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4/2017-R
Smilouva o dilo

€. D1624SH1375

(dale jen "smlouva”)
K niZe uvedenému datu uzavfely smluvni strany:

Zdravotni poji§t'ovna ministerstva vnitra Ceské republiky
se sidlem Vinohradska 2577/178, Praha 3, PSC 130 00

zastoupena: MUDr. Davidem Kostkou, MBA, generainim feditelem

zapsana ve: vefejném rejstiiku, vedeném Méstskym soudem v Praze, oddil A,
vioZka 7216

IC: 47114304

(dale jen ,Objednatel” nebo ,Pfijemce")

Atos IT Solutions and Services, s.r.o.
se sidlem Doudlebska 1699/5, 140 00 Praha 4

zastoupena: Martinem Sdrou, jednatelem

zapsana ve: vefejném rejstiiku, vedeném Meéstskym soudem v Praze, oddil C,
5 viozka 8954

IC. 44851391

DIC: CZ44851391

(dale jen ,Zhotovitel")

tuto smiouvu o dilo €. D1624SH1375 v souladu s ustanovenimi § 2586 a nasl. a § 2358 a
nasl. zdkona ¢&. 89/2012 Sb., ob&anského zakoniku, (dale jen ,obansky zakonik"), déle
vsouladu se zakonem &. 121/2000 Sb., o préavu autorském, o pravech souvisejicich s
pravem autorskym a o zméné nékterych zdkonl (dale jen ,autorsky zakon“) v nasledujicim
znéni:

.  Predmét smlouvy

1.1. Pfedmétem této Smiouvy o dilo (dale jen ,smlouva“) je Roz&ifeni SSO o systém Strong
autentizace, a to vrozsahu specifikovaném v Priloze ¢. 1 této smiouvy. Pledmétem této
Smlouvy je rovnéz zavazek Zhotovitele poskytovat Objednateli souéinnost v rozsahu dle él. V
odst. 7 této smlouvy (dale jako "Dilo").

I.2. Objednatel se zavazuje spolupracovat se Zhotovitelem pfi plnéni jeho povinnosti
vyplyvajicich z této smlouvy tak, aby smlouva mohla byt fadné realizovana.
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1.3. Objednatel se zavazuje pfevzit od Zhotovitele ve sjednaném terminu vytvorené Dilo a
zaplatit za néj Zhotoviteli dohodnutou cenu v odpovidajici vysi a sjednanym zplisobem dle &l.
IV. této smlouvy.

IIl. Termin plnéni
I1.1. Harmonogram realizace Dila je uveden v Pfiloze ¢. 2 této smlouvy.

Hl.  Misto pinéni a zplsob pfedani

lil.1. Mistem pinéni této smlouvy se rozumi sidlo Objednatele na adrese Vinohradska
2577/178, 130 00 Praha 3.

Il1.2. Proces pfedani a akceptace Dila je sjednan v Pfiloze €. 3 této smlouvy.
I11.3. Osobami povérenymi jednat za smiuvni strany pfi pfevzeti Dila dle této smlouvy jsou:
111.3.1. za stranu Objednatele:

IV. Cena a platebni podminky

IV.1. Cena Dila dle ¢l. . této smlouvy je stanovena dohodou smluvnich stran jako pevna a
nejvySe pfipustnd ve vysi 1460 030,00 K& (jedenmiliontyfistaSedesattisictficet korun
¢eskych) bez DPH, tj. 1 766 636,30 K¢ s DPH v zékonem stanovené vysi. Cena zahrnuje
veskeré naklady spojené s (plnou a kvalitni realizaci Dila, tji. zejména dopravu na misto
plnéni, clo, instalaci, 8koleni apod., die jeho specifikace sjednané ke dni podpisu této
smlouvy.

IV.2. Uhrada bude provedena v deské ménég, pfiem2 Objednate! neposkytuje Zadné zdlohy.

IV.3. Cena Dila bude uhrazena na zakladé uéetniho dokladu (faktury) fadné vystaveného
Zhotovitelem bez zbyte¢ného odkladu po potvrzeni pfisluiného akceptaéniho protokolu
Objednatelem.

IV.4. Ugetni doklad musi spliovat vedkeré naleZitosti ugetnich dokladi vyzadované platnymi
pravnimi pfedpisy pro takové dokiady. Pfilohu UCetniho dokladu tvofi Kopie akceptaéniho
protokolu.

IV.5. Splatnost Uéetniho dokladu ¢&ini 21 dni od data jeho doruéeni Objednateli. Dan
z pfidané hodnoty bude Gctovana v zakonem stanovené vysi platné v dobé& uskuteénéni
zdaniteiného pinéni. Dnem uskuteénéni zdaniteiného pinéni se pro Géely této smlouvy
rozumi den akceptace Dila. Za den Uhrady se povazuje den odepsani dohodnuté Eastky z
Gétu Objednatele ve prospéch uctu Zhotovitele.
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IV.6. V pfipadé&, Ze vyultovani (Gcetni doklad spolu s pfilohou podie odst. V.4 této smlouvy)
nebude obsahovat vSechny naleZitosti Uetniho dokladu, nédlezitosti dle ust. § 435
obcanského zakoniku nebo dohodnuté podie této smiouvy, je Objednatel opravnén
Zhotoviteli toto ve Ih(t& splatnosti vratit neproplacené. V takovém pripadé je Zhotovitel
povinen vyuctovani opravit i vyhotovit znovu a zaslat jej zpét Objednateli s novou lhitou
splatnosti, kterd zafne béZet dnem doruceni nového vyluétovani. Po tuto dobu neni
Objednatel v prodleni s placenim vyGétovani.

IV.7. Zhotovitel jako platce DPH prohlasuje, Zze si je védom své povinnosti pfiznat a zaplatit
dan z pfidané hodnoty z ceny za poskytnuté zdanitelné pinéni dle této smlouvy dle zak. &.
235/2004 Sb., o dani z pfidané hodnoty v platném znéni a Ze mu nejsou ke dni uskuteénéni
zdanitelného pinéni dle této smiouvy znamy Zadné skuteénosti uvedené v § 108 zakona &.
235/2004 Sb., které by spinéni téchto povinnosti branily.

IV.8. Objednatel prohiasduje, Zze pinéni sjednavana v této smiouvé jsou povazovana za pinéni,
ktera nejsou urena pro ekonomickou &innost Objednatele, a proto s odkazem na znéni § 51
a § 58 zakona o dani z pfidané hodnoty & 235/2004 Sb., v platném znéni, nebude pfi
vyuctovani Zhotovitelem uplatnén rezim preneseni dafnové povinnosti.

V. Prava a povinnosti smluvnich stran

V.1. Zhotovitel je opravnén pinit tuto smlouvu ve spolupraci resp. prostfednictvim svych
subdodavatell. V takovém pfipadé nese Zhotovitel odpovédnost vici Objednateli jako by
smlouvu plnil sam.

V.2. Objednatel se zavazuje vytvofit v8echny potfebné podminky k umozZnéni pinéni
Zhotovitele dle €l. I. této smlouvy a poskytnout Zhotoviteli v ramci souéinnosti potiebné
zdroje, informace a technické prostfedky nutné k rddnému pinéni této smlouvy. Do téchto
potfebnych podminek patfi m.j. nakup potfebného poctu klavesnic se snimadi Cipovych karet
pfip. externich snimall Cipovych karet typl odsouhlasenych Zhotovitelem pro v§echny
uzivatele Objednatele v lokalité Crystal na adrese Vinohradska 2577/178, 130 00 Praha 3.

V.3. Objednatel se zavazuje po pfedchozi dohod& umoznit poskytovateli a jeho pracovnikim
piny pfistup Kk vlastnimu programovému vybaveni a k automatizovanému i
neautomatizovanému informaénimu systému v rozsahu nezbytném pro fadné pinéni této
smlouvy.

V.4. Smiuvni strany jsou povinny poskytnout si navzajem dostate¢nou soucinnost pfi pinéni
této smlouvy, jakoZ i pfi vyhodnocovani spokojenosti s jejim pinénim.

V.5. Zhotovitel se zavazuje poskytovat Objednateli zaruku na jakost Dila v délce 12
(dvanact) mésict od protokolarniho pfevzeti dila dle ¢l. 11l této smlouvy.

V.6. Zhotovitel se po celou dobu plnéni této smlouvy zavazuje udrzovat v platnosti pojisténi
odpovédnosti za Skodu zplsobenou Zhotovitelem tfeti osobé ve vysi pojistného pinéni min.
10.000.000,- K&.

V.7. Zhotovitel se zavazuje poskytovat Objednateli potfebnou soudinnost v prabéhu roku
2018 pfi implementaci Dila na dal$i pracovi$té Objednatele. Soucéinnost bude spodivat v
konzultacni €innosti a pfipadné systémové podpoie a bude poskytovana v sidle Objednatele
uvedeném v odst. H1l.1 této Smiouvy. Rozsah poskytované soudinnosti pfitom neprekrodi limit
stanoveny v Pfiloze €. 1 Smlouvy - v tabulce ,PoloZkovy vycet nabizeného reseni.
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V1. Ochrana informaci
VI.1. Smluvni strany jsou si védomy toho, Ze v ramci pinéni dle této smiouvy:

V1.1.1. mohou byt vzajemné poskytnuty informace, které budou povazovany za divérné
ve smyslu §1730 odst. 2 nebo za obchodni tajemstvi dle §504; ob&anského zakoniku
dale jen (,dlvérné informace”),

VI.1.2. mohou jejich zaméstnanci ziskat pfistup k divérnym informacim druhé strany.

V1.2. Veskeré duvérné informace ziskané v ramci pinéni této smiouvy z(stavaji vyhradnim
vlastnictvim predavajici strany a pfijimajici strana vyvine pro zachovani jejich davérnosti a
pro jejich ochranu stejné usili, jako by se jednalo o jeji viastni davérné informace. S vyjimkou
pinéni této smlouvy, se obé strany zavazuji neduplikovat Zadnym zplUsobem divérné
informace druhé strany, nepfedat je tfeti strané ani svym vlastnim zaméstnancim a
zastupcim s vyjimkou téch, ktefi s nimi potfebuji byt seznameni, aby mohli spinit smlouvu.
Obé strany se zdarovefi zavazuji nepouzit dovérné informace druhé strany jinak, nez za
ucelem pinéni této smiouvy.

VIL.3. Nedohodnou-li se smluvni strany vyslovné jinak, povaZuji se za davérné implicitné
véechny informace, které si poskythou v souvislosti s plnénim této smiouvy, a dale
informace, kieré jsou a nebo by mohly byt soucéasti obchodniho tajemstvi, tj. napfikiad ale
nejenom popisy nebo &asti popisl technologickych procesd a vzorcl:, technickych vzorel a
technického know-how, informace o provoznich metodach, procedurach a pracovnich
postupech, obchodni nebo marketingové plany, koncepce a strategie nebo jejich &asti,
nabidky, kontrakty, smiouvy, dohody nebo jind ujednani s tfetimi stranami, informace o
vysledcich hospodafeni, o vztazich s obchodnimi partnery, o pracovnépravnich otazkach a
viechny daldi informace, jejichZ zvefejnéni pfijimajici stranou by predavajici strané mohio
zpUsobit $kodu. Za duvérné informace ani za obchodni tajemstvi se nepovazuji informace
obsazené v této smlouvé véetné viech jejich pfiloh, zmén a dodatkd.

V1.4. Pokud jsou davemné informace poskytovany v pisemné podobé anebo ve formé
textovych souboru na poditatovych médiich, je pfedavajici strana povinna upozornit
pfijimajici stranu na dlvérnost takového materidlu jejim vyznalenim alespon na titulni
strance.

V1.5. Bez ohledu na vy$e uvedena ustanoveni se za divérné nepovaZuji informace, které:

VI.5.1. se staly vefejné znamymi, aniz by to zavinila zamérné & opomenutim pfijimajici
strana,

VI.56.2. méla pfijimajici strana legalné k dispozici pfed uzavienim této smlouvy, pokud
takové informace nebyly pfedmétem jiné, dfive mezi smluvnimi stranami uzaviené
smlouvy o ochrané informaci,

VL5.3. jsou vysledkem postupu, pfi kterém k nim pfijimajici strana dospéje nezavisle a je
to schopna dolozit svymi zaznamy nebo duvérnymi informacemi tfeti strany,

VI.5.4. po podpisu této smlouvy poskytne pfijimajici strané tfeti osoba, jez takové
informace pfitom neziska pfimo ani nepfimo od strany, jez je jgjich viastnikem.

VIL.6. Za prokazané porugeni ustanoveni o ochrané informaci ma poskozena strana pravo
pozZadovat po druhé smluvni strané smiuvni pokutu ve vysi 100.000,- K¢ (slovy jednostotisic
korun Eeskych) v kaZzdém jednotlivém pfipadé porudeni, &imz neni dotéen jeji narok na
nahradu vzniklé $kody.

VI.7. Ustanoveni tohoto €lanku neni dot¢eno ukonfenim uéinnosti smiouvy z jakéhokoliv
divodu.
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Vil.  Smluvni sankce

Vil.1. Dojde-li k prodleni s pfedanim Dila k akceptaci dle této smlouvy ze strany Zhotovitele
oproti termindm sjednanym v této smiouvé (viz Pfiloha & 2 této smiouvy), ma Objednatel
pravo pozadovat na Zhotoviteli zaplaceni smiuvni pokuty ve vysi 0,05 % z ceny Dila bez
DPH za kazdy i zapocaty den takového prodleni, nejvyse v8ak celkem do &astky odpovidajici
30 % z ceny Dila bez DPH.

Vil.2. Dojde-li k prodleni ze strany Zhotovitele s poskytnutim prokazatelné Objednatelem
vyZzadané soucinnosti dle €l. V odst. 7 této smlouvy oproti oboustranné dohodnutym a
potvrzenym terminim o vice nez dva (2) kalendaini tydny, ma Objednatel pravo poZadovat
na Zhotoviteli zaplaceni smiluvni pokuty ve vysi 0,05 % z ceny Dila bez DPH za kazdy i
zapocaty den prodieni, nejvy$e v8ak celkem do &astky odpovidajici 30 % z ceny Dila bez
DPH.

VI.3.V pfipadé prodieni Objednatele se zaplacenim opravnéné a fadné vystaveného
ugetniho dokladu Zhotovitelem v souladu s ustanovenim ¢&l. IV. této smiouvy, ma Zhotovitel
pravo pozadovat na Objednateli zaplaceni droku z prodieni ve vysi 0,05 % z dluzné ¢astky
za kazdy i zapo€aty den prodieni, nejvySe vSak celkem do ¢astky odpovidajici 30 % z ceny
Dila bez DPH.

Vil.4. Pokud je Zhotovitel v prodleni s placenim smluvni pokuty, je povinen zaplatit
Objednateli Urok z prodleni ve vy§i 0,05% z neuhrazené smiuvni pokuty za kazdy i zapo&aty
den prodieni.

VII.5. Uhradou smiuvnich sankci resp. trokd z prodleni dle ustanoveni tohoto &lanku neni
dotéen ani omezen narok smluvnich stran na nahradu vzniklé $kody dle této smiouvy.
Smiuvni strany si vyhrazuji pravo na uréeni zpUsobu Ghrady smiuvni pokuty, a to véetné
formy zapocitu proti splatné pohledavce Zhotovitele, resp. Objednatele.

VIL.6. Smluvni pokuta je splatna do 30 dni po doruéeni pisemného oznameni o uloZeni
smiluvni pokuty Objednatelem.

Vil.7. Smluvni pokuta dle odst. Vil.1 nebo Vil.2. této smlouvy se nevztahuje na prodieni
Zhotovitele zpUsobené provoznimi, popf. jinymi davody na strané Objednatele.

Vill. Odpovédnost za $kodu, omezeni nahrady Skody

VIH.1. Smluvni strany se zavazuji k vyvinuti maximainiho Gsili k pfedchazeni $kodam a k
minimalizaci vzniklych $kod.

VIiI.2. Zadna ze smluvnich stran neni odpovédna za pfipadné 8kody nebo prodieni
zpUsobené prodlenim nebo nedostateénym pinénim zavazki druhé smluvni strany.

VIi1.3. Zadna ze smluvnich stran neni odpovédna za prodleni a kody zplisobené okolnostmi
vylu€ujicimi odpovédnost. Za okolnosti vylu€ujici odpovédnost se povazuje prekazka, jez
nastala nezavisle na vili povinné strany a brani ji ve splnéni jeji povinnosti, jestlize nelze
rozumné piedpokladat, Ze by povinna strana tuto pfekazku nebo jeji nasledky odvratila nebo
pfekonala a dale, Z2e by v dobé vzniku pfekdzku pfedvidala. Odpovédnost nevyluéuje
prekazka, ktera vznikla teprve v dobé, kdy povinna strana byla v prodieni s pInénim své
povinnosti nebo vznikla z jejich hospodarskych pomeérd. Uginky vylu€ujici odpovédnost jsou
omezeny pouze na dobu, dokud trva pfekazka, s niz jsou tyto povinnosti spojeny.
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VIIL4. Smiuvni strany se zavazuji upozornit druhou smiuvni stranu bez zbyteéného odkladu
na vzniklé okolnosti vyluujici odpovednost branici fadnému pinéni smlouvy. Smluvni strany
se zavazuji k vyvinuti maximalntho Usili k odvraceni a pfekonani okolnosti vylu€ujicich
odpovédnost.

VIILS. Smluvni strany &ini nespornym, 2e souhrnna predvidatelna nahrada skody, za kterou
smiuvni strany nesou odpovédnost v souvislosti s touto smlouvou, bude omezena na pfimé
skody (tedy Skody vzniknuvsi jako bezprostfedni a bézné olekavatelny disledek Skodné
udalosti) do celkové sumy rovnajici se 100 % ceny Dila bez DPH dle &l. IV. této smiouvy.
Toto pfedchozi omezeni se netyka $kod na zdravi zpUsobenych Zhotovitelem.

VIIL6. Objednatel je povinen zajistit kvalitu a ochranu svych dat. Zhotovitel nenese
odpovédnost za poskozeni dat Objednatele, ledaze by data Objednatele byla poskozena
v disledku vadné provadéného Dila Zhotovitelem. V pfipadé ztraty nebo po$kozeni dat
vinou Zhotovitele, se tento zavazuje poskytnout Objednateli pfiméFenou soudinnost s
obnovenim dat zejména z posledni Objednatelem provedené zalohy.

IX. Zaruka a zaruéni servis

IX.1. Zhotovitel poskytuje Objednateli na provedené Dilo dle této smiouvy (vyjma dodaného
SW tietich stran, tzn. nikoliv vyvinutého Zhotovitelem) zaruku vrozsahu 12 (dvanact)
mésica.

IX.2. Zaruéni lhata poéina béZet dnem nasledujicim po akceptaci Dita die &l. 1Il této smlouvy.

IX.3. Zhotovitel se zavazuje poskytovat Objednateli v zaruéni dobé dle odst. 1X.1 zaruéni
servis stejnym zplsobem a ve stejném v rozsahu jako jej poskytuje vyrobce systému SSO,
spole¢nost Evidian. Zaruéni podminky spoleénosti Evidian jsou popsany v Pfiloze & 5 této
smiouvy.

IX.4. Cena zaruéniho servisu je zahrnuta v cené Dila podle této smiouvy.

IX.5. Odpovédnost za pravni vady dila provedeného podle smiouvy nese Zhotovitel.

X. Autorskopravni ujednani

X.1. Objednatel si je védom, Ze Dilo dle této smlouvy poskytnuté Objednateli podléha rezimu
autorského zékona a dale § 2358 a nasl. ob&anského zakoniku. Objednatel se zavazuje
uzivat predmét autorského dila Zhotovitele pouze v souladu s pfisluSnymi ustanovenimi
autorského zakona. Dilo vzniklé na zakladé této smlouvy se v zadném pfiipadé nepovazuje
za Dilo vytvofené na objednavku ve smysliu § 61 autorského zakona.

X.2. SW a jeho uiZiti, tj. licence dodané na zakladé této smlouvy podiéhaji licenénim
podminkam, jeZ jsou souéasti prisiusného SW. Zhotovitel se zavazuje seznamit Objednatele
s licenénimi podminkami.
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Xl. ResSenisport

XIL.1. Smiuvni strany se dohodly, Ze spory, které by pfipadné vznikly ze smiouvy nebo
v souvislosti s ni, jakoz i otazky jeji platnosti & neplatnosti nebo jejiho vzniku a zéniku budou
pfednostné feSeny dohodou smiuvnich stran. Pokud nebudou vyifeSeny dohodou smluvnich
stran, budou fedeny pfisludnymi soudy Ceské republiky.

Xll. Platnost a i¢innost smlouvy

Xil.1. Tato smlouva nabyva platnosti dnem jejiho podpisu ob&ma smluvnimi stranami a
ucinnosti dnem uvefejnéni v Registru smiuv dle &l. XIll odst. 11 a 12 této smlouvy. Smlouva
je napinéna dnem spinéni veskerych zavazka smiuvnich stran v ni uvedenych (tj. zejména
pfedanim Dila a uhrazenim jeho ceny). Zhotovitel je povinen vytvofit Dilo v terminech
stanovenych touto smlouvu, ne vak dfive nez bude smlouva uvefejnéna. Za datum uzavieni
smlouvy se povazuje podpis smlouvy druhou smiuvni stranou.

X11.2. Uginnost této smlouvy Ize pfedéasné ukongit:

Xll.2.1. dohodou smiluvnich stran, jejiz soudasti je i vyporadani vzajemnych zavazk( a
pohledavek.

XIl.2.2. odstoupenim od smiouvy v pfipadé podstatného porudeni smluvnich zévazkd
jednou smiluvni strancu. Odstoupeni od smlouvy musi byt u¢inéno pisemné a je uéinné
okamzikem jeho doruéeni druhé smiuvni strané.

XI1.3. Objednatel je opravnén odstoupit od této smlouvy v pfipadé podstatného poruseni
povinnosti Zhotovitelem, které spogiva v:

XIi.3.1. prodieni s pfedanim Dila do zkusebniho provozu o vice nez &tyfi {4) kalendarni
tydny po sjednaném terminu uvedeném v Pfiloze £. 2 této smlouvy;

XI1.3.2. prodleni s napravou zavad zjisténych pri akceptaci Objednatelem o vice neZ &tyfi
(4) kalendafni tydny po sjednaném terminu;

XI1.3.3. Zhotoviteli bude rozhodnutim spravce dané pfidélen status nespolehlivého
spravce.

Xll.4. Zhotovitel je opravnén odstoupit od této smiouvy v piipadé podstatného poruseni
povinnosti Objednatelem, které spogiva v:

XIl.4.1. prodleni s pisemnou akceptaci &i neakceptaci Dila ze strany Objednatele o vice
nez &tyfi (4) kalendaini tydny po sjednaném terminu;

Xll.4.2. nemoznosti ukon&eni nebo pfedani Dila Zhotovitelem z ddvodu nepfipravenosti
nebo nepinéni zavazkd Objednatele a to ani po uplynuti dodateéné |hiity v délce trvani
&tyF (4) kalendafnich tydna.

Xlll. Zavérecna ustanoveni

X1, Pro aéely plnéni dle této smlouvy budou Objednatelem a Zhotovitelem ustanoveny
spole¢né realizaéni tymy.
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XIIl.4. Nedilnou souéasti této smlouvy jsou nasledujici pfilohy:
Xll1.4.1. Pfiloha &. 1 — Specifikace Dila
XI.4.2, Pfiloha €. 2 — Harmonogram realizace Dila
XIH.4.3. Pfiloha €. 3 - ZpUsob pfevzeti a akceptace Dila
Xlll.4.4. Pfiloha €. 4 — Soucinnost Objednatele
Xl11.4.5. Pfiloha €. 5 ~ Zaruéni podminky spoleénosti Evidian

XI5, Smiuvni plnéni ze strany Zhotovitele je s vyhradou, Ze nevzniknou piekazky na strané
Zhotovitele v disledku mezinarodnich predpis anebo na zékladé mezinarodnich embarg (i
jinych mezinarodnich sankci), jez jsou podstatné pro pinéni zavazkd Zhotovitele v Ceské
republice. Zhotovitel je povinen Objednatele fadné a bez zbyte&ného odkladu na vesSkeré
zmény a piekazky upozornit a ucinit vée pro to, aby nedoslo v disledku téchto pfekaZek ke
zméné nebo zhordeni pinéni jeho zavazk( ze smlouvy. Zhotovitel prohlasuje, Ze ke dni
podpisu této smlouvy mu takové prekazky znamy nejsou. Zhotovitel zaroven stavi na jisto, Ze
pinéni jeho zavazkl z této smlouvy je v souladu s platnou pravni Gpravou.

XIL6. Pokud bude Pfijemce prevadét Dilo na tfeti osobu, zavazuje se pfi jeho pfevodu
dodrzet pfislusné pravni predpisy 0 kontrole vyvozu a dal$iho vyvozu (re-exportu).

XIII.7. Bude-li z divodu povinnosti ulozené pravnimi pfedpisy nutné umoznit Gfadim nebo
Zhotoviteli provést kontrolu vyvozu, zavazuje se Pfijemce poskytnout ufadim a Zhotoviteli
informace témito pfedpisy pfedepsané.

XHL.8. Jakékoliv zmény ve znéni této smlouvy a vedlejSi Umluvy je mozZné provadét pouze na
zakladé pisemné dohody obou smluvnich stran ve formé& pisemného, islovaného dodatku k
této smlouvé. Takovéto dodatky se stanou nedilnou souéasti smlouvy.

XHI1.9. Tato smlouva se fidi pfisluSnymi ustanovenimi obcanského zakoniku v platném znéni,
a autorského zakona v platném znéni.

XilL.10. Tato smlouva je vyhotovena ve dvou vytiscich s platnosti origindlu, z nichz po
jednom obdrzi Objednatel a po jednom Zhotovitel.

Xill.11. Zhotovitel prohlasuje, ze si je védom toho, ze Objednatel jako zadavatel vefejné
zakazky dle zakona & 134/2016 Sb., o zadavani vefejnych zakazek a jako povinny subjekt
dle zakona ¢&. 340/2015 Sb., o zvlastnich podminkach Gcinnosti nékterych smiuv,
uvefejfiovani téchto smluv a o registru smiluv (zakon o registru smiuv) je povinen uvefejnit v
Registru smluv, jehoZ spravcem je Ministerstvo vnitra, tuto smlouvu, véetné jejich pfipadnych
zmén a dodatk(, za splnéni podminek k uvefejnéni dle zakona o registru smiuv, a s

uvefejnim smlouvy v plném znéni, souhlasi.

XIill.12. Objednatel se zavazuje smlouvu uvefejnit ve Ihaté do 15 dnil od jejiho uzavfeni v
Registru smluv. Zhotovitel je povinen po uplynuti této thity, nejpozdéji do 20 dnll ode dne,
kdy byla smlouva uzaviena, v Registru smluv ové&fit, zda Objednatel smlouvu fadné uvefejnil,
a pokud se tak nestalo, je povinen o této skutecnosti informovat Objednatele.

XIH.13. Zhotovitel prohlasuje, zZe si je védom toho, ze Objednatel jako zadavatei vefejné
zakazky, jez je pfedmétem této smlouvy, je povinen, v souladu s ustanovenim § 219 odst. 3
zakona €. 134/2016 Sb., o zadavani vefejnych zakazkach, (dale jen ,ZZVZ"), uvefejnit na
svém profilu vysi skuteéné uhrazené ceny za plnéni smlouvy, vsouladu s podminkami
a ve IhOtach stanovenych ZZVZ véetné vSech pfipadné dalSich povinnosti Objednatele
stanovenych ZZVZ.
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XIV. Podpisy smluvnich stran

XIV.1. Obé smluvni strany prohlasuji, Ze si smiouvu pied jejim podpisem preletly, Zze byla
uzaviena po projednani podle jejich pravé a svobodné vile.

XIV.2. Autenticnost smlouvy potvrzuji zastupci smiuvnich stran svymi podpisy:

V Praze dne ... 2% A 2=tk VPraze dne ./ L. .
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Ptiloha ¢&. 1 - Specifikace Dila

Zakladem navrhnutého feseni je middleware CardOS API
v5.3. To je v soucCasné dobé jediné dostupné feSeni, diky
kterému je mozné pouzit pro autentizaci uzivatell klasické
¢teCky Cipovych karet v prostiedi Zero clientd s Cipem
Teradici (konkrétné typ Tera2). Timto &ipem je vybavena
velka &ast koncovych zarizeni v ZPMV. CardQS disponuje
Sirokym vybérem kryptografickych algoritmu.
Samoziejmosti je jeho mozna integrace s Hardware Secure
Module pro bezpeéné uchovani kli¢Q.

i ———
Smart Card Solutions

AtOS
Ve

Druhou podstatnou soucasti je Evidian Authentication
Manager. SW, ktery vyuziva stejné administrativni rozhrani
jako jiz fadu let pouzivany Evidian Enterprise SSQ, a ktery
slouzi pro spravu riznorodych metod vice faktorové autentizace.
Pfi instalaci nové komponenty dojde zaroveh kupgradu na
nejnovéjsi verzi SW. V soufasné dobg& je cilem 2zabezpecit
ovéreni uzivatell pomoci hybridni Cipové karty, dany SW je v3ak
platformou, ktera v budoucnu umozni i ovéfeni dai§imi zvolenymi
metodami  (napf. biometrické Udaje uzivatele). Evidian
Authentication Manager potom slouzi i pro samotnou spravu
Sipovych karet, jejich pfidéleni konkrétnim uzivatelim, blokaci,
zakladnimu designu potisku, etc. Pfidanou hodnotou updatu
Evidian SW je i pofesténi hlasek pro koncové uZivatele.

Pfidanou hodnotou pro administratory i samotné uzZivatele Gontacts and IC Cip
budou tzv. hybridni &ipové karty. Cilem je, aby ZPMV, 27
vzhledem k vysledkim bezpetnostniho auditu, méla vys$si
formu ovéfeni pfistupu svych zaméstnancl — tzv. dvou
faktorovu autentizaci (uZivatel néco zna — heslo + néco
fyzicky vlastni — plastikovou kartu). Diky navrhované
hybridni  karté bude =zabezpeden logicky pfistup
k systémum (pomoci kontaktniho c&ipu), tak i fyzicky
pfistup po budové &i tiskarnam pomoci bezkontaktniho
RFID &ipu. Navrhovany bezkontakini c&ip bude
kompatibilni se souasnym Systémem kontroly vstupu. Kontaktni ip, jakozto nositel bezp.
klice, mGze v budoucnu slouzit i pro elektronicky podpis dokumentl, e-mailli, pro pfistup
k web aplikacim a dal$i. Uzivatel sice musi vloZit pii kazdém pfihlaseni kartu do &tecky
svého koncoveho zafizeni, na druhou stranu odpadne nutnost €asté obmény pfihlaSovaciho
hesla. PIN kod, ktery bude nutné zadat pfi vioZzeni karty, neni nutné z podstaty dvou
faktorove autentizace tak &asto ménit. Tim je zajiSténa vy$8i uZivatelska spokojenost a
zaroven bezpecénost. Dalsi podrobnosti nastaveni pfistupovych prav etc. budou pfedmeétem
faze Solution Design. Karta bude také personalizovana, tj. dle plani ZPMV bude obsahovat
min fotografii uZivatele, jeho jméno a dalsi prvky dle potfeby. V akiudlnich intencich projektu
je, ze spol. ATOS doda nepoti§téné, ale technicky pfipravené karty, ZPMV poté provede
jejich personalizaci a distribuci.
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PoloZkovy vycet nabizeného reseni

Authentication Manager base

Authentication Manager rocni maintenance

Evidian Card Administration base

Evidian Card Administration roéni maintenance

Evidian Session Management

Middleware CardOS AP V5.3 API Software License

Middleware CardOS API V5.3 API Software roéni licence

Bilé nepotisténé karty s CardOS V5.3 a Cipem Mifare

© wiNjelols|lwin|at

Integraéni, projektové a konzultacni prace ATOS CZ

=N
©

Konzultaéni prace Atos TrustCenter

—_—
—

Konzultaéni prace Evidian expertise center
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Priloha €. 2 - Harmonogram realizace Dila

Realizace projektu bude probihat podie nasledujiciho harmonogramu:

Pfedani dila do zkugebniho provozu 30.11.2017
2 | Akceptace feSeni a pfedani do rutinniho provozu 31.12.2017
Poskytovani soucinnosti Zhotovitelem dle odst. V.7 smlouvy 31.12.2018

Tato doba vychazi z idealniho stavu souéinnosti a nejsou do ni zapoéitané piipadné

zménove pozadavky.
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Pfiloha &. 3 - Zpiisob prevzeti a akceptace Dila

Dilo bude Zhotovitelem pfedano do zkusebniho provozu jako celek.

2. Zhotovitel pfed pfedanim Dila do zkuSebniho provozu navrhne Objednateli akceptacni
kritéria.
3. Predani a pievzeti Dila bude provedeno za pouZiti nasledujici akceptaéni procedury:

a) Predani Dila do zku$ebniho provozu Zhotovitelem bude potvrzeno podpisem
Objednatele na Predavacim protokolu. Zhotovitel zpracuje i navrh Akceptacniho
protokolu a pfedkiada jej Objednateli soucasné s Pfedavacim protokolem.
Akceptaéni protokol bude obsahovat akceptadni kritéria, na nichZ se obé smiuvni
strany zavazuji do konce zkusebniho provozu dohodnout.

b) Objednatel je povinen do konce zkusebniho provozu provést budto akceptaci Dila
formou podpisu Akceptaniho protokolu (bez vyhrad nebo s vyhradami) nebo
akceptaci odmitnout a v pfedlozeném Akceptaénim protokolu uvést, v &em vidi
objektivni pfi¢inu nespinéni akceptaénich kritérii dohodnutych dle odst. b), pro které
etapu Dila neakceptuje.

c) Objednatel mize akceptaci odmitnout pouze v pfipadé, Ze pfedané Dilo vykazuje
na zakladé vyhodnoceni akceptacnich kritérii vady, pro které nemUzZe slouZit svému
Uéelu viibec nebo s vyraznymi omezenimi. V pfipadé méné vaznych vad se pouzije
akceptace s vyhradami. V piipadé akceptace s vyhradami se etapa Dila povazuje
za fadné akceptované.

d) Po marném uplynuti akceptagéniho obdobi (tzn. trvani zkuSebniho provozu), aniz
Objednatel kona dle pism. c) tohoto odstavce &i pisemné pozada o odklad nebo
zaéne Dilo, resp. diléi pInéni, uZivat aniz by bylo z jeho strany fadné akceptovano,
bude Dilo, resp. dil&i plnéni, povaZzovano smiuvnimi stranami za akceptované (tzv.
fikce akceptace).

e) V pfipadé, Ze akceptace byla provedena s vyhradami Objednatele, je Zhotovitel
povinen zjednat napravu do 14 (&trnacti) kalendafnich dni, nebude-li dohodou obou
smluvnich stran stanoveno jinak. B&hem tohoto obdobi neni Zhotovitel v prodleni
s pfedanim Dila.

f) V pfipadé, Ze Objednatel neakceptuje plnéni, pro ktera bylo zapotato akceptacni
obdobi dle pism. c) vy$e uvedeného odstavce z dldvodu nespinéni akceptaénich
kritérii, nebo nepfedani etapy Dila k akceptovani ve stanoveném terminu dle
harmonogramu pinéni, je Zhotovitel povinen zjednat napravu a pfedat dil&i plnéni k
opakované akceptaci v tzv. odkladném obdobi 14-ti kalendafnich dni, pokud nebude
dohodou obou smiuvnich stran sjednano jinak.

g) Shora popsana akceptani procedura se tykd implementace dila uZivatelim
v lokalité¢ Crystal na adrese Vinohradska 2577/178, 130 00 Praha 3 s tim, Ze obé
smiuvni strany se dohodly, 2e akceptace dle bodu b} probéhne s vyhradou, Ze
Zhotovitel poskytne Objednateli soucinnost dle odst. V.7 této Smiouvy. Tato vyhrada
bude zapsana do akceptaéniho protokolu.

4. Autorizované osoby pro podpis vy$e uvedenych protokoll jsou za obé smluvni strany:

a) Predavaci protokoly — opravnéné osoby ve vécech technickych nebo jejich zastupci.

b) Akceptatni protokoly — opravnéné osoby ve vécech obchodnich nebo jejich
zastupci.

5. Pro pfedani a prevzeti Dila se pouzivaji nasledujici formulafe:
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Piedavaci protokol

Objednatel: Nazev Dila:

Zpracoval: PoZadované
datum akceptace:

Smiouva: C.

Popis

K akceptaci k milniku projektu <Nazev milniku dle smlouvy> jsou pfedavany nasledujici
vystupy projektu:

1.

Za Zhotovitele Datum:
piedioZil:

Podpis:

Za Objednatele Datum:
prevzal:

Podpis:

Vyhrady / Omezeni / Poznamky / Komentafe

Vyhrady k pfedavanému Dilu:

(1 Pfevzato s vwhradami [} Nepfevzato
Jmeéno: Datum:
Podpis:
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Akceptacni protokol

Objednatel: Nézev Dila:

Zpracoval: Akceptaéni milnik:

p(

Smiouva:

Popis

K akceptaci k milniku projektu <Nazev milniku die smiouvy> byly pfedany nasledujici vystupy
projektu:

1.

Za Zhotovitele Datum:
pfedlozil:

Podpis:

Za Objednatele Datum:
akceptoval:

Podpis:

Kritéria akceptace / Vyhrady

Akceptaéni kritéria:

Vyhrady k akceptovanému pinéni:

[1 Akeeptovano s vwhradami [ Neakceptovano
Jméno: Datum:
Podpis:
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Priloha €. 4 - Souc¢innost Objednatele

Zakladni souginnost Objednatele nezbytna pro zhotoveni Dila v rozsahu této smlouvy
zahrmuje nasledujici &innosti:

1.

Na poZadani poskytovat Zhotoviteli podklady a informace, souvisejici s realizaci
plnéni, a to nejpozdéji do péti pracovnich dnl po doruceni pisemné zadosti, pokud se
strany nedohodnou jinak.

Svolavat po dohodé se Zhotovitelem pracovni schizky k feSeni spornych otézek,
souvisegjicich s plnénim dle pfedmétu smilouvy.

Na pozZadani konzultovat v pribéhu realizace pinéni se Zhotovitelem prijata fedeni a
to nejpozdéji do péti pracovnich dnii od doruéeni pisemné zadosti, pokud se strany
nedohodnou jinak. Objednatel zajisti pro takovéto konzultace ucast kvalifikovanych
pracovnikul.

Vyjadiovat se pisemné k predkladanym pisemnym materidlim Zhotovitele nejpozdéji
do péti pracovnich dnl od jejich doruéeni, pokud neni dohodnuto jinak.

Zaijistit na viastni naklady soucinnost tietich stran v pffipadé pozadavku na propojeni
s aplikaci nebo systémem, jez neni pfedmétem dodavky Zhotovitele v ramci plnéni
této smlouvy.

Zajistit jmenovani vedouciho projektu za stranu Objednatele. Dale zajistit GCast
vedouciho projektu za stranu Objednatele nebo jeho zastupce na v8ech dohodnutych
jednanich vedeni projektu v ramci pinéni pfedmétu této smlouvy.

Vedouci projektu Objednatele zaijisti pfitomnost vybranych ¢lenu pracovniho tymu za
Objednatele na vSech dohodnutych jednéanich projektového tymu.

Za ucéelem poskytovani plnéni dle této smlouvy zajisti Objednatel pracovnikim
Zhotovitele pristup do dotéenych informacnich systémi Objednatele v nezbytném
rozsahu v souladu s pfedpisy a pravidly Objednatele a vrozsahu dotéeném touto
nabidkou.

Objednatel zajisti pfistup povérenych zaméstnancl Zhotovitele k zafizenim vypodetni
techniky na pracovistich Objednatele a vytvofi pro né podminky, které budou na
zacatku plnéni smiouvy vzédjemné odsouhiaseny. Objednatel se dale zavazuje pfedat
Zhotoviteli nebe mu umoznit piistup k prokazatelné nezbytnym informacim a
podkladim, které se tykaji pfedmétu pinéni na zakiadé této smiouvy, pfiemz
odpovida za jejich v€asnost pfedani, uplnost a spravnost.
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Confidential

END USER LICENSE AND SUPPORT AND MAINTENANCE AGREEMENT
General Terms and Conditiens

The agreement, which includes the present General Terms and Conditions, Appendixes 1 and 2 thereto, and the Signing
Page(s) containing the applicable Specific Terms and Conditions (together the “Agreement™) is entered into on the
Effective Date indicated in the foregoing Signing Page(s), by and between Evidian and the End User identified in the
Signing Page(s).

L. SCOPE OF AGREEMENT.,

11

1.2

This Agreement sets forth the terms and conditions under which Evidian grants and End User may purchase
Licenses and Support and Maintenance for Licensed Products set forth in Evidian’s then current Product and Price
List.

Definitions. Any capitalised terms in this Agreement shall have the meanings ascribed to them below or as may be
set forth elsewhere in this Agreement.

“Authorised Software Platform™: an operating system platform and other prerequisite software on which the
Software has been tested and qualified by Evidian,

“Correction”: a permanent Fix.
“Designated System”: the designated computer system running an Authorised Software Platform on which the End
User first runs the Licensed Product.

“Documentation™: any user manuals, any other related materials provided as part of Support and Maintenance, and
all changes made to such manuals and other materials, that are provided by Evidian for use in connection with the
Licensed Products.

“End User”: the person or entity that is authorised to access and use the Licensed Product for its own Internal
Business Purpose and who is identified in the Signing Pages.

“Fix”: a correction of an error in the Software,

“Internal Business Purpose™: use of the Licensed Products for End User’s own business purposes, and not (i) for
redistribution to third parties, nor (ii) for time sharing, nor (iii) for outsourcing, or service bureau use.

“Key™: an alpha numeric string of characters tied to a MAC address or other such system identifier, issued by
Evidian and that allows the End User to use the Licensed Products. Keys may be permanent or temporary. A
temporary key allows the Licensed Product to function unhindered for a limited period.

“Licensed Product(s)”: (a) the Software, (b) any related Fixes, Corrections and Service Packs, and ¢) the
Documentation, supplied and licensed by Evidian in accordance with the terms of this Agreement.

“List Price”: the amount of Licensed Fees or Support Fees set forth in the then current Product and Price List for a
given Licensed Product or for Support and Maintenance .

“Minimum Hardware Configuration”: the minimum hardware configuration necessary to run the Licensed
Product, as specified by Evidian.

“Problem”: A problem or error in the Licensed Product that causes the Licensed Product to dysfunction or fail.
“Product and Price List™: the list of Licensed Products and Support and Maintenance services made generally
available by Evidan and the corresponding fees as published by Evidian from time to time and applicable to a given
territory. Different Product and Price Lists may apply in different territories.

“Service Pack™ A set of coherent Fixes for a given Version of the Sofiware compiled together and including all
previous Fixes for that particular Version,

“Sofeware”: both the computer program(s) developed by Evidian or by third parties and any published application
programming interfaces that are marketed by Evidian as part of Evidian Licensed Products.

“Specifications™: the official document issued by Evidian setting forth the technical specifications for the Licensed
Product and consisting of the applicable Release Note provided as part of the Documentation for the Licensed
Product.

“Territory”: territory indicated on the Signing Page(s)

“Third Party Product”: a product that is not proprietary to Evidian but for which Evidian has been granted certain
rights.

“Update”; modifications of the Software consisting of corrections and certain minor improvements or
enhancements of existing functionality thereby updating the technical level of a given Version.
“Upgrade™; substantial modification of the Software consisting of additional functionality as reflected in changes to
the applicable Specifications.

“¥Yersion : a version of the Licensed Product made generally avaiiable by Evidian for commercial distribution

consisting of a level of functionality as identified in the Specifications for that Version and running on a specified
Authorised Software Platform.

vidian ~ EULA -GTC 2012-06 1710 nitials: ..o A



Confidential

1.3 Each License granted and any Support and Maintenance provided within the framework of this Agreement is
governed by the following documents (“*Contractual Documents™) in decreasing order of precedence: (i) the
Purchase Order, compliant with article 5 of these General Terms and Conditions and accepted by Evidian; (ii) the
Special Terms and Conditions set out in the Signing Pages; (iii) these Genera! Terms and Conditions including the
Appendixes; and (iv) the Quotation where applicable, even if such Quotation is referenced in a document of better
ranking.

2. LICENSE GRANT.

Subject to the terms and conditions of this Agreement and subject to the payment by End User of all appropriate License
Fees, Evidian grants End User, a personal, non-exclusive, and non-transferable license to use the Licensed Products that
have been designated in a Purchase Order, in object code only, on one Designated System, for End User’s Internal
Business Purposes (“License™).

3. USAGE CONDITIONS AND LIMITATIONS,
End User agrees to respect the following conditions and limitations on the use of the Licensed Products:

{a) neither this agreement nor any licenses granted under this Agreement shall in any event be construed as being a
sale of intellectual property rights, a sale of a sofiware copy or a transfer of ownership of the rights to the
Licensed Products;

{b) End User shall not sell, transfer, or otherwise make available the Licensed Product to others except in
accordance with this Agreement;

(c) End User shall secure and protect all Licensed Product using the same degree of care it uses to protect its own
proprietary rights, but in any case not less than reasonable care;

(d) End User shali not modify, reverse assemble, or decompile any Licensed Product in whole or in part, except as
explicitly provided by law;

(e) for Licensed Product whose License Fees are based on a maximum number of users allowed to access the Licensed
Product, or any other similar restriction, End user shall not use or permit the use of such Licensed Product beyond
that authorised and compatible with the License Fees, or in violation of any other similar restriction;

(f) certain Licensed Products contain sofiware from various suppliers of Evidian who are third party beneficiaries of
this Agreement and who may also enforce this Agreement directly against End User;

(g) any transfer of a Licensed Product from one Designated System to a different Designated System shall be subject to
the terms and conditions set forth in Appendix 1;

(h) End User shali not duplicate or copy the Licensed Products by whichever means, except as necessary to make one
and only one copy of each delivered Licensed Product for backup purposes.

4. END USER RESPONSIBILITIES

It is the exclusive responsibility of the End User to determine the appropriate end use for the Licensed Products, including
but not limited to determining if the Licensed Products are appropriate for the End User’s information systems or
requirements, establishing adequate backup procedures; and implementing procedures to satisfy End User security
requirements.

5. ORDERING

5.1 End-User may in compliance with this Agreement, place orders for Licenses and Support and Maintenance
pertaining to Licensed Products that are identified on Evidian’s then current Product and Price List by means of a
purchase order containing the following information (“Purchase Order”): (a) Licensed Products ordered (b) the
quantity desired (c) the appropriate License Fees (d) requested delivery dates and any special shipping instructions
(f) all necessary information regarding End user’s configuration (f) Support and Maintenance ordered in accordance
with Appendix 2 . Any terms and conditions on Purchase Orders issued by End User, including but not limited to
any reverse side terms and conditions, that are in contradiction with or in addition to those in this Agreement are not
pinding on Evidian and the terms and conditions of this Agreement are automatically incorporated into and prevail
over such Purchase Order even if End User fails to reference this Agreement in such Purchase Order.

5.2 Evidian shall reject or confirm acceptance of End User’s Purchase Orders for Licensed Products and/or Support and
Maintenance by written notice. It is hereby specified and agreed upon that for products that are subject to
export authorisations or licenses, Purchase Orders are accepted by Evidian subject to obtaining such
authorisations or export licenses.

5.3 Updates and Upgrades Updates are supplied in the framework of the Support and Maintenance contract described
in Appendix 2. Upgrades to a previously ordered Licensed Product may be ordered as and when they become
generally available for commercial distribution and at the then current list price, However, the right to order any
Upgrades shall be subject to prior payment of all License Fees for the Version of the Licensed Product for which an
Upgrade is ordered and subject to the subscription of a Support and Maintenance contract as described in Appendix
2.

6. DELIVERY OF LICENSED PRODUCTS.
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6.1 Licensed Products will be delivered EX WORKS: Evidian’s designated facility in France (INCOTERMS 2000) with
the Specifications current at the time of delivery, Licensed Products are delivered on the then current medium used
by Evidian, which may include by electronic transfer (download, fip...), within thirty days after receipt of a Purchase
Order accepted by Evidian (“Delivery”).

6.2 Delivery and Delivery terms of Licensed Products which are subject to export authorisations or licenses shall
be suspended until such export authorisations or licenses are obtained,

7. SUPPORT AND MAINTENANCE.

Evidian shall, in accordance with the terms and conditions set forth in Appendix 2, supply End User with remedial
support and maintenance services (“Support and Maintenance™) for Licensed Products, provided that End User has paid
the applicable Support and Maintenance fees (“Support Fees™),

8. ANCILLARY SERVICES.

Upon written request from End User, Evidian may at its sole discretion provide certain Professional Services. Such
Professional Services shall be supplied pursuant to and under Evidian’s General Terms and Conditions for the Supply of
Technical Assistance.

9, FINANCIAL TERMS AND CONDITIONS
9.1 Fees

(i) License fees For any Licensed Product ordered by End User according to section 5 above, End User shall pay
Evidian the applicable one time license fees (“License Fee™) set forth in its Purchase Order. Such License Fees
shall be equal to the amounts set out in Evidian’s then current Product and Price List unless otherwise stated in
the Signing Pages.

(i) Support Fees. For all Support and Maintenance services as defined in Appendix 2, ordered according to the
terms and conditions of the present Agreement, End User shall pay to Evidian the applicable Support and
Maintenance fees (*Support Fees”) set out in Evidian’s then current Product and Price List unless otherwise stated
in the Signing Pages.

(iii) License Fees for a Licensed Product may in certain cases include the first year of Support and Maintenance selected
by the End User.

9.2 Price Changes.

(i) Evidian reserves the right to modify Evidian’s Product and Price List, at any time, without incurring any
liability to End User. Evidian will in such case send to End User a notice (the “Notice™) specifying the change
in price that has occurred, three (3) months before such change in price is to come into force (“Effective
Change in Price™).

(i) Any change in the Price of a Licensed Product will apply to any Purchase Order placed after the Effective Change
in Price except in the case of article 9.2(iv) below.

(ii1) Any change in the Support Fees will apply to orders for Support and Maintenance placed after the date of the
Notice, and shall apply, in the case where a Support and Maintenance Contract is currently in force, to any
invoice issued by Evidian after the Effective Change in Price.

(iv) If Evidian has issued a Quotation for Licensed Products or Support and Maintenance, the pricing in such
Quotation shall be valid for the period indicated in such Quotation, or if not specified, for a period of 90 days
from the date of the Quotation. Any Purchase Order placed according to such Quotation by End User before
expiration of this 90 day delay, will be executed at conditions specified in such Quotation.

9.3 Taxes and other charges. In addition to the fees for Licensed Products and Support and Maintenance, End User
shall pay: (i) all charges for Evidian supplied media, shipment costs and related expenses; (ii) all taxes (except for
taxes on Evidian’s net income), duties, licenses, or levies imposed on the production, storage, sale, transportation or
use of the Licensed Products, Services and Support and Maintenance either as levied by taxing authorities or as
invoiced by Evidian, or, in lieu thereof reimburse Evidian for all taxes paid by Evidian;

9.4 Invoicing and payment Terms
(i) Invoices related to License Fees will be issued upon delivery of the Licensed Product.

(i) The Support Fees are annual and payable in advance, once a year, on the beginning of each annual Support
Term. Support Fees for a given Support Term are invoiced by Evidian either on the date the Initial Support
Term starts or 30 days before the Subsequent Support Term. The Injtial Support Term starts upon delivery of
the Licensed Product supported, or at the date indicated on the Purchase Order in the case the Licensed
Products are already installed.

(ii) Unless otherwise mutually agreed to in writing by the Parties or otherwise set forth in this Agreement, all
payments shall be made in Euro and any sum due to Evidian pursuant to this Agreement shall be payable
within thirty days after the Evidian invoice date.

(iv) A late payment charge will be invoiced by Evidian on any past due balance from the date such payment was
due at a rate of 1.5% per month, or the maximum rate allowed by law, whichever is less.
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9.5 In case of non-payment by End User of any License Fees or Support Fees when they become due and payable,
Evidian shall have the right to suspend all credit, and require immediate payment of all pending invoices.

10. OWNERSHIP AND PROPRIETARY RIGHTS.
Title to Licensed Product and all patents, copyright, author right, design rights, trade secrets and other proprietary rights in
or related to Licensed Products are and remain the exclusive property of Evidian and its suppliers.

11. NON INFRINGEMENT

Evidian shall defend or settle any claim brought against End User alleging infringement of any copyright in the United
States, Canada, the European Union or Japan by any Licensed Product, provided that the End User promptly notifies
Evidian in writing of any such claim, gives Evidian full information and assistance, and allows Evidian to control fully the
defence or settiement of any such claim. If the claim has occurred or in Evidian's opinion is likely to occur, Evidian may,
at its election and expense, either obtain for End User the right to continue using the Licensed Product, replace, correct or
modify it so that it is not infringing, or terminate the license for the infringing Licensed Product and grant End User a
credit of the net book value of the Licensed Product on the basis of a five years straight-line depreciation. Evidian is not
liable if any copyright infringement claim is based upon: (i) the interconnection, operation or use of the Licensed Product
in combination with products not made or supplied by Evidian; (ii) use or operation of the Licensed Product in a manner
for which it was not designed or recommended by Evidian; (iil) alteration, adaptation or modification of the Licensed
Product; (iv) use of the Licensed Products which does not involve the last Service Pack of the last Version
commercialised by Evidian or (v} use of the Licensed Products after End User has received written notice from Evidian
that the Licensed Products infringe the copyright of a third party. For Licensed Products that are proprietary to Evidian,
Evidian shall pay any damages finally awarded by a final decision of a court having proper jurisdiction or any settlement
made with Evidian's prior written authorisation within the limit of an amount equal to the amounts paid to Evidian by End
User for the Licensed Products concerned by the claim. For Licensed Products that are proprietary to Evidian’s suppliers,
Evidian’s obligation is limited to providing End User with indemnification consistent with the indemnification for
copyright infringement extended to Evidian by its suppliers.

12. WARRANTY AND LIMITATION OF WARRANTY.

EVIDIAN WARRANTS THAT THE LICENSED PRODUCTS COMPLY WITH THEIR SPECIFICATIONS AT THE
TIME OF DELIVERY. EVIDIAN MAKES NO OTHER WARRANTY OF ANY KIND WITH RESPECT TO THE
LICENSED PRODUCTS, WHETHER EXPRESS OR IMPLIED, ARISING BY STATUTE OR OTHERWISE IN LAW,
OR FROM A COURSE OF DEALING, OR USAGE OF TRADE INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. SOFTWARE PRODUCTS ARE
TECHNICALLY ADVANCED PRODUCTS. IN THE CURRENT STATE OF INFORMATION TECHNOLOGY, IT IS
NOT POSSIBLE TO VERIFY AND TEST ALL POSSIBILITIES OF USE. THEREFORE THE LICENSED
PRODUCTS ARE LICENSED “AS IS” AND EVIDIAN DOES NOT WARRANT THAT THE LICENSED
PRODUCTS ARE FREE OF ERRORS OR THAT THE USE OF THE LICENSED PRODUCTS WILL BE
UNINTERRUPTED NOR THAT THEY WILL MEET THE END USER’S REQUIREMENTS.

13. LIMITATION OF LIABILITY.

In no event shall Evidian be liable to any one for punitive damages, incidental damages, lost profits, lost savings or any
other incidental or consequential damages, regardless of the form of action, For any claim arising out of or relating to the
subject matter of this Agreement, End User’s exclusive remedy and Evidian's entire liability in contract, tort (including
negligence), or otherwise shall not in any event exceed, in the aggregate, the following amounts : (i) the amount of
License Fees paid by End User to Evidian for the Licensed Products that gave rise to such Hability or, where appropriate,
(i) the pro-rated portion of the annual Support Fees paid for Support and Maintenance that gave rise to such lLability.
Except for an action for payment, no action in any form arising out of this Agreement shall be instituted more than two
years after the cause of action has arisen or in the case of non-payment, more than two years from the date of last payment
or promise 10 pay. Except for payment obligations, in the case of a force majeure event, the non-performance of either
Party shall be excused to the extent performance is rendered impossible due to causes beyond such Party’s reasonable
control. It is expressly agreed that provisions of article 1386-1 and subsequent of the French Civil code shall not apply.

14. CONFIDENTIALITY.

End User acknowledges and agrees that the Licensed Products contain confidential information, trade secrets, and know-
how which is the exclusive property of Evidian or its suppliers, and that all such Evidian confidential information, trade
secrets, and know-how shall be deemed “Confidential Information™ under this Agreement. In addition, “Confidential
Information” means any information that is confidential and proprietary to the disclosing Party in written or oral form,
provided that it is marked with a legend indicating that it is “Confidential” or “Proprietary” and if disclosed orally, a
summary of such oral disclosure marked with the appropriate legend is provided to the receiving Party within thirty days
following such oral disclosure. “Confidential Information™ shall not include information which (i) is or becomes generally
known or available by publication, commercial use or otherwise through no fault of the receiving Party; (ii) is known and
has been reduced to tangible form by the receiving Party at the time of disclosure and is not subject to restriction; (iii) is
independently developed or learned by the receiving Party; or (iv) is lawfully obtained from a third Party that has the right
to make such disclosure. Each Party shall protect the other’s Confidential Information from unauthorised dissemination
and use with the same degree of care, but not less than reasonable care, that a Party uses to protect its own like
information for a period of five years following termination of this Agreement. Neither Party will use the other’s
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Confidential Information except to directly further the purposes of this Agreement or disclose such Confidential
Information to third parties without the prior written consent of the other Party. Except as expressly provided herein, no
ownership or license rights are granted in any Confidential Information. Either Party may disclose Confidential
Information to its employees, representative, agents or affiliates (“Representatives™) on a need-fo-know basis, provided
such Party shall require each Representative’s compliance with this Agreement. Notwithstanding the foregoing or any
other terms and conditions herein, the Parties’ obligations of confidentiality under this Agreement shall not be construed
to limit either Party’s right to independently develop or acquire products without use of the other Party’s Confidential
Information.

15. LICENSE TERM AND TERMINATION.

15.1 The license term for Licenses to use Licensed Products granted to End Users commences upon the Delivery of the
Licensed Product and shall continue for the duration of protection by copyright unless terminated earlier in
compliance with this section 15,

15.2 Notwithstanding the foregoing, any and alf Licenses granted to End User and pertaining to Licensed Products, shall
be immediately terminated in the event where End User breaches any of the terms and conditions under which such
Licenses are granted, including but not limited to the case of non-payment of any License Fees.

15.3 Upon Termination of any License for any reason whatsoever, End User shall immediately; (i) cease all use of
Licensed Products and (ii) remove all Licensed Products from their systems and return to Evidian or destroy all
Licensed Products, Documentation, Evidian Confidential Information and related materials and copies thereof, and
certify such return or destruction in writing.

16. AGREEMENT TERM AND TERMINATION

16.1 Term. The initial term of this Agreement commences on the Effective Date of this Agreement and continues for a
period of one year (“Initial Term™), and shall be automatically renewed thereafier for successive one year periods
{“Renewal Term”), unless either Party gives written notice to the other Party of its intention to terminate at least
thirty days prior to the end of the Initial Term or the end of any Renewal Term (collectively referred to herein as the
“Term™), or unless otherwise terminated earlier pursuant to this Section 16.

16.2 Termination.

(i) Either Party has the right to terminate this Agreement if the other Party breaches any material obligation
hereunder which breach is incapable of remedy or which, being capable of remedy, is not remedied within
thirty days after receipt of written notice or within such additional remedy period as the non-breaching Party
may authorise in writing.

(ii} Notwithstanding the foregoing, if End User does not make payments when due and such non-payment
continues for ten days after written notice, in addition to all other remedies available to Evidian, Evidian may
terminate this Agreement and declare all unpaid charges and fees immediately payable.

(iii) Evidian has the right to immediately terminate this Agreement, in whole or in part, upon written notice to End
User, if End User: (a) is insolvent; or (b) has any action commenced against it under any bankrupicy laws or
enters into any arrangement with any Party relating to the bankruptey or insolvency of End User, provided such
termination is authorised by law.

(iv) Termination of this Agreement under Section 16.1, 16.2(i), 16.2(ii) or 16.2(iii) shall neither affect Licenses for
the Licensed Products in effect with End User at the time of such termination, nor the Support and Maintenance
then in force for the Licensed Products. Such Licenses and Support and Maintenance shall continue provided
they have not been terminated and provided that End User continues to comply with all material terms of the
applicable Contractual Documents.

17. ASSIGNMENT.

End User may enly assign this Agreement and/or any Licenses upon Evidian’s prior written consent. Evidian may assign
this Agreement in whole or part (including all or part of the payments) without End User’s consent, provided that Evidian
notifies End User of any such assignment.

18. EXPORT CONTROLS AND PROHIBITED USE.

End User acknowledges that the Licensed Products and related technical data are subject to United States Export Control
laws and French Export Administration laws, and that the transfer of the Licensed Products and related technical data to
or for certain countries is prohibited or restricted or subject to prior authorisation of US and/or French governmental
authorities. End User agrees not to export, re-export, transfer or otherwise communicate any portion of the Licensed
Products or related technical data to or from any country to which the export, re-export or transfer of the Licensed
Products or related technical data is prohibited or restricted by the laws and regulations of France and/or the US
applicable at the time of export, except in strict compliance with all such laws and regulations. End User shall not export
or re-export any Licensed Product, related technical data or any portion thereof to any country for which the French
government or any agency thereof and/or the United States government or any agency thereof require an export license or
other approval without first obtaining from the French authorities and/or the United States authorities such export
license(s) or approval. End User warrants that the Licensed Products shall not be used for design, development, or
production of any nuclear, military, ballistic, biological and chemical weapons. Licensed Products are not designed for
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and are not authorised for use in any nuclear, aviation, mass transit, or medical application or in any other inherently
dangerous applications.

19. GENERAL TERMS,
19.1 Notices Any written notice or other communication permitted or required by each Party is to be sent by registered
letter with acknowledgement of receipt, to the other Party’s address specified herein.

19.2 Any amendment to this Agreement, other than those that are expressly allowed to be made otherwise by this
Agreement, is to be in writing and signed by both Parties.

19.2 Failure by either Party to enforce any provision of this Agreement is not a waiver of future enforcement of that or
any other provision.

19.3 If, for any reason, a court having proper jurisdiction finds any provision of this Agreement to be unenforceable, that
provision: will be enforced to the maximum extent permissible and the remainder of this Agreement will continue in
full force and effect, provided that the intent of the Parties is preserved.

19.4 Any provision of this Agreement that should reasonably survive to preserve the intent of this Agreement shall
survive any termination of this Agreement.

19.6 The provisions of this Agreement, including any Appendixes constitute the complete and exclusive agreement
between the Parties with respect to the subject matter hereof, and this Agreement supersedes all prior agreements or
representations, oral or written, regarding the subject matter hereof For the avoidance of doubt, an additional order
for a Licensed Product or Support and Maintenance does not replace a previous order for Licensed Product or
Support and Maintenance except in the case where it is expressly agreed in writing in the Purchase Order related to
such additional order.

19.7 Audit Rights. Evidian has the right to conduct or have conducted an audit in order to verify that End-User complies
with the terms and cenditions of this Agreement, during the Term of this Agreement and for one year after the
termination of this Agreement, during usual business hours and not more often than once every year. Any such audit
shall be at Evidian's expense.

19.8 In the event of litigation, the prevailing party shall be entitled to its reasonable attorneys’ fees and costs.

20. GOVERNING LAW AND LANGUAGE.

20.1 This Agreement and the rights and obligations of the Parties under this Agreement shall be construed according to
and governed in all respects exclusively by the laws of the state of France without regard for rules concerning choice
or conflict of laws. Any dispute arising out of or relating to this agreement shall be submitted to and be settled by the
Commercial Court of Paris to whom the Parties hereby assign exclusive jurisdiction.

20.2 The language selected for this Agreement is the English language.
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Appendix i
TRANSFER CONDITIONS

Changes to the Designated System

®

(i)

(iii)

If End User is temporarily unable to use any Licensed Produci on the Designated System because of conditions
beyond End User’s control, End User may temporarily use the Licensed Product on another Designated System
(“Back-up System”). For Server Systems, a temporary Key to enable use on the Back-up System shall be
issued by Evidian provided that End User gives Evidian prior written notice and all information necessary for
the issuance of such Temporary Key. End User shall destroy all copies of the Licensed Products on any Back-
up System when the temporary failure of the Designated System is corrected and shall certify such destruction
in writing to Evidian within five business days.

End User) may, if necessary, permanently transfer the Licensed Products to a different Designated System
{“Replacement Designated System™) provided that all copies of the Licensed Products are removed from the
then current Designated System (“Original Designated System™) and destroyed; such destruction to be certified
in writing to Evidian within five business days. For Server Systems, a new Key to enable use on the
Replacement Designated System shall be issued by Evidian provided that End User gives Evidian prior written
notice and all information necessary for the issuance of such new Key.

If the Licensed Products are not covered by a then valid Support and Maintenance Contract or if a transfer to a
Back-up System or to a Replacement Designated System is required more than once in any given calendar year,
the provision of a new Key for the Replacement Designated System or Back-up System will be subject to the
payment of Evidian’s then current Key replacement fee.

Notwithstanding the foregoing, for the purposes of this Agreement, a Back-up System or a Replacement Designated
System, (each a “Replacement System”) shall be deemed the Designated System, subject to the following additional
restrictions:

M

(i)

(iii)

the Replacement System must be stated in Evidian’s then published Documentation as being a Designated System
upon which such Licensed Product can operate as part of a valid configuration;

if the Licensed Product being transferred to the Replacement System is licensed to End User based on a limited
number of concurrent users or other such restriction, then the same number of concurrent users or other such
restriction shall apply when such Licensed Product is used on the Replacement System. If a greater number of
concurrent users will be granted access to the Licensed Product or other such restrictions will not be complied with
on the Replacement System, then End User shall be required to order the appropriate supplementary Licenses and
pay all additional License Fees applicable to the new configuration within thirty days following the transfer of the
Licensed Product to the Replacement System; and

End User is responsible for installing the Licensed Product on the Replacement System and if End User has
paid Support and Maintenance Fees for the Licensed Product when licensed for use on the original Designated
System or if End User was otherwise entitled to receive Support and Maintenance for the Licensed Product
when licensed for use on the original Designated System, Evidian shall provide Support and Maintenance for
the Licensed Product when installed on the Replacement System at no additional charge for the balance of the
then current Support and Maintenance Term, However, Evidian shall be entitled to inveice End User on a time
and materials basis, subject to resource availability, for any error or incident reporied by End User to Evidian
that is due to either improper installation by End User or differences in the Replacement System environment
when compared to the origina! Designated System environment that affect Evidian’s Support and Maintenance
of the Licensed Product.

Changes To The Authorised Software Platform. End User may not transfer the Licensed Product to a Designated
System running a different Authorised Software Platform without Evidian's prior written consent. Evidian reserves
the right to charge additional fees and impose additional transfer restrictions with respect to the use of the Licensed
Product on the new Authorised Software Platform.
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Appendix 2
SUPPORT AND MAINTENANCE

1. - SUPPORT AND MAINTENANCE CONDITIONS

1.1

1.2

1.3

14

1.5

Support and Maintenance services for the Licensed Products (“Support and Maintenance™) are provided under a
reasonable efforts basis and under the terms and conditions set forth in this Appendix 2 and the General Terms and
Conditions. Notwithstanding the foregoing, additional special terms and conditions for Support and Maintenance
may be applicable to Licensed Products that are not proprietary to Evidian (“Third Party Product Support and
Maintenance Terms™).

Ordering. End User may order Support and Maintenance as defined herein under the conditions set out in the
General Terms and Conditions and in the present Appendix. End User agrees to the “All or None Rule” for all orders
of Support and Maintenance, such that if Support and Maintenance is ordered for any Licensed Product, then
Support and Maintenance must be ordered for all Licensed Products belonging to the same product line at the same
level of Support and Maintenance coverage. All Purchase Orders covering Support and Maintenance of a Licensed
Product shali specify:

(i) the number of licences of each installed Evidian Licensed Product with the corresponding MI reference and the
version number;

(ii) where appropriate, the starting date for the Support and Maintenance covered by the Purchase Order;
(iif) the Support Fees;

(iv) where relevant, the starting date for the Support and Maintenance covered by the Purchase Crder.
Specific Situations

(i) In the event where Support and Maintenance has not been ordered at the same time as the Licensed produets,
such Support and Maintenance services may subsequently be ordered on the condition that the Licensed
Product(s) installed comply with the latest current technical level available and subject to payment, in addition
to the corresponding Support and Maintenarnice Fees, of a supplementary Support and Maintenance Late
Registration Fee. The amount of the Support and Maintenance Late Registration Fee shall be determined with
regard notably to the duration of the period elapsed between delivery of the licensed products and the starting
date of the Support and Maintenance service ordered and the version and technical level of the Licensed
Products ordered.

(if} In the event where a Support and Maintenance comiract has been interrupted, a subsequent Support and
Maintenance contract may only be ordered on the condition that the Licensed Product(s) installed complies
with the latest current technical level available and subject to payment, in addition to the corresponding Support
Fees, of a supplementary Support and Maintenance Reinstatement Fee. The amount of the Support and
Maintenance Reinstatement Fee shall be determined with regard notably to the duration of the interruption and
the version and technical level of the Licensed Products installed.

Technical Contacts. End User shall designate in writing its principal technical contacts, responsible for all technical
information, incident reports, or technical notifications concerning the delivery of Support and Maintenance for the
Licensed Products (“Technical Contacts™). The number of End User’s Technical Contacts shall not exceed four
persons. All such Technical Contacts shall be qualified and trained in the use of the Licensed Products benefiting
from Support and Maintenance.

Installation Of Fixes, Service Packs, Corrections. It is and shall remain End User’s responsibility to correctly
interpret and apply remedial instructions received from Evidian and install Fixes, Service Packs or Corrections to the
Licensed Products. .End User must accept or reject any Fixes or Corrections within thirty calendar days of delivery
by Evidian. If End User fails to do so, such Fix shall automatically be deemed accepted by End User. Fixes, Service
Packs and Corrections must be installed by End User as directed by Evidian and in accordance with Evidian
recommendations. All such Fixes, Corrections and Service Packs, upon installation, also become subject to Support
and Maintenance for the remaining period in the then current Support and Maintenance Term for the Licensed
Product for which the Fix, Service Pack or Correction was installed,

2. - SUPPORT AND MAINTENANCE TERM AND TERMINATION

2.1

2.2
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Support and Maintenance Term.

The initial term during which Evidian provides Support and Maintenance for Licensed Products commences upon
Delivery of the Licensed Product and continues for twelve months (the “Initial Support Term™). The initial Support
Term automatically renews for one or more subsequent twelve month period(s) (the “Subsequent Support Term(s)™),
subject to early termination as provided herein (each such Periods being referred to as a (“Support Term™).
Notwithstanding the foregoing, if End User already benefits from a Support and Maintenance Contract for
previously acquired Licensed Products, the Initial Support Term for the newly acquired Licensed Products shall be
equal to the time remaining in the current Support Term pertaining to the previously acquired Licensed Products.

Termination

(i} End User may terminate Support and Maintenance for all Licensed Products belonging to a same product line
and only for all Licensed Products belonging to a same product line upon at least thirty days’ prior written
notice, effective at the end of the then current Support Term.



(i)
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Evidian reserves the right to alter or discontinue Support and Maintenance for any of the Licensed Products
with at ieast three months’ notice; provided that Evidian refunds a pro rata portion of the Support Fees paid by
End User for such altered or discontinued Support and Maintenance,

(iii) Support and Maimenance services may be terminated by Evidian without enduring any liability in the

following circumstances:

(a) End User fails to pay any due Support Fees and does not remedy such failure within thirty days of
receiving written notification of such from Evidian.

(b) End User breaches any of its obligations resuiting from the Contractual Documents and does not remedy
such breach within thirty days of receiving written notification of such from Evidian. Such Termination
shall not give rise to any refund of Support Fees and shall be in addition to any other remedy that may be
available to Evidian.

3. - DESCRIPTION OF SUPPORT AND MAINTENANCE CONTENT

3.1 Standard Support and Maintenance. Subject to payment of corresponding Support Fees, End User is entitled to
the following remote Standard Support and Maintenance related services.

32

33
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(i)
(iii)
(iv)

™
(vi)

Web-Site access for up to four Technical Contacts to the European Support Centre {“Support Centre”) 24 hours
a day, seven days a week, 365 days a year for the purpose of reporting an incident or requesting assistance.

On-line support from the Support Centre for up to four Technical Contacts from 9:00 AM to 5:00 PM,
European Support Centre local time, Monday through Friday,

Access to Evidian’s knowledge database, FAQ, and other on-line information facilities for up to four Technical
Contacts.

Delivery of Service Packs for the Licensed Product.
Supply of Updates in compliance with section 3.3 hereunder.
Supply of Upgrades ordered in compliance with section 3.3 of the General Terms and Conditions.

Optional Extensions. Subject to payment of corresponding fees in addition to the Standard Suppeort Fees, End User
may order certain optional extensions. These may include:

(1}
(i)

Response time as described in section 4.3 reduced to 2 hours;
Online support available outside of European Support Center working hours.

Exclusions and Additional Support and Maintenance Services.

B

(i)

(iif)

Notwithstanding any provisions of this Agreement to the contrary, Evidian’s Support and Maintenance
obligations shall not apply to incidents resulting from any of the following:

(a) incorrect usage of the Licensed Product;

(b) modification of the Licensed Product by any party other than Evidian;

(¢) any unauthorised change in Authorised Sofiware Platform for the Licensed Product;
(d) failure to meet the Minitmum Hardware Configuration for the Licensed Product;

(e) failure to properly install a Licensed Product, Fix, Service Pack or Update;

(f) failure to install a Fix or Service Pack or installation of a fix or service pack in breach of any terms and
conditions contained in the present Agreement

{g) installation of an Update or of an Upgrade in breach of any terms and conditions contained in the present
Agreement

Support and Maintenance does not include the following, which shall be deemed change requests or non-

standard product requests that are outside the scope of Support and Maintenance and/or are subject to special

terms and conditions:

(a) development of modifications to the Licensed Products that would result in changes to the Specifications;
{(b) development of new functions for the Licensed Products;
{c) assistance with the personalization or customisation of the Licensed Products.

Any additional support and maintenance services not included in Support and Maintenance as described in the
present document (“Additional Support and Maintenance Services™) shall be provided by Evidian, at Evidian’s
sole discretion, subject to availability of Evidian personnel and to the payment by End User of Evidian’s then
current standard time and materials rates for Services under and in accordance with Evidian’s General Terms
and Coenditions for the Supply of Technical Assistance. Such Additional Support and Maintenance Services,
may include the following:

(a) support provided by Evidian to restore a Licensed Product to proper operating condition as a result of End
User’s unsuccessful attempts to install Licensed Products, Fixes, Service Packs, Updates or Upgrades;

(b} on-site support provided by Evidian at End User’s request after telephone/on-line remedial services have
been performed; or

(c) other support related services that may be mutually agreed to in writing by the Parties.
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3.4 Upgrades and Updates. Evidian shall make available for End-Users the Upgrades and Updates of the
Licensed Products acquired by End User that are made commercially available by Evidian for all its customers,
on the terms and conditions described hercafter.

(i) Upgrades and Updates supplied by Evidian within the framework of the Support and Maintenance contract
shall be considered Licensed Products licensed under the End User License Agreement covering the Licensed
Products for which Upgrades and/or Updates are supplied (the "License Agreement”) and shall as such be
governed by all stipulations thereof, including but not limited to provisions related to wutilisation rights,
protection of Evidian's intellectual property rights, restrictions on the maximum number of authorised users or
on the use, transfer, exportation and re-exportation of the Licensed Products and provisions pertaining to
warranty and lability.

{ii) It is End User’s exclusive responsibility to ensure that its Designated Systems on which Upgrades and Updates
supplied by Evidian are to be installed, meet the necessary technical requirements, including requirements
related to the Authorised Seftware Platform, the Minimum Hardware Configuration and the Licensed Product
Versions to be used with or replaced by the new Versions.

(iii} As soon as a new Upgrade or Update of the Licensed Product covered by the Support and Maintenance contract
is available, Evidian shall notify End User who shall indicate to Evidian any Upgrades or Updates required
with the appropriate configuration information.

(iv) Updates are made available at no extra charge for End User customers who benefit from a then valid Suppeort
and Maintenance Contract subject to payment of corresponding Support Fees.

(v) Upgrades must be ordered by means of a Purchase Order and are subject to additional License Fees.

(vi} All Support Terms and Conditions contained in this Appendix and in the General Terms and Conditions shall
apply to any Upgrades and/or Updates supplied under this Agreement.

(vii) For certain Licensed Products, supply of Support and Maintenance services is subject to the installation of all
Updates made available by Evidian in compliance with the terms and conditions of this Appendix 2.

4 - SUPPORT AND MAINTENANCE PROCEDURE

4.1

4.2
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Handling Licensed Products Problems

(1) When End User has encountered an incident, End User must first attempt to determine if the failure or incident
is the result of a configuration problem; is the result of user error; is caused or not by Evidian Licensed
Products

{ii) If End User is unable to resolve the failure or incident and if the incident is due to a Licensed Product Problem,
End User may report the incident to the Support Centre;

{iii) Any notification to Evidian by End User of a Problem that requires the assistance of Evidian shall be in accordance
with Evidian’s then current standard notification procedures for reporting Licensed Product Problems, which at
present consist of notification via web access at the web address specified by Evidian; and by completing Evidian’s
then current “Incident Report™ document,

{iv) If the incident is caused by a Problem that is not a known Problem to Evidian, or if a solution to a known
Problem is not then currently available, End User shall send any additional information in order to allow
Evidian to understand the nature of the reported Licensed Product Problem,

Levels of Priority. The information provided by End User with respect to the Problem in the Incident Report must

indicate the level of priority End User believes should be assigned to the Problem based on the classification of

Problems set forth below. The final classification of the severity of the Problem shall be determined by Evidian,

(i) “High Priority™: a major Problem that renders the Licensed Product inoperative or causes the Licensed Product
to substantially fail (e.g., system has crashed or is effectively inoperable).

(ii) “Medium Priority”: a moderate Problem that substantially disrupts or degrades the performance of the Licensed
Product or materially restricts the use of the Licensed Product (e.g., partially inoperable).

(iii) “Low Priority”: a Problem having a minor impact on the use of the Licensed Product.
Response Times

(i) Afier End User has reported a Problem, Evidian will acknowledge the Problem within four “Support Center
Working Hours” from the time the electronic message was received.

(i) Support Centre Working Hours means 9:00 AM to 5:00 PM Support Centre local time on Support Centre
Working Days. Support Centre Working Days means Monday through Friday exclusive of Support Centre
local holidays.
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END USER LICENSE AND SUPPORT AND MAINTENANCE AGREEMENT
General Terms and Conditions

The agreement, which includes the present General Terms and Conditions, Appendixes 1 and 2 thereto, and the Signing
Page(s) containing the applicable Specific Terms and Conditions (fogether the “Agreement™) is entered inte on the
Effective Date indicated in the foregoing Signing Page(s), by and between Evidian and the End User identified in the

Signing Page(s).

1. SCOPE OF AGREEMENT.

1.1

1.2
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This Agreement sets forth the terms and conditions under which Evidian grants and End User may purchase
Licenses and Support and Maintenance for Licensed Products set forth in Evidian’s then current Product and Price
List.

Definitions. Any capitalised terms in this Agreement shall have the meanings ascribed to them below or as may be
set forth elsewhere in this Agreement.

“Authorised Software Platform™: an operating system platform and other prerequisite software on which the
Software has been tested and qualified by Evidian.

“Correction”: a permanent Fix.

“Designated System”: the designated computer system running an Authorised Software Platform on which the End
User first runs the Licensed Product.

“Decumentation”: any user manuals, any other related materials provided as part of Support and Maintenance, and
all changes made to such manuals and other materials, that are provided by Evidian for use in connection with the
Licensed Products.

“End User”: the person or entity that is authorised to access and use the Licensed Product for its own Internal
Business Purpose and who is identified in the Signing Pages.

“Fix”: a correction of an error in the Software.

“Internal Business Purpose”: use of the Licensed Products for End User’s own business purposes, and not (i) for
redistribution to third parties, nor (ii) for time sharing, nor (iii} for outsourcing, or service bureau use.

“Key”: an alpha numeric string of characters tied to a MAC address or other such system identifier, issued by
Evidian and that allows the End User to use the Licensed Products. Keys may be permanent or temporary. A
temporary key allows the Licensed Product to function unhindered for a limited period.

“Licensed Product(s)”: (a} the Software, (b} any related Fixes, Corrections and Service Packs, and ¢) the
Documentation, supplied and licensed by Evidian in accordance with the terms of this Agreement.

“List Price™: the amount of Licensed Fees or Support Fees set forth in the then current Product and Price List for a
given Licensed Product or for Support and Maintenance .

“Minimum Hardware Configuration”™: the minimum hardware configuration necessary to run the Licensed
Product, as specified by Evidian.

“Problem”: A problem or error in the Licensed Product that causes the Licensed Product to dysfunction or fail,
“Product and Price List™: the list of Licensed Products and Support and Maintenance services made generally

availablie by Evidan and the corresponding fees as published by Evidian from time to time and applicable to a given
territory. Different Product and Price Lists may apply in different territories.

“Service Pack”™: A set of coherent Fixes for a given Version of the Sofiware compiled together and including all
previous Fixes for that particular Version.

“Software”: both the computer program(s) developed by Evidian or by third parties and any published application
programming interfaces that are marketed by Evidian as part of Evidian Licensed Products.

“Specifications™: the official document issued by Evidian setting forth the technical specifications for the Licensed
Product and consisting of the applicable Release Note provided as part of the Documentation for the Licensed
Product.

“Territory”: territory indicated on the Signing Page(s)

“Third Party Product™; a product that is not proprietary to Evidian but for which Evidian has been granted certain
rights.

“Update™ modifications of the Software consisting of corrections and certain minor improvements or
enhancements of existing functionality thereby updating the technical level of a given Version.
“Upgrade”: substantial modification of the Software consisting of additional functionality as reflected in changes to
the applicable Specifications.

“Version : a version of the Licensed Product made generally available by Evidian for commercial distribution
consisting of a level of functionality as identified in the Specifications for that Version and running on a specified
Authorised Software Platform.
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1.3 Each License granted and any Support and Maintenance provided within the framework of this Agreement is
governed by the following documents (“Contractual Documents™) in decreasing order of precedence: (i) the
Purchase Order, compliant with article 5 of these General Terms and Conditions and accepted by Evidian; (ii) the
Special Terms and Conditions set out in the Signing Pages; (iii) these General Terms and Conditions including the
Appendixes; and (iv) the Quotation where applicable, even if such Quotation is referenced in a document of better
ranking.

2. LICENSE GRANT,

Subject to the tertns and conditions of this Agreement and subject to the payment by End User of all appropriate License
Fees, Evidian grants End User, a personal, non-exclusive, and non-transferabie license to use the Licensed Products that
have been designated in a Purchase Order, in object code only, on one Designated System, for End User’s Internal
Business Purposes (“License™).

3. USAGE CONDITIONS AND LIMITATIONS,
End User agrees to respect the following conditions and limitations on the use of the Licensed Products:

(a) neither this agreement nor any licenses granted under this Agreement shall in any event be construed as being a
sale of intellectual property rights, a sale of a software copy or a transfer of ownership of the rights to the
Licensed Products;

(b) End User shall not sell, transfer, or otherwise make available the Licensed Product to others except in
accordance with this Agreement;

¢) End User shall secure and protect all Licensed Product using the same degree of care it uses to protect its own
p g
proprietary rights, but in any case not less than reasonable care;

(d) End User shali not modify, reverse assemble, or decompile any Licensed Product in whole or in part, except as
explicitly provided by law;

(e} for Licensed Product whose License Fees are based on a maximum number of users allowed to access the Licensed
Product, or any other similar restriction, End user shall not use or permit the use of such Licensed Product beyond
that authorised and compatible with the License Fees, or in violation of any other similar restriction;

(f) certain Licensed Products contain sofiware from various suppliers of Evidian who are third party beneficiaries of
this Agreement and who may also enforce this Agreement directly against End User;

(g) any transfer of a Licensed Product from one Designated System to a different Designated System shall be subject to
the terms and conditions set forth in Appendix 1;

(h) End User shall not duplicate or copy the Licensed Products by whichever means, except as necessary to make one
and only one copy of each delivered Licensed Product for backup purposes.

4. END USER RESPONSIBILITIES

It is the exclusive responsibility of the End User to determine the appropriate end use for the Licensed Products, including
but not limited to determining if the Licensed Products are appropriate for the End User’s information systems or
requirements, establishing adequate backup procedures; and implementing procedures to satisfy End User security
requirements.

5. ORDERING

5.1 End-User may in compliance with this Agreement, place orders for Licenses and Support and Maintenance
pertaining to Licensed Products that are identified on Evidian’s then current Product and Price List by means of a
purchase order containing the following information (“Purchase Order”): (a) Licensed Products ordered (b) the
quantity desired (c) the appropriate License Fees (d) requested delivery dates and any special shipping instructions
(f) all necessary information regarding End user’s configuration (f) Support and Maintenance ordered in accordance
with Appendix 2 . Any terms and conditions on Purchase Orders issued by End User, including but not limited to
any reverse side terms and conditions, that are in contradiction with or in addition to those in this Agreement are not
binding on Evidian and the terms and conditions of this Agreement are automatically incorporated into and prevail
over such Purchase Order even if End User fails to reference this Agreement in such Purchase Order.

5.2 Evidian shall reject or confirm acceptance of End User’s Purchase Orders for Licensed Products and/or Support and
Maintenance by written notice. It is hereby specified and agreed upon that for products that are subject to
export authorisations or licenses, Purchase Orders are accepted by Evidian subject to cobtaining such
authorisations or export licenses,

5.3 Updates and Upgrades Updates are supplied in the framework of the Support and Maintenance contract described
in Appendix 2. Upgrades to a previously ordered Licensed Product may be ordered as and when they become
generally available for commercial distribution and at the then current list price, However, the right to order any
Upgrades shall be subject to prior payment of all License Fees for the Version of the Licensed Product for which an
Upgrade is ordered and subject to the subscription of a Support and Maintenance contract as described in Appendix
2.

6. DELIVERY OF LICENSED PRODUCTS.
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E‘Ené moc

¥4, nize podepsany jednatel spolenosti Atos iT: So}uﬁzons and Services, s.r.0., se sidlem
Praha 4, Doudlebskd 1699/5, PSC 140 00, 1C: 44851391, zapsané ve vefejném re_;stmku_
vedeném Méstskym soudem v Praze Sp.zn. €8954 (daie jen .Atos* nebo ,zmoenitel*), timto
udéluji plnou moc S :

panu Jaroslavu Vojtéchovi,

- {dale jako ,zmocnnec)

aby za mne plném mzsalm a se viemi pravy a gevmnosnm makavaho zmocnéni
vyplyvajicimi jednal a fyz;cky &i elektmmcky podepisoval veskeré dokumenty {tzn. sm}ouvy
nabidky, obchodni sdéleni, pedam na obchodni rejstiik, vypovedi, Zadosti, Zestnd prohldseni
atd), na kterveh je v souladu se zapxsem v obchodnim rejstitku nezbyiny podp}s mé osoby
“jako jednatele spoletnosti a dale jménem spolefnosti Atos jednal s orgdny stitni sprévy,
Finanénim Gfadem, pojidt ovnami, C‘eskou spravau socidlniho mbezpacem atd..

Zmocnénec je na zdkladé této plné moci opravnen udinit vse, _co v Z&jmu zmocnitele za
vhodné uzna, pfedeviim je opravnén podavat & prebxrat veskcre pisemnosti s vise uvedenym
zmocnénim souvzsejtm

Tato plnd moc je, co do vySe hodnoty smiouvy & nabidky omezena na &astku 80.000,000,-K¢
pro jednotlivy piipad,

Tato plné moc je platnd do odvolani.

V Praze, dne 7.6.201

Za Atos IT Solutions and Services, s.r.o.
pan Martin Stira
iednatel spole¢nost:







