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Smlouva o dodani software

Vysoka $kola banska — Technicka univerzita Ostrava
Fakulta elektrotechniky a informatiky

se sidlen.

zastoupena:

IC:

DIC.

bankovni spojeni:

c.u:

(dale jen .Objednatel”)

a

TransTech Electronic s.r.o.

se sidlem:
zapis v obchodnim rejstriku

jednajici:

IC:

DIC

bankovni spojeni:

c.u.

(dale jen ,Dodavatel”)

17. listopadu 15/2172, 708 33 Ostrava — Poruba
I, - <2 FE
61989100

CZ61989100

CSOB. as.

Hnevkovska 1275/58, 148 00 Praha 4
v OR vedeném Méstskym soudem v Praze,
spis.znacka C 43553

61065391
CZ61065391
Raiffeisenbank, Praha 4

uzaviely nize uvedeného dne, mesice a roku tuto smlouvu v souladu s ustanovenim § 1746
odst. 2 zakona ¢. 89/2012 Sb., obgansky zakonik, ve znéni pozdéjSich predpisu (dale jen

.obc¢ansky zakonik™)

(dale jen .Smlouva’).

1. UVODNIi USTANOVEN
1.1 Objednatel prohlasuje. ze:

1.1.1 je pravnickou osobou. vefejnou vysokou skolou univerzitniho typu
zalozenou podle zakona ¢. 111/1998 Sb., o vysokych §kolach a o zmeéné
adoplnéni dalsich zakonu (zakon o vysokych &kolach). ve znéni
pozdéjdich pfedpisu, a

1.1.2 spliuje vedkeré podminky a poZzadavky v teto Smlouvé stanovené a je
opravneén tuto Smlouvu uzavfit a fadné pinit zavazky v ni obsazené.

1.2 Dodavatel prohladuje, ze spliuje veskere podminky a pozadavky v této Smlouve

stanovene a
obsazene.

je opravnén tuto Smlouvu uzaviit a fadne plnit zavazky v ni



PREDMET SMLOUVY

2.1

2.2

2.3

2.4

Dodavatel je povinen dodat Objednateli:

« (CST STUDIO SUITE
(dale jen ,Software”).
Jedna se o nakup licence Educational license + Free Classroom license
Objednatel se zavazuje Software pfevzit a zaplatit Dodavateli cenu ve vysi a za
podminek sjednanych v této Smiouve.
Smiuvni strany prohlasuji, ze Software je standardni software s moznosti
vyrobce poskytovat nevyhradni licence, a tedy se na néj nevztahuje § 61 zakona
& 121/2000 Sb.. o pravu autorském. o pravech souvisejicich s pravem
autorskym a o zméné nékterych zakonu (dale jen .autorsky zakon"), ve znéni
pozdéjsich predpisu.
Dalsi podminky uzivani software jsou uvedeny v licencnich a vSeobecnych
obchodnich podminkach. které tvofi prilohu €. 1 a ¢. 2 této Smlouvy

CENA A PLATEBNi PODMINKY

3.1

3.2

3.3

3.4

Smiuvni strany se dohodly na celkové a konecné cené ve vysi 131853,- K& bez
DPH. sazba DPH ve vysi 21%. cena véetné DPH 159542, KC.

Celkova cena je neprekrotitelna vyjma pfipadu zakonne zmény sazby DPH.
V celkove cené jsou zahrnuty veskeré naklady Dodavatele spojene se splnénim
jeho zavazku z této Smlouvy, tj. zahrnuje dodani Software véetné licence,
technickou podporu, a dale naklady na dopravu.

Objednatel se zavazuje zaplatit celkovou cenu uvedenou v bodé 3.1 na zakiadé
iadneho danového dokladu — faktury vystavené Dodavatelem. Dodavatelem
vystavena taktura na software CST STUDIO SUITE bude obsahovat zakladni
nalezitosli faktury dle tohoto odstavce Smiouvy nize. Prilohou faktury musi byt
podepsany piedavaci protokol potvrzujici protokolarni prevzeti Software.
Faktura musi splihiovat nalezitosti danového a ucetniho dokladu dle zakona
& 563/1991 Sb.. o ucetnictvi, ve znéni pozdéjsich pfedpisu. a zakona C.
235/2004 Sb., odani zpfidané hodnoty, veznéni pozdéjich predpisu.
V piipadé, ze faktura takové naleZitosti nebude splnovat. popf. bude chybné
vyuétovana cena nebo DPH, bude Objednatelem vracena do 20 dnu ode dne
jejiho doruceni k opraveni bez proplaceni. V takovém pfipadé bézi u predmétne
faktury Ihuta splatnosti znovu ode dne doruceni opravene &i nové vyhotoveneé
faktury Objednateli. Fakturu Dodavatel doruci Objednateli doporucenou postou
na adresu Objednatele.

Cena je splatna do 30 kalendafnich dnu ode dne doruceni pfislusné faktury
Objednateli. Smiuvni strany se dohodly na tom, Ze zavazek zaplatit cenu je
spinén dnem odepsani pfislusneé Castky z uctu Objednatele ve prospéch uctu
Dodavatele uvedeného na titulni strané této Smiouvy.

DOBA A MiSTO PLNENI

4.1

4.2

4.3

Dodavatel je povinen dodat Software CST STUDIO SUITE (vcetné licence) tak,
aby moh! byt Objednatelem uzivan do 8 tydnu od ucinnosti Smiouvy.

Dodavatel je povinen oznamit termin dodani Software nejmeéné 5 dnu pfedem,
v opaéném piipadé neni Objednatel povinen k piijeti Software: v takovem
pfipadé nejde o poruseni povinnosti Objednatele.

Mistem dodani Software je adresa sidla Objednatele.
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DODANI PLNENi

5.1

5.2

Software je dodan v okamziku jeho prevzeti Objednatelem v misté plnéni
po akceptaci Software. Akceptaci se rozumi ovéfeni uspésné instalace Software
na systémech Objednatele, spusténim jednotlivych komponent a ovérfenim jejich
zakladni funkcionality. O pfedani a prevzeti Software bude vyhotoven predavaci
protokol, ktery musi byt podepsan obéma smluvnimi stranami. Objednatel neni
povinen pfevzit Software v piipadé, ze nespliiuje podminky uvedené v teto
Smlouvé.

Predavaci protokol bude obsahovat:

a) oznaceni Software vcetné uvedeni Cisla licence,

b) oznaceni Objednatele a Dodavatele.

¢) datum a misto,

d) podpis zastupce Objednatele a Dodavatele.

ZARUCNI PODMINKY

6.1

Zaruéni podminky se fidi podle podminek vyrobce. které jsou uvedeny v Priloze
¢. 2 této Smiouvy.

TECHNICKA PODPORA

7.1

Technicka podpora se fidi podle podminek vyrobce, ktere jsou uvedeny v Priloze
¢. 1 této Smlouvy.

OPRAVNENE OSOBY

8.1

8.2

8.3

8.4

Kazda ze smiuvnich stran jmenuje opravnénou osobu, popf. zastupce
opravnéng osoby. Opravnéné osoby budou zastupovat smluvni stranu
v obchodnich a technickych zalezitostech souvisejicich s pinénim této Smiouvy.

Opravnéné osoby nejsou zmocnény k jednani, jez by mélo za pfimy nasledek
zménu této Smiouvy nebo jejiho pfedmeétu.

Smluvni strany se dohodly na téchto opravnénych osobach:
a) za Objednatele:

b) za Dodavatele:

Smiuvni strany jsou opravnény zménit opravnéné osoby. jsou vsak povinny
na takovou zménu druhou smluvni stranu pisemné upozornit.

SANKCNI UJEDNANI

9.1

9.2

9.3

9.4

V pfipadé prodleni Dodavatele s terminem dodani Software dle odst. 4.1 této
Smlouvy se zavazuje Dodavatel uhradit Objednateli smluvni pokutu ve vysi
0.3 % z celkove ceny bez DPH. a to za kazdy i zapoCaty den prodleni.

Pro pfipad prodleni Objednatele se zaplacenim faktury je Dodavatel opravnén
pozadovat zaplaceni zakonneho uroku z prodleni.

Splatnost vyuétovanych smiuvnich pokut a uroku z prodleni je 30 dnu od data
doruéeni pisemného vyuctovani pfislusne smluvni strané a za den zaplaceni
bude povazovan den odepsani ¢astky smluvni pokuty nebo uroku z prodleni
z UGty prislusné smluvni strany ve prospéch uctu, ktery bude uveden
ve vyuctovani smluvni pokuty nebo uroku z prodleni.

Smiuvni pokuta dle této Smiouvy se nezapocitava na uhradu skody, ktera vznikla
v souvislosti s porusenim povinnosti stanovenych touto Smiouvou a tyto naroky
ize uplatiovat nezavisle na sobé v piné vysi.
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10.

1.

9.5

Smiuvni pokuty je Objednatel opravnén zapacist proti pohledavce Dodavatele
na uhradu celkové ceny.

PLATNOST A UCINNOST SMLOUVY

101

10.2

10.3

10.4

10.5

10.6

10.7

Tato Smlouva nabyva platnosti dnem jejiho podpisu obéma smiuvnimi stranami
a uginnosti dnem uvefejnénim Smiouvy v registru smiuv v souladu s pfisiusnymi
ustanovenim zakona ¢. 340/2015 Sb., o zvlastnich podminkach ucinnosti
nékterych smluv, uverejnovani téchto smiuv a o registru smiuv (zakon o registru
smluv), ve znéni pozdéjsich pfedpisu (dale jen .zakon o registru smiuv”)
v piipadé. ze tato Smlouva vyzaduje uvefejnéni v registru smiuv ve smysiu
tohoto zakona. Pokud ne. nabyva Smlouva uginnosti v den podpisu chéma
smiuvnimi stranami.

Kazda smluvni strana je opravnéna odstoupit od teto Smiouvy pouze z duvodu
stanovenych touto Smiouvou.

Objednatel je opravnén odstoupit od teto Smlouvy v pfipadé

10.3.1 prodleni Dodavatele s dodanim Software po dobu del$i nez 20 dnu oproti
terminu pinéni stanovenému v této Smiouve,

10.3.2 pokud dodavatel v prubéhu trvani Smiouvy ztratil zpusobilost Fadné pinit
zavazky vyplyvajici ze Smlouvy, tzn. pozbyl opravnéni uvedené v odst.
1.2 Smiouvy.

Dodavatel je opravnén odstoupit od teto Smlouvy v pfipadé prodleni
Objednatele se zaplacenim ceny dle této Smiouvy po dobu delsi nez 60 dnu.

Kazda ze smluvnich stran je opravnéna pisemné odstoupit od této Smiouvy,

pokud:

10.5.1 na majetek druhé smluvni strany je prohlasen tpadek. smluvni strana
sama poda dluznicky navrh na zahajeni insolvencniho fizeni nebo
insolvenéni navrh je zamitnut proto, Ze majetek nepostacuje k uhrade
nakladu insolvenéniho Ffizeni (ve znéni zakona ¢. 182/2006 Sb..
o upadku a zpusobech jeho rfeseni (insolvenéni zakon), ve zneéni
pozdéjich pfedpisu). nebo

10.5.2 druha smluvni strana vstoupi do likvidace.

Uginky odstoupeni od Smiouvy nastavaji dnem doruceni pisemného oznameni
o odstoupeni druhé smluvni strané, popf. pozdéjsim dnem uvedenym
v pisemném oznameni o odstoupeni.

Ukonéenim Gcinnosti této Smlouvy nejsou dotéena ustanoveni Smiouvy,
zZ jejichz povahy vyplyva. ze maji trvat i po zaniku uéinnosti této Smiouvy. napr.
naroky ze smluvnich pokut, pokud vznikly pfed ukonéenim této Smlouvy.

ZAVERECNA USTANOVENI

11.1

11.2

Prava a zavazky touto Smlouvou neupravené se fidi pravnim fadem Ceskeé
republiky, zejména obcanskym zakonikem a autorskym zakonem, s vyloucenim
koliznich norem.

V pripadé zaniku Dodavatele bez pravniho nastupce je Objednatel i nadale
opravnén vyuzivat Software dle této Smiouvy.

Zménit nebo doplnit tuto Smlouvu mohou smiuvni strany pouze formou
pisemnych dodatku. které budou vzestupné ¢islovany a podepsany
opravnénymi zastupci smluvnich stran.

Smiluvni strany se dohodly, Ze v pfipadé rozporu mezi ustanovenimi priloh a
ustanovenimi této Smiouvy jsou rozhodna ustanoveni pfiloh této Smiouvy.
Pokud by se kterékoliv ustanoveni této Smiouvy ukazalo byt neplatnym nebo
nevynutitelnym nebo se jim stalo po uzavieni této Smiouvy, pak tato skutecnost
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nepusobi neplatnost ani nevynutiteinost ostatnich ustanoveni této Smiouvy,
nevyplyva-li z donucujicich ustanoveni pravnich piedpist jinak. Smluvni strany
se zavazuji takové neplatne Ci nevynutitelné ustanoveni nahradit platnym a
vynutitelnym ustanovenim, které je svym obsahem nejblizéi ucelu neplatného Ci
nevynutitelného ustanoveni.

116 Dodavatel nemuze bez souhlasu Objednatele postoupit sva prava a povinnosti
plynouci ze Smiouvy tieti strane.

11.7 Veskere spory mezi smluvnimi stranami vyplyvajici nebo souvisgjici
s ustanovenimi této Smlouvy budou feseny vzdy nejprve smirné vzajemnou
dohodou. Nebude-li smirného feseni dosazeno v pfiméfené dobe, bude mit
kterakoliv ze smiuvnich stran pravo predloZit spornou zéalezitost k rozhodnuti
mistné prislusnému soudu. V souladu s § 89a zak. &. 99/1963 Sb.. ob&ansky
soudni fad. ve znéni pozdgjsich pfedpisu, se za mistné pfisiusny soud
k projednavani sporu z této Smlouvy prohlasuje obecny soud Objednatele.

11.8 Tato Smlouva je vyhotovena ve tiech stejnopisech, z nichz Dodavatel obdrzi
jeden stejnopis a Objednatel dva stejnopisy.

119 Nedilnou soudast této Smiouvy tvofi pfiloha ¢. 1 — licenéni a jiné podminky
uvedené k nabidce.

11.10 Smluvni strany prohlasuji. ze Smlouva véetne pfiloh Smlouvy necbsahuje
obchodni tajemstvi ve smyslu § 504 obcanského zakoniku a Smlouva véetné
piiloh Smlouvy tak muze byt v plném rozsahu uvefejnéna v registru smiuv ve
smyslu zakona o registru smiuv.

11,11 Smluvni strany shodné prohlasuji. Zze jsou si védomy véech pravnich dusledku
touto Smlouvou vyvolanych. souhlasi se vSemi jejimi ustanovenimi, s nimiz se
podrobné seznamily.

. ¢ y N p; N ,“/‘
V _[ e dne 72 4 P \Y} fv - dne ‘/M U (/

TransTech Electronic s.r.o.

VysoKa skola barniska — Technicka
univerzita Ostrava

Dékan FEI

Pfiloha €. 1: Licenéni a jiné podminky

Pfiloha €. 2: Vseobecné obchodni podminky
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CST

COMPUTER SIMULATION TECHNOLOGY

ACADEMIC PROGRAM

Flectromagnetic and multiphysics simulation have numerous advantages in the academic
world. both for ieaching and for research. The CS1® academic program offers academic
and iesearch institutions a range of highly discounted educational and research options,
allowing students and academics access to the same cutting-edge simulation tools used

inleading labs and companies.
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LICENSE FUNCTIONALITY
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CST STUDIO SUITE
STUDENT EDITION

The CST STUDIOQ SUITE = Student Editron is intended for
private use by u student. This type of ficense is avariaple
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General Terms and Conditions for the Provision and Maintenance of Standard Software (May 2018 Version) of
CST GmbH, Bad Nauheimer Strasse 19, D-64289 Darmstadt {hereinafter referred to as .CST")
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3.2

GENERAL

Scope and Application

These general terms and conditions (hereinafter the
General Terms and Conditions)  shall govern  the
conclusion. content and impiementation of contracts for

the use and maintenance of standard software
(heremafter  Standard  Software’y by end users'
thereinafter "£nd User or “End Users’) Other services

such as advice on the selection of Standard Software,
instaltation, implementation, instruction and training are
not part of the provision. use and maintenance. and
therefore require execution of an express. separate,
written agreement between CST and the End User
thereinafter together  The Parties”. or ndividually Party’).

The General Terms and Conditions set forth herein apply
to all offers made by CST to End Users (hereinafter "CST
Offeris)y for provision. use and maintenance of Standartd
Software which refer to the terms and conditions set forth
herein.

According to the following terms and conditions, special
conditions apply to Standard Software and third party
data sold together by CST iheremafter Thrd Parly
Software™y  These special conditions  are set out 10
Section 18 hereunder. However, otherwise only these
General Terms and Conditions and any statements made
in the relevant CST Offer shall appty. No other terms or
conditions shall apply. and no other conditions (for
example the Fnd User's own purchasing or orderng
conditions) shall form part of this Agreement, even if CST
does not expressly object to them.

In the event of any contradiction between the General
Terms and Conditions on the one hand and the
statements and regulations contained in CST Offers on
the other, the latter shall always have precedence.

Offer and Conclusion of Contract

A contract shall be formed when the End User accepts
the CST Offer. CST can require a written contract from
the End User. Where there is doubt, the CST Offer shall
apply.

Any CST Offer shall be binding during the period
specified therein. If no other period is stated therein. then
CST shall be bound by the Offer for a period of 30
calendar days from the CST Offer date.

System Requirements

The requirements for running the system (for example
hardware environment and system software), which have
to be established by the End User, shall either be
included in the currently applicable product specification
or may be obtained from CST.

Representations in the documentation and in the product
specifications are not guarantees of condition or quality.

Conditions of Software Use

' There are separate contractual conditions applicable to sales
pariners and resellers who do not acquire the Standard
Software exclusively for their own internal use.

MAY 2018 Version
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Copyright

All intellectual property rights to Standard Software
delivered by CST. and in particular the comprehensive
copyright, together with all rights in the Standard
Software, documents and information provided as part of
the Agreement's preparatory phase and during s
performance (including warranty and maintenance), shall
remain, as regards the End User. with CST and its
licensors. This legal status enjoyed by CST and its
licensors shall remain unchanged by the grant to the End
User of rights to use the Standard Software (hereinafter
License’) 1n accordance with these General Terms and

Conditions.

End User's License

The Standard Software Licenses granted by CST to the
End User are not exclusive and are limited in accordance
with the provisions of these General Terms and
Conditions and the statements in the relevant CST offer.

Unless expressly specified otherwise in the relevant CST
Offer, the right to utilise and use the Standard Software is
limited to use of the Standard Software on a single
computer (PC or server) ("Node Locked License"). If the
End User wishes to use the Standard Software on more
than one computer at the same time, then it shall obtain
commesponding Licenses from CST beforehand. In
addition. the Licenses shall be limited to other conditions
of use as defined in the CST Offer and applicable
licensing guide located on  CST's  Webste
(https:/mww.cst.com/company/terms-and-conditions)
such as but not limited to the agreed number of
Simulation/Solver Processes’ ithe number of calculations
to be performed simultaneously). "Frontend” (the number
of entry windows to be opened simultaneously), modules
and additional options. In addition, use on a local network
(LAN) always requires the End User to acquire
beforehand a corresponding network license ("Floating
License'). Network use heyond local networks (LAN) 1s
not permitted without separate, prior, written agreement
by CST.

The End User will inform CST before undertaking any
deviation from the Licenses stipulated herein or in the
relevant CST Offer. The End User shall be allowed to use
the Standard Software differently only if CST has
expressly permitted the mode of use notified by the End
User. CST may make its consent to modified use
dependent upon a corresponding price adjustment if
higher or additional compensation for such modified use
is payable according to the current CST prices. CST shall
refuse its consent to such modified use for good cause
only. Such good cause shall lie, in particular, when the
End User does not pay the relevant extra charge or when
there are technical reasons that oppose such modified
use (for example because the Standard Software
detivered by CST would not be executable in the new
system environment).

The Standard Software shall be provided to the End User
for its own, internal use only. The End User is not
permitted to hire out the Standard Software in whole or in
par, in whatsoever form or for whatsoever purpose. The
End User may pass on the Standard Software to a third
parly only within the parameters of Subsection 7.2 of
these General Terms and Conditions.

The End User shall not lend the Standard Software. in
whole or in part. Subsection 5.4 applies mutatis mutandis.
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The Licenses under these General Terms and Conditions
are granted subject to the condition that the Standard
Software is operated by End User itself and not by any
third parties (e.g. by a service company). If it is End
User's intention that the Standard Software is to be
operated by third parties, then such use shall be
governed by other terms and conditions. Prior to
transferring the operation of the Standard Software to the
respective third party, End User shall be required to enter
into the necessary written agreement with CST. This shall
apply. in particular, if End User plans to avail itself of third
party services in the area of Outsourcing, Facility
Management or Disaster Recovery.

The statutory right under Section 69e of the Gemman
Copyright Act (Urheberrechtsgesetz (UG ) namely the
right to translate the programme code back into the
source code (de-compilation) if and to the extent that the
information thereby obtained is indispensable for
purposes of establishing inter-operability with another
independently created computer programme and such
information is not otherwise automatically available to the
End User, remains unaffected. The End User shail.
however, request CST for, and give CST an opportunity
to provide within a reasonable time, the necessary
operational information and documents for establishing
inter-operability before it carries out any de-compilation in
accordance with Section 69e UrhG. The End User may
exercise its rights under Section 69e UrhG only if CST
fails to comply with the aforesaid request.

All copies made pursuant to the statutory provisions shall
be true and complete copies, and shall include all
copyright  notices, trademarks  and commercial
descriptions as well as all other notices (e.g. legal
notices) on or in the original.

License Types and Term of Use

The Licenses shall be granted either on a perpetual basis
(purchase)  (hetemafter  Perpetual License’d or for a
limited term (hire) theremnafter ‘Limited License’),
depending on what is specified in the relevant contract.
The Licenses shall commence at the time specified in the
CST Offer, but not before delivery. If the CST Offer does
not state the commencement date of the Licenses, then
this date shall be the date on which CST delivers the
Standard Software in accordance with its contractual
obligations.

For a Limited License, the term of the License is fixed in
the relevant CST Offer. If not otherwise agreed, the term
shall begin on delivery or, where a test period has been
previously agreed. no later than on the first business day
following the end of the test period. After the expiry of this
term and any further extension thereof. the Limited
License shall be extended on the same terms (subject to
any price adjustments pursuant to Sections 11.1 or 11.4),
for a further contract year, provided that neither Party has
terminated it in writing by three months written notice to
the end of a contract year.

If a Limited License is cancelled, for whatsoever legal
reason, then the End User is required. on the expiry of the
Limited License. 1o cease all use of the Standard
Software and any accessories delivered with it (e.g.
dongle) and, without request by CST. to return all original
versions of the Standard Software delivered by CST
(including accessories), and to destroy or delete all copies
and partial copies thereof. CST may require from the End
User a written confirmation that the destruction or deletion
has been carried out.

Transfer of the Standard Software

The End User may not transfer Limited Licenses, even for
a limited time or free of charge.
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In the case of Perpetual Licenses (purchase), transfer is
permitted only on condition that the End User ceases all
use of the Standard Software and any accessories that
may have been defivered with it (e.g. dongle), does not
keep any copy thereof in any form, causes the party
acquiring the License to agree in writing to observe the
License conditions applicable between the End User and
CST. notifies CST pror to the transfer of the transferee s
name and address, and does not ship the Standard
Software for use outside the temitory of the European
Union and that of the European Economic Area. This
condition applies equally to any transfer to an affiliate
within the meaning of Section 15 of the German Stock
Corporation Act (Aktiengesetz (‘AktGY).  (Affihates are
legally independent entities that are related to one
another, whereby one is majority owned and one is
majority held by the other, or one is dependent and one
controls, both are group companies. both have a
reciprocal interest in the other. or both are parties to a
controlling, profit transfer or other inter-company
agreement.

Programme Key

In the event a dongle is provided with the Standard
Software (at CST's discretiony, CST shall provide the End
User with the programme key and dongle necessary for it
to exploit the License as granted. Title to the dongle shall
pass to the End User upon delivery thereof FCA
(ncoterms 2010y CST's premises as designated by CST.
The End User shall ensure that the programme key and
the dongle are kept in a safe place.

In order to verify that the License is used in accordance
with contract, CST reserves the right, even in the case of
Perpetual Licenses, to provide programme keys for a
limited period only, and to always renew them if the
agreed limitations on use have been complied with.

The End User bears the risk of dongle loss (including
through theft and other forms of loss). If the dongle is lost,
the End User shall purchase a new license of the
Standard Software if it wants to continue to use the
Standard Software in accordance with the contract and
CST may at its own discretion provide or not a new
dongle for such license.

The dongles are provided “as 1s” at no charge except of a
handling fee if mentioned on the applicable invoice. No
maintenance nor warranties shall apply to the dongles.

User Manuals

The provision of user manuals (heremafter "User
Manuals®) to accompany the Standard Software fonms
part of the scope of delivery. CST shall decide at its
discretion whether to provide the User Manuals in hard
copy or in digitalised form on data carriers. If the User
Manuals are delivered in digitalised form, then the further
provision in hard copy form is not required. If the End
User wants a hard copy of the User Manuals, then it is
recommended that it makes an appropriate copy before
commencing use of the computer programme and that
such copy be carefully kept thereafter.

The User Manuals shall be delivered in English unless
expressly specified otherwise in the CST Offer.

The End User may copy and use the digitalised User
Manuals in the required environment for use in
accordance with the contract. User Manuals delivered in
hard copy form may not be copied. Any use made of the
User Manuals over and above that provided for herein
requires the prior consent of CST and may be subject to
payment in accordance with the then current prices.
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License for Test Purposes

If CST hands over the Standard Software to the End User
for test purposes. then the Licenses of the End User shall
be, contrary to Section 5 through 7 hereol, limited to
those acts required to verify the Standard Software's
suitabiity for the End Users intended purposes In
particular, the End User has no nght to undertake a de-
compilation, even under the preconditions set out in

Subsection 56 hereof. Subsection 7.1 applies
accordingly.
CST recommends that the Standard Software be tested

only on a computer which is not used for productive
purposes (test computer). in order 1o avoid any
incompatibility with other programmes or the other system
environment being able to lead to system crashes or
other impairments to the operations. f required, the
productive system environment shall be simulated on the
test computer.

The test period begins with the day of delivery and lasts
for a maximum of 30 days. unless expressly agreed
otherwise. After the test period ends, the Standard
Software shall be returned to CST and all copies
destroyed or deleted in the same way as provided in
Subsection 6.3. The End User may continue 1o use the
Standard Software only if it has previously acquired from
CST either a Perpetual License (purchase) or a Limited
License for the extended period at the then applicable
price.

CST reserves the right to require a test fee (hereinafter
“Test Fee') to be paid as consideration for prowsion of the
Standard Software for testing purposes. If CST intends to
charge a Test Fee for Standard Software provided for
testing purposes. then it shall notify the End User in
wriling before delivery of the Standard Software. The Test
Fee is payable on commencement of the testing after
invoicing by CST and without any cash discounts. A
refund of the Test Fee on return of the Standard Software
after the end of the agreed test period is not permitted. If
the Standard Software is not returned after expiry of the
test period. then the Test Fee shall be credited against
the amount payable by the End User for use of the
Standard Software.

Fee for Use of the Standard Software and Price
Adjustments

The respective fee for the Licenses granted to the End
User theremafter 'Fee’) 1s as provided in the applicable
CST Offer. The Fee takes into account the agreed
Iiritations on use {e.g the number of “Simulation/Solver
Processes” o Frontends  as well as the modules and
additional options). The License may be expanded only
with the consent of CST. if the then current prices of CST
provide for an additional charge or supplemental Fee to
be paid in respect of the modified License, then CST can
make its consent dependant upon such a payment.

The then current CST price shail always be payable on ali
further orders

Unless the contrary is expressly stated in the relevant
CST Offer, CST shall grant Perpetual Licenses
(purchase) against a one-off payment, which it shall
invoice on delivery and which shall be paid at the latest
within 15 calendar days of the invoice date, without cash
discounts.

For Limited Licenses, periodic payments of the Fee shall
be made over the term of the License as a fee for
acquisition of the relevant Licenses. The relevant invoice
period (e.g. annual payments) and the amount of the
charges shall be derived from the relevant CST Offer.
CST reserves the right to adjust the agreed charges, with
effect from the next respective contract year, such that
they are i kne vath CST's then current prices, It the
ordinary contractual termmation period has already
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expired at the time that the price increase is notified to the
End User (e.g. through sending the invoice which
contains such increases), then the End User shall enjoy a
right to extraordinary termination from the moment the
price increase comes into effect. The right to
extraordinary termination shall not apply to price
increases that occur by reason of expansion of the
License as provided in Subsection 11.1 hereof.

Export Regulations

Export to End User of Standard Software and
Documentation including updates, upgrades or new
releases provided within the scope of Software
Maintenance as apphicable (hereinafter ‘CST Product”) 1s
subject to all applicable countries  export and re-export
laws and regulations. CST and its licensors shall have no
liability towards End User if necessary authorizations.,
licenses or approvals are nol obtained. End User shall
not export or re-export. either directly or indirectly, CST
Products when such export or re-export requires an
export license or other governmental approval without first
obtaining such license or approval. End User hereby
warrants to CST that all CST Products ordered hereunder
shall not be used in violation of any applicable export
laws, including for protiferation of any nuclear. chemical
or biological weapons or missile delivery systems and
shall not be diverted to any country, company of
individual if prohibited by the applicable export laws of
any country. End User recognizes that End User Data
may be transferred to or stored in any country. End User
undertakes to abstain from, and shall ensure all users
abstain from, processing, storing or uploading on its data
sharing environment any infarmation or data, the export of
which is controlled, regulated or subject to any permit or
license under any applicable law or regulation. End User
shall be deemed to be the exporter of End User Data.
CST may terminate this Agreement and all licenses and
access to any services hereunder upon written notice if
End User violates these provisions.

SOFTWARE MAINTENANCE

Scope of the Maintenance

CST shall provide the following software maintenance
services "Software Maintenance”

Help with interruptions (hereinafter "Help”) caused by
programme errors, by providing advice on efror
prevention, circumvention and correction, in so far as
this is technically possible for CST at justifiable cost.
The principal Help medium is CST-Support.
Maintenance requests may be sent via the Online
Ticketing Systems or the Support E-Mail address
provided on CST's homepage. The error repens shall
be processed on business days. not including
Saturdays, between 9 am. and 5 p.m. (CET).
Maintenance requests may aiso be made
telephonically to the telephone number if provided on
the CST homepage during the aforesaid hours. CST
offers Help only in German and English or another
language as available.

Delivery of general, new programme updates with
general error corrections and further developments
(e.g. adaptations to new releases of the operating
software officially supported by CST). which CST
offers generally on the German market for Software
Maintenance. New functions separately offered by
CST to the general public (all customers and
interested  parties) as independent modules,
programmes or additional options shall be excluded.

The End User is responsible for the installation of new
programme updates for Software Maintenance.

Software Maintenance services will be carried out only for
the most current programme release at the time. The
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License in respect of the Software Maintenance services
corresponds to the License in the Standard Software for
which they are performed.

Software Maintenance will be provided by CST or a CST
authorized service provider. End User acknowledges and
is aware thal such Software Maintenance might involve
support or development personnel in different countries or
having the citizenship of different countries and will not
send models or materials falling under any export control
restrictions nor information End User considers
confidential.

Contractual Basis for Software Maintenance

An End User shall be entitied to Software Maintenance
only if and when the relevant License has been granted to
it. However, during the Test Period there shall be no nght
to software maintenance.

If a Limited License is agreed, the Software Maintenance
is a constituent part of the License relationship. and can
be terminated only together with such refationship.

if the Parties have agreed upon a Perpetual License
(purchase). then the Software Maintenance shall be
carried out without separate charge during the applicable
limitations period, i.e., during the first twelve months
following commencement of the License (see Sections
6.1 and 6 2 in relation to commencement), unless agreed
otherwise. Thereafter. the End User shall have a right to
Software Maintenance only if the parties have entered
into an appropriate Software Maintenance agreement.

No Software Maintenance Fees for Limited Licenses
(Hire)

if a Limited License is agreed to, unless specified
otherwise, Software Maintenance shall be included in the
periodic Fees.

Software Maintenance Fees for Perpetual Licenses
(Purchase)

The amount of the Software Maintenance Fees for
Perpetual Licenses shall be specified in the CST prices
current at the time of invoice.

If Software Maintenance Fees are expressed as a
percentage of the current applicable Fee for perpetual
use, CST can fix anew the percentage for each pending
new maintenance period  If the ordinary notice period for
the following period has already expired at the time that
the price increase is notified to the End User, then the
End User shall have a right to extraordinary termination
with effect from the entry into effect of the new
percentage rate.

In cases where the Parties agree to expand the License
and additional charges or additional License Fees are
therefore payable by the End User in accordance with
Subsection 11.1, the Maintenance Fees shall be adjusted
upon commencement of the expanded License to
correspond with the then current CST prices.

Term of Software Maintenance Agreements for
Perpetual Licenses

If the Parties enter into a Software Maintenance
Agreement following the free maintenance period in
accordance with sentence 2 of Subsection 14.3, then
such agreement shall be automatically renewed by a
further twelve months each time (including after each
renewal) unless it is terminated in writing by either party
giving 30 days' notice to the expiry of the then current
term.
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If the End User interrupts the Software Maintenance after
expiry of the free maintenance period. then. in order to
bring its software up to date, the End User must - at the
election of CST - either pay in arrears the Software
Maintenance Fees for the period during which provision of
such maintenance was interrupted as well as an
additional re-instatement fee at CSTs discretion, of
purchase a new license of the latest release of the
Standard Software concerned. The End User shall have
no right to resumption of the Software Maintenance.

Software Maintenance is subject to change. However,
any changes will not become effective until the
commencement of the immediately following maintenance
term.

Maintenance of Third Party Software

CST shall provide Software Maintenance for Third Party
Software only if this is expressly provided for in the CST
Offer or expressly offered in writing afterwards.

End User acknowledges and is aware that such Software
Maintenance might involve support or development
personnel in different countries or having the citizenship
of different countries and will not send models or
materials falling under any export control restrictions nor
information End User considers confidential.

JOINT CONDITIONS

Payment Conditions, Set-Off, Right of Retention,
Retention of Title and Value Added Tax

All invoices from CST are due and payable without cash
discounts within 15 calendar days from the invoice date,
unless expressly provided otherwise in the CST invoice
concerned or in an express, written agreement between
the Parties.

Set-off against CST's clarms is pernutted only if confirmed
in a final and binding (res judicata) judgment or when the
set off amount is undisputed by CST. The End User shall
be permitted to withhold payment only in respect of claims
arising in respect of the same contractual relationship.

CST shall retain ownership in. inter alia, the disks or User
Manuals that have been delivered, until it has received all
monies due to it under the agreement in question. The
End User shall immediately inform CST in writing if a third
party interferes with the goods subject to the retention of
titte by CST. and shall inform the third party about CST's
rights.

All prices in CST Offers and other documents do not
include currently applicable Value Added Tax or any other
applicable taxes. End User shall be responsibie for
payment of any and all taxes, including fees, duties,
excises, import VAT, or similar charges of any nature
whatsoever, now in force or enacted in the future, that are
levied, assessed. charged, withheld. or collected for or in
connection with the transfer or usage. to the extent
authorized hereunder, of the Standard Software or
Software Maintenance provided hereunder or otherwise
arising in connection with these General Terms and
Conditions. but excluding domestic 1axes based on CST's
net income. If End User is required to withhold, deduct, or
pay for any tax from the amount of fees to be paid under
these General Terms and Conditions, then End User shall
pay such additional amount to CST as is necessary to
ensure that CST receives a sum equal to what would
have been received had no such withholding, deduction
or payment been required.

Agreed Intended Condition of the Standard Software

CST shall deliver the Standard Software (executable
computer programme in object code together with the
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associated User Manuals) in accordance with the product
specification and the details contained in the respective
CST Offer.

The Parties agree that the Standard Software must be in
the condition documented in writing in the relevant
product specification that was applicable and made
available to the End User upon acceptance of the CST
Offer. Upon request, CST will provide the End User with
the relevant product specification for inspection prior to
acceptance of the CST Offer.

Warranty

CST warrants Standard Software one (1) year for each
Perpetual License from the initial delivery of each
Standard Software that the reiease of any Standard
Software will materially conform to its Documentation
provided it is properly used in the operating environment
specified by CST. If such Release of the Standard
Software does not conform, and End User has notified
CST within this warranty period, CST will attempt to make
it conform as warranted. CST may request End User to
install a corrective patch or a new release for such
performance. CST may remove any and all non-
conformity at its choice by correction, workaround or
redelivery. If CST has not corrected the non-conformity
within ninety (90) days from the date of such notification,
End User may within thirty (30) days. either reduce the
fee paid for the non-conforming Standard Software or
rescind this contract and receive a full refund of all fees
paid for the non-conforming Standard Software. For any
and all claims for damages, the limitation of liability as set
out in Section 22 shall apply. This represents CST's sole
liability and End Users sole remedy for breach of
warranty.

In case the dongle does not conform, section 8 shall
apply.

CST disciaims all liability for any use or application of any
CST Offering or the results or decisions made or obtained
by users of the Standard Software. CST does not warrant
that (i) the functions of any Standard Software will meet
End Users requirements or will enable it to attain the
objectives End User has set for itsell. (i} the Standard
Software will operate in the combination or environment
selected for use by End User, or (iii) the operation of the
Standard Software will be uninterrupted or free of errors.
In all instances, End User shall be solely responsible for
ensuring that the results produced by Standard Software
comply with quality and safety requirements of End User's
products or services. No employee or agent of CST is
authorized to give a greater or different warranty. End
User shall have exclusive responsibility for (a) selection of
the Standard Software to achieve End User's intended
results, (b) installation of the Standard Software. (c)
taking adequate measures to properly test, operate and
use each Standard Software, and (d) resulls obtained
therefrom.

CST EXERCISES NO CONTROL OVER, AND
ASSUMES NO RESPONSIBILITY OR LIABILITY FOR
ANY CUSTOMER CONTENT OR THIRD PARTY
CONTENT, INCLUDING DATABASES. 2D AND 3D
MODELS, PROVIDED OR PUBLISHED VIA THE CST
OFFERS.

For each term license the following applies in addition: a
termination right of End User for not granting the use of a
Standard Software acc. 10 § 543 Sec. 2 Sentence 1 No 1
BGB (German Civil Code) is excluded, as far as rework or
replacement has not failed. Also a liability of CST without
a fault for errors in a Standard Software existing at the
time of conclusion of the Agreement ace. 1¢ § 536a Sec. 1
BGB (German Civil Code) is expressly excluded.
THE FOREGOING WARRANTIES ARE IN LIEU OF AND
EXCLUDE ALL OTHER WARRANTIES,
REPRESENTATIONS OR CONDITIONS
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FORSTANDARD SOFTWARE, WHETHER EXPRESS
OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY
IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, TITLE OR
NON INFRINGEMENT.

CST will defend End User against any claims made by a
third party that a Standard Software delivered under this
contract infringes a copyright in any country or a patent of
the United States, Japan, or a member state of the
European Patent Organization, and will pay all costs,
damages and expenses (including reasonable legal fees)
finally awarded against End User by a court of competent
jurisdiction or agreed to in a written settlement agreement
signed by CST arising out of such claim, provided (i) End
User provides CST with prompt written notice of the
claim, and (i) End User gives CST sole control of the
defence of the claim and any related settiement
discussions and provides reasonable cooperation in the
defence and settlement of the claim.

If such a claim is made. or in CST s reascnable opimion a
Standard Software is likely to become the subject of such
a claim (or likely to be made). CST may at CST's
expense, either secure the right for End User to continue
using the applicable Standard Software. modify it so that
it is not infringing, or replace it with another program
which is functionally equivalent. If none of the foregoing
options is available on terms which are reasonable in
CST's judgment, CST may terminate the licenses to the
Standard Software. For Perpetual Licenses, CST shall
either refund or provide a credit to End User, at End
User's option. in an amount equal to the corresponding
one-time fee paid for the licenses, depreciated on a
straight-line over three (3) years upon return or
destruction of all copies of the affected Standard Software
as cerified by an officer of End User. For Limited
Licenses, if applicable, CST shall refund all prepaid but
unused fees paid hereunder for licenses.

CST shall have no obligation to defend or indemnify End
User against any claim related to (i) any modification of a
Standard Software by anybody other than CST, (ii) the
use of one or more Standard Software in combination
with other hardware, data or programs not specified
CST.(iiiy Customer or third party content including
databases, 2D and 3D models provided or published via
the CST Offers or (iv) the use of corrective patches or
Releases other than the most recent one.

This Section states CST s entire labuhty and End User's
exclusive remedy for any claim of infringement of
intellectual property rights.

CST's Liability

CST SHALL BE LIABLE WITHOUT LIMITATION FOR
PERSONAL INJURIES AND DAMAGES CAUSED BY
GROSS OR WILLFUL NEGLIGENCE AND FOR SUCH
DAMAGES, WHICH HAVE ACCRUED THROUGH THE
BREACH OF A GUARANTEE ASSUMED WITH THE
CONCLUSION OF THIS AGREEMENT.
FOR DAMAGES CAUSED BY ORDINARY
NEGLIGENCE, REGARDLESS OF LEGAL GROUND
(E.G. EVEN CLAIMS FROM BREACH OF CONTRACT.
TORTUOUS ACT ETC.), CST SHALL BE LIABLE FOR
EACH DAMAGE CASE UP TO AN AMOUNT OF FIVE
HUNDRED THOUSAND (500.000.00) EUROS OR UP
TO THE AMOUNT CORRESPONDING TO CHARGES
ACTUALLY PAID BY CUSTOMER IN THE PRECEDING
TWELVE (12) MONTH PERIOD PRIOR TO THE
OCCURRENCE OF THE CAUSE OF ACTION GIVING
RISE TO THE CLAIM FOR THE USE OF THE CST
OFFERING WHICH CAUSED THE DAMAGE IN THE
EVENT THIS VALUE 1S HIGHER.
IN THE EVENT OF ORDINARY NEGLIGENCE CST
SHALL NOT BE LIABLE FOR INDIRECT DAMAGES
AND ALL CONSEQUENTIAL DAMAGES (INCLUDING,
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BUT NOT LIMITED TO, LOST PROFITS, LOSS OF USE.
BUSINESS INTERRUPTION, ADDITIONAL
EXPENDITURE OF PERSONNEL, LOSS OF SALES
AND LOSS OF DATA) WHETHER OR NOT CST HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. THIS INCLUDES THE REIMBURSEMENT
OF FRUITLESS EXPENDITURES TO THE EXTENT
SUCH EXPENDITURES ARE CONSIDERED INDIRECT.
INCIDENTAL OR  CONSEQUENTIAL ~ DAMAGE
HEREUNDER.

Any legal action against CST must be filed with the
appropriate judicial jurisdiction within two (2) years after
the applicable cause of action has arisen.

Software Compliance

CST undertakes legal measures to eliminate
unauthorized use of CSTs Standard Software. In this
context, such Standard Software may include a security
mechanism that can detect the instaliation or use of illegal
copies of a Standard Software, and that is able to collect
and transmit data about illegal copies only. Data
collected will not include any data created by End User
with the Standard Software. By using the Standard
Software. End User consents to such detection and
collection of data, as well as its transmission and use if an
illegal copy is detected. CST also reserves the right to
use a hardware lock device. license administration
software. and/or a license authorization key to control
access 10. and use of. any Standard Software. End-User
may not take any steps to tamper with, circumvent or
disable any such measures. Use of any Standard
Software without any hardware lock device, license
administration software and/or license authorization key
provided by CST is prohibited.

During the term of these General Terms and Conditions
and for a period of three (3) years thereafter. End User
shall establish and maintain accurate information records
relating to the use of each Standard Software including.
without limitation, the list of users accessing and using
such Standard Software. When applicable, such
information shall include destruction of the Standard
Software and the measures put in place by End User to
protect the access to and the use of each Standard
Software. CST shall have the right at any time, at its own
expense and under reasonable conditions of time and
place. to audit and copy these records and/or the End
Users use of each Standard Software. End User also
hereby authorizes CST to verify its compliance with the
terms of these General Terms and conditions. For such
purpose, CST may conduct an audit on End Users
premises during normal business hours, in a manner that
minimizes disruption to its business. CST may require
End User to provide it, or any third party CST engages to
conduct such verification, with machine access. copies of
system tools outputs, or other electronic or hard copy
system information as appropriate. If the audit reveals
unauthorized use of any Standard Software, End User
shall promptly pay to CST any amounts owed as a result
of such unauthorized use at the then current list price. If
such unauthorized use is five percent or greater of End
Users authorized use ‘tor the apphcable Standard
Software, then in addition to End User paying the
applicable charges. End User shall reimburse CST for the
cost of such audit. By invoking the rights and procedures
described above, CST does not waive its rights to enforce
these General Terms and Conditions or to protect its
intellectual property by any other means permitted by law.

Sub-contractors, Place of Performance

CST shall have the right to use third parties in the
performance of its contractual obligations.

Place of performance for all of the services that CST shall
perform in accordance with the aforementioned provisions
is its registered office.
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Confidentiality

The End User undertakes to keep confidential any and all
documents, information and data relating to the Standard
Software andior CST, of which it becomes aware in
connection with the contractual relationship, exercising in
that respect the care of an ordinary salesman, acting in
compliance with the relevant provisions of the German
Data Protection Act (Datenschutzgesetz), unless such
matter is already in the public domain. The End User shall
be liable for any infringement of this duty of confidentiality
by its employees.

Transfer and Assignment

Unless otherwise provided herein, any subcontract,
assignment, delegation, or other transfer (including
without limitation, by way of merger, acquisition,
divestiture, or change of control or contribution in kind) of
this Agreement, or any of End Users rights duties
benefits or obligations hereunder 15 subject to CST's prior
written approval. Any attempt to do so without such
consent is void, unless applicable law provides otherwise.
Any approved transfer of licenses may be subject to an
adjustment charge. This Agreement shall be binding
upon, and inure to the benefit of CST and its successors
and assigns. CST may assign, delegate. subcontract or
otherwise transfer any of its rights or obligations
hereunder, in whole or in part, without End User’s
consent.

Data privacy

Customer acknowledges and agrees that it is and shall at
all times remain the sole data controller of the Personal
Data that will be processed as part of its access to and
use of a CST Offer and therefore. shall be responsible for
complying with all Applicable Data Protection Legislation
including, but not limited to, (i) transfer of Personal Data,
(i) information of data subjects and (i) access.
modification and deletion rights of data subjects. CST as
the data processor will collect, store and process the
Personal Data in accordance with the Agreement

For the purpose of this Section 27:

Applicable Data Protection Legislation means as from 25
May 2018, the Regulation (EU) 2016/679 (General Data
Protection Regulation) and any delegated and
implementing acts adopted in accordance with the
General Data Protection Regulation and the member
state’s laws specifying the provisions of the General Data
Protection Regulation applicable to the Processing
implemented.

Personal Data means any kind of information relating to
an individual about whom information is collected which
can, individually or together with other information on the
individual, lead to direclly or indirectly identifying such
individual.

Sub-Processor means any Processor appointed by CST
or by any other Sub-Processor of CST which receives.
from CST or from any other Sub-Processor of CST,
Personal Data for the sole and exclusive purpose to
Process activities to be carried out on behalf of Customer
in accordance with the terms of this Agreement and the
terms of a written subcontract

“Cantroller”, ‘Data Subject’ Personal Data”,
Process/Pracessing”  Processor’ and 'Personal Data
Breach shall have (he same meaning as in the

Applicable Data Protection Legislation

Data Privacy - The following shall apply as from May
25th 2018:

Location of Data Processing. In order for CST to provide
the online services and support services, Customer

Page 6 of 7



appoints CST as Processor and agrees that Personal
Data provided by Customer (Customers Personal Data)
may be transferred to. stored. accessed and processed in
any country in which CST or its subcontractors are
located. CST will ensure that the same data protection
obligations as set forth in the Agreement shall be imposed
on the Sub-Processors by way of a contract and/or the
standard contractual clauses from the European
Commission in such a manner that the Processing will
meet the requirements of the Applicable Data Protection
Legislation.

CST Obligations. CST, as a Processor, will:

1o the maximum extent permitted by applicable law and
for the duration of use of the CST Offers. process
Customers Personal data i accordance  wath this
Agreement and Customers written  reasonable
instructions. which shall in all circumstances be consistent
with such Agreement:

ensure that the persons who are authorized to Process
Customer s Personal Data are bound themselves by an
appropriate obligation of confidentiality;

reasonably assist Customer in ensuring compliance with
its obligations as a Data Controller regarding sections 32
to 36 of the General Data Protection Regulation, taking
into account the nature of Processing as described in the
Agreement. If CST has reason to believe or is convinced
that a Personal Data Breach impacting Customer has
occurred, CST will (i) notify the incident to Customer
without undue delay after becoming aware of such
Personal Data Breach, (i) provide Customer with
available information allowing it to comply with its
notification obligations with competent supervisory
authority;

reasonably assist Customer to fulfil its obligations in
response to requests from Data Subjects to exercise their
rights under Applicable Data Protection Legislation in a
manner consistent with the use of the CST Offers and
CST's roje as a Processor

make available to Customer all necessary information in
s possession o demonstrate Customer's comphance
with its obligations provided for by the Applicable Data
Protection Legislation and reflected in this section and. in
case compliance with Applicable Data Protection
Legislation cannot be evidenced through the appropriate
documentation provided by CST. allow for, an audit. Such
audit will be (i) notified to CST in writing at least thirty (30)
days in advance by indicating its scope which shall be
imited 1o assess Customer's comphance where the
documentation provided by CST is not relevant (i)
conducted by an independent auditor mandated by
Customer at Customer's costs and  performed not mote
than once every twelve (12) months;
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keep a list of the Sub-Processors that will be involved in
the Processing of Customer's Personal Data due to the
Processing activities implemented on behalf of Customer
and inform Customer of any intended changes concerning
the addition or replacement of other Sub-Processors.
thereby giving the Customer the opportunity to object to
such changes. Customer will be notified at least 15
(fifteen) days in advance before authorizing any new Sub-
Processor to Process Customer's Personal Data with a
mechanism to obtain notice of that update, except in case
of emergency. Customer may reasonably object to CST's
use of a new Sub-Processor if (i) such new Sub-
Processor Processes Customer's Personal data, (i)
Customer demonstrates it has a legitimate interest, and
notifies CST in writing, within fifteen (15) days after
receipt of the notification, it being specified that in the
absence of an objection from Customer, the Sub-
Processor is deemed to be accepted by Customer. If
Customer notifies its objection related to the new Sub-
Processor within the above timeframe, Customer may
terminate the CST Offer impacted by this change of Sub-
Processor before the end of the notice period of fifteen
(15) days after receipt of the notification;

upon termination or expiration of the Agreement, delete or
return all Customer's Personal Data to Customer, at
Customer's choice. and delete all esisting copies, 1n
accordance with the terms and timelines of such
Agreement, except where applicable law requires
retention of such Customer's Personal Data or where
such Customer's Personal Data s necessary for proof
purposes during the applicable statute of limitation.

Miscellaneous

Alterations or additions to the Agreement must be made
in writing.

These General Terms and Conditions, and all legal
relations between the Parties arising therefrom, shall be
governed by the laws of the Federal Republic of
Germany. The provisions of the UN Convention on the
International Sale of Goods and the conflict of laws rules
under private international law shall not apply.

Exciusive forum for any and all legal disputes between
the Parties arising from or in connection with these
General Terms and Conditions or an agreement
concluded on the basis of their provisions is Darmstadt.

These General Terms and Conditions have been drafted
in English and possibly in another language for
information purpose. For purposes of interpretation of
these General Terms and Conditions and in case of any
possible conflict between English text and the other
language if applicable the English version shall be
decisive and shall prevail.
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