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Annex No. 1 of Call for tenders

LICENSE AGREEMENT

On the day, month and year specified below, the contractual parties:

Czech Technical University in Prague
Faculty of Nuclear Sciences and Physical Engineering
Registered office: Břehová 7, 115 19 Praha 1, Czech Republic
ID No.: 68407700
Tax ID No.: CZ 68407700
Represented by: doc. Ing. Václav Čuba, Ph.D. – dean
Represented in technical matters by: xxxxxxxxxxxxxxxxxxx, email: xxxxxxxxxxxxxxxxxxx
Banking contact: xxxxxxxxxxxxxxxxxxx
Account no.: xxxxxxxxxxxxxxxxxxx

(hereinafter referred to as the “licensee”)

and

Ametek GmbH
registered office: Rudolf Diesel Strasse 16, Meerbusch, 40670 , Germany
ID No.: HRB 1911
Tax ID No.: DE12058077
Represented by: Wiebke Rumpf – managing director
Represented in technical matters by: xxxxxxxxxxxxxxxxxxx
Tel.: xxxxxxxxxxxxxxxxxxxx
e-mail: xxxxxxxxxxxxxxxxxxx
Banking contact: xxxxxxxxxxxxxxxxxxx
Account no.: IBAN: xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx

(hereinafter referred to as the “licensor”)

concluded

license agreement
(hereinafter referred to as the “Agreement”)

PREAMBLE

1. The licensor is the economic operator who provides delivery of the “Software EDAX NPAR and EDAX OIM MATRIX for EBSD modules “ (hereinafter referred to as the "Public Contract"). The public contract awarded in a negotiated procedure without prior publication pursuant to Section 3(e) in connection with Section 63(3) of Act No. 134/2016 Coll., on Public Procurement, as amended (hereinafter referred to as "PPA").

The licensor who is the only and exclusive provider of the software in the Czech Republic, was approached directly to conclude the contract.

[bookmark: _Hlk190159526]2. The public contract is co-financed by the European Union within the framework The Johannes Amos Comenius Programme.

Project: EduInfra ČVUT
Project number: CZ.02.02.01/00/23_023/0009090

3. Electron Backscatter Diffraction (EBSD) is an advanced technique in electron microscopy that is used to characterize the structure of materials. The main output of the EBSD method is the determination of the crystallographic orientation of grains in materials. It has an irreplaceable place in current materials research. The new software allows measurements to be made on samples on which the orientation cannot be determined with current equipment due to weak and noisy signal. Students will thus be able to work with a wider data set and obtain information even on materials with complex preparation and requiring complex data analysis. The software will be used primarily in teaching practically oriented courses in electron microscopy (e.g., fractography and microanalysis, failure analysis, etc.) and in the preparation of final student qualification works.

I.
Subject-matter of the Agreement

1. The licensor undertakes to deliver to the licensee Software EDAX NPAR and EDAX OIM MATRIX for EBSD modules for the purposes of use of the software. Namely, the following products are being provided: 
· EDAX OIM Matrix Software (Allows users to simulate EBSD patterns based on the physics of dynamical diffraction of electrons. Simulated patterns can then be used for spherical indexing, structure file optimization, and simulated background calculations. Includes Master Pattern Library with over 450 phases as well as one license for online and offline use.)
· EDAX NPAR Software (EDAX Neighbor Pattern Averaging and Reindexing (NPAR) provides a patent-pending method to improve the signal-to-noise level of EBSD patterns to pattern indexing performance. Includes one license for online and offline use.)

2. The licensor further agrees to provide the licensee with free support and free software updates new versions, and functionalities for perpetual licenses for a period of 12 months. The licensor is required to ensure that updates, new versions, and functionalities for perpetual licenses are made available to the acquirer within 10 working days after they become available on the market.

3. The Licensee agrees to pay the price for the delivery of the software and the provision of licenses in the amount and under the conditions set forth in this agreement.

4. The Licensor declares that it is an authorized user of the software. The Licensor is entitled to assign the rights to use the software to the Licensee under the conditions set forth in this agreement. For the purposes of this agreement, the term 'software' also includes any subsequent versions or modifications of the software, for which the Licensee will be the authorized user under this agreement. Due to its expertise in the field, its business authorization, and its rights to the software and the agreements with the software authors, the Licensor is capable and authorized to perform the activities specified in this agreement. In the event that any of the declarations made in this article of the agreement are found to be false, the Provider shall be liable for all proven damages incurred by the Licensee as a result.
II.
Licence Conditions and Protection of the Rights of the Licensor and the Licensee 

1. The Licensor hereby grants to the Licensee an unlimited, non-transferable licence for Software EDAX NPAR and EDAX OIM MATRIX for EBSD modules for the use of the software by an authorised end user. Namely, the following products are being provided: 
· EDAX OIM Matrix Software (Allows users to simulate EBSD patterns based on the physics of dynamical diffraction of electrons. Simulated patterns can then be used for spherical indexing, structure file optimization, and simulated background calculations. Includes Master Pattern Library with over 450 phases as well as one license for online and offline use.)
· EDAX NPAR Software (EDAX Neighbor Pattern Averaging and Reindexing (NPAR) provides a patent-pending method to improve the signal-to-noise level of EBSD patterns to pattern indexing performance. Includes one license for online and offline use.)

2. For the purposes of this agreement, the authorized end user is considered to be:
i. an employee on a full-time or part-time contract, or
ii. an employee of a third-party organization with which the Licensee has entered into a subcontracting agreement, working on projects that exclusively belong to the Licensee of the license, or
iii. students.

III.
Date and place of performance

1. Software and license will be delivered by the licensor within 12 weeks upon the effectiveness of this Agreement the latest.

2.The delivery date will be communicated in writing by the Licensor to the Licensee at least 7 days in advance.

3. The place of performance: Czech Technical University in Prague, Faculty of Nuclear Sciences and Physical Engineering, Trojanova 13, Prague 2, Czech Republic. 

4. The Licensor is obliged to provide training on the use of the software for the individuals specified in Article II (2) of this agreement within 7 days of the delivery of the software, for a duration of 1 day.


IV.
Purchase price and payment conditions

1. The total price of the subject-matter stated in art. I of this Agreement is:

CZK 533.600,- excluding VAT

2. The price stated in Article IV (1) of this Agreement, represents the maximum acceptable and non-negotiable price. VAT will be paid directly by the licensee. 

3. The licensee will pay the price by means of a bank transfer to the bank account of the licensor, based on a tax document (invoice) issued by the licensor after proper handover and acceptance of the fully functional software, on the basis of an acceptance protocol. The invoice must include the details specified in Article IV (4) of this agreement. The due date shall be at least 30 calendar days.

4. In addition to the particulars stated in Section 29 of the Act No. 235/2004 Coll., on Value Added Tax, as amended, the invoice must contain:
a) ID No. of the licensee and the licensor;
b) due date;
c) designation of the licensor’s bank and number of the account to which the payment is to be made, constant and variable symbols;
d) indication of the accounting document and its serial number;
e) reference to the Agreement;
f) reference to the Order;
g) name and registration number of the project;
h) stamp and signature of the persons authorized to issue final accounting documents.

V.
Cooperation between the parties

1. The contractual parties shall make every effort to create the necessary conditions for the implementation of the subject matter of this Agreement, in correspondence to their contractual status. This shall also apply in cases where this is not expressly laid down in the individual provisions of this Agreement.

2. If any of the contractual parties is aware of circumstances preventing it from complying with its contractual obligations, it shall immediately inform the other contractual party thereof in writing. The contractual parties undertake to, without delay and insofar as possible, remove the circumstances preventing them from fulfilling their contractual obligations. If the circumstances are not remedied, the other contractual party shall be entitled to request the fulfilment of the obligation by a substitute date, which shall be determined taking into account the nature of the matter.

3. The Licensor will be a person obliged to cooperate in the performance of financial control, in accordance with Section 2 (e) of the Act No. 320/2001 Coll., on Financial Control and on Amending Certain Acts. At the same time, the Licensor undertakes to the archive all written documents relating to the fulfilment of the subject of the purchase under this Agreement. The Licensee is further obliged to provide all information required, document its activity, provide all documentation related to the project, and allow authorized persons to enter their premises and land to verify the conditions of performance of the subject of purchase under this Agreement. The above cooperation will also be provided by the Licensor in the case of a check by the provider of institutional support.

4. The Licensor is obliged to meet all the qualification requirements directly related to the implementation of this Agreement, throughout the entire duration of the Agreement, which were documented in the procurement procedure specified in the Preamble of this Agreement. The Licensor is required to present proof of compliance with the above qualification requirements within 25 calendar days of the date of delivery of a written invitation of the Licensee.

5. The Licensor is obliged to ensure that the performance of the license contract does not violate the legal regulations and decisions governing international sanctions by which the Czech Republic or the Licensee is bound. The Licensor is obliged to immediately inform the Licensee of the facts relevant for the assessment of the fulfilment of the duties referred to in the first sentence of this paragraph of the contract. The Licensee is entitled to withdraw from this contract if it finds out that in the course of its implementation the Licensor or the Licensee’s controlling entities are subject, directly or indirectly, to international sanctions under the relevant legal regulations and decisions by which the Czech Republic or the Licensee is bound. If such sanctions affect any person used by the Licensor to perform the contract, including its subcontractors, the Licensor shall without delay notify the Licensee of such fact after becoming aware of it and shall remedy and replace such person within fourteen days of the Licensee’s notice, failing which the Licensee shall be entitled to withdraw from the contract.

6. The Licensor must enable and ensure the identification of the final beneficiaries of the funds paid from the aid (including subcontractors) together with the amount of payment and supporting documentation, to the extent provided for in Article 22(d) of Regulation (EU) 2021/241, by the grant provider and for subsequent additional other controls. The Licensor will allow the grant provider the same rights of control over its participation in the project as the grant provider has regarding a Licensee, guaranteeing compliance with the terms and conditions for the provision of the aid. In addition, all documents and contract documents must be secured against loss, theft and impairment

VII.
Contractual penalties and default interest

1. If the Licensor is in default on the delivery at the agreed time, under Article III (1) of this Agreement, the Licensee is entitled to require that the Licensor pay a contractual penalty of 0.05 % of the total purchase price, exclusive of VAT, for each day of default or part thereof, until full performance of the obligation.

2. In the event of non-compliance with the due date of invoices issued by the Licensor, the Licensor is entitled to claim default interest from the Licensee, in the amount of 0.01 % of the outstanding amount (exclusive of VAT) for each day of default, or part thereof, on the payment of the invoice.

3. The right to invoice and collect a contractual penalty and default interest arises for the Licensee on the first day after the expiry of the period specified for performance, and for the Licensor on the first day following the expiry of the invoice maturity.

4. Contractual penalties and default interest are payable within 14 calendar days from the date of the delivery of the written notice by which they are claimed.

5. The contractual parties have agreed that the payment of a contractual penalty shall be without prejudice to the right to compensation for the full amount of financial or non-financial damage incurred, i.e., including the amount in excess of the contractual penalty invoiced or paid, and it is also without prejudice to the proper performance of the obligations under this Agreement.

6. The Licensee is entitled to set off the contractual penalty against the amount invoiced by the Licensor, and the contact person of the Licensee shall inform the contact person of the Licensor electronically (by e-mail) about the amount of the contractual penalty. By signing this Agreement, the Licensor consents to such a procedure.


VIII.
Intellectual Property Rights
1. The Licensor retains all intellectual property rights, including copyrights, patents and any other propriety rights, in and to the software and any updates, modifications, or derivatives works, as per Act No. 121/2000 Coll. (Czech Copyright Act) and Act No. 89/2012 Coll. (Czech Civil Code).
2. The Licensee acknowledges that this agreement does not transfer ownership of the software but only grants a limited license to use it under the stated terms of this agreement.
3. The licensor grants the Licensee a limited, non-exclusive, non-transferable and revocable licensee to install and use the software solely for internal purposes and withing the agreed scope.
4. Except as expressly permitted by law or this agreement, the licensee shall not:
(a) modify, adapt, translate, reverse-engineer, decompile, or disassemble the software, except as allowed under Section 66 of the Czech Copyright Act;
(b) sublicense, distribute, rent, lease or transfer the software to any third party;
(c) remove or alter any proprietary notices contained in the software.
5. The Licensee shall notify the Licensor of any unauthorized use, copying, or infringement of the use of Software.
6. Upon termination of the agreement, the Licensee must immediately cease to use the Software. 
IX.
Termination of obligations

The contractual obligations of the contractual parties shall expire by:

1. Performance;

2. Written agreement of the contractual parties in the form of an addendum.

3. Withdrawal from the Agreement
Either contractual party may withdraw from the Agreement if the other party materially breaches its contractual obligations in spite of having been notified of this in a demonstrable manner (by registered letter).

If the entitled contractual party sets a substitute (additional) period for the other party to fulfil its obligation, the right to withdraw from the Agreement shall arise only after the expiry of that period in vain. This does not apply if the other party states within this period that it will not fulfil its obligation. In that case, the entitled contractual party may withdraw from the Agreement even before the expiry of the additional performance period, upon written receipt of the declaration of the other contractual party.

The Licensee is also entitled to withdraw from the Agreement without prior written notice:

a) if the Licensor is in default on the delivery of the Equipment for more than 30 calendar days; and/or
b) if it is determined that the parameters of the Equipment do not correspond to the requirements of the Licensee specified in the Procurement Documents or the Licensor’s tender; and/or
c) if it is determined that the Equipment that is the subject of performance is not new, is used, pledged, borrowed, leased or otherwise legally defective, and infringes on the rights of third parties under a patent or other forms of intellectual property; and/or
d) where the Licensor indicated in its tender submitted for the Public Contract specified in the Preamble of this Agreement information or documents which do not correspond to the facts and if this had or could have had an effect on the outcome of the procurement procedure; and
e) if insolvency proceedings are commenced pursuant to the Act No. 182/2006 Coll., on Bankruptcy and Methods of Its Resolution, as amended, the subject of which will be the bankruptcy or impending bankruptcy of the Licensor, the Licensor is obliged to inform the Licensee of this fact without delay, no later than 15 calendar days from the day of initiation of the proceedings.

Withdrawal from this Agreement shall be in writing and shall take effect on the date of the delivery of this written notice to the other party.

In the event of withdrawal from of this Agreement, the contractual parties shall settle their mutual obligations and receivables set out by law or in this Agreement, within 30 calendar days of the legal effects of the withdrawal or within an agreed period.

Termination of this Agreement by withdrawal from the Agreement or by another manner shall be without prejudice to the right to contractual penalties and compensation for damages and to other obligations, which by their nature survive the termination of this Agreement.

4. Subsequent impossibility of performance
The obligation shall expire due to the impossibility of performance if the debt becomes unpayable after the establishment of the obligation (Section 2006 et seq. of CC).

5. Termination or expiration of the Agreement
With the termination or expiration of the Agreement, all obligations of the contractual parties arising from the Agreement shall cease to exist. Termination or expiration of the Agreement shall not extinguish claims to compensation of damages, the payment of contractual penalties agreed in the case of breach of contractual obligations, and those obligations of the contractual parties which survive by virtue of the Agreement, their nature, or statutory provision.



X.
Indemnification

The Licensee agrees to indemnify, defend and hold harmless the Licensor, its affiliates, officers, employees, officers and agents from and against all claims, liabilities, damages, losses, costs and expenses (including reasonable attorney’s fees) arising out of or related to the Licensee’s misuse, modification, or unauthorized distribution of the software and any third-party claims resulting from any use of the software not permitted under this Agreement.

XI.
Concluding provisions


1. In matters not explicitly addressed in this Agreement, the rights and obligations of the contractual parties shall be governed by the relevant provisions of generally binding legal regulations in force in the Czech Republic, in particular the CC and other legal provisions related to the subject matter of this Agreement.

2. Changes or amendments to this Agreement can only be made in the form of written amendments which are agreed by both parties, are numbered in an ascending order, and which shall become integral parts of the Agreement.

3. All text documents submitted by the Licensor to the Licensee in the performance of this Agreement must be submitted in Czech or English.

4. Neither party may assign any claims arising from this Agreement to a third party without the prior written consent of the other party, except that the Licensor may assign payment claims to a third party without requiring Licensee’s consent. The Licensor is not entitled to assign a claim arising from this Agreement to a third party without the prior written consent of the Licensee.

5. Any disputes which the contractual parties are unable to resolve through amicable settlement will be settled by the court having subject-matter and local jurisdiction in relation to the Licensee.

6. If, for any reason, any provision of this Agreement is found to be invalid, that fact will not invalidate the entire Agreement. In such a case, the contractual parties are obliged to replace the invalid clause with a new valid one that will accord with the meaning and purpose of this Agreement.

7. This Agreement shall enter into force on the date of its signature by the last contractual party and take effect on the date of its publication in the Register of Contracts.

8. The contractual parties explicitly agree to the publication of this Agreement in the profile of the Contracting Authority (The Licensee) according to PPA and in the Register of Contracts in accordance with the Act No. 340/2015 Coll., on Special Conditions for the Effectiveness of Certain Contracts, the Public Disclosure of These Contracts.

9. The Licensee undertakes to ensure the publication of the Agreement through a Register of Contracts in accordance with the Act on a Register of Contracts.

10. The contractual parties declare that they have read this Agreement, and that it has been negotiated after mutual deliberation, according to their free will, certainly, seriously, and comprehensibly, in witness whereof the authorized representatives of the contractual parties affix their handwritten signatures.

11. This contract is executed in one counterpart in electronic form.


In Prague, on 25.11.2025					In Weiterstadt, on 18.11.2025




___________________________				___________________________
Czech Technical University in Prague				Ametek GmbH
Faculty of Nuclear Sciences and 				Wiebke Rumpf
Physical Engineering						Managing Director
doc. Ing. Václav Čuba, Ph.D. - dean				
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