Operacni program Vyzkum, vyvoj a vzdélavani MINISTERS

EVROPSKA UNIE
Evropské strukturalni a investiéni fondy

KUPNI SMLOUVA

uzavfena ve smyslu § 2079 a nasl. a § 2358 a nasl. zakona ¢. 89/2012 Sh., obCanského
zakoniku, ve znéni pozdéjsich predpisu.

Smluvni strany:

Zapadoceska univerzita v Plzni

se sidlem: Univerzitni 8, 306 14 Plzen
IC: 49777513
DIC: CZ49777513
osoba opravnéna zastupovat kupujiciho: Mgr. Marta Kollerova
kvestorka ZapadoCeské univerzity v Plzni
bankovni spojeni: XXKXXXXXKXXXKXXXXKXXXXK
Cislo uctu: XXXXXXXXXXXXXXXXKXXXX

na strané jedné jako kupujici (dale jen ,Kupujici®)

a

Hexagon Metrology s.r.o.

se sidlem: Litvinovska 609/3, 190 00 Praha 9

IC: 27897958

DIC: CZ 27897958

zastoupeny: Ing. Jaroslavem Veselym, jednatelem

Zapsany V. Obchodnim rejstfiku u Méstského soudu v Praze
Oddil C, vlozka 125041

bankovni spojeni: XXXXXXXXXXKXXXXXXK

Cislo uctu: XXXXXXXXXXXXXKXX

na strané druhé jako prodavajici (dale jen ,Prodavajici)

uzavfely nize uvedeného dne, mésice a roku tuto kupni smlouvu (déle jen ,Smlouva*):
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l. Uvodni ustanoveni

Tato kupni smlouva se uzavird na zakladé vysledku vefejné zakazky malého rozsahu
s ndzvem ,Pasivni méfici rameno” (dale jen ,Vefejna zakazka“). Vefejna zakazka je
realizovana v ramci projektu ,VaV inteligentnich komponent pokro€ilych technologii pro
plzefiskou metropolitni oblast” (InteCom), Cislo projektu:
CZ.02.1.01/0.0/0.0/17_048/0007267, Operacniho programu Vyzkum, vyvoj a vzdélavani,
MSMT CR. Nabidka Prodavajiciho byla Kupujicim jako zadavatelem Vefejné zakazky
vybrana jako ekonomicky nejvyhodné;si.

Prodavajici potvrzuje, Ze se v plném rozsahu seznamil s rozsahem a povahou véci, jez je
pfedmétem koupé a tykajici se pfedmétu Vefejné zakazky, Zze jsou mu znamy veskeré
technické, kvalitativni a jiné podminky a Ze disponuje takovymi kapacitami a odbornymi
znalostmi, které jsou k pInéni této Smlouvy nezbytné.

Prodavajici vyslovné potvrzuje, ze provéfil veSkeré podklady a pokyny Kupujiciho, které
obdrzel do dne uzavieni této Smlouvy i pokyny, které jsou obsazeny v zadavacich
podminkéch Vefejné zakazky, Ze je shledal vhodnymi, Ze sjednana cena a zpUsob plnéni
Smlouvy obsahuje a zohledriuje vSechny niZze uvedené podminky a okolnosti.

1. Predmet koupé

Prodavajici se zavazuje dodat Kupujicimu za podminek stanovenych touto Smlouvou

Pasivni méfici rameno (dale také ,predmét koupé“ nebo ,Zafizeni).

Specifikace pfedmétu koupé, vCetné pozadovaného pfisluSenstvi, odpovidajiciho SW
vybaveni a zaSkoleni pracovnikll Kupujiciho, je uvedena v Pfiloze €. 1 této Smlouvy:
Technickd specifikace Zafizeni.

Pfedmét koupé musi byt dodan ve sjednaném mnozstvi, jakosti, provedeni, misté a Case.
Dodany pfedmét koupé musi byt také vhodny a pIné pouzitelny pro sjednany ucel jeho
pouziti uvedeny v této Smlouvé a v rozsahu, v jakém neni tento Ucel sice konkrétné v
této Smlouvé popsan, ale vhodném a pIné pouzitelném pro ucel, k némuz se obvykle
pouziva. Prodavajici vyslovné prohlasuje, ze Zafizeni splfiuje technické parametry a
funkce uvedené v PFiloze €. 1 této Smlouvy. Prodavajici se zavazuje splnit dalSi své
souvisejici povinnosti podle této Smlouvy a prevést na Kupujiciho vlastnické pravo
k pfedmétu koupé a zprostiedkovat poskytnuti odpovidajici licence k uzivani SW
vybaveni v souladu s licenénimi a dalSimi podminkami (v &eském nebo anglickém
jazyce) uvedenymi v PFiloze €. 2 této Smiouvy.

Pfedmét koupé musi byt dodan novy, plné funkéni a kompletni, tj. bude pfipraven
k okamzitému plnohodnotnému pouZiti bez nutnosti pofizovat daldi komponenty a bude
dodan se v8emi nezbytnymi soucastmi, a to i v pfipadé, Ze tyto komponenty nejsou
vyslovné popsany v Pfiloze &. 1 této Smlouvy.

Nedilnou soucasti pfedmétu plnéni je dodani Zafizeni a odpovidajiciho SW vybaveni do
mista ur€eni, dodani technické dokumentace a uzivatelskych pfiruc¢ek (v ¢eském nebo
anglickém jazyce, v listinné nebo elektronické podob&) a zaSkoleni pracovniki
Kupujiciho.
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6. Prodavajici zprostfedkuje Kupujicimu opravnéni uZzit dodany software specifikovany
v PFiloze €. 1 vSemi zplsoby uziti nezbytnymi k fadnému uzivani predmétu koupé.

7. Minimalné po dobu trvani zaru¢ni doby bude Prodavajici poskytovat Kupujicimu
telefonickou a e-mailovou technickou podporu (v Ceském, slovenském nebo anglickém
jazyce).

8. Kupujici se zavazuje pfedany predmét koupé prevzit a uhradit Prodavajicimu cenu
stanovenou v této Smlouvé za podminek v ni uvedenych.

lll.  Cena a platebni podminky

1. Kupni cena vychazi z cenové nabidky Prodavajiciho kalkulované vramci Verejné
zakézky.

2. Kupni cena bude uhrazena Kupujicim Prodavajicimu po pfedani a prevzeti pfedmétu
koupé a podpisu pfedavaciho protokolu povéfenymi zastupci obou smluvnich stran za
dale uvedenych podminek a splatnosti.

3. Kupni cena za celou dodavku pfedmétu koupé ¢ini 1 190 000,- CZK bez DPH, slovy:
jeden milion sto devadesét tisic CZK bez DPH (déle jen ,Kupni cena“). Kupni cena je
stanovena bez DPH podle zékona ¢&. 235/2004 Sb., o dani z pfidané hodnoty, ve znéni
pozdéjSich predpisl; v pfipadé zahraniéniho Prodavajiciho uhradi Kupujici DPH
v zakonné vySi na zakladé samovyméreni.

4. Kupni cena je stanovena jako nejvySe pfipustna, maximalni a nepiekrocCitelna, vcetné
vSech poplatkl a veSkerych dalSich nakladl spojenych s plnénim pfedmétu koupé (napfr.:
dopravné; skladné; naklady schvalovaciho fizeni; provedeni pfedepsanych zkou$ek;
zabezpedeni prohlaSeni o vlastnostech, & prohlaSeni o shodé&'; certifikatl a atestu;
prevod prav; pojisténi; pfipadné dané a poplatky, k jejichz uhradé, deklarovani ¢&i pfiznani
v jakékoli podobé&, mulze byt Prodavajici povinen na zakladé jakychkoli pfisluSnych
zahranicnich pravnich pfedpist apod.). Prodavajici neni opravnén uctovat zadné dalsi
Castky v souvislosti s plnénim dle této Smlouvy.

5. Kupni cena za pfedmét koupé zahrnuje i naklady na licenci k SW a bude Kupujicim
uhrazena na zékladé danového dokladu (déle také faktury) vystaveného Prodavajicim do
30 kalendafnich dnd od predani a prevzeti pfedmétu koupé a Fadném podpisu
predavaciho protokolu. Nedilnou soucasti faktury bude kopie pfedavaciho protokolu.

6. Splatnost faktury je 30 kalendainich dni ode dne prokazatelného doruceni faktury
Kupujicimu.

7. Faktura musi obsahovat vSechny nalezitosti fadného ucetniho a danového dokladu
ve smyslu pfislusnych pravnich predpist, zejména, nikoliv v8ak vyluéné, zakona C¢.
235/2004 Sb., odani z pfidané hodnoty, ve znéni pozdéjSich predpist. V pfFipade,
Ze faktura nebude mit odpovidajici nalezitosti, je Kupujici opravnén ji vratit ve Ihité
splatnosti zpét Prodavajicimu k doplnéni, aniz se tak dostane do prodleni se splatnosti.
Lhata splatnosti pocina bézet znovu od opétovného zaslani nalezité dopinéného &i
opraveného dokladu.

'V souladu se zakonem ¢&. 22/1997 Sb., o technickych pozadavcich na vyrobky.
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IV.  Misto plnéni, pfevzeti predmétu koupé

Prodavajici se zavazuje pfedat pfedmét koupé v misté plnéni, kterym je Zapadoceska
univerzita v Plzni, NTIS, Technickd 2967/8, Plzen, a to v pracovni dobé& Kupujiciho, tj.
v pracovni dny od 8.00 do 16.00 hod., nebude-li mezi smluvnimi stranami dohodnuto
jinak.

O predani a prevzeti pfedmétu koupé bude sepsan predavaci protokol, ktery bude
podepsan povérenymi zastupci obou smluvnich stran.

Kupujici neni povinen pfevzit pfedmét koupé vykazujici jakoukoliv vadu ¢i nedodélek.
Prodavajici je povinen pfi pfedani predmétu koupé predat Kupujicimu rovnéz doklady
potfebné k fadnému pfedani a naslednému uzivani predmétu koupé a jejich pfedani je
podminkou pfevzeti pfedmétu koupé Kupujicim.

V.  Doba plnéni

Prodavajici se zavazuje zahajit plnéni pfedmétu koupé& dnem nabyti u€innosti této
Smlouvy a fadné predat pfedmét koupé nejpozdéji do 5 (péti) tydnd od nabyti u€innosti
této Smlouvy.

VI. Prechod vlastnického prava, licencni ujednani a
nebezpeci Skody na predmétu koupé

. Vlastnické pravo k pfedmétu koupé a poskytnuti licence k uzivani SW vybaveni pfechazi
na Kupujiciho dnem fadného pfedani a pfevzeti celého pfedmétu koupé vE. licence k SW
od Prodavajiciho na zakladé fadné podepsaného predavaciho protokolu. Timto
okamzikem pfechazi na Kupujiciho rovnéz nebezpedi Skody na pfedmétu koupé.
Prodavaijici zajisti poskytnuti licence SW vybaveni Kupujicimu od vlastnika licence.
Licen¢ni a dalSi ujednani Prodavajiciho, které jsou nedilnou PFilohou €. 2 této Smlouvy.
V pfipadé rozporu tohoto ujednéani se Smlouvou se povazuje za rozhodné znéni této
Smlouvy a licen¢ni a dalSi ujednani (uvedena v Pfiloze €. 2 této Smlouvy) jsou v tomto
rozsahu pravné neucinna. Odména za poskytnuti licence od vlastnika licence je zahrnuta
do kupni ceny uvedené v ¢l. Ill. této Smlouvy.

VII. Zaruka

Prodavaijici poskytuje Kupujicimu zaruku za jakost pfedmétu koupé prfedaného dle této
Smlouvy v trvani 12 mésicu.

. Zaru¢ni doba zacina bézet ode dne fadného predani a prevzeti predmétu koupé od
Prodavajiciho na zakladé fadné podepsaného pifedavaciho protokolu.

Kupuijici je povinen ohlésit vady Prodavajicimu bez zbyte€ného prodleni poté, co je zjisti,
a to telefonicky, mailem nebo pisemné na adrese Prodavajiciho:XXXXXXXXXXXXXXXXXXXXX.
| reklamace odesland Kupujicim v posledni den zaru¢ni lhuty se povazuje za v€as
uplatnénou.
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Zaruéni opravy provede Prodavajici bezplatné a bezodkladné s ohledem na druh vady
Zarizeni, nejpozdéji vSak do 30 kalendarnich dnli ode dne uplatnéni reklamace, nebude-
li mezi smluvnimi stranami dohodnuto jinak. Bude-li to pfipoustét charakter vady, je
Prodavajici povinen odstranit vadu v misté pInéni. V opacném pfipadé ji odstrani ve své
provozovné. Naklady a zajisténi dopravy zafizeni do provozovny k zaruéni opravé
zajistuje a hradi Prodavajici.

V této souvislosti bere Prodavajici na védomi, Ze k odstranéni vad muze nastoupit
v pracovni den v dobé& od 8:00 hod do 16:00 hod, nebude-li mezi smluvnimi stranami
dohodnuto jinak.

O odstranéni reklamované vady sepiSi smluvni strany protokol, ve kterém potvrdi
odstranéni vady. Zaruc¢ni doba se prodluZzuje o dobu, ktera uplyne ode dne uplatnéni
reklamované vady do dne odstranéni této vady.

VIIl.  UkoncCeni smlouvy

Tato Smlouva muze byt ukonéena:
a) pisemnou dohodou smluvnich stran;
b) odstoupenim od Smilouvy z divodu stanovenych v této Smlouvé nebo zakonem.

Od této Smlouvy muze smluvni strana odstoupit pro podstatné poruseni smluvni

povinnosti  druhou stranou. Za podstatné poruSeni  smluvni  povinnosti

se zejména povaZzuje:

a) na strané Kupujiciho nezaplaceni Kupni ceny podle této Smlouvy ve Ihuté delsi 60
dni po dni splatnosti pfislusné faktury,

b) na strané Prodavajiciho, jestlize pfedmét koupé (nebo jeho &ast), nebude Fadné
dodana v dohodnutém terminu tak, aby Prodavajicimu vzniklo pravo na thradu kupni
ceny (nebo jeji ¢asti) vystavenim pfislusné faktury,

c) na strané Prodavajiciho, jestlize pfedmét koupé& nebude mit viastnosti deklarované
Prodéavajicim v této Smlouvé Ci vlastnosti z této Smlouvy vyplyvajici,

d) na strané Prodavajiciho, jestlize ve své nabidce vramci Vefejné zakazky uved|
informace nebo doklady, které neodpovidaji skuteénosti a mély nebo mohly mit vliv
na vysledek zadavaciho Fizeni.

V pfipadé poruSeni dalSich smluvnich povinnosti (jako je zejména fadné provedeni
zarucnich oprav), je druha strana opravnéna od Smlouvy odstoupit v pfipadé, Ze strana,
ktera je v prodleni, nesplni svou povinnost ani v dodate¢né pfimérené lhuté, ktera ji
k tomu byla poskytnuta.

Odstoupeni od této Smlouvy musi smluvni strana ucinit pisemné, bez zbyteéného
odkladu poté, co se o poruSeni smluvnich povinnosti dovédéla.

V pfipadé odstoupeni od této Smlouvy jsou smluvni strany povinny vypofadat své
vzdjemné zavazky a pohledavky stanovené v zakoné nebo v této Smlouvé, a to do 30
kalendarnich dnd od pravnich u€inkd odstoupeni, nebo v dohodnuté Ihuté.

V pfipadé odstoupeni od této Smlouvy Kupujicim pro podstatné poruSeni smluvni
povinnosti Prodavajicim, je Prodavajici povinen uhradit Kupujicimu pfipadnou vzniklou
Ujmu (majetkovou i nemajetkovou).
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IX. Sankcéni ustanoveni

V pfipadé prodleni Prodavajiciho se splnénim jeho zavazku z této Smlouvy, pfedevsim
bude-li Prodavajici v prodleni sterminem pfedani pfedmétu koupég, tzn. nepreda-li
Prodavajici predmét koupé ve stanovené Ihité uvedené v &l. V., je Prodavajici povinen
uhradit Kupujicimu smluvni pokutu ve vySi 0,05% z celkové Kupni ceny za kazdy i
zapocaty den prodleni.

V pfipadé prodleni Kupujiciho s thradou faktury, je Prodavajici opravnén uplatnit vaci
Kupujicimu smluvni trok z prodleni ve vysi 0,05% z dluzné €astky za kazdy i zapoCaty
den prodleni s Uhradou faktury.

V pfipadé nedodrzeni uvedené (&i jinak dohodnuté) lhaty pro provedeni zaruéni opravy,
je Prodavajici povinen uhradit Kupujicimu smluvni pokutu ve vySi 0,05% z celkové Kupni
ceny za kazdy jednotlivy pfipad a kazdy i zapoCaty den prodleni.

Strana povinna musi uhradit strané opravnéné smluvni sankce (smluvni pokuty)
nejpozdéji do 30 kalendafrnich dnd ode dne obdrzeni pfisluSsného vyuctovani od druhé
smluvni strany.

Zaplacenim smluvnich sankci dle této Smlouvy neni dot€en narok smluvni strany na
nahradu vzniklé Ujmy (majetkové i nemajetkové) zplsobené poruSenim povinnosti
druhou smluvni stranou, na niz se sankce vztahuje.

Kupujici je opravnén zapod€ist jakoukoli smluvni pokutu, kterou je povinen uhradit
Prodavajici, proti fakturované Castce.

X. Komunikace

Veskera sdéleni ¢i jina jednani smluvnich stran podle této Smlouvy budou adresovany
niZze uvedenym zastupcim smluvnich stran, a to v ¢eském nebo v anglickém jazyce.

Pokud tato Smlouva vyzaduje pro urcité sdéleni Ci jiné jednani smluvnich stran pisemnou
formu, bude takové sdéleni zaslano prostfednictvim poskytovatele postovnich sluzeb
na adresu sidla pfislusné smluvni strany krukdm zastupce této strany podle této
Smlouvy.

VyZaduje-li tato Smlouva, aby urCité sdéleni €i jiné jednani smluvnich stran bylo u¢inéno
pisemné v ur€ité lhuté, je tato lhata zachovana, pokud je sdéleni nebo ukon doruceno
elektronicky na e-mail zastupce druhé smluvni strany podle této Smlouvy, je-li nasledné
do tfi pracovnich dn0 toto sdéleni €i jiné jednani zaslano prostfednictvim poskytovatele
postovnich sluzeb na adresu sidla pfislusné smluvni strany.

ZAastupci stran

Prodavajici prohlasuje, Ze povéfil nize uvedenou osobu k jednani svym jménem ve
vécech souvisejicich s realizaci této Smlouvy:

Jméno: XXXXXXXXXXKXXX
E-mail: XXXXXXXXXXXXXX
Tel.: XHXXKXXXXXXXKXX
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Kupujici prohlasuje, Ze povéfil nize uvedenou osobu k jednani svym jménem ve
vécech souvisejicich s realizaci této Smlouvy:

Jméno: XXXXXXXXXXXXX
E-mail: XXXXXXXXXXXXXX
Tel.: XXXXXXXXXXKXX.

Tito zastupci vSak nejsou opravnéni k podpisu jakéhokoli dodatku k této Smlouvé.

XI. Zavérecna ustanoveni

Tato Smlouva se Fidi Ceskym pravem. Otazky v této Smlouvé neupravené se Fidi
pfislusnymi ustanovenimi zakona ¢&. 89/2012 Sb., ob&anského zakoniku, ve znéni
pozdéjSich predpisu. Jakykoliv spor vznikly z této Smlouvy nebo v souvislosti s ni bude
spadat do soudni pravomoci ¢eského soudu mistné pfislusného dle sidla Kupujiciho.

Smlouva je vypracovana ve Ctyfech vyhotovenich s platnosti originalu, z nichz kazda
smluvni strana obdrZi dvé vyhotoveni.

Smlouvu Ize ménit &i dopliiovat pouze pisemnymi, vzestupné a souvisle Cislovanymi
dodatky podepsanymi obéma smluvnimi stranami.

Smlouva nabyva platnosti dnem jejiho uzavfeni, tj. dnem podpisu Smlouvy opravnénymi
zéastupci obou smluvnich stran. Uginnosti pfedmétna smlouva nabyva, v souladu se
zakonem ¢. 340/2015 Sb., o registru smiuv, v platném znéni, dnem jejiho uvefejnéni
v registru smluv, které zajisti Kupuijici.

Nastanou-li u nékteré ze stran skuteCnosti branici fadnému plnéni této Smlouvy, je
povinna to ihned bez zbyteCného odkladu oznamit druhé strané a vyvolat jednani

zastupcu Kupujiciho a Prodavajiciho.
Nedilnou soucasti této Smlouvy jsou jeji pfilohy:
Priloha €. 1: Technicka specifikace Zafizeni
PFiloha €. 2: Licen&ni a jina ujednani Prodavajiciho k SW vybaveni Zafizeni
Smluvni strany prohlasuji, Ze si text Smlouvy fadné precetly, souhlasi s jejim obsahem
a na dikaz toho obé& smluvni strany pfipojuji své podpisy.

VPrazedne .........ccoevviiiii. VPlznidne ...,

za Prodavajiciho

XXXXXXXKXXXXXKXX za Kupuijiciho
obchodni zastupce Mgr. Marta Kollerova
na zakladé pIiné moci kvestorka Zapadoceské univerzity v Plzni
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Pfiloha €. 1 Kupni smlouvy

Technicka specifikace Zarizeni

Predmét koupé se sklada z nize uvedenych ¢asti, spliuje nasledujici (minimalni)
technické parametry a umoziuje nasledujici funkce:

Pasivni mérici rameno

Odmeérovaci rameno se sestavd ze sériového pasivniho robotu osazeného enkodéry,
dotykové sondy a odpovidajiciho SW/HW vybaveni. Koncovy efektor odméfovaciho systému
(dotykova sonda) muze byt veden runé za ucelem velmi pfesného ur€eni prostorovych
bodl vc€etné orientace sondy (napf. zajmovych bodl na nové architektufe vyvinutého
robotu). Dodavka musi splfiovat nasledujici parametry:

e Minimalné 7 rotacnich kloubl robotu
e MéfFici rozsah alespor 2,5 m (prumeér sféry meéfeni)
e Opakovatelnost méfeni (SPAT) < 0.025mm
o Délkova presnost méfeni (Euni) < 0.035mm
e Systém statického vyvazeni (kompenzace gravitace)
e Odmérovaci dotykova sonda na konci s alesporn dvéma velikostmi dotyku
o Bateriovy provoz a provoz ze sité 230V/50Hz
e MozZnost magnetického upnuti
e Aretovatelny stativ (trojnoZka) odpovidajici tuhosti
e 1 (jedna) licence na SW vybaveni pro zpracovani méfenych dat (verifikace 3D CAD
modell s odméFovanou soucasti) véetné maintenance na 1 (jeden) rok. Licence na
SW vybaveni je Casové neomezena a umozfiuje komeréni vyuziti.
e Online zaznam méfenych dat z pasivniho ramene
o Podpora opera¢nich modu: Master/slave trigger modes, touch-probe mode a
continuous streaming mode ( > 0.5 KHz)
o Dokumentovany SDK/API pfes USB nebo Ethernet nebo Wi-Fi pro kontinuélni
Cteni dat
e Jednodenni 8koleni na praci s Pasivnim méficim ramenem a jeho SW vybavenim
nejméné pro 5 (pét) osob.



INNOVMETRIC SOFTWARE INC.
END-USER LICENSE AGREEMENT

IMPORTANT NOTICE TO USER - READ CAREFULLY:

THIS IS A CONTRACT. BY INDICATING YOUR ACCEPTANCE BELOW, YOU ACCEPT ITS TERMS AND
CONDITIONS INCLUDING, IN PARTICULAR, LIMITATIONS ON THE USE OF THE LICENSED
PRODUCTS AND THE LIABILITY.

This InnovMetric Software Inc. ("InnovMetric") End-User License Agreement ("Agreement") is a legal agreement
between you, either an individual or a single entity ("Licensee"), and InnovMetric for the Licensed Products (as
defined below). By installing, copying, or otherwise using the Licensed Products, you agree to be bound by the
terms of this Agreement. You agree that this Agreement is enforceable like any written negotiated agreement signed
by you. If you do not agree to all the terms of this Agreement, do not install or use the Licensed Products, and
contact InnovMetric.

WHEREAS, InnovMetric, a Canadian corporation, is the lawful owner of and/or has the right to license the
proprietary computer programs, described in this Agreement.

WHEREAS, Licensee wishes to license use of the compiled code of the Licensed Products, subject to the terms and
conditions of this Agreement.

NOW, THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS CONTAINED HEREIN, THE
PARTIES HEREBY AGREE AS FOLLOWS:

1. PREAMBLE

The preamble is part of the present Agreement.

2. DEFINITIONS

The following terms are used in this Agreement, as defined in this paragraph:

2.1 "Licensed Software" shall mean Software products composed of InnovMetric’s computer programs in machine-
readable compiled code, intermediate code or interpreted form, and associated program updates and upgrades, and
related items such as hardware (dongles) and software keys.

2.2 "Licensed Materials" shall mean "online" or electronic user manuals and specifications, and any other media,
printed materials, and "online" or electronic documentation, provided by InnovMetric to the Licensee for use with
Licensed Software.

2.3 "Licensed Products" shall mean the Licensed Software and the Licensed Materials commercialized under the
tradenames Poly Works®. PolyWorks|Inspector™, Poly Works|Modeler™, PolyWorks|Reviewer™,
PolyWorks|Talisman™, PolyWorks|Loops™. Poly Works|DataLoop™, Poly Works|PMI+Loop™,

Poly Works|ReportLoop™ and Poly Works|AR™,

2.4 "Error" shall mean any reproducible functional defect in the Licensed Software resulting in the Licensed
Software not conforming with the Licensed Materials.

2.5 "Internal Use" shall mean the use of Licensed Software on the Licensee's computing devices.

2.6 "Users" shall mean the directors, officers, and employees of the Licensee or any other person using the Licensed
Products.
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2.7 "Open Source Library" shall mean object code that is statically or dynamically linked to the Licensed Software
and that contains, or is derived from, any computer source code licensed pursuant to a license that is identified as an
open source license by the Open Source Initiative (opensource.org) or other similar licensing or distribution models
for computer code offered free of charge.

. LICENSE

(U5}

.1 Terms

(V5]

InnovMetric hereby grants Licensee a nonexclusive, nontransferable license to use the Licensed Products solely for
its own internal use only and for no other purpose.

For purchased perpetual Licenses only—excluding licenses leased for a predetermined period of time, evaluation
licenses, as well as temporary "one year use" licenses—the license is granted for an indefinite period.

For licenses leased for a predetermined period of time, for evaluation licences, and for temporary "one year use"
licenses, the license is granted for a period beginning at the installation date and for the duration of the lease,
evaluation period, "one year use" period, or other period as agreed between InnovMetric and Licensee.

For subscriptions purchased for a predetermined period of time for a given number of users, the license is granted
for the duration of the subscription to the first differentiated users that connect to the license server and allows the
concurrent use of two different computing devices per user.

Licensee is responsible to clearly advise all Users, as described in section 2.6, of all obligations contained in this
Agreement.

4. PROTECTION OF PROPRIETARY RIGHTS
4.1 Right to Use Licensed Products

Licensee acknowledges that no right, title, or interest, other than the right to use the Licensed Products, is transferred
or granted by this Agreement. Licensee is prohibited from selling, renting, leasing, making available to third parties,
and sublicensing the Licensed Products.

4.2 Open Source Libraries

The use and operation of the Licensed Software may require the concurrent use of the Open Source Libraries
disclosed in Schedule "A" of this Agreement (the "List of Open Source Libraries"). Licensee acknowledges that
InnovMetric shall be entitled to update the List of Open Source Libraries, as the use of Open Source Libraries varies
upon each new release. InnovMetric represents and warrants that it has the right to authorize the use of such Open
Source Libraries by Licensee in conjunction with the Licensed Software, in full compliance with the licensing terms
of such Open Source Libraries. Where and to the extent required pursuant to the licensing terms of such Open
Source Libraries, InnovMetric will provide or make available a copy of the source code of such Open Source
Libraries to Licensee. Licensee's use of such Open Source Libraries is governed by the terms of this Agreement, not
the usual licensing terms of such Open Source Libraries. InnovMetric represents and warrants that it is authorized to
license the use of such Open Source Libraries as per the terms of this Agreement. Licensee releases all third-party
owners or licensors of such Open Source Libraries of any and all liability flowing from representations, conditions,
warranties and covenants made or provided pursuant to this Agreement that go above and beyond those
representations, conditions, warranties and covenants made or provided under the usual licensing terms of such
Open Source Libraries, as applicable between InnovMetric and such third-party owners or licensors.



4.3 Confidential Information

Licensee acknowledges that the Licensed Products constitute trade secrets, are furnished by InnovMetric to Licensee
in confidence, and contain proprietary and confidential information. The placement of a copyright notice on any
portion of the Licensed Products will neither be construed to mean that such portion has been published, nor
derogate from any claim that such portion is a trade secret or contains proprietary and confidential information.

4.4 Nondisclosure

Licensee agrees that it will not, under any circumstances, except as expressly authorized hereby, distribute or
disseminate any information contained in or disclosed by the Licensed Products, including but not limited to any
technical information, design concepts, processes, procedures, formulae or algorithms, to any person except to those
of its employees and/or other users whose access is necessary for Licensee's use as set forth above.

Licensee will take appropriate action, by agreement or otherwise, with such employees and/or other users, to inform
them of the trade secret, proprietary, and confidential nature of the Licensed Products so as to obtain their
compliance with the terms of this section. In the event that Licensee, or any of its present or former employees
and/or other users breach the confidentiality obligations of this Agreement, Licensee shall be jointly and severally
liable to InnovMetric for any loss incurred by InnovMetric resulting directly or indirectly from such breach.

4.5 Restrictions on Copying

Licensee will hold the Licensed Products in strict confidence. InnovMetric hereby grants the Licensee the right to
make copies of the Licensed Products for backup purposes only.

4.6 Reverse Engineering

Licensee is prohibited from reverse engineering, decompiling, disassembling, or creating any derivative work of the
Licensed Products. Licensee shall not allow anyone to modify, disassemble, or decompile the Licensed Products, or
create any derivative work in any possible way.

4.7 Relief

Licensee acknowledges and agrees that the Licensed Products, as well as all other information in whatever medium
disclosed to Licensee hereunder, are unique and commercially valuable and that any breach by Licensee of the terms
of this Agreement with respect to protection against disclosure or distribution of the Licensed Products or such
information would result in an irreparable and continuing injury to InnovMetric for which money damages would be
inadequate. In the event of such a breach or anticipated breach by Licensee, InnovMetric shall be entitled to
immediate injunctive relief or any other recourse and to specifically enforce the terms of this Agreement, in addition
to any other remedy to which InnovMetric may be entitled at law or in equity.

4.8 Noncompetition

Licensee agrees that it shall not use the Licensed Products to assist in the development or design of a computer
software program or other technology that is intended to provide substantially similar or similar functionalities, or
graphical user interfaces (GUI), substantially similar or similar to the Licensed Products.

4.9 Development of Utility

The Licensed Software shall not be used to develop, nor shall Licensee market, any conversion utility or aid specific
to the Licensed Software enabling or facilitating users to convert from the Licensed Software to alternative software
not marketed by InnovMetric.



4.10 Floating License Usage Report

The Licensee hereby acknowledges that the grant of a license to use the Licensed Products pursuant to a 'floating
license' mode is subject to pricing which may vary upon the actual place of use of the Licensed Products. By
purchasing a floating license, the Licensee agrees that InnovMetric may request, not more than once a year, a written
usage report. In these instances, an authorized officer of the Licensee would then certify in writing the annual
percentage of floating license usage per country. The Licensee shall cooperate with any reasonable requests of
InnovMetric to facilitate any such audit.

5. OWNERSHIP AND COPYRIGHT PROTECTION

InnovMetric, its affiliates and suppliers retain all right, title, and interest in and to the Licensed Products. The
Licensed Products are intellectual property of InnovMetric, its affiliates and its suppliers. The Licensed Products are
protected by law, including without limitation the copyright laws of Canada, the United States and other countries,
and by international treaty provisions. PolyWorks is a registered trademark of InnovMetric. InnovMetric,
PolyWorks|Inspector, PolyWorks|Modeler, Poly Works|Reviewer, PolyWorks|Talisman, PolyWorks|Loops,
PolyWorks|DataLoop, PolyWorks|PMI+Loop, PolyWorks|ReportLoop and PolyWorks|AR are trademarks of
InnovMetric. All other trademarks are the property of their respective owners. Licensee may not alter any
trademarks, trade names, products names, logos, copyrights or other proprietary notices, legends, symbols, or labels
in the Licensed Products. Licensee acknowledges that no right, title, or interest, other than the right to use the
Licensed Products as described herein is transferred by the present Agreement.

6. WARRANTY
6.1 Ownership of Copyrights

InnovMetric warrants that it has the right to grant this license to use the Licensed Products as contemplated
hereunder.

6.2 Infringement

InnovMetric will indemnify and hold harmless Licensee from and against any action brought against Licensee
alleging that the Licensed Products infringe third-party intellectual property rights, to the extent that:

6.2.1 InnovMetric is notified promptly in writing by Licensee of the claim;

6.2.2 InnovMetric has sole control of the defense of the claim and all negotiations of any settlement or compromise,
provided that any such settlement or compromise provide for the general release of all claims against InnovMetric;
6.2.3 the claim is not based on the use of a Licensed Software's version other than the most recent and nonmodified
version by Licensee;

6.2.4 the Licensee has not prejudiced InnovMetric position's in any way by, without limiting the generality of the
foregoing, its admissions and/or declarations.

InnovMetric shall have the opportunity, where a third-party claims an infringement of its intellectual property, at all
times, either before, during or after any proceedings, to provide the Licensee with the right to use such element of
intellectual property or replace same in order to cease such infringement.

6.3 Nonapplication of Warranty

Paragraph 6.2 of this section is not applicable if the claim is based upon:

6.3.1 the use of other than a current unaltered release of Licensed Software if the infringement would have been
avoided by the use of a current unaltered release of Licensed Software;

6.3.2 the combination, operation, or use of any Licensed Products with any programs or software not provided by
InnovMetric, if the infringement would have been avoided by the combination, operation or use of Licensed
Products with other programs, software or data; or



6.3.3 the use of Licensed Software in other than the operating environment specified for it by InnovMetric if the
infringement would have been avoided by use in the operating environment specified by InnovMetric.

6.4 Documentation

InnovMetric warrants that the Licensed Software conforms with Licensed Materials for a period of twelve (12)
months from the date of this Agreement, unless such term is otherwise renewed or extended.

6.5 Limitation of Warranty

Except as expressly provided in this section, InnovMetric makes no warranty, express or implied, with respect to the
Licensed Products. Without limiting the generality of the foregoing, InnovMetric makes no warranty or
merchantability or fitness for a particular purpose or that the Licensed Products is error free or that Licensee's use of
the Licensed Products will be uninterrupted. InnovMetric will promptly correct all errors discovered within a period
of ninety (90) days from delivery, upon notification by Licensee, if the following conditions are and were always
respected since delivery date:

6.5.1 the Licensed Software is and was properly used as set forth in the Licensed Materials;

6.5.2 the Licensed Products were not changed nor modified by Licensee or a third party upon Licensee's request.
6.5.3 the Licensed Products were not used in ultrahazardous activities;

6.5.4 the Licensed Products have not been subjected to abnormal physical or electrical stress, misuse, negligence or
accident.

6.6 Prerelease Software Product

If the Licensed Software the Licensee has received with this Agreement is a precommercial release or beta Software
("Prerelease Software"), Licensee acknowledges that the Prerelease Software version does not represent the final
product from InnovMetric, and may contain bugs, errors, and other problems that could cause system or other
failures and data loss. Consequently, the Prerelease Software is provided to the Licensee "AS-IS", and InnovMetric
disclaims any warranty or liability obligations of any kind to the Licensee.

7. TERMINATION
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Default

Either party may terminate this Agreement upon written notice to the other party without advance notice if the other
party materially breaches the terms of this Agreement and such default continues uncorrected for a period of ten (10)
days after notice in writing thereof to such other party.

7.2 Bankruptcy or Insolvency

The fact that one of the parties becomes insolvent or is adjudged bankrupt; makes a proposal for the benefit of its
creditors; has a receiver appointed; files a petition of bankruptcy; initiates reorganization proceedings; causes or
permits to occur any similar event under the laws of its domicile; or ceases to conduct its operations in the normal
course of business; or is wound up will be interpreted as a default under the terms of the present Agreement.

7.3 Effect of Termination

7.3.1 License. Upon termination, all licenses granted pursuant to this Agreement and any Maintenance and Support
Agreement executed by both parties will cease.

7.3.2 Return and Destruction of Proprietary Information. Licensee will immediately return to InnovMetric the
Licensed Products and all whole or partial copies thereof, including all backup copies, modifications, and
documentation thereof and purge all copies of the Licensed Products from all computer processors or storage media
on which Licensee has installed or permitted others to install Licensed Products. Licensee will certify in writing to
InnovMetric no later than thirty (30) days after termination that it has entirely complied with this requirement and



that no Proprietary Information remains in its possession.
7.3.3 Compliance with Agreement Notwithstanding Termination. Notwithstanding the termination of the present
Agreement, Licensee agrees to comply with section 4 of said Agreement.

8. LIMITATION OF LIABILITY

IN NO EVENT WILL INNOVMETRIC, ITS AFFILIATES OR SUPPLIERS BE LIABLE FOR (1) SPECIAL,
DIRECT, INDIRECT, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, OR (2) ANY DAMAGES
RESULTING FROM LOSS OF USE, OR LOSS OF DATA, OR LOSS OF PROFITS, BUSINESS
INTERRUPTION, OR ANY OTHER COMMERCIAL DAMAGES OR LOSSES ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR THE USE OR PERFORMANCE OF THE LICENSED
PRODUCTS OR ANY INFORMATION PROVIDED HEREUNDER, WHETHER IN AN ACTION BASED ON
CIVIL LIABILITY, CONTRACT OR TORT, INCLUDING NEGLIGENCE. IN NO EVENT WILL
INNOVMETRIC, ITS AFFILIATES OR SUPPLIERS TOTAL LIABILITY FOR ANY DAMAGES AWARDED
IN ANY ACTION BASED ON CIVIL LIABILITY, CONTRACT OR TORT ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT EXCEED THE AMOUNT PAID FOR THE PRESENT LICENSE
EVEN IF INNOVMETRIC, ITS AFFILIATES OR SUPPLIERS HAVE BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. INNOVMETRIC WILL NOT HAVE ANY LIABILITY FOR ANY DAMAGES ARISING
FROM THE USE OF THE PRODUCTS IN ANY HIGH-RISK ACTIVITY, INCLUDING, BUT NOT LIMITED
TO, THE OPERATION OF NUCLEAR FACILITIES, AIRCRAFT NAVIGATION OR COMMUNICATION
SYSTEMS, AIR TRAFFIC CONTROL, MEDICAL SYSTEMS, LIFE SUPPORT, OR WEAPONS SYSTEMS.

9. MISCELLANEOUS
9.1 Notice

Any notice, request, instruction, legal proceedings or other instrument to be given, served, or provided under this
Agreement by either party shall be deemed given and received when in writing and delivered personally or by
confirmed telefax or five (5) days after being sent by certified or registered mail, postage prepaid, to InnovMetric or
Licensee at the address of each as indicated below, provided that either party may change such address, only by
written notice to the other party:

If to InnovMetric: InnovMetric Software Inc., 2014 —
EETATRTeRRI06 T, Tax (4TS GR8-3001 D)

If to Licensee: Current address of Licensee as mentioned on the purchase order or as otherwise specified by
Licensee.

9.2 Waiver

No delay or failure of either party in exercising any right and no partial single exercise of any right shall be deemed
to constitute a waiver of that right or any other right under this Agreement. No action arising out of this Agreement,
regardless of form, may be brought by either party more than one (1) year after the cause of action has accrued.

9.3 Severability

If any provision, or portion thereof, of this Agreement is declared invalid by a Court of law or is unenforceable
under any applicable statute or rule of law, it is to that extent to be deemed omitted.

9.4 No Assignment

The rights of Licensee under this Agreement may not be assigned, in whole or in part, and any attempted assignment
of rights, duties or obligations hereunder without such consent shall be null and void.



Schedule A - List of Open Source Libraries

Allure 2.5.0

Angular]S 1.4.7

Boost C++ Library version 1.69

Bootstrap 3.3.6

C++ Mathematical Expression Toolkit Library version 1.0
Chart.js 2.5.0

ChartJS-Plugin Annotation 0.5.5

ChartJS-Plugln Area 0.4.4

FancyModal v0.1.4

Font Awesome version 4.4.0 Free

FreeType version 2.19

FTGL version 1.0

GeometricTools WildMagic version 5.13

Java SE 6 (some plugins) version 6.0.130 (32-bit) and 7.0.150 (64-bit)
Jquery 1.11.3

JsonCpp version 0.6.0-rc

Libjpeg version 9.0

Libtiff version 1.0

Newmat version 11.0

OBJLoader2 1.3.0

OpenSSL version 1.0.1

PDF.js 1.6.210

POCO C++ Libraries version 1.9.0

Quricol QR code generator library version 2.0, which includes:
- Libjpeg version 8.3

- Libpng version 1.5.4

- QRencode version 3.4.2

- Zlib version 1.2.5

Scintilla version 4.1.3

Serial Library for C++ (some plugins) version 1.0
SignalR 2.1.2

Source Sans Pro (Font)

Three.js 85

Tile Rendering Library version 1.3

Zlib version 1.2.11



9.5 Amendments and Modifications

This Agreement may not be amended, altered, or modified and no right hereunder may be waived except by a
written agreement signed by authorized representatives of the parties.

9.6 Entire Understanding

This Agreement sets forth the entire understanding between the parties with respect to the matters set forth herein
and supersedes all prior representations, understandings, or agreements, whether written or oral, express or implied,
with respect thereto.

9.7 Governing Law

This Agreement is governed exclusively by the laws applicable in the Province of Quebec, Canada. Notwithstanding
any other agreement or provision to the contrary, the parties acknowledge that the license was acquired in the
Province of Quebec, Canada. Any other treaty convention or contracts according to international laws or the United
Nations Convention do not apply. The Licensee irrevocably agrees that the courts of the Province of Quebec,
Canada shall have exclusive jurisdiction in relation to any claim, dispute, or difference concerning the present
Agreement and any matter arising therefrom, and irrevocably waive any right that it may have to object to an action
being brought in those courts, or to claim that the action has been brought in an inconvenient forum, or that those
courts do not have jurisdiction. Nothing in this clause shall limit the right of InnovMetric to take proceedings against
Licensee in any other court of competent jurisdiction.

9.8 Language

InnovMetric, and the Licensee by his acceptance below, acknowledge having requested that this document be
drafted in English only. InnovMetric Logiciels inc., et le Licencié par son acceptation des présentes. reconnaissent
qu'ils ont demandé que le présent document soit rédigé en anglais seulement.

Revised 02-27-2019
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