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CONFIDENTIAL

Asite — order /

Asite — license and technical support

Asite — licence a technicka podpora

Asite — objednavka

License type / Typ licence

Enterprise license

Company Tumover or project size / Ro¢ni obrat nebo velikost projektu

XXXXX

Price per month / Mési¢ni cena za licenci

XXXXX

Term length (months) / Trvani smlouvy (mésicu)

24

Billing frequency / Fakturace

Yearly / Ro¢né

Payment term (days) / Splatnost (dny)

Implementation and services / Zavedeni systému Asite

30

Analyza reSeni, struktura stromu, bezpeénostni model, zakladni nastaveni systému, Skoleni uzivatela

Hour rate / Hodinova sazba

XXXXX

Implementation (hours) / Analyza feSeni a implementace (hodiny)

Total price

Finalni cena

XXXXX

Total price for Enterprise license for 24 months includes technical support

Celkem za Enterprise license na 24 mésicl véetné technické podpory XXXXX

Total price for implementation and training

Celkem za implementaéni sluzby a Skoleni XXXXX

Total price 308 800 K¢
Celkova cena

Customer
Zakaznik

Full Company Name / Spole¢nost:

Ustav hematologie a krevni transfuze

Name / Celé jméno:

prof. MUDr. Petr Cetkovsky, Ph.D., MBA
feditel Ustavu hematologie a krevni transfuze

ID/IC:
00023736

VAT / DIC:
CZ00023736

Address for Invoice / Fakturaéni adresa:
U Nemocnice 2094/1, 128 20 Praha 2

Billing email / Faktura¢ni email:
faktury@uhkt.cz

Date / Datum:

Signature / Podpis:

XXXXX

This order is executed in Czech and English language. In the case of any discrepancy between both versions, the English
version prevails. / Tato objednavka je vyhotovena v ¢eském a anglickém jazyce. V pripadé jakychkoli rozporii mezi obéma

verzemi ma prednost verze anglicka.

Asite Master Services Order and Agreement
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Seller

Dodavatel

Full Company Name / Spole¢nost:

ASITE

CONFIDENTIAL

Name / Celé jméno:

Nathan Doughty
CEO & Co-Founder

ID /1C: 4040122

VAT / DIC:GB 882 0009 44

Address for Invoice / Fakturacni adresa:
Leconfield House, London, W1 5JA, United Kingdom

Billing email / Faktura¢ni email:
finance@asite.com

Date / Datum:

24-Jun-24

Signature / Podpis:
XXXXX

Broker in Czech Republic

Zprostiedkovatel pro Ceskou republiku

Full Company Name / Spole¢nost:

Name / Celé jméno:

Callida, s.r.o. Daniel Zeithaml

Vykonny Feditel spole€nosti
ID/IC: VAT / DIC:
65415183 CZ00845451

Address for Invoice / Fakturaéni adresa:
Sobéslavska 32
130 00 Praha 3

Billing email / Fakturaéni email:
obchod@callida.cz

Date / Datum:

Signature / Podpis:

XXXXX

This order is executed in Czech and English language. In the case of any discrepancy between both versions, the English
version prevails. / Tato objednavka je vyhotovena v ceském a anglickém jazyce. V pripadé jakychkoli rozport mezi obéma

verzemi ma prednost verze anglicka.

Asite Master Services Order and Agreement
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CONFIDENTIAL

ASITE PARTNER MASTER SERVICES

SMLOUVA O POSKYTOVANIi SLUZEB

AGREEMENT

This Partner Master Services Agreement is entered into
between the Customer, Asite and Partner, and is
incorporated into the Order that references this Agreement.
By accepting the Order or by accessing or using any of the
Applications or Services, the Customer agrees to all terms
and conditions in this Agreement. In the event of a conflict
between the Order and this Agreement, this Agreement will
prevail, except as expressly stated to the contrary.

This framework agreement is entered into as of the Effective
Date (set out below) between Asite Solutions Limited, a
company registered and incorporated in England and Wales
whose registered number is 04040122 and whose registered
office is at 1 Mark Square, London EC2A 4EG, United
Kingdom (“Asite”), and “Customer” as detailed on the
Order form and Callida s.r.0., a company registred in Czech
Republic whose registered number is 65415183 and whose
office is at Sobéslavska 2056/32, Vinohrady, 130 00, Praha
3, Czech Republic (“Partner”).

1. INTERPRETATION

In this Agreement, unless the context otherwise requires the
following terms have the following meanings:

“Application” or “Applications” means Asite’s platform
and/or such other application services or solutions as may
be provided by Asite from time to time.

“Asite Platform” means the Software as a Service solution
available through the Site by which Customers and
Authorised Users can access and utilise Asite’s Services.

“Authorised Users” means those Customer nominated
users who are set up with access to all or specific parts of
the Asite Platform, subject to this Agreement.

"Asite services terms of use" means terms of use of Asite
services (Asite Platform, Asite Applications and all customer
support services) available online at
https://lwww.asite.com/legal-terms-of-use .

“Confidential Information” means: information of
a confidential nature concerning the trade secrets or
business dealings, methods of business, transactions,
products, plans or affairs of the disclosing party or a Third
Party Provider (as the case may be); any information relating
to the methods or techniques used by the disclosing party in
developing, implementing, providing, operating or using the
Services; any document or information marked “Confidential”
or otherwise expressly designated as confidential.

“Content” means all data, information and content including
(without limitation) personal information, photographs,
graphics, written information, video or audio information and
materials to be displayed on the Asite Platform.

“Documentation” means any Asite operating manuals, user
instructions, technical literature and all other related
materials in eye-readable form supplied to Customer (or
Authorised User) whether in electronic or paper form.

“Fees” means the fees and charges payable to Partner

Asite Master Services Order and Agreement

SE SPOLECNOSTI ASITE

Tato smlouva o poskytovani sluzeb je uzaviena mezi
Zakaznikem, spolecnosti Asite a Partnerem a je zaclenéna
do Objednavky, jez odkazuje na tuto Smlouvu. Pfijetim
Objednavky nebo pfistupem nebo pouzivanim kterékoli z
Aplikaci nebo Sluzeb, Zakaznik souhlasi s podminkami
uvedenymi v této Smlouvé.. V pfipadé jakéhokoli rozporu
mezi Objednavkou a touto Smlouvou ma pFednost
ustanoveni Smlouvy, pokud neni vyslovné uvedeno jinak.

Tuto ramcovou smlouvu spolu k Datu u€innosti (uvedenému
nize) uzaviraji Asite Solutions Limited, spole¢nost zapsana
a zaloZzena v Angli a Walesu pod registraénim Cislem
04040122., sidlo s at 1 Mark Square, London EC2A 4EG,
United Kingdom (,Asite”), a ,Zakaznik“ uvedeny nize a
Callida s.r.o., spole¢nost zapsana v Ceské republice, ICO:
65415183, se sidlem Sobéslavska 2056/32, Vinohrady, 130
00, Praha 3 (,Partner®).

1. DEFINICE

NevyZaduje-li kontext néco jiného, v této smlouvé budou mit
nize uvedené pojmy nasledujici vyznam:

Pojem ,Aplikace* znamena platformu spole€nosti Asite
a/nebo takové jiné aplikacni sluzby nebo feSeni, které bude
spole¢nost Asite kdykoliv poskytovat.

Pojem ,Platforma spolecnosti Asite® znamena FeSeni
software jako sluzby, ktera je dostupna prostfednictvim
webové stranky, prostfednictvim niz mohou zakaznici
aopravnéni uzivatelé ziskavat pfistup ke sluzbam
spoleCnosti Asite a pouzivat je.

Pojem ,Opravnéni uzivatelé“ znamena uréeni uzivatell, pro
které je na zakladé této Smlouvy vytvofen pfistup ke vSem
nebo jen nékterym ¢astem platformy spole¢nosti Asite.

Pojem "Obchodni podminky spole¢nosti Asite" znamena
podminky pouzivani sluzby spolecnosti Asite (Platforma
spoleCnosti Asite, Aplikace a vSechny sluzby podpory
zakaznikl) dostupné online na internetové adrese
https://www.asite.com/legal-terms-of-use .

Pojem ,,Duvérné informace®“ znamena informace davérné
povahy tykajici se obchodnich tajemstvi nebo obchodnich
transakci, podnikatelskych metod, transakci, produktd, plana
nebo zalezitosti sdélujici strany nebo poskytovatele — treti
strany (podle okolnosti); veSkeré udaje tykajici se metod
nebo technik pouzitych sdélujici stranou pfi vyvoji,
implementaci, poskytovani, provozu nebo uziti sluzeb; dale
jakykoliv dokument nebo informace oznaéena jako ,ddvérna“
nebo jinak vyslovné oznacéena jako divérna.

Pojem ,Obsah“ znamena vesSkera data, informace a obsah,
mimo jiné vc€etné osobnich udajl, fotografii, grafiky,
informaci v pisemné podobé, informaci ve formé videa nebo
audiozaznamu a materialy, které maji byt zobrazeny na
platformé spolecnosti Asite.

Pojem ,Dokumentace® znamena jakykoliv provozni manual
spole€nosti Asite, pokyny pro uzivatele, technickou literaturu
a v8echny dalsi souvisejici materialy ve formé citelné pro

Clovéka, které jsou poskytovany Zakaznikovi (nebo
Opravné-nému uzivateli) v elektronické nebo papirové
podobé.

Pojem ,0dména“ znamena veskeré platby a poplatky
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under this Agreement, as set out in an Order.

“Good Faith Dispute” means a good faith dispute by
Customer of amounts invoiced under this Agreement.
Good Faith Dispute will be deemed to exist only if: (1)
Customer has (without any delay) given written notice of the
dispute to Asite after receiving the invoice; and (2) the notice
explains Customer's position in reasonable detail. A Good
Faith Dispute will not exist as to an invoice in its entirety
merely because certain amounts on the invoice have been

disputed.

“Initial Subscription Term” is the minimum duration

specified in an Order.

“Intellectual Property Rights” means any rights to patents,
petty patents, copyrights, database rights, utility models,
design rights, semi-conductor topography rights trade
secrets, trade names or trademarks, know-how, moral rights,
business names and domain names (whether registered or
unregistered and including any application), together with
rights in any software and all rights in the nature of unfair
competition rights or rights to sue for passing off. These
rights include all rights in all applications to register these

rights, and all renewals and extensions of these rights.

“Means of Access” user identifications and passwords or
other means by which Customer/Authorised User or their
employees, agents or representatives may access and use
the Asite Platform and Applications (as may also be modified
by the User or any Authorised Persons from time to time).

“Order” means the initial order together with any

supplemental order(s) agreed between the parties.

“Services” means the provision of the Asite Platform and
Applications or all other services that Asite is to provide in
relation to this Agreement from time to time, as applicable

(given the context in which the term “Services” is used).

“Service Level Agreement” means the Service Level

Agreement at Schedule 1.

“Subscription Fees” means the recurring fees for the
Services as detailed on the Order. The Subscription Fees
include access to the Asite online and/or telephone
customer support service, as defined in the Service Level

Agreement in Schedule 1, at no additional charge.

“Term” means the duration of this Agreement as stated in

Clause 10.1.

“Third Party Services” means any third party software or
services provided by Third Party Providers as part of the

Asite Services.

“Third Party Provider(s)” means provider(s) of Third Party

Services on the Asite Platform.

“User Data” means the proprietary information or data
supplied, posted or input by Customer or Authorised Users
to the Asite Platform and/or Applications in the course of

using the Services.

2, PROVISION OF SERVICES

Asite Master Services Order and Agreement

CONFIDENTIAL

splatné Partnerovi na zakladé této Smlouvy tak, jak jsou
uvedeny v Objednavce.

.~Spor vedeny v dobré vife* znamena spor vedeny
Zakaznikem v dobré vife, ktery se tyka ¢astek fakturovanych
na zakladé této Smlouvy. Ma se za to, Ze spor vedeny v
dobré vife existuje pouze v pfipadé, ze: (1) zakaznik
oznamil spolec¢nosti Asite vznik sporu (neprodleng) poté, co
obdrzel fakturu; a (2) v oznameni je pfiméfené podrobné
vysvétleno stanovisko Zakaznika. O spor vedeny v dobré
vife se netyka celé faktury, pokud byla zpochybnéna pouze
urcita ¢astka uvedena ve fakture.

Pojem ,Prvni obdobi predplatného® je minimalni dobou
uvedenou v Objednavce.

Pojem ,Prava k dusevnimu vlastnictvi znamena veskera
prava k patentdm a drobnym patentim, autorska prava,
prava k databazim, uzitnym vzorim, navrhim, prava
k topografii polovodi¢t, obchodni tajemstvi, obchodni nazvy
nebo obchodni zndmky, know-how, moralni prava, obchodni
nazvy a nazvy domén (bez ohledu na to, zda jsou
zaregistrovana €i nikoliv a bez ohledu na zpUsob jejich uziti),
spolu s pravy na jakykoliv software a v§emi pravy plynoucimi
z nekalé soutéZe nebo pravy na soudni spor z dGvodu
parazitovani na povésti. Tato prava zahrnuji veSkera prava
ve vSech zadostech o jejich zapis a vSechna obnoveni a
prodlouzeni téchto prav.

Pojem ,Zplsob pristupu“ znamena identifikacni udaje
uzivatele a hesla &i jiny zplsob, kterym mdlzou Zakaz-
nik/Opravnény uzivatel nebo jejich zaméstnanci, zmocnénci
nebo zastupci ziskat pfistup k platformé spolecnosti Asite
a k aplikacim a pouzivat je (v€etné ve formé kdykoliv
upravené Uzivatelem nebo nékterou z Opravnénych osob).

Pojem ,,Objednavka“ znamena puvodni objednavku
a v8echny dalSi objednavky dohodnuté stranami.

Pojem  ,,Sluzby“ znamena poskytovani platformy
spoleCnosti Asite a Aplikaci nebo vSech ostatnich sluzeb,
které ma spole¢nost Asite kdykoliv poskytovat v souvislosti
s touto Smlouvou, podle okolnosti (podle kontextu, v némz
se pojem ,Sluzby“ pouziva).

Pojem “Smlouva o urovni sluzeb” znamena Smlouvu
o urovni sluzeb uvedenou v Pfiloze €. 1.

Pojem ,,Poplatek za predplatné”“ znamena opakujici se
poplatek za Sluzby uvedeny v Objednavce. Poplatek za
predplatné zahrnuje pfistup k Asite on-line a/nebo
telefonické sluzbé podpory pro zakazniky poskytované
spole¢nosti Asite, tak jak je definovana ve Smlouvé o Urovni
sluzeb v Ptiloze ¢. 1, a to bez dal$ich poplatkd.

Pojem ,Obdobi“ znamena dobu, na kterou byla tato
Smlouva uzaviena a ktera je uvedena v ¢lanku 10.1.

Pojem ,Sluzby tretich stran“ znamena jakykoliv software
nebo sluzby ftfetich stran poskytované tfetimi stranami
v ramci Sluzeb pro spole¢nost Asite.

Pojem ,Poskytovatel - treti strana(y)® znamena
poskytovatele Sluzeb tfetich stran na platformé spole€nosti
Asite.

Pojem ,Uzivatelské udaje“ znamena chranéné informace
nebo Udaje poskytnuté, uvedené nebo vlozené Zakaznikem
nebo Opravnénym uzivatelem na platformu spolecnosti Asite
a/nebo do Aplikaci v pribéhu uzivani Sluzeb.

2. PREDMET SMLOUVY O DODANi LICENCE
A POSKYTOVANI SLUZEB
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2.1

2.2.

2.3.

2.4.

3.1

3.2.

3.3.

Asite Master Services Order and Agreement

CONFIDENTIAL

In consideration of payment of the relevant Fees to
the Asite reseller partner, Asite will provide the
Applications and the Services under the terms and
conditions of this Agreement. The subject of this
Agreement is providing Services for the Customer
needed for using of the Application and Asite
Platform. By signing this Agreement the Customer
agrees to be bound by the terms contained herein
together with the Asite services terms of use.

Asite may offer further Services or additional
Applications from time to time, subject to this
Agreement and any specific additional terms and
conditions agreed by the parties.

The Services shall be performed by suitably qualified
personnel using reasonable skill and care as could be
reasonably expected of a competent provider of
services similar to those being provided under this
Agreement.

Asite may, from time to time and without notice,
change the Services in order to comply with any
applicable safety, regulatory  or  statutory
requirements.

CUSTOMER OBLIGATIONS

As a condition of Asite performing its obligations,
Customer shall provide Asite with:

(a) reasonable cooperation (in good faith) and access
to such information as may be reasonably required by
Asite in order to render the Services and provide
access to the Asite Platform to Customer and
Authorised Users;

(b) provide such personnel and assistance as may be
reasonably requested by Asite from time to time; and

(c) in a timely manner, carry out all other Customer
responsibilities as set forth in this Agreement.

Customer (and each Authorised User) shall be
responsible, at its own expense, for procuring
maintaining and entering into appropriate agreements
for the computer hardware, systems software (and
other  third party  software), data feeds,
telecommunications, networks, peripherals and other
items and services, which comprise the required user
configuration to use the Services. If not yet
completed, Customer shall complete its procurement
and installation of the Customer Systems at least
fourteen (14) days before the date of commencement
of the Services.

The Customer agrees not use or operate the Services
in a way, nor include within the Services any
information or material, which is libellous, slanderous,
offensive, abusive or obscene.

2.1

2.2.

2.3.

24.

3.2.

3.3.

4,
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Vyménou za platbu pfislusné Odmény Partnerovi
poskytne Asite Aplikace a Sluzby za podminek
uvedenych v této Smlouvé. Pfedmétem této Smlouvy
je poskytovani Sluzeb Zakaznikovi potfebnych k uziti
Aplikace a Platformy spole¢nosti Asite. Podpisem této
Smlouvy Zakaznik souhlasi s tim, Ze poskytovani
Sluzeb a Aplikaci dle této Smlouvy se fidi
Obchodnimi podminkami spole€nosti Asite.

Spole¢nost Asite mize kdykoliv nabizet dalSi sluzby
nebo dalsi Aplikace, a to za podminek této Smlouvy a
dalSich  dodateCnych  podminek  dohodnutych
stranami.

Sluzby poskytuji pfislusné kvalifikovani pracovnici
s vynalozenim pfiméfenych dovednosti a péce, které
Ize oCekavat od kompetentniho poskytovatele sluzeb
podobnych sluzbam poskytovanym podle této
Smlouvy.

Spole¢nost Asite muze kdykoliv bez pfedchoziho
upozornéni zmeénit Sluzby tak, aby vyhovovaly
platnym bezpeénostnim, regulaénim nebo zédkonnym
pozadavkim.

POVINNOSTI ZAKAZNIiKA

Podminkou pro pInéni povinnosti spoleCnosti Asite
a Partnera je, aby Zakaznik spoleCnosti Asite
a Partnerovi poskytoval soucinnost s:

(a) pfiméfenou spolupraci a pfistupem k informacim,
které mulze spoleénost Asite a Partner pfimérené
pozadovat k poskytovani Sluzeb a poskytovani
pfistupu k platformé spole¢nosti Asite Zakaznikim
a Opravnénym uzivateltm;

(b) obstaranim pfisluSnych pracovnikl a pomoci, o
kterou muze spoleénost Asite kdykoliv pfiméfené
pozadat; a

(c) v€asnym plnénim vSech svych dalSich povinnosti
stanovenych v této Smlouve.

Zakaznik (a jednotlivi Opravnéni uzivatelé) na své
naklady zajisti, budou udrzovat a uzavfou pfislusné
smlouvy na pocitatovy hardware, systémovy software
(a dalSi software tfetich stran), datové feedy,
telekomunikace, sité, periferie a dalSi zafizeni a
sluzby, které zahrnuji pozadovanou konfiguraci
k uzivani sluzeb. Neni-li jesté hotov nakup a instalace
systéma zakaznika, zakaznik ji dokonCi nejméné
¢trnact (14) dnua pred datem zahajeni sluzeb.

Zakaznik souhlasi, Ze nebude Sluzby vyuzivat ani
provozovat zpusobem, ktery je pomlouvaény,
urazlivy, nekorektni nebo wvulgarni a do Sluzeb
nezahrne informace nebo materialy takové povahy.

SLUZBY POSKYTOVANE TRETiMI STRANAMI
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5.1.

5.2.

5.3.

5.4.

5.5.

Asite Master Services Order and Agreement

CONFIDENTIAL

THIRD PARTY SERVICES

Customer hereby agrees that the Services provided
under this Agreement may be provided by Third Party
Providers.

SCOPE OF USE

Asite hereby grants Customer a revocable,
nonexclusive, non-transferable license to allow
Authorised Users to access the Applications and to
use each Application solely for the purpose of
facilitating the activities expressly permitted in relation
to each Application as set out in this Agreement.
Customer shall be responsible for ensuring that it, its
employees and Authorised Users when accessing
and using Applications at all times comply and abide
with the terms of this Agreement. Customer and
Authorised Users may use the Asite Platform and
Documentation in the ordinary course of its business
operations and for its own internal business purposes
only. The Asite Platform and Documentation must
not be used to provide outsourcing, bureau, time-
sharing, ASP or similar services to third parties.
Customer and Authorised Users shall use the
Services and the Asite Platform in accordance with
assumed limits on usage, data processed and other
items as set out in the relevant Order.

Customer shall (and shall procure that each
Authorised User) use the Asite Platform and
Applications only in accordance with the terms and
conditions of this Agreement. Customer may copy
the Documentation to the extent reasonably
necessary for use of the Asite Platform within the
scope of this Agreement.

Customer shall not attempt to duplicate, modify, alter,
loan, distribute, rent, assign, sub-licence, reverse
compile, disassemble, reverse engineer or otherwise
reduce to human perceivable form any of the
Applications, except as expressly allowed by
applicable law which is incapable of exclusion.

Any material increases in the scope of use detailed in
the Order will require a written amendment to this
Agreement signed by all parties and may result in
additional Fees. Customer shall give as much prior
written notice as practicable (and in any event or not
less than thirty (30) days) notice to Asite if Customer
wishes to materially increase the scope of use. In
such event Asite shall investigate the impact of such
increase and within five (5) days inform Customer of
the effect of implementing such a change on this
Agreement and the Services (including any Additional
Services that may be required and associated Fees)
and if the Customer decides to proceed with the
increase and/or Additional Services, then it shall
inform Asite and Partner as soon as practicable and
the parties shall enter into an amendment to this
Agreement (in such form as Asite provides in writing).

All parties are obliged to maintain confidentiality and
not to disclose Confidential Information and User
Data to third parties. The obligation of confidentiality
does not apply to the information which has to be
provided by law and information which is or will

4.1.

5.2.

5.3.

5.4.

5.5.
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Zakaznik timto souhlasi, Ze sluzby poskytované na
zakladé této Smlouvy mliZze poskytovat Poskytovatel
— tfeti strana.

ROZSAH UZITi

Spole¢nost Asite timto poskytuje Zakaznikovi
odvolatelnou, nevyhradni a nepfevoditelnou licenci,
kterda umoznuje Opravnénym uzivatelim ziskat
pfistup do Aplikaci a pouzivat jednotlivé Aplikace
vyhradné pro Ucely Cinnosti vyslovné povolenych ve
vztahu ke kazdé Aplikaci, jak je uvedeno v této
Smlouvé. Zakaznik odpovida za to, zZe jeho
zameéstnanci a Opravnéni uzivatelé budou pfi vstupu
a uzivani Aplikace vZzdy dodrZzovat veskeré podminky
této Smlouvy. Zakaznik a Opravnéni uzivatelé mohou
platformu spole¢nosti Asite a Dokumentaci pouzivat
pouze pfi béznych obchodnich operacich a pro své
vlastni interni obchodni ucely. Platformu spole€nosti
Asite a Dokumentaci neni dovoleno pouzivat
k poskytovani outsourcingu, kancelare, time-sharingu,
ASP nebo podobnych sluzeb ftfetim stranam.
Zakaznik a Opravnéni uzivatelé jsou povinni pouzivat
Sluzby a Platformu spole¢nosti Asite v souladu
s pfedpokladanymi  limity na uzivani, objem
zpracovanych dat a dalSich polozek uvedenych
v Objednavce.

Zakaznik bude pouzivat Platformu spole¢nosti Asite
a Aplikace pouze vsouladu s podminkami této
Smlouvy (a zajisti, aby ji takovym zplsobem pouzivali
také jednotlivi Opravnéni uzivatelé). Zakaznik muze
pofizovat kopie Dokumentace v mife pfiméfené
nezbytné k uzivani Platformy spoleCnosti Asite
v ramci podminek stanovenych touto Smlouvou.

Zakaznik se zavazuje, ze nebude pofizovat duplikaty,
modifikovat, ménit, pajcovat, distribuovat, pronajimat,
postupovat, poskytovat dalSi licence, zpétné
kompilovat, rozebirat, zpétné analyzovat nebo jinak
redukovat kteroukoliv z Aplikaci na formu
postfehnutelnou ¢lovékem, s vyjimkou pfipadd, kdy
je to vyslovné povoleno pfislusnym zakonem, jehoz
platnost neni mozno vyloudit.

Pro jakékoliv podstatné rozSifeni uzivani uvedené
v Objednavce je zapotfebi pisemny dodatek k této
Smlouvé podepsany vSemi stranami. Za takové
rozSiteni je mozné uctovat dalsi Odménu. Ma-li
Zakaznik v umyslu podstatnym zplsobem rozs§ifit
rozsah uzivani, uvédomi o tom spoleCnost Asite
pisemnym oznamenim s co nejdelSim predstihem
(v kazdém pfipadé ne méné nez ftficet (30) dnd
pfedem). V takovém pfipadé spoleCnost Asite
posoudi dusledky tohoto rozSifeni a do péti (5) dna
Zakaznika informuje o dopadech provedeni takové
zmény na tuto Smlouvu a na Sluzby (v€etné DalSich
sluzeb, které mohou byt nezbytné, a s nimi spojené
Odmény). Pokud se Zakaznik pro toto rozsifeni
a/nebo pro DalSi sluzby rozhodne, co nejdfive
informuje spoleCnost Asite a Partnera uzavfie s ni
dodatek ktéto Smlouvé (ve formé, kterou mu
spolecnost Asite poskytne v pisemné podobé).

V8echny smluvni strany jsou povinny zachovavat
micenlivost a nezpfistupnit tfetim osobam Davérné
informace a UZivatelské udaje. Povinnost zachovavat
micenlivost se nevztahuje na informace, jejichz
sdéleni se vyzaduje se zakona a informace, které
jsou nebo se stanou vSeobecné a vefejné pfistupnymi
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become general and publicly accessible. According to
this Agreement, all parties are obliged not to disclose
Confidential Information and User Data to a third
party without the written consent of all parties. Each
of the contracting parties is obliged to secure
Confidential Information and User Data against
stealing and other abuse. Details of confidentiality
obligations are set out in article 8 of this Agreement.

FEES AND EXPENSES

Customer shall pay the Fees set out in the Order to
the Asite reseller partner, annually in advance.

All amounts stated or referred to in this Agreement
are quoted in Czech crown (CZK) and exclusive of
VAT and other applicable supply taxes, which shall be
added to the invoice(s) at the appropriate rate. If
Asite is required to pay any other duties or taxes
based on the Services (other than taxes based on
Asite’s net income), such duties or taxes shall also be
invoiced to and payable by Customer.

All invoices are due and payable fourteen (14) days
after the invoice date. If the Asite reseller partner has
not received payment by the due date (without
prejudice to its other remedies) (excluding disputed
amounts) interest shall accrue on past due amounts
at the rate of 2% over the base lending rate of
Barclays Bank, commencing on the due date and
continuing until fully paid, whether before or after
judgment.

The Fees may be adjusted i) where such changes are
determined by regulatory authorities after providing
Customer with reasonable written notice and only by
the amount imposed by such regulatory authorities;
and ii) with effect from the end of the Subscription
Period and subsequent anniversaries thereof by
providing not less than 15 days written notice to
Customer.

PROPRIETARY RIGHTS

Customer acknowledges that save as expressly set
out in this Agreement, Asite and/or its licensors own
all Intellectual Property Rights in the Asite Platform
and the Services together with any enhancements,
modifications and derivative works. Except as
expressly stated herein, this Agreement does not
grant Customer (or any Authorised Users), any
Intellectual Property Rights or any other proprietary
rights, interest or licence in respect of the Asite
Platform, Applications, or the Services or in any
related documentation.

As part of the Services, Asite will convert User Data
provided to it for use on the Asite Platform. In relation
to such data conversion, and without prejudice to
Customer’s or Authorised User's proprietary rights in
the User Data itself, Asite shall own:

7.2.1. All applicable copyright and database rights in

the compilation or the conversion of that User
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jinym zplsobem. Smluvni strany jsou na zakladé této
smlouvy povinny nezpfistupnit jakékoli tfeti osobé
Dlvérné informace a UzZivatelské udaje bez
pisemného souhlasu vS8ech smluvnich stran. Kazda
ze smluvnich stran je povinna zabezpecit Davérné
informace a UzZivatelské udaje proti odcizeni nebo
jinému zneuziti. Podrobnosti povinnosti v ramci
micenlivosti jsou stanoveny v €l. 8 této smlouvy.

ODMENA A VYDAJE

Zakaznik hradi Odménu uvedenou v Objednavce
Partnerovi ro¢né, vzdy pfedem.

Céstky, které se uvadi v této Smlouvé nebo na které
Smlouva odkazuje, se uvadéji v korunach ceskych
(KE), a to bez DPH a dalSich pfisluSnych dani
z dodavky, které se Kk faktufe pfipo¢tou v platné
sazbé. Bude-li spoleCnost Asite povinna platit ze
Sluzeb jakékoliv jiné clo nebo dan (s vyjimkou dané
z Cistého pfijmu spolecnosti Asite), tato cla nebo dané
se rovnéz fakturuji Zakaznikovi, ktery je zaplati.

VSechny faktury jsou splatné do ¢&trnacti (14) dnl od
data vystaveni faktury. Pokud Partner neobdrzi platbu
do data splatnosti (aniz by byly dotéeny ostatni
moznosti napravy), (a s vyhradou spornych &astek),
uroCi se dluzné cCastky sazbou ve vysi 2 % nad
zakladni auvérovou urokovou sazbou Barclays Bank, a
to pocitaje dnem splatnosti a konée dnem uUpiného
zaplaceni, bez ohledu na to, zda jiZ byl vynesen
rozsudek.

Odménu je mozné upravit i) pokud je tato zména
stanovena regulaénimi Ufady poté, co Zakaznik
obdrzel s pfiméfenym predstihem pisemné oznameni,
av8ak pouze o Castku ulozenou timto regulaénim
Ufadem; a i) sucinnosti od konce Obdobi
predplatného a jeho naslednych vyroéi, a to na
zakladé pisemného oznameni daného Zakaznikovi
nejméné 15 dnl pfedem.

CHRANENA PRAVA

Zakaznik bere na védomi, Ze pokud se v této
Smlouvé vyslovné nestanovi jinak, vlastni spole¢nost
Asite a/nebo poskytovatelé spole€nosti Asite veSkera
prava k dusevnimu vlastnictvi souvisejici s platformou
spoleCnosti Asite a Sluzbami spolu se vSemi
rozSifenimi, upravami a odvozenymi dily. Nestanovi-li
se v této Smlouvé jinak, Zakaznikovi (ani zadnému z
Opravnénych uzivatell), se neposkytuji jakakoliv
prava k duSevnimu vlastnictvi nebo jina chranéna
prava, zajmy nebo licence k platformé spolecnosti
Asite, aplikacim nebo sluzbam anebo k jakékoliv
souvisejici dokumentaci.

Smluvni strany berou na védomi, Ze v ramci sluzeb
spole¢nost Asite provede konverzi uzivatelskych
udaju, které byly pouzity kuziti na Platformé
spole€nosti  Asite. V souvislosti s touto konverzi,
a aniz by byla dotéena chranéna prava Zakaznika
nebo Opravnénych uzivatelt k Uzivatelskym udajum,
je spole¢nost Asite vlastnikem:

7.2.1. VSech prisludnych autorskych prav a prav
k databazim v kompilaci nebo konverzi téchto
Uzivatelskych adaji pro vyuziti na Platformé
spole€nosti Asite a v ramci Aplikaci; a



DocuSign Envelope ID: 11C230F4-9711-4B93-A864-0B7B5A30AC0D

8.2.

8.3.

8.4.

8.5.

8.6.

Asite Master Services Order and Agreement

CONFIDENTIAL

Data for use on the Asite Platform and within
the Applications; and

7.2.2. all other applicable Intellectual Property
Rights in any of the techniques, methods or
programs used to convert that User Data for
use as part of the Asite Services.

CONFIDENTIALITY

By virtue of this Agreement, the parties may have
access to each other’s Confidential Information which
is disclosed or made available by one party
(“Disclosing Party”) to another party (“Receiving
Party”) in relation to this Agreement.

The provisions of this Agreement shall be deemed the
Confidential Information of both parties and neither
party will disclose such information except to such
party’s affiliates, professional advisors, investors (and
prospective investors), prospective acquirers, who are
themselves bound by confidentiality obligations or as
required by any governmental agency or recognised
securities or stock exchange in a relevant jurisdiction.

The parties agree to hold each other’s Confidential
Information in confidence and, unless required by
mandatory law or expressly permitted under this
Clause 9, not to make each other's Confidential
Information available to any third party or to use each
other’'s Confidential Information for any purpose other
as permitted under this Agreement. Each party
agrees to take all reasonable steps to ensure that
Confidential Information is not disclosed or distributed
by its employees, agents or Authorised Users in
violation of the terms of this Agreement. Customer
acknowledges that (without prejudice to the generality
of the foregoing) for purposes of this Agreement, the
Applications constitute Asite’s Confidential
Information.

The restrictions in Clause 8.3 shall not apply to
information that: (a) is or becomes publicly known
otherwise than through a breach of a duty of
confidence by the Receiving Party; (b) was in the
Receiving Party’s lawful possession prior to the
disclosure; (c) is lawfully disclosed to the Receiving
Party by a third party without breaching any duty of
confidence; or (d) is independently developed by the
Receiving Party, which can be shown by written
evidence.

Asite may make reasonable references to the
Customer (including the use of the Customer’s logo)
as a consumer of the Services in its advertising
and/or promotional literature, on its website, and in
other materials. Asite may also publish on its website
and issue to the media a new business press release,
subject to the Customer’s approval of its content (not
to be unreasonably withheld or delayed), together
with the Customer’s logo and a brief description of the
Customer’s business.

The rights and obligations referred to in this Clause,
as well as other rights and obligations related to the
use of personal data, are the parties obliged to
process in accordance with Regulation of the
European Parliament and Council of 27 April 2016 no.
2016/679 (the protection of individuals with regard to
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7.2.2. V$ech dalsich prav k dusevnimu vlastnictvi ke
v8em technikdm, metodam nebo programdm
pouzitych ke konverzi Uzivatelskych udajl
k uziti v ramci sluzeb spolecnosti Asite.

ZACHOVANIi MLCENLIVOSTI

Na zakladé této Smlouvy maji strany pFistup
k davérnym informacim druhé strany, které jedna ze
stran (,Sdélujici strana“) sdéli nebo poskytne druhé
strané (,Prijimajici strana“) v souvislosti s touto
Smlouvu.

Ustanoveni této Smlouvy se povazuji za Davérné
informace obou stran a zadné ze stran neni dovoleno

tyto informace sdélovat jinym osobam nez
pfidruzenym osobam dané strany, jejim odbornym
poradcliim, investordm (nebo potencialnim

investorim), potencidlnim kupcim, ktefi jsou sami
zavazani povinnosti mi¢enlivosti, anebo pozaduje-li to
néktera vladni agentura nebo uznavana burza
cennych papir(l v pfisludné jurisdikci.

Strany souhlasi, Zze budou Davérné informace druhé
strany udrZovat vtajnosti a pokud to nebude
vyZadovat kogentni pravni pfedpis nebo pokud to
nebude vyslovné dovoleno timto ¢lankem, dale Ze
nebudou Davérné informace druhé strany poskytovat
tfetim stranam nebo je pouzivat k jinému ucelu, nez
je povolen touto Smlouvou. Obé strany se zavazuji
pfijmout vSechny pfiméfené kroky ktomu, aby
zajistily, ze DUvérné informace nebudou sdélovany
nebo Sifeny jejich zaméstnanci, zmocnénci nebo
opravnénymi uzivateli v rozporu s podminkami této
Smlouvy. Aniz by byla dotéena vSeobecna platnost
vySe uvedeného, bere Zakaznik pro Uucely této
Smlouvy na védomi, Ze aplikace predstavuji Dlvérné
informace spole€nosti Asite.

Omezeni uvedena v ¢lanku 8.3 se nevztahuji na
informace, které: (a) jsou nebo se stanou vefejné
zndmymi jinak nez poruSenim povinnosti mi€enlivosti
ze strany Pfijimajici strany; (b) Pfijimajici strana je
méla ve svém zakonném drzeni pfed jejich sdélenim;
(c) PHjimajici strané byly zakonnym zpuUsobem
sdéleny tfeti stranou, aniz by byla poruSena povinnost
micenlivosti; anebo (d) Pfijimajici strana je nezavisle
vyvine a je schopna to doloZit pisemnymi dikazy.

Spole¢nost Asite a Partner mlze na Zakaznika
pfiméfené odkazovat (v€etné pouziti loga Zakaznika)
jakozZto na spotfebitele sluzeb ve své reklamé a/nebo
propagacni literatufe, na svych webovych strankach
a dalSich materidlech. SpoleCnost Asite a Partner
muze na svych webovych strankach rovnéz zvefejnit
a vydat do médii novou obchodni tiskovou zpravu
s tim, ze Z&kaznik schvali jeji obsah (ktery nebude
bezdlivodné odpirat, zadrzovat nebo zdrzovat) spolu
slogem Zakaznika a struénym popisem jeho
podnikani.

Prava a povinnosti uvedené v tomto ¢lanku, jakoz
i dalSi prava a povinnosti spojené s uzitim osobnich
Udaji jsou smluvni strany povinny zpracovavat
v souladu s Nafizenim Evropského parlamentu a rady
(EU) 2016/679 ze dne 27. dubna 2016 (o ochrané
fyzickych osob v souvislosti se zpracovanim osobnich
Udaju a o volném pohybu téchto Gdaju a o zruseni
smérnice EU 95/46/ES).

ZARUKA
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processing of personal data and of the free

movement of such data and repealing Directive of EU  9.1.

no. 95/46)
WARRANTY

Asite warrants that the Asite Platform and each
Application shall perform substantially in accordance
with its relevant Documentation during the term of this
Agreement; provided that, such warranty shall not
apply to the extent any non-conformance is caused
by:

9.1.1. use of the Services (including Asite Platform
and Applications) contrary to the terms of this
Agreement;

9.1.2. support or modification of the Asite Platform or
Applications by any party other than Asite or
Asite’s authorised agents.

In the event of non-conformance with the foregoing
warranty, Asite shall, at its expense, promptly correct
any such non-conformance or provide Customer with
an alternative means of accomplishing the desired
level of performance in accordance with the Service
Level Agreement. Such correction or substitution
under the Service Level Agreement -constitutes
Customer’s sole and exclusive remedy for any breach
of the warranty contained in this Clause 9.
Notwithstanding the foregoing and save as set out in
the Service Level Agreement, Asite does not warrant
that Customer’s use of the Applications and services
shall be completely uninterrupted or error-free.

Asite further warrants to Customer that:

9.3.1.the provision and use of the Services in
accordance with this Agreement does not
infringe any Intellectual Property Rights of any
third party in any country;

9.3.2.it has and will maintain all necessary
insurance, licences, consents, and permissions
necessary for the performance of its
obligations under this Agreement;

9.3.3.the execution and performance of this
Agreement is within Asite's power and
authority.

Customer shall be responsible for checking results
that it or any Authorised User obtains from using the
Asite Platform, Applications and Services and
promptly reporting any errors to Asite in accordance
with the Service Level Agreement. Except to the
extent expressly provided for in this Clause 9,
Customer and the Authorised Users assume
responsibility for, and for business conducted
through, the Asite Platform and Asite shall have no
liability whatsoever for any damage or loss caused by
errors or omissions in any information, instructions or
scripts provided by Customer in connection with the
Asite Platform, Applications or Services or any
actions taken by Asite at Customer’s direction.

Neither Asite nor Partner gives any warranties,
conditions or other terms, express or implied (whether
by statute, collaterally or otherwise), as to
merchantability, fitness for a particular purpose,
satisfactory quality, non-infringement or any other
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Spolecnost Asite zaru€uje, Zze platforma spolecnosti
Asite a jednotlivé aplikace budou po dobu platnosti
této Smlouvy vSeobecné fungovat v souladu
s dokumentaci; tato zaruka se v8ak nevztahuje na
nedostatky zpusobené:

9.1.1. uzivanim sluzeb (mimo jiné
spole¢nosti Asite a aplikaci)
s podminkami této Smlouvy;

platformy
Vv rozporu

9.1.2. podporou nebo Upravami platformy spole¢nosti
Asite nebo aplikaci stranou mimo spole¢nost
Asite nebo autorizované zastupce spolecnosti
Asite.

V pfipadé nesplnéni vySe uvedené zaruky spole¢nost
Asite na vlastni ndklady neprodlené odstrani vSechny
nedostatky nebo Zakaznikovi poskytne alternativni
zplUsob, jak dosahnout poZadované urovné pinéni
v souladu se Smlouvou o urovni sluzeb. Tato oprava
nebo nahrada podle Smlouvy o Urovni sluzeb
predstavuje jediny a vyhradni prostfedek napravy,
ktery ma Zakaznik k dispozici v pfipadé poruseni
zaruky obsaZené vtomto Clanku 9. Bez ohledu na
vySe uvedené a s vyjimkami stanovenymi ve Smlouvé
0 urovni sluzeb spoleénost Asite nezaruCuje, Ze
uzivani aplikaci a sluzeb bude pro Zakaznika
naprosto prosté naruseni nebo zavad.

Dale Asite Zakaznikovi zarucuje, ze:

9.3.1. poskytovani a uzivani sluzeb podle této
Smlouvy neporu$uje zadna prava k duSevnimu
vlastnictvi jakékoliv tfeti strany v jakékoliv
zemi;

9.3.2.ma a bude si udrZovat, licence, souhlasy
a povoleni nezbytna k pInéni svych povinnosti
z této Smiouvy;

9.3.3. ma opravnéni
podepsat a plnit.

a pravomoc tuto Smlouvu

Zakaznik je povinen kontrolovat vysledky, které
on ne-bo kterykoliv Opravnény uzivatel ziska pfi
pouzivani platformy spoleCnosti Asite, aplikaci
a sluzeb a nepro-dlené spole¢nosti Asite a Partnerovi
ohlasi jakékoliv zavady v souladu se Smlouvou
o urovni sluzeb. Nestanovi-li se vtomto ¢lanku 10
vyslovné jinak, Zakaznik a Opravnéni uzivatelé
pfejimaji odpovédnost za platformu spole€nosti Asite
a transakce provadéné jejim prostfednictvim
a spoleCnost Asite ani Partner nenese jakoukoliv
odpovédnost za Skodu nebo ztratu vzniklou chybou
nebo vynechanim jakékoliv infor-mace, pokynu nebo
skriptu  poskytnutého Zakaznikem v souvislosti
s platformou spole€nosti Asite, aplikacemi nebo
sluzbami &i za kroky, které spole€nost Asite podnikne
na pokyn Zakaznika.

Spolecnost Asite ani Partner neposkytuji zadné
zaruky, podminky nebo jina ustanoveni, vyslovna
nebo implicitni (bez ohledu na to, zda vyplyvaji ze
zakona, ze smlouvy nebo jinak), ohledné prodejnosti,
vhodnosti pro urcity Ucel, uspokojivé kvality,
neporusovani prav Ci jakékoliv jiné zaruky s vyjimkou
zaruk vyslovné obsaZenych v této Smlouvé. Zadné
prohlaSeni nebo vyrok neni pro spole¢nost Asite nebo
Partnera zavazny jako =zaruka, pokud to neni
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matter, other than the express warranties contained in
this Agreement. No representation or statement shall
be binding upon Asite or Partner as a warranty or
otherwise unless expressly contained in this
Agreement.

TERM AND TERMINATION

This Agreement shall commence on signature and
shall continue in full force for the Agreement Term
unless otherwise terminated as provided for in this
Clause 10 (“Term”). At the end of the Agreement
Term, this Agreement shall automatically renew for
subsequent yearly periods (each called a “Renewal
Term”), unless either party notifies the other in writing
of its intent not to renew at least ninety (90) days prior
to the expiry of the then current Renewal Term.

Either party may terminate this Agreement upon
written notice:

10.2.1. if the other party materially breaches this
Agreement and fails to correct such material
breach within thirty (30) days following
written notice specifying the breach and
requiring its remedy:

10.2.2. if the circumstances set out in Clause 16.5

(Force Majeure) persist for longer than thirty

(30) days and performance has not

recommenced.

Asite may terminate this Agreement or (at its option)
immediately suspend the provision of the whole or
any part of the Service, Application or access to the
Asite Platform in the event that Customer has not
paid any overdue sum (that is not subject to a Good
Faith Dispute) payable under this Agreement
(including any applicable interest) within fourteen (14)
days after receipt of a written notice demanding
payment of such overdue amount.

Asite and Partner may terminate the Customer's use
of the Asite Services in the event that the Customer
violates any of the restrictions detailed in Clauses 5.1
and 5.3.

Either party may terminate this Agreement if the other
enters into liquidation whether compulsory or
voluntary (other than for the purposes of
amalgamation or reconstruction where the emerging
company assumes the obligations of that party
entering liquidation), compounds with its creditors or
has an administrator, administrative receiver (or other
encumbrancer) appointed over its assets, or
threatens to do any of the foregoing.

The rights and obligations of Asite and Customer
contained in Clauses: 6 (Fees and Expenses),
7 (Proprietary Rights), 8 (Confidentiality),
9 (Warranty), this Clause 10.6, 11 (Indemnity),
12 (Limitation of Liability), and 16 (General) shall
survive any termination of this Agreement. Upon
termination, all permissions and/or licenses granted
hereunder shall promptly terminate and each party
shall return and make no further use of any of the
equipment, software, property, materials and other
items (and all copies thereof) belonging to the other
party. Asite may securely destroy or otherwise
dispose of any copies of the User Data in its
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vyslovné obsazeno v této Smlouveé.
DOBA, TRVANi SMLOUVY A VYPOVED SMLOUVY

Tato Smlouva zacina platit jejim podpisem a zUstava
v plné ucinnosti po dobu jeji platnosti, nebude-li
ukongena jinym zpusobem v souladu s timto ¢lankem
10 (,Doba platnosti“). Na konci doby platnosti
Smlouvy se Smlouva automaticky prodluzuje na
nasledujici ro¢ni obdobi (kazdé se nazyva
Prodlouzené obdobi“), pokud néktera ze stran
neoznami druhé strané pisemné svij zamér
neprodluzovat Smlouvu, a to nejméné devadesat (90)
dnd pfed uplynutim stavajiciho Prodlouzeného
obdobi.

Kterakoliv ze stran je opravnéna Smlouvu vypovédét
pisemnou vypovédi:

10.2.1. pokud se druha strana dopusti zavazného
poruseni Smlouvy a toto zavazné poruSeni
nenapravi do tficeti (30) dnG od data
pisemného oznameni o] poruseni
s pozadavkem jeho napravy;

10.2.2. pokud okolnosti uvedené v ¢&lanku 16.5

(VySSi moc) trvaji déle nez tficet (30) dnli a

pInéni nebylo obnoveno.

Asite je opravnéna tuto Smlouvu vypovédét nebo
(podle svého uvazeni) s okamzitou platnosti zcela
nebo zg&asti zastavit poskytovani sluzeb, aplikace
nebo pfistupu k platformé spole¢nosti Asite, pokud
Zakaznik neuhradi ¢astku po splatnosti (ktera neni
predmétem Sporu vedeného v dobré vife) splatnou
podle této Smlouvy (véetné pFislusného uroku) do
étrnacti (14) dna od doruéeni pisemného oznameni,
v némz je pozadovana platba ¢astky po splatnosti.

SpoleCnost Asite a Partner jsou opravnéni
Zakaznikovi pozastavit uzivani sluzeb spolecnosti
Asite, pokud Zakaznik porusi nékteré z omezeni
uvedenych v €lancich 5.1 a 5.3.

Kterakoliv ze stran je opravnéna vypovédét tuto
Smlouvu v pfipadé, Zze druha strana vstoupi
do likvidace, at povinné nebo dobrovolné (pokud
nejde o likvidaci s cilem slouceni nebo obnovy, kdy
nastupnicka spoleCnost prfevezme zavazky strana
vstupujici do likvidace), uzavie dohodu s véfiteli nebo
je jmenovan spravce nebo nuceny spravce (nebo
jiného spravce bfemene) jejich aktiv anebo néco z
vySe uvedeného hrozi.

Prava a povinnosti spoleCnosti Asite a Zakaznika
obsazena v¢clanku 6 (Odména a vydaje),
7 (Chranéna prava), 8 (Zachovani micenlivosti),
9 (Zaruka) a vtomto ¢lanku 10.6, v ¢lanku
11 (Odskodnéni), 12 (Omezeni odpovédnosti)
a 16 (VSeobecna ustanoveni) zlstavaji v platnosti
i po ukonéeni této Smlouvy. S jejim ukon&enim konéi
rovnéz platnost v8ech povoleni a/nebo licenci
udélenych na jejim zakladé a obé strany si vzajemné
vrati a nebudou dale vyuzivat jakékoliv vybaveni,
software, majetek, materidly a dalSi predméty
(a vSechny jejich kopie), které patfi druhé strané.
Spole¢nost Asite mlze bezpecéné znicit ¢i jinak nalozit
s kopiemi uZivatelskych udaji, kterda ma ve svém
drZeni, pokud nejpozdéji tficet (30) dni po skon&eni
nebo uplynuti platnosti této Smlouvy neobdrzi Zadost,
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CONFIDENTIAL

possession unless Asite receives, no later than thirty
(30) days after the termination date or expiration of
this Agreement, a written request for the delivery to
Customer of the then-most recent back-up of the User
Data.

Upon termination of this Agreement, Asite will provide
the Customer with the necessary assistance as may
be reasonably required to complete the transition of
all or part of the Services from Asite to the Customer,
this will include Asite delivering back-ups of the User
Data to the Customer within thirty (30) days of its
receipt of a written request. Termination Assistance
will be chargeable at Asite’s then current man-day
rates.

INDEMNITY

shall defend,
indemnify and hold harmless Asite and Partner, its
officers, directors and employees, against all claims,
actions, costs, damages, expenses (including
reasonable legal fees), liabilities and/or proceedings
(“Claims”), arising out of or in connection with Claims
by any third party (including Authorised Users) arising
out of or in connection with:

11.1.1. use of the Asite Platform, Applications,
Services or Third Party Services in breach of
this Agreement;

11.1.2. unauthorised access to or the misuse of the

Asite Platform or Services by an Authorised

User;

11.1.3. any agreements made with third parties, or

any warranties or representations made by

Customer to a third party in relation to any

Asite or its Services (save to the extent that

these have been previously authorised by

Asite by prior written notice)

11.1.4. provision of User Data or Content by

Customer or Authorised User that is illegal or

infringes the rights of any third party.

The above indemnity is conditional on Asite (a) giving
Customer prompt notice of such Claim; (b) making no
admission or settlement (without Customer’s express
written  approval); (c) providing reasonable
cooperation to Customer in the defence and
settlement of such Claim, at Customer’s expense and
(d) granting Customer sole authority to defend or
settle the Claim at its own expense.

defend and
indemnify Customer, its officers, directors and
employees, against all Claims arising out of or in
connection with any claim made against Customer by
a third party arising out of or in connection with the
Asite Platform, Applications or provision of Services
infringing any Intellectual Property Rights.

The above indemnity is conditional on Customer (a)
giving Asite prompt notice of such Claim; (b) making
no admission or settlement (without Asite’s express
written  approval); (c) providing reasonable
cooperation to Asite in the defence and settlement of

10.7.

11.
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. Za podminek stanovenych

aby  Zakaznikovi zélohu

uzivatelskych udajl.

predali  nejnovéjsi

PFi ukon€eni této Smlouvy poskytne spolecnost Asite
Zakaznikovi nezbytnou pomoc, jakou je mozno pfimé-
fené vyZadovat k dokonCeni pfevodu vSech sluzeb
nebo jejich ¢asti ze spole€nosti Asite na Zakaznika.
To zahrnuje ipfedani zaloh uzivatelskych adaja
Zakaznikovi do tficeti (30) dnl od doruceni pisemné
zadosti. Pomoc pfi ukon€eni Smlouvy se Uctuje podle
platného ceniku spole¢nosti Asite.

ODSKODNENI

. Za podminek stanovenych v Clanku 12 je Zakaznik

povinen spole€nost Asite a Partnera, jejich Cinitele,
¢leny pfedstavenstva a zaméstnance hajit, odSkodnit
a necinit je odpovédnymi za jakékoliv naroky, zaloby,
naklady, $kodu, vydaje (v€etné pfimérenych vydaja
na pravni zastoupeni), odpovédnosti a/nebo Fizeni
(,Naroky"), které vyplyvaji nebo vznikaji v souvislosti
s naroky vznesenymi tfeti stranou  (vCetné
Opravnénych uzivatell) vyplyvajicimi nebo vznika-
jicimi v souvislosti s:

11.1.1. uzitim platformy spolecnosti Asite, aplikaci,
sluzeb nebo sluzeb tfetich stran v rozporu
s touto Smlouvou;

11.1.2. nedovolenym pfistupem nebo zneuZitim

platformy spole€nosti Asite nebo sluzeb

Opravnénym uzivatelem;

11.1.3. jakymikoliv dohodami uzavienymi s tretimi
stranami nebo zarukami ¢i prohlasenimi,
ktera ucini Zakaznik v0c&i tfeti strané
v souvislosti se spole¢nosti Asite nebo jejimi

sluzbami (pokud to spoleénost Asite
pisemné neschvalila pfedem);

11.1.4. poskytnutim uzivatelskych Gdaji  nebo
obsahu ze strany Zakaznika nebo

Opravnéného uzivatele, které je nezakonné
nebo porusuje prava tieti strany.

VySe uvedené odSkodnéni je podminéno tim,
ze spole¢nost Asite (a) Zakaznika o takovém naroku
neprodlené uvédomi; (b) (bez vyslovného pisemného
souhlasu Zakaznika) narok neuzna ani nepfistoupi na
smir; (c) Zakaznikovi poskytne pfiméfenou miru
spoluprace v obhajobé a FeSeni naroku, a to na
naklady Zakaznika a (d) Zakaznikovi poskytne
vyhradni opravnéni, aby na své naklady narok hajil
nebo uzavfel smir.

v ¢lanku 12 bude
spoleCnost Asite Zakaznika, jeho Ccinitele, cleny
pfedstavenstva a zaméstnance hajit a odSkodni je za
veSkeré naroky vyplyvajici nebo  souvisejici
s jakymkoliv narokem vznesenym vuéi Zakaznikovi
tfeti stranou, ktery vznikne v dasledku nebo
v souvislosti s  platformou  spoleCnosti  Asite,
aplikacemi nebo poskytovanim sluzeb, které porusi
jakékoliv pravo k dusevnimu vlastnictvi.

VySe uvedené odSkodnéni je podminéno tim, Ze
Zakaznik (a) spolecnosti Asite narok neprodlené
ohlasi; (b) (bez vyslovného pisemného souhlasu
spole€nosti Asite) narok neuzna ani nepfistoupi na
smir; (c) poskytne spole€nosti Asite pfiméfenou miru
spoluprace v obhajobé a feSeni naroku, a to na jeji
naklady a (d) poskytne spolecnosti Asite vyhradni
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such Claim, at Asite’s expense; and (d) granting Asite
sole authority to defend or settle the Claim.

. In the defence or settlement of the Claim or if it

appears to Asite that such a Claim may be likely,
Asite will be given the opportunity (at its discretion) to
obtain for Customer the right to continue using the
Asite Platform, Applications or Services or replace or
modify the same so that they become non-infringing
or, if such remedies are not reasonably available,
terminate this Agreement refunding such portion of
the Fees as have been paid in advance for unexpired
portion of the Agreement remaining and without
further liability to Customer.

. Asite shall have no liability to Customer if the Claim is

based on:

11.4.1. modification of the Asite Platform,
Applications or Services by anyone other
than Asite;

11.4.2. Customer’s or an Authorised User's use of

the Asite Platform, Applications or Services

in a manner contrary to this Agreement or
any instructions given by Asite; or

11.4.3. use of the Asite Platform, Applications or
Services after notice of the Claim or an
alleged infringement from Asite or any

appropriate authority.

The foregoing states Customer’s sole and exclusive
rights and remedies, and Asite’s entire obligations
and liability, for patent, copyright, or other proprietary
rights infringement or misappropriation.

LIMITATION OF LIABILITY

Neither party excludes or limits its Liability to the other
for: for death or personal injury caused by its
negligence or the negligence of its employees, agents
or sub-contractors; for any matter which it would be
illegal for it to exclude or to attempt to exclude its
liability; for any indemnities offered under this
Agreement; for breach of confidentiality; or for its
fraud (including, without limitation, fraudulent
misrepresentation).

Subject to Clause 12.1 above, neither party shall
have any Liability to the other for (i) any indirect or
consequential loss or (ii) any of the following types of
loss (whether direct or indirect): pure economic loss,
loss of production, loss of profits or of contracts, loss
of business, loss or damage or corruption or
destruction of data, depletion of goodwill and like
loss), and in all cases howsoever caused arising out
of or in connection with any Defaults.

Subject to Clause 12.1, neither party’s liability arising
out of this Agreement, whether based in contract, tort
or any other legal theory, even if advised of the
possibility of such damages shall in no event exceed
125% (one hundred and twenty-five percent) of the

11.3.

11.4.

12.

12.1.

12.2.

12.3.
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opravnéni, aby na své naroky hajil nebo uzaviel smir.

Spolecnosti Asite dostane pfi obhajobé nebo feseni
naroku, anebo pokud se spole¢nost Asite domniva,
Ze vzneseni naroku hrozi, pfilezitost (podle svého
uvazeni) zajistit pro Zakaznika pravo nadale pouzivat
platformu spole€nosti Asite, aplikace nebo sluzby
anebo je nahradit nebo upravit tak, aby neporusovaly
zadna prava anebo, pokud tyto prostfedky napravy
nejsou pfiméfenym zplsobem k dispozici, vypovédét
tuto Smlouvu a vratit ¢ast Odmeény uhrazené predem
za tu ¢ast Smlouvy, ktera se neuskutecnila, a to aniz
by mu vznikala dal$i odpovédnost vici Zakaznikovi.

Spolec¢nosti Asite nevznika vici Zakaznikovi zadna
odpovédnost, pokud se narok opira o:

11.4.1. Gpravu platformy spole¢nosti Asite, aplikaci
nebo sluzeb osobou mimo spole¢nost Asite;

11.4.2. uziti platformy spole¢nosti Asite, aplikaci
nebo sluzeb Zakaznikem nebo Opravnénym
uzivatelem zplGsobem, ktery je v rozporu se
Smlouvou nebo s pokynem danym
spole€nosti Asite; anebo

11.4.3. uziti platformy spole¢nosti Asite, aplikaci
nebo sluzeb poté, co spole€nost Asite nebo
kompetentni organ zaslal oznameni o
naroku nebo o udajném poruseni prav.

VySe uvedené predstavuje jedina a vyhradni prava
a prostiedky napravy, které ma Zakaznik k dispozici,
a veSkeré zavazky a odpovédnost spole¢nosti Asite
za poruSeni nebo pfisvojeni si patentd, autorskych
prav nebo jinych chranénych prav.

OMEZENi ODPOVEDNOSTI

Zadna ze stran nevyluduje ani neomezuje svou
odpovédnost vici druhé strané za: smrt nebo Gjmu na
zdravi zplsobenou jeji nedbalosti nebo nedbalosti
jejich zaméstnanct, zmocnéncu nebo subdodavatel(;
za jakoukoliv zalezitost, u niz nem(ze zakonnym
zplsobem vyloucit svou odpovédnost ani se o to
pokusit; za vesSkeré odSkodnéni nabizené na zakladé
této Smlouvy; za poruSeni mi€enlivosti; anebo za jeji
podvod (mimo jiné umysiné klamavé tvrzeni).

Za podminek stanovenych v €lanku 12.1 vySe nenese
zadna ze stran odpovédnost vaéi druhé za
(i) jakoukoliv pfimou nebo naslednou ztratu anebo
(ii) kterykoliv z nize uvedenych typl ztraty (bez
ohledu na to, zda je pfima anebo nepfima): Cisté
ekonomicka ztrata, ztrata vyroby, uslé zisky nebo
smlouvy, uslé obchody, ztrata, poskozeni, korupce
nebo zniCeni dat, snizeni goodwill a podobné ztraty),
a to ve v8ech pfipadech bez ohledu na zpusob jejiho
vzniku, ktera plyne nebo souvisi s prodlenim.

Za podminek stanovenych v €lanku 12.1 odpovédnost
zadné ze stran vyplyvajici z této Smlouvy, at smluvni,
ob&anskopravni nebo vychazejici z jakékoliv jiné
pravni teorie, a to i v pfipadé, Ze byla na moznost
vzniku této Skody upozornéna, nepfesahne 125 %
(jedno sto dvacet pét procent) odmény vyplacené
spole¢nosti Asite na zakladé této Smlouvy v obdobi
12 mésicl bezprostfedné pfedchazejicich datu vzniku
pfislusného naroku.
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fees paid to Asite hereunder during the 12-month
period immediately preceding the date on which the
applicable claim arose.

The parties acknowledge that the provisions of this
Clause 12 reasonably allocate the risks between the
parties and the limitation of liability specified herein.

CONTENT ON THE ASITE PLATFORM

The Customer is authorised to download, reproduce
and make available Content on the Asite Platform for
the purpose of using Asite Services and the Customer
agrees not to remove or amend any trademark,
copyright or other proprietary notices. Any Content
provided by Customer or Authorised Users, including
(without limitation) personal information, photographs,
graphics, written information, video or audio
information and materials to be displayed on the Asite
Platform, must be the proprietary to the Customer or
its Authorised Users and must not infringe on any
third party’s rights. All Content and the Customer’s
use of the Asite Services must not to harass, abuse,
insult, harm, defame, offend, slander, disparage,
intimidate, or discriminate based on gender, sexual
orientation, religion, ethnicity, race, age, national
origin, or disability. The Customer must also not
submit false or misleading information, upload or
transmit viruses or any other type of malicious code
that will or may be used in any way that will affect the
functionality or operation of the Asite Services, collect
or track the personal information of others, spam,
phish, pharm, pretext, spider, crawl, or scrape, for any
obscene or immoral purpose or to interfere with or
circumvent the security features of the Asite Services.

Where the Customer supplies, posts, inputs or makes
any Content available through the Asite Services, the
Customer grants to Asite a worldwide non-exclusive,
royalty free licence to make such Content available
on the Asite Platform or through the Asite Services as
applicable to other users authorised within the
Customer to access such Content.

Neither Asite nor Partner will screen, edit, or review
Content prior to its appearance on the Asite Platform
(although Asite does reserve the right to monitor such
Content). To the fullest extent permitted by applicable
laws, Asite and Partner exclude all responsibility and
liability for the Content or for any damages, losses or
expenses resulting from the use and/or appearance
of the Content on the Asite Platform.

The Customer hereby represents and warrants that it
has all the necessary rights in and to all Content that
it supplies, submits or provides.

SECURITY

Customer (consulting with Asite, if necessary) shall
maintain and procure that Authorised Users maintain

12.4.

13.
13.1.

13.2.

13.3.

13.4.

14.

14.1.

Page 13 of 20

Strany berou na védomi, Zze ustanoveni tohoto ¢lanku
12 pfiméfené rozdéluji rizika mezi smluvni strany a

jsou srozumény s omezenim odpovédnost zde
stanovenym.

OBSAH PLATFORMY SPOLECNOSTI ASITE
Zakaznik je opravnén stahovat, reprodukovat

a zpfistupfiovat obsah na platformé& spole€nosti Asite
za UCelem vyuzivani sluzeb spoleCnosti Asite.
Zakaznik souhlasi s tim, Ze neodstrani ani neupravi
Z24dné ochranné znamky, upozornéni na autorska
prava ani jina upozornéni tykajici se vlastnictvi.
Jakykoli obsah poskytovany Zakaznikem nebo
Opravnénymi uzivateli, véetné (mimo jiné) osobnich
udaju, fotografii, grafiky, pisemnych informaci,
obrazovych nebo zvukovych informaci a material(,
které maji byt zobrazeny na platformé spolecnosti
Asite, musi byt vlastnictvim Zakaznika nebo jeho
Opravnénych uzivateld a nesmi poruSovat prava
jakékoli teti strany. Zadny obsah a pouZivani sluzeb

spoleCnosti  Asite Zakaznikem nesmi obtézovat,
zneuzivat, urazet, poskozovat, pomlouvat,
znevazovat, =zastraSovat nebo diskriminovat na

zakladé pohlavi, sexualni orientace, nabozenského
vyznani, etnického puvodu, rasy, véku, narodnostniho
pavodu nebo postizeni. Zakaznik rovnéz nesmi
poskytovat nepravdivé nebo zavadéjici informace,
nahravat nebo pfenadet viry ani jiny typ Skodlivého
kodu, ktery bude nebo muze byt pouzit jakymkoli
zpUsobem k ovlivnéni funkénosti nebo fungovani
sluzeb spoleCnosti Asite, shromazdovat nebo
sledovat osobni udaje jinych osob, spamovat,
dopoustét se phishingu, pharmingu, pretextingu,
spideringu, crawllingu nebo scrapingu s nesluSnymi

nebo nemoralnimi cili anebo zasazovat nebo
obchazet bezpeénostni prvky sluzeb spole€nosti
Asite.

Pokud Zakaznik poskytuje, vklada, vnasi nebo dava
obsah k dispozici prostfednictvim sluzeb spole€nosti
Asite, udéluje ji zdarma nevyhradni celosvétové
platnou licenci za zpfistupnéni tohoto obsahu na
platformé spoleCnosti Asite anebo prostfednictvim
sluzeb spolecnosti Asite, podle okolnosti, ostatnim
uzivateldm opravnénym v ramci Zakaznika ziskavat
k tomuto obsahu pfistup.

Spole€nost Asite ani Partner neprovadi screening,
editaci ani kontrolu obsahu pfedtim, nez se obsah
objevi na platformé spoleCnosti Asite (spoleCnost
Asite si vSak vyhrazuje pravo tento obsah sledovat).
V plné mife dovolené platnymi pravnimi predpisy
spoleCnost Asite a Partner vyluCuje veSkerou
odpovédnost za tento obsah anebo za Skodu, ztraty Ci
vydaje, které vznikly v dlsledku uzivani a/nebo
vzhledu obsahu na platformé spole€nosti Asite.

Zakaznik timto prohlaSuje a zaru€uje, ze disponuje
vSemi nezbytnymi pravy k obsahu, ktery poskytuje,
predava nebo dodava.

ZABEZPECENI

Zakaznik (po pfipadné poradé se spole€nosti Asite)
udrzuje dostate¢na technicka i procesni opatfeni na
kontrolu pfistupu a zabezpeceni systému v souvislosti
s uzivanim platformy spole¢nosti Asite potfebna
k zajisténi soukromi a dlvérnosti udaju, integrity dat,
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adequate technical and procedural access controls
and system security in connection with its use of the
Asite Platform as necessary for data privacy and
confidentiality, data integrity, user authorisation and
authentication.

Asite shall provide to Customer and Authorised Users
(whose identities shall be notified in writing to Asite)
from time to time with Means of Access. Customer
shall (and will ensure that each Authorised User shall)
treat such Means of Access as Confidential
Information of Asite and shall exercise all reasonable
care and due diligence in maintaining the security of
all Means of Access to the Site and in relation to this,
shall comply with all reasonable directions or
recommendations of Asite. Customer shall comply
with all security directions or recommendations given
by Asite and inform Asite immediately if it becomes
aware of or suspects any unauthorized use of the
Asite Services or Secure Access, or if the Secure
Access becomes available to an unauthorized party.
Without prejudice to Asite’s other rights and
remedies, Asite may upon notice suspend access to
the Asite Services (or any Product or Service) without
liability, if in Asite’sreasonable opinion, such action is
necessary for safeguarding the security of the Asite
Services.

Customer shall promptly notify Asite if it becomes
aware of or has grounds to suspect any unauthorised
access to the Asite Platform or issues surrounding
use (or potential misuse) of any Means of Access.

Customer shall procure that effective procedures,
software and systems are put in place to prevent the
introduction of software viruses, Trojan horses,
worms, time bombs, cancel bots or other computer
programming routines that are intended to damage,
detrimentally interfere with, surreptitiously intercept or
expropriate any system, data or personal information
to the Asite Platform which may adversely affect the
Asite Platform or any of the Services.

Customer acknowledges that by performing the
Services, Asite and Partner shall have access to User
Data, and various information (including Confidential
Information and “Personal Data” within the meaning
of the Data Protection Act 2018) relating to Customer,
Authorised Users and/or its or their activities
(“Activity Data”). By entering into this Agreement
Customer consents to the processing of Activity Data
in accordance with this Clause.

Subject to Clause 8 (Confidentiality) Customer grants
to Asite and Partner the following non-exclusive, non-
transferable, royalty-free right and licence:

14.6.1 the right to process (or have processed on its
behalf) Activity Data where reasonably
incidental to the performance of Asite’s
obligations hereunder; and

14.6.2 the right to process Activity Data to create data
which is grouped for the purposes of statistical
analysis (but which excludes any information
or data which may be associated with a
particular person, transaction or series of

14.2.

14.3.

14 .4.

14.5.

14.6.
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autorizace a ovéfovani uzZivatell, a zajisti, aby tato
opatfeni pfijali i Opravnéni uzivatelé.

Spolec¢nost Asite poskytne Zakaznikovi
a Opravnénym uzivateldm (jejichz totoznost sdéli
pisemné spole¢nosti Asite) kdykoliv zplUsob pfistupu.
Zakaznik s timto zpUsobem pfistupu bude nakladat
jako s ddavérnymi informacemi spolecnosti Asite
(a zajisti totéz ze strany kazdého Opravnéného
uzivatele) a vynalozi veSkerou pfiméfenou péci
a starostlivost, aby zajistil bezpe¢nost vSech zplsobu
pfistupu na pracovisti. V souvislosti stim se fidi
pfiméfenymi pokyny a doporuenimi spole¢nosti Asite
a Partnera. Zakaznik se fidi = veSkerymi
bezpe&nostnimi pokyny a doporu€enimi spolecnosti
Asite a neprodlené ji informuje, pokud se dozvi nebo
ma podezfeni na nedovolené uZiti sluzeb spolecnosti
Asite nebo zabezpeéeného pfistupu anebo pokud se
k zabezpe€enému pfistupu dostane neopravnéna
strana. Aniz by byla dotena dalSi prava a prostfedky
napravy, které ma k dispozici spole¢nost Asite, mize
na zakladé oznameni spole¢nost Asite pozastavit
pristup ke svym sluzbam (nebo ke kterémukoliv

Produktu nebo Sluzbé), aniz by jim vznikala
odpovédnost, pokud podle rozumného nazoru
spoleCnost Asite budou tyto kroky nezbytné

k zajisténi zabezpedeni sluzeb spole€nosti Asite.

Zakaznik spolec¢nost Asite neprodlené informuje,
pokud se dozvi nebo ma dlvod se domnivat, Ze doslo
k neopravnénému pfistupu k platformé& spolecnosti
Asite nebo o problémech souvisejicich s uzitim (nebo
moznym zneuzitim) nékterého zpusobu pfistupu.

Zakaznik zajisti, aby byly zavedeny efektivni postupy,
software a systému, které zabrani vniknuti
softwarovych vird, trojskych koni, ¢ervd, time bombs,
cancel botl nebo jinych programovacich rutin, jejichz
cilem je poskodit, Skodlivym zplsobem zasahnout,
tajnym zpGsobem zachytit nebo si pfivlastnit jakykoliv
systém, data nebo osobni ddaje na platformé
spole¢nosti Asite, pokud to mize negativné ovlivnit
platformu spoleénosti Asite nebo nékterou ze Sluzeb.

Zakaznik bere na védomi, ze pfi poskytovani Sluzeb
ziska spoleCnost Asite a Partner pfistup
k uzZivatelskym Udajim a rlznym informacim (mimo
jiné davérnym informacim a ,Osobnim ddajum*®
o Zakaznikovi, Opravnénych uzivatelich nebo jejich
aktivitich (,Udaje o aktivitach). Uzavienim této
Smlouvy Zakaznik souhlasi se zpracovanim udaja
o aktivitach v souladu s timto &lankem.

Za podminek stanovenych v ¢lanku 8 (Zachovani
mi€enlivosti) Zakaznik spoleCnosti Asite a Partnerovi
zdarma udéluje nasledujici nevyhradni
a neprevoditelna prava:

14.6.1. pravo zpracovavat (nebo si nechat svym
jménem zpracovavat) udaje o aktivitach,
pokud to pfiméfenym zplsobem souvisi
s pInénim povinnosti spoleCnosti Asite z této
Smlouvy; a

pravo zpracovavat Udaje o aktivitach s cilem
vytvaret Udaje, které jsou seskupovany pro
Ucely statistické analyzy (to vSak nezahrnuje
jakékoliv informace nebo udaje, které mohou
byt spojeny s konkrétni osobou, transakci
nebo sérii transakci) (,Agregované udaje“)
a tyto agregované udaje pouzivat nebo
poskytovat formou licence v souvislosti
s vytvafenim a/nebo vyuzivanim novych

14.6.2.
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transactions) (“Aggregated Data”) and to use
or licence the use of such Aggregated Data in
connection with the creation and/or exploitation
of new services, functionality, software or
database products (including adaptations and
enhancements thereof).

DATA PROTECTION

In relation to any Personal Data processed in
performance of the Services, each party shall comply
with its respective obligations under the Data
Protection Act 2018 and the General Data Protection
Regulation (EU) 2016/679. In this regard, Asite acts
as Customer’s or Authorised Users ‘data processor’
and the Customer acts as the ‘data controller’.

GENERAL

Governing law/Jurisdiction This Agreement and
any dispute or claim arising out of or in connection
with its subject matter of formation (including non-
contractual disputes or claims) shall be governed by
and construed in accordance with the laws of England
and Wales and the parties irrevocably submit to the
exclusive jurisdiction of the English Courts.

Waiver. The waiver by either party of any default or
breach of this Agreement shall not constitute a waiver
of any other or subsequent default or breach.

Notices. All notices, including notices of address
change, required to be sent hereunder shall be in
writing and sent by letter (delivered personally; or
sent pre-paid recorded delivery or registered post) or
by email to finance@asite.com (or such change of
address as is duly notified in writing).

Invalidity. In the event any provision of this
Agreement is held to be invalid or unenforceable, the
remaining provisions of this Agreement will remain in
full force and effect.

Force Majeure. Neither party shall be liable
hereunder by reason of any failure or delay in the
performance of its obligations hereunder (except in
relation to the payment of money) on account of
strikes, shortages, riots, insurrection, fires, flood,
storm, explosions, acts of God, war, governmental
action, labour conditions, earthquakes, material
shortages, or any other cause (whether or not similar
to any of the foregoing) beyond the reasonable
control of such party, provided it gives written notice
of such occurrence relied upon to the other party and
uses all reasonable efforts to remove the cause of
such non-performance as soon as possible. Any
reliance on this provision for longer than thirty (30)
days (where performance has not recommenced)
shall entitle the other party to terminate this
Agreement.

No Partnership. Nothing in this Agreement shall be
construed to create a partnership, joint venture or
agency relationship between the parties.

Assignment Neither party may assign this

15.

15.1

16.
16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

16.7.
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sluzeb, funkci, softwaru nebo databazovych
produktll (véetné jejich adaptaci a rozsifeni).

OCHRANA UDAJU

Ve vztahu k osobnim udajim zpracovavanym pfi
poskytovani Sluzeb jsou obé strany povinny
dodrzovat své povinnosti ze zakona o ochrané udajl
z roku 2018 a z obecného nafizeni o ochrané udajl
(EU) 2016/679. V tomto smyslu spoleCnost Asite
jedna jako ,zpracovatel udaju“ Zakaznika nebo
Opravnénych wuzivateld a Zakaznik jedna jako
»Spravce udaju*.

VSEOBECNA USTANOVENI

Rozhodné pravo / pfisluSnost Tato Smlouva a
jakykoliv spor nebo narok, ktery vznika v dlsledku
nebo v souvislosti s jejim pfedmétem nebo uzavienim
(mimo jiné mimosmluvni spory nebo naroky) se fidi a
vyklada v souladu s pravem Anglie a Walesu a strany
neodvolatelné pfijimaji  vylu¢nou pfislusnost
anglickych soudu.

Vzdani se Pokud se kterakoliv strana vzda svych
narokd z jakéhokoliv prodleni nebo poruSeni této
Smlouvy, nelze to vykladat jako vzdani se
kteréhokoliv jiného nebo pozdéjSiho prodleni Cdi
poruseni.

Oznameni Veskera oznameni, véetné oznameni o
zmé&né adresy, kterd maji byt zasilana na zakladé této
Smlouvy, musi byt pisemna a zaslana formou dopisu
(doru€eného osobné nebo zaslaného predplacenou
zasilkou s doru¢enkou nebo doporu¢ené) nebo e-
mailem na adresy finance@asite.com (nebo na
takovou jinou adresu, ktera bude fadné oznamena
pisemnou formou).

Neplatnost Je-li nékteré z ustanoveni této Smlouvy
shledano neplatnym nebo nevymahatelnym, zUstavaji
ostatni ustanoveni Smlouvy v piné platnosti a ucinku.

Vyssi
Smlouvy za nesplnéni
nékteré ze svych

moc Zadna ze stran neodpovida z této

nebo prodleni s plnénim
povinnosti ztéto smlouvy
(s vyjimkou platebni povinnosti), k némuz doSlo
v dusledku stavky, vypadku, nepokojl, povstani,
pozaru, povodné &i zaplavy, boufe, vybuchu, zasahu
vy88i moci, valky, aktd vlady, pracovnépravnich
podminek, zemétfeseni, vypadku v dodavkach
materialu nebo zjiné pfi€iny (podobné nebo
nepodobné vysSe uvedenym pfi¢inam), ktera je mimo
pfiméfenou kontrolu dané strany, pokud o jejim
vzniku pisemné uvédomi druhou stranu a pfimérené
se vynasnazi co nejdfive odstranit pficiny tohoto
neplnéni. Pokud se strana na toto ustanoveni
odvolava po dobu delsi nez tficet (30) dna (kdy pInéni
nebylo obnoveno), je druha strana opravnéna
od Smlouvy odstoupit.

Bez vzniku Partnerstvi Zadné z ustanoveni této
Smlouvy nelze vykladat tak, ze by zakladalo
partnerstvi, spoleény podnik nebo zmocnitelsky vztah
mezi stranami.

Postoupeni Smluvni strany se dohodly, Ze Zzadna z
nich neni opravnéna postoupit sva prava a povinnosti
vyplyvajici z této smlouvy tfeti osobé bez
predchoziho pisemného  souhlasu ostatnich


mailto:finance@asite.com
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Agreement without the other party’s written consent
except that Asite may on written notice assign this
Agreement at any time to any wholly-owned UK
incorporated subsidiary company it may establish or
to a successor in title or interest without consent.

Third Party Rights. For the avoidance of any doubt,
this Agreement is not intended to confer benefits on
anyone other than Asite or Customer and the
Contract (Rights of Third Parties) Act 1999 shall not

apply.

Entire Agreement. This Agreement together with the
Schedules and Order(s) and any appendices and
attachments hereto attached constitutes the entire
agreement between the parties and supersedes all
prior or contemporaneous agreements or
representations (save in relation to fraudulent
representations), written or oral, concerning the
subject matter of this Agreement. This Agreement
may not be modified or amended except in a writing
signed by a duly Authorised representative of each
party. This Agreement may be executed in two or
more counterparts, each of which shall be considered
an original, but all of which together shall constitute
one and the same instrument.

Language. This Agreement is executed in Czech
and English language. In the event of any
discrepancy between both language versions, the
English version prevails.

16.8.

16.9.

smluvnich stran.

Prava tretich stran. Aby se zabranilo pochybnostem,
tato Smlouva nema poskytovat jakékoliv vyhody
komukoliv mimo spoleCnost Asite a Zakaznika a
ustanoveni zakona o smlouvach (prava tretich stran)
z roku 1999 se nepouZiji.

Celé ujednani Tato Smlouva spole¢né s jejimi
pfilohami a objednavkami a pfipadnymi dodatky a
dolozkami k ni predstavuje celé ujednani stran a
nahrazuje v8echny pfedeslé nebo sou€asné dohody
a prohlaseni (kromé& prohlaSeni souvisejicich
s podvodnymi vyroky), at pisemna nebo dana Ustné,
tykajici se pfedmétu této Smlouvé. Tuto Smlouvu Ize
ménit nebo doplhovat pouze pisemné s podpisy
fadné povérenych zastupclh obou stran. Smlouvu je
mozné podepsat ve dvou nebo vice stejnopisech,
z nichz se vSechny povazuji za original a spole¢né
tvofi jeden a tentyZ instrument.

16.10. Jazyk. Tato Smlouva je vyhotovena v Ceském a
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anglickém jazyce. V pfipadé jakychkoli rozpord mezi
obéma jazykovymi verzemi ma prednost a je
rozhodujici anglicka verze.
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SCHEDULE 1
Service Level Agreement

Asite provides maintenance services that includes fault
investigation, diagnosis and resolution together with
preventative and corrective maintenance that includes all
regularly scheduled bug fixes, software updates, and those
upgrades limited to improvements to features described in
the Documentation.

All requests for maintenance services must be initiated
through the Asite reseller partner's support team who will
raise incident tickets and where necessary will pass the
incident over to the Asite maintenance services team for
action.

Maintenance Events. Maintenance of the Asite Platform,
Applications or other maintenance activities shall, as far as
practicable, be performed outside of normal business hours
(“Normal Business Hours” are 6am-10pm local UK time,
Monday to Friday, except public holidays in England).

Scheduled Maintenance shall be performed during
a “Scheduled Maintenance Window” on Sundays from 10am
to 4pm local UK time. Emergency Maintenance shall be
performed during the daily window of 10pm to 2am local UK
time. Unscheduled Maintenance shall be performed outside
of normal business hours and Asite, will where practical,
give Customer at least two (2) days notice in advance of
such maintenance. Any Maintenance Events which occur
during normal business hours and which were not requested
by Customer shall be considered downtime.

Asite will at all times endeavour to keep any Service
interruptions to a minimum.

Availability Commitment Asite will use its reasonable
endeavours to provide at least a 99.9% uptime service
availability level (“Uptime Service Level”’). This Uptime
Service Level availability refers to an access point on the
Asite hosting provider's backbone network. It does not apply
to the portion of the circuit that does not transit the hosting
provider's backbone; Customer is responsible for its own
ability to access the internet. In addition, the Uptime Service
Level availability will not include Maintenance Events as
defined above or Customer-caused outages or disruptions;
or outages or disruptions attributable in whole or in part to
force majeure events within the meaning of clause 17.6 of
the Agreement to which this is an exhibit.

Availability Measurement: Asite shall measure the
availability of the Application at 5 minute internals beginning
on the first day of the calendar month following use by the
Customer if the Service. Measurements of availability will not
include Customer caused outages or disruptions (such as
the unavailability of Customer-controlled back-office
systems), or Maintenance Events that fall outside of the
Normal Business Hours. Availability Measurement is
based on the monthly average percent availability,
calculated at the end of each calendar month as the total
actual uptime minutes divided by total possible uptime
minutes in the month.

Asite Master Services Order and Agreement

! PRILOHA C. 1
| Smlouva o urovni sluzeb

Spolecnost Asite poskytuje sluzby udrzby, které zahrnuji
Setfeni zavad, jejich diagnostiku a fedeni spolu s preventivni
a korektivni udrzbou, jejiz soucasti je veSkeré planované
feSeni problém(, aktualizace softwaru a aktualizace, které
se omezuji na zlep$eni prvk( popsanych v dokumentaci.

VSechny poZadavky na sluzby udrzby musi byt podavany
prostfednictvim tymu podpory prodejce - partnera
spole¢nosti Asite, ktery vytvofi pfislusny pozadavek
souvisejici s incidentem a bude-li to nezbytné, pfeda
incident k feSeni sluzbam udrzby spole€nosti Asite.

Udalosti adrzby. Udrzba platformy spolednosti Asite,
aplikaci a dalSi ¢innosti udrzby budou v co nejSir§i mozné
mife vykonavany mimo béZnou pracovni dobu (,Bézna
pracovni doba“ je od 6:00 do 22:00 anglického ¢asu, pondéli
az patek s vyjimkou statnich svatkda v Anglii).

Planovana udrzba se provadi béhem ,Okénka pro
planovanou udrzbu®, a to vnedéli mezi 10:00 a 16:00
mistniho britského €asu. Nouzova udrzba se provadi béhem
denniho okénka mezi 22:00 a 2:00 mistniho britského ¢asu.
Neplanovana udrzba se provadi mimo obvyklou pracovni
dobu a bude-li to mozné, oznami spolecnost Asite takovou
udrzbu Zakaznikovi nejméné dva (2) dny pfedem. VSechny
udélosti udrzby, které probihaji b&éhem bézZné pracovni doby
a které si Zakaznik nevyzadal, se povazuji za dobu, po
kterou sluzba neni k dispozici.

Spole¢nost Asite se za vSech okolnosti vynasnazi omezit
ruSivé servisni zasahy na minimum.

Zavazek dostupnosti: SpoleCnost Asite se vynasnazi
zaijistit miru funkénosti a dostupnosti sluzby ve vysi nejméné
99.9 % (,Urovert funkénosti sluzeb®). Tato dostupnost
urovné funkénosti sluzeb se vztahuje na pfistupové misto
v patefni siti poskytovatele hostingu spole€nosti Asite.
Nevztahuje se na tu ¢ast okruhu, ktera neprochazi patefi
poskytovatele hostingu; Zakaznik odpovida za zajisténi
vlastniho pFistupu kinternetu. Dale dostupnost Urovné
funkénosti sluzeb nezahrnuje udalosti udrzby definované
vySe ani vypadky ¢i naruSeni zpUsobena Zakaznikem;
anebo vypadky ¢&i naruSeni, ktera lze zcela nebo zlasti
pri¢ist udalosti vy$Si moci ve smyslu ustanoveni ¢lanku 17.6
Smlouvy, k niz je tato smlouva pfilohou.

Méreni dostupnosti: Spole¢nost Asite méfi dostupnost
aplikace v pétiminutovych intervalech, pocinaje prvnim
dnem kalendainiho mésice poté, co Zakaznik vyuZije
sluzbu. MéFeni dostupnosti nezahrnuje vypadky nebo
naruseni zpusobena Zakaznikem (napfiklad nedostupnost
back-office systému, ktery je pod kontrolou Zakaznika) nebo
udalosti udrzby, které spadaji mimo béznou pracovni dobu.
Méfeni  dostupnosti  vychazi zprimémé  mésiéni
procentualni dostupnosti vypoctené ke konci kazdého
kalendafniho mésice jako celkova skutec¢na doba fungovani
v minutach vydélena celkovou moznou dobou fungovani
v daném mésici, rovnéz v minutach.

Servisni kredity. Poklesne-li pocinaje tfetim mésicem

Page 17 of 20



DocuSign Envelope ID: 11C230F4-9711-4B93-A864-0B7B5A30AC0D

CONFIDENTIAL

Service Credits. If availability falls below the Uptime
Service Level in a given calendar month commencing on the
third month of the Initial Term (a “Service Delivery Failure”),
Asite will credit Customer’s account the amount calculated
by the following metrics:

Prvniho obdobi dostupnost v daném mésici pod Urovefi
funkénosti sluzby (,Vypadek dodavky sluzeb®), poskytne
spole¢nost Asite Zakaznikové Uctu kredit ve vySi vypoctené
podle nasledujicich kritérii:

Monthly Cumulative Downtime (Minutes) /
Celkova doba nefunkénosti za mésic (v minutach)

Service Credits (% of the monthly Subscription Fee) /
Servisni  kredit (procento slevy z mési¢niho poplatku
za predplatné

45 -60

60 -120

120 - 180

180 — 240

240 - 300

300 +

Asite shall provide a service credit for any Service Delivery
Failure(s) within five (5) business days of the service
affecting event(s) in order to receive a Service Credit.
Maximum Service Credit allowable in a given month is
limited to the total Subscription Fee owed for that month.

Notwithstanding any other term of any part of the Agreement
to which this forms, the above Service Credits in this Service
Level Agreement state Customer’s full and exclusive right
and remedy and Asite’s only obligation and liability in
respect of non-conformance with this Service Level
Agreement.

Parties acknowledge and agree that the terms of this
Service Level Agreement do not operate by way of penalty
and constitute a genuine attempt to pre-estimate loss to
Customer.

Technical Support Services.

Asite Technical Support. Asite technical support can be
accessed by the Asite reseller partner, by voice-mail, email,
and web form-based request for help/support will be
available from 8am — 5pm CET every day. Each request has
a specific ticket number for tracking purposes.

Definition of Priority. The priority of any defect is made
using one of following priorities:

Spolecnost Asite poskytne servisni kredit za jakykoliv
Vypadek dodavky sluzeb do péti (5) pracovnich dna
od udalosti, ktera ma vliv na sluzbu a s niz souvisi narok na
servisni kredit. Maximalni vySe servisniho kreditu v kazdém
mésici je omezena celkovym poplatkem za predplatné
za dany mésic.

Bez ohledu na jakékoliv jiné podminky kterékoliv &asti
Smlouvy, k niz se vztahuji, vy$e uvedené Servisni kredity
z této Smlouvy o Urovni sluzeb pFedstavuji celé a vyhradni
pravo a prostfedek napravy Zakaznika a jedinou povinnost
a odpoveédnost spolecnosti Asite v souvislosti s nedodrzenim
pozadavku této Smlouvy Smlouva o Urovni sluzeb.

Smluvni strany berou na védomi a souhlasi, Ze udaje
uvedené vtéto Smlouvé o Udrovni sluzeb nepredstavuji
pokutu, nybrz skuteény pokus odhadnout ztratu, kterou
Zakaznik utrpi.

Sluzby technické podpory

Technicka podpora spole¢nosti Asite. Pristup k technické
podpofe spole€nosti Asite ma jeji partner — prodejce a déle
je mozny pfes hlasovou schranku, e-mailem anebo pfes
webovy pozadavkovy formulaf. Podpora je dostupna denné
od 8:00 do 17:00 SEC. Ke kazdému pozadavku musi byt pro
ucely evidence vytvoreno konkrétni Cislo pozadavku.
se urCi

Stanoveni priority. Priorita

nasledujicich kritérii:

zavady podle

Priority / Description / Target First Time Target Resolution Time /

Priorita Popis Response Time / Cilovy termin pro vyreseni
Cilovy termin prvni
reakce

Priority 1/ The entire Application is ‘down’ and not Within 2 business 4 business hours: there will be

Priorita 1 accessible. hours. a continuous effort after initial
/ response to resolve the

P1 incidents must be reported by phone. / Do 2 pracovnich hodin. | problem with Customer
cooperation.

Cela aplikace nefunguje a neni dostupna.

Incidenty s prioritou P1 musi byt hlaseny

/
4 pracovni hodiny: po pocate¢ni
reakci bude nepfetrzité usili o

Asite Master Services Order and Agreement
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Priority / Description / Target First Time Target Resolution Time /
Priorita Popis Response Time / Cilovy termin pro vyreseni
Cilovy termin prvni
reakce
telefonicky vyfeSeni problému se
spolupraci se zakaznikem.
Priority 2 / Operation of the Application is severely Within 4 business Within 2 business days after
Priorita 2 degraded, or major components of the hours. initial response.
Applications are not operational and work / /
cannot reasonably continue. Do 4 pracovnich hodin. | Do 2 pracovnich dnti od prvni
reakce.
P2 incidents must be reported by phone. /
Provoz aplikace je zna&né zhorSen nebo
nefunguji dulezité prvky aplikaci a nelze
rozumné pokracovat v praci.
Incidenty s prioritou P2 musi byt hlaSeny
telefonicky.
Priority 3 / Certain non-essential features of the Within 24 business Within 5 business days after
Priorita 3 Application are impaired while most major hours. / initial response. /
components of the Application remain Do 24 pracovnich Do 5 pracovnich dnd od prvni
functional. / hodin. reakce.
Jsou postiZzeny nékteré nepodstatné prvky
aplikace, avSak aplikace dale funguje.
Priority 4 / Problems that are, generally, non-disabling or | Within 3 business Next available Scheduled
Priorita 4 cosmetic. There is clearly little or no impact to | days. Maintenance Window.
the user. / / /
Do 3 pracovnich dnd. | Pfisti dostupné planované
Problémy, které obecné nebrani pouzivani udrzbové okénko.
nebo jsou kosmetické. Na uzivatele zjevné
nemaji Zadny nebo jen maly dopad.

Escalation. If no progress has been made on a Priority 1 or
Priority 2 incident within the Target Resolution Time, the
incident will be escalated in writing to the Manager of
Technical Services. If the incident is not then resolved after
a further incremental period equivalent to the Target
Resolution Time, the incident may then be escalated to the
Asite plc Technology Director

Monitoring and incident reporting. Asite will provide
monitoring of its Applications and Services. Asite use all
reasonable endeavours to notify Customer of Maintenance
Events that may affect the availability of the Applications.

Customer support obligations. Customer’s designated
CSRs may contact Asite reseller partner in order to report
problems from Authorised Users that Customer’s designated
CSRs cannot resolve themselves after a reasonable level of
diagnosis has been performed.

Exclusions. Asite will be under no obligation to provide the

support services and shall not be liable for failure to perform

the obligations in this Service Level Agreement and/or

achieve the Service Levels to the extent attributable to:

- defects or errors in the Applications have resulted from
any unauthorised modifications (or attempted
modifications) made by any person other than Asite;

Asite Master Services Order and Agreement

Eskalace. Nebylo-li u incidentu s 1. nebo 2. stupné priority
dosazeno uspéchu do cilového terminu pro vyfeSeni,
incident se vpisemné podobé eskaluje manazerovi
technickych sluzeb. Neni-li incident ani pak vyfeSen po
uplynuti dal$iho obdobi v délce shodné se IhGtou do
cilového terminu pro vyfeSeni, lze incident eskalovat
technologickému fediteli spolecnosti Asite.

Monitoring a hlaseni incidentd. Spole¢nost Asite zajisti
monitoring svych aplikaci a sluzeb. Spole€nost Asite se
vynasnazi Zakaznika informovat o udéalostech udrzby, které
by mohly ovlivnit dostupnost Aplikaci.

Povinnosti  zakaznické podpory. CSR povéfeny
Zakaznikem se mUlze obratit na partnera — prodejce
spole¢nosti Asite s hlaSenim problém( oznamenych

Opravnénym uzivatelem, které povéfeny CSR Zakaznika
neni schopen na zakladé pfimérené diagnostiky sam vyfesit,
s pozadavkem jejich vyfeSeni.

Vyjimky. Spole¢nost Asite nebude povinna poskytovat

sluzby podpory a neponese odpovédnost za nesplnéni

svych povinnosti z této Smlouvy o Urovni sluzeb a/nebo

nedosazeni stanovenych urovni sluzeb, pokud je Ize pficist:

+ zavadé nebo chybé v aplikaci, ktera je dusledkem
nedovolené upravy (nebo pokusu o ni) provedené
osobou mimo spolecnost Asite;
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unauthorised use of the Asite Platform, Applications or
use by any party who is not an Authorised User;

use of the Applications otherwise than in accordance
with this Agreement, the Documentation, or continued
use contrary to any reasonable written instructions
provided by Asite;

any fault in Customer's equipment or operating
environment on which the Software is installed and
used;

input errors or omissions by Customer or Authorised
Users (including inaccurate, incomplete or corrupt User
Data);

defects or errors caused by the use of the Applications
on a configuration for use of the Applications as set out
in this Agreement or otherwise approved by Asite.

Any of the events as described in Clause 16.5 of the
Agreement.
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nedovolenému pouziti platformy spole€nosti Asite,
aplikaci nebo jejich pouziti osobou mimo Opravnéné
uzivatele;

uziji aplikaci jinak nez v souladu s touto Smlouvou &i
dokumentaci & dalSim  pouZivanim v rozporu
s pfiméfenymi pisemnymi pokyny spole¢nosti Asite;

jakymkoliv selhanim zafizeni Zakaznika nebo jeho
operacnim prostfedim, v némz je software nainstalovan
a uzivan;

chybam nebo opominutim ve vstupech vkladanych
Z&kaznikem nebo Opravnénymi uzivateli (vCetné
nepfesnych, neuplnych nebo poni€enych uZivatelskych
udaju);

vadam nebo chybam zpisobenym uzivani Aplikace
v konfiguraci pro uziti aplikace uvedeném ve Smlouvé
nebo jinak schvaleném spole€nost Asite.

Kterékoliv udalosti popsané v ¢lanku 16.5 Smlouvy.
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