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(Ceska republika)
MASTER SOFTWARE LICENSE AGREEMENT
(Czech Republic)
EMEA - CZ - February 2015 Version

1 INTRODUCTION. The terms and conditions of | 1 UVOD. Podminky této Smlouvy se vztahuji na
this Agreement apply to the licensing of Software udéleni licence na Software a poskytovani Udrzby
and the provision of Maintenance and Services by a Sluzeb spolecnosti MSC Zakaznikovi, jak je
MSC to Customer hereunder. From time to time, uvedeno nize. Cas od ¢asu mohou byt licence na
Software licenses, Maintenance and/or Services Software, Udrzbu a/nebo Sluzby nabyty podle
may be acquired under this Agreement by této Smlouvy na zékladé predloZeni navrhu
Customer’s submittal and MSC's acceptance of Rozpisu objednavky Zakaznikem a akceptace ze
an Order Schedule incorporating this Agreement. strany spolecnosti MSC. Kazdy oboustranné
Each mutually agreed upon Order Schedule shall dohodnuty Rozpis objednavky se stane nedilnou
become an integral part of this Agreement. soucasti této Smlouvy.

2 DEFINITIONS. 2 DEFINICE.

2.1 “Authorized Users ” means Customers: (i) | 2.1 ,Opravnéni uZivatelé “ jsou: (i) zaméstnanci
employees, and (i) contractors working on Z@kazn[ka a (ii)wsmIL.Jvni partnefi pra}cujici vvsidlg
Customer’s premises who are not competitors of Zakaznika, ktefi nejsou konkurenci spoleCnosti
MSC and have agreed in writihng to use MSC a pisemné souhlasili, Ze budou dodrZovat
restrictions and confidentiality obligations no less omezeni a zavazky zachovani duvémosti v piné
restrictive than those set forth in this Agreement. platnosti tak, jak jsou stanoveny v této Smiouve.
Customer shall at all times be responsible for its Zakaznik bude piné odpovédny za to, ze
Authorized  Users' compliance  with  this Opravnéni uzivatelé dodrzuji tuto Smlouvu.
Agreement.

2.2 “Customer” means the entity identified in the | 2.2 ,Zékaznik" ozna€uje subjekt uvedeny v cenové
MSC quotation or Order Schedule as the nabidce MSC nebo Rozpisu objednavky jako
“Customer”. ~Zakaznik".

2.3 “Customer Computer ” means the Customer | 2.3 ,Po¢itaé zakaznika"“ oznacuje pocita¢ Zakaznika,
computer specifically identified in the Order ktery je vyslovné oznacen v Rozpisu objednéavky.
Schedule. The Customer Computer runs the V PocitaCi zék}aznika je spustén program svpréyy
license manager program accompanying the licence doglapy se Softwarem a je zde oznaCovan
Software and is sometimes referred to herein as jako ,licencni server®.
the “license server”.

2.4 “Documentation " means the user manuals and | 2.4 ,Dokumentace “ oznauje uZivatelské pfirucky a
other user documentation, in any form and on any dalsi uzivatelskou dokumentaci v jakékoli formé
media, provided or otherwise made available nebo na libovolném médiu, které poskytuje nebo
together with the Software by MSC for use with jinak dava k dispozici spolu se Softwarem
the Software. spole¢nost MSC pro pouziti se Softwarem.

2.5 “Installation Site " means the Customer facility | 2.5 ,Misto instalace “ oznaCuje sidlo Zakaznika
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identified in the Order Schedule where the
Customer Computer resides.

“Lease License ” means a license of short-term
duration (often a year). The license term of any
Lease License acquired by Customer shall be set
forth in the Order Schedule, subject to termination
as set forth in this Agreement (and auto-renewal,
if any, as set forth in the applicable Order
Schedule). Unless otherwise stated in the Order
Schedule, for a Lease License, Maintenance
during the license term is included in the Lease
License fee.

“Maintenance ” means software maintenance and
technical support as described in Section 6.1 and
6.2 of this Agreement.

“MSC” means MSC.Software GmbH or one of its
subsidiaries from whom the Software,
Maintenance and/or Services is ordered.

“Order Schedule ” means an MSC Order
Schedule (or other order document) agreed to by
Customer and MSC, and which incorporates this
Agreement, by reference or otherwise, and sets
forth, among other things, the Software,
Maintenance and/or Services ordered. Any Order
Schedule may be concluded in writing, text form
or electronic form, including by PDF versions. Any
Order Schedule may be executed in multiple
counterparts, each of which counterpart is to be
considered an original. Signed copies of Order
Schedules and other forms under this Agreement
provided via facsimile or otherwise will be deemed
binding to the same extent as original documents.

“Paid-up License ” means a license which has a
term beginning on the date specified in the Order
Schedule and continuing perpetually, subject to
termination as set forth in this Agreement.

“Services” means training or other services, if
any, purchased under an Order Schedule.

“Software ” means the executable code version of
the computer program(s) specified in the
applicable Order Schedule, including any error
corrections, updates and subsequent releases
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oznacené v Rozpisu objednavky, kde se nachazi
Pocita¢ zakaznika.

.Pronajem licence “ oznacuje kratkodobou licenci
(obvykle jeden rok). Obdobi Pronajmu licence

jakéhokoliv Pronajmu licence nabytého
Zakaznikem bude stanoveno v  Rozpisu
objednavky s vyhradou ukonceni, jak je

stanoveno v této Smlouvé (a s vyhradou
automatického obnoveni, pokud nastane, jak je
stanoveno v platném Rozpisu objednavky).
Pokud neni v Rozpisu objednavky uvedeno jinak,
plati pro Pronajem licence, Zze Udrzba je v dobé&
platnosti licence soucasti poplatku za Prongjem
licence.

,Udrzba*“ oznaduje Gdrzbu softwaru a technickou
podporu tak, jak je popsano v ¢asti 6.1 a 6.2 této
smiouvy.

.MSC” oznaCuje MSC.Software GmbH nebo
jednu z jejich pobocek, od nichz jsou objednany
Software, UdrZba a/nebo Sluzby.

~Rozpis objednavky “ oznacuje Rozpis
objednavky MSC (nebo jakykoliv jiny objednaci
dokument) odsouhlaseny jak Zakaznikem, tak
spole¢nosti MSC, ktery zahrnuje tuto Smlouvu
pomoci odkazu nebo jinak, a uréuje m;.
objednany Software, Udrzbu a/nebo SluZby.
Jakykoliv Rozpis objednavky mulZe byt uzavien
v pisemném, textovém formatu nebo v
elektronickém formatu véetné verzi PDF.
Jakykoliv Rozpis objednavky muaze byt vyhotoven
ve vice stejnopisech, pficemZz kazdy z téchto

stejnopis  bude povazovan za  original.
Podepsané kopie  Rozpisu(l) objednavky
a ostatni formulafe podle této Smlouvy

poskytnuté prostfednictvim faxu nebo jinak budou
povaZovany za zavazné ve stejném rozsahu jako
pavodni dokumenty.

.Licence na ndkup " oznaduje licenci, jejiz doba
platnosti zacina k datu uvedenému v Rozpisu
objednavky a pokracuje bez ¢asového omezeni s
vyjimkou ukonéeni, jak je stanoveno v této
Smlouvé.

»Sluzby” oznaluji Skoleni nebo jiné sluzby, jestli
vlbec, zakoupené v ramci Rozpisu objednavky.

.Software “ oznaCuje verzi spustitelného kédu
pocitacového programu(d) uvedeného v platném
Rozpisu objednavky, vcetné v3ech oprav chyb,
aktualizaci a naslednych verzi tohoto programu
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thereto furnished by MSC to Customer under
Maintenance.

“Non-Commercial Use " of the Software is the
use of the same for demonstration and testing
purposes as well as for research and teaching.
The use of the Software for research and teaching
in this connection shall be purely for educational
purposes (e.g. by universities, higher education
institutions).

"Commercial Use " of the Software is any use of
the Software not falling within Non-Commercial
Use within the meaning of clause 2.13 of this
Agreement

Additional terms with specific meanings are
defined near where they first appear in this
Agreement.

2.13

2.14
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dodanych spole¢nosti MSC Zékaznikovi v ramci
Udrzby.

.Nekomer éni pouziti “ Softwaru je pouZiti tohoto
Softwaru k demonstraénim a testovacim ucelim a
také pro vyzkum a vyuku. Pouzitim Softwaru pro
vyzkum a vyuku je mysleno pouZiti vyhradné pro
vzdélavaci UCely (napf. univerzity, instituce
vySsiho vzdélavani).

.Komer éni pouziti “ Softwaru je jakékoli pouZziti
Softwaru, které nespada do kategorie
nekomeréniho pouziti ve smyslu klauzule 2.13
této Smlouvy.

DalSi podminky se zvlaStnim vyznamem jsou
definovany pfi jejich prvnim vyskytu v této
Smlouvé.

Named User License , access to and use of the
Software will be limited to Authorized Users who
are designated as named users. Each named
user designated must be an individual who at all
times during the designation meets the definition
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3 GRANT OF LICENSE. Subiject to the terms and | 3 UDELENi LICENCE. V souladu s podminkami
conditions of this Agreement, upon MSC'’s uvedenymi v této Smlouvé, pfi pfijeti Rozpisu
acceptance of Customer’s Order Schedule, MSC objednavky Z&kaznika spole¢nosti MSC udéluje
grants to Customer, and Customer accepts from spole¢nost MSC Zékaznikovi neexkluzivni a
MSC, a non-exclusive, non-transferable license to nepfenosnou licenci na pouZiti  Softwaru
use, during the applicable license term, in v pfislusné dobé platnosti licence a Zakaznik tuto
accordance with the limitations of the license licenci od spole¢nosti MSC pfijima. Tato licence
type(s) and in the quantities specified in the Order bude vsouladu somezenimi danymi typem
Schedule, the Software specified in the Order licence a mnozstvim specifikovanym v Rozpisu
Schedule (together with accompanying objednavky, Software specifikovany v Rozpisu
Documentation, if any), solely for Customer's own objednavky (spole¢né s privodni Dokumentaci,
internal data processing purposes. The license pokud existuje) vyhradné pro Gcely zpracovani
term(s) (duration) shall be as specified in the vlastnich internich dat Zakaznika. Doba trvani
Order Schedule, subject to early termination as licence bude odpovidat dobé trvani uvedené v
set forth in this Agreement. Rozpisu objednavky. Licence mulze byt

predéasné ukoncena na zakladé podminek
uvedenych v této Smlouvé.

4 LICENSE TYPES. 4 TYPY LICENCE.

4.1 Nodelock License: If Customer acquires a | 4.1 Licence typu nodelock: Pokud Zakaznik ziska
Nodelock License , installation and use of the Licenci typu nodelock , bude instalace a pouZiti
Software will be limited to a single Customer Softwaru omezeno na jeden Pog¢ita¢ zékaznika.
Computer. The number of target host-ID’s may Pocet ID cilového hostitele nesmi prekrocit pocet
not exceed the number of Nodelock License(s) zakoupenych Licenci typu nodelock. Software
purchased. Software licensed under a Nodelock poskytovany s Licenci typu nodelock mize byt
License may only be accessed or used by zpfistupnén pouze Opravnénym uzivateldm nebo
Authorized Users who are physically located at pouzivan pouze Opravnénymi uZivateli, ktefi se
the Installation Site. fyzicky nachézeji v Misté instalace.

4.2 Named User License: If Customer acquires a | 4.2 Licence pro pojmenovaného uzivatele: Pokud

Z&kaznik ziskd Licenci pro pojmenovaného

uzivatele , pak bude pfistup a pouziti Softwaru
omezeno pouze pro Autorizované uzivatele, ktefi
jsou urceni jako pojmenovani jako pojmenovani
uzivatelé. Kazdy uréeny pojmenovany uzivatel
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of an “Authorized User”. Group or shared logins
are strictly prohibited. In addition to any other
restrictions set forth herein, unless otherwise
specified in the Order Schedule, Software
licensed under a Named User License may only
be accessed or used in the country where the
Installation Site is located.

Network (Floating) Licenses: If Customer
acquires a Local Network License, Country
Network License, or Regional Network
License, access to and use of the Software will
be controlled by a single Customer Computer
(license server) and Authorized Users may
access and use the Software on client machines
served by the license server, provided that
access to and use of the Software at any one
time does not exceed the number of floating
licenses (or licensing units/tokens in the case of
an MSC “Licensing System” — see Section 4.3.1)
acquired by Customer for that Software. In
addition, Customer shall strictly comply with the
following restrictions: (i) if Customer acquires a
Local Network License (also sometimes
referred to simply as a Network License ), the
Software may only be accessed or used, by
Authorized Users physically located at the
Installation Site (on client machines located at the
Installation Site), or if Customer's local area
network is shared by a grouping of Customer
facilities, then by Authorized Users physically
located at any Customer facility within ten (10)
miles of the Installation Site (on client machines
located at any such Customer facility); (i) if
Customer acquires a Country Network Lice nse,
the Software may only be accessed or used by
Authorized Users physically located at Customer
facilities located within the country where the
Installation Site is located (on client machines
located at such Customer facilities); or (iii) if
Customer acquires a Regional Network
License , the Software may only be accessed or
used by Authorized Users physically located at
Customer facilities located in Europe, and
countries in the Middle East and Africa as may be
designated by MSC from time to time
(collectively, MSC’s “EMEA Region”).

Any network (floating) license acquired by
Customer hereunder shall be deemed a Local
Network License, unless it is expressly identified
in the Order Schedule as a “Country” or
“Regional” Network License.
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musi byt jednotlivec, ktery kdykoliv béhem doby
svého povéfeni splfiuje definici Autorizovaného
uzivatele. Skupinové nebo sdilené pfihlaseni je
pfisné zakdzano. Dodatkem k jakymkoliv jinym
omezenim zde stanovenym, pokud neni v
Rozpisu objednavky stanoveno jinak, maze byt
Licence pro pojmenovaného uzivatele pfistupna
nebo pouzivdna pouze v zemi, kde se naléza
Misto instalace.

Sitové (plovouci) lic ence: Pokud Zakaznik
ziskd Mistni si tovou licenci, Si tovou licenci
pro zemi nebo Oblastni si tovou licenci, pfistup

k Softwaru a jeho pouZziti bude fizeno jednim
Pocitatem zakaznika (licenéni server) a
Opravnéni uZivatelé mohou ziskat pfistup
k Softwaru a pouzivat jej na klientskych

pocitadich obsluhovanych licenénim serverem za
predpokladu, Ze pocet pfistupt k Softwaru a jeho
pouziti vjednom okamZziku neprekroci pocet
plovoucich licenci (nebo licenénich
jednotek/tokenl v pfipadé ,licenéniho systému”
spole¢nosti MSC — viz ¢ast 4.3.1) ziskanych
Zakaznikem na tento Software. Zakaznik bude
dale presné dodrzovat nasledujici omezeni:
(i) pokud Zakaznik ziska Mistni si tovou licenci
(nékdy také oznaCovanou pouze jako Sitova
licence ), mohou k Softwaru ziskat pfistup nebo
jej pouzivat pouze Opravnéni uzivatelé fyzicky se
nachézejici v Misté instalace (na strojich klienta
nachazejicich se v Misté instalace) nebo, pokud
je Mistni sit zdkaznika sdilena v rdmci seskupeni
pobocek Zakaznika, potom mohou k Softwaru
ziskat pfistup nebo jej pouzivat Opravnéni
uZivatelé fyzicky se nachéazejici v jakékoli
pobo¢ce Zakaznika v okruhu do deseti (10) mil
(16 km) od Mista instalace (na strojich klienta
nachazejicich se vjakékoliv této pobocce
Z&kaznika); (i) pokud Zakaznik ziska4 Sitovou
licenci pro zemi , mohou Kk Softwaru ziskat
pfistup nebo jej pouzivat pouze Opravnéni
uZivatelé fyzicky se nachéazejici v pobocCkach
Zékaznika se sidlem v zemi, ve které se nachazi
Misto instalace (na strojich klienta nachazejicich
se vtéto pobolce Z&kaznika); nebo (i) pokud
Zéakaznik ziska Oblastni si tovou licenci , mohou
k Softwaru ziskat pfistup nebo jej pouZzivat pouze
Opravnéni uzivatelé fyzicky se nachéazejici
v pobo¢kach Zakaznika se sidlem v Evropé a
v zemich Stfedniho vychodu a Afriky tak, jak
muze byt v nékterych pfipadech stanoveno
spole¢nosti MSC (pro Ucely spolec¢nosti MSC se
tato oblast souhrnné nazyva ,oblast EMEA").

Jakakoli sitova (plovouci) licence ziskana
Zakaznikem za zde uvedenych podminek bude
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4.3.1 Licensing System- Specific Terms: |If
Customer licenses Software under the
MSC MasterKey Plus licensing system, or
other similar MSC token licensing system
(each a “Licensing System”) then in
addition to the above terms in Section 4.3,
the following Licensing System-specific
terms apply: Under a Licensing System,
Customer acquires “licensing units” (e.g.,
“Masterkey Plus Token s” are licensed
under the MSC MasterKey Plus licensing
system). A specified number of licensing
units are required to run each instance of
each Software licensed under the
Licensing System. Licensing units acquired
under one Licensing System cannot be
used to run Software under another
Licensing System (e.g., MSC MasterKey
Plus Tokens may not be used to run
software available under the Enterprise
Advantage licensing system). Software
licensed under a particular Licensing
System is strictly limited to the software
identified in the applicable Licensing
System attachment (sometimes referred to
as a “Summary Sheet” or “Table”) attached
to or incorporated into the Order Schedule
or this Agreement. Customer shall not be
entitted to use any other software
programs under the Licensing System,
whether or not such other software
programs are marketed by MSC under the
same Licensing System.

Evaluation License: If Software is licensed to
Customer under an Evaluation License ,
Customer agrees that, NOTWITHSTANDING
ANYTHING TO THE CONTRARY ELSEWHERE
IN THIS AGREEMENT: (i) Customer may use
such Software for evaluation, non-production
purposes only; (i) the term (duration) of the
evaluation license shall be as set forth in the
Order Schedule but shall in no event exceed
ninety (90) days; (iii) such Software is provided
on an "as is" basis, with no warranties of any

MSC SOFTWARE LICENSE AGREEMENT (EMEA - CZ - February 2015 Version)
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povaZovana za Mistni sitovou licenci, pokud neni
v Rozpisu objednavky vyslovné uvedeno, Ze se
jedna o ,Sitovou licenci pro zemi* nebo ,Mistni*
sitovou licenci.

4.3.1 Podminky  specifické pro Licen éni
systém: Pokud Zakaznik ziska licenci na
Software v rdmci licenéniho systému MSC
MasterKey Plus, licenéniho systému, nebo
jiného podobného tokenového licenéniho
systému  spole¢nosti  MSC  (vSechny
nazyvané licenéni systémy), potom plati
kromé vySe uvedenych podminek v ¢asti
4.3 také nasledujici licenéni Podminky
specifické pro Licenéni systém: V ramci

licenéniho systému Zakaznik ziskava
Jicenéni  jednotky” (napf. jednotky
.Masterkey  Plus Tokens “ vramci

licenéniho systému MSC.MasterKey Plus).
Ke spusténi kazdé instance kazdého
Softwaru licencovaného vramci daného
Licenéniho systému je nutny urcity pocet
licenénich jednotek. Licenéni jednotky
ziskané vramci jednoho Licenéniho
systému nelze pouzit ke spusténi Softwaru
licencovaného vramci jiného Licencéniho
systému (napf. jednotky MSC.MasterKey
Plus Tokens nelze pouzit ke spusténi

Softwaru poskytovaného vV ramci
Licen¢niho systému Enterprise Advantage).
Software licencovany vramci urcitého

Licen¢niho systému je omezen vyhradné na
software stanoveny v prislusné produktové
pfiloze k Licenénimu systému (nékdy
oznacované jako ,Pfehled“ nebo ,Tabulka"),
ktera je pfiloZzena nebo je soucasti Rozpisu
objednavky nebo této Smlouvy. Zakaznik
neni opravnén Kk pouziti Zadného jiného
softwarového programu v ramci tohoto
Licenéniho systému bez ohledu na to, zda
jsou tyto softwarové programy nabizeny
spole¢nosti  MSC  vramci  stejného
Licenéniho programu.

Zkusebni licence: Pokud je licence na Software
Zakaznikovi  poskytnuta vramci  ZkuSebni
licence , Zakaznik souhlasi, Ze BEZ OHLEDU NA
JAKEKOLI JINE SKUTECNOSTI V OPACNEM
SMYSLU UVEDENE V TETO SMLOUVE: (i)
Zékaznik muaze pouzit tento Software ke
zkuSebnim a pouze k nevyrobnim ucelum; (ii)
doba platnosti (trvani) zkuSebni licence bude
odpovidat dobé platnosti uvedené v Rozpisu
objednavky, ale v zadném pfipadé neprekrodi
devadesat (90) dni; (ii) tento Software je
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kind; and (iv) MSC has no obligation to provide
any Maintenance for such Software.
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poskytnut ve stavu, vjakém je, bez zaruk
jakéhokoliv druhu, a (iv) Spole¢nost MSC neni
zavazana poskytovat Zadnou UdrZzbu pro takovy
Software.

its structure, organization and source code
constitute and contain valuable confidential
information and trade secrets of MSC (and its
suppliers, as applicable). Customer shall not: (i)
reverse-engineer, decompile, disassemble, or
otherwise attempt to derive the source code for
the Software; (i) modify, adapt, alter, translate or
create derivative works from the Software or
Documentation; (iii) sublicense, rent, loan, lease,
sell, or otherwise transfer all or part of the
Software or Documentation to any third party
except as expressly permitted under this
Agreement; (iv) allow any third party to access or
use the Software on a service bureau, application
service provider, time-sharing, or similar basis;
(v) access or use the Software to provide data
processing services to others; (vi) disable, modify
or circumvent the license management system or
security mechanism provided with the Software,
or take any other steps to avoid or defeat the
license management system or security
mechanisms provided with the Software; (vii)
remove, alter, or obscure any proprietary notices,
labels, or marks from the Software or
Documentation; (viii) disclose results of any
Software test or benchmark without MSC'’s prior
written consent; (ix) use the Software to develop
software applications for use by or distribution to
any third party; (x) use the Software or its output
for the purposes of developing a competitive
product or service; (xi) disclose, display, or permit
access to or use of the Software or
Documentation by persons other than Authorized
Users using the Software and Documentation
within the scope of the license acquired by
Customer; or (xii) otherwise use or copy the
Software or Documentation except as expressly
permitted under this Agreement. Customer
agrees to notify MSC immediately of any
unauthorized access to or use of the Software.
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45 Product-Specific Terms: Certain Software | 4.5 Podminky specifické pro produkt: Na nékteré
products and/or licensing systems may be softwarové produkty a/nebo licenéni systémy se
subject to additional product-specific terms, as vztahuji dalsi podminky specifické pro tyto
set forth in the applicable MSC schedules, produkty, coz je stanoveno v pfislusnych MSC
exhibits and/or addenda to Order Schedule(s) or dolozkach, doplicich a/nebo dodatcich MSC
this Agreement. k Rozpisu (Rozpisim) objednavky nebo k této

Smlouvé.
5 RESTRICTIONS AND PROTECTIONS. 5 OMEZENI A OCHRANA.
5.1 Customer acknowledges that the Software and | 5-1 Zakaznik uznava, ze Software a jeho struktura,

usporadani a zdrojovy koéd tvofi a obsahuji cenné
divérné informace a obchodni tajemstvi
spole¢nosti MSC (a jejich dodavateld dle
konkrétni situace). Z tohoto divodu se Zakaznik
zavazuje, ze nebude: (i) provadét zpétnou
analyzu, dekompilaci, pfevod ze zdrojového kédu
nebo se jakkoli pokouSet odvodit zdrojovy kod
Softwaru; (i) upravovat, pfizpusobovat, ménit,
prekladat nebo vytvarfet odvozena dila na zakladé
Softwaru nebo Dokumentace; (iii) udélovat dilci
licence, pronajimat, pujcovat, poskytovat na
leasing, prodavat ¢i jinak pfevadét jakoukoliv ¢ast
Softwaru nebo Dokumentace jakékoliv tfeti strané
s vyjimkou pfipadd vyslovné povolenych touto
Smlouvou; (iv) umozrovat jakékoli tfeti strané
pfistup k Softwaru nebo jeho pouziti v ramci
servisniho vypoCetniho stfediska, poskytovani
sluzeb  aplikaci, ¢asového sdileni nebo
podobného principu; (v) umoZfiovat pFistup nebo
pouzivat Software k poskytovani  sluzeb
zpracovani dat jinym; (vi) deaktivovat, upravovat
nebo obchazet systém spravy licenci nebo
bezpec&nostni mechanismus dodany se
Softwarem ani podnikat jakékoliv jiné kroky
k vyhnuti se nebo pfekonani systému spravy
licenci nebo bezpecnostnich  mechanismu
dodanych se Softwarem; (vii) odebirat, ménit
nebo skryvat jakakoli upozornéni na vlastnicka
prava, Stitky nebo oznaceni Softwaru nebo
Dokumentace;  (vii)  zvefejhovat  vysledky
jakychkoliv zkouSek nebo srovnavacich testl na
Software bez pfedchoziho pisemného souhlasu
spole¢nosti MSC; (ix) pouZivat Software k rozvoiji
softwarovych aplikaci pro pouziti jakoukoliv tfeti
stranou nebo distribuci jakékoliv tfeti strané; (x)
pouzivat Software nebo jeho vystup pro ucely
rozvoje konkurenéniho produktu nebo sluzby; (xi)
zverejiovat, prfedvadét nebo umozZiovat pfistup
k pouZiti Softwaru nebo Dokumentace jinym nez
opravnénym osobam, které pouzivaji Software
a Dokumentaci v ramci rozsahu licence ziskané
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5.2

5.3

5.4

Software
Customer shall at all times be responsible for its
Authorized Users’ compliance with  this
Agreement.

Customer may not copy or otherwise reproduce
the Software in whole or in part, except (i) as may
be required for installation into the computer
memory for the purpose of executing the
Software for licensed use; and/or (ii) to make one
copy for back-up purposes. Any such copies
made by Customer shall be the property of MSC,
and Customer must reproduce and include, in
exact form, all proprietary rights notices.
Customer shall maintain records of the location of
each copy of the Software, and the location and
identity of the computers on which the Software
is installed.

The Software and Documentation, and all
worldwide intellectual property rights therein, are
and remain the property of MSC and/or its

suppliers, as applicable. Nothing in this
Agreement will be deemed to convey to
Customer any title, ownership, or other

intellectual property rights in or related to the
Software or Documentation, and Customer
agrees not to assert any such rights. All rights in
and to the Software and Documentation not
expressly granted to Customer in this Agreement
are reserved by MSC (and/or its suppliers, as
applicable).

Upon fifteen (15) days written notice, MSC or its
authorized agent or representative may audit
Customer’s installation and use of the Software
and Documentation. Customer shall fully
cooperate with MSC’'s audit and provide
reasonable assistance and access to information,
including without limitation reasonable access to
Customer’'s facilities and computer systems
during normal business hours. In addition to any
other remedies available to MSC, Customer
agrees to pay within thirty (30) days of written
notification any fees and charges applicable to
Customer's use of the Software and/or
Documentation in excess of Customer’s license
rights. Further, in the event that any such audit
reveals use of the Software and/or
Documentation in excess of Customer’s license

MSC SOFTWARE LICENSE AGREEMENT (EMEA - CZ - February 2015 Version)

5.2

5.3

54

Z&kaznikem; nebo (xii) jinym zpusobem pouZivat
nebo kopirovat Software nebo Dokumentaci
s vyjimkou pouziti vyslovné povoleného v této

Smlouvé. Zakaznik souhlasi, Ze okamZité
upozorni spole€énost MSC na neopravnény
pfistup k Softwaru nebo jeho neopravnéné
pouziti. Zakaznik po celou dobu nese

odpovédnost za dodrZzovani této Smlouvy jeho
Opravnénymi uzivateli.

Zakaznik nesmi Caste¢né ani Uplné kopirovat ani
jinak reprodukovat Software s vyjimkou (i) situace,
kdy je to poZzadovano pro instalaci do pocitacové
paméti pro Gcely spusténi Softwaru pro
licencované pouziti a/nebo (ii) pro ziskani jedné
kopie pro ucely zalohovani. VSechny takové kopie
vytvofené Zakaznikem musi byt vlastnictvim
spole¢nosti MSC a musi obsahovat vSechna
upozornéni na vlastnickd prava v jejich pfesném
znéni. Z&kaznik je povinen udrZovat zaznamy
o umisténi vSech kopii Softwaru a umisténi a
oznadeni pocitatu, ve kterych je Software
nainstalovéan.

Software a Dokumentace a veSkerd prava na
ochranu dusevniho vlastnictvi platnd celosvétové
jsou a zustavaji vlastnictvim spole¢nosti MSC
a/nebo jejich dodavatelt dle konkrétni situace.
Zadné skuteénosti uvedené v této Smlouvé nelze
povazovat za prevod jakékoli vlastnictvi, naroku
nebo jinych prav na ochranu dusevniho vlastnictvi
tykajicich se Softwaru nebo Dokumentace na
Zakaznika a Zakaznik souhlasi, Ze nebude zadna
tato prava vymahat. VSechna prava tykajici se
Softwaru a Dokumentace, kter4 nejsou v této
Smlouvé vyslovné udélena Zakaznikovi, jsou
vyhrazena spole€nosti MSC (a/nebo jejimi
dodavateli, dle konkrétni situace).

Po ne méné nez patnacti (15) dnech od
pisemného oznameni muze MSC nebo jeho
povéfeny agent nebo zastupce vykonat u
Zakaznika audit instalace a pouzivani Softwaru a
Dokumentace. Zakaznik je povinen se spole¢nosti
MSC na auditu plné spolupracovat a poskytnout
pfiméFenou asistenci a pfistup k informacim, coz
zahrnuje, ale neni omezeno pouze na pfiméreny
pfistup k zafizenim a pocitatovym systémim
Zakaznika v bézné pracovni dobé.
Dodatkem kjingym  napravnym  opatfenim
dostupnym MSC se zakaznik zavazuje uhradit do
tficeti (30) dnd po pisemném upozornéni jakékoliv
poplatky souvisejici se zakaznikovym vyuZitim
softwaru a/nebo dokumentace nad ramec
licenénich prav zakaznika. Dale v pfipadé, Zze
jakykoliv takovy audit odhali pouzivani Softwaru
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rights such that there is an underpayment by
Customer of more than ten percent (10%) of the
fees due to MSC in the period being audited, or
that Customer has breached any other term of
this Agreement, then, in addition to any other
rights and remedies MSC may have, Customer
will pay to MSC within thirty (30) days of written
notification the reasonable cost of the audit. MSC
shall not be responsible for Customer’s costs
incurred in cooperating with the audit. MSC shall
comply with Customer’'s reasonable security
procedures while on Customer’s facilities.
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a/nebo Dokumentace nad rdmec licen€nich prav
Zakaznika tak, Ze za auditovanou dobu bude
nedoplatek Zakaznika pfedstavovat vice nez
deset procent (10%) poplatkd splatnych
spole€nosti MSC nebo Ze Zakaznik porusil
jakoukoliv jinou podminku této Smlouvy, pak -
kromé jinych prav a opravnych prostfedku, které
spole€nost MSC miiZze pouZit - Zakaznik zaplati
do ftficeti (30) dnG od pisemného oznameni
pfiméfené néklady auditu. MSC nebude
zodpovédnad za naklady zakaznika spojené
s auditem. MSC  wvyhovi  zakaznikovi v
pfipadé odivodnénych bezpecnostnich postupu
tykajici se jeho provoznich prostor.

then during the applicable Maintenance term and
subject to the terms and conditions of this
Agreement, MSC will provide Customer with error
corrections, updates and subsequent releases of
the Software (and updated Documentation), if
any, that MSC, in its sole discretion, makes
generally available at no additional charge to its
end-users who are on Maintenance. Maintenance
shall not entitle Customer to any release, option,
module, or future product, which MSC, in its sole
discretion, licenses separately or offers for an
additional fee. MSC is under no obligation to
develop any future programs or functionality.
MSC reserves the right to discontinue, in whole
or in part, and at any time, offering Maintenance
for any Software or platform.
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5.5 Except as required by applicable law, or as | 5.5 Kromé pfipadl stanovenych pfisluSnym zakonem
necessary for Customer to enforce or exercise its nebo v pfipadech vynuceni &i prosazeni nize
rights hereunder, Customer shall not disclose the vymezenych prav Zakaznika nesmi Zakaznik
terms of any Order Schedule or MSC's pricing in vyjevit podminky jakéhokoliv Rozpisu objednavky
connection with this Agreement to any third-party. nebo cen spoleCnosti MSC souvisejici s touto

Smlouvou tfeti strané.

5.6 Customer acknowledges that the obligations of | 5.6 Zakaznik bere na védomi, Ze povinnosti
Customer under this Section 5 are of a special Zakaznika podle této kapitoly 5 maji zvlastni a
and unique character which gives them peculiar jedineény charakter, ktery jim dava zvlastni
value to MSC for which MSC cannot be hodnotu pro spoleénost MSC, =za kterou
reasonably or adequately compensated in spoleénost MSC nemiZe byt rozumné ani
damages in the event Customer breaches such adekvatné kompenzovana nahradou  $kody
obligations.  Customer therefore agrees that v pfipadé, Ze Zakaznik tyto povinnosti porusi.
injunctive relief is an appropriate remequ for such Zakaznik proto souhlasi, e v pfipadé tohoto
_breach or threatened br.eat.:h. Such relief Sh"’_‘" be poruSeni nebo hroziciho poruseni je vhodnym
In add't'gn to, alnd not in I|_eu of, ar:!yhotl\f;lgrcrlghts opravhym prostfedkem soudni zakaz. Tento
or remedies in law or equity to whic may opravny prostfedek bude navic k jakymkoliv
be entitled. o . PR e ,

dalSim zakonnym ¢&i jinym pravim ¢&i opravnym
prostfedkim, na které MSC mulZe mit narok,
nikoliv misto nich.

6 MAINTENANCE. 6 SLUZBY PODPORY.

6.1 If Customer acquires Maintenance for Software, | 6.1 Pokud Z&kaznik ziska Udrzbu softwaru, bude

spole¢nost MSC v pfislusné dobé platnosti
Udrzby a v souladu s terminy a podminkami této
Smlouvy poskytovat Zakaznikovi opravy chyb,
aktualizace a nasledné verze Softwaru (a
aktualizovanou Dokumentaci), pokud budou
k dispozici, které spole¢nost MSC dle vlastniho
uvazeni vSeobecné poskytuje bez dalSich
poplatkd koncovym uzivatelim, kterym poskytuje
Udrzbu. Udrzba neopraviuje Zakaznika k ziskani
jakékoli verze, moznosti, modulu nebo budouciho
produktu, na které spole¢nost MSC dle vlastniho
uvazeni poskytuje samostatné licence nebo je
nabizi za dodate¢ny poplatek. Spole¢nost MSC
neni povinna vyvijet Zadné dalSi programy nebo
funkce. Spole¢nost MSC si vyhrazuje pravo
kdykoli prerusit v celém rozsahu nebo ¢astecné
nabidku Udrzby na jakykoli Software nebo
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6.2

6.3

6.4

Further, if Customer acquires Maintenance for
Software, then during the applicable Maintenance
term and subject to the terms and conditions of
this Agreement, MSC will provide Customer with
technical support via telephone, email and any
other means MSC, in its sole discretion, makes
generally available from time to time under
technical support. Technical support is provided
only for the then-current major release and the
immediately preceding major release (as
designated by MSC) of the Software, running
unaltered, and on an appropriate hardware and
operating system configuration, as specified in
the applicable Documentation. Technical support
is limited to reasonable assistance in response to
Customer’s technical support inquiries regarding:
(i) Software installation, (ii) Software errors, and
(i) general questions regarding the usage of
Software features. Technical support does not
include training, consulting, on-site services, or
the provision of engineering judgment for
a customer-specific simulation. Upon request,
Customer shall provide information required by
MSC to verify that Customer and the specific
license are entitled to technical support.

If Customer acquires Maintenance, the term for
Maintenance shall be as set forth in the Order
Schedule. Unless otherwise agreed to by the
parties in writing: (i) annual Maintenance
renewal, if any, will be at MSC's then-current
Maintenance prices, and (i) to purchase any
Maintenance, Customer is required to purchase
Maintenance for all Software Customer has
licensed from MSC. In the event that
Maintenance expires or was not originally
purchased, upon the commencement of
Maintenance additional reinstatement fees will be
assessed in accordance with MSC's then current
policies. In addition to any other remedies
available to MSC, MSC reserves the right to
refuse to provide Maintenance if Customer is
overdue on any payment obligation under this
Agreement.

MSC’'s sole and exclusive liability, and
Customer’'s sole and exclusive remedy, for a
failure to meet any obligation under Maintenance
and failure to cure such deficiency after thirty (30)
days written notice will be that Customer may

MSC SOFTWARE LICENSE AGREEMENT (EMEA - CZ - February 2015 Version)

6.2

6.3

6.4

platformu.

Dale, pokud Zakaznik ziska Udrzbu Software pak
b&hem pfislusného obdobi platnosti Udrzby a
v souladu s podminkami v této Smlouveé, bude
spoleénost MSC  Z&kaznikovi  poskytovat
technickou podporu prostfednictvim telefonu, e-
mailem a jakymkoli jinym zplsobem, ktery
spoleénost MSC dle vlastniho uvézeni
v nékterych pfipadech v3eobecné nabizi v ramci
technické podpory. Technickd podpora je
poskytovana pouze pro v dané dobé aktualni
hlavni verzi a ji pfimo pfedchazejici hlavni verzi
(dle urceni spole¢nosti MSC) Softwaru spusténé
beze zmén v odpovidajici konfiguraci hardwaru a
operacniho systému dle specifikaci v pfislusné
Dokumentaci. Technick& podpora je omezena na
pfiméfenou pomoc v pfipadé dotazli Zakaznika
tykajicich se technické podpory v téchto
oblastech: (i) instalace Softwaru, (i) chyby
Softwaru a (iii) vSeobecné otazky tykajici se

pouziti funkci Softwaru. Technicka podpora
nezahrnuje Skoleni, konzultace, sluzby u
Zakaznika nebo  poskytovani  technickych

posudkl simulaci specifickych pro Zakaznika. Na
vyzadani spole¢nosti MSC poskytne Zakaznik
informace pozadované spole¢nosti MSC za
UCelem ovéfeni, zda méa Zakaznik na zakladé
konkrétni licence narok na poskytovani technické
podpory. Za GCelem spravného vyfeSeni
technickych problémd muze spoleénost MSC
pozadovat, aby Zakaznik poskytl soubory a jiné
materialy a informace.

Pokud Zakaznik ziska Udrzbu, bude doba tGdrzby
stanovena v Rozpisu objednavky. Pokud neni
obéma smluvnimi stranami pisemné dohodnuto
jinak: (i) roéni prodlouzeni Udrzby, dojde-li
k nému, bude za vdané dobé aktudlni ceny
Udrzby MSC, a (i) knakoupeni Udrzby je
poZadovano, aby Zakaznik nakoupil Udrzbu pro
vesSkery Software, na ktery Z&kaznik ziskal od
spole¢nosti MSC licenci. V pfipadé, Ze platnost
Udrzby vyprsi nebo Udrzba nebyla pavodné
zakoupena, budou pfi zahjeni Udrzby stanoveny
dodate¢né znovuzavadéci poplatky v souladu
s pfedpisy spole¢nosti MSC platnymi v dané
dobé. Kromé dalSich napravnych opatfeni, které
méa spole¢nost MSC k dispozici, si spole¢nost
MSC vyhrazuje pravo odmitnout poskytovani
Udrzby, pokud Zakaznik nezaplatii né&kterou
platbu, ke které je zavdzan v této Smlouvé.

Jedinym a vyhradnim zavazkem spole¢nosti MSC
a jedinym a vyhradnim napravnym opatfenim
Z&kaznika v pfipadé nespinéni  nékterého
zdvazku vyplyvajiciho z Udrzby a nezajisténi
napravy tohoto nedostatku po tficeti (30) dnech
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terminate Maintenance for the Software involved od doruceni pisemného upozornéni, bude to, ze

and receive a pro-rata return of any Maintenance Zakaznik maze ukongit Udrzbu pro dany Software

fees paid for the remaining unused Maintenance a ziska zpét pomérnou ¢ast uhrazeného poplatku

period of the Software involved. MSC's liability for za Udrzbu, kterd nebyla vyuZita v obdobi

damages is exclusively covered by Section 11. poskytovani  Udrzby pro dany Software.
Odpovédnost spole¢nosti MSC za Skodu je
vyhradné stanovena v ¢asti 11.

6.5 Unless agreed otherwise for a specific Order | 6.5 Pokud neni dohodnuto v konkrétnim Rozpisu
Schedule, if Maintenance is acquired, the initial objednavky jinak, je-li pozadovana Udrzba, bude
Maintenance term shall begin on the start date obdobi platnosti Udrzby zah&jeno k po&atednimu
set forth in the applicable Order Schedule and datu  stanovenému v pfislusném  Rozpisu
continue until the first anniversary of such start objednavky a bude platné aZz do prvniho vyrodi
date. Thereafter, Maintenance under that Order tohoto pocate¢niho data. Po prvnim vyroci
Schedule shall automatically renew for poc¢ate¢niho data bude Udrzba dle daného
successive annual terms, unless either party Rozpisu objednavky automaticky prodlouzena na
notifies the other in writing of the intent not to nasledujici roéni obdobi, pokud nékterad ze
renew at least 90 days prior to any upcoming smluvnich stran pisemné neoznami druhé strané
renewal term. svilj zamér neprodlouzit Udrzbu, a to minimalné
MSC reserves the right to increase the 90 dni pfed pfipadnym nadchazejicim obdobim
Maintenance pricing at its annual anniversary prodiouzeni. _ . _
date according to the CPI increase. Spolecnost MSC si vyhrazuje pravo zvysit cenu
MSC reserves the right to change pricing for Udrzby k d@tu_rocnlho vyroci podie navyseni CPI

. (Index spotfebitelskych cen).
upcoming annual renewals (other than the CPI . i ) i L.
increase) by providing Customer with written Spolecnost MSC si vyhrazuje pravo zmenit
notice of the new pricing at least 120 days prior cenové ~podminky pro nadchazejici rocni
to the upcoming renewal term in which the new obnoveni Udrzby (kromé zvySeni CPI) a pisemné
pricing is to take effect. If Customer decides not upozorni Zakaznika na nove ceny minimainé 120
to renew Maintenance under the new pricing, dni pred nadchazejicim obdobim obnoveni, ve
Customer may notify MSC in writing of the intent kterém budou nové ceny platit. Pokud se
not to renew at least 90 days prior to the renewal Zékaznik rozhodne neobnovit Udrzbu za nove
term in which the new pricing is to take effect. ceny, musi Zakaznik spolecnost MSC pisemné
upozornit na zamér Udrzbu neobnovit, a to
minimalné 90 dni pfed obdobim prodlouZeni, ve
kterém budou nové ceny platit.

7 ORDER AND DELIVERY. 7  OBJEDNAVKA A DODANI.

7.1 MSC reserves the right, in its sole discretion, to | 7.1  Spole¢nost MSC si vyhrazuje pravo dle vlastniho
accept or reject any Customer order. uvazeni  jakoukoliv  objednavku  Zakaznika

pfijmout nebo odmitnout.

7.2 MSC reserves the right to deliver the Software | 7.2 Spole€nost MSC si vyhrazuje pravo dodat
and Documentation either by making them Software a Dokumentaci jejich zpfistupnénim
available to Customer electronically or by Zakaznikovi elektronicky nebo fyzickym
physical delivery. Where the Software and doru€enim. V pfipadé zpfistupnéni Softwaru a
Documentation are made available to Customer Dokumentace Zakaznikovi elektronicky  (tj.
electronically, (e.g., made available for electronic zpfistupnéni  k elektronickému stazeni), neni
download), MSC is under no further delivery spole¢nost MSC v souladu s Rozpisem
obligation under the Order Schedule, whether objednavky povinna poskytnout zadnou dalsi
physical or otherwise. For electronic delivery, the fyzickou nebo jinou dodavku. V pfipadé
delivery date shall be when the Software is made elektronického dodani bude za datum dodani
available to Customer electronically. povazovano datum, kdy byl Software elektronicky

zpfistupnén Zakaznikovi.

7.3 Where physical shipment is made, MSC shall | 7.3 V pfipadé fyzického dodani doda spole¢nost MSC
ship (or cause to be shipped) to the physical (nebo zajisti dodani) jednu kopii média se
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delivery address set forth in the Order Schedule Softwarem (v€etné - dle konkrétni objednavky -
one copy of the Software media (including as pravodni Dokumentace, pokud existuje,
applicable the accompanying Documentation, if v elektronické nebo jiné form& vSeobecné
any, in electronic form, or other form made zpfistupnéné  spolednosti  MSC)  kazdého
generally made available by MSC) for each Softwaru, na ktery byla podle tohoto Rozpisu
Software licensed under the Order Schedule. objednavky udélena licence, na fyzickou adresu
Delivery terms are F.O.B. Shipping Point. Unless dodani  stanovenou v Rozpisu  objednavky.
otherwis_e agreed_to in writing by the parties, Podminky dodani jsou FOB Shipping Point.
MSC.:. will dete_rmme the_ ’T‘e”‘f’d of sh|_pment. Pokud neni obéma smluvnimi stranami pisemné
Additional media gnd shlppmg and handling fee dohodnuto  jinak, uréuje zptsob dopravy
may apply to physical shipments. spole€nost MSC. Na fyzické zaslani se muze
vztahovat poplatek za dodate¢na média, zaslani a
manipulaci.

7.4  To the extent available, additional Documentation | 7.4 Dodate¢na Dokumentace mUze byt v dostupném
may be licensed at MSC'’s then-current prices. rozsahu spole¢nosti MSC licencovana za v dané

dobé aktuélné platné ceny.

8 INSTALLATION AND AUTHORIZATION | 8 INSTALACE A AUTORIZA CNIi KODY.

CODES.

8.1 Customer may install the Software only on the | 8.1 Zakaznik mlZe nainstalovat Software pouze na
applicable Customer Computer identified in the prislusny Pocita¢ zdkaznika oznaceny v Rozpisu
Order Schedule, provided however that in the objednavky, avSak za predpokladu, Ze v pfipadé
case of a Network (Floating) License or a Named Sitové (plovouci) licence nebo Licence pro
User License Customer may install the Software pojmenovaného uZivatele muze Zakaznik
on Customer’s client machines within the scope nainstalovat Software v klientskych poditadich
of the license type acquired, as long as use of the Zéakaznika vrozsahu ziskaného typu licence,
Software is controlled by the license pokud je pouziti Softwaru fizeno licenénim Fidicim
management program accompanying the programem doprovazejicim Software a
Softwvare and installed on the Customer nainstalovanym na Pocitaci zakaznika (licen¢ni
Computer (license server). Customer shall be server). Zakaznik je zodpovédny za instalaci
responsible for installation of the Software and all Softwaru a za vSechny souvisejici naklady.
associated costs. Customer may only relocate Zakaznik muaze premistit Pocita¢ zékaznika
the Customer Computer with MSC’s prior written pouze s predchozim pisemnym souhlasem
consent. spole¢nosti MSC.

8.2 THE SOFTWARE MAY REQUIRE | 8.2 SOFTWARE MUZE KE SVEMU PROVOZU
AUTHORIZATION CODES (also known as VYZADOVAT AUTORIZACNi KODY (rovnéz
"LICENSE KEYS") TO RUN. ANY SUCH zndmé jako ,LICENCNI KLICE®). JAKEKOLIV
REQUIRED AUTHORIZATION CODES WILL BE TYTO POZADOVANE AUTORIZACNI KODY
ISSUED IN ACCORDANCE WITH MSC'S THEN- BUDOU VYDANY V SOULADU S AKTUALNE
CURRENT LICENSE MANAGEMENT POLICY. PLATNOU POLITIKOU RIiZENi LICENCI
Customer shall provide MSC with the host SPOLECNOSTI MSC. Zzakaznik je povinen
ident_ifier and any other information reasonably poskytnout  spolegnosti MSC  identifikator
required by MSC for each Customer Computer to hostitelského potitage a jakékoli dalsi informace,
permlt_ MSC to generate the necessary které jsou vrozumné mife vyzadovany
authonzamon codes: U_se of any .Softwar-e.wnhout spole€nosti MSC pro jednotlivé Pocitace
any required authorization codes is prohibited. . . - P "

zakaznika za UuCelem generovani potfebnych
autorizacnich  kodd.  Pouzivani  jakéhokoliv
Softwaru bez poZadovanych autoriza¢niho kédu je
zakazano.

8.3 For Software on maintenance, MSC reserves the | 8.3 Pro Software v uadrzbé si spoleénost MSC
right to charge MSC's then-current standard vyhrazuje pravo Uc¢tovat v dané dobé standardni
hardware transfer fees whenever MSC, in poplatky za prenos Software na jiny hardware.
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response to a Customer request, generates and V navaznosti na Zadost Zakaznika vygeneruje a
delivers to Customer replacement authorization dod& nahradni autoriza¢ni kédy z dvodu zmény
codes due to a change to the Customer Pocitate zékaznika. Pfed takovym dodanim
Computer. Prior to any such delivery, Customer Zakaznik vyplni, podepiSe a odeSle spole€nosti
shall complete, sign and submit MSC’s standard MSC formulaf poZzadavku na standardni pfenos
hardware transfer request form. MSC has no hardwaru. Spole¢nost MSC nema povinnost
obligation to provide replacement authorization poskytovat nahradni autorizaéni kody z davodu
codes for changes to the Customer Computer if: zmén v Pocitagi zékaznika, pokud: (i) Software
(i) the Software is not supported on the proposed neni v doporu¢eném nahradnim pocitadi
substitute computer; or (i) if Customer is in podporovan, nebo (i) Zakaznik porusi tuto
breach of this Agreement. MSC will not provide Smiouvu. Spole¢nost MSC neposkytne
replacement authorization codes to Customer if Zakaznikovi nahradni autorizaéni kody, pokud se
the applicable Software is not currently covered na dany Software v dané dobé nevztahuje tdrzba.
by maintenance.

8.4 Anti-Piracy: Software piracy is Iillegal and | 8.4 Protipirdtskd opatfeni: Softwarové piratstvi je
MSC.Software Corporation and its affiliates nezédkonné a MSC.Software Corporation a jeji
reserve the right to take all legal steps to stop pobocky si vyhrazuji pravo podniknout vSechny
piracy of their products and pursue those who pravni kroky Kk zastaveni piratstvi na svych
take part in these activities. As part of these anti- produktech a stihani osob téchto Cinnosti se
piracy efforts, the Software may contain security uéistnicich. V ramci tohoto prot|p|rétskéhvo UsH[
mechanisms intended to detect the installation or mlze  Software  obsahovat  bezpecnostni
use of illegal copies of the Software, and collect mechanismy, které maji odhalovat instalaci nebo
and transmit data relating to those illegal copies, pouzivani ' nelegalnvlch, kppn_ , Sqftwaru
and installation or use thereof, to MSC.Software a shromazdovgt a preda\(gt u_dfe_qe tyl§a1|C| se
Corporation and/or its affiliates, and/or their techtow @e!egalmch kopii, jejich . instalace
agents, contractors, suppliers, successors and a pouzivani, MSC.Software quporatlon anebo

L ) ' ! jejim  poboCkdm a/nebo jejim  zastupcum,
assigns. By installing or using _the Softwa_re, dodavatelim, nastupcdm a pfidélenctm. Instalaci
Customer agrees to such detection, collection a pouzivanim Softwaru Zakaznik vyjadiuje svij
and transmission, as well as to the use of such souhlas s timto odhalovanim, shromazdovanim a
data, for thg purposes of |.den.t|fy|ng illegal usage predavanim t&chto adajd a rovn&Z s jejich
and protecting and enforcing intellectual property pouzitim pro Ggely zjistovani nelegalniho
rights. pouzivani, ochrany a uplatnéni prav dusevniho

vlastnictvi.

9 FEES, TAXES AND PAYMENT. 9 POPLATKY, DAN E A PLATBA.

9.1 Customer shall pay in full all fees payable under | 9.1 Zakaznik musi zaplatit v plné vySi vSechny
this Agreement, including all fees under any poplatky stanovené podle této Smlouvy, véetné
Order Schedule. Fees are exclusive of all viech poplatki podle Rozpisu objednavky.
applicable sales, use, value added, and other Poplatky nezahrnuji 7&dné dané& z prodeje,
taxes (and all applicable tariffs, customs duties pouZiti, pfidané hodnoty a dali dané (ani zadné
and similar charges), and Customer will be pfislusné tarify, celni a podobné poplatky) a
responsible for payment of all such taxes (other Zakaznik bude povinen uhradit viechny tyto dané
than taxes based on MSC’s net income), tariffs, (jiné nez dané z &istého pfijmu spoleénosti MSC),
dutles_ and charges (an_d any relaf[ed pgnaltle_s tarify, cla a poplatky (a vSech souvisejicich
and interest), payable In_connection with - this penale a Groku), které jsou splatné v souvislosti
Agr_eement or the provision of Sof'gware_ ?”d s touto Smlouvou nebo poskytnutim Softwaru a
Maintenance hereunder. If Customer is claiming s SR ; .
tax exemption status, Customer must provide a Udrzkfy_v ramci teto, Smlouv;i. POklfd Zakaznik
copy of a valid tax exemption certificate. upla}FnUJe qsvobozenl Og dang, musi POSkymOlft

kopii platného potvrzeni o osvobozeni od dané.

9.2 All fees will be due and payable in EURO within |9.2  V3echny platby jsou splatné v méné EURO do
thirty (30) days from the invoice date. Any tficeti (30) dnli od data faktury. VSechny &astky,
amount not paid within 30 days from receipt of které nebudou uhrazeny do 30 dnl od pfijeti
the invoice will bear interest until paid at the rate faktury, budou penalizovany az do doby jejich
of 8 percent points per annum above the splaceni sazbou 8 procentnich bodu roéné navic
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applicable base rate. In addition, Customer will
reimburse MSC for any reasonable legal fees
and other costs and expenses incurred in
collecting past due amounts. Customer’s
payment obligations under this Agreement and
any Order Schedule are non-cancellable and the
sums paid non-refundable, except as expressly
stated otherwise in this Agreement.
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k pfislusné zékladni sazbé LIBOR, PRIBOR, atd.
Kromé toho uhradi Zakaznik spole¢nosti MSC
vSechny pfiméfené pravni poplatky a dalSi
naklady a vydaje vynalozené v souvislosti
s prijetim Castek po splatnosti. Platebni zavazky
Zakaznika dané touto Smlouvou a pfipadnym
Rozpisem objednavky nelze zruSit a uhrazené
Castky jsou nevratné s vyjimkou vyslovné
uvedenych pfipadl v této Smlouvé.

liability, for Software that does not meet the
requirements set forth in Section 10.1 will be, at
MSC's option: (i) to correct the defective Software
within a reasonable time; (i) to replace the
defective Software with another MSC software
offering of substantially similar functionality; or
(iii) if (i) or (ii) fail, permit Customer to (in case of
a Lease License) terminate or (in case of a Paid-
up License) rescind the license as to the
defective Software. In case of termination or
rescission, associated, unused Maintenance fees
actually paid to MSC will be refunded. MSC will
have no responsibility or obligation with respect
to: (a) any Software that has been modified by

MSC SOFTWARE LICENSE AGREEMENT (EMEA - CZ - February 2015 Version)

9.3 Customer may perform a set-off only with | 9.3 Z&kaznik m(Ze provést zapocCet pouze oproti
counterclaims that are uncontested or have been protipohledavkdm, které jsou nenapadnutelné
decided res judicata or assert a right of retention nebo byly uznany jako res judicata, pfipadné se
based on such claims. muze dozadovat prava na zadrZeni na zakladé

téchto narokd.

10 WARRANTY; LIMITATIONS. 10 ZARUKA; OMEZENI.

10.1 The Software when used as permitted under this | 10.1 V pfipadé pouZiti Softwaru zplsobem povolenym
Agreement and in accordance with the vtéto Smlouvé a  vsouladu s pokyny
instructions in the Documentation (including use v Dokumentaci (v€etné pouZiti v pocitaci, jehoz
on a computer hardware and operating system hardware a operacni systém jsou podporovany
platform supported by MSC) will conform spoleCnosti  MSC) bude Software v zasadé
substantially to its associated Documentation. odpovidat souvisejici Dokumentaci. V pripadé
For Software used under a Paid-up License the Softwaru pouzivaného v ramci Licence na nakup
warranty period shall be limited to twelve (12) bude obdobi zaruky omezeno na dvanact (12)
months from the delivery date. Any claim by mesicu od dat"’.‘ dqdam. ,Vsechny ngrok}/
Customer of a defect must be made in writing. Zakaznika Vv SOUY'SR)S“ se zavadou musi byt

, vzneseny pisemné.

The Software, the Documentation, Software, Dokumentace, Udrzba a daldi Sluzby
Maintenance and other Services provided poskytnuté na zakladé této Smlouvy slouZi jako
under this Agreement serve as a tool to nastroj k podpofe vyvoje produktll Zakaznika.
support  the development of customer Zakaznik musi prezkoumat vysledky, ziskané
prodycts. Custolmer has to review the r_esults, pouZitim Software, na vlastni naklady a podle
obtained by using the software, on his own svych odbornych a technickych znalosti a
accour_1t due to his professional and technical zkugenosti.

expertise.

10.2 Guarantees shall be binding on MSC only if | 10.2 Zaruky budou pro spole¢nost MSC zavazné,
designated as such in an offer or Order Schedule pouze pokud budou takto oznaeny v nabidce
also specifying in detail MSC'’s obligations arising nebo Rozpisu objednavky, kde budou také
from such guarantee. podrobné uvedeny zavazky spole¢nosti MSC

vyplyvajici z téchto zaruk.

10.3 Customer's exclusive remedy, and MSC's sole | 10.3 Jedinym napravhym opatfenim Zakaznika a

jedinym zavazkem spole¢nosti MSC za Software,
ktery nespliiuje pozadavky stanovené v Casti
10.1, bude dle vybéru spole¢nosti MSC: (i) oprava
vadného Softwaru v pfiméfené |haté; (i)
nahrazeni vadného Softwaru jinym Softwarem
spole¢nosti  MSC, ktery nabizi v podstaté
podobné funkce; nebo (i) pokud nelze
postupovat podle bodu (i) nebo (i), povoleni
Zéakaznikovi (v pfipadé Pronajmu licence) ukongit
nebo (v pfipadé Licence na nakup) odstoupit od
licence vzhledem kvadé Softwaru. V pfipadé
ukon¢eni nebo odstoupeni od licence budou
vraceny souvisejici poplatky za nevyuZitou
Udrzbu skute¢n& uhrazené spole¢nosti MSC.
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anyone other than MSC or its agents, or (b) Spolecnost MSC nebude mit  Zadnou
failure of the Software caused by Customer or its odpovédnost ani zavazek tykajici se: (a)
agents through accident, abuse or Softwaru, ktery byl upraven nékym jinym nez
misapplication. MSC may refuse to correct or spole¢nosti MSC nebo jejimi zastupci nebo (b)
replace the defective Software if the defect is selhani Softwaru zpusobené Zakaznikem nebo
immaterial. In such cases, any right to withdraw jeho zastupci pfi nehodé a Spatném nebo
from the Agreement and any claim for nespravném pouziti. Spoleénost MSC mize
compensation of expenses after remedy of the odmitnout opravit nebo nahradit vadny Software,
defective Software by Customer itself shall be pokud je vada nematerialni povahy. V téchto
excluded. pfipadech bude vylouceno jakékoli pravo na
odstoupeni od Smlouvy a budou vylou€eny
jakékoli naroky na nahradu vydaja, pokud opravu
vadného Softwaru proved| sdm Zakaznik.

10.4 Customer's claims for defective Software are | 10.4 Naroky Zakaznika spojené s vadnym Softwarem
excluded if Customer does not give written jsou wvylouceny, pokud Zakaznik nepfeda
notification of defects at the latest within one pisemné upozornéni na zavady nejpozdéji do
week of delivery of the Software, and upon jednoho tydne po dodani Softwaru a v pfipadé
delivery non-recognizable defects at the latest nikoli zjevnych zavad nejpozdéji jeden tyden po
within one week of their discovery. jejich zjisténi.

In case of a Lease License, MSC is not V pripadé Prondjmu licence spole¢nost MSC
responsible for initial defects of the Software neodpovida za po&atedni zavady Software v jeji
under the liability regardless of negligence or odpovédnosti bez ohledu na zanedbani nebo
fault, pursuant to 8§ 536a paragraph 1 BGB. zavinéni vsouladu s §536a, odstavec 1
némeckého ob¢anského zakoniku [BGB].

10.5 The rights of Customer under Section 10.3 shall | 10.5 Prava Zékaznika podle ¢&asti 10.3 nebudou
not exist in the case of non-reproducible defects existovat v pfipadé neopakovatelnych zavad
or defects caused by the use of the Software in nebo zavad zpusobenych pouzitim Softwaru
excess of the rights granted by means of this mimo rozsah prav udélenych touto Smlouvou
Agreement or in derogation of the instructions set nebo pfi nedodrzeni pokynd  stanovenych
out in the Documentation, especially the use of v Dokumentaci, ~ zejména v pripade  pouZiti
the Software on a platform not supported by Softwaru na plgtform_e, kterou spole¢nost MSC
MSC, the use of the Software in connection with nepodporuje, pri pouziti Softwaru spolecné s daty
data and programs not supplied by MSC, or a programy, které nedodava spolecnost MSC
created through the inadmissible modification of gi?tgvgrtﬁrgaﬁgnwfeny nepripustnou upravou
the Software by Customer. )

10.6 Any further warranty claims whatsoever shall be | 10.6 Jakékoli dalSi pfipadné naroky na zaruku budou
excluded without prejudice to any claims for vylou€eny, aniz by tim byly dotéeny néroky
damage and infringement of intellectual property tykajici se Skod a poruSeni prav na duSevni
rights restricted subject to the rights pursuant to vlastnictvi s vyjimkou prav stanovenych
clauses 11 and 13. v klauzulich 11 a 13.

11 LIMITATION OF LIABILITY. 11 OMEZENI ODPOVEDNOSTI.

11.1 MSC'’s liability for damage caused by MSC, its | 11.1 Odpovédnost spole¢nosti MSC za  Skody
legal representatives or agents (i) in the event of zplsobené spole¢nosti MSC, jejimi  pravnimi
injury to life, body or health, (ii) by wilful intent, zastupci nebo agenty (i) v pfipadé Gjmy na Zivoté,
(i) due to the explicit assumption of a guarantee, tdle nebo zdravi, (i) zamérnym &inem, (i)
and (iv) by_vi_olation of the Product Liability Act, is vdisledku vyslovného prijeti zaruky a (iv)
always unlimited. poruSenim zékona o odpovédnosti za vady

vyrobku je vzdy neomezena.

11.2 Notwithstanding the foregoing section 11.1, the | 11.2 Bez ohledu na odstavec 11. 1 vySe, odpovédnost
liability of MSC including its legal representatives spole¢nosti MSC v¢etné jejich pravnich zéastupcu
or agents, caused by negligent breach of duty, is nebo agentl, zpusobena poruSenim povinnosti
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11.3

11.4

115

11.6

11.7

Software

expressly excluded, unless material contractual
obligations are violated. This also applies in
cases of gross negligence only to simple
vicarious agents in a non-executive position.
Material contractual obligations are defined as
obligations the fulfilment of which is an essential
prerequisite for the proper performance of the
Agreement and on the observance of which the
Customer may rely.

In addition, MSC's liability shall be restricted to
the damage typically foreseeable for such type of
Software Agreement. No liability shall exist for
indirect damage or loss of profit. Liability is
limited to the existing order value for each
Agreement. Independently of the foregoing,
liability generally is limited to EURO 500,000.-

MSC shall not be liable for the loss of data and
computer programs to the extent that the
Customer has not performed adequate backup-
copies. The Customers is obliged to take
adequate precautionary measures against the
loss of data, in particular by making, at least once
daily, back-up copies of all programs and data in
machine-readable form.

All claims of the Customer that are not subject to
paragraph 11.1 or related to the violation of
material contractual obligations shall become
statute-barred at the latest 2 years from the date
on which the Customer obtains knowledge
thereof but, regardless of the knowledge, no later
than 5 years after they have arisen.

The Customer shall indemnify MSC from any
claim(s) brought against MSC by a third party
arising out of, or related to, the Customer's use of
the data output obtained from use of the
Software, and support MSC in defending such
claims. In such cases, the Customer will also pay
all costs reasonably incurred by MSC for legal
proceedings.

MSC is also not liable for the data output,
generated by the use of the Software, in
particular with regard to its technical correctness.

All liability provisions shall apply to the same
extent for claims against employees and
vicarious agents of MSC.

11.3

11.4

11.5

11.6

11.7
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z nedbalosti, je vyslovné vylou¢ena, pokud nejsou
poruseny podstatné smluvni zavazky. To rovnéz
plati v pfipadech hrubé nedbalosti pouze pro
pfimé zastupujici agenty, ktefi nejsou Ufedniky
nebo vykonnymi pracovniky. Podstatné smluvni
zavazky jsou definovany jako zavazky, jejichz
splnéni je z&kladnim predpokladem Fadného
plnéni Smlouvy a na jejichz splnéni muize
Zakaznik spoléhat.

Kromé toho bude odpovédnost spole€nosti MSC
omezena na Skody typicky predvidatelné pro
tento typ Smlouvy na software. Za nepfimé Skody
nebo usly zisk neexistuje jakakoliv odpovédnost.
Pro kazdou Smlouvu je odpovédnost omezena na
hodnotu stavajici objednavky. Nezavisle na vyse
uvedeném je odpovédnost obecné omezena na
500.000,- Euro.

Spole¢nost MSC nebude odpovédna za ztratu dat
a pocitacovych programu, pokud si Zakaznik
nevytvori adekvatni zalohovaci kopie. Zakaznik je
povinen pfijmout adekvéatni bezpenostni opatfeni
proti ztraté dat zejména vytvarenim zélohovacich
kopii vSech program( a dat ve strojové Ccitelné
formé minimélné jedenkrat denné.

VSechny reklamace Z&akaznika, na které se
nevztahuje odstavec 11.1 nebo se netykaji
poruSeni podstatnych smluvnich zavazku, budou
promi¢eny nejpozdéji 2 roky ode dne, kdy se
0 nich Z&kaznik dozvi, ale nejpozdéji 5 let od
jejich vzniku nezavisle na tom, kdy se Zakaznik
o0 hich dozvi.

Z&kaznik se zavazuje spoleénost MSC zbavit
odpovédnosti za jakykoliv narok (jakékoliv
naroky) vzneseny proti spole¢nosti MSC tfeti
stranou vznikly z pouziti datového vystupu,
ziskaného pfi pouZivani Software Zakaznikem,
nebo stimto pouZitim souvisejici, a podporovat
spole¢nost MSC vjeji obhajobé v pfipadé
takovych narokd. V téchto pfipadech Zakaznik
rovnéz zaplati veSkeré naklady pfiméfené vzniklé
spole¢nosti MSC za préavni fizeni.

Spole¢nost MSC rovnéz neni odpovédna za
datovy vystup vytvofeny pouzitim Software, a to
zejména vzhledem k jeho technické spravnosti.

Veskera ustanoveni o odpovédnosti budou platit
ve stejném rozsahu pro naroky proti
zaméstnanclm a  zastupujicim  agentim
spole¢nosti MSC.

12
12.1

TERM AND TERMINATION.
This Agreement will remain in full force until
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DOBA PLATNOSTI A UKON CENI.

12.1 Tato Smlouva bude platna od data platnosti a
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12.2

terminated in accordance with this Agreement.
Except where otherwise provided in this
Agreement, this Agreement may be terminated
as follows: (i) by either party upon thirty (30) days
prior written notice upon the occurrence of a
material breach by the other party of its
obligations under this Agreement if such breach
remains uncured at the end of the notice period,
provided however that no cure period shall apply
as to any material breach of Sections 3, 4, 5 and
14 of this Agreement by Customer and MSC may
terminate this Agreement effective immediately
upon written notice; (ii) by MSC if Customer
makes a general assignment for the benefit of its
creditors, is subject to an involuntary bankruptcy
petition, or is otherwise subject to insolvency or
dissolution proceedings unless Customer is
released from such proceedings within ninety
(90) days; or (iii) by MSC, if no Software license,
Maintenance, Service or order is pending under
this Agreement.

Upon termination of this Agreement, all licenses
and service rights granted to Customer under this
Agreement will automatically terminate, and
Customer agrees to immediately cease using all
Software and Documentation and promptly
uninstal and erase all Software and
Documentation (and related authorization codes)
from all Customer computers. Within fifteen (15)
days following termination, Customer shall return
or destroy (at MSC's sole option) all originals and
copies of the Software (and related authorization
codes) and Documentation, and upon MSC's
request, certify in writing that it has returned or
destroyed (as applicable) all such originals and
copies. Termination of this Agreement shall not
relieve Customer from any obligation accrued on
or before the date of termination. Provisions that
survive termination of this Agreement include
those in Sections 5, 6.4, 9, 10, 11, 12, 13, 14, 15
and others which by their nature are intended to
survive.

12.2

zlistane v plné platnosti az do jejiho ukonéeni
vsouladu stouto Smlouvou. Kromé jinych
ustanoveni uvedenych v této Smlouvé mize byt
tato Smlouva ukonéena nasledujicimi zpusoby: (i)
jednou ze smluvnich stran po doruceni
pisemného oznameni tficet (30) dnl pfedem
v pfipadé, Ze druha strana zasadné poruSila své
zavazky dané touto Smlouvou a pokud neni
sjednana naprava tohoto poruSeni do konce lhity
uvedené v ozndmeni, avSak za predpokladu, Ze
nebude platit Zadna Ihdta pro napravu zasadnich
poruSeni ustanoveni v ¢astech 3, 4, 5 a 14 této
Smlouvy ze strany Zakaznika, a spoleénost MSC
muZze tuto Smlouvu ukonéit s okamzitou platnosti
po pisemném oznameni; nebo (i) spole¢nosti
MSC, pokud Zakaznik ucini obecné postoupeni
ve prospéch svych véfitell, je prfedmétem
nedobrovolného  konkurzu nebo je jinak
predmétem fizeni vztahujiciho se k jeho Upadku
nebo zruSeni, pokud Zakaznik nebude z tohoto
fizeni osvobozen do devadesati (90) dnu; nebo
(i) spole€nosti MSC, pokud na zékladé této
Smlouvy neprobiha Zadna licence na Software,
Udrzba, Sluzba ani objednavka.

Po ukonceni této Smlouvy je automaticky
ukon&ena platnost vSech licenci a servisnich prav
udélenych Zékaznikovi na zékladé této Smlouvy a
Zéakaznik souhlasi, Ze okamzité pfestane pouzivat
veSkery Software a Dokumentaci a urychlené
odinstaluie a vymaze veSkery Software a
Dokumentaci (a souvisejici autoriza¢ni kody) ze
v8ech svych pocitacl. Zakaznik je povinen do
patnacti (15) dnd po ukonceni Smlouvy vrétit
nebo zni¢it (dle rozhodnuti spoleénosti MSC)
v8echny origindly a kopie Softwaru (a souvisejici
autoriza¢ni koédy) a Dokumentaci a na Zzadost
spole¢nosti MSC pisemné potvrdi, Ze vratil nebo
zni€il (podle zvoleného postupu) vSechny tyto
originaly a kopie. Ukonceni této Smlouvy
nezproStuje  Zakaznika  zadnych  zavazki
vzniklych k datu nebo pfed datem ukonc&eni.
Ustanoveni, ktera plati i po ukonceni této
Smlouvy, jsou uvedena v Castech 5, 6.4, 9, 10,
11, 12, 13, 14, 15 a dalSich, z jejichz podstaty
vyplyva, Ze nadale plati.

13

131

INTELLECTUAL PROPERTY  INDEMNITY.

MSC shall, at its own expense and subject to the
terms of this Agreement indemnify, defend and
hold Customer harmless from and against any
claim(s) brought against Customer by a third
party alleging that the Software or any portion
thereof as furnished under this Agreement and
used within the scope of the licenses granted to
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13.1

ODSKODNENI ZA PORUSENI PRAV

DUSEVNIHO VLASTNICTVI.

Spole¢nost MSC je povinna na své vlastni
naklady a v souladu s podminkami této Smlouvy
zajistit odSkodnéni, ochranu a bezdhonnost
Z&kaznika pred jakymikoli naroky vznesenymi
proti Zakaznikovi tfeti stranou tvrdici, Ze Software
nebo nékterd jeho &ast poskytnutd na zékladé
této Smlouvy a pouzivana v ramci rozsahu licenci
udélenych Zakaznikovi poruSuje jakékoli autorska
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Customer infringes any copyrights or U.S. prava nebo americké patenty nebo porusuje
patents, or violates any trade secrets; provided jakakoliv obchodni tajemstvi, a to za predpokladu,
that Customer gives MSC: (i) prompt written Ze Zakaznik poskytne spolecnosti MSC: (i)
notice of such claim; (i) assistance and neprodlené upozornéni na takovy narok; (i)
information reasonably requested by MSC; and pomoc a informace v rozumné mife pozadované
(iii) the sole authority to defend and settle such spolecnosti MSC; a (i) vyhradni opravnéni na
claim. obhajobu a vyfeSeni takového naroku.

13.2 Notwithstanding the provision of Section 13.1, | 13.2 Bez ohledu na ustanoveni v ¢asti 13.1 neponese
MSC shall have no liability for any infringement spole¢nost MSC Zadnou odpovédnost za jakékoli
arising from: (i) the integration or combination of poruSeni prav vzniklé: (i) integraci nebo
the Software together with other software, kombinaci Softwaru s jinym Softwarem, materialy
materials or products not integrated or combined nebo produkty, které nebyly integrovany nebo
by MSC, if the infringement would have been kombinovany spole¢nosti MSC, pokud by
avoided in the absence of such integration or poruSeni mohlo byt zabranéno tim, Ze by takova
combination; (ii) the use of other than a current integrace nebo kombinace nebyla provedena; (ii)
unaltered release of the Software available from pouzitim jiné neZ aktudlni nezménéné verze
MSC, if the infringement would have been Softwaru dostupného od spole¢nosti MSC, pokud
avoided by the use of the then-current release; by poruseni mohlo byt zabrdnéno tim, Ze by byla
(i) modifications to the Software that were not pouzZita verze aktudlni vdané dobég; (i)
authorized by MSC or were undertaken at the modifikacemi Softwaru, které nebyly povoleny
request of or direction of Customer; or (iv) spole¢nosti MSC nebo byly provedeny na Zadost
Customer’s use of the Software in a manner that nebo pokyn Zakaznika; nebo (iv) pouZzitim
does not comply with this Agreement. Softwaru Zakaznikem takovym zpusobem, ktery

se nesluéuje s touto Smlouvou.

13.3 If the Software becomes, or in MSC'’s opinion is | 13.3 Pokud se Software stane pfedmétem naroku
likely to become, the subject of an infringement vyplyvajiciho z poruseni prav nebo je dle nazoru
claim, MSC may, at its sole option and expense, spole¢nosti MSC pravdépodobné, Ze se stane
either: (i) substitute non-infringing software of predmétem naroku vyplyvajiciho z poruseni prav,
substantially similar functionality; (ii) modify the muze spoleénost MSC dle svého vlastniho
infringing Software so that it no longer infringes uvazeni a na své néklady bud: (i) provést
but remains substantially similar in functionally; nadhradu Softwarem, ktery prava neporusuje,
(iii) obtain for Customer, at MSC's expense, the nebo programem s podobnymi funkcemi; (i)
right to continue use of such Software; or (iv) if upravit Software poruSujici prava tak, aby
none of the foregoing is commercially feasible, k poruSovani prav jiz nedochéazelo, ale funkce
MSC will take back the Software involved, and Softwaru zlstaly v zasadé zachovany; (iii) ziskat
grant Customer a refund or credit for the unused pro Z&kaznika na vydaje spole€nosti MSC prava
portion of the license fee and associated unused na pokraovani pouzivani tohoto Softwaru; nebo
Maintenance fees actually paid to MSC for the (iv) pokud neni Zzadna ztéchto moznosti
Software involved, wusing a straight line komer€né proveditelnd, pfijme spole¢nost MSC
amortization over sixty (60) months from initial dany Software zpét a zajisti Zakaznikovi vraceni
delivery for Paid-up License(s). THIS SECTION platby nebo kredit na nevyuzitou ¢ast licenéniho
13 STATES MSC'S ENTIRE LIABILITY AND poplatku a souvisejici nevyuzité poplatky za
CUSTOMER'S SOLE AND EXCLUSIVE Udrzbu uhrazené spoleénosti MSC za dany
REMEDY FOR INFRINGEMENT CLAIMS AND Software za pouziti pfimé amortizace po dobu
ACTIONS. Sedesati (60) mésicad od plvodni dodavky

Licence na nékup. TATO CAST 13 STANOVUJE
VESKERE ZAVAZKY SPOLECNOSTI MSC A
JEDINY A VYHRADNI NAPRAVNY
PROSTREDEK ZAKAZNIKA ZA NAROKY A
ZALOBY ZA PORUSENI PRAV.

13.4 With the exception of claims based on malice, | 13.4 S vyjimkou narokd zaloZenych na zlém Umyslu se
any claims of Customer under Sections 13.1 and vSechny naroky Zakaznika podle ¢asti 13.1 a 13.3
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13.3 shall become statute-barred within twelve
(12) months of delivery of the Software.
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proml¢i dvanact (12) mésicu po dodani Softwaru.

Agreement, constitute the complete agreement
between MSC and Customer with respect to the

subject matter hereof, and this Agreement
supersedes all prior or contemporaneous
agreements or representations, written or oral,
with respect to the subject matter. Each party
acknowledges that in entering into this
Agreement, it has not relied on any prior or
contemporaneous agreements or

representations, written or oral, except those set
out in this Agreement, together with any
schedules, exhibits and addenda attached
hereto, and any and all mutually agreed Order
Schedule(s) referencing this Agreement. Each
party waives all rights and remedies which, but
for this Section 15.1, might otherwise be
available to it in respect of any such agreements
or representations, written or oral. If Customer
issues a purchase order or other instrument
covering the Software, Maintenance, and/or
Services provided under this Agreement, it is
expressly agreed that the terms and conditions of

MSC SOFTWARE LICENSE AGREEMENT (EMEA - CZ - February 2015 Version)

14  EXPORT. Customer acknowledges that this | 14 EXPORT. Zéakaznik bere na védomi, Ze tato
Agreement and all orders hereunder are subject Smlouva a vSechny objednavky na jejim zakladé
to United States laws and regulations relating to podléhaji zdkonum USA a smérnicim tykajicim se
export controls. Customer shall comply with all kontroly exportu. Zakaznik je povinen dodrzovat
applicable United States export control laws and vSechny platné zakony USA a zdkony a smérnice
regulations, and further agrees not to export or na kontrolu exportu a dale souhlasi, Ze nebude
re-export the Software, Documentation, technical exportovat nebo reexportovat Software,
data or other deliverables provided under this Dokumentaci, technicka data nebo dalSi dodané
Agreement without: (i) MSC's prior written produkty v souladu stouto Smlouvou bez:
approval and (ii) obtaining, at Customer’s sole (i) prfedchoziho pisemného souhlasu spole¢nosti
cost and expense, any required authorization MSC a (ii) ziskani vSech pozadovanych povoleni
from the applicable governmental authority as od pfisluSsnych  statnich Gfadd v souladu
may be required by law. Upon MSC'’s request, s pozadavky zakona, a to na vlastni naklady
Customer shall promptly cooperate with MSC Zakaznika. V pfipadé zadosti spole¢nosti MSC je
and provide MSC with any end-user certificates, Zakaznik povinen neprodlené spolupracovat se
affidavits, or other documents reasonably spole€¢nosti MSC a poskytnout spole¢nosti MSC
requested by MSC in connection with the vSechny certifikaty koncového uzivatele, cestna
exporting or importing of any products or services prohlaSeni nebo jiné dokumenty poZadované
under this Agreement. Customer shall further v rozumné mife spole€nosti MSC ve spoijitosti
comply with all applicable foreign export control s exportem nebo importem jakychkoli produktd
laws and regulations to the extent not in conflict nebo sluzeb, na které se vztahuje tato Smlouva.
with applicable United States laws and Zakaznik je dale povinen dodrZzovat vSechny
regulations. platné zahrani¢ni zadkony a smérnice tykajici se

kontroly exportu, a to v rozsahu, v kterém nejsou
v rozporu s platnymi americkymi zakony a
smeérnicemi.

15 MISCELLANEOUS. 15 RUZNE.

15.1 This Agreement, together with any schedules, | 15.1 Tato Smlouva spole¢né s pfipadnymi pfilohami,
exhibits and addenda attached hereto, and any dodatky a doplriky pfipojenymi ke Smlouvé a
and all mutually agreed upon Order Schedule(s) vSemi  oboustranné  schvalenymi  Rozpisy
incorporating (by reference or otherwise) this objednavky zahrnujici (pomoci odkazu nebo

jinak) tuto Smlouvu, tvofi Uplnou Smlouvu mezi
spole¢nosti MSC a Zakaznikem tykajici se
predmétu Smlouvy a tato Smlouva nahrazuje
v8echny pfedchozi nebo souc¢asné Smilouvy nebo
dohody, pisemné nebo Ustni, tykajici se pfedmétu
této Smlouvy. Obé smluvni strany potvrzuji, Ze pfi
uzavieni této Smlouvy nespoléhaly na Zadnou
pfedchozi nebo souasnou Smlouvu nebo
dohodu, pisemnou nebo Ustni, kromé& dohod
stanovenych v této Smlouvé spoleéné
s pfipadnymi  pfilohami, dodatky a doplfky
pfipojenymi ke Smlouvé a vSemi oboustranné
schvalenymi Rozpisy objednavky, které se
odkazuji na tuto Smlouvu. Obé smluvni strany se
zfikaji vSech prav a napravnych prostfedkd, které
by, nebyt této &asti 15.1, jinak mohly vyuzit
v souvislosti s témito pisemnymi & dstnimi
smlouvami nebo dohodami. Pokud Zakaznik
vystavi nakupni objednavku nebo jiny doklad
pokryvajici Software, Udrzbu a/nebo Sluzby
poskytované v souladu stouto Smlouvou, je
vyslovné dohodnuto, Ze terminy a podminky této
Smlouvy nahrazuji jakékoli odlisné, konfliktni
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15.2

15.3

15.4

this Agreement supersede any different,
conflicting or additional terms and conditions in
such purchase order or other customer-issued
instrument. This Agreement may not be modified
except in a writing signed by the authorized
representatives of the parties. This also applies
for the cancellation of this requirement.

This Agreement shall be construed and disputes
hereunder shall be settled under the laws of the
Federal Republic of Germany to the exclusion of
the rules of private international law. MSC and
Customer agree to submit to the exclusive
jurisdiction of, and venue in, the courts of
Regional Court of Munich I, Germany, in any
dispute arising out of or relating to this
Agreement. The U.N. Convention on Contracts
for the International Sale of Goods will not apply
to this Agreement. Notwithstanding the foregoing
or anything to the contrary, MSC (and its affiliates
and suppliers, as applicable) shall have the right
to bring claims in any court of competent
jurisdiction to enforce any payment rights,
intellectual property rights and/or protect any
confidential information.

The Software may be accompanied by or contain
certain third party software, including open
source software (collectively, “Third Party
Software”), for which MSC is required to pass-
through to its licensees certain additional terms
and conditions and/or notices. Such required
Third Party Software terms and conditions and/or
notices are provided at
http://www.mscsoftware.com/thirdpartysoftware
or any other successor site designated by MSC.
Customer agrees to be bound by and comply
with the applicable Third Party Software terms
and conditions, if any. Hardcopies of the Third
Party Software terms and conditions may be
printed from the foregoing site. THIRD PARTY
SOFTWARE IS PROVIDED "AS-IS," WITHOUT
WARRANTIES OR LIABILITY OF ANY KIND BY
MSC.

This Agreement shall inure to the benefit of and
be binding upon the parties hereto and their
respective successors and permitted assigns.
However, Customer may not assign or transfer,
by operation of law or otherwise, this Agreement
(or any of the licenses or other rights or
obligations hereunder), without MSC's prior
written consent. Any attempted assignment or
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15.2

15.3

15.4

nebo dalsi terminy a podminky uvedené
v nakupni objednavce nebo jiném zakaznikem
vydaném dokladu. Tuto Smlouvu nelze upravovat
a prava a omezeni nelze ménit nebo se jich zfici
jinak nez pisemnou formou v dokumentu
podepsaném  opravnénymi  zastupci  obou
smluvnich stran. Toto opatfeni se tyka také
zruSeni tohoto poZadavku.

Tato Smlouva bude vykladana a pfipadné spory
budou feSeny v souladu se zakony Spolkové
republiky Némecko s vyjimkou pravidel
mezinarodniho soukromého prava. Spole¢nost
MSC a Zakaznik souhlasi, Zze vSechny spory
tykajici se této Smlouvy nebo vzniklé na zakladé
této Smlouvy podléhaji vyhradni jurisdikci soudu
a mistné prislusnych soudl Krajského soudu
v Mnichové I, Némecko. Na tuto Smlouvu se
nevztahuje Umluva OSN o smlouvédch o
mezinarodni koupi zbozi (CISG). Bez ohledu na
vySe uvedené nebo cokoliv protikladného bude
mit spole€¢nost MSC (a jeji pobocky a dodavatelé,
je-li to relevantni) pravo podat Zaloby u
jakéhokoliv pfislusného soudu k prosazeni prav
na platbu, prav duSevniho vlastnictvi a/nebo
k ochrané davérnych informaci.

Software mulze byt doprovdzen nebo muze
obsahovat urcity software tfeti strany, véetné
open source software (souhrnné ,Software Treti
Strany“), u kterého je od spole¢nosti MSC
pozadovano, aby na drzitele jejich licenci preSly
terminy a podminky a/nebo upozornéni treti
strany. Tyto pozadované terminy a podminky
a/nebo upozornéni pro Software Treti Strany jsou
uvedeny na
http://www.mscsoftware.com/thirdpartysoftware

nebo na jakychkoliv néaslednych webovych
strankach, uréenych spole€nosti MSC. Zakaznik
souhlasi, Zze pokud tyto terminy a podminky pro
Software Treti Strany existuji, bude jimi vazan a
bude je dodrzovat. Vytisky termint a podminek
pro Software Treti Strany mohou byt vyhotoveny

z vySe uvedenych webovych stranek.
SOFTWARE TRETI STRANY JE POSKYTOVAN
.TAK, JAK JE* BEZ ZARUK NEBO

ODPOVEDNOSTI JAKEHOKOLIV DRUHU ZE
STRANY MSC.

Tato Smlouva nabyva platnosti ve prospéch
smluvnich stran a stava se zavaznou pro smluvni
strany této Smlouvy a jejich pfislusné nastupce a
povolené postupniky. Zakaznik vSak nesmi
zakonné ani jinak postoupit nebo pfevést tuto
Smlouvu (nebo jakékoli licence nebo prava ¢i
zavazky uvedené vtéto smlouve) bez
predchoziho pisemného souhlasu spole€nosti
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15.5

15.6

15.7

15.8

15.9

Software

transfer in violation of the foregoing will be void.
MSC may subcontract a service, or any part of it,
to subcontractors selected by MSC, provided
MSC will remain responsible to Customer for
such subcontractor’'s performance in accordance
with this Agreement.

If any provision of this Agreement is invalid, the
parties agree that such invalidity will not affect
the validity of the remaining portions of this
Agreement. The parties further agree to
substitute a valid provision for the invalid
provision which most closely approximates the
intent and economic effect of the invalid
provision.

The Section headings in this Agreement are for
convenience only and will not be of any effect in
constructing the meaning of the Sections.

Except for Customer's payment obligations,
neither party will be held liable or responsible for
delay or failure to perform any of such party's
obligations under this Agreement occasioned by
any cause beyond its reasonable control,
including but not limited to war; terrorist acts; civil
disturbance; fire; flood; earthquake; acts or
defaults of common carriers; governmental laws,
acts, regulations, embargoes or orders; or any
other cause, contingency or circumstance not
subject to such party's reasonable control. The
affected party will resume full performance of
interrupted obligations as soon as practicable
upon cessation of intervening causes.

Notices permitted or required under this
Agreement shall be in writing and delivered
personally (including courier service), by certified
or registered mail, return receipt requested, or by
confirmed facsimile transmission. Notices shall
be effective upon receipt. If notice is sent to
MSC, it shall be directed to Attn: Legal
Department .

Customer acknowledges and agrees that any
and all consulting services performed or to be
performed by MSC for Customer are independent
of Customer's purchase and use of the Software
licenses. Customer further agrees that payment
under this Agreement for items purchased
hereunder is in no way dependent or in any other
way associated with the commencement,
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MSC. Jakykoli pokus o prevod nebo postoupeni
poruSujici vySe uvedené ustanoveni nebude
platny. Spoleénost MSC muze uzavfit diléi
smlouvu na sluzby nebo néjakou ¢ast sluzeb se
subdodavateli vybranymi spole€nosti MSC za
predpokladu, Ze spole¢nost MSC zlstane
odpovédna vugci Zakaznikovi za poskytnuti sluzeb
subdodavatele Zakaznikovi v souladu s touto

Smlouvou.
Pokud je nékteré zustanoveni této Smlouvy
neplatné, smluvni strany souhlasi, Ze tato

neplatnost neovlivni platnost zbyvajicich &asti
této Smlouvy. Smluvni strany dale souhlasi, Ze
nahradi neplatné ustanoveni platnym
ustanovenim, které co nejpfesnéji odpovida
zaméru a ekonomickému Uc€inku neplatného
ustanoveni.

Nazvy Casti v této Smlouvé jsou uvedeny pouze
pro pfehlednost a neoznacuji vyznam jednotlivych
casti.

S vyjimkou platebnich povinnosti zékaznika
nebude 7adna ze smluvnich stran odpovédna za
zpozdéni plnéni nebo za neplnéni zavazku této
smluvni strany vyplyvajicich z této Smlouvy, které
bylo zplsobeno pfiCinou mimo pfiméfenou
kontrolu, mimo jiné vcetné valky, teroristického
atoku, obc&anskych nepokoji, pozéaru, povodné,
zemétfeseni, rozhodnuti nebo chyby béZznych
prepravcd, vladnich zdkond, rozhodnuti, smérnic,
embarga nebo pfikaz(, pfipadné jakékoli dalSi
priciny, okolnosti nebo podminky, které jsou
mimo pfiméfenou kontrolu této smluvni strany.
Postizend strana obnovi pInéni pFerusenych
zavazkul v plném rozsahu, jakmile to bude mozné
po ukonceni vlivu téchto pficin.

Vypovédi povolené nebo poZzadované podle této
Smilouvy musi byt u€inény pisemné a doruceny
osobné (v€etné kuryrni sluzby) prostfednictvim
postovni nebo doporucené zasilky, je vyZzadovana
doruenka, nebo prostfednictvim potvrzeni
faxové zpravy. Vypovédi vstupuji v platnost po
doru€eni. V pfipadé, Ze je vypovéd zaslana
spole¢nosti MSC, bude adresovdano Komu:
Pravni odd éleni.

Zékaznik bere na védomi a souhlasi stim, Ze
v8echny pfipadné konzultaéni sluzby poskytnuté
spole¢nosti MSC nebo konzultaéni sluzby, které
ma spoleénost MSC poskytnout, jsou nezavislé
na nakupu softwarovych licenci a jejich pouziti
Zakaznikem. Zakaznik dale souhlasi, Ze platba
provedena na zékladé této Smlouvy za polozky
nakoupené v souladu stouto Smlouvou neni
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completion or delivery of consulting services.

15.10 You can object the wuse, processing and
transmission of your personal data for marketing
purposes at any time by an informal notification
by mail to MSC Software GmbH, Am Moosfeld
13, 81829 Munich, Legal Department or by e-mail
to Unsubscribe-dach@mscsoftware.com After
receiving your objection, we will stop using,
processing and transmitting the relevant data for
any other purpose than to carry out this contract,
and we will discontinue the sending of marketing
material to you.

15.11 The English language version of this Agreement
is legally binding in case of any inconsistencies
between the English version and any
translations.

15.10

15.11
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Zadnym zpusobem zavisla nebo nijak nesouvisi
se zahajenim, dokon&enim nebo dodanim
konzulta¢nich sluzeb.

Namitku tykajici se pouzivani, zpracovani a
pfedavani  VaSich osobnich dat pro
marketingové UCely mulZete podat kdykoliv
prostfednictvim neforméalniho oznameni poStou
na MSC Software GmbH, Am Moosfeld 13,
81829 Mnichov, pravni oddéleni nebo e-mailem
na Unsubscribe-dach@mscsoftware.com Po
obdrZzeni vaSi namitky pfestaneme uZivat,
zpracovavat a predavat pfislusné udaje pro jiné
Ucely neZ ty, které souvisi stouto smlouvou,
soucasné ukoncime i zasilani marketingovych
materiald.

Anglick& verze této Smlouvy je pravné zavazna
v pfipadé rozporl mezi anglickou verzi a
jakymikoliv preklady.
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