Zmluva o dodani modulu Matrix correction VSF
dopravno-planovacieho softvéru PTV Visum a jeho aktualizacii

uzavretd podla § 409 zdkona ¢. 513/1991 Zb. Obchodny zdkonnik v zneni neskorsich predpisov
(dlalej len ,Obchodny zdkonnik"), (dalej len ,zmluva") medzi tymito zmluvnymi stranami:

Objednavatel

Nazov:

Sidlo:

KoresSpondencéna adresa:
Zastupeny:

Bankové spojenie:

Cislo Gi¢tu v tvare IBAN:
ICO:

DIC:

IC DPH:

Zapisany v:

e-mail:
tel.:

Dodavatel

Nazov:

Sidlo:

Statutarny organ:
Bankové spojenie:
Cislo G¢tu v tvare IBAN:
ICO:

DIC:

IC DPH:

Zapisany v:
e-mail:

tel.:

IDS Vychod, s.r.o.

Turgenevova 36, 040 01 Kosice
Bacikova 7, 040 01 Kosice

Ing. Milan §korupa, PhD., konatel
Ing. Radovan Huzvik, konatel
VUB, a.s.

SK39 0200 0000 0041 9152 7355
52 681734

2121104293

SK 2121104293

Obchodnom registri Okresného sudu Kosice |, Odd.: Sro,
vlozka ¢.: 47373/V
idsvychod@idsvychod.sk

0948 866 238

(dalej len ,,objednavatel")

Ing. Igor Ripka - IR DATA
Pohranic¢nikov 51, 851 10 Bratislava - Rusovce
Ing. Igor Ripka, PhD.

Tatrabanka a. s.

SK95 1100 0000 0026 2875 4472
34445102

1025557093

SK1025557093

Zivnostensky register ¢. 105-16893
igor.ripka@irdata.sk

0903 415 035

(dalej len ,dodavatel’)

(objednavatel a dodavatel spolu ako ,zmluvné strany" jednotlivo ,zmluvna strana")



Clanok I.
Uvodné ustanovenia

Objednavatel pouZiva dopravno-planovaci softvér pre dopravné modelovanie PTV-Visum
Public Transport Complete. Z dévodu potreby kalibracie dopravnych modelov ma
objednavatel zdujem o dodanie modulu Matrix correction VSF.

Clanok II.
Predmet a tcel zmluvy

1. Predmetom tejto zmluvy je zdvdzok dodavatela dodat objednavatelovi: modul Matrix
correction VSF (dalej ako ,modul“) dopravno-planovacieho softvéru pre dopravné
modelovanie PTV-Visum (dalej aj ako ,softvér") ajeho aktualizacie na obdobie do
31.12. 2022

2.  Modul musi byt schopny:

o kalibrovat matice prepravnych vztahov na zaklade Gidajov z dopravnych prieskumov,

e zlepsit matice prepravnych vztahov z nekompletnych alebo nedostato¢nych tdajov
pouzitim kompletnych alebo dostato¢nych Udajov z dopravnych prieskumov,

e kalibrovat pomocou metédy TFlowFuzzy alebo Least Squares.

4. Dodavatel vyhlasuje, Ze je vyhradnym zastupcom a distribitorom softvéru pre uzemie
SR a jedinou osobou opravnenou na udelenie licenénych prav v SR.

5. Objednavatel sa zavazuje za riadne a vcas poskytnuty modul softvéru vratane jeho
aktualizacii do 31. 12. 2022 zaplatit dodavatelovi cenu v stlade s ¢lankom lll. tejto
zmluvy.

1.
Cena a platobné podmienky

1. Cena za dodanie modulu softvéru a jeho aktualizicii odo dia podpisania preberacieho
protokolu do 31. 12. 2022 (dalej ako ,Cena") je stanovena dohodou zmluvnych stran
podla zdkona NR SR €. 18/1996 Z. z. o cenach v zneni neskorsich predpisov a vyhlasky MF
SR & 87/1996 Z. z., ktorou sa vykonava zdkon NR SR ¢. 18/1996 Z. z. o cenach
v nasledovnej vyske:

e 4950, Eur bez DPH (slovom: Styritisic devatstopatdesiat Eur bez DPH), t. . 5 940,-
Eur s DPH (slovom: pattisic devatstostyridsat Eur s DPH) za dodanie modulu
softvéru,

e 55533 Eur bez DPH (slovom: patstopatdesiatpat Eur a tridsattri Eurocentov bez
DPH), t. j. 666,40 Eur sDPH (slovom: 3eststosestdesiatsest Eur a Styridsat
Eurocentov) za aktualizacie modulu softvéru do 31. 12. 2022,

e spolu5 505,33 Eur bez DPH (spolu: pattisic patstopat Eur a tridsattri Eurocentov bez
DPH), t. j. 660640 Eur sDPH (slovom: Sesttisic Seststosest Eur a Styridsat
Eurocentov) za dodanie modulu softvéru a za aktualizicie modulu softvéru do
31.12.2022.
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V dohodnutej Cene podla ods. 1 tohto ¢lanku st zahrnuté vietky naklady dodavatela
spojené s poskytnutim modulu softvéru ajeho aktualiziciami odo dna podpisania
preberacieho protokolu do 31. 12. 2022. Cena je konecna a nie je mozné ju po dobu
trvania zmluvy navysit. Licencia je zahrnuta v Cene.

Pravo na zaplatenie Ceny a vystavenie faktiry vznikne dodavatelovi az po riadnom
dodani modulu softvéru, t. j. bez vad a chyb, na zaklade fakttry vystavenej dodavatelom.
Suéastou faktury je preberaci protokol podpisany oboma zmluvnymi stranami.

Dodavatel je povinny dorucit faktiru objednavatelovi do 10 pracovnych dni po vzniku
prava na zaplatenie Ceny.

Splatnost faktary je 30 (slovom: tridsat) dni odo da jej dorucenia objednavatelovi.

Faktdra musi spiiat naleZitosti podla prislusnych pravnych predpisov a dohodnutych
zmluvnych podmienok. Minimdlne nalezitosti faktdry v zmysle zakona €. 222/2004 Z. z.
o dani z pridanej hodnoty: oznacenie a Cislo faktury, nazov a sidlo zmluvnych stran, predmet
pInenia, celkova fakturovana ¢iastka vratane DPH. V pripade, 7e fakttra nebude spifat
naleZitosti podla prislusnych pravnych predpisov, pripadne bude obsahovat nespravne,
alebo neuplné Udaje, objednavatel je opravneny faktaru vratit pred jej splatnostou
dodavatelovi na prepracovanie, ktory vyhotovi novi faktaru, ktorej plynie nova 30
(slovom: tridsat) driova lehota splatnosti, a to odo dia jej dorucenia objednavatelovi.

Uhrada faktury sa realizuje bezhotovostnym prevodom na bankovy uéet dodavatela
uvedeny v zahlavi tejto zmluvy.

Clanok IV.
Miesto a ¢as plnenia

Miestom plnenia zmluvy st kancelarske priestory objednavatela na Bacikovej 7, KoSice.
Dodanie modulu softvéru sa uskuto¢ni do 5 pracovnych dni odo dia G¢innosti zmluvy.
O dodani modulu softvéru sa spiSe preberaci protokol podpisany oboma zmluvnymi
stranami.

Clanok V.
Prava a povinnosti zmluvnych stran

Prava a povinnosti objednavatela:

a) Objednavatel je povinny poskytnut dodavatelovi potrebni stcinnost.

b) Objednavatel ma pravo reklamovat vady modulu softvéru a Ziadat ich bezodkladné
odstranenie.

c) Objednavatel sa zavazuje zaplatit dodavatelovi dohodnutd Cenu v sulade
s podmienkami tejto zmluvy.



2.

Prava a povinnosti dodavatela:

a) Dodavatel'je povinny dodat modul softvéru riadne, vcas a bez vad, ktoré by mohli mat
za nasledok vznik $kody alebo inej ujmy na strane objednavatela alebo tretej osoby.

b) Dodavatel sa zavazuje udelit objednavatelovi licenciu na dobu neurcitd.

c) Dodavatel je povinny poskytovat aktualizadcie modulu softvéru odo dia podpisania
preberacieho protokolu do 31. 12. 2022.

d) Dodavatel je povinny vopred informovat objednavatela formou e-mailu na:
idsvychod@idsvychod.sk o planovanych aktualizacidch modulu softvéru so
zavaznym uvedenim ich terminov.

e) Dodavatel sa zavizuje bezodkladne pisomne informovat objednavatela o kazdom
pripadnom zdrzani, ¢i inych skutocnostiach, ktoré by mohli ohrozit v€éasné a riadne
dodanie modulu softvéru.

f) Dodavatel ma povinnost strpiet vykon kontroly/auditu/kontroly na mieste
v stvislosti s dodanim modulu softvéru ajeho aktualizaciami kedykolvek pocas
platnosti zmluvy, ako aj po uplynuti jej platnosti, a to opravnenymi osobami
vykonavajucimi vykon kontroly/auditu u objedndvatela a poskytnit im vsetku
potrebnu suginnost.

Clanok VI.
Zaruka a zodpovednost za skodu

Dodavatel je povinny plnit predmet tejto zmluvy v sulade s jej podmienkami
a s odbornou starostlivostou.

Dodavatel poskytuje zaruku na modul softvéru v trvani 24 mesiacov odo dia podpisania
preberacieho protokolu. V zaru¢nej dobe sa dodavatel zavazuje bezplatne odstrafiovat
vady modulu softvéru.

Objednavatel je povinny vady modulu softvéru pisomne oznamit dodavatelovi bez
zbytoéného odkladu po ich zisteni, najneskér vsak do uplynutia dohodnutej zaruénej
doby.

V ozndmeni o vadach objednavatel uvedie najmi popis reklamovanej vady, datum
a sposob vzniku vady.

Vada spociva v obmedzeni pouZivania modulu softvéru alebo v nemoZnosti jeho
pouzivania, v dosledku coho nie je moZné modul softvéru riadne vyuzivat pre ucel
uvedeny v ¢l. 1l. tejto zmluvy.

Dodavatel sa zavadzuje odstranit vadu do 10 (slovom: desiatich) dni od dorucenia jej
pisomného oznamenia (akceptuje sa doruéenie aj formou e-mailu), resp. podla dohody
v zavislosti od zavaznosti vady modulu softvéru.

Zmluvné strany zodpovedaju za vzniknuté sSkody podla ustanoveni Obchodného
zakonnika. Narok na nahradu skody nevznika opravnenej strane pokial povinna strana
preukaZe, Ze k poruseniu jej zakonnej alebo zmluvnej povinnosti doslo v désledku vyssej
moci. To vsak neplati, ak prekazka oznacovana ako vyssia moc nastala aZ v case, ked bola
povinna strana v omeskani s plnenim svojej povinnosti.
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Clanok VII.
Trvanie zmluvy, zanik zmluvy a sankcie

Zmluva sa uzatvara na dobu urcitd, a to do 31. 12. 2022.
Zmluva zanika:

a) Uplynutim doby, na ktorti bola uzavreta.
b) Vzajomnou pisomnou dohodou zmluvnych stran.
c) Pisomnym odstipenim od zmluvy.

Dohoda podla ods. 2. pism. b) tohto ¢lanku zmluvy musi byt uzatvorend pisomne,
podpisand oboma zmluvnymi stranami a musi obsahovat dohovor o vzajomnom
vyrovnani nevysporiadanych majetkovo-pravnych vztahov vzniknutych v suvislosti so
zmluvou, inak je neplatna.

Kazda zo zmluvnych stran mdze od zmluvy odstupit v pripade podstatného porusenia
povinnosti druhou zmluvnou stranou. Odstlpenie je Uc¢inné dorucenim pisomného
oznamenia o odstupeni druhej zmluvnej strane. Odstipenie musi mat pisomnd formu,
musi byt doruc¢ené druhej zmluvnej strane a musi v fiom byt uvedeny konkrétny dévod
odstupenia, inak je neplatné.

Objednavatel je opravneny odstupit od zmluvy pri jej podstatnom porudeni dodavatelom,
pricom za podstatné porusenie zmluvy dodavatelom sa povaZuje najma ak:

a) dodavatel nedodal predmet zmluvy podla ¢l. IV., ods. 2. tejto zmluvy,

b) dodavatel neodstrani vady podla ¢l. VI., ods. é. tejto zmluvy,

c) dodavatel porusuje povinnost podla ¢l. V., ods. 2., pism. c),

d) na dodavatela bol podany navrh na vyhlasenie konkurzu, bol na jeho majetok
vyhlaseny konkurz alebo bol navrh na jeho vyhlasenie zamietnuty pre nedostatok
majetku alebo vstipil do likvidacie alebo bolo zac¢até konanie o restrukturalizacii,

e) dodavatel pri plneni zmluvy zavaznym spésobom porusuje prava tretich oséb.

Dodavatel'je opravneny odstupit od zmluvy pri jej podstatnom poruseni objednavatelom,
pricom za podstatné porusenie zmluvy objednavatelom sa povazuje ak:
a) objednavatel porusil autorské prava dodavatela,
b) objednavatel je v omeskani s thradou faktury o viac ako 60 (slovom: Sestdesiat) dni
po jej splatnosti.

Pred¢asné ukoncenie zmluvy sa nedotyka zodpovednosti dodavatela za vady dodaného
modulu softvéru.

V pripade nesplnenia povinnosti dodavatela uvedenej v ¢l. IV. odsek 2., €l. VI. ods. 6., a ¢l.
V., ods. 2., pism. ¢) zmluvy, ma objednavatel narok na zmluvnid pokutu vo vyske 5 %
(slovom: pat percent) z Ceny podla ¢l. IIl, ods. 1 zmluvy.

Zmluvnou pokutou nie je dotknuty narok objednavatela na nahradu skody.
V pripade omeskania objednavatela s uhradou faktiry méze dodavatel pozadovat od

objednavatela Urok z omeskania vo vysSke podla Nariadenia vlady SR ¢. 21/2013 Z. z,,
ktorym sa vykonavajl niektoré ustanovenia Obchodného zakonnika.
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Zmluvné pokuty su splatné tridsiatym (30.) driom odo dna, kedy doslo k nesplneniu
povinnosti, na porusenie ktorej sa vztahuje zmluvna pokuta. Ustanovenia ¢l. Il ods. 4 - 7
zmluvy sa pre fakturaciu zmluvnej pokuty pouZiju primerane.

Zanik zmluvy podla ods. 2. pism. a) az c) tohto ¢lanku zmluvy nesmie mat za nasledok
znefunkénenie modulu softvéru po dobu platnosti pouZivanej licencie.

Clanok VIIL.
Zaverecné ustanovenia

Standardné licenéné podmienky koncového pouZivatela v anglickom jazyku uréené
vyrobcom modulu softvéru, s ktorymi je modul softvéru beZne predavany
a distribuovany na trhu st neoddelitelnou sticastou tejto zmluvy ako Priloha ¢.1.

Zmluva nadobtida platnost diiom jej podpisania zmluvnymi stranami a Gcinnost, podla
§ 47a ods. 1 zakona ¢. 40/1964 Zb. Obcianskeho zakonnika v zneni neskorsich predpisov
v nadviznosti na § 5a ods. 1 a 6 zakona ¢. 211/2000 Z. z. o slobodnom pristupe
k informacidm a o zmene a doplneni niektorych zakonov v zneni neskorsich predpisov,
driom nasledujicim po dni jej zverejnenia v centralnom registri.

Akékolvek zmeny a dodatky k zmluve je mozné uskutocnit len vo forme pisomnych,
vzostupne ocislovanych dodatkov podpisanych oboma zmluvnymi stranami.

Ak v priebehu zmluvného vztahu zmeni dodavatel nazov/obchodné meno, pripadne dbjde
kjeho rozdeleniu, zliceniu, splynutiu alebo Upadku, je povinny o tejto skutoénosti
okamzite pisomne informovat objednavatela, spolu s uvedenim, ako prechadzaju prava
a zavazky z tejto zmluvy na jeho pravneho nastupcu. Objednavatel uzavrie s pravnym
nastupcom dodatok k tejto zmluve.

Ostatné, v zmluve neupravené prava a povinnosti zmluvnych stran sa riadia prislusnymi
ustanoveniami Obchodného zdkonnika v plathnom zneni a s nim sdvisiacimi pravnymi
predpismi ucinnymi v Slovenskej republike.

Neplatnost niektorého z ustanoveni zmluvy nema vplyv na platnost ostatnych ustanoveni.
Ak sa niektoré z ustanoveni zmluvy stane neplatnym z dévodu rozporu s pravnymi
predpismi, zavdzuju sa obe zmluvné strany takéto ustanovenie nahradit inym, ktoré
najviac zodpoveda hospodarskemu Ucelu a pravnemu vyznamu pévodného ustanovenia.
Zmluvné strany sa zavazuju prednostne riesit pripadné spory zo zmluvy zmierom
a dohodou. V pripade, Ze zmier nebude dosiahnuty, spor z pravnych tkonov suvisiacich
s realizaciou predmetu zmluvy bude predlozeny vecne a miestne prislusSnému sudu
Slovenskej republiky.

Zmluvné strany sa dohodli, Ze pisomnosti sa budl dorucovat prostrednictvom
Slovenskej posty, kuriéra, osobne a prostrednictvom e-mailu. Pisomnosti tykajuce sa
zaniku zmluvy a fakturacie budui doru¢ované pisomne na adresy uvedené v zahlavi tejto
zmluvy, ostatné pisomnosti méZu byt dorucované aj elektronicky na e-mailové adresy
uvedené v zahlavi zmluvy. Pisomna zasielka sa povaZuje za dorucenu jej prevzatim,
uplynutim tloZnej lehoty, ako aj odopretim jej prevzatia. Zmluvna strana je povinna bez



zbytoéného odkladu oznamit druhej zmluvnej strane akukolvek zmenu uvedent
v zahlavi tejto zmluvy.

8. Podmienky tejto zmluvy, ktoré vzhladom na svoju povahu presahuju dobu jej platnosti,
zostavaju v platnosti v celom rozsahu a st Gcinné az do okamihu ich spinenia a platia aj
pre pripadnych nastupcov a postupnikov zmluvnych stran.

9. Zmluva je vyhotovend v 2 (slovom: dvoch) rovnopisoch, 1 (slovom: jeden) pre
objednavatela a 1 (slovom: jeden) pre dodavatela.

10. Zmluvné strany vyhlasuju, Ze zmluva jasne a zrozumitelne vyjadruje ich slobodnu a vaznu
volu byt viazany jej obsahom. Dalej spolo¢ne vyhlasuju, Ze si zmluvu pozorne precitali,
porozumeli jej a na dokaz suhlasu ju vlastnorucne podpisuju.

; Eacmy -
V Kosiciach ...... ?;6’(0/”“ ...... V Bratislave X 6. 2202

Za objednavatela: Za dodavatela:

""" Ing Milan Skorupa, PhD. | '"""'f'|}i’§":‘,€<5r"ﬁé'i5k£fﬁ"r{57 o

konatel tatutar

konatel
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End User License Agreement for PTV Software Contracting parties, scope

1

1.1

1.2

1.3

1.4

Contracting parties, scope

This End User License Agreement (“EULA") is made by and between PTV
Planung Transport Verkehr AG, Haid-und-Neu-Strasse 15, 76131 Karlsruhe,
Germany (“PTV”) and such entity (“Customer”) that received and/or uses
software programs and/or data provided by PTV (together "PTV Software") and
that entered into an agreement on the delivery and use of such PTV Software
with PTV or an affiliate, reseller or other contractual partner (each a “Third-Party
Distributor”) of PTV, provided that this EULA has become part of the contract.
Both PTV and the Customer are being referred to individually as “Party” and
jointly as “Parties”. The Parties of this EULA shall be PTV and the Customer,
even if the Customer received the PTV Software from a Third-Party Distributor.

This EULA covers the PTV Software delivered to the Customer in tangible (e.g.
on a data carrier) or intangible (e.g. via download) form, whether protected by
copyright or not, in any format (source code, object code etc.), as well as all
related information, documentation and material such as handbooks, guidelines
and technical documentation (collectively the “Licensed Material”). Any
translation of the Licensed Material is part of the Licensed Material.

The rights granted to the Customer under this EULA are limited to:
a) the version of the Licensed Material initially delivered to the Customer,

b) service packs to the Licensed Material delivered to the Customer in the

course of the fulfillment of warranty obligations (if any); and

c) updates and updated versions of the Licensed Material provided they were
delivered to the Customer under a maintenance agreement and the Customer
paid maintenance fees owed pursuant to such maintenance agreement.

The Customer is responsible for the purchase or licensing of all additional
equipment and software necessary to install and operate the Licensed Material
as detailed by PTV, if applicable. Updated versions of the Licensed Material may
require additional equipment and/or software, as well as updated versions of the
equipment and software. Purchase or licensing of these items, if required, is
solely the Customer’s responsibility.
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End User License Agreement for PTV Software Intellectual property rights, license

2 Intellectual property rights, license

2.1 PTV and PTV's suppliers hold all right, title, interest and intellectual property
rights in and to the Licensed Material (including but not limited to copyrights,

trademarks, service marks, patents, trade secrets and ancillary rights).

2.2 PTV reserves the right to technically protect the Licensed Material against
illegitimate copying, use or distribution with security devices such as dongles,
passwords or similar.

2.3 The Customer may only use the Licensed Material itself, within its own business
or for its own purposes. The Customer has to observe any contractual
agreements regarding the use of the PTV Software (e.g. limitation of the number
of users, installations etc.) and must secure such limitations by using adequate
technical measures (the granting of rights to use the PTV Software to the
Customer, hereinafter “License”).

2.4 The License granted to the Customer may be granted for a limited period of time
(“Time-Limited License”) or for an unlimited period of time (“Lifetime License”).

2.5 The Customer's Time-Limited License is non-exclusive, limited in time, non-
transferable, revocable and non-sublicensable and may only be used during the
contract term exclusively for Customer’s internal business operations as an end
user.

The Customer's Lifetime License is non-exclusive, perpetual, non-transferable
except as set forth in sec. 5.1, irrevocable, non-sublicensable and may be used
exclusively for Customer’s internal business operations as an end user.

The Parties may agree on further restrictions regarding the duration, territory and
scope of the License.

2.6 For the software part of the Licensed Material, the License is limited to the object
code and shall not cover the source code. PTV shall not be under the obligation
to provide the Customer with any source code.

2.7 Any use or exploitation of the Licensed Material not explicitly allowed in this
EULA or pursuant to mandatory statutory law (e.g. altering, amending, lending,
leasing, renting, distribution in tangible or intangible form, outsourcing, software
as a service etc.) is subject to the prior written consent of PTV which PTV may
give in its sole discretion.
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End User License Agreement for PTV Software Commencement and withdrawal of rights

2.8

The Customer may not attempt to alter, translate or modify all or part of the
Licensed Material and may not create derivative works from the Licensed
Material. The Customer may not transfer, resell or distribute any Licensed
Material. The Customer may not in any way, commercially or non-commercially,
rent, lease or make available the Licensed Material on a public network unless
there is a written agreement with PTV allowing the Customer to do so.

3 Commencement and withdrawal of rights

3.1

3.2

3.3

The granting of rights of use to the Licensed Material is subject to full payment of
the license fees. Until full payment of the license fees, PTV grants a right to use
in accordance with the provisions of the contract which is revocable at any time
and granted for a maximum period of thirty (30) days.

Due to an automatic program lock, the PTV Software can no longer be used if full
payment of the license fees has not been affected

= within thirty (30) days of invoicing; or

= at the beginning of the new License Period.

Upon full payment of the license fees, license information will be updated and the
PTV Software will be activated by means of the respective licensing technology.

For accounting and control purposes, the PTV Software is equipped with a
licensing technology. At regular intervals, the applicable license information is
retrieved automatically or with Customer’s cooperation from back-end systems of
PTV and its contractors and is stored in the software.

The license information retrieved includes, inter alia, data of licensed program
versions, software maintenance and update options, functionality and size,

licensed number of users, license type and License Period of the PTV Software.

For any changes and renewals, the license information is updated, if necessary,
via automatic processes. In certain cases, Customer may be required to
cooperate for replacing licensing containers. PTV is entitled to irrevocably
deactivate licenses reported as being no longer usable (e.g. dongle or computer
lost or defective) by Customer, if Customer attempts to use them again.

Time-Limited Licenses expire automatically at the end of the contractually agreed
License Period.

PTV may withdraw the License for good cause. Such good cause shall be given
particularly, but not limited to, if the Customer severely infringes this EULA.

© PTV AG Oct/20 Page 5/14



End User License Agreement for PTV Software Copies, reverse engineering

3.4

The Customer's right to use the Licensed Material expires upon expiration or
withdrawal of the License. Customer must return to PTV all data carriers, dongles
and other devices received from PTV, uninstall the PTV Software including any
backup copies thereof, destroy or irreversibly delete the Licensed Material and
confirm in writing to PTV that such return, destruction or deletion was completed

successfully.

4 Copies, reverse engineering

4.1

4.2

The Customer may make a copy of the software part of the Licensed Material for
its own security back-up purposes, only as stated in the applicable provisions of
mandatory copyright law. Any back-up copy must be stored safely and must be
labeled with a correct copyright note. Copyright notes may not be removed,
altered or inhibited. Documents may only be copied for the Customer’s internal
purposes.

To the extent that mandatory copyright law grants the Customer the right to
decompile, disassemble or reverse engineer software in order to receive
information necessary for the development of independent compatible computer
programs (‘Decompilation”), the Customer is obliged to request PTV to provide
it with the necessary information before such Decompilation. Decompilation is
only allowed if PTV did not provide such information within two (2) weeks of the
Customer’s request. Any information received by the Customer in this context is
subject to strict confidentiality and may not be disclosed to any third party.

5 Transfer of Licensed Material

5.1

For a Lifetime License, the Customer may transfer the Licensed Material
legitimately received from PTV or a Third-Party Distributor. Any transfer of a
Lifetime License is subject to the following rules:

a) If the Licensed Material was delivered to the Customer on an original data
carrier, the Customer may only transfer the Licensed Material on the original
data carrier. If the Licensed Material was delivered to the Customer via online
download, the Customer may produce and transfer a copy of the files
originally downloaded.

b) Upon such transfer, the Customer must irreversibly delete any of its copies of
the Licensed Material that has been transferred, whether stored on data
media or computers.
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5.2

5.3

c) The Customer may only transfer the whole license and installation of the
Licensed Material. It may not transfer parts of such License such as particular
usage rights for a contractually agreed number of users, transactions, items
etc. If the Licensed Material is installed on a server computer and run on a
designated number of client computers (client-server application), the
Customer may particularly not transfer usage rights for a number of client
computers without disposing of the server installation as such.

d) Dongles may only be sold or imparted along with the associated Licensed
Material.

e) Any transfer must be of permanent nature, i.e. without any option or claim of
the Customer to get the Licensed Material back after a fixed or variable
period of time.

f) The third party to whom the Licensed Material is transferred by the Customer
(“Purchaser’) commits itself in writing vis-a-vis PTV to observe the terms of
this EULA.

g) The Customer must inform PTV in writing in advance on the transfer and
provide PTV with the details of the Purchaser.

The Customer may not disclose, transfer, dispose of, resell or distribute any
personal security information or security items related to the Licensed Material
(collectively “Security Devices") such as passwords, user accounts, security
tags etc., unless such Security Devices are necessary to properly operate the
Licensed Material.

The Customer must store and secure the Licensed Material with due diligence so
that any illegitimate access of third parties is excluded. The Customer must
inform and instruct its employees respectively. The Customer must ensure that
only authorized employees have access to the Licensed Material.

6 Trial License and Academic License

6.1

PTV may provide the Customer with a version of the Licensed Material for testing
purposes (“Trial License”). Any rights to use such Trial License shall end, at the
latest, ninety (90) days after its installation, unless otherwise agreed. Any
commercial use of the Trial License is excluded. In particular, Test Licenses may
not be used for the following purposes:

= Use of Test Licenses to bridge project implementation work;

= QOperational or semi-operational use in a time-limited test or evaluation project.
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6.2 PTV may provide specific users such as students or academic institutions with
specific versions of the Licensed Material for research, teaching or training
purposes (“Academic License”). Any commercial use of the Academic License
is excluded.

6.3 PTV may collect usage data to verify and monitor the compliance with sec. 6.1
and 6.2. Any such collection shall be compliant with the terms of sec. 13.

6.4 Notwithstanding the provision in sec. 5, the Customer may not transfer a Trial
License or an Academic License to a third party.

7 Third-Party Licenses

71 The PTV Software includes the use of third-party components and geodata for
which the following Third-Party Licenses as amended from time to time are
applicable:

7.1.1  Third-party components
= | ogistics, available under http://ptv.to/el
and

= Traffic, available under htip://ptv.to/fg.
7.1.2 Geodata

= PTV Logistics Licensing Terms for Geodata, available under http://ptv.to/fem

and
= PTV Traffic Licensing Terms for Geodata, available under http:/ptv.to/en.

= \When using maps from the Open Street Map Project ("OSM"), the Open
Database License applies, available under
https://opendatacommons.org/licenses/odbl/1.0/.

7.2 PTV makes no representation, warranty or commitment and shall have no liability
or obligation whatsoever in relation to the content or use of any such software
under Third-Party Licenses.

8 Geographical restrictions

8.1 Customer shall enter into and comply with applicable foreign laws as required
and shall indemnify and defend PTV against any loss or damage which PTV may
suffer or incur as a result of Customer’s breach of such terms howsoever arising.
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8.2 In particular, Customer acknowledges that the use of the PTV Software may be
subjected to specific geographical restrictions arising out of applicable foreign
laws and regulations, available under htip://ptv.to/eo.

9 Warranty, rectification of defects

9.1 Lifetime License

9.1.1 The Customer shall be obliged to immediately and thoroughly inspect the
Licensed Material upon delivery and immediately report defects in writing. A
defect may only be claimed if the Licensed Material deviates from the
contractually agreed quality or if the Licensed Material is not suitable for the
use intended under the contract (“Defect”). Any Defect shall be concretely
described to the extent that is reasonable (“Error Report”). The Error Report
shall include the following information:

= Error message as shown, if any;

= Screenshot of error state;

= Steps for reproduction of error state, if available;
= Application logs, if available;

= System environment data (including O/S version, browser used, application
server, database, etc.).

Upon request by PTV, the Customer shall provide additional information for the
error analysis.

9.1.2 Error Reports shall be communicated to PTV promptly. Delayed reporting shall
relieve PTV from any warranty obligations for the respective Defect.

9.1.3 PTV shall rectify Defects at its choice through subsequent improvements or
through delivery of a replacement within a reasonable period of time if and
insofar as the selected form of rectification of the Defect is acceptable to the
Customer. Such rectification may also include the implementation of a
workaround solution.

914 If PTV does not successfully rectify Defects within a reasonable period of time,
the Customer shall grant two (2) reasonable extensions of at least two (2)
weeks (“Extension”) to PTV in order to successfully rectify the Defects.

9.1.5 If PTV does not successfully rectify Defects during the Extension, the
Customer may at its choice reduce the contractually agreed license fees or
cancel this EULA, except where the Defect is only of insignificant nature.
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9.1.6

9.1.7

9.2
89.2.1

9.2.2

9.2.3

924
9.3

Claims for damages and reimbursement of expenditure arise solely within the
limits set out in sec.11. The Customer is not entitled to rectify Defects itself and
claim compensation for costs accrued for such rectification.

Claims concerning Defects in quality and Defects in title shall become statute
barred twelve (12) months after (i) delivery of the Licensed Material if the
Licensed Material is provided on a data carrier; or (ii) activation of the access
data to the Licensed Material if the Licensed Material is provided by download
from the Internet; or (iii) acceptance if the Licensed Material is subject to
acceptance which shall not be unreasonably delayed.

Time-Limited License

The Customer is obliged to inform PTV immediately of any Defect (as defined
under sec. 9.1.1) in the Licensed Material with an exact description of the
Defect in writing, in consideration of the requirements as set out under sec.
8.7.7%.

Maintenance and warranty are always and exclusively limited to:
= The upkeep of the contractually agreed usability of the Licensed Material;
= The duration of the Time-Limited License; and

= As furthermore detailed in the Maintenance and Support Terms.

PTV will rectify properly reported Defects in the Licensed Material in a timely
manner.

PTV excludes any liability for initial Defects of the Licensed Material.

The Customer is aware that applications with maps, geographical attributes,
points of interest, toll information, emissions, speed limits, truck features, Iong
postcodes and other content as well as traffic data and forecasts never provide a
perfectly accurate and complete picture of the actual circumstances, in particular
because of the time delay between a change in the actual circumstances and its
rendering, and the resulting lack of quality, does not constitute a Defect of the
PTV Software.

10 Intellectual property rights (“IPR”) infringements

10.1
10.1.1

Claims and defense against alleged IPR infringement

If a third party claims the infringement of IPR against the Customer in respect
of the use of the Licensed Material for reasons attributable to PTV, the
Customer shall notify PTV promptly in writing and shall leave the defense of
such claims to PTV insofar as possible.
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10.1.2
10.1.3

10.2
10.2.1

10.2.2

The Customer shall provide all reasonable assistance to PTV in the defense.

The Customer shall not be entitled to conclude a settlement with claimants, nor
to acknowledge their claims, without PTV'’s prior written approval.

Rectification

Insofar as IPR of third parties have been infringed by the Licensed Material for
reasons attributable to PTV, PTV may choose to rectify the situation in such a

way that the Licensed Material can continue to be used to the full extent by the
Customer. In this respect, PTV has the following options:

a) PTV may obtain a license sufficient for the purposes of this EULA from the
third party that holds the infringed IPR, in favor of the Customer; or

b) PTV may update, modify or replace the Licensed Material that infringes IPR
such that the modifications have no impact on the functionality of the
Licensed Material, or an impact that is acceptable to the Customer.

The Customer may require a different form of rectification if the impact on the
functionality of the Licensed Material is reasonably considered significant.

11 Liability, compensation for damages

1.

PTV shall only be liable in accordance with the following provisions in (a) to (e):

a) PTV shall be liable without limitation for damages caused by intent or gross
negligence by PTV, its legal representatives or executives as well as for
damages caused by intent by other vicarious agents; for gross negligence of
other vicarious agents, liability shall be determined in accordance with the
provisions for slight negligence listed below in (e).

b) PTV shall be liable without limitation for damages caused by intent or
negligence resulting from injury to life, body or health by PTV, its legal
representatives or vicarious agents.

c) PTV shall be liable for damages caused by the absence of assured features
up to the amount which was covered by the purpose of the assurance and
which was recognizable for PTV when the assurance was given.

d) PTV shall be liable for damages resulting from product liability according to
the provisions of the German Product Liability Act.
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e) PTV shall be liable for damages resulting from the violation of material
obligations by PTV, its legal representatives or vicarious agents; material
obligations are the essential obligations which form the basis of the contract,
which were decisive for the conclusion of the contract and on the fulfiiment
of which the Customer may rely. If PTV has violated these material
obligations through slight negligence, its liability shall be limited to the
amount which was foreseeable for PTV at the time of the respective
performance.

PTV shall only be liable for the loss of data up to the amount which would have
been incurred if the data had been properly and regularly backed up for the
purpose of restoring them.

. Any further liability on the part of PTV is excluded.

12 Audit

PTV shall be entitled to have the Customer’s conformity of the actual use of the PTV
Software delivered examined. The examination may only be carried out by an expert who
is also bound to confidentiality vis-a-vis the Customer, who is not bound by the
Customer's instructions and who may only disclose information to PTV if and to the extent
that a licensing breach is detected and that such information is necessary for the
enforcement of such licensing breach. In particular, the expert shall not be entitled to
disclose any information at all if the licensing breach has been admitted and
corresponding claims for damages have been satisfied. The Customer must be given at
least two (2) week's written notice of any such examination.

13 Data security and protection

13:1

13.2

The Parties are committed to complying with data protection regulations, in
particular with the General Data Protection Regulation (EU) 2016/679 (“GDPR").

To the extent that personal data within the meaning of Art. 4 GDPR (“Personal
Data”) are collected or processed in the course of the contractual relationship,
the Parties will implement

= Compliance with product specific data privacy statements (“Data Privacy
Statement’) as amended from time to time, available under hitp://ptv.to/fa, in
which PTV explains the way Personal Data are processed for the specific PTV
Software; and

= where required, enter into a contract regarding data processing
(“Vereinbarung zur Auftragsverarbeitung — AVV") in accordance with
Art. 28 GDPR and the applicable order processing template as amended from
time to time, available under hitp.//ptv.to/fb, in which PTV explains how
Personal Data provided by the Customer are processed, in particular in cases
where PTV provides support services.
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14 Export control regulations

The Parties are aware that PTV Software may be subject to export and import
restrictions. In particular, obtaining an approval may be required, or the use of the
software or related technologies may be subject to restrictions abroad. The Customer
shall comply with the applicable export and import control regulations of the Federal
Republic of Germany, the European Union and the United States of America, as well as
all other relevant regulations. Fulfiiment of the Agreement is subject to national and
international regulations of export and import law or other statutory provisions.

15 Changes to this EULA

15.1 PTV is entitled to amend this EULA in particular in the following cases:
= To ensure that this EULA complies with applicable law;
= to comply with mandatory judicial or official decisions;

= To make necessary changes due to the introduction of completely new
services or an adaptation of the software and if this does not affect the existing
contractual relationship with the Customer to its detriment.

15.2  PTV shall inform the Customer of any changes to the EULA. If the Customer has
acquired the PTV Software from a Third-Party Distributor, the Third-Party
Distributor is obliged to inform the Customer about the changes to this EULA.

15.3  Such changes are considered to be agreed unless the Customer objects in
writing within six (6) weeks of receipt of the notification of such changes. PTV will
specifically point out to the Customer this notice period and the legal
consequences of not complying with it.

16 Final provisions

16.1 Periods of delivery shall be extended by the period in which PTV is prevented,
without itself being responsible, from providing the contractually agreed services,
particularly, but not limited to, labor disputes, acts of god or any other unusual
and unforeseeable events (collectively “Force Majeure Event") as well as an
appropriate period for restarting after the end of the disturbance. If a Force
Majeure Event lasts for more than three (3) months, each Party shall have the

right to terminate the contractual agreement.

16.2 Amendments and supplements are only valid if they are agreed in writing
between the Parties. Verbal ancillary agreements are excluded. This also applies
to the amendment of this provision.
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16.3  Should any provision of this EULA be or become invalid, this shall not affect the
validity of the remaining provisions. The invalid provision shall be deemed
replaced by a valid one which closely approximates the commercial purpose of
the invalid provision. The same shall apply in the case of any unintended

omission.

16.4  This EULA is governed by German law. The application of the UN Sales
Convention is explicitly excluded.

16.5  The place of performance and place of jurisdiction for all disputes arising out of or
in connection with this EULA is Karlsruhe, Germany.
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