ZDRAVOTNI
POJISTOVNA
MINISTERSTVA
VNITRA CR

zrPmv - ZPMV/1075874/2025

KUPNi SMLOUVA

Zdravotni pojistovna ministerstva vnitra Ceské republiky,

se sidlem Praha 3, Vinohrady, Vinohradska 2577/178, PSC 130 00,

ICO: 471 14 304,

zapsana v obchodnim rejstfiku, vedeném Méstskym soudem v Praze, oddil A, viozka 7216,
zastoupena MUDr. Davidem Kostkou, MBA, LL.M., generalnim feditelem,

bankovni spojeni: &islo uétu 2115202031/0710, vedeny u Ceské narodni banky,

(dale téz jako ,Kupujici“ nebo ,ZP MV CR"),
a

PROFINET TEST, s.r.o.,

se sidlem: Roztylska 1860/1, Praha 4, 148 00,

ICO: 25638084,

zapsany/a v obchodnim rejstfiku v obchodnim rejstfiku vedeném Méstskym soudem v Praze,
oddil C, vlozka 56988,

zastoupeny/a Danielem Dubovskym,

bankovni spojeni: Ceskoslovenska obchodni banka, a.s. &. Gctu: 473962533/0300,

(dale téz jako ,Prodavajici),

(Kupujici a Prodavajici spoleéné téz jako ,Smluvni strany’ nebo jednotlivé jako ,Smluvni
strana’),

uzaviraji v souladu s § 2079 a nasl. zakona €. 89/2012 Sb., oblansky zakonik, ve znéni
pozdéjsich predpisli (déle jen ,Obcéansky zakonik"), na zékladé verejné zakazky “Podpora
Loadbalancerd" evidované u Kupujiciho pod ¢&.j. ,ZPMV/1075874/2025¢

tuto

KUPNIi SMLOUVU

(dale jen ,Smlouva“)
evidovanou u Kupujiciho pod €.j. ZPMV/1075874/2025
evidovanou u Prodavajiciho pod €.j. 2025-035/LM

Clanek I.
Predmét Smlouvy
1. Prodavajici se touto Smlouvou zavazuje dodat, resp. prodat Kupujicimu licence, jejichz

prostfednictvim bude poskytovana maintenance vyrobce HW appliance systému
loadbalanceru Kemp LoadMaster typu LM-X15,16x 1GbE + 4x 10GbE ports, 32 GB
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RAM, Redundant PSU, Redundant Disks (dale jen ,Sluzba“) a poskytovat sluzby
zakaznické podpory. Pfedmétem této Smiouvy je plnéni v nasledujicim rozsahu:

1.1 Poskytnuti 2 kusu licenci potfebnych k uziti a provozu Sluzby po dobu 24 mésicu
véetné licenénich Kklich (dale jen ,Licence®). Licence soucasné podléhaji
vSeobecnym licenénim podminkam poskytovatele Sluzby.

1.2 Poskytovani zakaznické podpory k Licencim v Eeském jazyce (dale je ,Podpora®)
po dobu 24 mésicll od predani Licenci, a to v rozsahu uvedeném v Priloze ¢. 1
této Smiouvy.

2. Kupujici se zavazuje za poskytnuté plnéni dle odst. 1 tohoto &lanku fadné prevzit,
zaplatit za pInéni dle této Smlouvy cenu ve vysi a zplisobem stanovenym v ¢l. IIl této
Smlouvy a poskytnout Prodavajicimu nezbytné nutnou soucinnost pro fadné plnéni této
Smiouvy.

3. Prodavajici se zavazuje zajistit, ze veskeré vlastnosti predmétu Smlouvy, véetné
provadéni podpory, budou po celou dobu uéinnosti této Smlouvy odpovidat vzdy
aktualnim obecné zavaznym pravnim predpisim Ceské republiky a relevantnim
mezinarodnim pravnim predpisum tykajicim se oblasti pfedmétu pinéni této Smlouvy.

Clanek IL.
Misto, doba a zpUsob predani plnéni

1. Mistem pInéni pfedmétu Smlouvy je uzemi CR, zejména sidlo &i jednotliva pracovisté
Kupujiciho; poskytovani Podpory pfip. Cinnosti spojené s aktivaci Licenci Ize téz
realizovat vzdalenym pfipojenim do vnitini sité Kupujiciho, pokud k tomu udéli Kupujici
souhlas a zajisti Prodavajicimu moznost pfipojeni.

2. Prodavajici se zavazuje aktivovat Licence ve prospéch Kupujiciho a rovnéz zacit
poskytovat Kupujicimu Podporu dle této Smlouvy nejpozdéji 10 pracovnich dni ode dne
nabyti u€innosti této Smlouvy jejim uverejnénim v Registru smluv. Poskytovani Podpory
bude Prodavajicim v kazdém pfipadé zahajeno dnem dodani, resp. aktivace Licence dle
tohoto odstavce.

3. Predanim a pfevzetim, resp. aktivaci Licenci dle odst. 2 tohoto ¢élanku se rozumi dodani
Prodavajicim Kupujicimu e-mailem licenénich kli¢u a pfistupovych Udaju pro plnou
spravu Sluzby.

4.  Zastupci Smluvnich stran pro dodani a prevzeti Licenci dle tohoto odstavce jsou
uvedeny v €l. XI. odst. 7 této Smlouvy.

5. Dnem pocatku plnéni zévazku Prodavajiciho vaéi Kupujicimu dle této Smilouvy se
rozumi den dodani Licenci, resp. pfistupovych udaju Kupujicimu k ¢erpani Sluzby.

Clanek Il
Cena a platebni podminky

1.  Sjednana celkova cena predmétu plnéni této Smlouvy v rozsahu dle €. |. této Smlouvy
¢ini 465 696,00 K¢ (slovy: &tyfi-sta-Sedesat-pét-tisic-Sest-set-devadesat-Sest korun
¢eskych) bez DPH. Rozpis cen jednotlivych soucasti plnéni je uveden v Prfiloze €. 2 —
,cenik plnéni“ této Smlouvy (dale jen ,Cenik").
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2. VSechny ceny dle odst. 1 tohoto élanku jsou uvedeny v K& bez DPH. DPH k nim bude
pfipoétena ve vysi dle pravnich predpisu platnych v okamziku uskuteénéni zdanitelného
pinéni. V8echny uvedené ceny jsou nejvyse pfipustné, koneéné a zahrnuji veskeré
naklady Prodavajiciho spojené s uplnym a kvalitnim pInénim predmétu této Smiouvy,
ledaze tato Smlouva nestanovi jinak. Zalohu Kupujici neposkytuje.

3.  Cenami za pInéni pro ucely vyuctovani smluvnich pokut podle €l. VII. této Smlouvy se
rozumi ceny podle odst. 1 tohoto ¢lanku véetné DPH.

4. Uhrada celkové ceny plnéni dle této Smlouvy bude provedena bezhotovostnim
platebnim stykem na zakladé uéetniho dokladu (faktury) vystavené Prodavajicim bez
zbyte€ného odkladu po piedani Licenci dle €l. II. odst. 3 této Smiouvy.

5. Ugetni doklad, opravnéné vystaveny Prodavajicim v souladu s touto Smlouvou, musi
obsahovat nélezitosti fadného ucetniho dokladu, nalezitosti dle § 435 Obcanského
zakoniku a dohodnuté dle této Smlouvy, zejména pak nedilnou soucéasti uéetniho
dokladu musi byt podepsany predavaci protokol, resp. jiny doklad o pfidéleni Licenci dle
¢l. 1. odst. 3 této Smlouvy. Splatnost ucetniho dokladu se sjednava na 21 dni ode dne
jejich fadného doruéeni Kupujicimu. U&etni doklad se povazuje za uhrazeny dnem
odepsani pfislusné sjednané &astky z uctu Kupuijiciho ve prospéch uétu Prodavajiciho
uvedeného v zahlavi této Smlouvy.

6. V pfipadé, ze ucetni doklad nebude obsahovat nalezitosti stanovené zakonem nebo
dohodnuté dle této Smilouvy, je Kupujici opravnén ve |hité splatnosti Prodavajicimu
tento uéetni doklad vratit neproplaceny. V takovém pfipadé je Prodavajici povinen uéetni
doklad opravit nebo vyhotovit znovu a zaslat Kupujicimu zpét s novou Ih{itou splatnosti,
ktera zaéne bézet dnem doruéeni nového nebo opraveného ucetniho dokladu
Kupujicimu. Po tuto dobu neni Kupujici v prodleni s placenim sjednané ceny.

7. Prodavajici, pokud je platcem DPH, prohladuje, ze si je védom své povinnosti pfiznat a
zaplatit dan z pfidané hodnoty z ceny za poskytnuté zdanitelné plnéni dle této Smlouvy
dle zak. ¢. 235/2004 Sb., o dani z pfidané hodnoty ve znéni pozdéjsich predpisli (déle
jen ,Zakon é. 235/2004 Sb.”) a ze mu nejsou ke dni uskuteénéni zdanitelného plnéni dle
této Smlouvy znamy zadné skuteénosti uvedené v § 109 Zakona €. 235/2004 Sb., které
by spInéni téchto povinnosti branily

8. Prodavajici je dle zakona €. 320/2001 Sb., o finan¢ni kontrole ve vefejné spravé a o
zméné nékterych zakonl (zakon o financni kontrole), ve znéni pozdéjsich predpisu,
osobou povinnou spoluplsobit pfi vykonu finanéni kontroly provadéné v souvislosti s
Uhradou zbozi nebo podpory z verejnych vydajl.

9. Fakturu Ize zaslat Kupujicimu elektronicky ve formatu PDF prostfednictvim datové
schranky ZP MV CR, kéd: 9swaix3. Nedisponuje-li Prodavajici datovou schrankou,
ucetni doklad Ize téz odeslat na emailovou adresu info@zpmvcr.cz. Do predmétu zpravy
je tfeba v obou pfipadech uvést text ,Fakturace R".

10.  Vyuétovani musi, kromé nalezitosti uvedenych v tomto ¢lanku, obsahovat €islo 000129-
000/2025-00, pod kterym je Smlouva evidovana u Kupujiciho.

Clanek IV.
Licence

1. Prodavajici poskytuje Kupujicimu nevyhradni, mistné neomezené Licence jako soucast
plnéni této Smlouvy, a to na dobu 24 mésicl pocinaje dnem aktivace Licenci dle ¢l. Il
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odst. 2 a 3 této Smlouvy. Smluvni strany se vyslovné dohodly, ze odména za poskytnuti
Licenci je obsazena v dohodnuté cené pinéni dle €l. Ill. odst. 1 této Smlouvy.

2. Prodavajici udéluje Kupujicimu opravnéni k vykonu prava Licence uzivat podle
podminek této Smiouvy.

3. Prodavajici prohladuje, ze Licence nejsou zatizeny zadnymi pravy tfetich osob, s
vyjimkou autorskych prav vyrobce SW poskytovatele prodavajiciho Sluzby.

Clanek V.
Mi¢enlivost

1. Smluvni strany se dohodly, ze veskeré informace, které se Prodavajici dozvédél v ramci
uzavirani a plnéni této Smlouvy, tvofici jeji obsah, a informace, které Prodavajicimu
Kupujicimu sdéli nebo jinak vyplynou z pInéni Smlouvy, musi byt Prodavajicim dle vile
Kupujiciho utajeny (déle jen ,DOvérné informace"). Prodavajici nesmi Dlvérné
informace Kupujiciho pouzit pro jiné u€ely nez pro poskytnuti pinéni dle této Smlouvy,
nesmi je zverejnit ani poskytnout jiné osobé. Uvedené ustanoveni se nevztahuje na
obsah Smlouvy, jejich pfiloh a pfipadnych dodatk(.

2. Smluvni strany se dohodly, ze Prodavajici nesdéli Dlvérné informace treti osobé
a pfijme takova opatreni, ktera znemozni jejich pfistupnost tfetim osobam. Ustanoveni
predchozi véty se nevztahuje na pripady, kdy:

a) ma Prodavajici opaénou povinnost stanovenou zakonem,

b) se takové divérné informace stanou verejné znamymi ¢i dostupnymi jinak nez
porusenim povinnosti vyplyvajicich z tohoto élanku, nebo

c) Kupujici da k zpfistupnéni konkrétni DOvérné informace pisemny souhlas.

3. Povinnost zachovavat mi¢enlivost trva i po skonceni tohoto smluvniho vztahu.

Clanek VI.
Kyberneticka bezpeénost a souvisejici povinnosti Prodavajiciho

1. Prodavajici se zavazuje pro bezpecnost aktiv, ktera jsou potifebna pro plnéni Smiouvy,
zavést bezpelnostni opatfeni v souladu se zakonem ¢&. 264/2025 Sb. ,Sb., o
kybernetické bezpeénosti (dale téz ,ZoKB") a zakonem ¢&. 265/2025 Sb., kterym se méni
nékteré zakony v souvislosti s pfijetim zakona o kybernetické bezpeénosti, jakoz i v
souladu se souvisejicimi provadécimi predpisy a opravnénymi pozadavky Objednatele,
a to minimalné vrozsahu dle minimalniho bezpeénostniho standardu vydaného
Narodnim ufadem pro kybernetickou a informacéni bezpeénost (t.€. nejvyssi dostupna
verze dokumentu Minimalni bezpeénostni standard v 1.2, viz
https://nukib.gov.cz/cs/infoservis/dokumenty-a-publikace/podpurne-materialy/).

2. Prodavajici bere na védomi, ze Kupuijici je poskytovatelem regulované sluzby v rezimu
vy$sSich povinnosti. Kupujici proto pozaduje zabezpeceni aktiv, ktera jsou potfebna pro
plnéni Smlouvy, zplsobem stanovenym pro poskytovatele regulovanych sluzeb
v rezimu vysSich povinnosti dle vyhlasky €. 409/2025 Sb., o bezpec¢nostnich opatrenich
poskytovatele regulované sluzby v rezimu vyssich povinnosti.
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3. Prodavajici se zavazuje podstoupit na zakladé pisemné vyzvy Kupujiciho audit/kontrolu
pinéni v8ech relevantnich povinnosti, ke kterym se Prodavajici smluvné zavazal.
Audit/kontrola probéhne nejdfive 30 dni po doruceni pisemné vyzvy. Zejména pljde o
kontrolu zplisobu pInéni dohodnutych nebo uréenych bezpeénostnich opatreni, zplsobu
fizeni poddodavatell, zplsobu nakladani s daty, zpusobu identifikace a oznamovani
kybernetickych bezpecénostnich incidentld apod. Ustanoveni mlize byt nahrazeno
predanym vystupem auditu ISO/IEC 27001:2023 (resp. 2024) Prodavajiciho ne star§im
nez 12 mésicl.

4. Kontrola zavedeni a uziti bezpeénostnich opatreni a procesu:

a) Prodavajici se na vyzvu zavazuje umoznit Kupujicimu provedeni kontroly v
rozsahu zavedeni a realizace bezpecnostnich opatfeni podle ustanoveni § 14
ZoKB, jejichz zavedeni a uziti je vyzadovano ZoKB, provadécimi predpisy k tomuto
zakonu nebo vnitfnimi predpisy Kupujiciho. Kontrola dle smluvniho vztahu,
popfipadé dalsi kontroly budou provadény v intervalu maximalné 12 mésicu.
Prodavajici v této véci poskytne Kupujicimu, nebo jim uréené treti strané, nutnou
soucinnost. Z kontroly vyhotovi Kupujici dokument s nazvem Zapis z kontroly
Prodavajiciho.

b) Pfitéchto kontrolach bude vzdy pfihlédnuto rozsahu plnéni podle Smlouvy.

¢) Pokud bude béhem kontroly zjisténo, ze Prodavajici nespliuje povinné
nalezitosti, tj. bezpeénostni organizaéni a technicka opatfeni nejsou zavedena
nebo uzita, nebo jsou zavedena ¢&i uzita v nedostateéném rozsahu, je tato
skute¢nost zapsana do Zapisu z kontroly Prodavajiciho. Kupujici v Zapisu z
kontroly Prodavajiciho stanovi zavazny termin pro jejich napravu. Pfi ur€eni tohoto
terminu bude vzdy pfihlédnuto k povaze bezpeénostniho opatreni, které neni
zavedeno &i uzito, nebo je zavedeno &i uzito v nedostateéném rozsahu.

d) VsSechny naklady ZoKB a naklady souvisejici s kontrolami, plnénim pozadavku
ZoKB, resenim kybernetickych bezpecnostnich incidentd ¢i pfijetim definovanych
bezpefnostnich opatfeni jsou vzdy na vrub Prodavajiciho jako podnikatelské riziko
a neni mozno je jakkoli pfikladat na vrub Kupujiciho.

5. V pfipadé Kybernetického bezpeénostniho incidentu (dale jen ,KBI*) vzniklého na
pfedmétu Smlouvy podle této Smlouvy &i na aktivech Prodavajiciho, ktera mohou mit
dopad na Sluzbu nebo stav kybernetického nebezpeli Prodavajiciho se Prodavajici
zavazuje tento KBl neprodlené oznamit Kupujicimu, ktery ohlasi KBl na NUKIB, a
nasledné pracovat na jeho odstranéni s cilem uvést predmét Smlouvy podle této
Smlouvy do stavu s uzitim, spravou, &i rozvojem regulované sluzby ve smyslu
ustanoveni § 2 odst. 2 pism. d) ZoKB bez rizika vzniku KBI. Prodavajici informuje
Kupujiciho o odstranéni nahlaseného KBl a sepise akceptaéni protokol, ktery bude
obsahovat, mimo jiné, popis zavady, pripadné diivod jejiho vzniku, zplsob odstranéni
zavady, pficemz Kupujiciho bude ve vécech kybernetické bezpeénosti zastupovat
Manazer kybernetické bezpeénosti Kupujiciho. Prodavajici se zavazuje umoznit
Kupujicimu provést kontrolu procesu odstranovani KBl a vyporadat se s pfipadnymi
pfipominkami Kupujiciho k procesu odstrafnovani KBI.

6. Seznam vyzadovanych bezpecénostnich opatifeni podle ustanoveni § 14 ZoKB se muze
menit bud v souvislosti se zménou povahy a rozsahu plnéni podle Smlouvy nebo v
navaznosti na povinnosti Kupujiciho vyplyvajici z ustanoveni § 23 ZoKB. Pokud NUKIB
Kupujicimu ulozi povinnost, v navaznosti na vyskyt kybernetické bezpeénostni udalosti
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¢i incidentu, zavést i uzivat uréité bezpeénostni opatfeni, ma Prodavajici povinnost toto
bezpe€nostni opatfeni zaveést ¢i uzivat, nebo Kupujicimu poskytnout nutnou soucinnost.

7.  Ostatni bezpeénostni pozadavky jsou uvedeny v Pfiloze €. 3 Smlouvy — Bezpecnostni
pozadavky ve smluvnich vztazich.

8.  Smluvni strany sjednavaji, Zze naklady, které Prodavajicimu v prabéhu pinéni dle této
Smlouvy, v souvislosti s vy$e uvedenymi kontrolami, zavedenim a plnénim pozadavk(
dle ZoKB, feSenim KBI &i uzitim definovanych bezpeénostnich opatfeni vzniknou, jsou
zahrnuty v celkové cené predmétu Smlouvy.

Clanek VII.
Smluvni pokuty a urok z prodleni

1. Pokud se Prodavajici dostane do prodleni oproti terminu aktivace Licenci uvedenému v
¢l. 1l. odst. 2 Smlouvy, je Kupujici opravnén pozadovat po Prodavajicim zaplaceni
smluvni pokuty ve vys$i 0,2 % z ceny nedodanych Licenci dle Ceniku za kazdy i zapoCaty
den prodleni.

2. Pokud se Prodavajici dostane do prodleni oproti terminu zahajeni poskytovani Podpory
dle ¢l. Il. odst. 2 Smlouvy, je Kupujici opravnén pozadovat po Prodavajicim zaplaceni
smluvni pokuty ve vysi 0,2 % z celkové ceny Podpory dle Ceniku za kazdy i zapocCaty
den prodleni.

3. Vpfipadg, ze Sluzba nebo Podpora nebude poskytovana v souladu s Pfilohou €. 1 této
Smlouvy, je Kupuijici opravnén pozadovat po Prodavajicim zaplaceni smluvni pokuty ve
vySi 1 000 K¢ za kazdé jednotlivé porudeni, a to i opakované.

4. V pfipadé poruseni povinnosti Prodavajiciho podle €l. 1V. této Smlouvy je Prodavajici
povinen uhradit Kupujicimu smluvni pokutu ve vysi 100 000 K& za kazdé jednotlivé
poruseni, a to i opakované.

5. V pfipadé poruSeni povinnosti Prodavajiciho dle &l. V. této Smlouvy je Prodavajici
povinen uhradit Kupujicimu smluvni pokutu 100 000 K¢ za kazdy jednotlivy pfipad
poruseni povinnosti, a to i opakované.

6. V pfipadé poruSeni povinnosti Prodavajiciho dle €l. VI. nebo Pfilohy €. 3 této Smlouvy je
Prodavajici povinen uhradit Kupujicimu smluvni pokutu 150 000 K¢ za kazdy jednotlivy
pfipad poruseni povinnosti, a to i opakované.

7. Pokud se Prodavajici dostane do prodleni oproti vraceni plnéni &l. IX odst. 2 Smlouvy,
je Kupuijici opravnén pozadovat po Prodavajicim zaplaceni smluvni pokuty ve vysi 0,2 %
z dluzné &astky za kazdy i zapoc€aty den prodleni.

8. Pokud se Kupujici dostane do prodleni oproti terminu zaplaceni smluvené celkové ceny

plnéni uvedené v €l. Ill. odst. 1 této Smlouvy, je Prodavajici opravnén pozadovat po
Kupujicim zaplaceni uroku z prodleni ve vy$i 0,05 % z dluzné ¢astky za kazdy i zapocaty
den prodleni.

9. Pokud je Smluvni strana v prodleni s placenim smluvni pokuty, je povinna zaplatit druhé
Smluvni strané urok z prodleni ve vysi 0,05 % z neuhrazené smluvni pokuty za kazdy i
zapocaty den prodleni. Smluvni pokuta a urok z prodleni jsou splatné do 30 dnl po
doru€eni oznameni o ulozeni smluvni pokuty nebo uroku z prodieni jednou Smiluvni
stranou druhé Smiluvni strané. Kupujici si vyhrazuje pravo na uréeni zplsobu Uhrady
smluvni pokuty, a to véetné formou zapoctu proti splatné pohledavce Prodavajiciho vagdi

Kupujicimu.
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10. Ve v8ech pfipadech plati, ze uhradou smluvni pokuty neni dotéeno pravo na nahradu
skody zpUsobené porusenim povinnosti, na kterou se smluvni pokuta vztahuje.

Clanek VIII.
Nahrada skody

1. Smluvni strany se zavazuji k vyvinuti maximalniho usili k pfedchazeni Skodam a k
minimalizaci vzniklych s§kod.

2. Smluvni strany se zavazuji bez zbyteéného odkladu upozornit druhou Smluvni stranu na
mimofadné nepredvidatelné nebo neprekonatelné prekazky vzniklé nezavisle na jejich
vUli, které by jim zabranily trvale nebo doc¢asné splnit povinnosti dle této Smiouvy.

3. Nahrada $kody se fidi obecnymi ustanovenimi Ob¢anského zakoniku v platném znéni.

Clanek IX.
Doba trvani Smlouvy a zanik zavazku

1.  Tato Smlouva se uzavira na dobu 24 mésicll od terminu dodani, resp. aktivace Licenci
uvedeného v €l. II. odst. 2 této Smiouvy.

2. Kazdéa ze Smluvnich stran je opravnéna tuto Smlouvu vypovédét i bez uvedeni dlvodu,
pficemz vypovédni Ih(ta ¢ini 3 mésice a pocina bézet prvnim dnem kalendarniho mésice
nasledujiciho po doruceni pisemné vypovédi druné Smiuvni strané. V pfipadé vypovédi
Smilouvy dle tohoto odstavce vrati Prodavajici Kupujicimu alikvotni €ast celkové ceny
predmétu pinéni dle ¢l. lll. odst. 1 této Smlouvy terminu do 10 dnu od konce vypovédni
Ihaty.

3.  Zavazkovy vztah ze Smlouvy |ze rovnéz ukoncit na zakladé dohody Smluvnich stran.

V pfipadé, ze jedna ze Smluvnich stran porusi podstatnym zplsobem povinnosti
stanovené zékonem ¢i touto Smlouvou, mize druhda Smluvni strana od Smlouvy
odstoupit. Pro ucely této Smlouvy se podstatnym porusenim Smlouvy rozumi zejména:

4.1 Prodavajici se zdrzi s dodanim, resp. aktivaci Licenci, pfip. se zahajenim
poskytovani Podpory dle €l. Il odst. 2 Smlouvy o vice nez 1 mésic po terminu
uvedeném tamtéz.

4.2 Prodavajici neplni povinnosti spojené s poskytovanim Podpory dle él. |. odst. 1.2
této Smlouvy alespon v jednom z néasledujicich pfipadi:

a) po dobu delsi nez 3 kalendarni mésice,

b) Prodavajici byl Kupujicim nejméné 5x za uplynulé 3 po sobé jdouci kalendarni
mésice pisemné vyzvan k pinéni svych shora uvedenych povinnosti.

4.3 Kupujici se se zaplacenim smluvené celkové ceny pinéni dle &l. lll. odst. 1 zdrzi o
vice nez 2 mésice po terminu splatnosti uvedeném v €. Ill. odst. 5 této Smlouvy.

4.4 Poruseni jakéhokoliv ustanoveni €l. IV. této Smlouvy.
4.5 Poruseni jakéhokoliv ustanoveni &l. V. této Smlouvy.
46 Poruseni jakéhokoliv ustanoveni €l. VI. nebo Pfilohy €. 3 této Smlouvy.

5. Kupuijici je dale opravnén od této Smlouvy odstoupit, pokud:
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5.1 Prodavajicimu bude rozhodnutim spravce dané pfidélen status nespolehlivého
platce.

5.2 V¢ Prodavajicimu bylo zahajeno insolvencni fizeni nebo vstoupi do likvidace.

6. Pokud dojde k odstoupeni od Smlouvy z vy$e uvedenych diivodd, maji Smluvni strany
narok na vyporadani vzgjemnych pohledavek vzniklych do dne odstoupeni od Smlouvy.

7.  Odstoupeni od této Smlouvy musi mit vzdy pisemnou formu. Odstoupeni od této
Smlouvy nabyva ucinnosti dnem doruceni oznameni o odstoupeni druhé Smluvni strané.
Odstoupeni se povazuje za dorucené 3. (tfetim) pracovnim dnem po jeho prokazatelném
odeslani.

8.  Odstoupenim od této Smlouvy nejsou dotéena ustanoveni tykajici se smluvnich pokut,
nahrady $kody a dale ochrany informaci a rfeseni sporu.

9.  Zanik u€innosti Smlouvy se nedotyka zejména naroku na nahradu Skody, smluvni pokuty
a povinnosti miéenlivosti.

Clanek X.
Uverejnovaci povinnost

1. Prodavajici prohlasuje, ze si je védom toho, ze Kupujici jako povinny subjekt podle
zdkona ¢. 340/2015 Sb., o zvlastnich podminkach ucinnosti nékterych smiuv,
uverejhovani téchto smluv a o registru smluv (zakon o registru smluv), ve znéni
pozdéjsich predpistl (dale jen ,Zakon o registru smluv*), je povinen uverejnit v Registru
smluv, jehoz spravcem je Digitalni a informaéni agentura, tuto Smlouvu vcetné jejich
pfipadnych zmén a dodatku a s uverejnénim této Smlouvy v plném znéni souhlasi.

2. Kupujici se zavazuje tuto Smlouvu uverejnit ve lhaté do 15 dnll od jejiho uzavieni v
Registru smluv. Prodavajici je povinen po uplynuti této Ihity, nejpozdéji do 20 dnli ode
dne, kdy byla tato Smlouva uzaviena, v Registru smluv ovéfit, zda Kupujici radné
uverejnil a pokud se tak nestalo, je povinen Smlouvu uverejnit sam a o této skutecnosti
informovat Objednatele.

Clanek XI.
Zavérecna ustanoveni

1. Tato Smlouva nabyva platnosti dnem jejiho podpisu opravnénymi zastupci obou
Smluvnich stran a ucinnosti dnem uverejnéni v Registru smluv dle ¢l. X. odst. 2 této
Smlouvy. Za den uzavieni Smlouvy se povazuje podpis Smlouvy druhou Smluvni
stranou. Prodavajici je povinen dodat Licence a zahgjit poskytovani Podpory ve Ihaté
dohodnuté dle této Smlouvy, ne v8ak dfive, nez bude tato Smlouva uvefejnéna v
Registru smiuv.

2. Jakékoli zmény této Smilouvy je mozné ¢Cinit pouze pisemné, a to formou dodatk(
Cislovanych vzestupné a podepsanych opravnénymi zastupci obou Smluvnich stran.

3. Pokud se nékteré z ustanoveni této Smlouvy stane neplatnym, neuéinnym ¢&i
nesrozumitelnym, neni tim dotéena platnost a ucinnost ostatnich ustanoveni této
Smilouvy ani platnost a u€innost Smlouvy jakozto celku. Smluvni strany se zavazuji
takové ustanoveni nejpozdéji do 30 dnl od okamziku, kdy se o této skutecnosti
dozvédély, nahradit platnym, srozumitelnym &i uéinnym ustanovenim, které je svym
obsahem pulvodnimu ustanoveni nejblizsi.
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4. Tato Smlouva se fidi ¢eskym pravnim fadem. Otazky vyslovné neupravené v této
Smlouvé se fidi obanskym zékonikem a ostatnimi obecné zavaznymi pravnimi predpisy
platnymi v Ceské republice. Smluvni strany se ve smyslu § 1 odst. 2 ob&anského
zakoniku odchyluji od ustanoveni § 2050 Ob&anského zakoniku, jehoz rezim se pro
vztahy Kupujiciho a Prodavajiciho dle této Smlouvy nepouzije.

5. Prodavajici na sebe prebira nebezpeéi zmény okolnosti podle ustanoveni § 1765 odst.
2 Obcanského zakoniku, nedohodnou-li se Smluvni strany jinak. Timto vSak nejsou
nikterak dotéena prava Smiluvnich stran upravena v této Smlouvée

6.  Smluvni strany se dohodly, ze vSechny spory, které by pfipadné vznikly z této Smlouvy
nebo v souvislosti s ni, budou prednostné feseny formou dohody na urovni opravnénych
zastupcl obou Smluvnich stran. O téchto jednanich bude vzdy vyhotoven pisemny zépis
podepsany opravnénymi zastupci obou Smluvnich stran. Nedojde-li do 30 (tficet)
kalendarnich dni od zacatku jednani k dohodé mezi Smluvnimi stranami, sjednaly si
Smluvni strany v souladu s ustanoveni § 89a zakona ¢. 99/1963 Sb., ob&ansky soudni
rad, ve znéni pozdéjsich predpisu, ze spory budou feseny mistné prislusnym soudem
Ceskeé republiky uréenym dle sidla Kupuijiciho.

7.  Osobami povérenymi jednat za Smluvni strany béhem pinéni dle této Smlouvy jsou:
7.1 za stranu Kupujiciho:

e pro pfipad fe$eni smluvnich zalezitosti v souvislosti s pInénim:

Ing. Miroslav Tima, Ph.D., feditel odboru informacnich systému,

tel:
e-mail:

¢ pro pfipad rfeseni technickych zalezitosti v souvislosti s plnénim:

Jméno:
Tel. &.:
E-mail;

7.2 za stranu Prodavajiciho:

s pro pfipad feseni smluvnich zalezitosti:

Jméno:
Tel. €.
E-mail:
s pro pfipad reseni technickych zalezitosti v souvislosti s pInénim:

Jméno:
Tel. &.:
E-mail;

8. Pouze odpovédni pracovnici Smluvnich stran uvedeni v odst. 6 tohoto €lanku a/nebo
jejich povéreni zastupci jsou opravnéni vznaset vacéi druhé Smiluvni strané pozadavky
souvisejici s pInénim této Smlouvy a k témto pozadavkim se nélezité vyjadrovat.

9. Pod pojmem ,bez zbyte¢ného odkladu“ je pro ucely této Smlouvy myslena Ihata 5
pracovnich dni, pokud neni uvedeno jinak.
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10. VesSkera oznameni vyplyvajici z této Smlouvy budou, pokud neni v této Smlouvé
vyslovné sjednano jinak, pfedana osobné proti podpisu, potvrzujicimu jejich prevzeti,
zaslana doporucené postou na adresu druhé Smluvni strany uvedenou v zahlavi této
Smlouvy nebo do datové schranky druhé Smiuvni strany. Pisemnost se povazuje za
doruéenou, i kdyz se adresat o ulozeni nedozvédél, a to 5. (slovy: patym) dnem po jejim
odeslani. To plati i v pfipadé, ze nebyla doru€ena na zménénou adresu sidla, pokud ji
pfisluéna Smluvni strana druhé Smluvni strané pisemné neoznami.

11.  Nedilnou soucasti této Smlouvy jsou nasledujici pfilohy:
e Priloha €. 1 — Specifikace pfedmétu plnéni
e Priloha €. 2 — Cenik pInéni
¢ Pfiloha ¢. 3 — Bezpecnostni pozadavky ve smluvnich vztazich
e Priloha €. 4 — Licenéni podminky k Licencim/Sluzbé

12.  Pokud ustanoveni licen¢nich podminek uvedenych v Pfiloze ¢. 4 Smlouvy jsou v rozporu
s ustanovenimi Smlouvy nebo Pfilohy ¢. 1 Smlouvy nebo obsahuji ustanoveni které
zhorsuji postaveni Kupujiciho a nejsou obsahem Smlouvy nebo pfiloh pfilozenych
Kupuijicim, plati pouze ta ustanoveni Prilohy ¢. 4 Smlouvy, kteréa odpovidaji pozadavkim
Kupujiciho ve Smlouvé a v Priloze €. 1 Smlouvy.

13. Smlouva je vyhotovena v elektronické nebo listinné podobé. Smlouva v listinné podobé
je vyhotovena ve dvou stejnopisech, znichz kazdd Smluvni strana obdrzi jedno
vyhotoveni.

14.  Obé Smluvni strany prohlasuji, ze Smlouva byla sjednana na zakladé jejich prave, vazné
a svobodné vlle, Ze si jeji obsah precetly, bezvyhradné s nim souhlasi, povazuiji jej za
zcela ur€ity a srozumitelny, coz nize stvrzuji svymi vlastnoruénimi podpisy.

V Praze, dne dle elektronického podpisu
Kupujici
Zdravotni pojistovna ministerstva vnitra
Ceské republiky,

MUDr. David Kostka, MBA, LL.M.
generalni feditel

V Praze dne dle elektronického podpisu
Prodavajici

, S.I.O.
Daniel Dubovsky - jednatel
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Priloha ¢. 1 — Specifikace pfedmétu plnéni:

Predmétem Smlouvy je nakup licenci, jejichz prostifednictvim bude poskytovana maintenance
vyrobce HW appliance systému loadbalanceru Kemp LoadMaster typu LM-X15,16x 1GbE +
4x 10GbE ports, 32 GB RAM, Redundant PSU, Redundant Disks (dale jen ,Sluzba").
Maintenance musi zahrnovat v8echny updaty a upgrady, véetné veskerych novych
funkcionalit.

V cené je dale zahrnut pfistup Kupujiciho k webovému zakaznickému centru a podpore
prostrednictvim telefonu a i e-mailu. Informaéni baze na webu Prodavajiciho bude v ¢eském
nebo anglickém jazyce. Dale je v cené zahrnuta podpora prostfednictvim telefonu a e-mailu,
ktera bude poskytovana v ¢eském jazyce v pracovnich dnech od 8:00 do 16:00 hod.

V provozu Kupuijiciho jsou dvé tato zafizeni provozované ve vysoké dostupnosti.

Platnost licenci bude pro obé zarizeni v délce 24 mésicl. Po stejnou dobu bude poskytovana
maintenance a souvisejici podpora.

Ks Produktovy kéd (SKU) | Popis produktu Doba platnosti
2 LM-HW-X15-ENP Year Enterprise Plus | 24 mésicu
Subscription for LoadMaster
LM-X15
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Pfiloha €. 2 — Cenik plInéni:

Pocet | Polozka Cena bez DPH

1 Year Enterprise Plus Subscription for LoadMaster LM-X15

na dobu 24 mésicll 465 696,00 KC
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Pfiloha ¢. 3 — Bezpeénostni pozadavky ve smluvnich vztazich

Bezpeénostni pozadavky ZP MV CR:
(Prodavajici a Kupuijici pro ucely této prilohy déle jako ,Poskytovatel‘ a ,Objednatel)
. Uvod

Ugelem je definovat zavazné obecné bezpeénostni pozadavky pro Poskytovatele, jejichz
predmétem plnéni pro Objednatele je (vyhradné ¢i jako soucast predmétu plnéni jiné sluzby)
vyvoj, implementace a/nebo servis software &i hardware (dale jen ,SW* ¢i , HW"), a/nebo ktefi
v souvislosti s pInénim pro Objednatele pfistupuji do informaéniho a komunikaéniho systému
Objednatele (déle jen ,Systém ICT'), a/nebo ktefi v rdmci poskytovaného pinéni pro
Objednatele zpracovavaji, a/nebo prenaseji a/nebo ukladaji a/nebo archivuji jakakoli data a
informace Objednatele a/nebo jeho zakaznikil (dale jen ,Bezpeénostni pozadavky"). Ucelem
tohoto dokumentu je sou¢asné definovat pozadavky na dodavatele dle platné pravni upravy,
pfedevSim pak dle ustanoveni § 13 odst. 5 zakona &. 264/2025 Sb., o kybernetické
bezpecénosti (dale jen ,ZoKB") a ustanoveni § 5 vyhlasky ¢. 409/2025 Sb., o bezpecnostnich
opatfenich poskytovatele regulované sluzby v rezimu vy$sich povinnosti (dale jen
,Vyhlaska"), pritemz zohlednuje také ostatni souvisejici platné pravni predpisy tykajici se
dané problematiky, jakoz i v souladu se souvisejicimi provadécimi pfedpisy, a opravnénymi
pozadavky Objednatele.

Il. Bezpeénostni standard

e Sluzba musi zajistit pozadavky na zabezpeceni, integritu a dostupnost zpracovavanych
dat.

e Sluzba musi zajistovat zabezpeceni zalozené na definovani uzivatel(l a jejich roli s
opravnénimi k pfistupu k datovym sadam a rozhranim napfi¢ celym resenim.

e Sluzba musi byt chranén prfed neopravnénou c¢innosti a popfenim provedenych
¢innosti.

e On-line transakce realizované prostfednictvim webovych technologii musi byt
chranény SSL certifikaty.

e Sluzba musi pro ochranu zpracovavanych dat vyuzivat kryptografickych prostredki, a
to v souladu s pozadavky dle Vyhlasky, zejména ustanoveni § 25. Sluzba podporuje
kryptografii pomoci aktualné odolnych kryptografickych algoritm( a kryptografickych
klich. Za aktualné odolné jsou povazovany ty, které jsou uvedeny v aktualnim
doporuéeni Narodniho uradu pro kybernetickou a informacni bezpeénost (t.€. nejvyssi
dostupna verze dokumentu Minimalni pozadavky na kryptografické algoritmy —
doporuéeni v oblasti kryptografickych prostredk(l, viz
https://nukib.gov.cz/cs/infoservis/dokumenty-a-publikace/podpurne-materialy/).

e Zaznamenavani udalosti Sluzby a jejich uzivatell musi probihat v souladu s pozadavky
Vyhlasky zejména ustanoveni § 22 a tyto zaznamy musi byt chranény pred
neopravnénym ¢tenim a jakoukoli zmény v souladu s pozadavky ustanoveni § 22 odst.
5 pism. a) t€hoz dokumentu.
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e Sluzba musi byt odolna proti znamym bezpeénostnim hrozbam a utokim. Sluzba
nesmi obsahovat zadné znamé kritické zranitelnosti, vysoké zranitelnosti a stfedni
zranitelnosti dle CVSS score. Splnéni pozadavku ovéri Poskytovatel reportem ze
skenu zranitelnosti, ktery provede Poskytovatel dle OWASP Application Security
Verification Standard a jehoz vysledky predlozi Objednateli jako soucast akceptaénich
test(.

o Pokud Poskytovatel vyuziva pfi poskytovani plnéni subdodavatele, Poskytovatel se
zavazuije zajistit dodrzovani bezpecénostnich pozadavk(l rovnéz ve smluvnich vztazich
se svymi subdodavateli; pfiemz tuto skuteénost se Poskytovatel zavazuje dolozit
Objednateli na vyzadani predlozenim pfislusného smluvniho vztahu uzavieného s
timto subdodavatelem Poskytovatele, pfipadné prediozenim ¢estného prohlaseni o
radném naplfiovani této povinnosti.

e Konfiguraéni aplikace bude podporovat SSO Objednatele a prevzeti jednotné spravy
roli a pfistupovych opravnéni zavedenych u Objednatele na bazi Active Directory nebo
bude podporovat multifaktorové ovérovani (pokud nebude poskytnuto multifaktorové
ovérovani, musi byt naplnény pozadavky ustanoveni § 19 odst. 4 a odst. 5 Vyhlasky).

Obecné pozadavky

a) pokud Poskytovatel vyuziva pfi poskytovani plnéni subdodavatele, Poskytovatel se
zavazuije zajistit dodrzovani Bezpecnostnich pozadavkl rovnéz ve smluvnich vztazich
se svymi subdodavateli; pficemz tuto skuteénost se Poskytovatel zavazuje dolozit
Objednateli na vyzadani predlozenim pfislusného smluvniho vztahu uzavieného s
timto subdodavatelem Poskytovatele, pfipadné prediozenim ¢estného prohlaseni o
radném naplfiovani této povinnosti;

b) nestanovi-li dohoda stran jinak, Poskytovatel jmenuje nejpozdéji do 3 dnl po uzavieni
smlouvy zodpovédnou kontaktni osobu pro potfeby zajisténi plnéni Bezpeénostnich
pozadavkl a souvisejici komunikace mezi smluvnimi stranami (dale také jen
,Kontaktni osoba");

c) Pokud pfi pInéni predmétu Smilouvy dochézi ke zpracovani osobnich udajq,
Poskytovatel se zavazuje zajistit uzavieni samostatnych smluv ve smyslu pfislusnych
ustanoveni zakona ¢. 110/2019 Sb., o zpracovani osobnich udajli v platném znéni
(zejména pak jeho ustanoveni §34 a §47) a Narizeni Evropského parlamentu a Rady
(EU) 2016/679, o ochrané fyzickych osob v souvislosti se zpracovanim osobnich udajl
a o volném pohybu téchto udajl a o zruseni smérnice 95/46/ES (obecné nafizeni o
ochrané osobnich udaj(l); pokud tak neni jiz dohodnuto pfimo ve Smlouvé;

d) dodrzovat pfislusna ustanoveni bezpecnostnich politik, metodik a postupl spole¢nosti
Objednatele, resp. platné fidici dokumentace Objednatele &i jeji Casti, pokud byl s
takovymi dokumenty nebo jejich ¢astmi seznamen.

Bezpeénostni pozadavky na vyvoj SW

Poskytovatel se pfi poskytovani plnéni pro Objednatele zavazuje:
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a) poskytovat Objednateli v terminech stanovenych Objednatelem, resp. bez zbyteéného
odkladu pozadovanou soucinnost na provedeni bezpecnostniho testovani v pribéhu
vyvoje SW &i po jeho predani;

b) k dodani systémové a provozni bezpeénostni dokumentace nejpozdéji do doby predani

a prevzeti SW zplsobem uvedenym ve smlouvé, a to minimalné v rozsahu stanoveném
v odst. 4 této pfilohy;

c) ze plnéni bude obsahovat jen ty soucasti, které jsou objektivné potfebné pro radné
provozovani SW a/nebo které jsou specifikovany vyslovné ve smlouvé (zejména, ze
SW nebude obsahovat zadné nepotifebné komponenty, zadné programové vzorky
apod.);

d) ze pokud soucasti plnéni je i instalace operacniho systému pfipadné SW tretich stran,
v prubéhu jeho instalace budou pouzity nejnovéjsi aktualizované verze téchto
produktu;

e) ze veskeré dlavérné informace’ poskytnuté Objednateli pfi realizaci plnéni nebudou
uchovavany v nesifrovaném tvaru a budou chranéna v{ci neautorizovanému pristupu,
nebude-li mezi smluvnimi stranami v konkrétnim pfipadé dohodnuto jinak;

f) ze v ramci poskytovaného plnéni bude instalovat SW nebo jejich upgrade podle
hardeningovych bezpeénostnich politk a v souladu s bezpeénostnimi standardy
Objednatele (plati pro Poskytovatele, pokud byl s takovymi bezpecnostnimi standardy
seznamen);

g) ze v produkénim prostredi systému ICT bude obsazen jen kompilovany, respektive
spustitelny kéd a dal$i nezbytna data pro provozovani systéemu ICT;

h) ze pred spusténim SW v produkénim prostfedi daného systému ICT provede kontrolu
souladu daného SW s bezpeénostnimi pozadavky hardeningovych bezpecnostnich
politk a v pfipadé zjisténi nesouladu zajisti bez zbyteéného odkladu soulad
dodavaného SW s bezpeénostnimi pozadavky hardeningovych politik (plati pro
Poskytovatele, pokud byl s takovymi bezpe€nostnimi standardy seznamen).

i) ze bude instalovat novy SW nebo nové verze SW pouze na zakladé Objednatelem
predem schvalenych migracénich postupl?;

j) ze ovéfi integritu zdrojového kédu a pfeda zdrojovy kdd Objednateli bezpeénou formou
zajistujici integritu zdrojového kédu, pficemz bude pribézné evidovat a bezpeténé
ukladat zdrojové kddy provozovanych aplikaci, ato i v pfipadé, ze budou zdrojové kody
predavany Objednateli, pficemz pfi vyvoji SW se Poskytovatel zavazuje, ze:

e zdrojovy kéd programi vyvijenych Poskytovatelem bude predmétem procesu
fizeni verzi;

e zdrojovy koéd programt je zalohovan a ulozen mimo produkéni prostiedi a
soucasné je stanoven postup, jak sestavit systém ze zdrojového kbdu;

17a divérné informace se ve smyslu této pfilohy povaZzuji zejména identifikacni Gdaje certifikatu, hesla, konfiguraéni soubory,
systémové programy, kritické knihovny, obnovovaci procedury apod.

2 Migraéni postup — soubor krokd definujici pfevod dat mezi dvéma nebo vice systémy ICT.
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e provadéni konfiguraénich zmén je v souladu s procesem zménového fizeni
Objednatele;

e konfiguraéni soubory jsou pravidelné prlibézné zalohovany;

¢ eviduje kazdou zménu konfigurace.

V. Pozadavky na systémovou a provozni bezpeénostni dokumentaci

Nedilnou soucasti poskytovaného plnéni je zdokumentovani véech bezpeénostnich nastaveni,
funkci a mechanism(l formou zpracovani bezpeénostni dokumentace. Poskytovatel se v ramci
poskytovaného pinéni pro Objednatele zavazuje predat Objednateli dokumentaci minimalné v
nasledujicim nebo obdobném rozsahu:

o strategie obnovy,

e dokumentace skuteéného provedeni,

s popis autorizaéniho konceptu a opravnéni,
e zalohovaci a archivaéni postupy,

¢ instalaé¢ni a konfiguraéni postupy;

s bezpelnosti nastaveni.

VI. Fyzicka ochrana prostredi

a) Poskytovatel se zavazuje dodrzovat provozni fady budov (rezimova opatreni) a
vyuzivanych prostor, zejména pak v oblasti fyzické ochrany bezpecnostnich zén, kde
jsou umistény komponenty systémU ICT anebo datové nosice (dale také jen
LPracovisté").

b) Poskytovatel se zavazuje, ze na Pracovisti neponecha volné dostupna instalaéni,
zalozni nebo archivni média ani dokumentaci k systému ICT, ktery je pfedmétem pInéni
dle této smiouvy.

VIl. Rizeni prfistupu

a) Poskytovatel bere na védomi, ze pfistup k Systému ICT je mozné povolit pouze fyzické
identité zaméstnance Poskytovatele / poddodavatele Poskytovatele zaevidované v
registru identit Objednatele, a to na zakladé pozadavku Poskytovatele na pfistup.

b) Poskytovatel bere na védomi, ze zaméstnanec Poskytovatele musi prokazatelné
souhlasit se zpracovanim osobnich Udaju potfebnych pro zfizeni pfistupu, v opacném
pfipadé Objednatel neni povinen pfistup k Systému ICT zaméstnanci Poskytovatele
povolit. Zaméstnanec Poskytovatele s pfidélenym pfistupem (fyzickym, logickym) k
Systému ICT musi prokazatelné souhlasit se zpracovanim osobnich udajll
zpracovavanych béhem vyhodnocovani udajli o pohybu a provadénych aktivitach v
prostorach Objednatele (napf.: monitoring pomoci fedeni Security Incident and Event
Monitoring), pficemz takovy souhlas musi byt proveden souhlasem pisemnym nebo
digitéalnim formou emailu, neni-li Smluvnimi stranami dohodnuto jinak.

¢) Poskytovatel bere na védomi, ze pfidéleni opravnéni zaméstnanci Poskytovatele musi
byt fizeno principem nezbytného minima a neni narokove.
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d) Poskytovatel se zavazuje, ze udéleny pfistup nesmi byt sdilen vice zaméstnanci
Poskytovatele nebo subdodavatele Poskytovatele.

e) Poskytovatel se zavazuje, ze ICT systém bude ovéfovat identitu uzivatel(,
administratord a aplikaci odpovidajicim zpUsobem dle narok( definovanych v §19
Vyhlasky.

f) Poskytovatel se zavazuje, ze pristup do Systému ICT prostiednictvim mobilni aplikace
bude vzdy uskuteé¢nén pouze prostfednictvim zabezpeéeného pfipojeni VPN.

g) Poskytovatel se zavazuje, ze pfed pfipojenim koncového zafizeni, mobilni koncového
zarfizeni nebo aktivniho sitového prvku jako sitové switche, WiFi access pointy, routery
¢i huby do pocitaCové sité zazada o schvaleni pfipojeni kontaktni osobu na strané
Objednatele.

h) Poskytovatel se zavazuje, ze bez zbyteéného odkladu deaktivuje vdechny nevyuzivané
zakoncCeni sité anebo nepouzivané porty aktivniho sitového prvku.

i) Poskytovatel se zavazuje, Zze nebude instalovat a pouzivat tyto typy nastroju:

Keylogger,

Sniffer,

Analyzator zranitelnosti a Port Scanner,

Backdoor, rootkit a trojsky klrn nebo jinou podobu malware.

j) Poskytovatel se zavazuje, ze vSechny ICT systémy Poskytovatele, které se pfipojuji do
sitové infrastruktury Objednatele, jsou a budou chranény proti malware.

k) Poskytovatel se zavazuje, ze nebude vyvijet, kompilovat a Sifit v jakékoliv ¢asti
Systému ICT programovy kéd, ktery ma za cil nelegdlni ovladnuti, naruseni, nebo
diskreditaci Systému ICT nebo nelegalni ziskani dat a informaci.

I) Poskytovatel se zavazuje zajistit, aby osoby podilejici se na poskytovani plnéni
Objednateli vyvaruji se nize uvedeného jednani pfi pfipojeni do sitové infrastruktury
Objednatele/na stanicich pfipojovanych do sitové infrastruktury Objednatele/pfi
poskytovani plnéni/apod:

e nenavstévovali internetové stranky s eticky nevhodnym obsahem?;

¢ neukladali a/nebo nesdileli data i informace eticky nevhodného obsahu, odporujici
dobrym mraviim nebo poskozujici jméno Objednatele;

e nestahovali, nesdileli, neukladali, nearchivovali a/nebo neinstalovali datové a
spustitelné soubory v rozporu s licenénimi podminkami nebo autorskym zakonem;

¢ neukladat a/nebo nesdileli data a informace spoleénosti na nepovolenych
datovych ulozistich nebo médiich;

e nezasilali fetézové emaily.

3 Data a informace obsahujici prvky extrémismu, terorismu, pornografie anebo podnécovani k nesnasenlivosti a
spolecenskym predsudkim vztahujicim se ke spoleéenské skupiné identifikované na zékladé rasy, ndboZenstvi nebo viry,
pohlavi, sexualni orientace, narodnostni a etnické pfislusnosti ¢i jiné odlisnosti.
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VIII.

IX.

m) Poskytovatel se zavazuje zajistit, aby osoby podilejici se na poskytovani plnéni
Objednateli, ktefi pfistupuji do interni sité a/nebo Systému ICT Objednatele,
respektovali a dodrzovali nasledujici omezeni:

Zarizeni typu notebook/pocita musi mit:

e aplikovany bezpecénostni zaplaty (operaéniho systému, internetového
prohlizee a Javy)

e nainstalovanou, spusténou a aktualizovanou antivirovou ochranu;

n) Poskytovatel se zavazuje zajistit, aby osoby podilejici se na poskytovani plnéni
Objednateli, ktefi pfistupuji do interni sité a/nebo Systému ICT Objednatele chranili
autentizacni prostredky a udaje k Systémim ICT Objednatele. Poskytovatel bere na
védomi, Ze v pfipadé neuspésnych pokusll o autentizaci uzivatele m(ze byt pfislusny
ucet zablokovan a fesSen jako bezpeénostni incident ve smyslu pfislusné fidici
dokumentace a mohou byt uplatnény pfislusné postupy zvladani bezpeénostniho
incidentu (napf. okamzité zruseni pfistupu k informacnim aktiviim fyzickych osob
externiho subjektu). Poskytovatel bere na védomi, ze postup zvladani bezpeénostniho
incidentu ¢i jiny dlisledek poruseni Bezpecénostnich pozadavkl nebude posuzovan jako
okolnost vyluéujici odpovédnost Poskytovatele za prodleni s fadnym a v€asnym
plnénim predmétu smlouvy a nebude divodem k jakékoli nahradé pfipadné ujmy
Poskytovateli &i jiné osobé ze strany Objednatele.

Monitorovani

a) Poskytovatel bere na védomi, ze vedkera aktivita Poskytovatele a jeho plnéni
realizované v systémovém prostiedi Objednatele budou Objednatelem priibézné a
pravidelné monitorovany a vyhodnocovany s ohledem na obsah smlouvy a internich
dokument( Objednatele, se kterymi byl Poskytovatel seznamen.

b) Poskytovatel se zavazuje, ze zaznamy/logy obsahujici vysledky monitorovani,
uspésna a neuspésna piihlaseni do ICT Systému a zdznamy o spravé uzivatell je
povinen na vyzadani a bez zbyteCného odkladu predlozit Objednateli, a to po celou
dobu trvani smlouvy a az 5 let po jejim ukonéeni.

Predani a prevzeti plnéni

a) Poskytovatel bere na védomi, ze nedodrzeni Bezpecénostnich pozadavkl véetné
pozadavku na predani kompletni systémové a provozni dokumentace je vadou branici
prevzeti pfedmétu smlouvy (je vadou kategorie A), pfi€emz Objednatel neni do doby
odstranéni pfislusné vady plnéni povinen plnéni pfevzit.

b) Poskytovatel odpovida za to, ze Systémy ICT budou obsahovat nejnovéjsi
bezpeénostni aktualizace (patche) po celou dobu trvani Smlouvy neni-li ve Smlouvé
definovano jinak.
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X.

XI.

Vyména informaci

a) Pokud je pfedmétem Smlouvy vyména informaci mezi Smluvnimi stranami, musi byt
mezi Smluvnimi stranami uzaviena dohoda o ochrané predmétnych informaci,
zejména pfi jejich vymeéné, ulozeni, archivaci a ukonceni Smlouvy.

b) Poskytovatel se zavazuje, ze veskery prenos dat a informaci musi byt dostateéné
zabezpecen z pohledu bezpecnostni klasifikace Objednatele, a tedy pozadavk( na
davérnost, integritu a dostupnost dat a informaci.

c) Poskytovatel se zavazuje, ze on-line transakce realizované prostrednictvim webovych
technologii budou chranény SSL certifikaty.

Zvladani kybernetickych bezpeénostnich incidentu?

Poskytovatel se pfi poskytovani pinéni pro Objednatele zavazuje, ze:

a) neprodlené oznami kybernetickou bezpeénostni udalost pres Kontaktni osobu
Objednatele uvedenou ve Smlouvé;

b) v pfipadé vzniku kybernetického bezpeénostniho incidentu, jeho zvladani a
vyhodnocovani a/nebo v pfipadé podezieni na kyberneticky bezpeénostni incident,
poskytne Objednateli pozadovanou soucinnost (napf.. poskytne logy a identifikacni
udaje (napf. IP adresa, MAC adresa, HW typ, sériové Cislo pfipadné IMEI) dotyéného
koncového zafizeni nebo mobilniho koncového zafizeni zaméstnance Poskytovatele
nebo zaméstnance poddodavatele podilejici se na realizaci pInéni, k analyze obsahu,
pfipadné bez zbytec¢ného odkladu zrealizuje opatfeni pozadovana Objednatelem).
provede analyzu pfi€in kybernetického bezpeénostniho incidentu a navrhne opatreni s
cilem zamezit jeho opakovani v pfipadé, ze Poskytovatel kyberneticky bezpeénostni
incident zapficinil nebo se na jeho vzniku podilel.

4Kyberneticka bezpeénostni udélost: udalost, ktera mize zplsobit naruseni bezpecnosti informaci v informacnich
systémech nebo narudeni bezpeénosti sluZzeb anebo bezpe€nosti a integrity siti elektronickych komunikaci S

Kyberneticky bezpeénostni incident: naruseni bezpeénosti informaci v informacnich systémech nebo naruSeni
bezpecnosti sluzeb anebo bezpe&nosti a integrity siti elektronickych komunikaci v dlsledku bezpecnostni udalosti.

574

kon €. 127/2005 Sb., o elektronickych komunikacich a 0 zméné nékterych souvisejicich zakond (zakon o

elektronickych komunikacich), ve znéni pozdéjsich predpist
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Priloha ¢. 4 — Licenéni podminky k Licencim/Sluzbé

End-User Product License Agreement for
Kemp products

READ THIS END USER LICENSE AGREEMENT (“EULA”) BEFORE INSTALLING OR
USING THE PRODUCT TO WHICH THIS EULA APPLIES. BY ACCEPTING THIS
EULA, COMPLETING THE REGISTRATION PROCESS, AND/OR INSTALLING OR
USING THE PRODUCT, YOU AGREE ON BEHALF OF YOURSELF AND YOUR
COMPANY (IF APPLICABLE) TO THE TERMS BELOW. IF YOU DO NOT AGREE
WITH THESE TERMS, OR DO NOT HAVE THE AUTHORITY TO BIND YOUR
COMPANY, DO NOT INSTALL, REGISTER FOR OR USE THE PRODUCT, AND, IF A
HARDWARE PRODUCT, RETURN THE PRODUCT OR IF A SOFTWARE PRODUCT,
DESTROY OR RETURN ALL COPIES OF THE PRODUCT. ONCE YOU HAVE DONE
THIS, YOU MAY REQUEST FROM THE POINT OF PURCHASE A FULL REFUND OF
THE LICENSE FEES, IF ANY, PAID FOR THE PRODUCT (OR, IF THE PRODUCT IS
PROVIDED TO YOU AS A HOSTED SERVICE, A REFUND OF THE PREPAID
SERVICE FEES FOR THE REMAINDER OF THE SUBSCRIPTION PERIOD OF THE
PRODUCT). SUCH REQUEST MUST BE COMPLETED WITHIN THIRTY (30) DAYS
OF DELIVERY OF THE PRODUCT TO YOU. UNLESS OTHERWISE SPECIFIED IN
THIS EULA, PROGRESS SOFTWARE CORPORATION IS THE LICENSOR OF THE
PRODUCT. THE LICENSOR MAY BE REFERRED TO HEREIN AS “Licensor”, “we”,
“us”, or “our”. IF YOU ARE AGREEING TO THIS EULA ON BEHALF OF YOURSELF
IN YOUR INDIVIDUAL CAPACITY, THEN YOU ARE THE LICENSEE AND YOU
MAY BE REFERRED TO HEREIN AS “Licensee”, “you”, or “your”. IF YOU ARE
AGREEING TO THIS EULA ON BEHALF OF YOUR COMPANY, THEN YOUR
COMPANY IS THE LICENSEE AND ANY REFERENCES TO “Licensee”, “you”, or
“your” WILL MEAN YOUR COMPANY.

This EULA includes the following sections:

1. GENERAL TERMS AND CONDITIONS — these terms apply to all Products;

2.A. TERMS FOR ON-PREMISE PRODUCTS — these terms apply to Products that you or
Permitted Third Parties install on computers,

2.B. TERMS FOR HOSTED SERVICES — these terms apply to Products that we host;

3. PRODUCT FAMILY SPECIFIC TERMS — these terms apply to all Products that are part
of the family of Products referenced in this section, and

4. PRODUCT SPECIFIC TERMS — these terms apply to specific Products referenced in this
section.
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GENERAL TERMS AND CONDITIONS
1.1. Definitions.

1.1.1. Affiliate” means any legal entity that directly or indirectly controls, is controlled by, or
is under common control with you or us. For the purposes of this definition, “control” means
ownership, directly or indirectly, of more than fifty percent (50%) of the voting shares or
other equity interest in an entity.

1.1.2. Applicable Laws” means national, federal, state, and local laws, rules, and regulations
including, without limitation, those laws and regulations relating to data privacy and security
in each applicable jurisdiction.

1.1.3. “Authorized Reseller” means a third party who is not our Affiliate and who is
authorized by us or our Affiliate to resell the Product.

1.1.4. “Authorized User” means you, your employee or a third-party consultant or agent that
you authorize to use the Product for your benefit in accordance with section 1.2.3 (Third Party
Use).

1.1.5. “Documentation” means any technical instructions or materials describing the
operation of the Product made available to you (electronically or otherwise) by us for use with
the Product, expressly excluding any user blogs, reviews or forums.

1.1.6. “Hosted Services” means computer software program(s), content and related services
provided by us on a software-as-a-service basis through computers we or our Affiliates or our
respective contractors (including cloud infrastructure suppliers) control.

1.1.7. “Intellectual Property Rights” means any and all current and future (a) rights
associated with works of authorship, including copyrights, mask work rights, and moral
rights; (b) trademark or service mark rights; (c) trade secret rights; (d) patents, patent rights,
and industrial property rights; (e) layout design rights, design rights, and other proprietary
rights of every kind and nature other than trademarks, service marks, trade dress, and similar
rights; and (f) registrations, applications, renewals, extensions, or reissues of any of (a) to (e),
in each case, in any jurisdiction throughout the world.

1.1.8. “On-Premise Product(s)” means computer software program(s) provided to you to
download, install and use on computer(s) controlled directly or indirectly by you.

1.1.9. “Order” means a written or electronic order document entered into between you and
us (or our Affiliate or an Authorized Reseller) for the Product. Unless an Order says
something different, each Order will be governed by the terms of this EULA and include the
name of the Product being licensed and any usage limitations, applicable fees, and any other
details related to the transaction.

1.1.10. “Our Technology” means any software, code, tools, libraries, scripts, application
programming interfaces, templates, algorithms, data science recipes (including any source
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code for data science recipes and any modifications to such source code), data science
workflows, user interfaces, links, proprietary methods and systems, know-how, trade secrets,
techniques, designs, inventions, and other tangible or intangible technical material,
information and works of authorship underlying or otherwise used to make available the
Product, including, without limitation, all Intellectual Property Rights therein and thereto.

1.1.11. “Permitted Third Party” has the meaning given in section 1.2.3 (Third Party Use).

1.1.12. “Product” means the On-Premise Product(s) or Hosted Services, as applicable,
identified in an Order, and any Updates.

1.1.13. “Update” means any update, enhancement, error correction, modification or new
release to the Product that we make available to you.

1.2. General License Terms, Restrictions and Order of Precedence.

1.2.1. General License Terms. The Product is licensed, not sold, to you by us under the
terms of this EULA and the Order. The scope of license granted by us to you for the Product
is set out in section 3 (Product Family Specific Terms) and section 4 (Product Specific
Terms).

1.2.2. Authorized Users. Anything your Authorized Users do or fail to do will be considered
your act or omission, and you accept full responsibility for any such act or omission to the
extent you would be liable if it were your act or omission.

1.2.3. Third Party Use. You may allow your agents, contractors and outsourcing service
providers (each a “Permitted Third Party”) to use the Product(s) licensed to you hereunder
solely for your benefit in accordance with the terms of this EULA and you are responsible for
any such Permitted Third Party’s compliance with this EULA in such use. Any breach by any
Permitted Third Party of the terms of this EULA will be considered your breach.

1.2.4. Restrictions. Except as otherwise expressly permitted in this EULA, you will not (and
will not allow any of your Affiliates or any third party to):

(a) copy, modify, adapt, translate, or otherwise create derivative works of the Product,
Documentation, or any software, services, or other technology of third party vendor(s) or
hosting provider(s) that we or our Affiliate engage;

(b) disassemble, decompile or “unlock”, decode or otherwise reverse translate or engineer,
or attempt in any manner to reconstruct or discover the source code or underlying structure,
ideas, or algorithms of the Product except as expressly permitted by law in effect in the
jurisdiction in which you are located,;

(c) rent, lease, sell, distribute, pledge, assign, sublicense or otherwise transfer or encumber
rights to the Product;
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(d) make the Product available on a timesharing or service bureau basis or otherwise allow
any third party to use or access the Product;

(e) remove or modify any proprietary notices, legends, or labels on the Product or
Documentation;

(f) use or access the Product in a manner that: (1) violates any Applicable Laws; (i1) violates
the rights of any third party; (ii1) purports to subject us or our Affiliates to any other
obligations; (iv) could be fraudulent; or (v) is not permitted under this EULA,;

(g) use the Product to develop, test, support or market products that are competitive with
and/or provide similar functionality to the Product; or

(h) permit your Affiliates to access or use the Product unless specifically authorized
elsewhere in this EULA or the Order.

1.2.5. Limitations on Evaluation or Trial Licenses. If the Product is licensed to you on an
evaluation or trial basis, then you may use the Product only for such purposes until the earlier
of: (a) the end of the evaluation period, if any, specified in the Order, this EULA or otherwise
communicated by us to you at the time of delivery; or (b) the start date of a paid for license to
the Product; or (c) termination in accordance with the terms of this EULA. You may not
extend the evaluation period by uninstalling and re-installing the Product(s) or by any other
means other than our written consent. You must not use the Product in a production
environment. You will be required to pay for a license for the Product at our then applicable
license price if you continue to use the Product, whether in a production or non-production
environment, after the evaluation license expires or terminates, and the terms and conditions
of the EULA in effect at that time will apply to your continued use of the Product. A Product
licensed to you on an evaluation or trial basis may be subject to one or more usage limits
specified in section 3 (Product Family Specific Terms), section 4 (Product Specific Terms),
the Order or otherwise communicated at the time of delivery (including posting of such limits
at the location where you download the Product for evaluation). We may, at our sole
discretion, decide whether to offer any maintenance and support for the Product during the
evaluation period, and to include any conditions or limits on such maintenance and support.
You may not circumvent any technical limitations included in the Product licensed to you on
an evaluation or trial basis.

1.2.6. Redistribution. If the Order or section 3 (Product Family Specific Terms) or section 4
(Product Specific Terms) grants you the express right to redistribute or offer access to all or a
portion of the Product (“Redistributables”), then, in conjunction with any such grant, you
must comply with any limitations or requirements specified in the Order, section 3 (Product
Family Specific Terms) or section 4 (Product Specific Terms), as applicable, and you must
distribute or offer access to the Redistributables subject to a license agreement or terms of use
between you and each third party receiving or accessing the Redistributables (* your
customer”) that: (a) protects our interests consistent with the terms contained in this EULA,
(b) prohibits your customer from any further distribution of the Redistributables (unless
expressly permitted pursuant to section 3 (Product Family Specific Terms) or section 4
(Product Specific Terms)), (c) includes a limitation of damages clause that, to the maximum
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extent permitted by applicable law, disclaims on behalf of us, our Affiliates or our or their
respective licensors, suppliers or Authorized Resellers, liability for any and all damages,
whether direct, special, incidental or consequential damages, (d) contains terms substantially
similar to those in subparts (a) through (g) of section 1.2.4 (Restrictions), section 1.5.1
(Export Compliance) and section 1.5.2 (U.S. Government Customers), and (e) includes a
notice substantially similar to section 1.2.7 (Third Party Notices).

1.2.7. Third Party Notices. The Product may contain or be accompanied by certain third-
party components which are subject to additional restrictions. These components, are
identified in, and subject to, special license terms and conditions which, in the case of On-
Premise Product(s), are set out in the “readme.txt” file, the “notices.txt” file, or the “Third
Party Software” file accompanying the Product or portions thereof, and in the case of Hosted
Services, are set out in the third-party license agreement or notices that comes with the third-
party component or is otherwise provided on the web page on which such third-party
component is made available (“Special Notices”). The Special Notices include important
licensing and warranty information and disclaimers. Unless otherwise expressly stated for a
given third-party component, all such third-party components may be used solely in
connection with the use of the Product subject to and in accordance with the terms and
conditions of this EULA and the Special Notices. In the event of conflict between the Special
Notices and the other portions of this EULA, the Special Notices will take precedence (but
solely with respect to the third-party component(s) to which the Special Notice relates). You
acknowledge and agree that, to the extent permitted by the Special Notices, you shall solely
use the third-party components referenced in this section 1.2.7 in conjunction with the Product
as intended by us. To the extent that the Special Notices prohibit us from restricting your use
of such third-party components to use only in conjunction with the Product, you further
acknowledge and agree that we are not responsible for any loss, costs, or damages directly or
indirectly incurred due to your use of such third-party components in ways not intended or
contemplated by us. We are not responsible for and expressly disclaim all warranties of any
kind with respect to such use of such third-party components in ways not intended or
contemplated by us.

1.2.8. Order of Precedence between EULA and Order. If there is any conflict between the
terms and conditions in the Order and the terms and conditions of this EULA, or if the Order
changes any of the terms of this EULA, the terms and conditions of the Order will apply,
except if the Order is between you and an Authorized Reseller, or the Order is
issued/generated by you. In the case where the Order is between you and an Authorized
Reseller, the terms of the Order will apply subject to the following: (a) any terms and
conditions in the Order imposing obligations on the Authorized Reseller that are in addition to
or different from the obligations we have to you pursuant to this EULA will be born solely by
the Authorized Reseller and our obligations to you and limits on our liability will be governed
solely by the terms and conditions of this EULA and (b) any terms and conditions that
conflict with or would otherwise alter any of the following under this EULA will have no
effect unless expressly agreed to in a written instrument executed by us: our ownership rights,
yours and our confidentiality obligations, your export compliance obligations, limitations on
your rights as a U.S. Government customer (if applicable), our audit rights, restrictions on
your right to assign or governing law and jurisdiction. In cases where the Order is
issued/generated by you, the terms and conditions of Section 1.18.2. of this EULA, governing

Kupni smlouva — Zdravotni pojistovna ministerstva vnitra Ceské republiky - PROFINET TEST, s.r.o.

Zdravotni pojistovna ministerstva vnitra Ceské republiky,
sidlo Vinohradska 2577/178, 130 00 Praha 3, kéd pojistovny 211, ICO 47114304,
zapsana v obchodnim rejstfiku vedeném Méstskym soudem v Praze oddil A, viozka 7216
datova schranka: 9swaix3, infolinka: 222 222 255, e-mail: info@zpmvcr.cz, www.211.cz

SO 9001 1SO 9001 24z 45




a purchase order or other document you supply in connection with this EULA, shall apply to
such Order.

1.2.9. Order of Precedence within EULA. If there is any conflict among the terms and
conditions of this EULA, or if a section changes the terms of another section within this
EULA, the order of precedence will be as follows: first, section 4 (Product Specific Terms) (if
any); second, section 3 (Product Family Specific Terms) (if any); third, section 2.A (Terms
for On-Premise Products) and/or section 2.B (Terms for Hosted Services), as applicable; and
fourth and finally, section 1 (General Terms and Conditions).

1.3. License Types.

1.3.1. Overview of License Types. The license type for the Product will, unless otherwise
specified in this EULA, be one of the following license types: perpetual, term or subscription.
This will be confirmed in the Order or will be the default license type listed in section 3
(Product Family Specific Terms) or section 4 (Product Specific Terms).

1.3.2. Perpetual License Type. Your license to use the Product will continue in perpetuity
unless earlier terminated in accordance with the terms of this EULA.

1.3.3. Term License Type. Your license to use the Product will continue until the expiration
of the term identified in the Order unless earlier terminated in accordance with the terms of
this EULA. If we continue to make the Product generally available to our customers, you may
purchase a new term license for the Product from us or our Authorized Reseller.

1.3.4. Subscription License Type. Your license to use the Product will continue until the
expiration of the subscription period identified in the Order unless earlier terminated in
accordance with the terms of this EULA. The procedure for renewing your license to the
Product is set out in section 3 (Product Family Specific Terms) or section 4 (Product Specific
Terms). If you upgrade your subscription to the Product, the upgrade will take effect
immediately and you will be charged and must pay the applicable fee, and the term of your
then-current subscription period may be extended, as described at the time you upgrade. You
may not downgrade a subscription to the Product.

1.4. Our Business Principles. We will apply the principles set out in our Code of Conduct
and Business Ethics (published on our website at
http://investors.progress.com/governance.cfim) in our performance under this EULA.

1.5. Export Compliance and U.S. Government Customers.

1.5.1. Export Compliance. Export laws and regulations of the United States and any other
relevant local export laws and regulations apply to the Products. You agree that such export
control laws, including, without limitation, the U.S. Export Administration Act and its
associated regulations, govern your use of the Product (including technical data), and you
agree to comply with all such export laws and regulations (including “deemed export” and
“deemed re-export” regulations). You agree that no data, information and/or Product (or
direct product thereof) will be exported, directly or indirectly, in violation of these laws, or
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will be used for any purpose prohibited by these laws including, without limitation, nuclear,
chemical, or biological weapons proliferation, or development of missile technology.

1.5.2. U.S. Government Customers. If the Product is being acquired by or on behalf of the
U.S. Government or by a U.S. Government prime contractor or subcontractor (at any tier),
then the U.S. Government’s rights in the Product will be only as set out herein. The Product
and Documentation are “commercial items” as that term is defined at 48 C.F.R. 2.101,
consisting of “commercial computer software” and “commercial software documentation” as
such terms are used in 48 CF.R. 12.212. Consistent with 48 C.F.R. 12.212 and 48 C.F.R.
227.7202-1 through 227.7202-4, all U.S. Government end users acquire the Product and such
Documentation with only those rights set out herein.

1.6. IP Ownership and Feedback.

1.6.1. TP Ownership. The Product, Our Technology, Documentation, and all other current or
future intellectual property developed by us or our Affiliates, and all worldwide Intellectual
Property Rights in each of the foregoing and all Updates, upgrades, enhancements, new
versions, releases, corrections, and other modifications thereto and derivative works thereof,
are the exclusive property of us or our Affiliates or our or their licensors or suppliers. Except
for the rights and licenses expressly granted herein, all such rights are reserved by us and our
Affiliates and our or their licensors and suppliers. All title and Intellectual Property Rights in
and to the content that may be accessed through use of the Product is the property of the
respective content owner and may be protected by applicable copyright or other intellectual
property laws and treaties. This EULA grants you no rights to use such content.

1.6.2. Feedback. If you provide us any ideas, thoughts, criticisms, suggested improvements
or other feedback related to Our Technology (collectively “Feedback™) you own the Feedback
and you grant to us a worldwide, royalty-free, fully paid, perpetual, irrevocable license to use,
reproduce, modify, translate, distribute, perform, display, import, sell, license, offer for sale,
make, have made and otherwise exploit the Feedback in any form, media, or technology,
whether now known or hereafter developed, and to allow others to do the same without
restriction or obligation of any kind, on account of confidential information, intellectual
property rights or otherwise, and may incorporate into our products or services any service,
product, technology, enhancement, documentation or other development (“Improvement”)
incorporating or derived from any Feedback with no obligation to license or to make available
the Improvement to you or any other person or entity. This is true whether you provide the
Feedback through use of the Product or through any other method of communication with us,
unless we have entered into a separate agreement with you that provides otherwise.

1.6.3. 1.6.3. Security Vulnerability Reporting. Any security vulnerabilities you identify in
the Product(s) and/or Our Technology shall be reported to us in accordance with our policies
and procedures for reporting security vulnerabilities (currently published on our website at
https://www.progress.com/security/vulnerability-reporting-policy and which may be relocated
at our discretion). Any information you provide regarding security vulnerabilities in Our
Technology is also considered Confidential Information and subject to the terms and
conditions of section 1.11 (Confidentiality). In addition to the restrictions set forth in section
1.2.4 (Restrictions), you will not publish information regarding any bugs, security
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vulnerabilities, or defects in the Product(s) and/or Our Technology, in each case, without our
prior written consent.

1.7. Maintenance.

1.7.1. Our Maintenance and Support Policies. If we offer and you purchase maintenance
and support for the Product, then it will be provided in accordance with our then current
maintenance and support policies for the applicable Product in effect at the time of purchase.
You may access our maintenance and support policies by clicking on the applicable Product
family link located at https://www.progress.com/suppott.

1.7.2. Maintenance and Support for Perpetual or Term License Types. For Perpetual and
Term License Types, unless otherwise expressly stated by us in the Order, first year annual
maintenance and support (if offered by us) is required for the Product and starts on the date
the Product is delivered. Thereafter, you may choose to purchase annual maintenance and
support (if offered by us). If you do not purchase renewal maintenance and support services
for a Product, then you will not receive any maintenance and support services for that Product
and will have no entitlement to any benefits of maintenance and support services including,
bug fixes, patches, upgrades, enhancements, new releases or technical support. If you want to
reinstate lapsed maintenance and support services on a Product, and we offer reinstatement to
our customers, then you may re-instate maintenance and support services by paying the then-
current fee, plus a reinstatement fee for the lapsed maintenance and support period in
accordance with our maintenance and support reinstatement policies then in effect.

1.7.3. Maintenance and Support for Subscription License Type. If the license type for the
Product licensed to you is the subscription license type, then maintenance and support (if
offered by us) is included in the subscription fees for each subscription period.

1.8. Fees and Taxes.

1.8.1. Payment Terms and Taxes. All fees payable to us are payable in the currency
specified in the Order, or if no currency is specified, in United States Dollars, are due within
30 days from the invoice date and, except as otherwise expressly specified herein, are non-
cancellable and non-refundable. We may charge you interest at a rate of 1.5% per month (or
the highest rate permitted by law, if less) on all overdue payments. You agree to pay any
sales, value-added or other similar taxes imposed by applicable law that we must pay on such
fees, except those based on our income. Invoices may be issued by our Affiliate. If you and
we agree that you will pay by credit card, you will provide us with valid and updated credit
card information and you authorize us to store such information and bill such credit card for
all fees applicable: (a) at the time that you order the Product and (b) at the time of any renewal
or upgrade.

1.8.2. Fees for Renewal Subscription Licenses. If the license type for the Product licensed
to you is the Subscription License Type then each renewal subscription will be calculated at
the then-current price offered for the Product at the time of renewal.
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1.8.3. Fees for Renewal Maintenance Terms. If the license type for the Product licensed to
you is a Perpetual license or Term license, then, unless otherwise specified in the Order or in
section 3 (Product Family Specific Terms) or section 4 (Product-Specific Terms), the fee for
an optional annual renewal maintenance and support term for the Product will be calculated
based on the annual rate applicable for the initial maintenance and support term or
immediately preceding renewal maintenance and support term, whichever is applicable, plus a
rate increase, if applicable, calculated at the lesser of any standard price increase or CPI (or
equivalent index) after applying any increases as a consequence of our Lifetime Support
policy, if applicable.

1.8.4. Orders between You and Our Authorized Reseller. Notwithstanding the above
terms of this section 1.8 (Fees and Taxes), if you purchased your license to the Product and/or
maintenance and support from an Authorized Reseller, then the fees will be set out in the
Order between you and the Authorized Reseller. The Authorized Reseller may be responsible
for billing and/or collecting payment from you and if so, the billing and collection terms
agreed to between you and the Authorized Reseller may differ from the terms set out in this
section 1.8 (Fees and Taxes).

1.8.5. No Reliance on Future Availability of any Product or Update. You agree that you
have not relied on the future availability of any Product or Updates in your purchasing
decision or in entering into the payment obligations in your Order.

1.9. Warranties.

1.9.1. Authority. Each party represents and warrants that it has the legal power and authority
to enter into this EULA.

1.9.2. Product Compliance with Documentation. We warrant to you that, for six (6)
months from delivery (in the case of an On-Premise Product) or for the duration of the license
(in the case of a Hosted Service), the Product will comply with the applicable Documentation
in all material respects. Your exclusive remedy, and our sole liability, with respect to any
breach of this warranty will be for us to use commercially reasonable efforts to promptly
correct the non-compliance (provided that you notify us in writing within the warranty period
and allow us a reasonable cure period). If we, at our discretion, reasonably determine that
correction is not economically or technically feasible, we may terminate your license to the
Product and provide you a full refund of the fees paid to us with respect to the Product (in the
case of an On-Premise Product) or a refund of the prepaid fees for the unused portion of the
license period (in the case of a Hosted Service). Delivery of additional copies of, or Updates
to, the Product will not restart or otherwise affect the warranty period.

1.9.3. Warranty Exclusions. The warranty specified in section 1.9.2 (Product Compliance
with Documentation) does not cover any Product provided on an unpaid evaluation or trial
basis, or defects to the Product due to accident, abuse, service, alteration, modification or
improper installation or configuration by you, your Affiliates, your or their personnel or any
third party not engaged by us.
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1.9.4. Warranty Disclaimers. EXCEPT FOR THE WARRANTIES EXPRESSLY STATED
IN THIS SECTION 1.9 OR THE ADDITIONAL WARRANTIES (IF ANY) EXPRESSLY
STATED IN SECTION 3 (PRODUCT FAMILY SPECIFIC TERMS) OR SECTION 4
(PRODUCT SPECIFIC TERMS), THE PRODUCT, DOCUMENTATION AND OUR
TECHNOLOGY ARE PROVIDED “AS IS”, WITH ALL FAULTS, AND WE DISCLAIM
ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO,
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
TITLE, NONINFRINGEMENT, AVAILABILITY, ERROR-FREE OR UNINTERRUPTED
OPERATION, AND ANY WARRANTIES ARISING FROM COURSE OF DEALING,
COURSE OF PERFORMANCE, OR USAGE OF TRADE. TO THE EXTENT THAT WE
MAY NOT AS A MATTER OF APPLICABLE LAW DISCLAIM ANY IMPLIED
WARRANTY, THE SCOPE AND DURATION OF SUCH WARRANTY WILL BE THE
MINIMUM PERMITTED UNDER APPLICABLE LAW.

1.10. Indemnification.
1.10.1. Our Indemnification Obligation.

1.10.1.1. Intellectual Property Infringement. We will defend you, and your officers,
directors, employees, and agents from and against any and all third party claims, lawsuits, and
proceedings alleging that your use of the Product, in accordance with the terms and conditions
of this EULA, constitutes a direct infringement or misappropriation of such third party’s
patent, copyright or trade secret rights (the “IP Claim”), and we will indemnify you for
damages finally awarded against you by a court of competent jurisdiction with respect to the
IP Claim.

1.10.1.2. Exceptions. We will not indemnify you to the extent that the alleged infringement or
misappropriation results from (a) use of the Product in combination with any other software
or item not supplied by us; (b) failure to promptly implement an Update provided by us
pursuant to 1.10.1.3 (Our Options); (c) modification of the Product not made or provided by
us; or (d) use of the Product in a manner not permitted by this EULA. We also will not
indemnify you if we notify you of our decision to terminate this EULA, and the license to the
Product granted hereunder, in accordance with section 1.10.1.3 (Our Options) and you have
not ceased all use of the Product within thirty (30) days of such notification.

1.10.1.3. Our Options. If a final injunction is, or we reasonably believe that it could be,
obtained against your use of the Product, or if in our opinion the Product is likely to become
the subject of a successful claim of infringement, we may, at our option and expense, (a)
replace or modify the Product so that it becomes non-infringing (provided that the
functionality is substantially equivalent), (b) obtain for you a license to continue to use the
Product, or (¢) if neither (a) nor (b) are reasonably practicable, terminate this EULA on
thirty(30) days’ notice and, if the Product was licensed to you on a Perpetual License or Term
License basis, refund to you the license fee paid to us for the Product less an amount for
depreciation determined on a straight-line five year (or actual term if shorter) depreciation
basis with a commencement date as of the date of delivery of the Product, or if the Product
was licensed to you on a Subscription License basis, refund to you the unused portion of the
fees paid in advance to us for the then-current subscription period for the Product. THE
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INDEMNIFICATION PROVISIONS SET OUT IN THIS SECTION 1.10.1 STATE OUR
ENTIRE LIABILITY AND YOUR SOLE AND EXCLUSIVE REMEDY WITH RESPECT
TO ANY INFRINGEMENT OR ALLEGED INFRINGEMENT BY US OF ANY
INTELLECTUAL PROPERTY RIGHTS OR PROPRIETARY RIGHTS IN RESPECT OF
THE PRODUCT OR ITS USE.

1.10.2. Your Indemnification Obligation.

1.10.2.1. Indemnification for Third Party-Claims. To the extent permitted by applicable
law, you will defend us and our Affiliates, and our and their respective officers, directors,
employees, and agents from and against any and all third party claims, lawsuits, and
proceedings that arise or result from (a) your breach of this EULA, (b) your use, distribution
and/or licensing of the Redistributables, if applicable, except to the extent it arises from an IP
Claim covered under section 1.10.1 above, or (¢) your failure or alleged failure to comply
with Applicable Laws or any violation of a third party’s rights in connection with your use of
the Product (each a “Third-Party Claim” and collectively “Third-Party Claims”) and you
will indemnify for damages finally awarded by a court of competent jurisdiction with respect
to any Third-Party Claim.

1.10.3. Control of the Defense or Settlement. For any indemnification obligation covered in
section 1.10.1,“Indemnifying Party” means us, “Indemnified Party” means you, and
“Claim” means an IP Claim. For any indemnification obligation covered in section 1.10.2,
“Indemnifying Party” means you, “Indemnified Party” means us, and “Claim” means a
Third-Party Claim. The Indemnified Party must provide the Indemnifying Party with prompt
written notice of a Claim; however, the Indemnified Party’s failure to provide or delay in
providing such notice will not relieve the Indemnifying Party of its obligations under this
section except to the extent the Indemnifying Party is prejudiced by the Indemnified Party’s
failure or delay. The Indemnified Party will give the Indemnifying Party full control of the
defense and settlement of the Claim as long as such settlement does not include a financial
obligation on or admission of liability by the Indemnified Party. If the Indemnified Party does
not do so, then the Indemnified Party waives the Indemnifying Party’s indemnification
obligations under section 1.10.1 or 1.10.2, as applicable. The Indemnified Party will
reasonably cooperate in the defense of the Claim and may appear, at its own expense, through
counsel reasonably acceptable to the Indemnifying Party.

1.11. Confidentiality.

1.11.1. Confidentiality Obligations. Except as otherwise provided herein, each party agrees
to retain in confidence all information and know-how transmitted or disclosed to the other that
the disclosing party has identified as being proprietary and/or confidential or should
reasonably be understood to be confidential given the nature of the information and th
e circumstances surrounding its disclosure, and agrees to make no use of such information
and know-how except under the terms of this EULA. However, neither party will have an
obligation to maintain the confidentiality of information that (a) it received rightfully from a
third party without an obligation to maintain such information in confidence; (b) was known
to the receiving party prior to its disclosure by the disclosing party; (¢) is or becomes a matter
of public knowledge through no fault of the receiving party; or (d) is independently
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developed by the receiving party without use of the confidential information of the disclosing
party. Further, either party may disclose confidential information of the other party as
required by governmental or judicial order, provided such party gives the other party prompt
written notice prior to such disclosure (unless such prior notice is not permitted by applicable
law) and complies with any protective order (or equivalent) imposed on such disclosure. You
will treat any source code for the Product as our confidential information and will not
disclose, disseminate or distribute such materials to any third party without our prior written
permission. Each party’s obligations under this section 1.11 will apply during the term of this
EULA and for five (5) years following termination of this EULA, provided, however, that (i)
obligations with respect to source code will survive forever and (ii) trade secrets will be
maintained as such until they fall into the public domain.

1.11.2. Product Benchmark Results. You acknowledge that any benchmark results
pertaining to the Product are our confidential information and may not be disclosed or
published without our prior written consent. This provision applies regardless of whether the
benchmark tests are conducted by you or us.

1.11.3. Remedies for Breach of Confidentiality Obligations. Each party acknowledges that
in the event of a breach or threat of breach of this section 1.11, money damages will not be
adequate. Therefore, in addition to any other legal or equitable remedies, the non-breaching
party will be entitled to seek injunctive or similar equitable relief against such breach or threat
of breach without proof of actual injury and without posting of a bond.

1.12. Data Collection and Personal Data.

1.12.1. Data Collection through use of the Product. THE PRODUCT MAY INCLUDE
FEATURE(S) THAT (A) GATHER PRODUCT ACTIVATION, USAGE AND/OR
ENVIRONMENT INFORMATION, (B) IDENTIFY TRENDS AND/OR BUGS, (C)
COLLECT USAGE STATISTICS, AND/OR (D) TRACK OTHER DATA RELATED TO
YOUR USE OF THE PRODUCT, AS FURTHER DESCRIBED IN THE CURRENT
VERSION OF OUR PRIVACY POLICY AVAILABLE AT
https://www.progress.com/legal/privacy-policy. BY YOUR ACCEPTANCE OF THE
TERMS OF THIS EULA AND/OR USE OF THE PRODUCT, YOU AUTHORIZE THE
COLLECTION, USE AND DISCLOSURE OF THIS DATA FOR THE PURPOSES
PROVIDED FOR IN THIS EULA AND/OR THE PRIVACY POLICY.

1.12.2. Additional Data Collection Terms. Depending on the Product licensed to you, this
EULA may contain additional data collection terms in section 3 (Product Family Specific
Terms) or section 4 (Product Specific Terms) and/or, if we are hosting the Product, in section
2.B (Terms for Hosted Services).

1.12.3. Your Personal Data. If you determine that you will be supplying us with your
Personal Data (as defined in the Data Processing Addendum referenced below) for us to
process on your behalf, in the provision of maintenance and support services or hosting
services (if the Product licensed to you is a Hosted Service) or during the course of any audits
we conduct pursuant to section 1.14 (Audit), you may submit a written request at
privacy@progress.com for the mutual execution of a Data Processing Addendum
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substantially in the form we make available at https://www.progress.com/docs/default-
source/progress-software/data-processing-addendum. pdf and we will enter into such Data
Processing Addendum with you. To the extent there is any conflict between this EULA and
such Data Processing Addendum, the Data Processing Addendum will prevail with respect to
our handling and processing of your Personal Data.

1.13. Limitation of Liability and Disclaimer of Certain Types of Damages.

1.13.1. Limitation of Liability. EXCEPT FOR A PARTY’S INDEMNIFICATION
OBLIGATIONS SET OUT IN THIS EULA OR A PARTY’S BREACH OF ITS
CONFIDENTIALITY OBLIGATIONS PURSUANT TO SECTION 1.11
(CONFIDENTIALITY), OR YOUR MATERIAL VIOLATION OF OUR INTELLECTUAL
PROPERTY RIGHTS OR OF THE LICENSE RESTRICTIONS SET OUT IN THIS EULA,
TO THE EXTENT PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL EITHER
PARTY’S LIABILITY FOR ALL COSTS, DAMAGES, AND EXPENSES ARISING OUT
OF OR RELATED TO THIS EULA WHETHER BASED UPON WARRANTY,
CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR
OTHERWISE AT LAW EXCEED, IN THE AGGREGATE, THE FEES PAID TO US FOR
THE PRODUCT AND/OR SERVICE THAT IS THE SUBJECT OF THE CLAIM,
PROVIDED, HOWEVER, THAT IF THE FEES PAID FOR SUCH PRODUCT AND/OR
SERVICE ARE PAID ON A RECURRING BASIS, THEN THE NOT TO EXCEED LIMIT
WILL BE THE FEES PAID TO US FOR THE PRODUCT AND/OR SERVICE DURING
THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THE
CLAIM AROSE. OUR AFFILIATES AND LICENSORS, AND THE SUPPLIERS TO US,
OUR AFFILIATES OR LICENSORS, WILL, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, HAVE NO LIABILITY TO YOU OR TO ANY OTHER PERSON OR
ENTITY FOR DAMAGES, DIRECT OR OTHERWISE, ARISING OUT OF THIS EULA,
INCLUDING, WITHOUT LIMITATION, DAMAGES IN CONNECTION WITH THE
PERFORMANCE OR OPERATION OF OUR PRODUCTS OR OUR PERFORMANCE OF
SERVICES.

1.13.2 Disclaimer of Certain Types of Damages. EXCEPT FOR A PARTY’S
INDEMNIFICATION OBLIGATIONS SET OUT IN THIS EULA OR YOUR MATERIAL
VIOLATION OF OUR INTELLECTUAL PROPERTY RIGHTS OR THE LICENSE
RESTRICTIONS SET OUT IN THIS EULA, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, IN NO EVENT WILL EITHER PARTY, ITS AFFILIATES OR ITS
LICENSORS OR THEIR RESPECTIVE SUPPLIERS BE LIABLE FOR ANY SPECIAL,
INDIRECT, CONSEQUENTIAL, INCIDENTAL, PUNITIVE OR TORT DAMAGES
ARISING IN CONNECTION WITH THIS EULA OR EITHER PARTY’S
PERFORMANCE UNDER THIS EULA OR THE PERFORMANCE OF OUR PRODUCTS,
OR FOR ANY DAMAGES RESULTING FROM LOSS OF USE, LOSS OF
OPPORTUNITY, LOSS OF DATA, LOSS OF REVENUE, LOSS OF PROFITS, OR LOSS
OF BUSINESS, EVEN IF THE PARTY, ITS AFFILIATES, ITS LICENSORS, OR ANY OF
THEIR RESPECTIVE SUPPLIERS HAVE BEEN ADVISED OF THE POSSIBILITY OF
THOSE DAMAGES.
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1.14. Audit. We may install and use automated license tracking, management and/or
enforcement solutions with the Product, which you may not disrupt or alter. You will
maintain records in connection with this EULA and the use of the Product and any Updates
and/or services provided hereunder. Such records will include at a minimum the number of
licenses purchased and being used by you. At our expense and with reasonable written notice
to you, we or a third party appointed by us may audit the records, and if necessary and as
applicable, the systems on which the Product or any Update is installed for the sole purpose of
ensuring compliance with the terms of this EULA. We will have the right to conduct audits as
necessary. These audits may be conducted on site at a location where you have installed the
Product, remotely from our offices, or a combination of both, if applicable to the Product. On-
site audits will be conducted during regular business hours, and neither on-site nor remote
audits will interfere unreasonably with your business operations. You agree to share with us
copies of all records referenced herein, as well as Product log files and other information
reasonably requested by us promptly following such request, but in no event more than five
(5) business days following receipt of our written request (or such longer period, if applicable,
that we specify in the written request). We will treat all such information obtained or accessed
by us during the audit as confidential information pursuant to section 1.11 (Confidentiality)
for use by us only as necessary to ensure compliance with and enforcement of the terms of
this EULA. If any audit reveals that you have underpaid license, maintenance and support or
subscription fees, you will be invoiced for all such underpaid fees based on our list price in
effect at the time the audit is completed. If the underpaid fees exceed five percent (5%) of the
fees previously paid by you, then you will also pay our reasonable costs of conducting the
audit and enforcement of this EULA.

1.15. Termination.

1.15.1. Termination for Breach. We may terminate this EULA by written notice at any time
if you do not comply with any of your obligations under this EULA and fail to cure such
failure to our satisfaction within thirty (30) days after such notice. This remedy will not be
exclusive and will be in addition to any other remedies which we may have under this EULA
or otherwise.

1.15.2. Effect of Termination. Upon expiration of your license term to the Product (if
applicable) or earlier termination of this EULA, your license to access and/or use the Product
and/or distribute the Redistributables (if applicable) will terminate. You must immediately
cease use of the Product and destroy all copies of the Product in your possession (and required
any Permitted Third Parties to do the same). Any licenses you have granted to the
Redistributables in accordance with the terms and conditions of this EULA will, unless
otherwise specified in section 3 (Product Family Specific Terms) or section 4 (Product
Specific Terms), survive termination of this EULA.

1.15.3. Survival. Any provisions of this EULA containing licensing restrictions, warranties
and warranty disclaimers, confidentiality obligations, limitations of liability and/or indemnity
terms, audits rights, and any term of this EULA which, by its nature, is intended to survive
termination or expiration, will remain in effect following any termination or expiration if this
EULA, as will your obligation to pay any fees accrued and owing to us as of termination or
expiration.
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1.16. Assignment. You may not, without our prior written consent, assign or novate this
EULA, any of your rights or obligations under this EULA, or the Products or any of our
Confidential Information, in whole or in part, by operation of law, sale of assets, merger or
otherwise, to any other party, including any parent, subsidiary or affiliated entity. Your
Change of Control will constitute an assignment for purposes of the preceding sentence. A
“Change of Control” will include, but not be limited to, any merger, consolidation,
amalgamation, reorganization or sale, transfer or exchange of the capital stock or equity
interests of you in a transaction or series of transactions which results in the holders of your
capital stock or equity interests holding less than 50% of the outstanding capital stock or
equity interests immediately following such transaction(s).

1.17. Choice of Law. This EULA is governed by the laws of the Commonwealth of
Massachusetts, U.S.A., without regard to the conflict of laws principles thereof. If any
dispute, controversy, or claim cannot be resolved by a good-faith discussion between the
parties, then it will be submitted for resolution to a state or federal court in Boston,
Massachusetts, USA, and the parties hereby irrevocably and unconditionally agree to submit
to the exclusive jurisdiction and venue of such court. The Uniform Computer Information
Transactions Act and the United Nations Convention on the International Sale of Goods will
not apply to this EULA.

1.18. Miscellaneous.

1.18.1. Notices. Notices of termination, material breach, your insolvency or an indemnifiable
claim (“Legal Notices”) must be clearly identified as Legal Notices and sent via overnight
courier or certified mail with proof of delivery to the following addresses: Forus: 15
Wayside Rd, Suite 400, Burlington, MA 01803, Attention: General Counsel. For you: your
address set out in the Order. Legal Notices sent in accordance with the above will be effective
upon the second business day after mailing. Either party may change its address for receipt of
notices upon written notice to the other party.

1.18.2. Entire Agreement. This EULA, and any terms expressly incorporated herein by
reference, will constitute the entire agreement between you and us with respect to the subject
matter of this EULA and supersedes all prior and contemporaneous communications, oral or
written, signed or unsigned, regarding such subject matter. Use of any purchase order or other
document you supply in connection with this EULA will be for administrative convenience
only and all terms and conditions stated therein will be void and of no effect. Except as
otherwise expressly contemplated in this EULA, this EULA may not be modified or amended
other than in writing signed by you and us.

1.18.3. Severability. If any provision of this EULA is terminated or held by a court of
competent jurisdiction to be invalid, illegal, or unenforceable, the remainder of this EULA
will remain in full force and effect.

1.18.4. Waiver. Failure or delay in exercising any right, power, privilege or remedy
hereunder will not constitute a waiver thereof. A waiver of default will not operate as a waiver
of any other default or of the same type of default on future occasions.
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1.18.5. English Language. This EULA has been drawn up in English at the express wish of
the parties. Le présent contrat a été rédigé en anglais a la demande expresse des parties.

1.18.6. Force Majeure. Neither you nor we will be liable for any delay or failure to take any
action required under this EULA (except for payment) due to any cause beyond the
reasonable control of you or us, as the case may be, including, but not limited to unavailability
or shortages of labour, materials, or equipment, failure or delay in the delivery of vendors and
suppliers and delays in transportation.

1.18.7. Our Use of Our Affiliates. We may, at our discretion, engage one or more of our
Affiliates in the fulfilment of our obligations, including, our obligations for delivery of the
Product to you and/or the provision of any maintenance and support services.

2.A. TERMS FOR ON-PREMISE PRODUCTS

2.A.1. Delivery. Unless otherwise specified by us, On-Premise Product(s) will be provided to
you via electronic delivery, and delivery is deemed complete when the On-Premise Product(s)
is/are made available at the electronic software download site specified by us and you are e-
mailed or otherwise provided with any necessary instructions, password and/or license keys
required for you to be able to access, download and install the On-Premise Product(s). If we
provide the On-Premise Product(s) on physical media, shipping terms will be FOB shipping
point.

2.A 2. Updates. Each Update to an On-Premise Product replaces part or all of the On-
Premise Product (or earlier Update) previously licensed to you (“Replaced Product”) and
will terminate such previously licensed Replaced Product to the extent replaced by the
Update; provided, however, that you may continue to operate the Replaced Product for up to
ninety (90) days from delivery of the Update to allow you to complete your implementation of
the Update. You must cease all use of the Replaced Product at the end of the ninety (90) day
period. Each Update will be subject to the terms and conditions of this EULA, except that (1)
to the extent the Update contains new or updated Special Notices, your use of any third party
components shall be subject to section 1.2.7 of this EULA and the Special Notices
accompanying the Update; and, (ii) to the extent section(s) 3 and/or 4 of the license agreement
accompanying the Update contain(s) additional or conflicting terms and conditions related to
new Products, components, features and/or functionality contained in the Update, or related to
additions or modifications to the license definitions, license model or use restrictions, then
your use of the Update will be subject to this EULA, as altered by such additional or
conflicting terms and conditions of section(s) 3 and/or 4 of the license agreement
accompanying the Update which must be accepted by you at the time you download or install
the Update. If you do not agree to such additional or conflicting terms and conditions, do not
download or install the Update.

2.A3. Cloud Environment. You may upload the On-Premise Product(s) licensed to you
pursuant to this EULA onto a cloud instance supplied by a third party, provided that the
operation of the On-Premise Product(s) in the cloud instance complies with all license model
restrictions and usage limitations applicable to the On-Premise Product(s). You may also
allow the third party to upload, install, operate and/or use the On-Premise Products on the
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cloud instance, provided that the third party’s access to and use of the On-Premise Products is
solely for your benefit in accordance with the terms of this EULA. The third party will be
considered a Permitted Third Party, and you will be responsible for the Permitted Third
Party’s compliance with this EULA in accordance with section 1.2.3 (Third Party Use).

2.B. TERMS FOR HOSTED SERVICES
2.B.1. Definitions.

2B.1.1. “Access Credentials” means login information, passwords, security protocols,
and policies through which you or Authorized Users access and use the Hosted Services.

2B.1.2. “Account” means the account through which you access the Hosted Services or
your Authorized Users access the Hosted Services for your benefit and/or on your behalf.

2B.1.3. “Acceptable Use Policy” or “AUP” means our acceptable use policy located at
https://www.progress. com/legal/aup that specifies rules, requirements and limitations
concerning your use of the Hosted Services, and as may be updated by us from time to time.

2B.1.4. “Content” means all data and content, such as data files, written text, keys,
computer software, music, audio files or other sounds, photographs, videos or other images
that you or your Authorized Users upload to or process using the Hosted Services.

2B.1.5. “Downloadable Software” means any computer software programs, SDKs,
codes, and/or files made available by us through or as part of the Hosted Services which you
may be required to download and install/store locally on your computer to connect to and/or
use the Hosted Services, along with any related Documentation and Updates.

2B.1.6. “Terms” means collectively: (a) this EULA, (b) the AUP, (¢) the Terms of Use
for our website located at https://www.progress.com/legal/terms-of-use, as updated by us
from time to time, and (d) our Privacy Policy located at
https://www.progress.com/legal/privacy-policy, as updated by us from time to time.

2.B.2. Eligibility, Registration and Access Credentials.

2B.2.1. Eligibility. To be eligible to use the Hosted Services, you must meet the following
criteria and represent and warrant that you: (a) are 18 years of age or older, (b) are not
currently restricted from the Hosted Services, (c) are not a competitor of ours or our Affiliates
and are not using the Hosted Services for reasons that are in competition with us or our
Affiliates, (d) have full power and authority to enter into the Terms and in doing so will not
violate any other agreement to which you are a party, (e) will not violate any of our rights,
including Intellectual Property Rights, (f) will comply with the Terms as the same may be
amended from time to time, and (g) agree to provide at your cost all equipment, software and
internet access necessary to use the Hosted Services.

2B.2.2. Registration. Except as otherwise specified in section 3 (Product Family Specific
Terms) or section 4 (Product Specific Terms), this section specifies the terms applicable to
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your registration to use the Hosted Services. When you register to use the Hosted Services, we
will ask for your name, email address and other related information. Assuming we don’t find
the information you provide to be of concern, we will create an Account for you. As part of
the registration process you (or we at your request) will create Access Credentials for each of
your Authorized Users.

2B.2.3. Access Credentials. Except as otherwise specified in section 3 (Product Family
Specific Terms) or section 4 (Product Specific Terms), this section specifies the terms
applicable to Access Credentials provided to you to access the Hosted Services. You are
responsible for safeguarding the Access Credentials. You agree to: (a) keep your Access
Credentials secure and confidential and not allow any of your Authorized Users to provide
their Access Credentials to anyone else; (b) not permit others to use your Account; and (¢)
refrain from using other users’ accounts. We rely on the Access Credentials as a method to
differentiate one user from another. If someone else is using your Access Credentials, we will
assume they are you and we’ll give them access. (Don’t forget, “you” includes your
Authorized Users for whom you are responsible). You will be responsible for all activity
carried out under your Account using Access Credentials made available to you and anything
that happens through your Account, whether or not you have authorized such activities or
actions, until you close your Account or prove that your Account security was compromised
due to no fault of your own. If you know or suspect that someone has gained access to Access
Credentials made available to you, you will immediately let us know. We will turn off the
compromised Access Credentials and issue new Access Credentials. We reserve the right to
take any action we deem necessary or reasonable to ensure the security of the Hosted Services
and your Account, including terminating your access or the access of any of your Authorized
Users, changing passwords, or requesting additional information to authorize activities related
to your Account. In no event and under no circumstances will we be held liable to you for any
liabilities or damages resulting from or arising out of (i) any action or inaction on our part
under this provision, (ii) any compromise of the confidentiality of your Account, or (iii) any
unauthorized access to or use of your Account.

2.B.3. Content.

2B.3.1. Your Responsibility for the Content and License Grant to Us. You are
responsible for any Content submitted and made available through the Hosted Services. You
will be entirely responsible for each Content item provided by you or your Authorized Users
through the Hosted Services, and, as between you and us, you retain ownership and any
intellectual property rights in such Content. You will, at your own expense, obtain all third-
party licenses, consents and/or permissions that may be necessary or appropriate with respect
to such Content to enable each party to exercise its rights and perform its obligations under
this EULA. You grant us a world-wide, royalty free, fully paid up, transferable,
sublicenseable license to use, copy, host, store, disseminate, distribute, publicly display,
sublicense, post or publish such Content, but only to the extent necessary for us to provide the
Hosted Services. You agree that we may use our third-party contractors and service providers
to exercise the licenses granted to us in this section to perform services for or on our behalf.
You agree that you will have no rights against such third-party contractors or service
providers in connection with this EULA or your use of the Hosted Services hereunder. In
addition, you acknowledge that to protect your transmission of Content to the Hosted
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Services, it 1s your responsibility to use a secure encrypted connection to communicate with
and/or utilize the Hosted Services.

2B.3.2. Your Warranties Regarding the Content. You represent and warrant that the
Content does not and will not violate the AUP.

2B.3.3. Our Disclaimer Regarding the Content. We do not endorse any Content or any
opinion, recommendation, or advice expressed in any Content, and we expressly disclaim any
liability in connection with any Content. We do not pre-screen Content, but we and our
designees (including our Affiliates, third party contractors and service providers) reserve the
right (but not the obligation) in our or their sole discretion to access, review, and monitor the
Content and to refuse, remove or delete any Content that is inappropriate or not in compliance
with this EULA and/or suspend or terminate your use of the Hosted Services at any time,
without prior notice and in our sole discretion. ANY USE OF CONTENT PROVIDED BY
OTHERS, INCLUDING OTHER CUSTOMERS, IS ENTIRELY AT YOUR OWN RISK.
WE MAKE NO REPRESENTATIONS OR WARRANTIES ABOUT ANY CONTENT
AVAILABLE ON OUR WEBSITE OR THROUGH THE HOSTED SERVICES,
INCLUDING WITHOUT LIMITATION WITH RESPECT TO SUCH CONTENT’S
QUALITY, ACCURACY, LEGALITY OR RELIABILITY.

2.B.4. Changes to the Hosted Services or EULA.

2B.4.1. Changes to the Hosted Services. We reserve the right to add, modify or
discontinue any product, feature or service made available through the Hosted Services. Any
additions or modifications to the Hosted Services may be subject to additional terms and
conditions which will be included in section 3 (Product Family Specific Terms) or section 4
(Product Specific Terms) of an updated version of this EULA implemented in accordance
with the terms of section 2.B.4.2 (Changes to the EULA).

2.B.4.2. Changes to the EULA. We may modify this EULA at any time by posting a
revised version on our website at https://www.progress.com/legal. Modified terms that relate
to modifications or additions to the Hosted Services will be effective at the time such
modifications or additions to the Hosted Services are made in accordance with section 2.B.4.1
(Changes to the Hosted Services). Modified terms that are required by law will be effective
immediately. All other modified terms will be effective at the commencement of your renewal
subscription period occurring immediately following the posting of the revised version of this
EULA. If we post any revisions to this EULA after the date on which you are required to
notify us that you do not want to renew your subscription (pursuant to section 1.3.4
(Subscription License Type)) and you do not agree with the terms and conditions of the
revised EULA, you may notify us that you do not want to renew your subscription at any time
prior to the commencement of your renewal subscription period. It is your responsibility to
check our website regularly for revisions to this EULA.

2.B.5. Data Backup and Limitations on Availability of Hosted Services.

2B.5.1. Data Backup. We will follow our standard archival procedures for storage of
Content. In the event of any loss or corruption of Content, we will use commercially
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reasonable efforts to restore the lost or corrupted Content from the latest backup of such
Content maintained by us or our third-party service provider in accordance with its archival
procedures. We will not be responsible for any loss, corruption, destruction, alteration, or
unauthorized disclosure of or access to Content directly or indirectly arising from acts or
omissions of you, your Authorized Users or a third party. OUR EFFORTS TO RESTORE
LOST OR CORRUPTED CONTENT PURSUANT TO THIS SECTION 2.B.5.1 WILL
CONSTITUTE OUR SOLE LIABILITY AND YOUR SOLE AND EXCLUSIVE REMEDY
IN THE EVENT OF ANY LOSS, CORRUPTION, DESTRUCTION, ALTERATION OR
UNAUTHORIZED DISCLOSURE OF OR ACCESS TO CONTENT.

2.B.5.2. Limitations on Availability of Hosted Services. The Hosted Services may be
inaccessible for reasons including maintenance updates, power outages, internet delays,
system failures, extended downtime and other interruptions. During such periods, you and
your Authorized Users may be unable to access or use all or a portion of the Hosted Services
and some or all of the Content may be lost or corrupted (in which case, our sole obligation to
you will be to exercise commercially reasonable efforts to restore the Content in accordance
with section 2.B.5.1 (Data Backup)). Additionally, we may immediately suspend the Hosted
Services if there is a reasonable threat to the technical security or technical integrity of the
Hosted Services.

2.B.5.3. SLA for Hosted Services. We may offer Service Level Agreements (SLAs) for
certain Hosted Services. If a Hosted Service has an SLA associated with it, the terms will be
specified in section 3 (Product Family Terms) or section 4 (Product Specific Terms).

2.B.6. Use of Third Party Vendors; Transmission of Data. Progress may use third party
vendors to provide the infrastructure, hardware, software, networking, storage, and related
technology required to operate and provide the Hosted Services (“Cloud Infrastructure
Environment”) and such third party vendors may be granted access to your Content while
performing services for us in accordance with the terms set out in section 2.B.3.1 (Your
Responsibility for the Content and License Grant to Us). You agree to abide by such third
party vendors’ acceptable use policies which are provided or otherwise noticed to you and
you shall have no rights against any such third party vendors in connection with the Hosted
Services.

2.B.7. Location of Cloud Infrastructure Environment and Personnel. Except as otherwise
specified in section 3 (Product Family Specific Terms) or section 4 (Product Specific Terms),
the Cloud Infrastructure Environment, or any portion thereof, and any of our personnel or the
personnel of our Affiliates or service providers with access to the Content under the license
granted in section 2.B.3.1 (Your Responsibility for the Content and License Grant to Us), may
be located in the United States or any other country in which we or our Affiliates or service
providers maintain facilities.

2.B.8. Information Use and Disclosure by Us. With respect to the Hosted Services, we may
access or disclose information about you, your Authorized Users, Account(s) and/or the
content of your or your Authorized Users’ communications in order to (i) provide, operate,
and improve the Hosted Services; (i1) comply with Applicable Laws or respond to lawful
requests or legal process; or (iii) protect our rights or property and/or that of our customers,
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including the enforcement of our agreements or policies governing the use of the Hosted
Services. Personal data collected or otherwise processed by us in the performance of services
related to the Hosted Services may be transferred to, and stored and processed in, the United
States or any other country in which we or our Affiliates or service providers maintain
facilities. For more information on our privacy practices read the privacy statement at
https://www.progress.com/legal/privacy-policy.

2.B.9. Promotional and Trial Offers. We may offer trial or promotional subscriptions
(“Promotional Subscriptions”) for Hosted Services other than the Hosted Services you have
ordered from us or our Authorized Reseller. Unless otherwise specified, a Promotional
Subscription will remain active only for as long as you maintain an active, paid subscription
to the Hosted Services you have ordered from us or our Authorized Reseller and which
formed the basis for your eligibility for the Promotional Subscription. We reserve the right at
any time to modify or discontinue, temporarily or permanently, any Promotional Subscription
and your access to the Hosted Services licensed under such Promotional Subscription with or
without notice.

2.B.10. Links to Third-Party Sites. The Hosted Services may include links to third-party
sites. We do not control such sites and are not responsible for the content of any linked site,
any links contained in the linked site, or any changes or updates to such sites. We are not
responsible for any form of transmission received from any linked site. You acknowledge and
agree that we are not liable for any loss or damage which you may incur as a result of the
availability of third-party vendor resources or external sites.

2.B.11. Terms for Downloadable Software. If the Hosted Services includes any
Downloadable Software then the license granted to you to the Hosted Services pursuant to
this EULA includes the right to download, install and use the Downloadable Software only
for the purpose of connecting to and using the Hosted Services. Your right to use the
Downloadable Software applies only while you have an active subscription for the Hosted
Services and will automatically terminate immediately following the termination of your
subscription. You will destroy all copies of the Downloadable Software in your possession
and will cause your Authorized Users to do the same. Upon our request, you will provide us
with a written instrument signed by your authorized representative certifying your compliance
with the destruction requirements set forth in this section 2.B.11.

2.B.12. Termination. In addition to any other termination rights we may have under this
EULA, unless otherwise prohibited by law, and without prejudice to our other rights or
remedies, we may terminate this EULA and the licenses to the Hosted Services granted to you
hereunder immediately if: (i) we believe providing the Hosted Services could create a
substantial economic or technical burden or material security risk for us or any of our
Affiliates, or (i1) termination is required in order to comply with the law or requests of
governmental entities.

3. PRODUCT FAMILY SPECIFIC TERMS

This section specifies terms and conditions that are applicable to the following On-Premise
Products, as made generally available by us to our customers (each of which may include
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physical hardware and/or computer software): Kemp 360 Central®, ECS Connection
Manager, Progress Connection Manager for ObjectScale, Virtual ECS Connection Manager,
Virtual Progress Connection Manager for ObjectScale, LoadMaster®, LoadMaster® MT,
LoadMaster® GEO, LoadMaster® for Bare Metal, Virtual LoadMaster®. The specific
Products and, if applicable Product features, to which you are granted a license hereunder
shall be only those identified in the Order.

The Default License Type for the above-referenced On-Premise Products is: Perpetual.

Any defined term used in this section 3 (Product Family Specific Terms) but not defined
herein will have the meaning ascribed to it in section 1 (General Terms and Conditions) or
section 2 (Terms for On-Premise Products).

3.1. License.
3.1.1. General License Terms.

3.1.1.1. General License Grant. Subject to the terms and conditions contained in this
EULA and the Order (subject to section 1.2.8.) Licensor grants you a non-exclusive, non-
transferable license to use, and permit your Authorized Users to use, the Product in object
code form, in accordance with the license key provided by Licensor in the territory in which
you acquired the Product for your own personal or internal commercial use, but retains all
property rights in the Product and all copies thereof. All other rights are expressly reserved by
Licensor. You may: (i) use the Product on any supported system configuration, provided each
instance of the Product is licensed for use; and (i1) notwithstanding the restrictions on
Assignment set forth in Section 1 of this EULA, if you are the original Licensee you may
permanently transfer and assign the Product, its Documentation, and this EULA and all of
your rights hereunder, in whole, to another individual or entity (the “Assignee”) provided you
provide us with prompt notice of such transfer and assignment and you retain no copies of the
Product or Documentation or any rights under this EULA and the Assignee agrees in writing
to the terms of this EULA and to assume all of your obligations hereunder as of the effective
date of the transfer and assignment.

3.1.1.2. License Restrictions. In addition to the restrictions set forth in section 1.2.4., you
acknowledge and agree that the foregoing license extends only to your use of the features and
functionality of the Product as described in the Documentation accompanying the version of
the Product downloaded or obtained by you (the "Documentation"), and you agree not to
reconfigure or modify the Product in order to enable features or functionality different than
those described in such Documentation or available in other Products without notifying us,
obtaining our written consent in the form of an Order, and paying the applicable Product
upgrade fee as set forth in such Order.

3.2. Warranty/Indemnification.
3.2.1. In addition to the disclaimers set forth in section 1.9. you acknowledge and accept

that Licensor does not guarantee that use of the Product will be uninterrupted and error free.
You acknowledge that performance of the Product may be affected by any number of factors,
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including without limitation, technical failure of the Product, the acts or omissions of third
parties and other causes reasonably beyond the control of Licensor. Certain features of the
Product may not be forward-compatible with future versions of the Product and use of such
features with future versions of the Product may require purchase of the applicable future
version of the Product.

3.2.2. THE WARRANTIES SET FORTH IN SECTION 1.9 OF THE EULA SHALL NOT
APPLY TO ANY PHYSICAL HARDWARE PRODUCTS OR ANY SOFTWARE
PRODUCTS PROVIDED TO YOU BY LICENSOR ON PHYSICAL HARDWARE (OR
ANY UPDATES THERETO). IF YOU HAVE OBTAINED PHYSICAL HARDWARE
FROM LICENSOR, OUR RESPONSIBILITY FOR PRODUCT (WHETHER PHYSICAL
HARDWARE PRODUCTS OR ANY SOFTWARE PRODUCTS INSTALLED THEREON)
DEFECTS IN MATERIALS OR WORKMANSHIP IS LIMITED TO THE DELIVERY OF
SUPPORT SERVICES WHICH YOU MUST PURCHASE SEPARATELY AND WHICH
ARE SUBJECT TO THE SUPPORT TERMS OF SERVICE DESCRIBED IN SECTION 4
(BELOW). ALL SUCH PRODUCTS ARE PROVIDED “AS IS”, WITH ALL FAULTS,
AND PROGRESS DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE, NONINFRINGEMENT,
AVAILABILITY, ERROR-FREE OR UNINTERRUPTED OPERATION, AND ANY
WARRANTIES ARISING FROM COURSE OF DEALING, COURSE OF
PERFORMANCE, OR USAGE OF TRADE. TO THE EXTENT THAT PROGRESS MAY
NOT AS A MATTER OF APPLICABLE LAW DISCLAIM ANY IMPLIED WARRANTY,
THE SCOPE AND DURATION OF SUCH WARRANTY WILL BE THE MINIMUM
PERMITTED UNDER APPLICABLE LAW.

3.2.3. LICENSOR’S INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION
1.10.1. OF THIS EULA SHALL NOT APPLY TO ANY PHYSICAL HARDWARE
PRODUCTS.

3.3. U.S. Government Customers. Notwithstanding Section 1.5.2, the Product under this
EULA is commercial computer product as that term is described in 48 C.F R. 252.227-
7014(a)(1). If acquired by or on behalf of a civilian agency, the U.S. Government acquires
this commercial computer product and/or commercial computer product documentation
subject to the terms of this EULA as specified in 48 C.F.R. 12.212 (Computer Product) and
12.211 (Technical Data) of the Federal Acquisition Regulations ("FAR") and its successors. If
acquired by or on behalf of any agency within the Department of Defense ("DOD"), the U.S.
Government acquires this commercial computer product and/or commercial computer product
documentation subject to the terms of this EULA as specified in 48 C.F.R. 227.7202-3 of the
DOD FAR Supplement ("DFAR") and its successors.

4. PRODUCT SPECIFIC TERMS

This section specifies specific terms and conditions that are applicable to: Support
Subscriptions for the Products; the Free LoadMaster Product; and the LoadMaster® 360
Hosted Services. Any defined term used in this section 4 (Product-Specific Terms) but not
defined herein will have the meaning ascribed to it in section 1 (General Terms and
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Conditions), section 2 (Terms for On-Premise Products) or section 3 (Product Family Specific
Terms).

4.1. Support Subscription Grant. Subject to the terms and conditions of this EULA and the
Support Terms of Service available at: https://docs.progress.com/bundle/kemp-product-
overview-kemp-terms-of-service-ga which are incorporated by reference herein, Licensor
hereby grants you a non-exclusive, non-transferable, non-assignable, limited right to use
Licensor’s support subscription services during the applicable subscription term (as set forth
in the Order) for personal or internal commercial use but retains all property rights of the
services delivered. All other rights are expressly reserved by Licensor. Support levels and
features are dependent upon the support subscription offering identified in the Order.
Descriptions of Licensor’s support subscription options are available

at https://kemptechnologies.com/subscription/loadmaster-licensing/. To ensure the highest
level of customer support satisfaction, Licensor advises you to provide the contact
information of up to five (5) qualified and authorized representatives who have access to the
Products and to make at least one (1) of those representatives available when resolving a
service-related incident. when resolving a service-related incident.

4.2. Free LoadMaster. With respect to the Free LoadMaster Product, the following terms
and conditions apply, but sections 1.9 (Warranties), 1.10.1 (Our Indemnification Obligation),
and 3.2.1.1 (General License Grant) of this EULA do not.

42.1. License Grant. Notwithstanding section 3.2.1.1 (General License Grant), Licensor
grants you a non-exclusive, non-transferable license to use, and permit your Authorized Users
to use, the Product in object code form, in accordance with the license key provided by
Licensor in the territory in which you acquired the Product for your own personal internal use,
but retains all property rights in the Product and all copies thereof. Your license will be
effective during the time specified by us, or until terminated by us in our sole discretion. The
Free LoadMaster Product may be deployed in a production environment exclusively under the
condition that no direct revenue is derived from its use. The Free LoadMaster Product will
only continue to operate when able to “call home” via the Kemp Analytics feature to an
internet-located Licensor server to provide non-personally identifiable data about the
appliance configuration including usage statistics, enabled features and general configuration.

4.2.2. Limitation of Liability and Disclaimer of Certain Types of Damages. In addition
to, and not in limitation of, the limitations of liability and disclaimers of damages set forth in
Section 1.13. to the maximum extent permitted by Applicable Laws, in no event, shall
Licensor be liable for any damages, whether direct, indirect, special, incidental, consequential,
or otherwise, related to the non-performance of the Free LoadMaster Product in the event that
“call home” communication is disrupted. For more information on Kemp Analytics
visit https://kemptechnologies.com/policies/kemp-analytics.

4.3. LoadMaster® 360 Hosted Services. LoadMaster® 360 consists of “Hosted Services”
as defined in Section 1.1 and is subject to the terms and conditions of this EULA which are
applicable to Hosted Services as well as the following additional terms and conditions:
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43.1. License Grant. Notwithstanding section 3.2.1.1 (General License Grant), subject to
the terms and conditions contained in this EULA, we hereby grant you a non-exclusive,
worldwide, royalty-free, non-transferable license, without the right to sublicense and solely
for your internal business purposes, to permit your Licensed Users to access the LoadMaster®
360 Hosted Services solely for the purpose of monitoring one or more validly licensed
instances of Kemp 360 Central®, ECS Connection Manager, Progress Connection Manager
for ObjectScale, Virtual ECS Connection Manager, Virtual Progress Connection Manager for
ObjectScale, LoadMaster®, LoadMaster® MT, LoadMaster® GEO, LoadMaster® for Bare
Metal, Virtual LoadMaster®.

4.3.2. Upgrade Authorization.As part of the LoadMaster® 360 Hosted Services it will be
necessary to upgrade the Product(s) that you use in connection with the LoadMaster® 360
Hosted Services on a periodic basis. Allowing Licensor to make these upgrades is controlled
by you as an option on the user interface. If you elect to be in control of the upgrades you will
need to allocate time for your designated Authorized Users to make these upgrades when
requested by Licensor.

4.3.3. Use of Data. As part of the LoadMaster® 360 Hosted Services, the Product(s) that
you use in connection with the LoadMaster® 360 Hosted Services will gather statistical
information and log entries from the devices, servers configured within the Product
interface(s). The Product(s) will transmit information to and from your Product(s) to access
and enable your use of the LoadMaster® 360 Hosted Services.

4.3.4. Termination. Termination. We may terminate your subscription to the
LoadMaster® 360 Hosted Services in accordance with the terms specified in sections 1.15.1
(Termination for Breach) and 2.B.12 (Termination). In the event of termination of your
subscription for the Hosted Services, you will be required to satisfy the requirements specified
in section 1.15.2 (Effect of Termination) and section 2.B.11 (Terms for Downloadable
Software). With respect to the LoadMaster® 360 Hosted Services only, we will hold your
Content for a period of ninety (90) days following termination, during which you will be
provided a reasonable opportunity to collect your Content. After the end of the ninety (90)
day period, your Content will be deleted. You are solely responsible for backing up your
Content. Except in the case of termination by us for your breach in accordance with section
1.15.1 (Termination for Breach), you may, if the Hosted Services continue to be made
generally available by us to our customers, create a new Account and obtain a new
subscription following the expiration or termination of your subscription. If you obtained a
free subscription, we also reserve the right at any time to modify or discontinue, temporarily
or permanently, such free subscription and your access to the Hosted Services thereunder with
or without notice. Unless modified or discontinued by us in our sole discretion, your free
subscription will automatically terminate if you cancel or upgrade to a paid subscription for
the Hosted Services.

4.3.5. Providing Content and Log Data. Your use of the LoadMaster® 360 Hosted
Services is not intended to be used to process any personal data or sensitive information and
you are solely responsible for ensuring that any data uploaded to the Hosted Services does not
include such personal data or sensitive information. Any information we provide on best
practices and other recommendations to limit the exposure of your Content or other data is for
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reference only and will not supplement or modify the terms of or our obligations under this
Agreement

4.4. Pooled Licensing. Pooled licenses are LoadMaster® licenses you manage that can be
issued to load balancers in various capacities (e.g., from 50Mbit to 10Gbit) with flexibility to
re-license to a lower or higher capacity (“Pooled Licenses”). Pooled Licenses deployed
through LoadMaster® 360 consists of “Hosted Services” as defined in Section 1.1 and are
subject to the terms and conditions of this EULA which are applicable to Hosted Services as
well as the following additional terms and conditions.

44.1. License Grant. Notwithstanding section 3.2.1.1 (General License Grant) and 4.3.1
(License Grant), subject to the terms and conditions contained in this EULA, we hereby grant
you a non-exclusive, worldwide, royalty-tree, non-transferable, non-sublicensable license to
access the Pooled Licenses during the license term solely for: (1) your internal use, and (i1) to
provide Managed Services, including permitting your customers to access and use the Pooled
Licenses solely for such customer’s internal use solely in connection with the Managed
Services. “Managed Services” means the delivery to your customers of network, application,
system and e-management services across a network to multiple enterprises. Product(s)
including Pooled Licenses used by you to deliver Managed Services are “Redistributables” as
such term is defined in this Agreement.

4.42. Throughput and Pool Capacity. We reserve the right to make Pooled Licenses
available in any throughput capacities which are subject to change. Licenses issued decrement
the pool capacity by the capacity of the license(s) issued. The total Product license capacity
issued cannot exceed the licensed pool capacity. Licenses issued may be recovered at any
time and the capacity restored to the pool.

4.473. License Recovery. Customer must provide the execution platform for LoadMaster,
including Pooled Licenses deployed through LoadMaster® 360, and maintain this platform to
allow for continued operation of licensed LoadMaster instances and to provide the capability
to issue and recover licenses.

4.4.4. Non-Payment. In the event of a payment default, we may disable the LoadMaster®
360 instance which in turn will invalidate all Pooled Licenses issued to you which are not

recoverable.

Rev. TMPLT20MAY2024KEMP7DEC2024

Kupni smlouva — Zdravotni pojistovna ministerstva vnitra Ceské republiky - PROFINET TEST, s.r.o.

Zdravotni pojistovna ministerstva vnitra Ceské republiky,
sidlo Vinohradska 2577/178, 130 00 Praha 3, kéd pojistovny 211, ICO 47114304,
zapsana v obchodnim rejstfiku vedeném Méstskym soudem v Praze oddil A, viozka 7216
datova schranka: 9swaix3, infolinka: 222 222 255, e-mail: info@zpmvcr.cz, www.211.cz

SO 9001 1SO 9001 45z 45




