
 

This Master CustomerLicense and Online Services Agreement Ref. # 2019-16356is entered into on 6ofNovember 2019 ("Effective Dateofthis Agreement’)
by and between J.M. VOITH SE & CO.KG VTA, with its principal place of business located at VoithstraBe 1, 74564 Crailsheim, Germany (hereinafter the ‘First
Customer”) and DASSAULT SYSTEMES DEUTSCKLAND GmbH,with its principal place of business located at Meitnerstrasse 8, 70563 Stuttgart, Germany
(hereinafter “DS").

DSprovides different DS Offerings, directly or through another DS Group Company, all as defined hereinafter. This Agreementsets forth the terms and conditions
governing all DS Offerings and/or Support Services ordered by Customer pufSuantto a Transaction Document, on or after the Effective Date of this Agreement
and during the term hereof. Each party acts exclusively in ifs own name and onits own behalf with respect to the rights and obligations pursuantto this
Agreement. The parties agree as follows:
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1. Definitions .

Affiliate means (i) with respect to First Customer, any entity which
Controls, is Controlled by, or is under common Control with the First
Customer, and (ii) with respect to DS, any entity which Controls, is
Controlled by, or is under common Control wih DS. Such entity shall be
deemed to be an ‘Affiliate’ only so long as such Control exists. Upon
request, First Customer agrees to confirm in writing to DS the Affiliate
status of a particular entity.
Affiliate Participation Agreement means an agreement between an
Affiiate of First Customer and a DS Group Company, pursuant to which
the Affiliate of First Customer agrees to be bound by the terms and
conditionsof this Agreement and may place orders for DS Offeringszand/or
Support Services.
Agreement means these General Terms, the applicable OST(s}, the
Transaction Document(s) and the terms contained in the web links
referenced herein and herebyincorporated by reference.
Applicable Data Protection Legislation means as from 25 May 2018,
the Regulation (EU) 2016/679 (General Data Protection Regutation) and
any delegated and implaménting 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.
Control and/or Controlled by means (a) in the case of corporate entities,
direct orindirect ovmership of more than fifty percent (50%)of the stock or
shares entitled to vote for the election of directors; or (b) in the case of
non-corporate entilies, direct or indirect ownership of more than fifty
percent (50%) of the “equity interest with the power to direct the
managementand policies of such non-corporateentities.
Customer means the First Customer, or an Affiliate of First Customer that
has entered into an Affiliate Participation Agreement, but solely with
respect to the DS Offerings and/or Support Services such First Customer
or Affiliate orders under this Agreement or the applicable Affiliate
Participation Agreement.
Distributor meansa third party authorized by DSto distibute DS Offering
and Support Services.
Documentation means, at any time, the current user documentation in

any form or media as“delivered together with the DS Offering for use in
connection with the DS Offering.
DS Group Company. means Dassault Systémes, a French “société
européenne” or any entity in which Dassault Systémes, directly or
indirectly, (i) owns more than 50% of the outstanding equity or ownership
interest, or (ii) has the power to designate the managing authority.
DS Offering means one or more Licensed Programs and/or Online
Services and/or Packaged Offerings.
Effective Date means (i) for a Licensed Program, the later ofthe following
{x) the date on which such Licensed Programis shipped or madeavailable
electronically to Customeror,if applicable, {y) the date on which Customer
is informed by DSthat the associated license key can be requestedor is
available, or (ii) for Online Services, the date of
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delivery of the Online Services as described in Section 4,2.
Licensed Program means (i) any data processing program for which a
license is ordered by and provided fo Customer pursuant to a Transaction
Document and/or provided to Customer as part of the Online Services,
consisting of a series ofinstructions and/or content, including databases, 2D
and 3D'models,in machine readable form, (ii) associated Documentation,
{iil) Corrective patches and (iv) Releases to which Customer is entitled. A
Aicensed Program does not include new versions of a Licensed Program
including any successor product which significantly differs in architecture,
userinterface or mode ofdelivery. _. _
Online Services means online access to, and use of, Licensed Program,
and/orother related services, as may be updated by DS from time to ime and
ordered by Customer pursuantto a Transaction.Document. Online Services
may alsoinclude certain Licensed Program for which on-premiseinstallation
may be required.
OST meansthe Offering Specific Terms which are specific terms relating to
a given Releaseof a Licensed Program or Online Services and published at

Packaged Offering means a DS Offering composed of several Licensed
Programs and/or Online Services as defined in the product portfolio

published at www.3ds.comfterms/ptoduct-portfolio, each Licensed Program
and Online Services specific use being governed by its applicable OST.
Personal Data means any kind ofinformation relating to an individual about
whom information is collected which can, individually or together with other
Information onthe individual, lead todirectly or indirectly identifying such
individual.
Release meansa periodic update of the same version of a DS Offering if and
when made generally available to the market
Sub-Processor means any Processor appointed by DSorby any other
Sub-Processor of DS which receives, from DS‘or from any other Sub-
Processor of DS, 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 theterms of a written subcontract.
“Controller”, “Data Subject”, “Protess/Processing” “Processor” and
“Personal Data Breach” shall have the same meaningas in the Applicable
Data Protection Legislation.
SupportServices means the maintenance, enhancementand other support
services referred to herein and described at www.3ds.comterms/support-
policies.

Transaction Document means the form (which may be online) referencing
this AgreementorAffiliate Participation Agreementas applicable;signed or
otherwise accepted by Customer and accepted by DSthatidentifies the DS
Offering and/or Support Services ordered by Customer, the quantities thereof,
fees payable (unless ordered through a Distributor), duration, geographical
scope, the DS Group Company serving as the licensor or service provider
and Customer identification.

Defined terms can be used in a singularor plural form.
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| 2. License and Use Rights

2.1 Grant. DS grants Customer, from the Effective Date, a non
exclusive and non-transferable (except as expressly permitted herein)
tight, for the duration identified in the Transaction Document and solely
for its internal businessuse,to:
e Make andinstall the necessary numberof copies of the applicable

Licensed Program for which on-premiseinstallation is required;
e Use the DS Offerings according to the terms and conditions of this

Agreement and their applicable Documentation;

e Allow its authorized users (as defined in the OST) to access and use
the DS Offering;

e Makeone copy for back-up purposes of each Licensed Program for
which on-premise installation is required.

2.2 Scope. Customer agrees to operate each DS Offering in
accordance with the terms and provisions of this Agreement and the
Documentation for such DS Offering and to ensure that its authorized
users comply with such terms and provisions. License keys, license
tokens ordelivery of media do not by themselves grantthe legal right to
use any DS Offering. Except as expressly set forth in this Agraement, no
other express or implied right or license is granted to Customer.

Except as specifically permitted in this Agreement, Customer agrees not
to: (a) use any DS Offering to develop software applications for use by or
distribution to any third party, whetherin whole or part, whether as
standalone products, add-ons, or as components, (b} rent, lease,
sublicense, perform oroffer any type of services to third parties relating to
any DS Offering including but not Emited to, consulting, training,
assistance, outsourcing, service bureau, customization or development,
(c) correct errors, defects and other operating anomalies of any. DS
Offering, (d) reverse engineer, decompile, disassemble, adapt or
otherwise transtate all or part of any DS Offering, (e) provide, disclose or
transmit any results of tests or benchmarks related to any DS Offering to
any third party, or (f} use any software that may be delivered with any OS
Offering other than the DS Offerings ordered hereunder.

Support Services for DS Offerings are detailed on the DS website and
include support request management and, for Licensed Programs,
Releases made available during the Support Services term. Support
Services ordered by Customerwill be provided by DS or a DS authorized
service provider asSpecified in the DS Support Services policies. Support
Services policies are subject to change; however, any changes will not
become effective until the commencementof theimmediately following
Support Services term. Customer should consult DS’s Support Services
policies on the DS website prior to renewal. To the extent applicable,
untess Customer requests otherwise, ‘or terminates Support Services,
Support Services shall automatically renew on an annual basis and based
on the then current Support Services policies.

4. Delivery and Payment

4.1 Orders. Customer may order DS Offerings and related Support
Services under this Agreement, by issuing a Transaction Document.
Customer agrees that the terms and conditions of this Agreementshall
apply to’all such Transaction Documents, DS Offerings and Support
Services ordered thereunder.

Affiliate Participation Agreement. An Affiliate of First Customer may
order DS Offerings and/or Support Services under this Agreement by
executing and delivering an Affiliate Participation Agreementin the form
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provided by DS,together with a signed Transaction Document. Acceptance
of an Affiliate Participation Agreement shall be subject to DS’s approval, in its
sole discretion. DS reserves the right to appoint another DS Group Company
to execute ‘the Affiliate Participation Agreement and fulfill all orders placed
thereunder. When an Affiliate of First Customer and a DS Group Company
sign an Affiliate Participation Agreement, the parties to the Affiliate
Participation Agreement shall be considered the Customer and DS,
respectively, under this Agreement solely for purposes of such Affiliate
Participation Agreement, to the exctusion of any rights grantedto the entities
initially executing this Agreement. The terms and conditions of this Agreement
shail govern all DS Offerings and Support Services provided to such Affilate
thereunder.
First Customer agrees thatit shall use reasonable commercial efforts to assist
DS in ensuring compliance by any of its Affiliates of its obligations underthis
Agreement, including anyAffiliate Participation Agreement.

4.2 Delivery. DS Offerings will be delivered to Customer or made
available electronicatly. Electronic delivery will be made by providing
Customer with necessary information to access the Online Services and/or
download the Licensed Program. Customeris responsible for accessing DS's
website and downloading the Licensed Program. Licensed Programs
delivered by DS will be delivered FCA (Incoterms 2010) DS’s premises as
designated by DS.

-43 Payment
4.3.1 PaymentTerms. in consideration of the rights, licenses and services
provided hereunder, Customer shall pay the charges applicableto each DS
Offering and Support Services at the price identified in the applicable
Transaction Document(or quote, if ordered through a Distributor). Unless
otherwise agreed to in writing by DS, (i) all charges will be invoiced upfront,
and{ii) Customer shall payall invoices by wire transfer within thirty (30) days
from the date of invoice. DS shall be entitled to suspend the provision of
Support Services or Online Services for which related payment has not been
made.

OS may set a common renewal date with respect to any DS Offerings or
Support Services with different renewal dates andwill prorate the charges due
for any period notcovered as a result thereof,

Except for Online Services and Packaged Offerings, the price for renewalof
a DS Offering or Support Servicas for any given period is the price of the
previous period plus the last percentage of increase applicable to the DS
Offering in the applicable country, as published at least ninety (90) days prior
fo the renewal date. If applicable, current price increase percentages and
terms and conditions can be found in the applicableOST.

The renewal price for Online Services and Packaged Offerings ordered by
Customershail be calculated by applying the percentage difference between
the list price of the renewal period andthelist price of the prior period against
the price charged to Customer for.the prior period.

Payment for some OS Offerings may be made online, In such a case,
Customerwill be notifiedby emailof upcoming renewal for those DS Offerings
that are subject to autamatic renewal. Renewal charges will be debited from
Customer's accountno earlier than seven (7) days prior to the renewal date.
Once debited, the renewal shallbe deemed accepted and cannolbe cancelled
or withdrawn, Should such debit be rejected, DS shall be entitledtoterminate
the applicable DS Offering as of the renewaldate.

4.3.2 Late Payments. Customer shall payinterestfor late paymentat a rate
of nine (9) percentpoints per year over the basis interest acc.to §§ 247, 288
BGB (German Civil Code) on all sums unpaid at the due date, plus
reasonable attomeys' fees and costs incurred by DSincollecting unpaid
amounts.
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4.3.3 Taxes. All prices are exclusive of taxes. Customer shall be
responsible for payment of any and all taxes, including fees, duties,
excises, import VAT, of similar charges of any nature whalsoever, 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,{0 the
extent authorized hereunder, of the DS Offerings provided hereunder or
otherwise arising in connection with this Agreement, but excluding
domestic taxes based on DS's net income. If Customeris required to
withhold, deduct, or pay for any tax from the amountof fees to be paid
under this Agreement, then Customer shall pay such addilional amount
to DS as Is necessary to ensure that DS receives a sum equal to what
would have beenreceived had no such withholding, deduction or payment
been required.

§. _Intellactual Property

5.1. Ownership. DS and/or its suppliers retain ownership in all
intellectual property nights in all DS Offerings and all modifications,
enhancements or other derivative works thereof. Licensed Programs are
licensed, not sold. Customer shall preserve and reproduce all copyright,
patent and trademark notices which appear in any DS Offering on all
partial or integral copies thereof. Customer recognizes that the
methodologies and techniques contained in or expressed within the DS
Offerings are proprietary information or trade secrets of DS or its
suppliers, whether or not marked as ‘confidential®. Customer shall treat
them as confidential Information and not disclose them. Except to the
extent permitted by applicable law, Customer shall not modify, adapt,
reverse engineer, decompile, disassemble, or othenvise translate all or
part of the DS Offerings. in the event Customer wishes to ensure the
interoperability, within the limits of its authorized use as defined in Section
2 of these General Terms, of the DS Offerings with other computer
software or with equipment under conditions provided for by law {including
without limilation laws implementing the directive 2009/24/EC of the
European Parliament and of thé Council of 23 April 2009 on the legal
protection of computerprograms), Customer mustask DSfor license to
use standard interfaces, exclusively for internal use to achieve
interoparability. DS will grant Customera license to use the standard
interfaces at the then current prices and contractual conditions of DSar,
if standard interfaces are not available, DS, for a fee, may provide
Customer with the necessary information to permit interoperability.
Customeris not authorized to give access to these interfaces to any
personother thanits authorized users (as defined in the OST).

§.2 Intellectual Property Indemnification, DS will defend Customer
against any claims made by a third party that a DS Offering delivered
under this Agreementinfringes 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 Customer by a court of
competent jurisdiction or agreed to in a written settlement agreement
signed by DSarising out of such claim, provided (i) Customer provides
DS with prompt written notice of the claim, and (if) Customer gives OS
sole control of the defense of the claim and anyrelated settlement
discussions and provides reasonable cooperation in the defense and
settlement of the claim.

ILsuchadaimismade,or in DS’s reasonable opinion is likely to be made,
DS mayat DS's expense, either secure the right for Customerto continue
using the applicable DS Offering, modify It so that it Is not infringing, or
replace it with another program whichis functionally equivalent If none of
the foregoing options is available on terms which are reasonable in DS's
judgment, DS mayterminate the DS Offerings. For other than term based
DS Offerings, DS shall either refund or provide a credit to Customer, at
Customer's option, in an amount equal to the corresponding one-time fee
paid for the DS Offerings, depreciated
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on a straight-line over three (3) years upon (j} return or destruction ofall
copiesof the affected Licensed Program as certified by an officer of Customer
or (it) end of access of the affected Online Service. For term based DS
Offerings, DS shall refundall prepaid but unused fees paid hereunderfor the
affected DS Offering, .
DS shall have no obligation to defend or indemnify Customer against any
claim related to (i) any modification of a DS Offering by anybody other than
DS,(ii) Customeror third party content including databases, 2D and 3D
models provided or published via the DS Offerings (iii) the use of one or more
DS Offerings in combination with other hardware, data or programs not
specified by DS,or(iv) the use of corrective patches or Releasesother than
the most recent one.

This Section 5.2 states DS's entire liability and Customer's exclusive remedy
tor any claim ofinfringementofintellectual property rights,

6.1 Warranty. OS warrants Licensed Programs one (1) year for each
perpetuallicense from the initial delivery of each Licensed Program that the
Release of any Licensed Program will materially conform to its
Documentation provided it is properly used in the operating environment
specified by DS.If such Releaseof the Licensed Program does not conform,
and Customer has notified DS within this waranty period, DS will attempt to
make it conform as warranted. DS may request Customerlo install a
corrective patch or a new Release for such performance. DS may remove
any and all non-conformity at its choice by correction, workaround or
redelivery. If DS has not corrected the non-conformity within ninety (90) days
from the date of such notification, Customer may within thirty (30) days,either
reduce the fee paid for the non-conforming Licensed Program orrescindthis
Agreement and receive full refundofail fees paid for the non-conforming
Licensed Program. For any and all claims for damages, the limitation of
liability as sel out in Section 7 shall apply. This represents DS's soleliability
and Customer's sole remedyfor breach ofwarranty.

62 Disclaimers. DS disclaims all liability for any use or application of any
DSOffering or the results or decisions made or obtained by users of the DS
Offering. DS does not warrantthat (i) the functions of any DS Offering will
meet Customer's requirements or will enable it to attain the objectives
Customerhas setfor itself, (ii) the DS Offering will operate in the combination
or environmentselected for use by Customer, os (iii} the operation of the DS
Offering will be uninterrupted or free oferrors.In all instances, Customer shall
be solely responsible for ensuring that the results produced by DS Offering
comply with quality and safety requirements of Customer's products or
services. No employee or agent of DS is authorized to give a greater or
different warranty. Customer shall have exclusive responsibility for (a)
selection of the DS Offering to achieve Customer's intended results, (b)
instalation of the Licensed Program, (c) taking adequate measures to
properly test, operate and use each DS Offering, and (d) results obtained
therefrom. :
‘For each termilicense thefollowing applies in addition: a termination right of
Customerfor not granting the use of a Licensed Program ace. to § 543 Sec.
2 Sentence 1 No. 1 BGB(GermanCivil Code) is excluded, as far as rework
or replacement has not failed. Alsoa liability of DS without a fault for errors
in a Licensed Program existing at the time of conclusion of the Agreement
acc,to § $36a Sec, 1 BGB (German Civil Code) is expressly excluded.

DSexercises no contro! over, and assumesno responsibilityoF liability for
any Customercontentor third pasty content, including databases, 2D and 3D
models, provided or published via the DS Offerings.

THE FOREGOING WARRANTIES ARE IN LIEU OF AND EXCLUDE ALL
OTHER WARRANTIES, REPRESENTATIONS OR CONDITIONS FOR DS
OFFERINGS, WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY,

CONFIDENTIAL 39



FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NON
INFRINGEMENT

| 7. Limitation of Liability ]

DS 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.), DS 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 DS OFFERING WHICH CAUSED THE
DAMAGEIN THE EVENT THIS VALUE IS HIGHER.

IN THE EVENT OF ORDINARY NEGLIGENCE DS SHALL NOT BE
LIABLE FOR INDIRECT DAMAGES AND ALL CONSEQUENTIAL
DAMAGES(INCLUDING, BUT NOTLIMITED TO, LOST PROFITS, LOSS
OF USE, BUSINESS INTERRUPTION, ADDITIONAL EXPENDITURE OF
PERSONNEL, LOSS OF SALES AND LOSS OF DATA) WHETHER OR
NOT DS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.THIS INCLUDES THE REIMBURSEMENT OF FRUITLESS
EXPENDITURES TO THE EXTENTSUCH EXPENDITURES ARE
CONSIDERED INDIRECT, iNCIDENTAL OR CONSEQUENTIAL
DAMAGE HEREUNDER,

Al legal actions against DS must be filed with the appropriate judicial
jurisdiction within two (2) years after the causeof action has arisen.

8. Distributors

For any DS Offering which Customer obtains through a Distributor,
Customer agrees that Distributor is responsible for pricing, payment
collection and delivery of any orders it accepts. DS remains independent
from the Distributor and is not responsible for the Distributor's.actions or
omissions,

9.1 Term.This Agreementshall comeintoforce on the Effective Date of
the Agreement and shall remainin full force andeffect until terminated as
provided hereunder.

9.2 Termination for Cause.

9.2.1 Either DS or First Customer may terminate this Agreement and/or
Customer's rights to any or all DS Offerings and/or Support Services,if
the otheris in material breach of any ofits obligations, and has failed to
temedy such breach withinthirty (30) days of receipt of writtennotice.

9.2.2 Customer may terminate Online Services or a Packaged Offering
containing Online Services if DS fails to provide the Online Services in
accordance with the Service Level Agreement end such failure has not
been remedied within thirty (30) days of receipt of written notice.
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9.2.3. Either party to an Affiliate Participation Agreement may terminate such
Affillate Participation Agreement and/or any DS Offering and/or Support
Services and/or Online Services or a Packaged Offering containing Online
Services ff the other party is in breach of any ofits obligations relating thereto
and has failed 1o remedy such breach within thirty (30) days of receipt of
written notice,
9.3 Termination for Convenience.

9.3.1 Agreement. DSor First Customer mayterminate this Agreementfor
convenience by providing ihe other party with 2 ninety (90)-day prior written
notice:

9.3.2 Affillate Participation Agreement. Either party to an Affillate
Participation Agreement may terminate it for convenience by providing the
other party with aninety (90)-dayprior written notice.

9.3.3 Licensed Program. Customer may terminate the license to any
Licensed Program by providing DS with at least thirty (30) days prior written
notice. Such notice may be provided at any time for perpetual licenses and
thirty (30) days prior to the applicable renewaldatefor term based licenses,
Absentsuch notification and unless othenwise stated in the applicable OST,
the term based license shall automatically renew.

$.3.4 Support Services for Licensed Programs. Customer mayterminate
‘Support Servicesfor a Licensed Program, subjectto tha following conditions:
() Customer provides OS with at least thirty (30) days prior notice, and(ii)
such termination shail apply to Support Services covering all licenses of said
Licensed Program held by Cuistomer under any agreement then in force
between Customer and any DS Group Company,

9.3.5 Online Services. Customer or DS mayterminate any Online Services
by providing noticeto the other party thirty (30) days prior to the renewal date
ofthe right to useof the Online Services. Absentsuch notification and unless
otherwise stated in the applicable OST, the Online Services shall
automatically renew and be subject to the then applicable Service Level
Agreement. DS may change or modify the Online Services at any time. DS
will not materially diminish the Online Services during the termof DS Offering
obtained pursuant to the Transaction Document.Nothing in this Section 9.3.5
shall require DS to continue. to provide any portion of the Online Services if
this would result in DS violating therights of any third party or any applicable
law.

9,3.6 Use Right and Support Services for Online Services. Customer
may terminate the use rights and Support Services for Online Services
subject to the following conditions: (i) Customer provides DS with at least
thirty (30) days prior notice, and(ii) such termination shall apply to the use
rights and Support Servicesforthelist of Online Services identified in such
notification.

9.3.7 Packaged Offering. Customer may terminate any Packaged Offering
by providing notice to DS thirty(30) days prior to the renewal date of the
Packaged Offering. Absent such notification and unless othenvise stated in
anyapplicable OST,the Packaged Offering shall automatically renew.

9.4 Effect of Termination,
9.4.1 a) Upon expiration or termination of this Agreement, or of an Affiliate
Participation Agreement, or of any DS Offering provided hereunder,
Customershall immediately destroy or retum all copies of theterminated or
expired Licensed Program and associated Documentation in their entirety
and shall no longer have access to the Online Services and to Support
Services. Expiration or termination of this Agreement, or of an Affiliate
Participation Agreement,or of any DS Offering or Support Services, shall not
relieve Customer ofits obligation to pay all fees that have accrued or are
otherwise owed by Customer under this Agreement or under the Affiliate
Participation Agreement. Customer shall not be entitled to any
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refund or credit for early cancellation or termination of any DS Offering or
Support Services for convenience. If Customer terminates Online
Services under Section 9.2.2 DS will reimburse Customer for any prepaid
but unused recurting fees as of the termination date. This refund
represents DS's sole liability and Customer's sole remedy for DS's failure
to provide Online Services.
b) Despite any termination by DS for convenience of this Agreementor of
an Affiliate Participation Agreement, Customer may order Support
Services under this Agreement and related Affiliate Participation
Agreement, as applicable, at the then-current list price for any DS Offering
for which the applicable use right is in effecL In such a case, this
Agreement and related Affiliate Participation Agreement, as applicable,
shall survive for the provision of such Support Services .and for the.
duration thereof.

9.4.2 Agreement. Upon the effective date oftermination or expiration of
this Agreement: {i) each Affiliate Participation Agreementshall terminate
concurrently, (ii) no Affiliate will have the right 1o enter into any new
Affiliate Participation Agreement,and(il) First Customer will not have the
fight to submit any further order under this Agreement other than for
Support Services for any DS Offering for which the applicable use right is
in effect and pursuant to the conditions specified in section
9.4.1 b) here above.

If this Agreement is terminated by DS for breach by First Customer, OS
reserves the right to terminate (i) First Customer's right to use any DS
Offerings for which payment has not been made,and (ii) First Customer's
Tight to use any orall DS Offerings ordered hereunder if such breach:is
for otherthan a failure to pay.

94.3 Affiliate Participation Agreement. Upon the effective date of
termination or expiration of an Affiliate Participation Agreement, the
Customer being a party to such Affiliate Participation Agreementwill not
have the right to submit anyfurther order under such Affiliate Participation
Agreementother than forSupport Services for any DS Offering for which
the applicable use right is ineffect and pursuantto the conditions specified
in section 9.4.1 b) here above.

If an Affiliate Participation Agreement is terminated by DS for breach by
the corresponding Affiliate, DS reserves the right to terminate (i) such
Affiliate's right to use any DS Offerings for which payment has not been
made,and (ii) such Affiliate’sright to use anyor all DS Offerings ordered
under such Affiliate Participation Agreementif such breach is for other
than failure to pay.

9.4.4 Support Services for Licensed Programs. Upon expiration or
termination, Customer (i) will have no further obligation to pay the Support
Servicesfees for the corresponding Licensed Program and,(ii) shall duly
certify in writing to OS that all copies of all Releasés of the Licensed
Program other than thoseof the latest Release installed by Customer,
have been duty destroyed or returned to DSin their entirety. DS shall have
no further obligation to provide anyservices or deliver any Releasein
support of any such licenses, -except for providing license keys if
necessary. Customer may reinstate Support Services, provided such
reinstatementis activated for all licenses of a given Licensed Program
held by Customer under any license agreement then in force between
Customer and any DS Group Company, and Customer pays all fees that
wouldhavebeen due in respect of Support Services from the dale of
termination of Support Services to the date of reinstatement of such
Support Services, plus a reinstatement fee as set forth at
comterms/susport-policies.

$.4.5 Use rights and Support Services for Online Services. Upon
expiration or termination, Customer will have no further obligation to pay
the applicable fees for the corresponding use rights and Support
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Services. DS shal! have nofurther obligation to provide any services related
to such Online Service, except as detailed under the applicable OST.If
permitted under the OST, Customer may reinstate use right and Support
Services for Online Services, subject to the paymentofall fees that would
have been duein respect of the use right and the Support Services from the
dateof their termination to the dateoftheir reinstatement.

Additional Terms for Online Services

10.1 Additional Definitions
Customer Data meansthe data provided by Customerto DS, whether posted
by Customer or any authorized users, through Customer's use of the Online
Services,including PersonalData.
Service Level Agreement means the service level terms for the Online
Services published at www.3ds.convierms/sta.

10.2 Customer Data.All Customer Data will remain the sole property of
Customer or the authorized users that posted such Customer Data.
Customer shall have sole responsibility for the accuracy, quality, integrity,
legality, reliability, appropriateness of and obtaining copyright permissions
forall Customér Data. Subject to the terms and conditions of this Agreement,
Customer grants to DS a non-exclusive license to use, copy, store and
transmit Customer Data and have Customer Data used, copied, stored and
transmitted by DS's Group Companies and DS's subcontractors, to the
extent reasonably necessary to provide, maintain and improve the Online
Services. Customer shall defend the DS Group Companies againstall third
party claims arising from or relating to (i) Customer's use of the Online
Services in violation of applicable laws or regulations, and/or(ii) any violation,
infringementor misappropriation of therights of a third party resulting from
the Customer Data,“and shall pay all costs, damages and expenses
{including reasonable legal fees) finally awarded against DS by a courtof
competent jurisdiction or agreed to in a written settlement agreement signed
by Customer arising out of such claim, provided (i) DS provides Customer
with prompt vaitten notice of the claim, and (il) DS gives Customer sole
control of the defenseof the claim and anyrelated settlement discussions
and provides reasonable cooperation in the defanse and settlementof the
claim.

10.3 Customer Data Storage, As part of the Online Services and if
available in the applicable OST, DS will provide storage of Customer Data
for the duration of the Online Services and wihin the storage size limits
definedin the applicable OST. Should Customer exceed suchstoragelimits,
Customer shail remedy this situation within fifteen (15) days of notice from
DSby ordering the necessary additional storage capacity or by reducing the
size of the stored Customer Data.

10.4 DS Obligations. DS will provide Online Services in accordance with
the then applicable Service Level Agreement, Customer Data shall be
considered as confidential(j) during the period when the Online Services are
provided, and {ii) for a period of one (1) year following termination or
expiration thereof for Customer Data that-have not been destroyed by
Customer uponsuch termination of expiration. DS will make commercially
reasonable efforts to implement security processes for the Online Services
and Customer Data(i) consistent with industry standards for similar services
and {ii} using no less than the same degree of care that it uses with respect
to its own confidential information of 2 similar nature to avoid disclosure,
publication or dissemination of such Customer Data. DS is authorized to
disclose Customer Data to third parties who have entered into an appropriate
confidential disclosure agreementwith DSto the extent necessary toprovide,
maintain and improve the Online Services.

This obligation of confidentiality shall not apply to any information that: (i) is
already in the possession of DS without anyobligation of confidentiality at the
lime the information was received from Customer; (ii) is independently
developed by DS without reference to the Customer Data;(iii) is or becomes
publicly available without breach of this Agreement; (iv) is rightfully received
by DSfrom third party without an obligation of confidentiality; (v) is
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released for disclosure by Customerwith its written consent; or (vi) is
required to be disclosed in accordance with a judicial or administrative
decision but solely with respect to such judicial or administrative entity,
provided that DS provides prompt information to Customer and reasonably
cooperates with the Customer to limit the disclosure and use of the
applicable information according to the decision,

11, Additional Terms for Academic Use and Fundamental
Research Use

11.1 Additional Definitions
Academic Use means any use of the DS Offerings by authorized users
solely for purposes that are strictly related to (i) education,institutional,
Instruction and/or (ii) experimental, theoretical and/or digital research
work, undertaken primarily to acquire new knowledge ofthe underlying
foundations of phenomena and observable facts, up to proof of concept
in a laboratory. Academic Use can only be granted to a Customer that is
an institution of education and/or research and that grants academic
degrees (diploma or certificate) at any primary, secondary or higher
education level,

Fundamental Research Use means anyuseof the DS Offerings by the
authorized users solely for experimental, theoretical and/or digital
research work, undertaken primarily to acquire new knowledge of the
underlying foundations of phenomena and.observablefacts, up to proof
of conceptin a laboratory. Fundamental Research Use (i} must always
result in a generally available publication and (i) can only be granted to a
Customer that is a non-profit institution dedicated to research,either
publicly owned or operated, or that depends on more thanfifty percent
(50%) on public funding.

11.2 License and Use Rights. Notwithstanding anything to the contrary
in Section 2, DS Offerings for Academic Use or Fundamental Research
Useshail not be used, directly or indirectly, for.any commercial purpose
of Customeror anythird party.

11.3 Content Watermarking. Content produced using any DS
Offerings for Academic Use may automatically contain a watermark
identifying the DS Offering used, Customer shall not remove any such
watermarking.

Export to Customer of DS Offering and Documentation is subject'to all
applicable countries’ export and re-export laws and regulations. DS and its
licensors shall have no liability towards Customer if necessary
authorizations,licenses or approvals are not obtained, Customer shall not
export or re-export, either directly or indirectly, OS Offering when such
export or re-export requires an export license orother governmental
approval withoutfirst obtaining such license or approval. Customer hereby
warrants to DS that all DS Offerings orderedhereundershall not be used
in violation of any applicable export laws,including for proliferation of any
nuclear, chemicalor biological weapons or missile delivery systems and
shall not be diverted to anycouritfy, companyorindividual if prohibited by
the applicable export-laws of any country. Customer recognizes that
Customer Data may be transferred to or stored in any country. Customer
undertakes to abstain from, and shall ensure afl users abstain from,
processing,-storing ‘or uploading on its data sharing environment any
information or data, the export of which is controlled, regulated or subject
to any permit or license under any applicable law or regulation, Customer
shall be deemed to be the exporter of Customer Data. DS mayterminate
this Agreement and/or any Affiliate Participation Agreement, and all
licenses and access (o the Online Services hereunder upon written notice
if Customer violates these provisions.
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13. Software Compliance

13.1 Security Mechanisms. DS Group Companies undertake legal
measures to eliminate unauthorized use oftheir DS Offerings. In this context,
Licensed Programs may include a security mechanism that can detect the
installation or use ofillegal copies of a DS Offering, andthatis able to collect
and transmit data about illegalcopies only. Data collected will not include any
data created by Customer with the Licensed Program. By using the Licensed
Program, Customerconsents to such detection and collection of data,as well
as its transmission and useif anillegal copy is detected. DS also reserves
the right to usea hardware lock device, license administration software,
and/or a license authorization, key to contro! accessto, and useof, any DS
Offering. Customer may not take any steps to tamper with, circumvent or
disable any such measures. Use of any Licensed Program without any
hardware lock device, license administration software and/or license
authorization key provided by DSis prohibited.

13.2 Audit. During the term of this Agreementand for a period of three (3)
years thereafter, Customer shall maintain accurate information records
relating to the use of each DS Offering including, withoutlimitation,the list
and location of resources accessing and using such DS Offering. When
applicable, such information shall include destruction of the Licensed
Program and the measures put in place by Customerto protect the access
{o and the use of each DS Offering. DS shall have the Tight at anytime,at its
own expense and under reasonable conditions of time and place, to review
and collect copies of audit records and/or the Customer's use of each DS
Offering. Customeralsa hereby authorizesDS to verify that its use of the DS
products is compliant with the terms of a valid agreement. For such purpose,
DSmay conduct an audit on Customer's premises (or on premises where DS
Offerings areinstalled for Customer's use} during normalbusiness hours, in
a mannerthat minimizes disruptionto its business. Customershall provide
DS,or anythird party DS engages to conduct such verification, with machine
access, Copies Of system tools outputs, and allow executionofall appropriate
tools generating ‘audit records,If the audit reveals unauthorized use of any
DS Offering, Customer shall prompily pay to DS any amounts owed as a
result of such unauthorized use af the then currentlist price. If such
unauthorized useis five percent or greater of Customer's authorized use for
the applicable DS Offering, then in addition to Customer paying {he
applicable charges, Customer shall reimburse DSfor the cost of such audit.
By invoking the rights and procedures described above, DS does not walve
its rights to enforce this Agreement and/or any Affiliate Participation
Agreement orto protect its intellectual property byany other means permitted
bylaw.

14. Data Privae

14.1 Location of Data Processing. In order for DS to provide the Online
Services and the Support Services, Customer appoints DS as Processor and
agrees that Personal Dala provided by Customer (Customer's Persona!
Data) maybe.transferred to; stored, a¢cessed and Processed in any country
in which DSor its subcontractors are focated. DS will ensurethat the same
data protection obligations as setforth in the Agreementshall be imposed on
the Sub-Processors by way of a-contract and/or the standard contractual
clauses from the European. Commission in such a mannerthat the
Processing will meet the requirements of the Applicable Data Protection
Legistation.

14.2 Data Controller. Customer acknowledges and agrees thatit is and
shall at all times remain the sole data controller of the Personal Data,that will
be processedas part ofits access to and use of a DS Offering and therefore,
shall be responsible for complying with all Applicable Data Protection
Legislation including, but not limited to (i) transfer of Personal Data,(ii)
information of data subjects and (ii) access, modification and deletion rights
of data subjects. DS as the data processor will collect, store and process the
Personal Data in accordance with the Agreement.
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14.3 Data Processor. DS,as a Processor, wilt
to the maximum extent permitted by applicable faw andfor the
duration of use of the DS Offerings, process Customer's
Personal data in accordance with this Agreement, and
Customer's written reasonable instructions, which shall in all
circumstances be consistent with suchAgreement;
ensure that the persons who are authorized to Process
Customer's Personal Data are bound themselves by an
appropriate obligation of confidentiality; :
seasonably assis{ Customer in ensuring compliance with its
obligations as a Data Controller regarding sections 32 to 36 of
the General Data Protection Regulation, taking into’accountthe
nature of Processing as described in the Agreement. If DS has
reason to believe or is convinced that a Personal Data Breach
impacting Customer has occurred, DSwill {i) notify theincident
to Customer without undue delay after becoming aware ofsuch
Personal Data Breach, (ii) provide Customer with available
information allowing it to comply with its notification obligations
with competent supervisory authority;
reasonably assist Customer tofulfil its obligations in response
to requests from Data Subjects fo exercise their rights under
Applicable Data Protection Legislation in a mannercorisistent
with ihe use of the DS Offerings and DS's role as a Processor;
make available to Customer all necessary information in its
possession to demonstrate Customers compliance wih its
obligations provided for by the Applicable Data Protection
Legislation and reflected in this section and,in case compliafice
with Applicable Data Protection Legislation cannot be
evidenced through the appropriate documentation provided by
DS,allow for, an audit. Such audit will be (i) notified to DS in
wriling at least thirty (30) days in advance by indicating its
scope which shall be limited to assess Customer's compliance
where the documentation provided by DS is not relevajit(ii)
conducted by an independent auditor mandated by Customer
at Customer's costs and performed not more than once every
twelve (12) months;
keepa list of the’ Sub-Processors that will be involved in: the
Processing of Customer's Personal Data dueto 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 DS's use of a new Sub- Processor if
{i} such new Sub-Processor Processes Customer's Personal
data, (fi) Customer demonstrates it has a legitimate interest,
and nofifies DS 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,IfCustomer
notifies its objection related fo the new Sub- Processor within
the abovetimeframe, Customer mayterminate the DS Offering
impacted by this change of Sub- Processor before the end of
the notice period of fifleen (15) days after receipt of the
notification;
upon termination or expiration of the Agreement, delete or
retum all Customer's Personal Data to Customer, at
Customer's choice, and delete all existing copies, in
accordance with the terms and timelines of such Agreement,
except where applicable law requires retention of such
Customer's Personal Data ar where such Customer's
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Personal Data is necessary for proof purposes during the
applicable statute of limitation.

15. Miscellaneous

15.1 Purchase Orders. Custamer’s purchasing terms and conditions shall
Not in any way supersede, supplementor otherwise modify the terms of this
Agreement.

45.2 Notices. Unless otherwise specified in this Agreement, all notices
required hereunder shall bein writing,in English or in German, and shall be
deemed to have been given on: (i) the date delivered in person or by express
courier service,(ji) three (3) days after sending the notice if sent by certified
or registered mail, or (ii) the date sent by confirmed facsimile, addressed to
the parties at thelr address In the Transaction Documents, or at such olher
address as either‘party may designate to the other by notice served as
hereby required, or contained in the relevantorderform. For Online Services,
notices may also be delivered by DS by email and deemed to have been
given twenty-four (24) hours after the time such email is sent to Customer.
For DS Offerings ordered on the DS web store, notices shall be delivered
pursuantto the process defined onsuch DS webstore.

15.3 Force Majeure. Neitherparty hereto shall be liable for any default in
the performanceof its obligations underthis Agreementresulling from (i) a
case of force majeure as defined by the law governing this Agreement and
the courts in such jurisdiction, or (ii) the following causes: strikes (whether
previously announced or not), war (declared or not), riots, governmental
action, acts ofterrorism, acts of God (fire, flood, earthquake,etc.), or any
electrical, utility or telecommunication outages.

15.4 Third Party Hosting. Customer is authorized to install and use the
Licensed Programs remotely on computers operated by a well-established,
reputable third party service provider, and to appoint such service provider
to operate the hardware and manage the Licensed Programs solely for and
on behalf of Customer; provided however, that {i) only duly authorized users
shall have the right to.use the LicensedPrograms; (ii) Customer shail enter
into a written agreement with such service provider under which the service
provider agrees thatits access to the Licensed Programs is solely for the
purpose of providing the services mentioned above to Customer and is
otherwise subject to all of the restrictions and limitations contained in this
Agreement; and (iii} such service provider is not part of a group of companies
which provides products or services competing with DS Offerings. Customer
acknowledges and agrees that the service provider shall be deemed an
agent of Customer, If Customer becomes aware of any actual or suspected
unauthorized access, use or disclosure of the Licensed Programs, Customer
shall immediately terminate the service provider's access to the Licensed
Programs. Customer shall defend and indemnify DS against any claim,
expense,judgment, damageor loss (including reasonable attorneys’fees),
which arises out of or in any way relates to any such service provider's
access to of use oftheLicensed Programs.

15.5 Severability. If any provision of this Agreement or of any Affiliate
Participation Agreement is found-by a court of competent jurisdiction or
arbitrator to be illegal, void or unenforceable, the other provisions shall
remain in full force and effect, and the affected provision will be modified so
as to render it enforceable and effective to the maximum extent pomsin
order to effect the original intentofthe parties. _

15.6 Transfer, Assignment & Subcontract. 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 of any Affiliate Participation Agreement, or any of
Customer'srights, duties, benefits or obligations hereunder or under any
Affiliate Participation Agreementis subject to DS's prior written approval.
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Anyattemptto do so without such consentis void. Any approved transfer
of licenses may be subject to an adjustment charge. This Agreement shall
be binding upon, andinure to the benefit of DS and its successors and
assigns.

15.7 Amendments & Non-Waiver, No waiver, alteration, modification,
or cancellation of any ofthe provisions ofthis Agreementorof anyAffiliate
Participation Agreement shall be binding unless made by written
amendment signed by both parties. A party's failure at any time to require
performance of any provision hereof or of any Affiliate Participation
Agreementshall in no manner affect its right ata later time to enforce that
or any otherprovision.

15.8 Entire Agreement; Order of Precedence. This Agreement
comprises the complete agreement between the parties relating to the
subject matter hereof and supersedesall prior and contemporaneous
proposals, agreements, understandings, representations, purchase
orders and communications, whether oral or written. If there is a
discrepancy,inconsistency or contradiction between any OST and these
General Terms,the provisions of the corresponding OSTshalt prevail, but
solely with respect to those DS Offering described in such OST. Any
future OSTwill not, on an overall basis, with respect to any DS Offerings
obtained by Customerunder this Agreement, result in a material increase
in the Customer'sliabilities and obligations under these General Terms,
or a material decrease in DS's liabilities or obligations under these
General Terms. Customer confirms thatit (i) has full knowledge ofall
terms herein and those incorporated herein by reference,(ii) agrees to be
bound by and to comply with such terms,and ,
(iii) in entering into this Agreement and/or any Affiliate Participation
Agreement, has notrelied upon the future availability of functionality or
product updates with respect fo any DS Offering. The terms of this
Agreement shall have no force or effect with respect to any claim based
on the use ofany intellectual property rights ofDS outside the scope of
the rights expressly granted and/or provided herein.

15.9 Language. This Agreement is provided in English and may be
provided,for informational purposes only,in a language other than English.
The English version shall be the only binding and enforceable version of this
Agreement.

15.10 Headers. Headingsin this Agreement are for convenience only and
shall not affect the meaning or interpretation of any provision of this
Agreement.
15.11 DS may assign, delegate, subcontract or otherwise transfer anyof its
rights or obligations hereunder, in whole or in part, without Customer's
consent:

45.12 Survival. The following sections of these General Terms shall survive
termination or expiration thereof: Sections 1, 2.2, 4.3, 5, 6.2, 7, 8, 9.4, 10.1,
10.2, 10.4, 11, 12, 13, 14 and 15 andterms identified as surviving in any
Affiliate Participation Agreement.

15.13. Governing law and jurisdiction. This Agreement shall be
governed and construed in accordancewith the laws ofthe Federal Republic
of Germany. The courts of Munich shall have exclusive jurisdiction to hear
any dispute’ arising out of or in connection with the interpretation and/or
performance of this Agreement. Customer acknowedges and agrees that the
paragraph immediately above shall not prevent, restrict or otherwise limit in
any manner, DS's rights to seek equitable remedies, including injunctive
relief before any competentcourt in anyjurisdiction.

15.14 Counterparts. This Agreement may be executed simultaneously in
two (2) or more counterparts, each of which will be considered an original,
but all of which togetherwill constitute one and the sameinstrument.

Enclosure: Appendix #1 (Special Terms)
Appendix #2 (Commercial Terms for SIMULIA SIMPACK)

IN WITNESS WHEREOF,theparties have caused this Agreementto be executed bytheir duly authorizedofficers or representatives in two (2) original
counterparts

J.M. VOITH SE & CO. KG VTA

Name of signatory: Fran le Mayer Achius Gerlach
Title:

Date: 20A4-Al~A?

Signature: Ep lL. 4 aA“A.
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DASSAULT SYSTEMES DEUTSCHLAND GmbH

Name of signatory: “Qy. CuabtSilC

Tile: UFO Bue lentrer

Date: 4.12. 2014
Signature: Cuno Cete
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   APPENDIX #1 — SPECIAL TERMS

This Appendix #1 to the Master Customer License and Online Services Agreement 2019-16356 (the ‘*MCLOSA’) is entered into force as of the effective date of
the MCLOSA (the ‘Effective Date of Appendix #1") between DS and First Customer. DS and First Customershall be referred individually as the “Party” and
collectively as the “Parties”.

  

     

 

WHEREAS

A. The Parties agreed to modify and/or supplementcertain sections of the MCLOSAby amending the MCLOSApursuant to this Appendix #1.

 

       
B. Inthe eventof discrepancy,inconsistency or contradiction between any condition of this Appendix #1 and the conditions containedin the MCLOSA,

the conditions of this Appendix #1 shall prevail.    

 

NOW, THEREFORE,the Parties hereto agree to amend the MCLOSA as follows:

 

  
CHANGES TO THE TERMS AND CONDITIONS OF THE MCLOSA

1. Changes to Changes to Section 4 of the MCLOSA (,,Delivery and Payment”)

1.1 The Parties agree to replace 2°¢ sentence ofthe subsection 4.3.2 (‘Payment Terms”) beginning with ‘Untess otherwise agreed to ...." and ending with
*..from the invoice.” as follows:

 

   

 

  
       “Unless otherwise agreed to in writing by DS,(i) all charges will be invoiced upfront, and (i) Customer shail pay all invoices by wire transfer within sixty

(60) days from the date of invoice. DS shall be entitled to suspend the provision of Support Services or Online Services for which related payment has
not been made.”   

  

TERM OF THE APPENDIX #1

 

    
The present Appendix#1 comes into force on the Effective Date of Appendix #1, as above specified, and will continue for the term of the MCLOSA.Therefore,
the present Appendi<#1 shall expire or terminate concurrently with the MCLOSA.

 

  
GENERAL PROVISIONS

 

     This Appendix#1 togetherwith the MCLOSA,constitute the entire agreement betweenthe Parties with respect to the subject matter hereof. Except as expressely
modified, cancelled and/or supplemented by this Appendix#1, ali terms and conditions of the MCLOSAshall remainin full force andeffect. :
    

   

 

END OF APPENDIX #1

IN WITNESS WHEREOF,the parties have caused this Agreement to be executed by their duly authorized officers or representatives in two (2)original counterparts.

 

  
    JM. VOITH SE & CO.KG VTA DASSAULT SYSTEMES DEUTSCHLAND GMBH

   

       
     

 

‘ame ofneedesean l Name of signatory / Name des Unterzeichners: “Dr. Cusittru, Geta

TiteTaek Tr Bee eae Tite /Ttet CO Guo Gnrtraf

Date / Datum: 20A4-AL-AP Date / Datum: A% (Arprort4    

[Ne Mf, - A-/h ChinaaG32  
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  "APPENDIX #2COMMERGIALTERMSFOR SIMULA SIMPACK     
This Appendix #2 to the “MCLOSA’or “Agreement” is entered into force as of the 6> of November 2019 (‘Appendix #2 Effective Date*} between DS and First
Customer. DS and First Customer shall be referred individually as the ‘Party’ anc collectively asthe ‘Parties’.

 

WHEREAS

A. The Parties agreed to modify and/or supplement certain sections of the MCLOSA and the Parties therefore amendthe Agreement pursuantto this
Appendix #2.

   
       

This Appendix #2 to the Agreementsets forth special terms and conditions which supptementand/or modify the General Terms of the Agreement
for licenses on DS Offerings being ordared on or after the Appendix #2 Effective Date. -
   

     In the event of discrepancy, inconsistency or contradiction between any condition of this Appendix #2 and the conditions contained in the
Agreement, the conditions of this Appendix #2 shall prevail.

 

  

 

NOW,THEREFORE,the Parties hereto agree to amend the MCLOSA as follows:

(2, DEFINITIONS

ALL THE TERMS WITH A CAPITAL INITIAL, UNLESS DEFINED OR MODIFIED HEREIN, SHALL HAVE THE MEANING SETS FORTH IN SECTION 1
“DEFINITION OF THE GENERAL TERMS OF THE MASTER LICENSE AGREEMENT OR IN THE OST.

 

      

   Forthe purposeof this Appendix #2 the following definitions shall supplementand / or replace the definitionsin the Section 1, “Definitions®of the Agreement and
in the applicable OST.

       First Customer's Locations shall mean the First Customer's locations is Germanyas listed in EXHIBIT A.

 

  
Germany Simulia Simpack WAN Useshall mean,when mentioned in a Transaction Documentandwith regardsto a given Licensed Program defined in Section
2 of the Appendix #2 "Scope" and only in case such Licensed Program is commercially available with a Wide Area Network (WAN) option, that such Licensed
Program may be accessed and executed (i) by Users whose usual workplace is at any facilities of First Customer's Locations, and (i) on Machinesthat are
networked with the SIMULIA SIMPACK WAN License Server for which the corresponding license keys have been authenticated.

 

     

    

 

Germany SIMULIA SIMPACK WAN License Servershall mean the Machine in a secured network (i) located in First Customer's premises, underits sole control
any doubt,license keys related to any other DS Offering or geographical scope or notrelated to licenses for Germany Simutia Simpack WAN Use shail not be
installed on such Germany SIMULIA SIMPACK WAN UseLicense Server.
   

  

 

Defined terms hereundercan be used in a singularor plural form.  
{3. SCOPE  
   

   

   

 

  

 

This Appendix#2 is only applicable for the following
unless specified otherwise in the applicable Section:

Brands/Portfolio of Licensed Programs in DS portfolio commercially available althetime of purchase,

  

  o SIMULIA Simpack
   

 

4, LICENSEGRANT

    The Parties agree to supplementthe provisions of sub-section 2.1 “Grant” of Section 2 - ‘License and Use Rights’of the General Terms of the Agreement, by
the addition of the following provisions:   
License Grant for Germany SIimulia Simpack WAN Use  

     Notwithstanding any provisions to the contrary contained in the General Terms of the Agreement and/or the applicable OST, DS hereby allows First Customer to
give access {o the Licensed Programs authorized for Germany Simulia Simpack WAN Use, to Users for use on Machine(s) both located in GermanyatFirst
Customer's Locations, through an access to the specific Germany SIMULIA SIMPACK WAN License Serverasthe case may be,for the exclusive internal needs
of the First Customer.     

   

 

5. TERM OF THE APPENDIX #1

  The present Appendix #2 comes into force on the Appendix #2 Effective Date, as above specified, and will continue for the term of the Agreement. Therefore,
the present Appendix #2 shall automatically expire on 31* of December 2022 without requlring a notice of termination, unless terminated earller In accordance
with the provisions of the Agreement.
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6. GENERAL PROVISIONS

This Appendix #2,including its attached Exhibits, together with the MCLOSA,constitute the entire agreement between the Parties with respect to the subject
matter hereof. Except as expressly modified, cancelled and/or supplemented by this Appendix#2,all terms and conditions of the MCLOSAshall remain in full
force and effect.

Enclosures: Exhibit A: First Customer's Locations

END OF APPENDIX #2

IN WITNESS WHEREOF.,the parties have caused this Agreementto be executed by their duly authorized officers or representatives in two (2) original counterparts.

JM. VOITH SE & CO.KG VTA DASSAULT SYSTEMES DEUTSCHLAND GMBH

Name of signatory / Name des Unterzeichners: Name ofsignatory / Name des Unterzeichners: Ww ClieWeunCr
Frauk Mayer Achim Gerlach \

Tile Tite: Ce Euro Coabvad
Date / Datum: 20A9-A2-A Date/ Datum: AX (AR! 2514

AN./— A Cuudtiow Se

Title / Titel:
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ExhibitA 10 APPENDIX ZFitst einnr Locations

First Customerwill inform DS immediately in writing about any changes oftheir locations listed hereunder.

First Customer's Locations Addresses

J.M. Voith SE & Co. KG VTA UferstraBe 80, 24106 Kiel, Germany

JM, VOITH SE & CO. KG VTA Alexanderstrasse 2, 89522 Heidenheim, Germany

JM. VOITK SE & CO, KG VTA Voilhstrasse 1 74564 Crailsheim, Germany
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