
under and in accordance with the laws of Czech
Republic. The Parties agree any legal action or
proceeding relating to the Master Agreement shall
be instituted in the court of Prague having subject-
matter jurisdiction. The Parties agree to submit to
the jurisdiction of and agree that venue is proper in
these courts in any such legal action or proceeding.
If the Customer is an entrepreneur as defined in
Section 420 and ff. of Act No. 89/2012 Coll., the
Civil Code, a public-law legal entity, or a public-law

23.6 Rozhodné pravo. Ramcova smlouva bude pro
v8echny Ucely vykladana a vymahana podle zakonu
Ceské republiky. Strany se dohodly, Ze veskeré
pfipadné pravni spory nebo fFizeni souvisejici s
Ramcovou smlouvou budou vedeny u vécné
prisluSného soudu v Praze. Strany se zavazaly podridit
se jurisdikci téchto soudu a souhlasi s tim, Ze tyto soudy
jsou vhodnym mistem pro vedeni vySe uvedenych
pravnich sporQ nebo fizeni. V pfipadé, kdy je Zakaznik
podnikatelem ve smyslu § 420 a nasl. zak. ¢. 89/2012
Sb., ob&anského zakoniku, pravnicka osoba vefejného
prava nebo vefejnopravni fundaci & ustavem, je
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foundation or institute, local jurisdiction in all
disputes arising from the contractual relationship,
directly or indirectly, the court determined
according to the registered office of Hexagon.
Hexagon shall, however, be entitled to file an
action with a court that is the court of general
jurisdiction of the Customer. The Parties waive the
application of the United Nations Commission on
International Trade Law and United Nations
Convention on Contracts for the International Sale
of Goods as to the interpretation or enforcement of
the Master Agreement.

ohledné vSech sporQ pfimo ¢&i nepfimo vyplyvajicich ze
smluvniho vztahu vyhradné mistné pfisluSnym soudem
soud dle mista sidla spole¢nosti Hexagon. Spole¢nost
Hexagon je v8ak rovnéz opravnéna podat zalobu u
soudu, jenz je obecné pfislusSnym soudem Zakaznika.
Strany vyluc€uji pouziti Komise OSN pro mezinarodni
obchodni pravo a Umluvy OSN o smlouvach o
mezinarodni koupi zbozi, pokud jde o intepretaci nebo
vymahani Ramcové smilouvy.

23.7 Governing Language. The -controlling
language of the Master Agreement is English. If
Customer received a translation of the Master
Agreement into another language, it has been
provided for convenience only.

23.7 Rozhodny jazyk. Rozhodnym jazykem
Ramcové smlouvy je anglictina. Pokud Zakaznik
obdrzel pfeklad Ramcové smlouvy do jiného jazyka, pak
byl tento pfeklad poskytnut pouze pro informaci.

23.8 Independent Contractor. The Parties
agree that Hexagon is an independent contractor,
that nothing in the Master Agreement shall be
construed as establishing or implying a relationship
of master and servant between the Parties, or any
joint venture or partnership between the Parties,
and that nothing in the Master Agreement shall be
deemed to constitute either of the Parties as the
agent of the other Party or authorize either Party to
incur any expenses on behalf of the other Party or
to commit the other Party in any way whatsoever.
Hexagon and its agents, employees, or
subcontractors shall at no time be deemed to be
agents, employees, or subcontractors of
Customer, or be deemed to be under the control or
supervision of Customer when carrying out the
performance of its obligations in the Master
Agreement. Without the prior written consent of
Customer, Hexagon shall not carry on any activity
that could be construed as being on behalf of
Customer.

23.8  Nezavisly smluvni partner. Strany souhlasi s
tim, ze spole¢nost Hexagon je nezavislym smluvnim
partnerem, ze nic v Ramcové smlouvé nelze vykladat
tak, ze by mezi Stranami zakladalo, nebo Ze by z toho
mezi Stranami vyplyval vztah nadfizeného a
podfizeného nebo jakykoliv spoleCny podnik &i
partnerstvi, a Ze nic v R&mcové smlouvé nelze vykladat
tak, Zze by z kterékoliv Strany Cinilo zastupce druhé
Strany, nebo Ze by kteroukoliv Stranu zmocriovalo k
tomu, aby jménem druhé Strany vynakladala jakékoliv
vydaje nebo aby druhou Stranu jakkoliv zavazovala.
Spole¢nost Hexagon a jeji zastupce, zaméstnance ani
subdodavatele nelze nikdy povaZovat za zastupce,
zaméstnance C&i subdodavatele Zakaznika a ani nelze
mit za to, Ze by pfi plnéni svych povinnosti stanovenych
v Ramcové smlouvé byli pod kontrolou nebo dohledem
Zakaznika. Bez predchoziho pisemného souhlasu
Zakaznika neni spoleCnost Hexagon opravnéna
vykonavat jakoukoliv €innost, kterou by bylo mozné
vykladat tak, ze je vykonavana jménem Zakaznika.

23.9 Limitation on Claims. Except as otherwise
prohibited from applicable law, no claim,
regardless of form, arising out of or in connection
with the Master Agreement may be brought by
Customer more than two (2) years after the event
giving rise to the cause of action has occurred.

23.9 Omezeni narokd. Kromé pfipadl, kdy je to
zakdzano platnym pravem, Zakaznik neni opravnén
uplatnit jakykoliv narok, bez ohledu na formu, vznikly na
zakladé Ramcové smlouvy nebo v souvislosti s ni,
pokud jiz uplynuly vice nez dva (2) roky od okamziku,
kdy nastala skute¢nost vedouci ke vzniku zalobniho
ddvodu.

23.10 Anti-Bribery. Each Party hereby certifies it
shall comply with all applicable laws in carrying out
its duties under the Master Agreement, including,
but not limited to, the United States Foreign
Corrupt Practices Act (“FCPA”). In particular,
Customer, on behalf of itself and its Affiliates, and
Hexagon, each severally represent and agree that:
such party is familiar with the FCPA and its
purposes and agrees to comply with the acts;
specifically, such party is aware of and will comply
with the FCPA'’s prohibition of the payment or the
gift of any item of value, either directly or indirectly,
to an official of a government, political party or
party official, candidate for political office, or official
of a public international organization, for the
purpose of influencing an act or decision in his/her

23.10 Protikorupéni ustanoveni. Kazda Strana timto
potvrzuje, ze pfi plnéni svych povinnosti na zakladé
Ramcové smlouvy bude dodrzovat veSkeré platné
zakony, vcetné, nikoliv v§ak vyluéné, zakona Spojenych
statd o zahrani¢nich korupénich praktikach (Foreign
Corrupt Practices Act — FCPA). Zakaznik, jménem
svym i jménem svych PFidruzenych subjekta, a
spoleénost Hexagon pak jako jednotlivé a samostatné
strany zejména prohlasuji a =zaruduji, Ze jsou
obeznameni se zakonem FCPA a s jeho ucely a Ze se
jej zavazuji dodrzovat. Konkrétné jsou pak
obeznameni se skute¢nosti, Ze zakon FCPA zakazuje —
pfiéemz tento zdkaz budou dodrZovat — Uhradu penézni
Castky nebo darovani jakékoliv hodnotné véci, at pfimo
¢i nepfimo, predstaviteli vlady, politické strané nebo
jejimu predstaviteli, kandidatovi na politickou funkci
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official capacity, or inducing him/her to use his/her
influence with the government to assist a company
in obtaining or retaining business for, with, or in that
country or directing business to any person; such
party has not made, and will not make, payments
to third parties which such party knows or has
reason to know are illegal under the FCPA, or the
laws of any applicable jurisdiction; and the method
of making payment to Hexagon as provided
hereunder is not in violation of the law of any
applicable jurisdiction. Either Party has the right
to terminate the Master Agreement upon any
violation of the FCPA or similar laws by the other
Party.

nebo predstaviteli vefejné mezinarodni organizace s
cilem ovlivnit jednani nebo rozhodovani z titulu jeho
funkce nebo s cilem ho pfimét, aby vyuzil svého vlivu u
vlady a pomohl nékteré firmé ziskat nebo si udrzet
zakazky pro danou zemi, s danou zemi nebo v dané
zemi nebo nasmérovat zakazky ve prospéch jakékoliv
osoby; Dale také prohla8uji a zaruduji, Ze tfetim osobam
neuhradili a neuhradi Zzadné penézni ¢astky, o nichz vi,
nebo maji divod se domnivat, Ze jsou nezakonné ve
smyslu zakona FCPA nebo podle pravnich pfedpisu
jakékoliv pfislusné jurisdikce, pficemz zde uvedeny
zpGsob Uhrady penéznich ¢&astek ve prospéch
spole¢nosti Hexagon neni v rozporu s pravnimi pfedpisy
jakékoliv pfislusné jurisdikce. Jakakoliv Strana ma
pravo ukoncit RAmcovou smlouvu v pfipadé jakéhokoliv
poruseni zakona FCPA nebo podobnych zakonu
druhou Stranou.

24 Entire Agreement.

24 Uplna dohoda.

The Master Agreement constitutes the entire
agreement between the Parties with regard to the
subject matter hereof. Except as otherwise
provided in the Primary Contracting Document, the
Master Agreement supersedes any and all prior
discussions and/or representations, whether
written or oral, and no reference to prior dealings
may be used to in any way modify the expressed
understandings of the Master Agreement. The
Master Agreement may not be amended or
modified unless so done in a writing signed by
authorized representatives of both Parties. The
pre-printed terms and conditions of Customer’'s PO
or any other terms and conditions of a Customer
PO shall be void, even if issued subsequent to the
effective date of the Master Agreement, and shall
not be deemed to constitute a change to the Master
Agreement.

Ramcova smlouva pfedstavuje uplnou dohodu mezi
Stranami ve vztahu k predmétu tohoto dokumentu.
Neni-li v Zakladnim smluvnim dokumentu stanoveno
jinak, Ramcova smlouva nahrazuje jakakoliv a veskera
jednani anebo prohlaseni, at pisemna ¢&i ustni, pficemz
vyslovna ujednani obsazena v Ramcové smlouvé nelze
nijak ménit s odkazem na jakakoliv pfedchozi jednani.
Ramcovou smlouvu Ize doplfiovat & ménit pouze ve
formé pisemného dokumentu podepsaného
opravnénymi zastupci obou Stran. Predtisténé
obchodni podminky Zakaznikovy KO nebo jakékoliv jiné
podminky Zakaznikovy KO jsou neplatné, i kdyz byly
vydany po datu u€innosti Ramcové smlouvy, a nebude
se mit za to, ze by predstavovaly zménu Ramcové
smlouvy.
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