EVROPSKA UNIE VAR
Evropske strukturaini a investicni fondy AN
Operaéni program Vyzkum, vyvoj a vzdélavani

KUPNIi SMLOUVA

Kupujici:
Vysoka Skola bariska — Technicka univerzita Ostrava
Fakulta metalurgie a materidlového inzenyrstvi (dale také FMMI)

se sidlem: 17. listopadu 2172/15, 708 33 Ostrava - Poruba

IC: 61989100

DIC: CZ61989100

Zastoupena: — dékankou FMMI

Bankovni spojeni: CSOB, ass.
¢islo Gctu:
Kontaktni osoba:

a
Prodavajici

Obchodni firma /nazev/: TechSim Engineering s.r.o.

Sidlo/misto podnikani/: Pacovska 871/27, 140 00 Praha 4

IC: : 04352564

DIC: CZ 04352564

Zastoupena: [ SEGEN

Bankovni spojeni: Komeréni banka, a.s.

Cislo aému: [

zapsana v: OR Meéstského soudu v Praze, Oddil C., vlozka 246079
kontaktni osoba: _

ID datové schranky: 5p979zd

dnesniho dne uzavieli tuto smlouvu v souladu s ustanovenim § 2079 a nasl. zakona ¢. 89/2012 Sb.,
obcansky zakonik (dale jen ,,obéansky ziakonik*)

(dale jen ,.Smlouva*)

Kupujici uzavira s prodévajicim tuto smlouvu za {&elem realizace projektu ..Podpora vzdélavaci
infrastruktury na VSB - TU Ostrava‘“ (reg. ¢. projektu CZ.02.2.67/0.0/0.0/17_044/0008556), ktery je
spolufinancovan z Opera¢niho programu Vyzkum, vyvoj a vzdélavani. Dotace jsou poskytovany
prostiednictvim Ministerstva 3kolstvi, mladeZe a télovychovy (dale také tidici organ OP VVV).

Prodavajici bere na védomi, ze predmétem této smlouvy jsou aktivity a vystupy, které budou tvofit

soucast projektu spolufinancovaného Evropskou unii.



Kupujici je verejnou vysokou skolou ziizenou na zakladé zdkona ¢ 111/1998 Sb.. o vysokych skolach.
Predmétem Cinnosti kupujiciho je predevsim védecko - vyzkumna. $kolici a vzdélavaci &innost.

Pro pripad, ze dojde ke zméné kteréhokoli ze shora uvedenych udajd, je smluvni strana. u které zména
nastala, povinna informovat o této skutecnosti druhou smluvni stranu, a to prikkaznym zpiasobem
(formou doporu¢eného dopisu) a bez zbyte¢ného odkladu. V ptipadé, ze z divodu poruseni tohoto
zavazku vznikne druhé smluvni strané $koda, zavazuje se strana, ktera Skodu zptisobila, tuto v plné vysi
nahradit.

Prodavajici prohlasuje, ze je odborné zpusobily k zajisténi predmétu plnéni podle této smlouvy.

Clanek I
Predmét smlouvy

l. Pfedmétem této smlouvy je dodavka simulaéniho programu LMS Imagine.Lab Amesim Academic
Bundle (dale také ,software” nebo ..SW*) pro mechanické, mechatronické, vytapéci, chladici,
spalovaci, hydraulické, pneumatické a dal3i systémy. Software musi mit knihovny jednotlivych
komponent a zafizeni, nebo moznost napsat vlastni popisné rovnice. Software musi byt mozné
propojit se systémem Matlab. Software musi umét simulovat stacionarni stavy i nestacionamni déje.
Software musi byt pIné kompatibilni se LMS Imagine.Lab Amesim.

2. Touto smlouvou se prodavajici zavazuje dodat za podminek zde sjednanych kupujicimu software
(dale také zbozi), jak je uvedeno v bodé 1 a pievést na kupujiciho pravo na uzivani tohoto software.

3. Podkladem pro uzavieni této kupni smlouvy je nabidka prodavajiciho ze dne 05.6.2018 do soutéze
o vefejnou zakazku, vyhlasené kupujicim jako zadavatelem vefejné zakazky.

Clének II.
Predani zbozi, vady zbozi

I. Prodavajici se zavazuje dodat zboZi specifikované v ¢lanku 1 smlouvy prostiednictvim zaslani
elektronické licence na e-mail kontaktni osoby kupujiciho. Elektronicka licence obsahuje:

- webovy odkaz ke stazeni softwaru
- kéd pro jeho aktivaci nebo zaslani fyzicky postou véetné datového nosice a klice

2. Kupujici se zavazuje pfedmét plnéni prevzit a zaplatit sjednanou cenu podle ¢lanku IV. této
smlouvy.

3. Dodavka SW bude uskutenéna predanim pfislusného pfistupového hesla (licenéniho klice)
k pfedinstalovanym programim kupujiciho.

4. Kupujici je opravnén odmitnout pfevzeti zbozi, pokud zbozi nebude dodano adné v souladu s touto
smlouvou a ve sjednané kvalité, pficemz v takovém pripadé kupujici diivody odmitnuti prevzeti
zbozi pisemné prodavajicimu sdéli, a to nejpozd&ji do péti pracovnich dnii od piivodniho terminu
pfedani zbozi.

Clanek 11,
Doba a misto plnéni, piredani zbozi

1. Prodavajici se zavazuje dodat zbozi ve hité do 30 dnii od nabyti G¢innosti smlouvy.
2. Mistem plnéni je sidlo kupujiciho, na adrese:
Fakulta metalurgie a materialového inZenyrstvi, 17. listopadu 2172/15, 708 33 Ostrava - Poruba.

Konkrétn{ ¢as dodani zbozi bude predem dohodnut mezi prodavajicim a opravnénym zastupcem
kupujiciho dohodnutymi komunikaénimi prostiedky (e-mail, telefon).
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Zbozi bude dodano kupujicimu spolu s dodacim listem a fakturou: zbozi je prodavajici opravnén
fakturovat v souladu s prislusnym dodacim listem.

Okamzikem prevzeti zbozi pfechéazi nebezpe¢i skody na kupujiciho.

Clanek V.
Kupni cena a platebni podminky

Celkova nabidkova cena je stanovena ve vysi:

Celkova cena bez DPH: 57.500,- K¢
DPH 21% 12.075,- K¢
Celkova cena s DPH: 69.575.- K¢

Slovy: Sedesatdevét ticic pétset sedmdesatpét K& s DPH

Tato sjednana kupni cena je koneéna a zahrnuje veskeré naklady spojené s prodejem a koupi zbozi,
vetné dopravy a ostatnich nakladd.

Cena bude zaplacena na zdkladé faktury vystavené prodavajicim. Faktura vystavend prodavajicim
musi obsahovat néleZitosti stanovené pravnimi pfedpisy s tim, Ze zvlast budou ve faktufe vyéisleny
ceny zbozi bez DPH, zvla§t DPH a celkova cena zboZzi s DPH.

Pro spInéni podminek projektu musi faktura kromé zakonem stanovenych nalezitosti pro dafovy
doklad dale obsahovat:

a) Cislo a datum vystaveni faktury,
b) ¢islo smlouvy (objednavky) a datum jejiho uzavieni, nazev verejné zakazky

¢) pfedmét plnéni a jeho piesnou specifikaci ve slovnim vyjadieni (nesta¢i pouze odkaz na ¢islo
uzaviené smlouvy),

d) nazev projektu a jeho registracni islo - projekt ,,Podpora vzdélavaci infrastruktury na VSB - TU

Ostrava®,, reg. ¢. projektu CZ.02.2.67/0.0/0.0/17_044/0008556, ktery je financovan z Operaéniho
programu Vyzkum, vyvoj a vzdélavani.

¢) oznaCeni banky a ¢isla uctu, na ktery musi byt zaplaceno,

f) lhitu splatnosti faktury,

g) nazev, sidlo, IC a DIC kupujiciho a prodavajiciho,

h) oznaceni pracovisté uvedené na dilé¢i objednavce,

1) jméno a vlastnoruéni podpis osoby, ktera fakturu vystavila, véetné kontaktniho telefonu.

Lhita splatnosti faktury je 21 dnii ode dne doruceni faktury kupujicimu. Nebude-li faktura dodéna
spolu se zbozim, ma se v ptipadé pochybnosti za to, Ze dnem doruceni faktury se rozumi tieti den
ode dne jejiho odeslani.

Kupni cena se povaZzuje za uhrazenou okamzikem pfipsani fakturované kupni ceny na udet
prodavajiciho. Kupujici nebude poskytovat prodavajicimu jakékoliv zalohy na thradu ceny zbozi
nebo jeho ¢asti.

Kupujici je opravnén pfed uplynutim lhity splatnosti faktury vratit bez zaplaceni fakturu, ktera
neobsahuje nalezitosti stanovené touto smlouvou nebo budou-li tyto Gdaje uvedeny chybné.
Prodavajici je povinen fakturu nové vyhotovit. V takovém pfipadé neni kupujici v prodleni se
zaplacenim ceny zbozi. Okamzikem doruceni nalezité doplnéné ¢&i opravené faktury zacne bézet
nova lhita splatnosti faktury v délce 21 dnd.

Veskeré platby dle této Smlouvy budou Kupujicim placeny na ucet Prodavajiciho uvedeny v zahlavi
této smlouvy. Prodavajici prohlasuje, Ze jeho bankovni uget uvedeny v této smlouvé nebo ve faktufe
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Je jeho Gctem, ktery je spravcem dané zvefejnén zpusobem umoznujicim dalkovy pristup v souladu
s ust. § 96 zakona o DPH. Prodavajici je povinen uvadét ve faktuie pouze ucet, ktery je spravcem
dané zverejnén v souladu se zdkonem o DPH. Dojde-li béhem trvani této Smlouvy ke zméne
identifikace zvefejnéného uctu, zavazuje se Prodavajici bez zbyte¢ného odkladu pisemné
informovat Kupujiciho o takové zméné. Vzhledem k tomu, Ze dle ust. § 109 odst. 2 pism. c¢) zakona
o DPH ru¢i prijemce zdanitelného plnéni za nezaplacenou dan z tohoto plnéni, pokud je tplata za
toto plnéni poskytnuta zcela nebo z&asti bezhotovostnim pfevodem na jiny ucet nez aclet
poskytovatele zdanitelného plnéni, ktery je spravcem dané zverejnén zpisobem umoZziiujicim
dalkovy ptistup, provede Kupujici thradu ceny Plnéni pouze na ucet, ktery je t¢tem zvefejnénym
ve smyslu ust. § 96 zakona o DPH. Pokud se kdykoliv ukaze, ze Gcet Prodavajiciho, na ktery
Prodavajici pozaduje provést tthradu ceny Plnéni. neni zvefejnénym uctem. neni Kupujici povinen
thradu ceny PInéni na takovy icet provést; v takovém pfipadé se nejedna o prodleni se zaplacenim
ceny Plnéni na stran€ Kupujiciho.

Clanek V.
Zaruka za jakost, odpovédnost za vady

Vsechny zaruky ze strany vyrobce software jsou formulovany v licenénich podminkach a licenéni
smlouvé, které jsou piilohou ¢. 2

Zbozi ma vady, jestlize nebylo dodano v souladu s touto smlouvou, tedy pokud nebylo dodano ve
shodé s pozadavky kupujiciho.

Vady zjevné pfi dodani zbozi je kupujici povinen sdélit prodavajicimu pii prevzeti zbozi, vady
skryté je kupujici povinen sdélit prodavajicimu bez zbyte¢ného odkladu.

Prodavajici v ramci odpovédnosti za vady odpovida za vady, které ma zbozi v okamziku jeho
prevzeti, i kdyZz se vada stane zjevnou az v pribéhu uzivani jednotlivych druhit ¢i kusi dodaného
zboZi.

Veskeré vady je kupujici povinen uplatnit u prodavajiciho pisemné bez zbyteéného odkladu poté,
kdy vadu zjistil (za pisemné uplatnéni se povazuje i nahlaseni faxem nebo e-mailem), obsahujicim
co nejpodrobné;jsi specifikaci zjisténé vady. Kupujici bude vady oznamovat na:

Kontaktni osobou za kupujiciho je:

Jakmile kupujici odesle toto oznameni, bude se mit za to, Ze pozaduje bezplatné odstranéni vady,
neuvede-li v oznameni jinak.

Clanek VI.
Smluvni pokuty, ndhrada $kody a odstoupeni od smlouvy

Nedoda-li prodavajici kupujicimu zbozi ve thaté dle bodu [11. 1, zaplati kupujicimu smluvni pokutu
ve vysi 0,5% z celkové nabidkové ceny bez DPH za kazdy zapocaty den prodleni.

Bude-li kupujici v prodleni s Ghradou faktury, je povinen zaplatit prodavajicimu arok z prodleni ve
vysi dle platného predpisu.

Smluvni pokuta a urok z prodleni jsou splatné do tficeti kalendafnich dni od data, kdy byla povinné
strané doru€ena pisemna vyzva k jejich zaplaceni opravnénou stranou, a to na ulet opravnéné
strany uvedeny v pisemné vyzvé.

Uhrazeni smluvni pokuty nema vliv na nahradu skody vznikié kterékoliv ze smluvnich stran.
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Odstoupeni od smlouvy se fidi pfislusnymi ustanovenimi ob&anského zakoniku.

Kupujici je opravnén odstoupit od smlouvy. jestlize bylo s prodavajicim zahajeno insolvenéni
fizeni.

Clének VII.
Ostatni ujednani

Prodavajici neni bez predchoziho pisemného souhlasu kupujictho opravnén postoupit prava
a povinnosti z této smlouvy na tfeti osobu.

Otazky touto smlouvou neupravené se fidi pfislusnymi ustanovenimi ob&anského zakoniku.

Prodavajici bere na védomi povinnosti kupujiciho zvefejnit udaje uvedené v této Smlouve v
souladu se zakonem €. 134/2016 Sb., o zadavani vefejnych zakazek, ve znéni pozdéjsich predpisi,
se zakonem ¢. 106/1999 Sb., o svobodném pfistupu k informacim, ve znéni pozdéjich predpisi,
se zakonem €. 340/2015 Sb., o registru smluv a jinymi obecné zdvaznymi normami, a to zptusobem,
JjenZ vyplyva z uvedenych predpisti ¢i 0 némz rozhodne kupujici.

Smluvni strany se zavazuji udrzovat v tajnosti a nezpfistupnit tfetim osobam diskrétni informace —
zachovat ml¢enlivost — jak jsou vymezeny nize:

= veSkeré informace poskytnuté zhotoviteli ve smyslu zakona ¢. 134/2016 Sb., o zadavani
vefejnych zakazek, ve znéni pozdéjsich predpist,

= informace, na které se vztahuje zakonem ulozena povinnost ml&enlivosti (napt. osobni udaje,
utajované skute¢nosti)

= obchodni tajemstvi prodavajiciho ¢i piipadné jiny Gdaj chranény dle zvlastnich pravnich
predpisii s odiivodnénim takovéhoto zafazeni, a to pisemné pfed podpisem této smlouvy.
Prodavajici bere na védomi, Ze tento postup nelze uplatnit ve vztahu k vysi skute¢né uhrazené ceny
za plnéni této Smlouvy a k seznamu poddodavateli prodavajiciho a dale u informaci, jejichz sdé&leni
se vyZaduje ze zakona.

Prodavajici je povinen umoznit véem subjektim opravnénym k vykonu kontroly projekti, z jejichz
prostfedki je dodavka hrazena, provést kontrolu dokladi souvisejicich s plnénim zakazky a to po
dobu danou pravnimi ptedpisy CR k jejich archivaci (zékon ¢. 563/1991 Sb., o tcetnictvi, a zdkon
¢. 235/2004 Sb., o dani z ptidané hodnoty)

Prodavajici je povinen uchovavat vdechny doklady a Géetni zaznamy souvisejici s dodavkou
pfedmétu plnéni do roku 2028, pokud ¢esky pravni Fad nestanovuje Ihitu del3i. Tyto dokumenty a
ucetni zaznamy budou uchovavany zptisobem stanovenym platnymi pravnimi predpisy.

Clanek VIII.
Povinnosti vyplyvajici z podminek OP VVV

Ptedmét této smlouvy je financovan z OP VVV.



[0

Prodavajici se zavazuje v pripadé plnéni predmétu této smlouvy v ramei OP VVV:

— umoznit v§em subjektim opravnénym k vykonu kontroly projekti. z jejichz prostiedka je
zbozi hrazeno, provést kontrolu dokladd souvisejicich s plnénim zadavaciho fizeni, a to po dobu
danou pravnimi piedpisy CR k jejich archivaci (zakon &. 563/1991 Sb.. o Gletnictvi. a zakon
¢. 235/2004 Sb., o dani z pfidané hodnoty),

—~ uchovavat viechny doklady a u¢etni zaznamy souvisejici s plnénim zadavactho tizeni a této
smlouvy minimalné do konce roku 2028, pokud ¢esky pravni fad nestanovuje lhitu delsi. Tyto
dokumenty a ucetni zdznamy budou uchovavany zpisobem stanovenym platnymi pravnimi
predpisy,

Clanek VIX.
Zavéreéna ustanoveni

Tato smlouva nabyva platnosti dnem podpisu obéma smluvnimi stranami. Ucinnosti nabyva tato
smlouva registraci smlouvy v registru smluv dle nasledujiciho odstavce tohoto ¢lanku smlouvy.

Registraci této smlouvy dle ustanoveni § S zakona €. 340/2015 Sb., o registru smluv provede na
zaklad€ dohody smluvnich stran kupujici, a to tak, aby potvrzeni o provedeni registrace smlouvy
bylo zaslano obéma smluvnim stranam.

Pfipadné spory obou smluvnich stran budou feSeny pfednostné dohodou. Nedojde-li k dohodé,
budou spory feseny prislusnym soudem, nikoliv rozhodcem.

Veskera korespondence mezi smluvnimi stranami, véetné jejich prohlaseni, je ve vztahu k této
smlouvé irelevantni, neni-li ve smlouvé stanoveno jinak.

Tato smlouva je vyhotovena ve dvou stejnopisech. znichZz jeden obdrzi kupujici a
jeden prodavajici.

Kazda ze smluvnich stran prohlasuje, ze tuto smlouvu uzavira svobodné a vazné, ze povazuje obsah
této smlouvy za urcity a srozumitelny a Ze jsou ji znamy veskeré skute¢nosti, jeZ jsou pro uzavreni
této smlouvy rozhodujici, na dikaz ¢ehoz pfipojuji smluvni strany k této smlouvé svymi podpisy.

Ptiloha €. 1 - Specifikace pfedmétu verejné zakazky
Ptiloha ¢. 2 - LSDA a stavajici platné MLA pro SW spoleénosti Siemens Industry Software

26. 06. 2018

V Ostravé, dne: V Praze, dne 21.6.2018

Za kupujiciho: Za prodavajiciho:




Pfiloha smlouvy €. 1: Specifikace pfedmétu verejné zakazky

Predmét pinéni bude spliiovat technické pozadavky v rozsahu funkcionalit nasledujicich licenci:
1) ILACAD100 - Simcenter Amesim Academic Bundle

Simcenter Amesim Academic Bundle - licenéni konfigurace uréena pro $koly a univerzity.
Simcenter Amesim je $pickovy programovy balik, ktery umoznuje vytvaret multifyzikalni
modely komplexnich (technickych) systémuU. Jeho nasazeni je pfedevsim v oblasti
intenzivniho vyvoje novych produktu, kde je kladen vysoky dlraz jak na nadstandardni
kvalitu FeSeni, tak i vysokou produktivitu.

Prostrednictvim jednoduchého a interaktivniho grafického rozhrani je mozné vytvorit
komplexni multidoménové systémové modely snadnym kombinovani/propojovanim
validovanymi komponenty (submodelt) celé fady knihoven, jez pokryvaiji prakticky véechny
fyzikalni domény.

Soucasti dodavané licence Simcenter Amesim Academic Bundle jsou programové moduly:

e LMS Amesim modeling and simulation environment — Zakladni programové
prostiedi pro modelovani systému a provadéni vypocéta. Soucasti je robustni
univerzaini fesic, ktery automaticky kombinuje rizné algoritmy feseni od explicitnich
po implicitni podle parametra systémového modelu a zvoleného typu analyzy.

¢ LMS Amecustom — nastroj pro prizptisobeni jednotlivych aplikaci a modelu
poZadavkl uzivatell. Krom uzivatelského pfizplisobeni umozniuje tento modul chranit
citliva data (parametry modell) a implementované know-how pomoci Sifrovani
modeld.

e LMS Ameset - poskytuje komplexni grafické rozhrani, pro efektivni tvorbu vlastnich
knihoven/modell, které jsou piné kompatibilni s LMS Amesim knihovnami a modely.

e LMS Amepilot — nastroj, ktery umoziiuje efektivné provadét optimalizace a to jak
s pouzitim nastroja Simcenter Amesim, tak i pomoci jinych komerénich programd
nebo vlastnich programovych kddu na bazi napf. MS Excel/VBA.

e Dashboard — je pokrocily postprocesingovy modul, ktery umoziuje grafické
zpracovani vysledku simulaci v podobé 2D/3D grafll, animaci, tabulek. Vysoka
produktivita a kvalita vystupl je dana moznosti vyuziti celé rfady sablon.

e Animation — je specialni nastroj pro vytvareni 3D animaci chovani
systémU/konstrukci simulovanych pomoci Simcenter Amesim.

e CAD2AME - je grafické prostfedi pro zobrazovani CAD modell bez nutnosti
instalace odpovidajicich CAD programu. Prostfedi umoznuje jak zakladni editaci, tak i
stanoveni/odméreni geometrickych parametrG CAD model(.

e Application scripting and programming interfaces - LMS imagine.Lab Amesim
podporuje vytvareni vlastnich skripta v jazycich: Python, MATLAB®, Scilab nebo



Visual Basic Application. Tyto skripty je mozné vyuzit napf. pro automatizaci
praktickych veskerych pracovani operaci od preprocesingu az po postprocesing.

Circuit Application Programming Interface - umoznuje pouzit (implementovat)
program Simcenter Amesim do vlastnich aplikaci pomoci jednoho ze tfi
programovacich jazyka C, Python a VBA.

Modelica platform package — programovy balik, ktery umoznuje interaktivni praci se
systémem Modelica. Obsahuje jak knihovny systému Modelica, které je mozné
prohlizet a editovat, tak i Modelica kompilator.



Priloha C.2 - LSDA a MLA pro SW spolecnosti Siemens Industry Software

Dohoda o uréeni licencovaného softwaru

¢. 853872

Zakaznik: Datum: 5.6.2018
Vysoka skola banska - Technicka univerzita Ostrava
17. listopadu 2172/15
Ostrava, 70800
Ceska republika
Softwarové licence a podpora
Cislo Nazev produktu/Popis Mnozstvi
produktu
ILACAD10  LMS Imagine.Lab Amesim Academic Bundle 5
0

Typ uZivatele: No License Key, Typ licence: Extended License
IL- LMS Imagine.Lab standard activation key (international) 5
DVD.20.0

Typ uZivatele: No License Key, Typ licence: Extended License
Veskere softwarové produkty uvedené vyde jsou kalkulované s 0 mésicem(i) podpory, Access Range:FLOATING Verze: 16 a platformou: NT &islo instalace:New 1.

Dodateéné podminky

Smiuvni strany shodné prohlasuji, Ze Software a/nebo sluzby podpory a udrzby uvedené vyse jsou objednany na pokyn Zakaznika prostfednictvim Distributora u Siemens
industry Software, s.r.0. (dale jen “SISW") a ze pinéni poskytne Zakaznikovi Distributor, neni-li dale vysiovné uvedeno jinak

Podminky poskytovani produkti

Sluzby nabizené jako T&M nezahmuji jakeékoli pfizpusobeni (customizace) poskytovaného softwarového feseni. Dodavka zahmuje pouze uZiti standardni out of box funkcionality
Sluzby nabizené jako T&M nezahmuiji schopnost provazani (interface) s jakymkoli jinym systémem nebo aplikaci. Sluzby T&M nezahrnuji schopnost provazani (interface) s
jakymkoli jinym dodavatelem nebo tieti stranou, procesem nebo nastroji, které tak mohou pozadovat.

Dodani:

Termin softwaru zagina datem, kdy je software poskytnuty spoleénosti SISW zakaznikovi, pokud zde neni uvedeno jinak.

SISW si na zakladé viastniho uvaZeni vyhrazuje pravo k piijeti & odmitnuti jakéhokoli navrhu LSDA. Jakmile je LSDA na Software akceptovana spoleénosti SISW, uskuteéni se
dodavka Software uvedeného v LSDA tim zpusobem, Ze SISW zpfistupni Software Zakaznikovi prostfednictvim elektronického stazeni z internetovych stranek specifikovanych
spolecnosti SISW. Na zakladé uvazeni spolecnosti SISW mize dojit k fyzické dodavce Software Zakaznikovi na mediu, coz se zpravidla uskuteéni tehdy, pokud urité prvky
daného Software nejsou k dispozici k elektronickému stazeni. Jestlize je Zakaznikova instalaéni stanice umisténa na dafovém Gzemi, v némz se pouze pro elektronické dodavky
neuplatni transakEni dafi (napf. daf 2 obratu) a Zakaznik si toho pieje vyuZit, je Zakaznik povinen odhldsit fyzickou dodavku Software a vyplinit formulaf elektronické dodavky
specifikovany spoleCnosti SISW, aby doslo pouze k elektronické dodavce. Software bude dodan za podminek EXW (Incoterms 2010) pro dodavky, které se celé uskuteéni na
Uzemi Spojenych stati americkych, Ruska, Ciny nebo Indie. Pro dodavky ze Spojenych stati americkych do véech ostatnich zemi, bude Software dodan za podminek DAP
(Incoterms 2010).

Predpokladem pinéni povinnosti ze strany SISW stanovenych touto smiouvou je skutegnost, Ze pinéni nebrani Zadné prekazky vyplyvajici z pravidel a zvyklosti vnitrostatniho a
mezinarodniho obchodu, celni pravidla nebo jakakoliv embarga [nebo jiné sankce].

OBECNA OCHRANA OSOBNICH UDAJU:
Pokud je jakakoliv strana nebo jiny subjekt pfijimajici sluzby podle této smiouvy usazen(a) v Evropském Hospodafském Prostoru nebo Svycarsku, Klient timto akceptuje

Podminky Obecné Ochrany Osobnich Udaji umisténé na adrese https://www.pim.automation.siemens.com/en/products/euia/sisw-general-data-protection.shtmi , které jsou
nedilnou soutasti této smiouvy v rozsahu, ve kterém SISW zpracovava jakékoliv osobni (daje.
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Platnost:

Jakykoli software a/nebo mantenance sluzby a siuzby podpory (ME&S) se poskytuj) Zakaznikovi na zakladé smluvnich ujednani uvedenych ve smiouvé o poskytnuti softwarové
licence a sluzeb uzaviené mezi Zakaznikem a Siemens Industry Software, s.r.c. nebo jejim autorizovanym distributorem prislusného software. Tato nabidka je platna do
uvedeného data Neni-li datum nabidky uvedeno, je nabidka platna tficet (30) dni. Jakékoli prodiouzeni platnosti nabidky musi byt pisemné odsouhiaseno a podepsano obéma
stranami. Zakaznik bere na védomi, Ze obnovené objednavky na ME&S se povaiuji za akceptované Zakaznikem zaplacenim faktury za kteroukoli ME&S, ktera byia vystavena v
souvislosti s touto nabidkou. praxi zavedenou mezi stranami nebo v souladu s ustanovenim o automatické prolongaci ME&S

K softwarovym produktum uvedenym v této LSDA nejsou zakoupeny zadneé sluzby udrzby (maintenance). Pokud budou sluzby Udrzby zakoupeny dodate&né, musi byt nakoupeny
zpétné k prvnimu dni mésice bezprostfedné nasledujiciho po datu dodavky vyse uvedeného Software zakaznikovi. Cena za sluzby Udrzby zakoupené dodateéné do 90 dni od
nakupu vyse uvedeného Software bude uctovana podle aktualniho ceniku platného v dané chvili pfi zachovani stejné vysi slevy, ktera byla pouzita u nakupu Software, k némuz
se sluZby Gdrzby vztahuji, nebo podle cenového ujednani, které bylo mezi smiuvnimi stranami uzavieno. Jsou-li sluzby udriby zakoupeny az po uplynuti 90 dni ode dne nakupu
vyée uvedeného Software, bude kromé poplatku za sluzby udrzby Uctovan dodateény poplatek ve vy3i 25% za zavedeni a obnoveni sluzeb udrzby.

If maintenance is subsequently purchased it will be back dated tc the first day of the month following the date of delivery of this Software to the Customer. The price for this
maintenance will be at the then current list price, calculated on the same discount basis as this Software sale. If maintenance is purchased more than 90 days after the date of the
software sale, an additional 25% reinstatement fee will be charged in addition to the maintenance fee

Na dikaz ¢ehoz, smiuvni strany podepisuji tuto Dohodu k poslednimu nize uvedenému datu.

ZAKAZNIK: Vysoka skola banska - Technicka univerzita DISTRIBUTOR: TechSim Engineering s.r.0.
Ostrava

Podpis:

Jméno:

7~(—'> .,//‘7 Z{ f/()a
26, 06, 208 0S8 0 it

Datum: Datum:

Funkce: Funkce:

Verze: 00061B00001 TRApGQAXMN.8538722
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SMLOUVA C. 60068604
AGREEMENT NO. 60068604

SMLOUVA O POSKYTNUTI SOFTWAROVE LICENCE A SLUZEB
SOFTWARE LICENSE AND SERVICES AGREEMENT

Tato Smiouva o poskytnuti softwaroveé licence a sluZeb (dile jen
“Smilouva”™) se uzavird mezi spolecnosti Siemens Industry
Software. s.r.o.. se sidlem Doudlebskd 1699/5, 140 00 Praha 4.
IC 25651897 (dale jen “SISW™) a zikaznikem identifikovanym
nize na podpisové strance této Smlouvy (dale jen “Zdkaznik™).

This Software License and Services Agreement (the "Agreement”) is
entered into between Siemens Industry Software. s.r.o.. with its
registered office at Doudlebskd 1699/5, 140 00 Prague 4, ID
25651897 (hereinafter "SISW") and the customer identified on the
signature page of this Agreement ("Customer").

. OBJEDNAVKY

L1 Objedndni Software nebo sluZeb. Tato Smlouva predstavuje
ramcovou smlouvu. na jejimz zakladé miZe Klient objednat a
spoleCnost SISW  piijmout jednu ¢ nékolik objedndvek
Software a/nebo sluZeb podpory a tdrzby (,.Udrzba™) v souladu
s podminkami éto Smlouvy. KaZdd objednavka Software
a/nebo Udrzby bude uvedena v Dohodé o uréeni licencovaného
Software ¢i v podobném objednivkovém dokumentu, ktery
spoleCnost SISW pisemné pfijme (kazdy z nich se oznacuje
jako .LSDA™). Soutdsti kazdé LSDA musi byt na zikladé
odkazu podminky této Smlouvy. Dalsi Odbomé sluzby je
moZné poskytovat na zikladé této Smlouvy za predpokladu, e
se smluvni strany déle dohodnou na Specifickych podminkach
pro Odborné sluzby. Kazda objedndvka Odbornych sluzeb se
provede prostfednictvim dokumentu SOW (tento je pojem
vymezen ve Specifickych podminkach pro Odborné sluzby).
Jednotlivé LSDA nebo SOW mohou obsahovat podminky
dopliujici tuto Smlouvu a specifické podminky pro konkrétni
Software, Udrzbu & Odborné sluzby v nich nabizené.

1.2 Poplatky. Za Software, Udrzbu a Odborné stuzby poskytnuté
na zdkladé této Smlouvy, v&etné dopravy. manipulace,
pojidieni prepravy. dalSich plateb uvedenych v piisluiné
cenové nabidce SISW a viech ostatnich plateb, na kterych se
smluvni strany dohodnou. zaplati Klient ceny a poplatky, na
nichZ se smluvni strany dohodly. Poplatky za Ndjemni licenci
a poplatky za Predplatné jsou splané pfedem a budou se
fakturovat tak. jak je uvedeno v LSDA. Poplatky za Udrzbu
budou stanoveny v cenové nabidce spole¢nosti SISW ohledné
danych sluZeb.

1.3 Doddni a_instalace Software. Jakmile SISW pfijme LSDA
ohledn& Software, Software oznafeny v LSDA bude doddn,
jakmile d4 SISW tento Software k dispozici Klientovi
prostiednictvim jeho elektronického stazeni z webové stranky:,
kterou SISW uvede. Na zdkladé rozhodnuti SISW miZe byt
nosi¢ odeslan fyzicky. a to bud’ jako vyraz ochoty viidi
Klientovi, nebo proto, Ze nékteré prvky Software neni mozné
stahnout elektronicky. Pokud se pracovidté Klienta, kde m4
dojit k instalaci, nachdzi v daiové jurisdikei, v ni7 se dafi 7z
transakei (napfiklad dan 7 prodeje) neuplatfuje pouze u
elektronickych dodavek, a pokud si Klient pfeje této danové
Upravy vyuZit, musi pfedem ozndmit SISW zdmér neptijimat
fyzické zdsilky a vyplnit SISW urceny formuléf pro vyjimky
ohledn¢ elcktronického dorucovéni. Zajisti si tak vyluéné
clektronické doruceni. U dodédvek. kieré celé prob&hnou v
ramei Spojenych statd americkych. Ruska, Ciny nebo Indic,
bude Software doddn podle dodaci dolozky EXW (Incoterms

. ORDERS

1.1 Ordering Software or Services. This Agreement is a master
agreement under which one or more orders for Software
and/or Maintenance Services may be placed by Customer and
accepted by SISW in accordance with the terms hereof. Each
order for Software and/or Maintenance Services shall be set
forth in a Licensed Software Designation Agreement, or a
similar ordering document that is accepted in writing by SISW
(cach an “LSDA™). Each LSDA must incorporate the terms of
this Agreement by reference. Professional Services may be
provided pursuant to this Agreement provided that the Product
Specific Terms for Professional Services have been agreed by
the parties. Each order for Professional Scrvices shall be set
forth on an SOW (as defined in the Product Specific Terms for
Professional Services). An individual LSDA or SOW may
contain terms that are additional to those contained in this
Agreement and are specific to the particular Software.
Maintenance Services, or Professional Services offered
therein.

1.2 Fees. Customer will pay such prices and fees as are mutually
agreed upon by the partics for the Software, Maintenance
Services and Professional Services provided pursuant 1o this
Agreement. including shipping, handling, transit insurance
coverage and other charges identified in SISW’s applicable
quotation and any other charges mutually agreed by the
parties. Rental License fees and Subscription fees are payable
in advance and will be invoiced as specified by the parties in
an LSDA. Maintenance Services fees will be set forth on
SISW’s quotation for such services.

1.3 Delivery and Installation of Software. Once an LSDA for
Software is accepted by SISW. delivery of the Software
identified in the LSDA will occur when SISW makes the
Software available to Customer by means of electronic
download from a website specified by SISW. Physical
shipment of the media may be done at SISW's option and will
occur as an accommodation to Customer or because certain
clements of the Software are not available for electronic
download. If a Customer’s installation location resides in a
taxing jurisdiction that does not apply a transactional tax (such
as sales tax) to electronic deliveries only, and Customer
desires to avail itself of such provisions, then Customer must
opt out of receiving physical shipments and execute an
electronic delivery exception form, as specified by SISW, 1o
arrange for electronic delivery only. The Software will be
delivered subject to EXW (Incoterms 2010) for deliveries that
occur entirely within the United States, Russia, China or India.
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1.4

1.5

(@)

(b)

(c)

2010). Ve vSech ostatnich piipadech bude Software doddn
podie dodaci doloZky DAP (Incoterms 2010).

Dané. Klient se zavazuje zaplatt (a na Zadost SISW nebo jejich
autorizovanych partnera nahradit v piipad€. Ze jsou o zaplaceni
SISW nebo jeji autorizovani partnefi vyzvani) veskeré piislu$nd
dané. vyméry a poplatky, mimo jiné véetné viech tuzemskych.
cizich, statnich, mistnich. regiondlnich, provinenich ¢ obecnich
dani z prodeje a/nebo dani z uzivdni. dani z pfidané hodnoty. dani
ze zboZzi a sluZeb, spotfebnich dani. majetkovych dani, valorickych
dani. cel. dovoznich poplatkd. kolki, dani z nemovitosti,
registracnich poplatki ¢1 jinych poplatku nebo plateb jakéhokoli
druhu &1 povahy. které nektery stdtni orgdn uloZi nebo uvali na
uzivani Software ze strany Klienta, na licenci Klienta k Software
nebo na piijeti sluzeb ze strany Klienta, vyjma dani vychdzejicich
¢+ Cistého piymu SISW. Pokud je vySe uvedené platby povinna
uhradit spole¢nost SISW. Klient se zavazuje, Ze ji tyto platby
nahradi. JestliZe je Klient osvobozen od dang z pfidané hodnoty ¢i
od dané z prodeje nebo jestlize vyuzivd produkty nebo sluzby
upravené v této Smlouvé zpusobem podléhajicim osvobozeni ¢i se
povazuje za subjekt osvobozeny od dané z pfidané hodnoty &i dané
z prodeje z jiného davodu, mus{ v dobré vite pfedloZit SISW platné
a potvrzené osvédceni o osvobozeni, povoleni k piimé uhradé &
jiny takovy dokument schvaleny piislusnym statem. Je-li Klient ze
zdkona povinen v souvislosti s jakoukoli ¢dstkou, kterd je podle
této Smlouvy splatnd ptimo spolecnosti SISW, provést odpocet
dan¢ z pfijmu ncbo srazit dan z piijmu, Klient tuto dan z pijmu
okamzit€ uhradi ptisluinému finan¢nimu dfadu a SISW a soudasné
okamzit€ pfedlozi oficidlni potvrzeni o dhradé dané ¢i jiny doklad
vystaveny pfislusnym finan¢nim dfadem, na jehoZ zdkladé bude
moZné ovefit zaplaceni dané z pfiymu a kterym spole€nost SISW
bude moci dolozit sviyj ndrok na slevu na dani v souvislosti s
platbami dané¢ z piijmu, jeZ jejim jménem zaplatil Klient.
Fakturace a platebni podminky. Ve vztahu k pfimym
objedndvkam Klienta viaci SISW nebo poboéce SISW, vystavi
SISW Klientovi fakturu na Software a v pfisluSnych piipadech
i na ro¢ni poplatky za Udrzbu za prvni obdob{ Udrzby, jakmile
bude Software k dispozici k elektronickému stazeni. Kazdé
daldi obnovené obdobi Udriby bude SISW fakturovat
Klientovi pfedem. Veskeré ostatni ceny a poplatky bude SISW
fakturovat Klientovi kazdy mésic zpétné, nedohodnou-li se
smluvni strany jinak. Odborné sluzby se budou fakturovat
kazdy mésic zpétné podle toho. jaké poplatky vzniknou, nebo
podle jiné dpravy odpovidajici podminkdm stanovenym v
piisludné SOW. Bez ohledu na to. zda se faktura tyka Software,
Udrzby, Odbornych siuzeb ¢i jiného produktu nebo sluzby
poskytované ¢i dodavané podle této Smlouvy, Klient kazdou
fakturu spolecnosti SISW zaplati do 30 dnd od data jejtho
vystaveni. neni-1i dohodnuta jind thiita splatnosti.

PODMINKY SOFTWAROVE LICENCE

Vymezeni pojmi. Nésledujici pojmy maji vyznam uvedeny
nize. u konkrétnich produktl piipadné vyznam uvedeny
ve Specifickych podminkdch produktu.

,-Oprdvnéni zdstupci® znamenaji Klientovy poradce. zastupce
a dodavatele, kteff pracuji v prostorich Klienta a potfebuji
pfistup k licencovanému Software a/nebo Dokumentaci v
ramci podpory vnitini obchodni ¢innosti Klienta.

-Oprdvnén{ uZivatelé" znamenaji (1) zaméstnance Klienta a (ii)
Opravnéné zastupce, pokud Oprévnéni zdstupci respektuji
chranénou povahu Software a Dokumentace v souladu s
ustanovenimi této Smlouvy o zachovdni davérnosti.

.Dokumentace™ znamend vysvétlujici titéné ¢i elektronické
materidly, které SISW poskytne v souvislosti s konkréinim

1.4

1.5

All other Software will be delivered DAP
(Incoterms 2010).

Taxes. Customer agrees to pay (and to reimburse SISW or its
authorized channel partner. if applicable. on request if SISW
or its authorized channel partner is required to pay) any
applicable taxes. assessments and duties including. but not
limited to. all national. foreign. state. local, regtonal.
provincial or municipal salcs and/or use taxes. value added
taxes. goods and services taxes. consumption taxes. personal
property taxes, ad valorem taxes, custom duties, import fees,
stamp duty. intangibles tax. registration fees or other fee or
charge of any kind or nature that is levied or imposed by any
governmental authority on Customer’s use or license of the
Software, or its receipt of any services. but not including taxes
based on the net income of SISW. If Customer is exempt from
value-added or sales tax. uses the product or services provided
herein in an exempt manner. or otherwise deems itself not
subject to value-added or sales tax. then Customer must
provide a valid and executed exemption certificate. direct pay
permiit, or other such government approved documentation in
good faith to SISW. If Customer is required by law to make
any income tax deduction or to withhold income tax from any
sum payable directly to SISW hereunder. Customer shall
promptly effect payment thereof to the applicable tax
authorities. and shall also promptly provide SISW with official
tax receipts or other evidence issued by the applicable tax
authorities sufficient to establish that the income taxes have
been paid and to enable SISW to support a claim for tax credit
relief for such income tax payments made on its behalf by
Customer.

subject to

Invoicing and Payment Terms. For direct sales from SISW
or an SISW affiliate to a Customer, SISW will invoice
Customer for Software and, if applicable, the annual
Maintenance Services fees for the initial maintenance term
once the Software has been made available for electronic
download. SISW will invoice Customer in advance for each
subsequent Maintenance Services renewal term. SISW will
invoice Customer monthly in arrears for all other charges as
incurred unless otherwise agreed by the parties. Professional
Services will be invoiced monthly in arrears as charges are
incurred or as otherwise stated in accordance with the terms
and conditions set out in the applicable SOW. Regardless
whether related to Software. Maintenance Services,
Professional Services or any other product or service provided
or delivered under this Agreement, Customer will pay each
invoice within 30 days after the date of the SISW invoice
unless otherwise agreed by the parties.

SOFTWARE LICENSE TERMS AND CONDITIONS
Definitions. The following terms have the meanings set forth
below. or as modified with respect to particular products in the
Product Specific Terms.

“Authorized Agents” means Customer’s consultants. agents
and contractors who are working on Customer’s premises and
who require access to licensed Software  and/or
Documentation as part of their support of Customer’s internal
business.

“Authorized Users™ means (i) Customer’s employees and, (ii)
Authorized Agents, provided the Authorized Agents respect
the proprietary nature of the Software and Documentation in
accordance with the confidentiality provisions of this
Agreement.
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(d)

(h)

(i)

softwarovym  produktem. véetné  licencnich  specifikaci.
pokynu k uzivini Software a technickvch parametra.

WInfrastruktura jako sluzba™ nebo ..JaaS™ znamend hardwarové
prostiedi pfistupné pfes cloud. které poskytuje tieti osoba pro
ticely hostingu Softwarovych licenci a dat Klienta.

- Typy licenei™ oznacuji ruzné typy licenci k Software uvedend
v €ldnku 2.3 t€to Smlouvy nebo ve Specifickych podminkéich
produktu.

“Licence na dobu urcitou™ znamend licenci k Software, kterd
je omezena na dobu sjednanou mezi SISW a Klientem
v LSDA. Mezi Licence na dobu uréitou patél mimo jiné
Predplatné a Ndjemn{ licence.

.Udrzba* znamena sluzby v oblasti podpory a ddrzby, které v
souvislosti se Software poskytuje SISW nebo které jsou
poskytovdny jejim jménem v souladu s &lankem 3 (éto
Smlouvy a s pfistusnymi ujedndnimi Specifickych podminck
produktu.

.Trvald licence” nebo ..ProdlouZend licence” znameni licenci
k Software. kterd je Casové neomezena a trvda po dobu
neurcitou. Trvalou licenci nen{ Predplatné ani Ndjemni licence.
Pokud licence k Software neni v této Smlouvé. ve Specifickych
podminkdch produktu, LSDA ¢i zvldStni smlouvé mezi
smluvnimi stranami oznac¢ena jako Pfedplainé, Nijemni{
licence Ci jiny typ licence na dobu uritou, povazuje se licence
za Trvalou licenci. Trvalé licence nezahrnuji Udrzbu ani jiné
Odborné sluzby. které je nutno zakoupit zvI4st.

.Platforma jako sluzba” nebo ..PaaS" znamend skupinu
cloudovych pocitatovych sluzeb, v jejichZ ramei poskytovatel
poskytuje platformu umoziiujici Klientiim vytvofit, provozovat
a spravovat softwaroveé aplikace pfistupné pfes cloud. aniZ by
museli pofidit a udrZovat sloZitou infrastrukturu, kterd je
obvykle s vytvofenim a spuiténim aplikace pristupné pies
cloud spojena.

.Specifické podminky _produktu™ znamenaji ty podminky,
které (i) se li8i od podminek obsazenych v této Smlouvé nebo
tyto podminky dopliuji, a které se vztahuji na urité konkrétni
softwarové a/nebo hardwarové produkty ¢i skupiny produkti
nebo na specifické vyuZiti Software. které SISW nabizi. a (ii)
jsou uvedeny na internetovych strdnkdch pro kaZdou sadu
podminek konkrétniho produktu zv14st. Specifické podminky
produktu budou sjednany bud’ samostatné vedle této Smiouvy
prostiednictvim LSDA. jejiZ soucdsti se piisluiné Specifické
podminky produktu stanou na zdkladé odkazu. nebo
prostfednictvim pisemného dodatku k této Smlouvé, jehoz
soucdsti se pFisludné Specifické podminky produktu stanou na
zéklade odkazu, anebo prostiednictvim elektronického pfijeti
piislusnych Specifickych podminek produktu online. V
pfipadé rozporu mezi podminkami této  Smlouvy a
Specifickymi podminkami produktu se na pisluiny produkt
SISW. skupinu produktd  SISW & specifické  vyuZiti
piednostné uplatn{ Specifické podminky produktu.

~Umisténi _Specifickych podminek  produktu*  zramend
samostatnou online URL internetovou adresu zaloZzenou SISW
pro kazdou sadu Specifickych podminek produktu. Specifické
podminky produktu pro kaZdy produkt. skupinu produkti nebo
specifick€ vyuZiti se uplatni pouze tchdy, pokud je dany
produkt, skupina produkti nebo specifické vyuZiti uvedeno v
LSDA: v takovém piipadé budou podminky obsaZené na

()

(dy

(h)

@)

)]

“Documentation™ means the explanatory printed or electronic
materials provided by SISW with respect to a particular
Software product. including. but not limited to. license
specifications. instructions for the use of the Software and
technical specitications.

“Infrastructure _as a Service™ or “IaaS” means a cloud
accessible hardware environment provided by a third party for
the purpose of hosting Customer’s Software licenses and
Customer’s data.

“License Types” refers to the various types of licenses for
Software as provided in Section 2.3 of this Agreement or in
the Product Specific Terms.

“Limited Term License™ means a license of the Software that
1s limited in term to a period of time mutually agreed by SISW
and Customer in an LSDA. Limited Term Licenses include.
but are not limited to. Subscriptions and Rental Licenses.
“Maintenance _ Services™  means  the  maintenance,
cnhancement and support services provided by, or on behalf
of, SISW with respect to the Software in accordance with
Section 3 of this Agreement and any applicable Product
Specific Terms.

“Perpetual License™ or “Extended Term License” means a
license of the Software that is not limited in term., but extends
indefinitely. Subscriptions and Rental Licenses are not
Perpetual Licenses. Unless a license of Software is specified
as a Subscription, a Rental License or another type of Limited
Term License in this Agreement. the Product Specific Terms.
an LSDA or a separate contract between the parties, then the
license of Software is deemed to be a Perpetual License.
Perpetual Licenses do not include Maintenance Services or
Professional Services which must be purchased separately by
Customer.

“Platform as a Service™ or “PaaS” means a category of cloud
computing services in which a Provider provides a platform
allowing customers 10 develop. run and manage cloud
accessible software applications without the complexity of
building and maintaining the infrastructurc typically
associated with developing and launching a cloud accessible
application.

“Product Specific Terms™ means those terms and conditions
that are (i) different or additional to the terms and conditions
contained in this Agreement that apply to certain, specific
Software and/or hardware products or product groups, or to
specific uses to which the Software may be put. offered by
SISW and (ii) set forth on a separate. online site for each set
of Product Specific Terms. The Product Specific Terms will
be agreed to separately from this Agreement by means of an
LSDA that incorporates the applicable Product Specific Terms
by reference, a written amendment to this Agreement that
incorporates the applicable Product Specific Terms by
reference or by electronic acceptance of the applicable Product
Specific Terms online. If there is a conflict between the terms
of this Agreement. on the one hand. and the Product Specific
Terms, on the other hand. then the Product Specific Terms will
prevail in regard to the applicable SISW product, product
group or specific use.

“Product Specific Terms Sit¢” means the separate online URL
established by SISW for each set of Product Specific Terms.
The Product Specific Terms for cach product, product group
or specific use will apply only if such product. product group
or specific use is set forth on an LSDA. in which case the terms
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(m)

(n)

(0)

(b)

piislusné internctové adrese na zdkladé odkazu soucdsti
piislusné LSDA.

.Odborné sluzby” znamenaji odborné konzultacni sluZby
poskytované v souvislosti se Software spolecnosti SISW nebo
jejim jménem v souladu s podminkami této Smlouvy ve znéni{
Specifickych podminek pro Odborné sluzby.

.Poskytovatel” znamena tfeti osobu - poskytovatele
hardwarového prostiedi pifstupného pres laaS cloud nebo
prostfedi platformy pfistupné pres PaaS cloud.

.Najemni licence™ znamend licenci. jej{Z platnost je omezena
na dobu sjednanou mezi SISW a Klientem v LSDA: tato doba
bude v zdsad¢ kratSi neZ jeden (1) rok. Po vyprSeni vychozi
doby prondjmu je v3ak mozné Ndjemni licenci prodlouZit na
zakladé vzdjemné dohody smluvnich stran na dalsi Casové
omezend(d) obdobi. V zdvislosti na podminkich LSDA se
Néjemni licence miZze zménit na Trvalou licenci, jakmile
Klient v souladu s LSDA zaplati poplatek za odkup licence. V
ramci Ndjemni licence je UdrZba zahrnuta v cené za Ndjemn{
licenci. Pfi prodiouZeni platnosti Ndjemni licence si SISW
vyhrazuje pravo poZadovat vystaveni novych licenénich klich.
SISW si ddle vyhrazuje pravo neposkytnout Ndjemni licenci k
nékterym softwarovym produktim a/nebo k nékterym
produktiim t¥etich osob. jeZ je oprdvnéna distribuovat.

Software™ znamené kazdy software, ktery SISW licencuje
nebo distribuuje  Klientovi podle této Smlouvy. Pojem
.Software” zahrnuje souvisejici Dokumentaci daného
Software.

,Predplatné” znamend licenci. jejiZ platnost je omezena na
dobu sjednanou mezi SISW a Klientem v LSDA, kterd se bude
v zasadé pohybovat v rozmezi 12 mésicd a 5 let. Po vyprieni
vychozi doby platnosti Pfedplatného je viak moZné tuto licenci
prodlouZit na zdklad¢ vzdjemné dohody smluvnich stran na
dalS{ ¢asové omezené(d) obdobi. nelze ji vSak zménit na
ProdlouZenou licenci ani na Trvalou licenci. V rdmci
Pfedplatného je Udrzba zahrnuta v cené za Pfedplatné. Pokud
je platnost Piedplatného stanovena na nékolik let, SISW si
vyhrazuje pravo pozadovat pravidelné vystavovdni novych
licen¢nich klich béhem doby platnosti Pfedplatného. SISW si
dédle vyhrazuje pravo neposkytnout Pfedplatné k nékterym
softwarovym produktim a/nebo k nékterym produktiam tretich
osob. jez je opravnéna distribuovat.

.Uzemi* znamend zemi. v niz Klient Software poprvé ziskd a
nainstaluje. neni-li tato definice u konkrétniho produktu &i
skupiny produktdi upravena ¢&i rozSifena ve Specifickych
podminkach produktu.

Udgéleni licence a licenéni podminky.

Udéleni licence. SISW udéluje Klientovi nevyhradni,
nepievoditelnou a omezenou licenci k instalaci. pfistupu a uZiti
spustitelné formy Software Opravnénymi uZivateli na Uzemi.
Rozsah licenénich prdv, kterd SISW udéluje Klientovi, je
vymezen v popise Typu licenci v ndstedujicim ¢lanku 2.3 a
daliimi podminkami této Smlouvy. Na Klienta se nepfevadi
Z4adné vlastnické pravo ani ndrok k Software. Vlastnické pravo
k Software a vSechna pFislu$nd prava k patentum. autorskd
prava. obchodni tajemstvi a dalsi prava duevniho vlastnictvi
neoddélitelné se Software spojend zlstdvaji SISW ¢i tieti
osoby, od niZ SISW ziskala pravo udélit licenci k Software.
SISW si vyhrazuje veSkerd prava k Software, kierd se touto
Smlouvou vyslovné neudéluji.

Uzivani nedovoleného Software. Klient prohlaSuje a zaruduje.
Ze bude uZivat pouze takovy Software SISW. k némuZ mu

(m})

(n)

(o)

(P

(q)

2.2
(a)

contained in the applicable URL will be incorporated by
reference into the applicable LSDA.

“Professional _Services™ means  professional  consulting
services provided by, or on behalf of. SISW in connection with
the Software pursuant to the terms of this Agreement as
modified by the terms of the Product Specific Terms for
Professional Services.

“Provider” means the third party provider ot an laaS cloud
accessible hardware environment or a PaaS cloud accessible
platform environment.

“Rental License™ means a license whose term is limited to a
period of time mutually agreed by SISW and Customer in an
LSDA, which will generally be less than one (1) year. A
Rental License is renewable by mutual agreement of the
parties for an additional limited term or terms following
expiration of the initial rental term. A Rental License may.
depending on the terms of the LSDA, be converted into a
Perpetual License upon payment of a buy-out fee by Customer
in accordance with the LSDA. Maintenance Services for a
Rental License are included in the Rental License fee. For
renewals of Rental License terms. SISW retains the right to
require new license keys to be issued. SISW retains the right
to withhold Rental Licenses from certain of its Software
products and/or certain of the third party products which SISW
has the right to distribute.

“Software” means any software that is licensed or distributed
by SISW to Customer under this Agreement. The term
“Software” includes the related Documentation for such
Software.

“Subscription” means a license whose term is limited to a
period of time mutually agreed by SISW and Customer in an
LSDA. which will generally be between 12 months and 5
years. A Subscription license is renewable by mutual
agreement of the parties for an additional limited term or terms
following expiration of the initial Subscription term, but a
Subscription license may not be converted to an Extended
Term License or Perpetual License. Maintenance Services for
a Subscription license are included in the Subscription license
fee. For multiple year Subscription terms, SISW retains the
right to require new license keys to be issued periodically
during the Subscription term. SISW retains the right to
withhold Subscription licensing from certain of its Software
products and/or certain of the third party products which SISW
has the right to distnbute.

“Territory™ means the country in which a customer initially
acquires and installs the Software, unless this definition is
modified or expanded with respect to a specific product or
product group by the Product Specific Terms.

License Grant and Conditions.

License Grant. SISW grants to Customer a nonexclusive,
nontransferable. limited license to install, and allow
Authorized Users to access and use the executable form of the
Software in the Territory. The description of the License
Types in the following Section 2.3 and the other terms of this
Agreement define the scope of the license rights SISW is
granting to Customer. No title to or ownership in the Software
is transferred to Customer. Title to the Software. and all
applicable rights in patents, copyrights. trade secrets and other
intellectual property rights inherent in the Software, will
remain in SISW or third parties from whom SISW has
obtained the right to license the Software. SISW reserves all
rights in the Software not explicitly granted herein.
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(<)

(d)

(e)

SISW nebo jeji autorizovany partner platne udélili licenci.
Kazdy Software SISW. ktery nebude od SISW nebo jejiho
autorizovaného  partnera  fddné  koupen a  licencovan.
predstavuje pro tcely této Smlouvy nelegalni Software. Pokud
si Klient stdhne. nainstaluje a/ncho bude uZivat nelegdlni
Software. SISW je oprdvnéna tuto Smlouvu vypovedét v
souladu s podminkami ¢lanku 4.3,V dasledku v¥povadi
Smlouvy nebo v dusledku ukonceni softwarovych licenci.
Udrzby. Odbornych sluzeb ¢ jinych produkti nebo stuzeb
poskytovanych podic télo Smlouvy nemd Klient privo
na zadnou ndhradu ani vraceni penéz. VSechny &dstiky. které
bude Klient ke dni d¢innosti zdniku Smlouvy spoleénosti SISW
dluzit. ptedstavuji neuhrazenou pohleddvku a naddle budou
splatné v souladu s podminkami této Smlouvy.

Zabezpeteni Software a monitoring. SISW si vyhrazuje privo
zakomponovat do Software bezpeénostni mechanismus. Jeho
prostiednictvim se sleduje uZivani Software a ovéfuje. zda
Klient dodrZuje  tuto  Smlouvu. Tento  bezpeénosini
mechanismus muZze uchovdvat data ohledné& uzivani Software
a potw pofizenych kopii Software neho mize nékterym
z komunikac¢nich kandli komunikovat s poéitaci ovlddanymi
SISW a vyménovat si s nimi informace a data ohledné uzivan{
Software, jeho instalace, systému. v ném? byl nainstalovan. a
poctu pofizenych kopii ¢i pFstupl k Software. SISW si
vyhrazuje privo vyuZivat pro Gcely kontroly pfistupu k
Software licencni autoriza¢ni kli¢ nebo hardwarovy zdmek.
Klient nenf oprdvnén podnikat Zddné kroky, kicrymi by obegel
nebo zmafil G¢el téchto opatieni. Khient nenf oprdvnén uZivat
Software bez pozadovaného bezpegnostniho mechanismu.

Software tfetich osob nebo software s otevienym zdrojovym
kddem. Software miie zahrnovat nebo vyZzadovat vyuziti
technologie tfetich osob, ktera sc poskytuje spoleéné se
Software, vietné software s otevienym zdrojovym kédem.
Licence k technologii tfetich osob se Klientovi udéluje bud’ za
podminek této Smlouvy anebo podle zvldstnich licendénich
podminck uvedenych v pfislu§né Dokumentaci, souborech ..k
prelteni”. souborech obsahujicich ozndmeni ¢i v jinych
takovych dokumentech (., Technologie podléhajici licenci tieti
osoby”). Prava Klienta k uZivani Technologie podléhajici
licenci tieti osoby se fidi danymi zvl&3tnimi licenénimi
podminkami a tato Smlouva je nijak neomezuje. Pokud je
nekter€ ujedndni této Smlouvy v rozporu s pfisluinym pravem
udélenym na zdkladé licence tfeti osoby. tato podminka se
nepouzije. Pokud pfislund licence tieti osoby vyZaduje po
SISW, aby poskytla zdrojovy kéd obsazeny v Technologii
podléhajici licenci tfeti osoby, SISW 1ak na pisemnou Zadost
ugini oproti zaplaceni ptepravnich a manipulacnich poplatki.
Aby se predeslo pochybnostem, rozumi se. Ze technologie
tfetich osob. kterd neni Technologii podléhajici licenci teti
osoby, se povazujc za soufdst Software a Klientovi se k ni za
podminek této Smlouvy udéli licence.

Iaa$S nebo PaaS. Preje-li si Kiient vyuZivat prostiedi IaaS nebo
PaaS tfeti osoby pro hosting svych softwarovych licenci a dat.
dodrzi podminky tohoto ¢ldnku 2.2(f). Poskytovatel i prostredi
laaS nebo PaaS musi byt piedem schvileni SISW. V piipadé
schvélen{ udéli SISW Klientovi pravo a licenci k nainstalovan{
(zc strany Klienta Ci tfeti osoby) Softwarc v prostfedi [aaS nebo
PaaS Poskytovatele a ke spravé. provozovani ¢i jinému uZivéan{
(vylucn€ pro interni dcely Klienta) vSech prav Klienta
upravenych v t€to Smlouvé v souvislosti se Software, a to za
nasledujicich podminek: (i) Klient s Poskytovatelem neuzavie

(h)

(d)

Use of Unauthorized Software. Customer represents and
warrants that it will only use SISW software that has been
validly licensed to it by SISW or its authorized partner. Any
SISW software not duly purchased from SISW or its
authorized partner constitutes unauthorized software for
purposes of this Agreement. If Customer downloads, installs
and/or uses unauthorized software, then SISW has the right to
terminate this Agreement in accordance with the terms of
Section 4.3 of this Agreement. Furthermore, no refund or
credit will be due to Customer as a result of termination of the
Agreement, or termination of any Software licenses,
Maintenance Services, Professional Services or other products
or services provided under this Agreement. All amounts owed
to SISW by Customer for services rendered up to the effective
datc of termination shall remain outstanding and shall be due
and payable in accordance with the terms of this Agreement.
Software Security and Monitoring. SISW reserves the right 1o
embed a software security mechanism within the Software to
monitor usage of the Software and to verify Customer’s
compliance with this Agreement. Such a security mechanism
may store data relating 1o the usage of the Software and the
number of times it has been copied, or may communicate with
computers  controlled by SISW  over any type of
communications link to exchange communications and report
data relating to the usage of the Software. its installation. the
system on which it has been installed and the number of times
it has been copied or accessed. SISW reserves the right (o use
license administration software. a license authorization key to
control access to the Software and/or a hardware lock device.
Customer may not take any steps to avoid or defeat the
purpose of any such mecasures. Use by Customer of any
Software without any required security mechanism is
prohibited.

Third Party and Open Source Software. The Software may
contain or require the use of third party technology that is
provided with the Software, including open source software.
Third party technology is licensed to Customer either under
the terms of this Agreement or under separate license terms
that shall be specified in the relevant Documentation, “read
me” files, notice files, or other such documents or files
(“Technology Subject to a Third-Party License”). Customer’s
rights to use Technology Subject to a Third-Party License are
subject to such separate license terms and are not restricted in
any way by this Agreement and to the extent that a term of this
Agreement is in conflict with any applicable mandatory right
granted by a third-party license, it shall not apply. If any
applicable third-party license requires SISW to furnish source
code contained in the Technology Subject to a Third-Party
License, SISW shall provide it upon written request. if
applicable against payment of the shipping and handling
charges. For avoidance of doubt, third party technology that is
not Technology Subject to a Third-Party License shall be
deemed part of the Software and is licensed to Customer under
the terms of this Agreement.

laaS or PaaS. If Customer wishes (o utilize the 1aaS or Paa$
environment of a third party to host its Software licenses and
data. then Customer will comply with the terms of this Section
2.2(e). The Provider and the laaS or PaaS environment must
be pre-approved by SISW. Once approved, SISW grants o
Customer the right and license to install or have installed the
Software on the Provider’s laa$S or PaaS environment. and to
manage, operate, and otherwise exercise. solely for the
internal use of Customer. all of Customer’s rights as set forth
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(a)

(b)

(¢)

{d)

zddnou smlouvu. najejim? zdkladé by Poskytovatel & jind
neopradvnénd treti osoba méli piistup k Software. s vyjimkou
poradenskych sluzeb poskytovanych v rdmei vykonu obvyklé
obchodni ¢innosti: (i1) Software musi vZzdy zastat pod vylucnou
kontrolou Klienta: (iii) Klient ponese vyluénou a konecnou
odpovédnost za viechna jednani a opomenuti Poskytovatele a
jeho pracovnikll v souvislosti s¢ Software a souhlasi s tim. Ze
poruSeni Smilouvy z jejich strany predstavuje jeho vlastn{
poruSeni Smlouvy: (iv) Klient okamzité pisemné vyrozumi
SISW. dojde-li ke zmeéné ovlddani Poskytovatele nebo k
prodeji. prevodu ¢i jiné dispozici s majetkem Poskytovatele.
ktery souvisi s prostfedim laaS nebo PaaS. SISW je opravnéna
podle svého vlastntho uvaZeni ukonéit pravo Klienta vyuZivat
prostfedi [aaS nebo PaaS Poskytovatele, bude-li nabyvatel
kontroly nad danym majetkem pro SISW nepfijatelny: (v)
Klient okamzité¢ vyrozumi SISW o kazdém ptistupu. pouZiti,
rozmnozovdni ¢ jiné operaci s jeho licencovanymi kopiemi
Software ze strany Poskytovatele ¢i jiné necoprdvnéné (reti
osoby. o nichZ se Klient dozvi. pficemz kazdy takovy pfistup.
pouZiti, rozmnoZovéni nebo jind operace pfedstavuje porudeni
podminek této Smlouvy a Klient nad rdmec svych ostatnich
povinnosti plynoucich z porudeni Smlouvy na své naklady
okamZit¢ podnikne vSechny kroky nutné k tomu, aby dany
pEistup. uZivdni. rozmnoZovdni ¢i jinou operaci zamezil a
zastavil, a aby danou situaci napravil; a (vi) Klient se timto
zavazuje odskodnit SISW a jeji koncernové spolecnosti. hdjit
je a zajistit je v piipadé jakychkoli zdvazku, ztrdt, narokii ¢i
vydaji plynoucich 7z jedndni Poskytovatele, pracovniki
Poskytovatele ¢&i jiné neopravnéné teti osoby v souvislosti se
Software.

Tvpy licenci. V souvislosti s jednotlivymi softwarovymi
produkty nebo skupinami softwarovych produktu je mozné
ziskat nasledujici Typy licenci. V souvislosti s konkrétnimi
produkty ¢i skupinami produktt uvedenymi ve Specifickych
podminkdch produktu je mozné ziskat pfistup k dal$im typim
licenci. Typ licence se uvede v pfislu§né LSDA.

..Backup (nebo Failsafe)™ licence znamena licenci, Kierou si
Klient mbZe zvlast zakoupit vyhradné za Géelem podpory
zalohovani na svych zdloznich ¢i bezpecnostnich zafizenich:
tato licence se nesmi pouZit k Zddnému jinému icelu.
..Concurrent user* licence znamend, Ze pfistup k Software je v
kazdy jednotlivy okamzik omezen na takovy pocet soucasné
pracujicich Oprdvnénych uZivateld, pro ktery byla licence na
zakladé¢ této Smlouvy platné ziskdna.

Loaner" licence znamenad licenci k Software, kterou SISW dle
svého uvdZeni udéli Klientovi na dobu urlitou v trvani
maximdlné 90 dnu, aby Klientovi poskytla docasné feSeni v
ramci svych povinnosti ohledné Udrzby podle &lanku 3 télo
Smlouvy.

.Named user” licence znamend, Ze pristup k Software je
omezen na ty osoby v rdmci organizace Klienta, které Klient
jmenuje a pro né€Z byla licence na zdklad¢ této Smlouvy plainé
ziskdna. Klient md pravo zménit jmenované uZivatele licence
maximalné v8ak jednou za kalenddini mésic.

«Node-locked™ licence znamend. Ze uZivdni Software je
omezeno na jedinou, Klientem uréenou pracovni stanici. Tento
typ licence obvykle doprovdzi zafizeni k uzamykdni hardwaru
nebo hardwarovy kli¢ (dongle). jejichZ prostiednictvim se toto
omezeni spravuje.

Per_product” licence znamend. 7e uZivdni Software je
omezeno na uréity pocet produktu tfetich osob, s nimiZ je
Software individudlné propojen.

(b)

(d)

in the Agreement with respect to the Software subject to the
following terms and conditions: (1) Customer shall not enter
into any agreement with the Provider that gives the Provider
or any other unauthorized third party access to the Software,
except for consulting services work conducted in the ordinary
course of business; (i1) the Software must remain under the
sole control of Customer at all times: (i11) Customer shall be
solely and ultimately responsible for all acts and omissions of
the Provider and the Provider's personnel with respect to the
Software. and agrees that a breach of the Agreement caused
by any of them shall constitute a breach by Customer: (iv)
Customer shall notify SISW in writing if there is any change
of control of the Provider. or any sale. transter or other
disposition of the assets of the Provider that relate to the [aaS
or PaaS environment, and SISW shall have the right in its
reasonable discretion to terminate Customer’s right to utilize
the Provider's TaaS or PaaS environment if the transferee of
control of such assets is not acceptable to SISW: (v) Customer
will notify SISW of any access. use. copying or other
operation of Customer's licensed copies of any Software by
Provider or any other unauthorized third party of which
Customer becomes aware: provided that any such access, use.
copying or other operation will constitute a breach of the terms
of this Agreement and. in addition to any other obligations of
Customer resulting from such breach. Customer shall
promptly take at its expense all necessary steps to promptly
stop such access. use, copying or other operation and to cure
the situation; and (vi) Customer hereby agrees to indemnify.
defend and hold SISW and its affiliates harmless from any
liabilities, losses, claims and expenses resulting from any act
by the Provider, Provider personnel or any other unauthorized
third party with respect to the Software.

License Types. The following License Types may be offered
with respect to individual Software products or product
families. Additional license types may be specified with
respect to certain products or product groups as set forth in the
Product Specific Terms. The License Type will be specified in
an LSDA.

“Backup (or Failsafe)” license means a license that Customer
may purchase separately solely to support redundancy on
Customer’s backup or failsafe installations. and may not be
used for any other purpose.

“Concurrent User™ licenses means that access to the Software
at any given moment will be limited to the maximum number
of concurrent Authorized Users for whom licenses have been
validly acquired under this Agreement.

“Loaner” license means a license to the Software that is
granted to Customer at SISW’s option on a temporary basis,
not to exceed 90 days, in order to provide Customer with a
temporary workaround as part of SISW's maintenance
obligations under Section 3, below.

“Named User” licenses means that access to the Software will
be restricted to those individuals within Customer’s
organization that arc named by Customer and for whom
licenses have been validly acquired under this Agreement.
Customer shall have the right to change Named User licenses
provided that no individual Named User license may be
changed more than once per calendar month.

“Node-Locked™ license means that the use of the Software will
be restricted to a single workstation specified by Customer.
This type of license is usually accompanied by a hardware lock
device or dongle to manage this restriction.
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(g)

(h)

(c)
(i)

(ii)

(d)

.Perserver™ licence znamena. Ze uzivani Software je omezeno
na jediny. Klientem uréeny server.

.TesUVQA™ znamend licenci. kterou si Klient mbize zakoupit
vyluéné proto. aby podpotil potfebné klientské tGpravy.
podporu a testovan{ nainstalovanych zafizeni. a kterd s¢ nesmi
vyuzit k Zidnym jinym Géelum. zejména nesmi byt tato licence
uzita pro vyrobni nebo komer&ni acely.

Zalohovant Software. Klient si smi pofidit zdlohovou kopii
Software. pouze pokud je to nezbytné nutné v souvislosti s jeho
dovolenym uzivini podle této  Smlouvy. Na vicech
rozmnoZenindch ¢i &dstech Software. které Klient pofidi,
zachovd a bude pfesné reprodukovat veSkerd upozomnéni na
autorskd prava ¢i jind prava duSevniho vlastictvi. Origindl a
vSechny dplné i &dstecné kopic Software. véetnd prdv
duSevniho vlastnictvi k Software. jsou a zustdvaji vyluénym
vlastnictvim SISW a Fidi se podminkami této Smlouvy. Pokud
Klient porudi podminky tohoto ¢ldnku 2.4 nebo hrozi jejich
poruseni. je SISW opravnéna (kromé uplatndni ostatnich
prévnich prostiedka. které muze mit k dispozici) pozadat o
pfedbeZné opatieni spotivajici v zakazu takového jedndni &i
pokust o né.

Povinnosti Klienta a zakdzan4 jednani.

Daldi prodej Software. Klient nesmi iniciovat ani nedovolf
¢dsteéné nebo tplné zapujceni Software & prevod vlastnictvi
Software (at' jiz ve forme prodeje, smény, darovini, pfevodu ze
zakona ¢i jingm zpusobem) tfeti strané & ve prospéch tieti
strany, a/nebo uzivani Software jako stfediska sluzeb.

Prevod Software. Pokud to vyslovn& nepovoluji podminky této
Smlouvy nebo pokud to nevyZaduje zdkon. Klient nesmi
bez pfedchoziho pisemného souhlasu SISW Software jako
celek. Zddnou ¢ast Software ani Z4dnd prava udélend touto
Smlouvou postoupit, distribuovat. pronajmout, pdjéit. dat do
prondjmu, prodat, udélit k nim podlicenci ani je jinak prevést
Zadné jiné osobé.

Zpéiné inZenyrstvi nebo dpravy Software.

Omezeni. Klient nesmi providét zpéiné inZenyrstvi,
prepracovdni, zmeény, dpravy ani rozklady Software na
jednotlivé ¢asti a nesmi se pokouSetl zjistit zdrojovy kéd
Software. Zdkaz dprav a zpétného inZenyrstvi ve vztahu k
Software neplati v rozsahu, v jakém je Klient opravnén tak init
na zdkladé pfislusného pravniho predpisu, zejména smérnice o
pravnf ochrané pocitatovych programia a jeji provadéci
legislativy v Clenskych zemich. Zakoupil-li Klient platmou
licenci k uzivdni produktu Knowledge Fusion spole¢nosti
SISW nebo rozhrani pro programovini aplikaci spole¢nosti
SISW (spolccné ddle jen . API“), potom je oprdvnén vyuZzivat
API k vyvijeni software vyhradné¢ pro své internf pouZiti ve
spojeni se Software: Zidny Software vyvinuty pomoci API
nesmi Klient déle proddvat, pokud mu to zvla3t nepovoli ¢len
partnerského programu spolecnosti SISW. Klient nesmi
Software jinak upravovat, ménit. piizpisobovat ani sluc¢ovat.
Pripustné uzivdni API. Pokud si Klient zakoupil licenci k
Software Solid Edge. Femap. Preactor. XHQ nebo Comos, pak
tento Software obsahuje API a Klicnt je opravnén API vyuZivat
k vyvoji software urencho k vlastnimu internimu pouZiti a
k daldfmu prodeji ticti osobdm za podminek minimalné
stejného rozsahu a obsahu, jako jsou podminky této Smlouvy.
Klient timto pfijimd a SISW timio vyluduje veskerou
odpovédnost za software, ktery Klient vyvine pomoci API
Identifikace poditate. V souvislosti s kaZdou objednavkou
Software  podle této Smlouvy poskytne Klient nebo
autorizovany partner SISW spole¢nosti SISW pozadovanou
identifikace pocitate a takové dal§i informace. které bude

(h)

2.4

2.5
(a)

(c)
(i)

(ii)

“Per Product™ license means that the use of the Software will
be restricted to the number of third party products with respect
to which the Software is interfaced on a one-to-one basis.
“Per_Server” license means that the use of the Software is
restricted 1o a single server specified by Customer.
“Test/QA™ license means a license that Customer may
purchase solely for the purpose of supporting Customer’s need
for ongoing installation customization. support and testing.
and may not be used for any other purpose including, without
limitation, for use in a production environment.

Backup of Software. Customer may copy the Software as
reasonably required in conjunction with Customer's permitted
use under this Agreement and for backup purposes. Customer
will retain and reproduce all copyright or proprietary notices
in their exact form on all copies (including partial copies) of
the Software made by Customer. The original and all complete
and partial copies of the Software. including the intellectual
property rights inherent in the Software, will remain the sole
property of SISW and will be subject to the terms and
conditions of this Agreement. If Customer breaches or
threatens to breach the terms of this Section 2.4, SISW will
have the right, in addition to such other remedics which may
be available to it. to seek injunctive relief enjoining such acts
or attempts.

Customer Responsibilities and Prohibited Actions.
Remarketing of Software. Customer will not cause or permit

the loan, publication. transfer of possession (whether by sale,
exchange, gift, operation of law or otherwise) of the Software.
in whole or in part. to or for any third party, and/or use of the
Software as a service bureau.

Trangfer of Software. Unless specifically allowed by the terms
of this Agrcement or as may be required by applicable law,
Customer may not distribute, rent, loan, lease, sell, sublicense
or otherwise transfer all or any portion of the Software, or any
rights granted in this Agreement, to any other person without
the prior written consent of SISW.

Reverse Engineering or Modifying the Sofiware.
Prohibitions. Customer will not reverse engineer, decompile.
translate, disassemble, or otherwise attempt to discover the
source code of the Software. The prohibition against
modifying or reverse engineering the Software does not apply
to the extent that Customer is allowed to do so by applicable
law including, but not limited to. the European Union
Directive on the Interoperability of Software or its
implementing legislation in member countries. If Customer
has purchased a valid license to use SISW's Knowledge
Fusion product or a SISW Application Programming Interface
(collectively referred to herein as “API's”), then Customer is
authorized to use the API's to develop software solely for
Customer’s internal use in conjunction with the Software and
Customer is prohibited from resclling any software developed
through the use of the API's unless Customer is separately
authorized to do so as a member of a SISW partner program.
Customer may not otherwise modify, alter. adapt. or merge the
Soltware.

Allowable Use of API's. If Customer has purchased a license
of Solid Edge, Femap, Preactor, XHQ or Comos software. the
software includes API's and Customer is authorized to use the
API's in order to develop software for Customer’s internal use
and for resale to others under terms and conditions at least as
stringent as those contained herein. Customer hereby accepts,
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SISW duvodne pozadovat ohledné kazdé pracovni stanice
a/nebo serveru. na ném7 bude nainstalovdna &dst Software
podléhajici licenci. aby SISW mohla vygenerovat licenéni
soubor omezujici  pristup  koncovych uzivatelt jen na
softwarové moduly licencované na zdkladé €10 Smlouvy a
omezit uzivani danych softwarovych moduli v kazdy jeden
okamzik na maximdlni pocet licencovanych Oprdavnénych
uZivatela.

(¢) Opravnéni zdstupci: odSkodnéni. Nad ramec viastni povinnosti
dodrZzovat podminky této Smlouvy zajisti Klient. aby
podminky této Smlouvy dodrZzovali i Opravnéni zdstupci.
Klient se timto zavazuje odskodnit SISW za vechny zdvazky.
ztraty, ndroky. ndklady a/ncbo vydaje. které SISW a/nebo jejim
koncernovym spole¢nostem vzniknou v dusledku porudeni
podminek této Smlouvy ze strany Opravnéného zdstupce.

2.6 Zaruky a vylouceni odpovédnosti.

(a) SISW zarucuje. Ze mé vechna prava potiebnd k tomu. aby
Klientovi mohla ud@lit priva a licence, jejichz udélent
predpokladd tato Smlouva.

(by  SISW zaruCuje. Ze ke dni zpfistupnéni Software Klientovi
prostfednictvim elektronického staZeni a poté po dobu 90 dni
(..Zaru¢ni doba*) bude mit Software vlastnosti a funkee obecné
popsané v Dokumentaci a Ze pfipadné nosice, na kterych se
Software poskytuje, nebudou trpét Zadnymi vadami materidlu
a zpracovani. V prabéhu Ziruén{ doby predstavuji vylu¢nou
odpovédnost SISW a jediné ndpravné prostfedky Klienta (dle
uvdzeni SISW) pokus o opravu nebo docasné feSeni chyb.
vyména pfipadnych vadnych nosicl. na nichZ je Software
nainstalovdn, nebo vraceni licenénich poplatkd za prislusny
Software. Vraceni penéz je podminéno vricenim Software
nebo vadného nosice spole¢nosti SISW.

(c) Klient je povinen pfedchdzet problémim se zabezpecenim
svych vlastnich systému a dat. vCetné Software hostovaného
na systémech Klienta. Odpovédnost Klienta zahrnuje mimo
jiné nevyziadand napadeni Software, napf. malware, viry,
spyware Ci trojské koné. SISW vylucuje svou odpovédnost za
jakoukoli $kodu vzniklou v diisledku skute¢nosti, Ze Klient své
systémy a data nezabezpecil.

(d)y S VYJIMKOU VYSLOVNYCH, OMEZENYCH ZARUK
UPRAVENYCH V TOMTO CLANKU 2.6 SISW
NEPOSKYTUJE A KLIENT NEPRUIMA ZADNE
VYSLOVNE ZARUKY. JAKEKOLI TVRZENI NEBO
PROHLASENI OHLEDNE SOFTWARE A JEHO
FUNKCI V RAMCI KOMUNIKACE S KLIENTEM
PREDSTAVUIJE TECHNICKOU INFORMACI A
NIKOLI VYSLOVNOU ZARUKU CI GARANCIL
KROME TOHO SISW VYSLOVNE ODMITA KAZDOU
DALSI  ZARUKU. MIMO JINE  VCETNE
IMPLICITNICH ZARUK PRODEINQSTI A
VHODNOSTI PRO URCITY UCEL. ANIZ BY TIM
BYLO OMEZENO PRAVE UVEDENE, SISW
NEZARUCUIJE, ZE SOFTWARE BUDE FUNGOVAT
NEPRETRZITE C1 BEZ CHYB.

3. PODMINKY UDRZBY SOFTWARE
3.1 Udrzba Software.

(d)

and SISW hereby disclaims. any and all responsibility for
software developed by Customer using the API's.

Host Identifier. With respect to each order for Software under
this Agreement, Customer or SISW's authorized channel
partner will provide SISW with the host identifier required by
SISW and such other information reasonably requested by
SISW for each workstation and/or server on which the license
management portion of the Software will be installed to permit
SISW to generate a license file that will restrict end-user
access 1o only those Software modules licensed under this
Agreement and limit use of such Software modules at any
given time to the maximum number of licensed Authorized
Users.

Authorized Agents: Indemnity. In addition to its own
responsibility for compliance with the terms of this
Agreement. Customer will ensure that Authorized Agents
comply with the terms of this Agreement. Customer hereby
agrees to indemnify SISW from and against any and all
labilities, losses, claims, costs and/or expenses incurred by
SISW and/or its affiliates as a result of any violation of the
terms of this Agreemenl by any Authorized Agent.
Warranties and Disclaimers.

SISW warrants that it has all requisite rights to grant to
Customer the rights and licenses purported to be granted
pursuant to this Agreement.

SISW warrants that, as of the date the Software is made
available to Customer via electronic download and for a period
of 90 days thereafter (the “Warranty Period™). the Software
will provide the features and functions generally described in
the Documentation and that the media on which the Software
is furnished, if any, will be free from defects in materials and
workmanship.  SISW’s entire liability, and Customer’s
exclusive remedy. during the Warranty Period will be, at
SISW’s option, to attempt to correct or work around errors, to
replace defective media on which Software is installed, if any,
or to refund the license fees for the Software involved. Any
refund is subject to the return of the Software or defective
media to SISW.

Customer is responsible for the prevention of security issues
with regard to its own systems and data, including Software
hosted on Customer's systems. Customer’s responsibility
includes. but is not limited to, undesired invaders of the
software such as malware. viruses. spyware or Trojans and
SISW disclaims responsibility for any damages incurred as a
result of Customer’s failure to secure its systems and data.
EXCEPT FOR THE EXPRESS LIMITED
WARRANTIES PROVIDED IN THIS SECTION 2.6,
SISW MAKES AND CUSTOMER RECEIVES NO
EXPRESS WARRANTIES. ANY STATEMENTS OR
REPRESENTATIONS ABOUT THE SOFTWARE AND
ITS FUNCTIONALITY IN ANY COMMUNICATION
WITH CUSTOMER CONSTITUTE TECHNICAL
INFORMATION  AND NOT AN  EXPRESS
WARRANTY OR GUARANTEE. IN ADDITION, SISW
SPECIFICALLY DISCLAIMS ANY OTHER
WARRANTY INCLUDING, WITHOUT LIMITATION,
THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. WITHOUT LIMITING THE
FOREGOING, SISW DOES NOT WARRANT THAT
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Zdkladni Udrzba. Udrzbu Softwaru tvof{ (a) poskytovini
aktualizaci Software. (b) zajistovini oprav chyb Software
vymezenych viéto Smlouve, a (¢) poskytovdni telefonickd
podpory v souvislosti se Software. Udriba Software sc
poskytuje v souladu s podminkami tohoto ¢linku 3 tém
Klientam. kte#f si Udrzbu pro prislusny Software podle o
Smlouvy koupili. Udrzba Software podle této Smlouvy je a
bude dostupnd pouze v rozsahu. v jakém tyto sluzby SISW v
souvislosti se Software ¢i ¢asti Software poskytuje obecné
svym zakaznikum.

Doplitkovd a volitelnd Udrzba. U urcitych softwarovych
produktd SISW jsou na pozddani k dispozici doplitkové irovné
sluZeb a volitelné sluzby. Pro ur¢ité softwarové produkty SISW
jsou k dispozici rozsifené drovné sluzeb a volitelné sluzby,
naptiklad ddlkova podpora (dalkové pripojeni na pozdaddni),
agentni diagnostika (dilkovy monitoring), oprava na mist¢,
podpora pro pfedchozi verze a rozdifend doba poskytovani
podpory. Podminky. za kterych se tyto sluzby poskytuji. a
softwarové produkty, na néZ se tyto sluzby vztahuji. jsou
uvedeny ve Specifickych podminkéch produktu.

Doba trvani Udriby. Klient si maze Udrzbu Software koupit
od SISW nebo pobotky SISW na pocdteéni roéni obdobi
Udrzby ¢i na takové jiné obdobi, které bude pro SISW
ptijatelné. Poté se bude Udrzba automaticky prodluZzovat vzdy
na dal3i jeden (1) rok. pokud ji nékterd smluvni strana neukonéi
pisemnou vypovédi danou druhé smluvni strané nejméné tiicet
(30) dnil pfed vyprSenim pocdteéniho ¢i prodlouZeného obdobi.
Zakoupfi-li si Klient béhem doby platnosti této Smlouvy dalg{
softwarové licence. SISW si vyhrazuje prévo upravit roéni
obdobi udrzby a alikvétné upravit poplatky za ro¢ni Udribu
spojené s pfidanym Software tak, aby s¢ obdobi tdrzby ¢asové
kryly s potdtecnim obdobim tidrzby Software a se¢ zG¢tovacim
obdobim. Na né&které produkty a skupiny produkta se vztahuji
odlidné podminky prodluZovani: ty jsou uvedeny ve
Specifickych podminkdch produktu.

Nové verze Software. Nové verze Software vydané
spole¢nosti SISW mohou obsahovat opravy chyb a/nebo nové
¢i vylepSené funkce. Novou verzi miZe byt bud’ vedlejsi verze,
kterd sc¢ oznacuje zménou ¢&isla za teckou (napf. V18.0 na
V18.1) (. Vedleji verze*), nebo hlavni verze, kterd se oznaduje
zménou &isel pred teckou (napf. VI18.0 na V19.0 (,Hlavni
verze”). Vedlejsi verze bude obvykle spocivat v opravé
znamych chyb. Hlavni verze bude obvykle tvofit nova verze
Software obsahujici nové ¢i vylep$ené funkce. Klient md pravo
na nové Vedlejsi verze a nové Hlavni verze Software, které
budou obecné pro klienty SISW vyddny béhem doby. na kterou
si Klient na zdkladé této Smlouvy koupil Udrzbu prisluiného
Software. Toto pravo se nevztahuje na Zadné vydani, modul,
budouci produkt ani upgrade funkci ¢i vykonnosti Software,
které SISW vyviji jako produkt na miru pro konkrétniho klienta
nebo které SISW vyviji a licencuje jako zvlastni produkt a
nikoli jako verzi pro klienty obecné v ramci Udrzby. Klient je
povinen kazdou novou verzi nainstalovat, naimplementovat a
provést potfebny prevod dat. Klient je i nadéle odpovédny za
konfiguraci viastniho zafizeni a software. véetné kompatibility
doplrikového zafizeni ¢i software se Software SISW. U
n¢kterych produktt a skupin produktu plati jiné vymezeni

3. SOFTWARE MAINTENANCE TERMS AND

THE OPERATION OF THE SOFTWARE WILL BE
UNINTERRUPTED OR ERROR FREE.

CONDITIONS

Software Maintenance.

Basic Maintenance Services. Software Maintenance Services
consist of (a) the provision of Software updates. (b) the
provision of Error corrections, as defined hercin, for the
Software, and (c) the provision of telephone support in
connection with the Software.  Software Maintenance
Services will be provided in accordance with the terms of this
Section 3 to those customers who have purchased
Maintenance Services under this Agreement for the applicable
Software. Softwarc Maintenance Services are, and will
continue to be. available under this Agreement only to the
extent that these services are made available by SISW with
respect to the Software, or any portion of the Software. to its
customer base in general.

Additional and Optional Maintenance Services. For certain
SISW Software products additional support levels and
optional services are available upon request. Enhanced
support levels and optional services such as remote support
(remote connection upon request). agent based diagnosis
service (remote monitoring). corrective onsite service, support
for prior versions and extended support hours are available
with respect to specific SISW Software products. The terms
and conditions under which these services will be provided
and the Software products 1o which they apply are specified in
the Product Specific Terms.

Maintenance Term. Customer may purchase Software
Maintenance Services from SISW or an SISW affiliate for an
initial annual maintenance term or such other time period that
is acceptable to SISW. Thereafter, maintenance services will
automatically renew for successive one (1) year terms unless
terminated by either party by providing notice of termination
in writing 1o the other party at least thirty (30) days prior to the
expiration of the initial term or any rencwal term. If Customer
purchases additional Software licenses during the term of this
Agreement, SISW reserves the right to adjust the annual
maintenance term and pro rate the annual maintenance fees for
such add-on Software to be coterminous with the initial
Software maintenance term and billing cycle. Certain products
and product groups are subject to different renewal terms and
conditions as specified in the Product Specific Terms.

New Releases of Software. New versions of the Software
released by SISW may contain Error corrections and/or new
or enhanced functionality. A new version may be either a
point release denoted by a change to the right of the first
decimal point (e.g. V18.0 to V18.1) (a “Point Release”) or a
major release denoted by a change to the left of the first
decimal point (e.g. V18.0 to V19.0) {a “Major Release™). A
Point Release will generally consist of corrections to known
Errors. A Major Release will generally consist of a new
version of the Software that contains new or enhanced
functionality. Customer shall have the right to receive new
Point Releases and new Major Releases of the Software that
are released to SISW’s customers in general during any period
of time for which Customer has purchased Maintenance
Services under this Agreement for the applicable Softwarc.
This right does not extend to any release. module, option,
future product. or any upgrade in functionality or performance
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vydani software. kterd je uvedeno ve Specifickych podminkdch
produktu.

Udrzba predchozich verzi Software. Jakmile dojde k vydani
nové verze Software, al jiz ve form¢ Vedlej§i verze nebo
Hlavni verze. bude SISW poskytovat ddrzbu aktudlni, prive
vydané verzi a posledn{ Vedlejsi verzi. kterd se tykd
bezprostiedné pfedchédzejici Hlavni verze. Pokud napiiklad
dojde k vydani V2.1, bude SISW udrzovat V2.1 a VI1.x kde x
oznaCuje posledni Vedlejdi verzi v fadé VI. Pokud byla v
ramci aktualizace k predchozi Hlavni verzi opravena zndmd
vada. SISW si vyhrazuje pravo namisto poskytnuti zviaSiniho
patche nebo docasného feSeni (workaround) pozadovat
od Klienta provedeni upgradu na poticbnou Vedlejdi verzi. jez
obsahuje opravu chyby. U nékterych produktt a skupin
produktt jsou povinnosti v rdmci udrzby predchozich verzi
vymezeny odlisné:  jsou upfesnény ve  Specifickych
podminkach produktu.

Opravy chyb. Chyba znamend. 7e Software podstatnym
zpusobem neodpoviddé Dokumentaci (.Chyba™). Klient mize
kazd€é podezfeni na chybu nahldsit SISW a na jeji Zddost i
poskytne podrobny piscmny popis této tdajné chyby a
podklady k ni. SISW souvisejici skutcCnosti a ckolnosti
prodetii a Klient pfi tomto Setfeni bude spolupracovat. Pokud
SISW zjisti, Z¢ Software obsahuje Chybu. vyvine veskeré
obchodné pfiméfené Gsili. aby ji opravil. Oprava Chyby muZe
mit formu zv1aStniho patche ¢i do¢asného feSeni (workaround)
nebo miZe byt soucdsti piiittho vyddni Vedlej$i ¢i Hlavni
verze Software. to vie podle uvazeni SISW, Provadéni Udrzby
u nékterych softwarovych produkti SISW miZe vyzadovat
pfistup do zafizeni Klienta. Bude-li to SISW divodné
poZadovat. Klient ji umoZni provést Udrzbu ve svych
zafizenich a poskytne ji pro tyto dcely pfistup do téchto

zaftizeni, piiméfené kanceldiské prostory a kanceldfské
vybaveni.

Telefonicka podpora (standardni provozni doba). U
ur¢itych softwarovych produktt md Klient privo na

telefonickou podporu: t¢é se mu dostane, pokud zavold na
telefonni Cislo (poskytnuté spolecnosti SISW) stiediska
podpory. jeZ poskytuje podporu pro konkrétni softwarovy
produkt; presné informace jsou uvedeny na ndsledujicich
webovych strankdch SISW: http://www.siemens.com/gtac.
Podpora je k dispozici béhem obvyklé provozni doby
piisluiného stfediska podpory. jez pokryvd dané Uzemi. s
vyjimkou stdtnich svatkd dodrZzovanych v dané zemi. Jestlize
Klient koupil licence Software prostfednictvim autorizovaného
partnera SISW. md Klient pravo ziskat telefonickou podporu
ze strany lohoto autorizovaného partnera v prib&hu jcho
béZnych provoznich hodin a s vyjimkou stitnich svatka v dané
zemi. Klient md také moZnost podavat elektronicky
prostfednictvim internctu Zadosti o softwarovou podporu a
hlaSeni o podezieni na chyby. sledovat postup vyfizoviani
svych pfedchozich zadosti, stahovat softwarové fixy a doCasnd
feSeni, vyméfiovat si informace na informaéni ndsténce
(bulletin board) a ziskdvat pfistup k ozndmenim o vydanich a k
dal§im informacim o Software. Tento elektronicky kandl
nemusi byt k dispozici pro jiné softwarové produkty SISW: to
je upfesnéno ve Specifickych podminkdch produktu.

of the Software which SISW develops as a customized product
for a single customer or that SISW develops and licenses as a
separate product and not for release to customers in general as
part of Maintenance Services. Customer is responsible for the
installation and implementation of any new version and any
required data conversion. Customer  remains  solely
responsible for the configuration of its own equipment and
software, including the compatibility of any additional
equipment or software with the SISW Software. Certain
products and product groups use different definitions for
software releases as specified in the Product Specific Terms.
Maintenance of Prior Versions of the Software. Once a
new version of the Software is released, either a Point Release
or a Major Release. SISW will maintain the current version it
Just released and the most current Point Release that relates to
the immediately preceding Major Release. For example. if
V2.1 is released. SISW will maintain V2.1 and V1.x. where x
is the latest Point Release in the Vi series. If a known Error
has been corrected in an update to the prior Major Release,
SISW retains the right to require the Customer to upgrade to
the requisite Point Release that contains the Error correction
rather than providing a separate patch or workaround. Certain
products and product groups define maintenance obligations
for prior versions differently as specified in the Product
Specific Terms.

Error Corrections. An Error means the failure of the
Software to conform substantially to the Documentation
(“Error”). Customer may report any suspected Error to SISW
and. upon SISW's request, Customer will provide SISW with
a detailed. written description and documentation of the
suspected Error. SISW will investigate the facts and
circumstances related thereto and Customer will cooperate
with SISW's investigation. If SISW finds that the Software
contains an Error, SISW will use all commercially reasonable
efforts to correct the Error.  An Error correction may consist
of a separate patch, a workaround or it may be included in the
next avatlable Point Release or Major Release of the Software,
at the discretion of SISW. Some SISW Software products may
require access to Customer’s facilities to perform Maintenance
Services. If reasonably requested by SISW, Customer shall
allow SISW (o perform the Maintenance Services at
Customer’s facilities and shall provide reasonable facility
access, office space and office furnishings for this purpose.

Telephone Support (Standard Hours of OQOperation).
Customer shall have the right to receive telephone support for
specific SISW Software products by calling the number
provided by SISW for the support center that supports the
specific Softwarc product as listed on the following SISW
webpage: http://www.siemens.com/gtac. Support will be
available during normal business hours for the applicable
support center that covers the Territory, except for holidays
observed in such locations. If Customer has licensed the
Software through a channel partner authorized by SISW,
Customer will have the right to receive first line telephone
support from the authorized channel partner during normal
business hours as established by the authorized SISW channel
partner, except on holidays recognized by the authorized
channel partner. Customer will also be provided with the
ability. by means of an electronic channel via the Internet, to
log Software support requests, report suspected Errors.
monitor progress on the Customer’s prior requests, download
Software fixes and workarounds. exchange information on a
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3.7

3.8

Omezeni ndpravnvch prostiedki. Vylucnou a vvhradni
odpovédnosti SISW a vyluénym a vyhradnim napravnym
prostfedkem Klienta v pfipadé. Ze nedojde k opravé Software.
ktery podstatnym  zpusobem neodpovida Dokumentaci
(..Chyba™). je vypovéd Udrzby ze strany Klienta, a to ve vztahu
k Software. ktery je Chybou piimo dotéen. SISW poté vrat
nevyuZitou Cast poplatku zaplaceného za zbytek aktudlng
platného obdobi Udrzhy pro pfisluiny Software.

Poédatetni poplatky a poplatky pFi prodlou¥eni. Ve vztahu
k pfimym objednavkim Kiienta vaci SISW nebo poboéce
SISW. jsou poplatky za Udrzbu uvedeny v cenové nabidce
SISW na tyto sluzby. SISW si vyhrazuje pravo zvysit poplatek
za udrzbu pfed vyprienim pocdteéniho ¢i prodlouzeného
obdobi. pokud toto zvy3eni ozndmi s vice nez Sedesétidennim
(60) predstihem pied vyprienim aktudlniho obdobi. Zakoupeni
Udrzby Klienta je podminéno zakoupenim t&chto sluzeb pro
viechny softwarové moduly podporované SISW. k jejichz
uzivani byla poskytnuta licence. Pro ur¢ité softwarové
produkty plati v souvislosti s prodiuzovanim Udriby odligné
podminky. stanovené ve Specifickych podminkach produktu.

VSEOBECNE PODMINKY

OMEZENI ODPOVEDNOSTI. CELKOVA
ODPOVEDNOST SISW ZA VESKERE NAROKY ¢1UIMY
PLYNOUCI Z TETO SMLOUVY NEBO SOUVISEJICI §
TOUTO SMLOUVOU JE BEZ OHLEDU NA FORMU
JEDNANI (TJ. ZDA SE JEDNA O JEDNANI SMLUVNI.
DELIKTNI Cl JINE) OMEZENA A NEPREKROCI
CELKOVOU CASTKU ZAPLACENQU SPOLECNOSTI
SISW PODLE TETO SMLOUVY ZA KONKRETNI{
SOFTWARE CI SLUZBU. JEZ ZPUSOBILY VZNIK UIMY
NEBO JSOU PREDMETEM NAROKU. TOTO OMEZENI
SENEVZTAHUJE NA UIMY ZPUSOBENE CLOVEKU NA
JEHO PRIROZENYCH PRAVECH, UIMY ZPUSOBENE
UMYSLNE NEBO Z HRUBE NEDBALOSTIL. NAROKY Z
PORUSENI PATENTU. AUTORSKYCH PRAV A
OBCHODNIHO  TAJEMSTVI, KTERE UPRAVUJE
CLANEK 42 TETO SMLOUVY. VROZSAHU
MAXIMALNE POVOLENEM PRAVNIM RADEM
ROZHODNEHO PRAVA NAHRADA UIMY ZPUSOBENE
ZE STRANY SPOLECNOSTI SISW V ZADNEM PRIPADE
NEBUDE ZAHRNOVAT ZADNOU NAHRADU ZA
ZTRACENA DATA. USLY PRIJEM. USLY ZISK ClI
USPORY, ANl ZA UJMU NEPRIMOU, NAHODNOU,
NASLEDNOU., VYSTRAZNOU, SANKCNI ¢l JINAK
ZVLASTNI, KTERA VZNIKNE JAKEKOL!I OSOBE
(VCETNI: OSOB TRETICH), A TO ANI V PRIPADE. KDY
BYLA SISW NA MOZNOST VZNIKU TAKOVE UIMY
PREDEM UPOZORNENA: SISW ZA VYSE UVEDENE
NAROKY A UIMY NEODPOVIDA. TIMTO SE TYTO
NAROKY A UIMY VYSLOVNE VYLUCUJ[. V ROZSAHU
MAXIMALNE  POVOLENEM PRAVNIM RADEM
ROZHODNEHO PRAVA, ZADNA SMLUVNI STRANA
NENIi OPRAVNENA NA ZAKLADE TETO SMLOUVY
NEBO V SOUVISLOSTI S NI UPLATNIT NAROK
VZNIKLY V DUSLEDKU URCITE SKUTECNOSTI PO
UPLYNUTI DVOU (2) LET OD OKAMZIKU, KDY
SMLUVNI STRANA UPLATNUJICI TENTO NAROK
VZNIK DANE SKUTECNOSTI ZJISTILA NEBO MELA
ZHSTIT.

4.2 Odskodnéni za poruSeni duSevniho vlastnictvi.

bulletin hoard. and obtain access 1o release notes and other
Software information. The electronic channel may not be
available for other specific SISW Software products as
described in the Product Specific Terms.

Limitation _of Remedies. SISW's sole and exclusive
responsibility, and Customer's sole and exclusive remedy. for
a failure to correct Software when it does not conform
substantially to the Documentation (an “Error™) will be that
Customer may terminate Software maintenance for the
Software that is direcily affected by the error. SISW will
thereafter promptly refund the unused portion of the fees paid
for the remainder of the then current term of the Software
Maintenance Services for the applicable Software.

Initial and Renewal Fees. For direct orders by Customer to
SISW or an SISW affiliate. the fees for Maintenance Services
will be set forth on SISW's quotation for such services. SISW
reserves the right Lo increase its maintenance fees prior to the
expiration of the initial or any renewal term provided SISW
gives notice of the increase more than sixty (60) days prior to
the expiration of the then-current term. Purchase of
Maintenance Services for a Customer site will be subject to
the purchase of such services for all SISW supported Software
modules licensed for use at that site. Certain Software products
have different terms and conditions with respect to
Maintenance Services renewals as specified in the Product
Specific Terms.

GENERAL TERMS AND CONDITIONS

LIMITATION OF LIABILITY. SISW’S  ENTIRE
LIABILITY FOR ALL CLAIMS OR DAMAGES ARISING
OUT OF OR RELATED TO THIS AGREEMENT,
REGARDLESS OF THE FORM OF ACTION, WHETHER IN
CONTRACT, STATUTORY LAW OR OTHERWISE. WILL
BE LIMITED TO AND WILL NOT EXCEED. IN THE
AGGREGATE THE AMOUNT PAID TO SISW UNDER
THIS AGREEMENT FOR THE SPECIFIC SOFTWARE OR
SERVICE THAT CAUSED THE DAMAGE OR THAT IS
THE SUBJECT MATTER OF THE CLAIM. THIS
LIMITATION IS NOT APPLICABLE TO DAMAGES AS A
RESULT OF VIOLATIONS OF AN INDIVIDUAL'S
NATURAL RIGHTS. DAMAGES CAUSED BY WILLFUL
MISCONDUCT AND GROSS NEGLIGENCE AND
CLAIMS FOR PATENT, COPYRIGHT, AND TRADE
SECRET INFRINGEMENT THAT ARE COVERED BY
SECTION 4.2 OF THIS AGREEMENT. TO THE
MAXIMUM  EXTENT  PERMITTED BY THE
APPLICABLE LAW_ IN NO EVENT WILL THE MEASURE
OFDAMAGES PAYABLE BY SISW INCLUDE. NOR WILL
SISW BE LIABLE FOR. ANY AMOUNTS FOR LOSS OF
DATA. INCOME. PROFIT OR SAVINGS OR INDIRECT,
INCIDENTAL. CONSEQUENTIAL. EXEMPLARY.
PUNITIVE OR SPECIAL DAMAGES OF ANY PARTY.
INCLUDING THIRD PARTIES. EVEN IF SISW HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES IN
ADVANCE. AND ALL SUCH DAMAGES ARE
EXPRESSLY DISCLAIMED. TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW. NEITHER PARTY
MAY MAKE A CLAIM UNDER THIS AGREEMENT
ARISING OUT OF AN EVENT OR EVENTS THAT
OCCURRED MORE THAN TWO (2) YEARS AFTER THE
EVENT IS. OR SHOULD HAVE BEEN. DISCOVERED BY
THE PARTY MAKING THE CLAIM.
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(a)

Odskodnéni za ndroky z poruSeni. SISW na své ndklady
poskytne odSkodnéni a zajisti obhajobu v pripad¢ jakékoli
zaloby vznesend proti Klientovi v rozsahu. v jakém bude tato
7aloba zaloZena na tvrzeni. ze Software licencovany podle (€to
Smlouvy porusuje patent. autorské pravo. obchodni tajemstvi
¢1 jiné pravo duSevniho viastnictvi, a uhradf veSkeré niklady a
nahrady S§kody. jez budou Klientovi pravomocné uloZeny
prisluSnym soudem. to v8e za pfedpokladu, Ze o kazdém
takovém naroku bude SISW okamzZité pisemné vyrozuména a
Ze ji budou poskytnuty informace. ve$kerd soudinnost a
vylu¢né opravnéni k obhajobé proti takovému naroku ¢i ke
smirnému  urovndni daného ndroku. Bez  pfedchoziho
pisemného souhlasu Klienta neuzavie SISW Zadnou dohodu. v
niZ by jménem Klienta uznala odpovédnost ¢i pfijala zdvazky.
Soudni zdkaz. Pokud byl vyddn trvaly soudni zdkaz uZivani
Software ze strany Klienta, zajisti SISW pro Klienta pravo
k dal$imu uZivani Software nebo dotéeny Software nahradi ¢i
upravi tak, aby jiz zddnd prdva neporuSoval; nebudou-li tato
ndpravnd opatfeni redlné proveditelnd. vrati SISW Klientovi
penize. které za dotéeny Software SISW obdriela. a to
maximdlné ve vy3i uréené na zdkladé rovnomeérnych odpisi po
dobu 60 mésici od pavodniho doddni a v pfislu§nych
pfipadech  pfijme  vriceny  Software. SISW  muaze
podle vlastniho uvdZeni zajistit ndpravnd opatfend uvedend v
tomto ¢lanku i pred vydanim trvalého soudniho zdkazu.
Vyjimky. Bez ohledu na jakékoli ustanoveni této Smlouvy
nemd SISW Zdadnou odpovédnost ani povirnost od$kodnit
Klienta podle tohoto ¢ldnku 4.2 ¢i jiného ustanoveni této
Smiouvy v rozsahu. v jakém je tento ndrok Gpliné nebo ¢dsteéné
zaloZen na ndsledujicich skute¢nostech nebo v jakém dany
ndrok dplné ¢i ¢astecné plyne z nésledujicich skute€nosti: (i)
Klient pouzivd neaktudlni verzi Software, a to v rozsahu. v
jakém by se poruseni predeslo. kdyby se pouzivala aktudlnéjsi
verze Software; (ii) Software se kombinuje. provozuje nebo
pouZiva se software, vybavenim, materidly €i produkty tietf
osoby, a to v rozsahu, v jakém by se odpovédnost za poruSeni
pfedeslo. kdyby k takovému kombinovani. pouzivdni nebo
provozovani nedoslo; (iti) Software zménil. upravil nebo
opravil nékdo jiny nez SISW: (iv) Klient nepouZije opravu
vady nebo patch, ktery mu SISW dodala; (v) byly dodrZeny
ndvrhy. plany ¢&i specifikace, které SISW poskytl nebo si
vyZadal Klient; nebo (vi) Klient odmitl nainstalovat a pouZivat
takovou verzi Software, kterd prdva neporusuje a kterou mu
SISW zdarma nabidla, pokud ma tato verze neporusujici dand
préva v z&sadé stejné funkce.

VYHRADNI A VYLUCNY NAPRAVNY PROSTREDEK.
TENTO CLANEK 4.2 PREDSTAVUJE VYHRADNI A
VYLUCNOU ODPOVEDNOST SISW VUCI KLIENTOVI V
PRIPADE. ZE NA ZAKLADE TETO SMLOUVY DOJDE K
PORUSENI PRAV DUSEVNIHO VLASTNICTV] TRET]
OSOBY.

Ukonéeni. Klient je oprdvnén tuto Smlouvu kdykoli vypoveéddt
za piedpokladu, Ze ze svych pocitatovych systéml odstrani
veskeré kopie Software a Dokumentace, znici je a pisemné
jejich zni¢eni spolecnosti SISW potvrdi. SISW je oprdvnéna
vypovédét tuto Smlouvu a/ncbo kazdou Licenci na dobu
ur¢itou a/nebo Trvalou licenct udélenou na zékladé této
Smlouvy s okamZzitou platnosti po dorueni vypovédi
Klientovi, jestlize: (a) Klient poru$i omezeni ohledné licenci
uvedend v této Smlouvé. (b) Klient porusi omezeni ohledné
duvémosti uvedend v 1€t Smlouvé, (c) Klient neuhradi
nékterou platbu v dob¢ splatnosti. v&etné troku z prodleni

(b)

(d)

Intellectual Property Infringement Indemnity.
Infringement_Claim Indemnity. SISW will indemnify and
defend. at its expense. any action brought against Customer to
the extent that it is based upon a claim that any Software
furnished hereunder infringes a patent. copyright. trade secret
or other intellectual property right and will pay all costs and
damages finally awarded against Customer by a court of
competent jurisdiction, provided that SISW is given prompt
written notice of such claim and is given information.
reasonable assistance. and sole authority to defend or settle the
claim.  SISW shall not enter into any settlement admitting
liability or incurring obligations on behalt of Customer.
without Customer’s prior written consent.

Injunction. If a permanent injunction is obtained against
Customer’s use of the Software, then SISW will obtain for
Customer the right to continue using the Software, or will
replace or modify the Software involved so it becomes non-
infringing: or, if such remedies are not reasonably available,
SISW will grant Customer a refund of the amount received by
SISW for the Software involved based on a straight line
amortization over 60 months from initial delivery, and accept
the return of the Software as the case may be. SISW. in its sole
discretion, may provide the remedies specified in this Section
prior to the issuance of a permanent injunction.

Exclusions. Notwithstanding any provision to the contrary in
this Agreement, SISW shall not have any liability or
indemnification obligations to Customer under this Section
4.2 or under any other term of this Agreement to the extent
that any infringement claim is based in whole or in part, or
arises out of: (i) Customer’s use of any non-current version of
the Software. to the extent that Customer’s liability for the
infringement would have been avoided by the use of a more
recent version of the Software. (ii) the combination, operation
or use of the Software with any third party software.
equipment, malterials or products to the extent that Customer’s
liability for such infringement would have been avoided in the
absence of such combination. use or operation, (iii) a
modification, adjustment or repair of the Software not made
by SISW, (iv) Customer’s failurc to use a defect correction or
patch supplied by SISW to Customer, (v) compliance with
designs, plans or specifications provided by Customer to
SISW. or (vi) any refusal by Customer to install and use a non-
infringing version of the Software offered by SISW to
Customer at no cost to Customer as long as such non-
infringing version performs substantially the same functions.
SOLE AND EXCLUSIVE REMEDY. THIS SECTION 4.2
REPRESENTS THE SOLE AND EXCLUSIVE LIABILITY
OF SISW TO CUSTOMER FOR INFRINGEMENT OF THE
INTELLECTUAL PROPERTY RIGHTS OF A THIRD
PARTY UNDER THIS AGREEMENT.

Termination. Customer may terminate this Agreement at any
time by removing all copies of the Software and
Documentation from Customer’s computer  systems,
destroying them and certifying the destruction to SISW in
writing. SISW will have the right to terminate this Agreement
and/or any Limited Term License and/or Perpetual License
granted hereunder immediately on notice to Customer if
Customer: (a) violates the licenses restrictions of this
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4.4

4.5

4.6

vzniklych od okamziku splatnosti dané platby, nebo (d) Klient
sdm podd neho bude proti nému podan ndvrh na prohldseni
konkurzu. dpadku nebo insolvence a tento navrh nebude do
Sedesati (60) dnu od poddni zamitnut. Klient provede
postoupeni ve prospéch svych véfiteln. bude jmenovin
konkurzni spravce, sprdvee majetku. spravee ¢i podobny
zmocenénec nebo se néktery z pravé uvedenyceh ujme driby
majetku  Klienta. nebo  Klient piestane vykonaval svou
obchodni ¢innost. Kromé toho je SISW oprivnéna vypovédét
tuto Smlouvu a/nebo kazdou Licenci na dobu uréitou a/nebo
Trvalou licenci udélenou na zdklade této Smlouvy. pokud
Klient porusi nékterou jinou povinnosti ¢i nckterd jiné ujedndni
t€to Smlouvy a toto porueni neodstrani nebo nenapravi ve
lhaté triceti (30) dni od doruceni oznameni SISW Klientovi na
toto porudeni.

Diisledky zdniku smlouvy. Zinik této Smlouvy konéi platnost
veskerych licenci udélenych na zdklade této Smlouvy i platnost
viech ostatnich ujedndni této  Smlouvy (s vyjimkami
uvedenymi v tomto ¢linku) a Klient je povinen okamzitd
ukonéit uzivani Software. Dokumentace a dal§i davemné
informace SISW a trvale ze svych systémii vymazat veskerd
Jejich elektronicke kopie. S vyjimkami vyslovné uvedenymi v
télo Smlouvé jsou velkerc licenéni ceny, platby. poplatky a
ceny. platby a poplatky za Udribu nevratné. Zanik nebo
vyprsenf této Smlouvy ¢i nékteré licence udélené na zdklade
této Smlouvy nebrdni ani jedné smluvni strané v tom, aby
uplatnila jiné napravné prostiedky, které ma k dispozici (vietné
predbézného opatfeni). Zanik Smlouvy nezproituje Klienta
povinnosti zaplatit vSechny vznikié platby &i poplatky. které je
Klient povinen zaplatit z jiného divodu. VeSkeré podminky
této Smlouvy, které maji na ziakladé vyslovného ustanoveni
nebo vzhledem ke své povaze zastat v platnosti i po zaniku ¢
vyprseni Smlouvy, zistdvaji v platnosti a G¢innosti i po zaniku
¢i vyprien{ této Smlouvy.

Oznameni. V3cchna ozndmeni, kierd tato Smlouva vyZaduje
nebo kterd se (€to Smlouvy tykaji, musi byt ucinéna pisemné.
SISW se budou zasildna na adresu Siemens Industry Software.
s.r.o.. pravni oddéleni, Doudlebskd 1699/5. 140 00 Praha 4.
Ceskd republika, a Klientovi na adresu uvedenou na posledni
strané¢ této Smlouvy. pfipadné na jinou adresu, kterou nékterd
ze smiuvnich stran sdéli druhé smluvni strané formou
pisemného ozndmeni.

Dodrzevidni _exportnich zikond. Povinnost SISW plait
zévazky podle této Smlouvy je podminéna tim, Ze ji v tom
nebudou branit Zidné prekazky plynouci z ndrodnich ¢
mezindrodnich poZadavkG ohledné zahrani¢éniho obchodu &i
cel. véen€ embarg &i jinych sankei. Klient se zavazuje
dodrzovat v plném rozsahu viechny platné ndrodni a
mezindrodni pfedpisy o kontrole exportu a reexportu, mimo
jin€ véetné pfedpisu Spolkové republiky Némecko, Evropské
unie, Spojenych sttt americkych a pfedpisd kaZdé dald(
piislusné zemé nebo jurisdikee (..Exportni zdkony"). Kromé
toho je Klient povinen zejména zajistit, aby Software a jeho
odvozeniny nebyly: (i) ptimo ani nepfimo stahovany,
exportovény. reexportovany (véetné . domnélého exportu*) ani
pfevadény v rozporu s platnymi hospodafskymi sankcemi ¢
Exportnimi  zdkony. nebo (ii) pouZiviny k ucelu. ktery
Exportni zakony zakazuji, nebo (1ii) dodény
osobdm/subjektdm. kieré jsou jinak k nabyti Software. k
ziskani licence k Software nebo k uZivani Software
nezplsobilé. SISW si vyhrazuje pravo provadét potiebné
kontroly dodrzovin{ Exportnich zdkoni a Klient ji na poZadan{
thned poskytne informace potiebné ke splnéni jejich

44

4.6

Agreement. (b) violates the confidentiality restrictions
contained in this Agreement. (¢) fails to make any payments
when due. including any late charges that may have accrued
after such payment became due. or (d) files a petition in
insolvency or bankruptcy, has such a petition filed against it.
which petition is not discharged within sixty (60) days after
such filing. makes an assignment for the benefit of creditors.
if a receiver, trustee. custodian or similar agent is appointed or
takes possession of Customer’s asscts, or if Customer ceases
doing business in the ordinary course. In addition. SISW will
have the right to terminate this Agreement and/or any Limited
Term License and/or Perpetual License granted hereunder if
Customer breaches any other obligation or provision of this
Agreement which breach remains uncured for a period of
thirty (30) days after receipt of notice thereof from SISW.

Effect of Termination. Upon termination of this Agreement
the licenses granted hereunder and all other provisions of this
Agreement (except those specified in this Section) shall be
terminated and Customer shall immediately cease using the
Software, the Documentation and other SISW confidential
information and shall permanently delete all electronic copies
thereof from Customer’s systems. Except as specifically set
forth in this Agreement all license fees and Maintenance
Services fees are non-refundable. Termination or expiration of
this Agreement or any license granied hereunder shall not limit
either party from pursuing other remedies available to it.
including injunctive relief, nor shall such termination relieve
Customer’s obligation to pay all fees that have accrued or are
otherwise owed by Customer. Any terms or conditions of the
Agreement which by their express terms extend beyond the
termination or expiration of the Agreement or which by their
nature should so extend shall survive and continue in full force
and effect after any termination or expiration of this
Agreement.

Notices. All notices required hy or relating to this Agreement
will be in writing and will be sent to SISW to the attention of
Siemens Industry Software, sr.o.. Legal Department.
Doudlebskd 1699/5. 140 00 Prague 4. Czech Republic and to
Customer at the address set forth on the last page of this
Agreement: or (o such other address as either party may
specify by written notice to the other.

Export Compliance. SISW’s obligation to fulfill its
commitments under this Agreement is subject to the proviso

that it is not prevented by any impediments arising from
national or international foreign trade or customs
requirements, including embargoes or other sanctions.
Customer agrees to comply fully with all applicable national
and international export and re-export control regulations
including. but not limited to, those of the Federal Republic of
Germany. of the European Union. of the United States of
America and rcgulations of any other country or jurisdiction
which may apply (the “Export Laws™). In particular, but not in
limitation of the foregoing. Customer must assure that the
Software and any derivatives thereof are not: (i) downloaded.
exported, re-exported (including any "deemed export"). or
transferred. directly or indirectly, contrary to any applicable
economic sanction or Export Law. or (ii) used for any purpose
prohibited by the Export Laws or (iii) delivered to
persons/entities otherwise ineligible to acquire, license or use
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4.7
(a)

(b}

(c)

sdkonnych povinnosti. Klient odskodni SISW v pifpadé
jakychkoli ndroku. i{zeni, Zalob, pokut. ztrdt. ndkladn a Skod.
které plynou z nedodrzeni piedpisu o kontrole vyvozu ze strany
Klienta nebo kterd s timto nedodrzenim souvisi. Klient nahrad{
SISW vedkeré ztrity a vydaje. kter¢é ji v disledku takového
nedodrzeni vzniknou. Tento ¢linek zustdavd v platnosti i po
zdniku €1 vyprseni této Smlouvy z jakéhokoli diivodu.
Divérnost a ochrana dat.

Duvémé informace SISW. Po dobu platnosti této Smlouvy i po
jejim skonceni Klient: (i) bude zachovavat mienlivost ohledna
viech duvérnych informaci SISW; (ii) pouZije tyto duverné
informace SISW pouze zpusobem. ktery je v této Smlouvé
vyslovng uveden: (iii) zavede pfimé&fené postupy. aby zamezil
ncopravnénému vZivdni. prozrazeni. kopirovini, zneuZiti nebo
odstranéni duvérnych informaci SISW; a (iv) neprozradf
davérmé informace SISW Zzadné tfeti osobé. s vyjimkou
Oprdavnénych uZivateln a Opravnénych zdstuped. Déle Klient
nebude duvérné informace SISW  rozmnoZovat  bez
pfedchoziho pisemného souhlasu SISW. Pokud Klient porusi
nékterou svou povinnost ohledné davémosti &i neopravnéného
pouZziti ¢i prozrazeni duvérnych informaci SISW podie této
Smlouvy. md SISW kromé viech ostatnich nédpravnych
prostredka. které ma k dispozici k ochrané svych zajmu, privo
poZadat o predb&Zné opatfeni nebo soudnf zakaz. Pro ucely (éto
Smiouvy pojem .Davémné informace SISW* znamend veskeré
informace, tdaje, sdéleni a materidly, které SISW poskytne
Klientovi, mimo jiné véetné informaci ohledné jejich
obchodnich strategii a postupli, metodik, obchodnich tajemstvi,
know-how. cen, technologie, softwaru, Softwaru a
Dokumentace, vyrobnich plant. sluzeb, seznami klienti a
informaci o jejich zaméstnancich, klientech, prodejcich,
poradcich a pfidruZenych osobdch. Pokud Klient provede
srovndvaci Ci jiné testy Software (vetné obsahu &i funkei
naSich poskytovatelii licence — tietich osob) nebo hardware,
jejich vysledky budou pfedstavovat Davérné informace SISW
a nezvefejni se ani se jinak neprozradi tfetim osobdm.

Duvérné informace Klienta. Pro téely této Smlouvy pojem
.Daveémé informace Klienta” znamend vesker¢ informace, o
které se Klient s SISW na zdkladé této Smlouvy podéli a které
se tykaji podnikdn{ Klienta a jenZ dosud nebyly zvefejnény,
pokud tyto informace byly v okamzZik poskytnuti oznaceny ¢i
jinak identifikovdny jako diuvérné nebo pokud je tvofi Gdaje, z
nichz musi byt spole¢nosti SISW v daném kontextu zfejma
jejich davérnd povaha. SISW zabrdni prozrazeni Diavérnych
informaci Klienta a bude chrdnit jejich duvérnost za pouZiti
stejnych prostiedkd, jaké vyuZiva k ochrané vlastnich
divérnych informaci, av8ak minimdlné za pouZziti prostfedki
pfiméfenych. Bez pfedchoziho pisemného souhlasu Klienta
neprozradi SISW Duvérné informace Klienta Zadné treti osobé
kromé svych zaméstnanc, koncernovych spolecnosti,
poradcu, zastupct a dodavatelu.

Vyjimky. Ddavérné informace SISW a Divérné informace
Klienta sc spole¢né ddle oznacuji jen jako ,Duavérné
informace™. Povinnosti ohledné zachovavini divérnosti podle
tohoto ¢lanku 4.7 se nevztahuji na Zadné Davérné informace,
(i) které jsou vefejné zndmé nebo se stanou vefejné zndmymi,
av8ak nikoli v dusledku jejich prozrazeni smluvni stranou,
kterd je obdrzela (..Pfijemce™). v rozporu s touto Smlouvous (ii)
které Prijemce ziskad z jiného zdroje nez od smluvni strany.
kterd Duvérné informace poskytla (..Poskytovatel™). pokud
Prijemce nemd Zadny davod domnivat se. Ze sdm zdroj je vdzéan

4.7
(a)

(b)

(c)

the Software. SISW reserves the right to conduct the necessary
Export Law checks and. upon request. the Customer shall
promptly provide SISW with the necessary information to
fulfill its legal obligations. Customer shall indemmnify and hold
harmless SISW from and against any claim. proceeding.
action. finc. loss. cost and damages arising out of or relating
to any noncompliance with export control regulations by
Customer. and Customer shall compensate SISW for all losses
and expenses resulting therefrom. This Section will survive
the expiration or termination of this Agreement for any reason.
Confidentiality and Data Protection.

SISW Confidential Information. During the term of this
Agreement and thereafter. Customer shall: (i) treat as
confidential all SISW Confidential Information: (ii) not use
such SISW Confidential Information except as expressly set
forth herein: (iii) implement reasonable procedures to prohibit
the unauthorized use. disclosure. duplication. misuse or
removal of SISW Confidential Information: and. (iv) not
disclose the SISW Confidential Information to any third party
other than Authorized Users and Authorized Agents.
Furthermore. Customer shall not copy SISW Confidential
Information without SISW’s prior written consent. If
Customer breaches any of its obligations with respect to
confidentiality or unauthorized use or disclosure of SISW
Confidential Information hereunder. SISW shall be entitled to
obtain equitable and injunctive relief in addition to all other
remedies that may be available to protect SISW’s interests. For
purposes of this Agreement, “SISW Confidential Information™
means any and all information and materials disclosed by
SISW to Customer, including. but not limited to. information
regarding SISW's  busincss  strategies and  practices,
methodologies. trade sccrets, know-how, pricing, technology.
software, the Software and Documentation, product plans.
services. client lists and information regarding SISW’'s
employees. clients. vendors, consultants and affiliates. If
Customer conducts benchmarks or other tests concerning the
Software, including any content or functionality of our third
party licensors, or hardware. then the results shall constitute
SISW Confidential Information and shall not be published or
otherwise revealed to any third party.

Customer_Confidential Information. For purposes of this
Agreement, “Customer Confidential Information™ means any
information shared by Customer with SISW under this
Agreement concerning Customer’s business that has not been
made public, provided that such information has been marked
or otherwisc identified as confidential at the time of disclosure
or consists of information that, by its context, is sufficient to
put SISW on notice of its confidential nature. SISW will
prevent the disclosure and protect the confidentiality of
Customer Confidential Information by using the same means
it uses to protect its own confidential information. but in any
event not less than reasonable means. Customer’s Confidential
Information will not be disclosed by SISW to any third party,
other than to its employees. its affiliated companies. its
consultants, agents, and contractors, without the prior written
consent of Customer.

Exclusions. SISW Confidential Information and Customer’s
Confidential Information are collectively referred to herein as
the “Confidential Information”. The confidentiality
obligations of this Section 4.7 will not apply to any
Confidential Information that (i) is or becomes generally
available to the public other than as a result of disclosure by
the party who receives the Confidential Information
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4.9
(a)

(¢)

dohodou o zachovdni duvérnosti & mlcenlivosti s
Poskytovatelem nebo 7e 7 jiného duvodu nesmi tyto diverné
informace prozradit na zdkladé zdkonné &1 smluvni povinnosti:
(1i1) které mel Prijemce ve svém drzeni jeStd prediim. ne? je
obdrzel od Poskytovatele. a soucasné se na néj nevziahovala
odpovidajici povinnost k zachovini davérnosti: (iv) k nim2
Prijemce nezdvisle dospéje. aniz by vyuZil nebo pouiil jako
podklad Duavémé informace Poskytovatele: nebo (v) jejichz
prozrazeni po P{jemci poZaduje statni difad nebo zdkon, pokud
Pifjemce Poskytovatele o poZadovaném prozrazeni okamziié
pisemné vyrozumi (v rozsahu, v jakém toto vyrozuméni
dovoluje pravn{ pfedpis) a spolupracuje s Poskytovatelem na
omezeni povahy a rozsahu takto poZadovandho prozrazend.

Ochrana ddaju. Klient potvrzuje. Ze dodrzuje viechny piisluiné
zdkony o ochran¢ osobnich didaju a Ze si opatiil veskeré
potfebné souhlasy. kter¢ piisluiné pravni predpisy vyZaduji v
souvislosti s osobnimi ddaji, jez Klient pievadi nebo
zpiistupfiuje SISW ke zpracovédni v rdmei softwarové \idrby
podie této Smlouvy. Klient odikodni SISW od3kodni za
viechny ndklady, ndroky. zdvazky a pozadavky, které budou
vuci SISW uplatnény v souvislosti s kaZzdym porugenim tohoto
prohladeni.

Dal3i platnost povinnosti k zachovan{ dvérnosti. Tento &ldnek
4.7 zistava v platnosti i po zaniku nebo vyprieni této Smiouvy
7 jakéhokoli divodu.

Kontroly. Klient je povinen vést pritbézné zaznamy, které
budou jednoznalné identifikovat Software licencovany podle
této Smlouvy, umisténi kazdé kopie Software a umisténi a
identitu pracovnich stanic a servert. na nichZ je Software
nainstalovan. SISW je oprdvnéna béhem obvyklé pracovni
doby a na zékladé vyrozuméni zaslaného s dostateénym
pfedstihem provést kontrolu. na jejimZ zakladé rozhodne, zda
Klient dodrzuje podminky této Smlouvy. Klient spole¢nosti
SISW nebo jejim opravnénym zdstupeim umozni pfistup do
svych zafizeni. ke svym pracovnim stanicim a serverum, je
povinen s SISW pfi kazdém takovém Setfeni i v ostatnich
ohledech pIné spolupracovat a podnikne viechny obchodné
piimeéfené kroky, aby SISW pomohl spravné urcit, zda
dodrzuje podminky této Smlouvy. SISW a jeji oprdvnéni
zéstupci jsou povinni v dobé. kdy sc budou zdrzovat
v prostordch  Klicnta. dodrzovat piiméfené bezpeénostni
predpisy Klienta.

Riizn4 ustanoveni.

Néstupnictvi. Tato Smlouva se vztahuje i prdvni nastupce.
zéstupce a dal¥{ povolené nabyvatele smluvnich stran a je pro
n¢ pravné zdvazna. Klient viak tuto Smlouvu ani licence na
zékladé této Smlouvy udélené nesmi postoupit. nesmi k nim
udélit podlicenci ani je nesmi jinak prevést (ze zakona,
smluvné €i jinak) bez piedchoziho pisemného souhlasu SISW.
Jiné objedndvky. S vyjimkou LSDA nejsou 7adné podminky
uvedené v objedndvee, sdéleni ¢i jiném dokumentu, jeZ vydd
Klient a jejich? cflem bude upravit nakup Software, Udrzby ¢i
jinych produkti nebo sluzeb poskytovanych podle télo
Smlouvy, pro smluvni strany zdvazné a vechny tylo
objedndvky. sdéleni ¢i jiné dokumenty jsou absolutné neplatné
4 nemaj{ Zadnou pravn{ Ucinnost ani relevanci.

Z4ddné vzdini se prév. Pokud nékterd smiuvnf strana neuplatn{
nékteré pravo plynouci z této Smlouvy, neznamend tato
skutecnost v Zadném pfipadé, Ze se dancého prava vzdava, a tato
skutecnost v Zddném piipadé neovlivni platnost téio Smlouvy

(d)

4.8

4.9
(a)

(b)

(*Recipient™) in violation of this Agreement: (ii) becomes
available to the Recipient from a source other than the party
who discloses the Confidential Information (“*Discloser™).
provided that the Recipient has no reason to believe that such
source is itself bound by a contidentiality or nondisclosure
agreement with the Discloser or is otherwise prohibited from
disclosing such Confidential Information by a statutory or
contractual obligation; (iii) was in the Recipient’s possession
prior 1o receipt from the Discloser without a corresponding
obligation of confidentiality: (iv) is independently developed
by the Recipient without the use of. or reference to, the
Discloser’s Confidential Information; or (v) is required to be
disclosed by the Recipient by a governmental agency or law,
so long as the Recipient promptly provides the Discloser with
written notice of the required disclosure. to the extent such
notice is permitted by law. and coordinates with Discloser in
an effort to limit the nature and scope of such required
disclosure.

Data Protection. Customer warrants that it is in compliance
with all applicable data protection laws and that it has obtained
all necessary consents as required by applicable law in respect
of personal data Customer transfers or makes available to
SISW  for processing in the course of the Software
Maintenance  Services under this Agreement and  will
indemnify SISW in respect of all costs, claims, liabilities and
demands incurred by SISW in respect of any breach of this
warranty.

Survival of Confidentiality Obligations. This Section 4.7 will
survive the expiration or termination of this Agreement for any
reason.

Audits. Customer will at all times maintain records
specifically identifying the Software licensed under this
Agreement. the location of cach copy thereof. and the location
and identity of the workstations and servers on which the
Software is installed. SISW may. during regular business
hours and upon reasonable advance notice. conduct an audit to
determine  Customer’s compliance with the terms and
conditions of this Agreement. Customer will permit SISW or
its authorized agents to access Customer's facilities.
workstations and servers and otherwise cooperate fully with
SISW in any such investigation and will take all commercially
reasonable actions to assist SISW in accurately determining
Customer’s compliance with the terms and conditions of this
Agreement. SISW and its authorized agents will comply with
Customer’s reasonable security regulations while on
Customer’s premises.

Miscellaneous.

Assignment. This Agreement will extend to and be binding
upon the successors, legal representatives and permitted
assigns of the parties. However, this Agreement and the
licenses granted hereunder may not be assigned. sublicensed,
or otherwise transferred (by operation of law or otherwise) by
Customer without the prior written consent of SISW.
Purchase Order Not Binding. Except for an LSDA. no terms
or conditions contained in any purchase order. memorandum
or other instrument issued by Customer and purporling to
cover the purchase of Software, Maintenance Services or any
other products or services provided under this Agreement shall
be binding on the parties and any such order. memorandum or
other instrument shall be null and void and shall have no legal
force or effect.
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()

(©)

(g)

(n

jako celku ani zadné jejf ¢dsti, ani pravo druhé smluvnf strany
uplatnit kazd¢ ustanoveni této Smlouvy pozdéji.

Vy§§f moc. Ani jedna smluvni strana neodpovidd za nepinént
nependZité povinnosti dle této Smlouvy zpusobend z duvodu
vy88i moci. zejména valky, pirodni katastrofy. zemétieseni.
zdplavy. embarga, vefejné nepokoje, sabotdze, nedostatek
pracovnich sil &i pracovnéprdavn{ spory, stdtni opatieni nebo
selhdni internetu (nikoli v dusledku jedndni ¢i necinnosti
smluvnich stran). a to za pfedpokladu. Ze smluvni strana v
prodlent: (i) dany duvod okamzité pisemné sdéli druhé smluvai
strané, a (i1) vyvine obchodn¢ pfiméfené usili. aby neplnéni
nebo prodleni s plnénim okamzité napravila.

Platnost a vymahatelnost. Bude-li nékteré ujedndni této
Smlouvy prohldeno na neplatné. nicotné, nezdkonnd nebo
nevymahatelné. nebude tim nijak dotéena platnost. zdkonnost
ani vymahatelnost ostatnich ujedndni a takové ujedndni bude
po vzdajemném jedndni smluvnich stran bez zbyte¢ného
odkladu nahrazeno takovym novym ujedndnim. které odpovida
puvodnim zaméram smluvnich stran a je v souladu s pravnim
fadem.

Publicita. S vyjimkami. které muZe vyZadovat rozhodné privo,
ani jedna smluvni strana neprozradi podminky této Smlouvy
ani nevydd tiskové prohlaSeni ohledné pfedmeétu této Smlouvy
bez pfedchoziho pisemného souhlasu druhé smiuvni strany:
tento souhlas nesmi byt bezduvodné odepien. Bez ohledu na
praveé uvedené je SISW oprévnéna uvést Klienta jako svého
zdkaznika na svych webovych strdnkdch. v prezentacich
spolecnosti. v seznamech klientd a ve svych ostatnich
marketingovych  materidlech. Kazdd smluvni strana mai
omezené pravo prozradit podminky této Smlouvy svym
finanénim, dafiovym a pravnim poradcim jednajicim v dobré
vife. pokud jim uloZi piisluSnou povinnost k zachovani
davérnosti.

Rozhodné privo. Tato Smiouva je sjedndna, fidi se a bude
interpretovana podle hmotného prava Ceské republiky. Kolizni
normy. na jejichZ zdkladé by se mély pouzit zikony jiné zemé,
sc neuplatni. SISW a Klient se timto pro déely této Smlouvy
podrobuji  vyluéné pravomoci Ceskych soudu misiné
pEislugnych dle mista sidla SISW. Umluva OSN o smlouvéch
o mezindrodni koupi zboZzi (CISG 1980), jejiz uplatnéni se
vyslovné vylucuje, se na transakce podle této Smlouvy
neuplatni.

Odkazy na ¢esky obcansky zdkonik. Smluvni strany vyslovné

vylutuji pouziti ust. § 1757 odst. 2 a 3. § 1765, § 1798 a7 1800,
§ 1805 odst. 2 a § 1950 zdkona ¢. 89/2012 Sb.. obéanského
zakoniku, v platném znéni (,,obCansky zdkonik*). Ddle sc
neuplatni ust. § 1740 odst. 3 a § 1744 obcanského zakoniku.
Smiuvni strany sjedndvaji. Ze se mezi nimi neuplatni Zadna
daldi priva nebo povinnosti vyplyvajici ze soucasné nebo
budouci praxe zavedené mezi nimi ani obchodni zvykiosti
zachovavané obecné anebo v daném odvétvi. Ust. § 558 odst.
2 obCanského zakoniku se neuplatni. Smluvni strany dale
prohlaguji, Ze uzaviraji tuto Smlouvu jako podnikatelé pii své
podnikatelské Cinnosti a ddle Ze jedna vuci druhé nemaji
postaveni slab§i  smluvni strany. Smluvni strany ddle
prohlasuji, Ze si nejsou védomi toho. Ze by kterdkoli smluvn{
strana pii sjedndvani 1éto Smlouvy. LSDA a/nebo SOW
zneuzila svou kvalitu odbornika ¢i své hospoddfské postaveni.

Uplnd dohoda. Tato Smlouva predstavuje celou a plnou
dohodu smluvnich stran ohledn¢ jejtho pfedmétu a nahrazuje
veSkeré pfedchozi €1 soubéZzné (pisemné i tstni) dohody,

(d)

(e)

(h)

No Waiver. The failure of either party to enforce at any time
any of the provisions of this Agreement will in no way be
construed 1o be a waiver of such provision, nor in any way
aftect the validity of this Agreement or any part thereof, or the
right of the other party thereafter to enforce each and every
provision.

Force Majeure. Neither party shall be hable for any fatlure or
delay in its performance of any of its non-monetary
obligations under this Agreement due to any cause of force
majeure. including acts of war. acts of God. carthquake. flood.
embargo, riot. sabotage. labor shortage or dispute.
governmental act or failure of the Internet (not resulting from
the actions or inactions of the parties). provided that the
delayed party: (i) gives the other party prompt notice of such
cause, and (1) uses commercially rcasonable efforts to
promptly correct such failure or delay in its performance.
Validity and Enforceability. If any provision of this
Agreement is held to be invalid, illegal or unenforceable. the
validity. legality and enforceability of the remaining
provisions will not in any way be affected or impaired, and
such provision will be negotiated by the contracting parties
without undue delay to reflect the original intentions of the
parties as nearly as possible in accordance with applicable law.
Publicity. Except as may be required by applicable law,
neither party shall disclose the terms of this Agreement or
issue a press release in connection with the subject matter
hercof without the prior written consent of the other party.
which shall not be unreasonably withheld. Notwithstanding
the foregoing. SISW shall be permitied to name Customer as
a customer of SISW on SISW’s website, in company
presentations, customer lists and in other SISW marketing
materials and each party shall have the limited right to disclose
the terms of this Agreement to its bona fide financial. tax and
legal advisors subject to appropriate confidentiality
obligations.

Governing Law. This Agreement will be governed by and
construed in accordance with the substantive laws of Czech
Republic, without giving effect to any choice-of-law rules that
may require the application of the laws of another jurisdiction.
SISW and Customer hereby submit for the purposes of this
Agreement to the exclusive jurisdiction of the courts of Czech
Republic according to the official seat of the SISW. The UN
Convention on Contracts for the International Sale of Goods.
the application of which is expressly excluded, shall not apply
to transactions under this Agreement.

Czech Civil Code References. The contracting parties
expressly exclude sec. 1757 para 2 and 3. sec. 1765, sec. 1798
- 1800. sec. 1805 para 2 and sec. 1950 of the Act no. 89/2012
Coll. Civil Code, as amended (“Civil Code™). Additionally.
sec. 1740 para 3 and sec. 1744 of the Civil Code shall not
apply. The contracting parties agree that there are no further
rights and obligations beyond the scope of this agreement
arising from the current or future practice established between
the contracting partics or business practice maintained in
general or relating hereof. Sec. 558 para 2 of the Civil Code
shall not apply. The contracting parties acknowledge and
confirm that they are concluding this Agreement as
entrepreneurs in the course of doing their business and that
none of the contracting parties is the weaker party. The
contracting partics further represent that neither party abused
in the course of negotiation of this Agreement. LSDA and/or
SOW its expert knowledge or its economic status.
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ujednini ¢ sdélenf ohledné daného predmétu. Tuto Smlouvu je
mozné ménit pouze pisemné s podpisem opréynénych zdstupeu
obou smluvnich stran.

Smluvni strany prohlasuji, 7e wto Smlouvu Eetli, 7¢ ji rozumf a
souhlasi s cclym jejim obsahem a na dikaz toho pripojuji zdstupci
opravnéni zavazovat spolecnost sviyj podpis nize.

() Entire Agreement. This Agreement constitutes the full and
complete statement of the agreement between the parties with
respect 1o the subject matier hereof and supersedes any
previous or conlemporaneous agreements, understandings or
communications. whether written or verbal, relating 1o such
subject matter. This Agreement may not be varied other than
in writing executed by the duly authorized represcentatives of
both partics.

In witness whereof. the parties have duly executed and delivered
this Agreement as of the last date written below.

ZAKAZNIK/CUSTOMER: Vysokd Skola Banska - Technickd
univerzita Ostrava
(vloZte jméno cakaznika/insert company nam

Podpis/By:
Jméno/Name:
Pozice/Title: dékanka FMMI

Datuny/Date: 26 05 2018

Adresa/Address: 17, listopadu 2172/15. Ostrava - Poruba

Stat/Country: CR

PSC/Postal Code: 708 33

Siemens Industry Software,

Podpis/By:
Jméno/Nam

Pozice/Title!

Datum/Date: 2[] ’UB' sz

Podpis/By:__

Jméno/Name:

Pozice/Title:

DatunyDate: 2[] ‘DB‘ 2018
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