ZAPADOCESKA
P> univerziTa
V PLZNI

Priloha €. 1 Vyzvy

Smlouva o dodavce SW ¢. P20V00000051/Software (lll.) 003-2020

(dale jen ,Smlouva“)

uzaviena ve smyslu ust. § 2358 a nasl. zakona €. 89/2012 Sh., obcanského zakoniku, ve znéni pozdéjSich predpist

1. Smluvni strany

11.

a
1.2.

Nabyvatel:
sidlo:
zastoupena:
bankovni spojeni:
Cislo uctu:
ICO:
DIC:
(dale jen ,,Nabyvatel“) na strané jedné,

Poskytovatel:
sidlo/misto podnikani:
jednajici/zastoupeny:
bankovni spojeni:
Cislo uctu:
ICO:
DIC:

s wr

Zapadoceska univerzita v Plzni
Univerzitni 8, 301 00 Plzen

doc. Dr. RNDr. Miroslavem Holeckem, rektorem
Komerc¢ni banka a.s., Plzen-mésto
4811530257/0100

497 77 513

CZ49777513

Fisher Scientific, spol. s r.o.
Kosmonautu 324, 530 09 Pardubice
XXX

ING Bank N.V. Praha

1000 541 004/3500

45539928

CZ45539928

Telefonni €islo pro poskytovani tel. podpory: xxx

zapsany v OR vedeném Krajskym soudem v Hradci Kralové, oddil C, vloZzka 1920

(dale jen ,,Poskytovatel”“ nebo ,,Dodavatel“) na strané druhé (spolecné dale

také jako ,smluvni strany*).
(pozn. Dodavatel doplni nezbytné Gdaje)

Predmét Smlouvy

Tato Smlouva je uzaviena na zakladé nabidky Poskytovatele predlozené na vefejnou zakazku
»Software Il 003-2020“ v ramci zavedeného dynamického nakupniho systému ,Dynamicky
nakupni systém na software (lll.)“ (ev. €. zakazky v IS VZ Z2017-033247) podle zakona ¢. 134/2016
Sb., o zadavani verejnych zakazek, ve znéni pozdéjsich predpist (dale jen ,,ZZVZ*).
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2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

Predmétem této Smlouvy je dodavka 3D softwarové aplikace umoznujici zkoumani a
pochopeni struktur a vlastnosti materialu (primarné kosti a kostni tkané) z modernich
zobrazovacich metod (CT, mikroCT, magneticka rezonance, RTG a dalsi).

Softwarova aplikace zahrnuje nasledujici funkcionality:

- rekonstrukce objemovych dat a struktur, studium vnitini struktury materialu,

- moznost od jednoduchych vizualizaci az po pokrocilé zpracovani obrazu,
kvantifikaci, analyzu a reportovani pro pokrocilé 2D a 3D charakteristiky materiala,

- vizualizaéni moduly: objemové a povrchové vykreslovani, vykreslovani
objektl s prekryvem dalsich vrstev,

- globalni a lokalni (adaptivni) thresholding pro segmentaci materiala a
objektl na rtznych druzich pozadi,

- okrajovéa segmentace pro snimky a materialy s nehomogenni odrazivosti pfi snimkovani,

- konzistentni mnoho materidlova segmentace,

- zobrazovaci schopnost pro vice materidlové objekty,

- vyrazna schopnost kvantifikace a popisu objektli, nad ramec
jednoduchych popisnych mér jako jsou objem, povrch, délka, Sirka atd.
(napf. moznost pracovat s orientaci, sfericitou, defekty atd.),

- registrace a slu€ovani objemovych da,

- moznost tvorby projekti a workflows pro konkrétni tkoly,

- moznost prace se skripty v riznych jazycich (Tcl, Python, C++),

- nadstandardni schopnost prezentace: grafické vystupy, vizualni a video
vystupy, pokrocila prezentace v riznych formatech.

Nazev projektu: ERDF Il projekt Zapadoceské univerzity v Plzni
Cislo projektu: CZ.02.2.67/0.0/0.0/18_057/0013247

Nabyvatel se zavazuje za plnéni uvedené v odst. 2.2 této Smlouvy zaplatit
odménu sjednanou v odst. 4.2. Smiouvy.

Nabyvatel vyslovné prohlasuje, ze SW, resp. licence poskytnuta dle této Smlouvy je piné
zpusobily k vyuziti Nabyvatelem po dobu stanovenou v této Smlouvé k nasl. ucelu:
zkoumani a pochopeni struktur a vlastnosti materialu (primarné kosti a kostni tkané) z
modernich zobrazovacich metod (CT, mikroCT, magneticka rezonance, RTG a dalSi).

Poskytovatel vyslovné prohlaSuje, ze je na =zakladé svého pravniho vztahu s
autorem/vykonavatelem majetkovych prav k SW opravnén poskytnout nebo zprostredkovat
poskytnuti nebo prodlouzeni licence pro ucel uvedeny v odst. 2.4. této Smlouvy. Poskytovatel
dale prohlasuje, ze v disledku pInéni predmétu dle této smlouvy nebude poruseno zadné pravo
treti osoby ani pravni predpis. Za pravdivost téchto prohlaseni nese Poskytovatel plnou
odpovédnost. Poskytovatel se zavazuje nahradit Nabyvateli Skodu, ktera by mu vznikla, pokud
by prohlaSeni Poskytovatele uvedena v tomto odstavci byla nepravdiva.

Dal§i podminky poskytnuti licence, resp. licenéni ujednani jsou uvedena v Ptiloze ¢. 2 této
Smlouvy (dale jen ,Licenéni ujednani“). V pfipadé rozporu Licenénich ujednani s touto
Smlouvou ¢&i ucelem dle odst. 2.4. této Smlouvy se povazuje za rozhodné znéni této Smlouvy a
jeji ucel a Licenéni ujednani (Priloha €. 2 Smlouvy) jsou v tomto rozsahu pravné nedc¢inna.

Poskytovatel bere na védomi, ze Nabyvatel je subjektem povinnym zverejiiovat smlouvy dle

zakona €. 340/2015 Sb., o zvlastnich podminkach uc€innosti nékterych smluv, uverejiovani téchto

smluv a o registru smluv (zakon o registru smluv), ve znéni pozdéjSich predpist (dale jen ,zak.

340/2015 Sb.“), a pokud tato smlouva splnuje podminky pro uverejnéni, Nabyvatel tuto Smlouvu
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3.2.

3.3.

4.2.

4.3.

4.4,

4.5.

4.6.

4.7.

4.8.

uverejni v registru smluv. Rozhodnou skute€nosti pro uverejnéni smlouvy v registru je
zejména vysSe hodnoty predmétu plnéni prevysujici 50.000,- Ké bez DPH.

Doba a misto pInéni

Poskytovatel se zavazuje, Ze poskytne Nabyvateli SW, resp. sjednany pocet licenci do mista
pInéni nejpozdéji do 14 (¢trnacti) kalendarnich dnti od dojiti vyzvy k plnéni této Smiouvy.

V pripadé prodleni Poskytovatele se splnénim povinnosti uvedenych v bodé 3.1 v
ujednané dobé plnéni je Nabyvatel opravnén pozadovat na Poskytovateli zaplaceni
smluvni pokuty ve vysi 0,5 % z celkové odmény bez DPH za kazdy i zapocaty den
prodleni, €éimz neni dotéen narok Nabyvatele na nahradu Skody v pIné vysi.

Mistem plInéni je Zapadoceska univerzita v Plzni, Fakulta filozoficka — katedra
antropologie, Sedlackova 15, 301 00 Plzeri, mistnost SP 307.

Odména a platebni podminky

Odména Poskytovatele je stanovena dohodou smluvnich stran a vychazi z
nabidkové ceny Poskytovatele, kalkulované v ramci verejné zakazky na predmét
pInéni této Smlouvy. Tato cena zahrnuje veskera souvisejici pInéni a pocet licenci,
jak je uvedeno v prilohach této Smlouvy, které tvofi jeji nedilnou souéast.

A: [PRO POSKYTOVATELE Z CR:] Nabyvatel se zavazuje uhradit Poskytovateli za predmét
pIlnéni dle této Smlouvy provedeny radné a v€éas sjednanou odménu ve vysi [421 000, 00]
K¢ bez DPH (slovy: [Etyfi sta dvacet jedna tisic ] korun €eskych a [nula] haléf),

Poskytovatel je opravnén ke kupni cené pripocist DPH ve vysi stanovené v souladu se zakonem
€. 235/2004 Sb., o dani z pfidané hodnoty, ve znéni pozdéjSich predpisu, a to ke dni uskute¢néni
zdanitelného plnéni, kterym je den prevzeti predmétu pinéni dle této Smiouvy.

Odména bude Nabyvatelem uhrazena jako jednorazova platba v ¢eské méné na
zékladé danového dokladu — faktury. Smluvni odména bude Poskytovatelem
fakturovana do 30 dnd ode dne dodani SW vé. odpovidajicich licenci.

Danovy doklad — faktura musi obsahovat vSechny nalezitosti fadného ucetniho a dariového
dokladu ve smyslu této Smlouvy a prislusnych pravnich predpist, zejména zakona ¢. 235/2004
Sb., o dani z pfidané hodnoty, ve znéni pozdéjSich predpistl. V pFipadé, ze faktura nebude mit
odpovidajici nalezitosti, je Nabyvatel opravnén ji vratit ve Ihaté splatnosti zpét Poskytovateli k
doplnéni, aniz se tak dostane do prodleni se splatnosti. Lhita splatnosti po¢ina bézet znovu od
opétovného doruceni nalezité doplnéné ¢i opravené faktury Nabyvateli.

Splatnost faktury se sjednava na 30 kalendarnich dnG ode dne jejiho
prokazatelného doruceni Nabyvateli. V pfripadé prodleni Nabyvatele s uhradou
odmény je Poskytovatel opravnén uplatnit vi¢i Nabyvateli trok z prodleni ve vysi
0,05 % z neuhrazené €asti odmény bez DPH za kazdy i jen zapo€aty den prodileni.

Smluvni odména bude Nabyvatelem uhrazena na bankovni u¢et Poskytovatele uvedeny v odst.1.2.
této Smlouvy.

Nabyvatel neposkytne zalohy na thradu odmény.

Prava a povinnosti smluvnich stran

1 . . .
Dodavatel si vybere jednu z alternativ, a to bud’ alternativu A nebo alternativu B, kterou poneché v navrhu
smlouvy, nezvolenou alternativu ze smiouvy vypusti.
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5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

5.9.

6.2.

Poskytovatel neni opravnén postoupit jakakoliv prava anebo povinnosti z této
Smlouvy na treti osoby bez predchoziho pisemného souhlasu Nabyvatele.

Poskytovatel souhlasi s tim, ze jakékoliv jeho pohledavky vici Nabyvateli, které vzniknou na
zakladé této Smlouvy, nebude moci postoupit ani zapo¢itat jednostrannym pravnim tkonem.

Smluvni strany se dohodly a Poskytovatel urcil, ze osobou opravnénou k jednani
za Poskytovatele ve vécech, které se tykaji této Smlouvy a jeji realizace je:

jméno: XXX
tel.: XXX
e-mail: XXX

Smluvni strany se dohodly a Nabyvatel urcil, ze osobou opravnénou k jednani
za Nabyvatele ve vécech, které se tykaji této Smlouvy a jeji realizace je:

jmeéno: xXxx
tel: XXX
e-mail: xXXxx

Pripadna zména osob dle odst. 5.3. a 5.4. musi byt druhé smluvni strané neprodlené
pisemné oznamena, pficemz je ucinnd okamzikem doruceni tohoto pisemného
oznameni. Jakakoli jednani u¢inéna prostrednictvim vysSe uvedenych kontaktnich osob
nezakladaji zménu této Smlouvy, a neplijde tak o dodatky dle ¢l. 7.2. této Smiouvy.

Poskytovatel bere na védomi, Ze podle ust. § 2 pism. e) zdkona ¢&. 320/2001 Sb., o finanéni
kontrole ve vefejné spravé a o zméné nékterych zakonu (zakon o financ¢ni kontrole), ve
znéni pozdéjsich predpisu, je osobou povinnou spoluptsobit pfi vykonu finanéni kontroly.

Poskytovatel se zavazuje, ze pokud v souvislosti s realizaci této Smlouvy pfi plnéni
svych povinnosti prijdou jeho povéreni pracovnici do styku s osobnimi/citlivymi udaji
ve smyslu narizeni Evropského parlamentu a Rady (EU) 2016/679 ze dne 27. dubna
2016 o ochrané fyzickych osob v souvislosti se zpracovanim osobnich udaja a o
volném pohybu téchto udajd a o zruSeni smérnice 95/46/ES (obecné nafizeni o
ochrané osobnich udajt), ucini veskera opatreni, aby nedoslo k neopravnénému nebo
nahodilému pfistupu k témto udajim, k jejich zméné, zni€eni ¢i ztraté, neopravnénym
pfenosuim, k jejich jinému neopravnénému zpracovani, jakoz i k jejich jinému zneuziti.

Poskytovatel bere na védomi a souhlasi s tim, ze tato Smlouva bude uvefejnéna
na profilu zadavatele Nabyvatele ve smyslu ust. § 219 odst. 1 ZZVZ a/nebo v
souladu se zak. ¢. 340/2015 Sb. v registru smluv, paklize podléha zverejnéni,
stejné tak jako bude uverejnéna vyse skute¢né uhrazené ceny za pIlnéni predmétu
této Smlouvy, a to ve lhitach a zpiisobem uvedenym v ust. § 219 odst. 3 ZZVZ.

Nabyvatel dava na védomi a Poskytovatel bere na védomi, Ze Nabyvatel neni v
daném smluvnim vztahu podnikatelem.

Uginnost smlouvy, odstoupeni od smlouvy

Smlouva je uzaviena dnem podpisu posledni smluvni strany. Smlouva nabyva
ucinnosti dnem jejiho uzavieni, jde-li o smlouvu podléhajici zvefejnéni v registru
smluv dle zakona €. 340/2015 Sb., pak teprve dnem zvefejnéni v registru smiluv.

Pokud tato Smlouva podiéha uverejnéni v registru smluv a nebude zverejnéna v souladu se zak.

340/2015 Sb. Nabyvatelem nejpozdéji do jednoho mésice po jejim uzavieni, je Poskytovatel
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6.3.

6.4.

6.5.

7.2.

7.3.

7.4.

7.5.

7.6.

povinen tuto Smlouvu uvefejnit v souladu s ust. § 5 zak. 340/2015 Sb.
Nejpozdéji do 3 mésictli od jejiho uzavreni.

Odstoupit od Smlouvy Ize pouze z diivodl stanovenych ve Smlouvé nebo zakonem.

Od této Smlouvy mize smluvni strana dotéena porusenim povinnosti
jednostranné odstoupit pro podstatné poruseni této Smlouvy, pricemz za
podstatné poruSeni této Smlouvy se zejména povazuje:

a) na strané Nabyvatele nezaplaceni odmény podle této Smlouvy ve lhité delSi 30 dni;

b) na strané Poskytovatele, jestlize Poskytovatel bude v prodleni s
poskytnutim predmétu pInéni dle této Smlouvy po dobu delSi nez 30 dni;

c) na strané Poskytovatele, jestlize predmét plnéni uvedeny v odst. 2.2. této
Smlouvy nebude mit viastnosti deklarované Poskytovatelem v této Smlouvé,
resp. v jejich prilohach, a Poskytovatel neuvede viastnosti predmétu plnéni do
souladu se Smlouvou do 1 mésice od doruceni pisemné vyzvy Nabyvatele.

Obé smluvni strany berou na védomi, ze odstoupeni je jednostranny pravni ukon, jehoz
ucinky nastavaji doruc¢enim projevu viile opravnéné strany odstoupit druhé strané, pokud v
této Smlouvé neni sjednano jinak. Odstoupeni Nabyvatele se nedotykd naroku na nahradu
Ujmy Nabyvatele vzniklé poruSenim Smlouvy, naroku na zaplaceni smluvnich pokut a
dalSich prav a povinnosti, u nichz to vyplyva z pfisluSnych ustanoveni zakona €. 89/2012
Sh., obéanského zakoniku, ve znéni pozdéjsich predpisti nebo z ustanoveni Smlouvy, ktera
podle projevené viile stran nebo vzhledem ke své povaze maji trvat i po ukonéeni Smlouvy
ve smyslu ust. § 2005 zakona €. 89/2012 Sb., obéanského zakoniku, ve znéni pozdéjsich
predpisu, neni-li vyslovné sjednano v této Smlouvé jinak.

Spolec¢na a zavérecna ustanoveni

Smluvni pokuty uplatiované dle této Smlouvy jsou splatné do 30 (tficeti) dni od data,
kdy byla povinné strané doruc¢ena pisemna vyzva k zaplaceni smluvni pokuty ze strany
opravnéné strany, a to na ucet opravnéné strany uvedeny v €lanku 1. této Smiouvy.

Veskeré zmény €i doplnéni Smlouvy Ize uéinit pouze na zakladé pisemné dohody smluvnich
stran. Takové dohody musi mit podobu datovanych, €islovanych a obéma smluvnimi
stranami podepsanych dodatkii Smlouvy. Neni-li ve Smlouvé stanoveno jinak, bude kazdé
oznameni, souhlas, €i jina komunikace ¢inéno vyhradné pisemnou formou, jakékoli jednani
smluvnich stran ¢inéné po telefonu €i Ustné je pravné neucinné.

Nastanou-li u nékteré ze stran skutecnosti branici fadnému plInéni této
Smlouvy, je povinna to ihned bez zbyteéného odkladu oznamit druhé strané a
vyvolat jednani zastupcli Nabyvatele a Poskytovatele.

Smluvni strany budou vzdy usilovat o smirné urovnani pfipadnych sport vzniklych ze Smlouvy.
Smluvni strany sjednavaji pro spory vyplyvajici z této Smlouvy ¢&i s touto Smlouvou souvisejici
mistni pFisluSnost Okresniho soudu Plzen — mésto, resp. Krajského soudu v Plzni.

Tato smlouva se podepisuje obéma smluvnimi stranami elektronicky pomoci
uznavaného elektronického podpisu.

Nedilnou soucasti této Smlouvy jsou nasledujici prilohy:

-Pfiloha €. 1 specifikace piedmétu plnéni
-Priloha €. 2 Licenéni ujednani
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Za Nabyvatele: Za Poskytovatele:

Dne (viz elektronicky podpis) Dne
Zapadoceska univerzita v Plzni [XXX
doc. Dr. RNDr. Miroslav Holeéek XXX
rektor XXX]
podepsano elektronicky podepsano elektronicky
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Software Ill 003 - 2020 (SW-(1l1)-003-2020)

_smlouvy_SW_technicka_specifikace_SW-(Il-003-2020

Vyplni se automaticky

Vypini dodavatel

[DOPLN{ DODAVATEL] [DOPLNi DODAVATEL]
7 Nizew ot | et poris Obchodaiizev o Fakurace ) pemisnpeEee | e rinoutomnat )| oot | e | ymowe/
: = L NA FAKTURU: NAZEV A E/SLO DOTAENIHO PROJEKTU K plevzeti zbotl e L I NEVYHOVUJE
4 aplikace umoziujici zkoumant i avlastnosti materidlu (primarn kostia kostni tkané)  modernich zobrazovacich metod (CT, mikroCT,
magneticks rezonance, RTG a dal)
yeh dat a struktur, i materialu.
Moznost od Vi {at po pokrod) i obrazu, kvantifk laua ani ¢ilé 202 materiala
gt:f;:.a alokslni (adaptivni) §nres::?:§;r: segmentaci materili a oh,;:l:”r‘\;:;i:‘::h druzich pozadi P ——
. & e user on LAN (9994.7446) + . Nézev projektu ERDF Il projekt Zépadoceské univerzity v Plzni a - .
i . . 42200000 K¢ X 421000,00 k¢ VYHOVUIE
1 30 softwarova aplikace 1 ks imnoho ma:?n:;:a segmentace. ot Samostatna faktura ANO o A A ey o 00 421000,00 K¢
Virazn schopnost 5, nad ré §ch popisnych mér fako jsou obijem, povrch, délka,Ska atd. (napF. mofnost pracovat s orientaci, | (19718 LAN) (9994.7447)
sfericitou, defekty atd.)
Registrace a slutovani objemovych dat.
Motnost tvorby projekti a workflows pro konkrétn ukoly.
Mo#nost préce se skripty v riznjch jazycich (T, Python, C+).
i 6 vystupy, vizudini a video wstupy, pokrofilé prezentace v riznjch formatech.
ol . . . " & maximaini i 5 Eni " " " & 5 0ods i CELKOVA MAXIMALNi
i zadavéni objevitext - " 2namens maximaini ,ato znamen davatelem. Pokud zadavateli, -, :
ude o pasoutint wazenn ? g CENA 7a celouVZ CELKOVA NABIDKOVA CENA v K& bez DPH
) VKEBEZDPH
V pFipadé, ie se dodavatel pfi predani zboii na néktera uvedend tel. &is 3 ém pripadé 377631320, 377 631325. 422 000,00 K& 421000,00 K&




Ptiloha ¢. 2 Smlouvy

Licen¢ni ujednani

Part | SOFTWARE END-USER LICENSE AGREEMENT (EULA)

ATTENTION: YOU MAY NEED TO SCROLL DOWN TO THE END OF THIS EULA BEFORE YOU
CAN AGREE TO THESE TERMS AND CONTINUE WITH THE SOFTWARE INSTALLATION.
IMPORTANT: THIS END USER LICENSE AGREEMENT ("EULA" or “AGREEMENT") IS A LEGAL
AGREEMENT BETWEEN THE PERSON, COMPANY, OR ORGANIZATION THAT HAS LICENSED
THIS SOFTWARE ("YOU" OR "LICENSEE") AND FEI SAS, A PART OF THERMO FISHER
SCIENTIFIC LOCATED AT 39 RUE D’ARMAGNAC, IMM E2 - QUAI 8.2, 33800 BORDEAUX,
FRANCE ("COMPANY"). READ IT CAREFULLY BEFORE COMPLETING THE INSTALLATION
PROCESS AND USING THE SOFTWARE. BY INSTALLING AND/OR USING THE SOFTWARE,
YOU ARE CONFIRMING YOUR ACCEPTANCE OF THE SOFTWARE AND AGREEING TO
BECOME BOUND BY THE TERMS OF THIS AGREEMENT. IF YOU DO NOT AGREE TO BE
BOUND BY THESE TERMS, OR DO NOT HAVE AUTHORITY TO AGREE TO THESE TERMS,
THEN DO NOT INSTALL OR USE THE SOFTWARE AND RETURN THE SOFTWARE TO YOUR
PLACE OF PURCHASE.

1. Definitions.

(a) "Software" means one or more versions of Open Inventor® and any extensions, or one or more
versions of Avizo, Avizo2D and any extensions (other than AvizoTOGO), or one or more versions of
Amira, Amira2D and any extensions, or one or more versions of Visilog and any extensions, or one or
more versions of PerGeos and any extensions supplied by Company, and corresponding
documentation, associated media, printed materials, and online or electronic documentation. For
purposes of this Agreement, Software includes any updates to the Software which you are entitled to
receive.

(b) “Licensee Network” means the network of computers owned, leased or otherwise controlled by
Licensee, to which access is limited to authorized individuals or computers, such as a local area
network, intranet or virtual private network.

(c) “License Key”, code provided by Company to Licensee to activate the Software.

(d) “Error Correction” means computer code which corrects an error in the Software but which cannot
be executed independently of the Software.



(e) "Software Update”, means major (new features) or minor (bug fixes) release of the same software
for which you currently have a license.

(f) “Software Upgrade” means: Different software of the Open Inventor product Family, more fully
featured, than software for which you currently have license, as well as any purchase of additional
license rights (e.g. a migration from a Node-locked License to a Floating License).

(9) “SDK” (Software Development Kit) means a static, non-linkable version of the Software, embedded
in an Application Software, only in a binary non-linkable form that is not directly accessible to either the
sub users or the end users of the Application Software.

(h) “Runtime” means a static, non-linkable version of the Software, embedded in an Application
Software, only in a binary non-linkable form that is not directly accessible to either the sub users or the
end users of the Application Software.

(i) “Licensee Application Software” means executable computer program, built using an SDK, and
embedding a Runtime, by means of linkage or binding with the user-proprietary code.

2. License Grants

Company grants you the right to use the number of copies of the Software as specified on your
contract or invoice, and for which you have paid the applicable license fees, under the following
conditions:

(a) Academic License: If Company identifies a Software license as an Academic License, the
Customer must be an academic institution or other qualifying non-profit organization and may use up
to the maximum number of copies of the Software that have been validly obtained pursuant to the
License. Software provided through an Academic License may only be used for "Academic Use,"
which means use (i) by an individual employed by (or, with respect to academic institutions, enrolled in
a course of study at) an accredited academic institution, organized and operated exclusively for the
purpose of education or research, (ii) at the location of such academic institution, and (iii) solely for
purposes directly related to teaching, training, degree-granting programs, and research and
development that are part of the instructional functions of the institution. Without limiting the foregoing,
Academic Licenses may not be used for commercial, professional or productive purposes, for
commercial training or any other for-profit purposes.

(b) Node-locked License: a license to the Software limited to use on the single computer owned,
leased or otherwise controlled by Licensee on which the Software is initially installed and for which a
license key has been issued. You may only install the Software for use on one platform or operating
system.

(c) Floating License: a license to the Software limited to use on the Licensee Network on which the
Software is initially installed, connected to a server for which a Floating License Key has been issued
for a specific maximum number of simultaneous users, or “Network License Seats.” Company will
provide to Licensee a License Key that will unlock the usage of the Software for a specific maximum
number of Network License Seats. Provided that such option is made available by Company or
purchased by the Customer, one or more Network License Seats may be allocated for use on a
computer temporarily disconnected from the Licensee network, for remote use for up to 180 days (or 6
months), as long as the allocated seat is unavailable for use on the Licensee Network. Company
provides options to use Floating License on a LAN (Local Area Network) or on a WAN (Wide Area
Network).

(d) Trial Version: a license of the Software, so identified, to be used only to review, demonstrate and
evaluate the Software for a limited time period. The Trial Version may have limited features, may lack
the ability for the end-user to save the end product, and will cease operating after a predetermined
amount of time due to an internal mechanism within the Trial Version. You may not: (A) install or use
more than one copy of a Trial Version of the Software; (B) download the Trial Version of the Software
under more than one username; (C) alter the contents of a hard drive, operating system or computer
system to enable the use of the Trial Version of the Software after the trial period expires; (D) disclose
the results of software performance benchmarks obtained using the Trial Version to any third party
without Company's prior written consent; (E) use the Trial Version of the Software for a purpose other
than the sole purpose of determining whether to purchase a license to a commercial or academic
version of the software; or (F) provide, install or use the Trial Version of the Software for any
commercial training purpose.



(e) Developer or SDK License: a license of the Software, so identified, to be used for internal
development of Licensee’s own application software product created using the Software (“Licensee
Application Software”). Licensee is solely responsible for reliability and accuracy of any program
output, including Licensee Application Software developed with the Software.

(f) Developer Academic License: If you entered into a specific agreement with Company (e.g. “Open
Inventor Academic Program”), which entitles you to a Developer Academic License the following
additional terms apply to the above Academic License. (A) Non-commercial Distribution of Licensee
Application Software and Runtimes under Developer Academic License. If Customer is qualified as an
Developer Academic License user, all the Licensee Application Software developed or otherwise
created by the Customer using the SDK, and which embed a Runtime must be distributed free of
charge, only within the context of their use for educational or research purposes, and must not
generate any commercial revenue or get deployed by a corporation for its in-house use or be used in
any other commercial manner. (B) The Developer Academic License does not grant rights to the
Customer to distribute the Software otherwise than in the Runtime form. (C) If applicable, Customer
must enter into a commercial licensing agreement with Company prior to distributing the Licensee
Application Software for in-house use within a commercial enterprise or for any commercial purpose,
including without limitation revenue generation. (D) The Developer Academic License does not grant
rights to any Update, Upgrade, Maintenance or Support service.

3. Third Party Licensor Rights. The Software includes components provided by licensors to
Company (“Third Party Licensors”), and may also include Open Source Software (“OSS")
components. Licenses from Third Party Licensors may have enforceable rights in the components
included in the Software and may be able to enforce such rights directly against Licensee. Company’s
warranty and indemnity obligations do not apply to third party components to the extent that (i) the
third party license to Company requires that such software is distributed without warranty and/or (i)
the components are OSS.

4. Permitted Use.

(a) You may make one copy of the Software in machine-readable form solely for backup purposes.
You must reproduce on any such copy all copyright notices and any other proprietary legends on the
original copy of the Software. You may not sell or transfer any copy of the Software made for backup
purposes.

(b) You agree that Company may audit your use of the Software for compliance with these terms at
any time, upon reasonable notice. In the event that such audit reveals any use of the Software by you
other than in full compliance with the terms of this Agreement, you shall reimburse Company for all
reasonable expenses related to such audit in addition to any other liabilities you may incur as a result
of such non-compliance.

(c) Your license rights under this EULA are nonexclusive, nontransferable, and non-assignable.

(d) Mandatory Product Activation. Any license rights granted under this Agreement may be limited to
the first thirty (30) days after you first install the Software unless you supply information required to
activate your licensed copy in the manner described during the setup sequence of the Software. You
may need to activate the Software through the use of the Internet or telephone; toll charges or other
provider charges may apply. There are technological measures in this Software that are designed to
prevent unlicensed or illegal use of the Software. You agree to follow any requirements regarding such
technological measures. You may also need to reactivate the Software if you modify your computer
hardware, alter the Software, or install the Software on another computer. Product activation may be
based on the exchange of information between your computer and Company. None of this information
contains personally identifiable information nor can they be used to identify any personal information
about you or any characteristics of your computer configuration.

5. Prohibited Actions.

(a) Other than as set forth in Section 2, you may not make or distribute copies of the Software, or
electronically transfer the Software from one computer to another or over a network.

(b) You may not alter, merge, modify, adapt or translate the Software, or decompile, reverse engineer,
disassemble, or otherwise reduce the Software to a human-perceivable form or modify the Enhanced
Compressed Wavelet (“ECW?”) file format in any way, including file conversion application converting
ECW files to any other file format.



(c) Unless expressly permitted by Company, you may not rent, lease, or sublicense the Software.

(d) Unless expressly permitted by Company, you may not modify the Software or create derivative
works based upon the Software.

(e) Licensee may not use the SDK to develop Licensee Application Software that competes with the
Software.

In the event that you fail to comply with this EULA, Company may terminate the license and you must
destroy all copies of the Software. All other rights of both parties and all other provisions of this EULA
will survive such termination.

6. Software Updates. If this copy of the Software is an update from an earlier version of the Software,
before you may install or use the Software Update, you must: i) possess a valid license of an earlier
version of the Software to be updated; ii) your Software must be within the Maintenance Period or you
must have a current Maintenance contract. You may continue to use each earlier version copy of the
Software to which this update copy relates on your computer after you receive this update copy,
provided that, (i) the updated copy and the earlier version copy are installed and/or used on the same
computer only and the earlier version copy is not installed and/or used on any other computer; (ii) you
comply with the terms and conditions of the earlier version's end user license agreement with respect
to the installation and/or use of such earlier version copy; (iii) the earlier version copy or any copies
thereof on any computer are not transferred to another computer unless all copies of this update copy
on such computer are also transferred to such other computer; and (iv) you acknowledge and agree
that any obligation Company may have to support and/or offer support for the earlier version of the
Software may be ended upon availability of the update.

7. Software Upgrades. If this copy of the Software is an upgrade from an earlier version of the
Software, you must: (i) possess a valid full license of an earlier version of the Software used to
upgrade to this upgrade copy ii) have your License covered by a Maintenance contract, in order to
install and/or use this upgrade copy. You may NOT continue to use each earlier version copy of the
Software to which this upgrade copy relates. The software upgrade is considered as new Software
and subject to the general terms of this Agreement or the End User License Agreement that
accompanies the upgrade.

8. Reservation of Rights. Title to and ownership of Software, and all proprietary rights or intellectual
property rights with respect to the Software, remains exclusively with Company or its licensors. The
license does not constitute a sale of the Software or any portion or copy of it. Ownership of the source
form of Licensee’s Application Software that makes calls to but does not contain all or any portion of
Software remains the property of Licensee.

9. Confidentiality. Software is a trade secret and is proprietary to Company. Licensee shall maintain
Software in confidence and prevent disclosure of Software using at least the same degree of care it
uses for its own similar proprietary information, but in no event less than a reasonable degree of care.
Licensee shall not disclose Software or any part thereof to anyone for any purpose, other than to
employees or authorized end users for the purpose of exercising the rights expressly granted under
this Agreement. The obligation under this Section shall survive any termination of the Agreement.

10. Warranty. Company warrants that for a period of thirty (30) days following the date the Software is
shipped to Licensee (the “Maintenance Period”), the Software will materially conform to the user
manuals and other documentation issued by Company in conjunction with the Software. LICENSEE
ACKNOWLEDGES AND AGREES THAT LICENSEE’S SOLE AND EXCLUSIVE REMEDY AND
Company’'s SOLE AND EXCLUSIVE OBLIGATION FOR ANY BREACH OF THE FOREGOING
WARRANTY IS THE MAINTENANCE OBLIGATIONS SET FORTH IN MAINTENANCE SECTION
BELOW. EXCEPT FOR THE FOREGOING WARRANTY, Company DISCLAIMS ALL WARRANTIES,
EXPRESSED OR IMPLIED, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY,
TITLE, NON-INFRINGEMENT OF THIRD PARTIES’ RIGHTS, AND FITNESS FOR A PARTICULAR
USE. WITHOUT LIMITING THE FOREGOING, Company DOES NOT WARRANT THAT THE
FUNCTIONS CONTAINED IN SOFTWARE WILL OPERATE IN THE COMBINATION LICENSEE
SELECTS OR THAT OPERATION OF SOFTWARE WILL BE UNINTERRUPTED OR ERROR-FREE.



11. Liability Limitations. Company AND ITS LICENSORS SHALL NOT BE LIABLE FOR ANY
SPECIAL, INDIRECT, PUNITIVE, OR CONSEQUENTIAL DAMAGES RESULTING FROM USE OF
SOFTWARE OR FOR THE RESULTS OBTAINED THROUGH THE USE OF THE SOFTWARE,
INCLUDING ANY LICENSEE APPLICATION SOFTWARE. Company’s CUMULATIVE LIABILITY
FOR DAMAGES HEREUNDER, WHETHER IN AN ACTION IN CONTRACT, WARRANTY, TORT,
NEGLIGENCE, STRICT LIABILITY, INDEMNITY, OR OTHERWISE, SHALL IN NO EVENT EXCEED
THE AMOUNT OF LICENSE FEES PAID BY THE LICENSEE FOR THE SOFTWARE LICENSED
UNDER THIS AGREEMENT. THESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY
FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

12. Defense. Company will defend or settle any action brought against Licensee to the extent based
on a claim that Software, used within the scope of the license, infringes any U.S. copyright and will pay
the cost of any final settlement or judgment attributable to such claim provided Licensee (i) gives
notice to Company of such action within 10 days of Licensee being aware that such action has
commenced or is threatened, (ii) allows Company to be in a position to control the defense at its
discretion in relation to this action, and any settlement negotiations, and (iii) cooperates with Company
in the defense or settlement of such action. If Company believes Software is likely to be the subject of
an infringement claim, it may elect to obtain for Licensee a license to continue using Software, replace
or modify it to make it non-infringing or terminate the Agreement on written notice to the Licensee.
Company shall have no obligation to defend (or any other liability) to the extent any claim involves
anything other than the current, unaltered Software release if such would have avoided infringement
or use of Software in combination with non-Company programs or data. In addition, Company will
have no obligations hereunder if Licensee continues using Software although it has been informed by
Company of an allegation that Software is infringing the abovementioned copyright. The foregoing
states the entire obligation and liability of Company with respect to any infringement by Software of
any intellectual property rights or other proprietary rights of Licensee or a third party.

13. Termination. This Agreement and the license may be terminated without fee reduction (i) by
Licensee without cause on 30 days notice; (i) by Company, in addition to other remedies, if Licensee
is in default and fails to cure within 30 days following notice; (iii) on notice by either party hereto if the
other party ceases to do business in the normal course, becomes insolvent, or becomes subject to any
bankruptcy, insolvency, or equivalent proceedings. Upon termination for any reason, Licensee shall
immediately return Software and all copies to Company and delete all Software and all copies from the
Designated Equipment.

14. Non-Waiver. The delay or failure of either party to exercise any right provided in the Agreement
shall not be deemed a waiver. If any provision is held invalid, all others shall remain in force.

15. Choice of Law. This Agreement, interpretation of this Agreement and any claims or disputes
arising out of this Agreement shall be governed by the laws of France, exclusive of its conflicts of laws
provisions and without regard to the United Nations Convention on Contracts for the International Sale
of Goods. Any suit arising out of or relating to this Agreement shall be exclusively brought in the
Bordeaux Court, France. Any action against Company under this Agreement must be commenced
within one year after such cause of action accrues.

16. Notice. All notices that are required under this Agreement will be in writing and will be considered
effective upon receipt, provided that there is proof of delivery by a third party or written
acknowledgement by the recipient.. The notices addressed to Company shall be sent to its address
set out above. The notices addressed to Licensee shall be sent to its address set forth in the
applicable price quotation.

17. Government Restricted Rights. This provision applies to all Software acquired directly or
indirectly by or on behalf of the United States Government. The Software is a commercial product,
licensed on the open market at market prices, and was developed entirely at private expense and
without the use of any U.S. Government funds. If the Software is supplied to the Department of
Defense, the U.S. Government acquires only the license rights customarily provided to the public and
specified in this Agreement. If the Software is supplied to any unit or agency of the U.S. Government
other than the Department of Defense, the license to the U.S. Government is granted only with
restricted rights. Use, duplication, or disclosure by the U.S. Government is subject to the restrictions
set forth in the Commercial Computer Software License clause of FAR 52.227-19. Manufacturer is FEI
SAS, a part of Thermo Fisher Scientific, 39 rue d’Armagnac, Imm E2 - Quai 8.2, 33800 Bordeaux,
France.

18. Miscellaneous. This Agreement contains the entire understanding of the parties and supersedes
all other agreements, oral or written, including purchase orders submitted by Licensee, with respect to
the subject matter



covered in this Agreement. Any other terms and conditions contained in a Licensee purchase order
will not apply. This Agreement may be modified only by a writing executed by Company and Licensee.
Licensee may not assign, pledge, or otherwise transfer this agreement, nor any rights or obligations
hereunder in whole or in part to any entity. Paragraph headings are for convenience and shall have no
effect on interpretation. In the event that it is necessary to undertake legal action to collect any
amounts payable hereunder, Company shall be entitled to recover its costs and expenses including,
without limitation, reasonable attorneys' fees.

19. Maintenance. During the Maintenance Period, Company or its authorized licensee or distributor,
will provide standard Software maintenance services, as applicable. Software maintenance services
consist of (a) the provision of Software updates, (b) the provision of error corrections for the Software,
and (c) the provision of Hotline support in connection with the Software. Software maintenance
services will be provided in accordance with the terms of any Maintenance Contract to those
customers who have purchased maintenance services for the applicable Software. Software
maintenance services are, and will continue to be, available under this Agreement only to the extent
that these services are made available by Company with respect to the Software, or any portion of the
Software, to its customer base in general. Any changes or additions to Software, except changes or
additions authorized by Company, as applicable, shall immediately terminate any maintenance
obligation to Licensee. At the end of the Maintenance Period, standard Software maintenance
services may be provided, as available, in accordance then current terms and charges for
Maintenance Services. All notices of Software malfunctions shall be in writing with details sufficient to
diagnose or reproduce said failure. Licensee will be responsible for any installation of any Software
Updates and Software Upgrades. This Maintenance service does not apply to the Developer
Academic License.

20. Export Controls. The Software and all related technical information or materials are subject to export

controls and are licensable under the U.S. Government export regulations, as well as similar laws and
regulations of other countries (Export Laws). You agree to comply fully with all applicable Export Laws
to assure that neither the Software, nor any direct products thereof are (1) exported, directly or indirectly,
in violation of Export Laws, or (2) are used for any purpose prohibited by Export Laws. The Software and
any related technical information or materials may not be downloaded or otherwise exported or re-
exported (i) into any country to which the U.S. has embargoed goods; or (ii) to anyone on the U.S.
Treasury Department’s List of Specially Designated Nationals or the U.S. Commerce Department’s Table
of Denial Orders. By downloading or using the Software, you are agreeing to the foregoing and you are
representing and warranting that you are not located in, under the control of, or a national or resident of
any such country or on any such list. Each party shall, at its sole cost and expense, obtain and maintain in
effect all permits, licenses and other consents necessary to conduct its respective activities hereunder.
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