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Master License Agreement

Dated as of 1 December , 2016
(the “Effcctive Date™)

helween

Thermo LabSystems, Inc.
(“LICENSOR™)

and

Animal and Plant Health Agency
(“LICENSEE™)
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Introduction

This Master License Agreement {the “Agreement”™ is made and entered into as of the date first set forth
above (the “Llfective Date’) between THERMO LABSYSTEMS, INC, having offices at 601 Cherry
Street, Suite 1200, Philadelphia, PA 19102 (“LICENSOR"™), and Animal and Plant Health Agency, having
principal offices at New Ilaw, Addlestone, Surrey, KTI5 3NDB {"LICENSEE™) LICENSOR and
LICENSEE (each a “Party” and together, the “Parlies”) are entering into this Agreement Lo set lnth the
terms and conditions governing LICENSOR's provision of Products and Services to LICENSEE, In
comsideration of the covenants of each Party to the other, and of other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Parties agree as set forth herein,

Riders

Altached 10 this Agreement and made part hereol when execuled by both Parties are one or more riders
{each a “Rider™) setting forth the Licensed Software, Hardware, Services and Training subject to this
Apreement and the pricing therefore and, if applicable, identilication of the Licensed System,

Definitions

“Concurrent User License™ means an individual license to use Licensed Sollware with respect 1o a single
production database which is unrestricted as o the User's identity,

“Deliverable™ means materials, excluding Licensed Soltware and Licensed Matorial, delivered to
ILICENSFE by LICENSOR pursuant to an order for Professional Services as specilically set forth in a
SO0V,

“Hardware™ means any computer hardware or other equipment provided by LICENSOR to TICENSEE
under this Agreement as set forth in an altached Rider,

“Ligensed Material™ means any and all end-user, programmer and help desle material and documentation,
in whatever form or mediom, o assist LICENSEE in the understanding, application, capability,
muinlenance, use or access of the Ticensed Software and Deliverables, which marerial and decumentation
are actually delivered to LICENSEL (or LICENSEE's predecessor hodics, namely Central Velerinary
Laboratory, Veterinary Laboratory Agency or Animal Health and Veterinary Laboratories Ageney) by
LICENSOR pursuant to this Agreement, logether with any new  versions, releases, updates,
enhancements, improvements, subslitutions. replacements. modifications, error comreelions and
problem solutions for such material and documentation which are provided to LICENSEE through
optional Maintenance pursuant Lo Seclion 7 of this Agreement.

“Livensed Software™ means each computer seltware program, in whatever form or medium, listed on an
atrached Rider and actually delivered o LICENSEE by LICENSOR pursuant to this Agreement, together
with any new versions, releases, updates, enhancements, improvements, substitutions, replacements,
medifications, error corrections and problem solutions for such program which are provided 1o
LICENSEE through optional Maintenance pursuant to Scetion 7 of this Agreement, without regard to
changes in the name, number or packaging of such sollware program,; provided, howewver, that
Licensed Software shall specilically exclude any modification, enhancement or update relating e new
features or other functionality which is marketed by LICENSOR as a separale product.

“T ICENSEE Operating Facilily™ means the facility designated in an attached Bider and is a group of one
or more buildings where TICENSEE conducts business and from which LICENSEE is permitued to
access and use the Licensed Sollware under this Agreament,

“Maintenance” means optional maintenance and support services provided o LICENSEL by
[ TCENSOR pursuant to Section 7 below,
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“Mamed User License” means a license 1o use Licensed Software with respect to a single production
datahase which is specific to a designated single User,

“Preducts” means the Licensed Software, Licensed Material, Hardware and Third-Party Products
provided to LICENSEE by LICENSOR under this Agreement,

services to be provided by LICENSOR 1o LICENSLEL (from ime to tme pursuant 1o the terms of this
Agresment as specifically ser forth in a Rider and/or a SOW {or other document agreed by the Partics).

“Representative™ shall mean any of a Party’s directors, officers. employees and agents,

“Services” means Maintenance, Lraining and Professional Services provided by LICENSOR 10
LICENSEE pursuant to Section 7 below,

“Site License” means a license for use of Licensed Software by an unlimited number of Users at a
specific Operating Facility.

“Source Code” means a version of the Licensed Software that is written in a common programming
language and is intended to be human-readable.

“SOW means a Statement of Work entered into by the Parlies which deseribes Services W be provided
by LICENSOE,

“Third-Party Products™ means any producls manulactured by a parry other than LICENSOR and
specifically excludes the Licensed Sofrware and Licensed Material,

*“Lraining” means training services as provided by LICENSOR to LICENSEE pursuant te Section 7
helow,

“Lser™ means an individual accessing the Ticensed Softwarc.

Ticense Grant

Grant. Subject to the terms and condirions of this Agreement and any Rider hereto, TTCENSOR hereby prants
o LICENSEE, and LICENSEE herchy accepts from LICENSOR, a non-exclusive, non-transterable (except
according to the terms ol this Agreement), [ully paid license 1o use and access (in and from the LICENSEE
Crperating Facility identified on a Rider) the Licensed Software and Deliverables (and their comresponding
Licensed Material) which arc identified on a Rider hereto or in a SOW {or other document agreed by the
parties). [or the purpose of LICEMSEE s internal business operations only {the “License™). The License
granted herein expressly incorporates the additional terms and conditions, such as but not limited to the
term of the License, tvpe of leense, and number of permiited vsers, if applicable, as set forth on a Rider or
in a S0W {or other document agreed by the Parties), In the absence of a specified license term on any
Rider, the term of the license shall be deemed to be perpetual. Changes in the terms of the License,
including without limitation a change in the maximum number of permitted users, shall not take place without
the express written permiszsion of LICENSOR and shall be subject to any change linntations set forth m this
Agreement or issued by LICENSOR.  Third-Party Products shall be licensed o LICENSEE pursuant 1o
specific third-parly licensing lerms provided by the thicd party, In the event a Third-Party Product is not
accompanied by specific Third-Party Product licensing terms, the licensing terms contained in this Section 4
shall govern such Third-Party Product,

Copies. Subject to the terms and conditions of this Agreement and the applicable Rider herelo, LICENSLEL
may execute one copy of the Licensed Software for the sole purpose of haclk-up (disaster recovery) support.
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to, divectly or indirectly, (1) use, access, copy, or distribute any Licensed Software, Licensed Marterial,
Deliverable or any derivative works thereol, excepl to conduet LICENSEE s mlernal business operations
from the LICENSEE Operaung Facility (which LICENSEE acknowledges shall specifically exclude the
operation of commereial service burcaus any other data-processing outsourcing sernvices offered w third
parties); (21 copy. distribute, or disclose any Licensed Soltware, Deliverable, Licensed Material, or any
derivative works thereof, except to LICENSEE and its Representatives within the applicable scope and
other applicable terms and conditions ol the License; (3) sell, lease, sublicense, prant any rights in, or
otherwise ofler, provide or make any Licensed Software, Deliverable, Licensed Material, or any derivative
wiorks thereof available to anvone for reference, use, access or other application, cxcept as cxpressly
permitted i this Agreement; {4) aller or remove any copyrighl, ademark, or other prolective or
proprietary notices contained in or on any portion of the Licensed Software, Deliverables. Licensed
Material or any dedvative works thereol or (3} modify, tanslate, reverse-cngineer, decompile, or
disassemble the Licensed Software or Deliverables, or creats derivative works based on any portion of the
Licensed Softwarc, Deliverables or Licensed Material, exeept as expressly permitted by this Agreement or
agreed by the Parties in wriling,

Ownership,  LHCEMSEL acknowledges that the Licensed Soliware, Deliverables, Licensed Material, any
updates, upgrades, enhancements, improvements, or moedifeations thereol, any copies or derivative works
thereaf (made by LICENSEE or otherwise and including without mitation translations, compilations and
partial copies with modifications and update works), and all patent, copyright, trade secret, trademark and
other proprielary rights therein, as well as any wols, utilities, methodologies, design concepts, lechnigues,
knowledae or know-how owned, used or developed by LICENSOR or its suppliers or resulting from
LICENSOR s performance of the Services, are and shall remain the property of LICENSOR or its
suppliers,

Source Code Escrow, LICENSOR does not provide or leense any Source Code under this Agreement.
However, unless otherwise noted in the Ticensed Materials, the Licensed Software is the subject of a
source code escrow agreement with a third party {the "Escrow Agreement™) which controls access to or use
of Source Code and LICENSEE may elect, al LICENSEL s sole cost and expense, 1o become a beneliciary
under the Escrow Agreement.

Lardware, 1n the event LICENSEL purchases any Hardware from LICENSOR under this Agreement, title
o and risk of loss of such Hardware will pass o LICENSLELE upon delivery ol possession ol the Hardware
by LICENSOR to the carmer transporting the Hardware to LICENSEE™s peint of destination. Any claims
for damage to, or loss or misdelivery of, the Hardware will be filed directly with the carrier by LICENSEE.
LICENSOR reserves and LICENSEE grants to LICENSOR a security interest in all Hardware sold and all
proceeds thereol o seeure the [ull puyment and perlormance by LICENSLELE of i1s obligations and liabilities
o LICENSOR. LICENSEE acknowledzes and agrees that this document or copics of this document may
be filed with the appropriate autharities as a financing sratement and agrees to execute and deliver such
other documents as LICENSOR may request in order 1o evidence or perlect such securily interest.

liees, Pavment Terms and ‘Taxes

Fees and Pavment Terms. In consideration of the Products and Services provided by LICENSOR
hercunder, LICENSEE shall pay the fees and expenses specified in a Rider andfor an applicahle SOW {or
other document agreed by the Parties) ("Fees™) within thirty {30) davs of receipt of invoice, In the event
that any invoice submitted by TICENSOR in accordance with this Agreement is not paid by LICENSEE
within thirty (300 days ol its receipt, then LICENSLEL shall pay inlerest on any past-dug amounts at the rale
of one and one hall percent (land Y= %) per month, and LICENSOR shall have the right to withhold any or
all Products and/or Services from LICENSEE in addition to any other remedics available to LICENSOR.

Taxes, Duties, Shipping, ete, LICENSEE shall, upon receipt of cach invoice, reimburse LICENSOR for
any taxes (sales, use, excise, elel) and customs duties, iF applicable, on the Fees, and Produets and Services
provided hereunder, exclusive of taxes based on the gross or net income of LICENSOR,  Licensed
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shall LICENSEL export or re-exporl, or require LICENSOR 1o export any Lem e any location if such
action would violate LTCENSOR s policy, as amended from time to time, which prohibits all business with
(including all sales or shipment of Products to or provision of Services withing cerlain restrncted countries,
entities and individuals, LICENSEE shall cooperate fully with LICENSOR in any official or unofficial
audit or inspection related to this Agreement in connection with the export control laws or regulations of
the ULS. povernment and other governments, LICENSEE agrees o mndemnily and hold LICENSOR
harmless from, or in connection with, any violation of the provisions of this Section by LICENSEE or its
cmployees, consultants, agents, or customers.

Any use of the Prodocts by any agency of the LS. Government or U5 Governmenl coenlractor or
subcontractor at any tier shall be conditioned on the T8, Government agreeing that use of the Products is

227.7202-3a) (Jan. 1, 20007 or successor rezulations, or similar acquisition regulations of ather applicable
155 Government organizations.

Force Majeure

MNeither Party shall be liahle for delays in the performance of its abligations hereunder due to causes beyond
its reasonable control including, but not limited 1o, the other Pary's lailure o furnish necessary
information, acts of God, acts of Government authorities. sabotage, accidents. failure or delays in
transportation or communications, or shortages of labor, fuel, raw matenals, or equipment,

. Governing Law

The construction, interpretation and performance of this Agreement shall be governed in accordanee with
the substantive laws of The Commonwealth of Massachusetts, excluding that portion of Massachusetts law
dealing with conflicts of law.  This Agreement shall not be governed by the provisions of the United
Nations Convention on Contracts Tor the International Sale of Goods, which provisions are hereby
cxpressly disclaimed.

. Fornm; Mo Jury Trial

Any claim by either Pary under this Agreement will be brought in the United States District Court or the
Massachuselts Superior Courl (or equivalent) for the division in which LICENSOR s principal offices are
then located, and each Parly hereby submils o the personal jurisdiction of these courls. waives all
ohjections o placing venue bhefore them, and waives any right it may have under applicable law or
otherwise to trial by jury,

Remedies; Becovery

A breach of any of the promises or agreements contained hergin will result in irreparable and continuing
harm to the non-breaching Party for which there may not be an adequate remedy at law, and the non-
breaching Party shall be entitled to seek an injunction, specific performance, or such other equitable relief
tor protect its dghts hercunder, Such equitable remedies are in addition o whatever rights a Party may have
e ohlain an award of damages or other reliel to enforce this Apreement,

Waiver

The waiver by either Party of a breach of any provision of this Agreement will not operate or be interpreted
as o owalver of any other or subsequent breach. A [ailure of either Pary o exercise any right provided lor
herein will not be deemed to be a waiver of any other right,

severability
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Fach provision of this Agreement is severable from the whole, and if one provision is declared invalid. the
other provisions will remain i full force and elfect. In the event that any provision of this Agreement is
held invalid or unenforceable by a court having jurisdiction over the Parties and the subject matter, or by an
arbitrator, the Partics agree that the invalid or unenforceahle provision will be replaced with a valid
provision which approximates the intent and econemic effect of the invalid provision as closely as possible.

[
o

. Entire Agreement; Precedence: Amendment

[his Agreement, together with any Riders and any SOW, constitutes the entire agreement between
[TICENSOR and L.ICENSEE concerning the subject matter hereol, and supersedes, and its tlerms govern, all
prior proposals, agreements. or other communications between the Parties, oral or written, regarding such
subject matter, including without limitation (any terms and condilions contained in a purchase order issued
by LICENSEE (prior to or subsequent to the Effective Date), notwithstanding any provision of such
purchase order (o the contrary. In the event any Software contains an embedded end user license
agreement or “click-thru™ license agreement, this Agreement shall supercede such agreement. In the event
of a conllict between the provisions ol this Agreement and any attachment, exhibit or schedule hereto or
SOW or any other document, the provisions set forth in this Agreement shall govern. No modification or
amendment of this Agreement shall be effective unless it is subsequently made in writing and signed by
duly authorized representatives of LICLNSOR and LICENSLEE,

24. Captions and llcadings
I'he captions and headings used in this Agreement are solely for reference and have no legal effect
whatsoever and shall not in any way aftect the interpretation or construction of this Agreement.

25. Counterparts

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original,
but all ol which together shall be deemed one and the same instrument.

IN WITNESS WILERLOL, the Parties herelo have caused this Agreement to be duly executed as of the
Effective Date.

LICENSOR: LICENSEE:
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SPECIAL TERMS AND CONDITIONS (These Special terms and conditions apply to this Rider No. | only):

[he terms of the License Agreement not modified by this Rider No. 1 shall remain in full force and effect. This
Rider No. | together with the above referenced License Agreement constitutes the entire agreement of the partics and
supersedes all prior understanding and agreements. whether written or oral. In the event of any discrepuncy between the

provisions of this Rider No. 1 and those of the License Agreement, the provisions of this Rider No. 1 shall apply.

In Witness Whereof, the parties by their authorized representatives have exccuted this Rider. which is made a part
of the Agreement as ol the date stated above

Fffective Date:

LICENSOR: LICENSEE:
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