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Quotation

Materialise GmbH University of Modena and Reggio Emilia
Konrad-Zuse-Str. 7 Via Amendola 2
28359 Bremen 42122 Reggio Emilia
Germany Italy

VAT: DE812903991
Reference: Q-236472
Date: 20/05/2026 CONFIDENTIAL

Dear Gabriele Sansalone,

Thank you for your interest in the solutions and services of Materialise. Please find hereby the quotation
for:

Product Description Unit Price
1 Mimics Base Floating | Perpetual | License | 1-LAN €15.080,00 €15.080,00
1 Mimics Base Maintenance and technical support | Floating | Limited | €2.662,00 €2.662,00
Maintenance License | 1-LAN | Subscription duration: 12 months
SUBTOTAL: €17.742,00
TOTAL DISCOUNT: €1.775,00
TOTAL: € 15.967,00
Materialise GmbH | Konrad-Zuse-Str. 7 | Bremen 28359 | Germany .
info@materialise.de | Tel +49 (0) 421 944074 - 30 | DE812903991 —
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Unless indicated otherwise, all prices above are in EUR and are listed without taxes unless explicitly
denoted. This quotation is subject to the Materialise General Sales Terms and Conditions (the "Terms")
and the use of the Products is subject to the Materialise End-User License Agreement (the "EULA"). A
copy of the Terms and EULA is attached and is an integral part of this quotation.

If you have not received the Terms or EULA, please contact your Materialise Account Manager.
Additional Terms may only apply if mutually agreed between the parties in writing.

The purchase of the following products "Mimics Base", "3-matic standalone”, "Enlight CMF" include an
optional access to Mimics Flow. Mimics Flow is a Software-as-a-Service product provided by
Materialise. The Software-as-a-Service terms shall apply and shall govern the use of all Software-as-a-
Service-enabled Materialise products (“SaaS Terms”) specified in this quotation.

The SaaS Terms are available here: https://www.materialise.com/en/documentation/license-
agreements and are incorporated by reference into this quotation.

When placing a purchase order or otherwise proceeding with the performance of your order, you
acknowledge and agree that the Terms, EULA, and SaaS Terms (if applicable) shall govern the sale and
use of the products specified in this quotation.

This quotation is valid until 31/05/2026

Payment Term: 30 days

Do not hesitate to contact us in case of questions or remarks.
Kind regards,

Veronica Ceccato
veronica.ceccato@materialise.de

Materialise GmbH | Konrad-Zuse-Str. 7 | Bremen 28359 | Germany -
info@materialise.de | Tel +49 (0) 421 944074 - 30 | DE812903991 =
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Order Confirmation
Reference: Q-236472

Company: University of Modena and Reggio Emilia Your ref:
Ship To Bill To
University of Modena and Reggio Emilia University of Modena and Reggio Emilia
Department of Life Sciences via Campi 213/D Department of Life Sciences via Campi 213/D
41125 Modena 41125 Modena
Italy Italy
VAT nr:

By signing and returning this Order confirmation, or otherwise proceeding with the performance

of this order, you acknowledge and agree that the Materialise General Sales Terms and Conditions
(the Terms), Materialise End-User License Agreement (EULA), and the Materialise Software-as-a
Service terms (SaaS Terms) shall govern the sale and use of the Products and/or Services as they are
described in the quotation which is referenced above in the: Q-236472 dated 20/05/2026 (Total of €
15.967,00).

A copy of the Terms and the EULA are attached and is an integral part of the quotation and this order
confirmation. If you have not received the Terms or EULA, please contact your Materialise Account
Manager.

The SaaS Terms are available here:
https://www.materialise.com/en/documentation/license-agreements and are incorporated by
reference into this quotation.

Date:
Name:
Title:
Signature:

Materialise GmbH | Konrad-Zuse-Str. 7 | Bremen 28359 | Germany .
info@materialise.de | Tel +49 (0) 421 944074 - 30 | DE812903991 =
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END-USER SOFTWARE LICENSE AGREEMENT

MATERIALISE MIMICS CORE, MATERIALISE 3-MATIC, MATERIALISE MIMICS INPRINT, MATERIALISE ORTHOVIEW, and
MATERIALISE MIMICS ENLIGHT

ATTENTION

TO BE READ CAREFULLY BEFORE RENTING OR PURCHASING ANY MATERIALISE SOFTWARE

This license agreement (the “Agreement”) is a legally binding agreement between you (either an individual or a legal entity) and
Materialise for the applicable software product(s) identified and defined hereafter, which includes computer software and electronic
documentation.

Please read the following Agreement carefully before using the Software. By installing or otherwise using the Software you agree to be
bound by the terms and conditions of this Agreement. If you do not accept the terms of this Agreement, you are not authorized to install or
use the Software.

0. DEFINITIONS
The following terms shall have the following meanings:

“3-matic” shall entail computer programs in machine-readable
form (object code) marketed under the name 3-matic, 3-matic
Medical and/or 3-matic Student Edition.

“Annual License” shall mean an annual subscription basis.

"Change of Control" shall mean (i) a sale, transfer, or other
disposition of all or substantially all of the assets of the Licensee;
(ii) a merger or consolidation in which the Licensee is not the
surviving entity; or (iii) any transaction or series of related
transactions in which more than 50% of the voting power of the
Licensee is transferred.

“Clinical Use” shall mean the use by a professional healthcare
provider for the diagnosis, the cure, the mitigation, the treatment
or the prevention of any disease or other conditions of patients
(man or animal) from whom the used medical images originate,
as authorized by the proper regulatory authorities in accordance
with the laws and regulations of the relevant jurisdiction(s).

“Commercial Use” shall mean the selling, renting, leasing or
lending the output of the Software for any kind of consideration
or the provision of services for any kind of consideration,
excluding Educational Use and Research Use.

‘Documentation” shall mean the technical publications
prepared and delivered to Licensee by Licenser relating to the
use of the Software, such as reference and tutorial manuals.

“Educational Use” shall mean the training or education of
people.

“Licensed Material” shall mean the media containing the
Software, the Software and the Documentation.

“Licensee” shall mean the holder of the license as specified in
the order document issued by Materialise or its authorized
representative.

“License File” shall mean the personal and non-transferable file
or activation ID transferred from Licenser to Licensee allowing
Licensee to use the Software.

“License Transfer” shall mean the process whereby the
Licensee deactivates the software product on one designated
machine and reactivates it on another machine under its control,
using the unique License File assigned to the Licensee. A
License Transfer does not include any form of software licensing
sharing, duplication, or distribution to any other user, department,
or external organization.

“Licenser” shall mean Materialise.

“Maintenance” shall include technical support, bug fixes, (for
OrthoView) annual template updating and upgrades of the
purchased Software. Depending on the applicable Software, it
may also include an emergency password replacement service.

“Mimics Enlight” shall entail computer programs in machine-
readable form (object code) marketed under the name Mimics
Enlight Cardiovascular, Mimics Enlight Lung or Mimics Enlight
CMF.

“Mimics Core” shall entail computer programs in machine-
readable form (object code) marketed under the name Mimics
Core (Mimics, Mimics Medical or Mimics Student Edition).

“Perpetual License” shall mean a subscription with no limit in
time.

“Research Use” shall mean doing research with a non-clinical
and non-commercial purpose.

“Software” shall mean computer programs in machine-readable
form (object code) marketed under the name OrthoView, 3-matic,
Mimics inPrint, Mimics Enlight and Mimics Core.

“Subscription License” shall mean a license to use the
Software during the Subscription Term, subject to any further
terms and conditions stipulated in this Agreement.

“Subscription Term” shall mean an agreed upon period, during
which the Subscription License is granted.

1. LICENSE TYPES, USE OF THE SOFTWARE

1.1 License types and use of OrthoView and
Mimics inPrint

1.1.a. Temporary Evaluation License

Under a Temporary Evaluation License, the Licenser grants to
the Licensee, who accepts a personal, royalty-free, temporary
and restricted right to use the Software by an agreed upon
number of users exclusively for evaluation purposes. If no
specific number of users is agreed upon in writing, the right to
use the software shall be restricted to a single machine in single
user mode.

Any other use of the Software, even occasional is absolutely
prohibited. For sake of clarity, Clinical Use, Commercial Use,
Research Use and Educational Use are absolutely prohibited.

A Temporary Evaluation License is granted for a period as
agreed between the Parties. Licenser will provide one License
File. This Agreement will take effect upon transfer of the License
File from Licenser to Licensee and will remain in force until
expiration of the validity of the License File.

1.1.b. Research License (only available for OrthoView)
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Under a Research License, Licenser grants the Licensee, who
accepts, a personal and restricted right to use the Software for
Research Use. Any other use of the Software is absolutely
prohibited. For sake of clarity, Clinical Use, Commercial Use, and
Educational Use are absolutely prohibited.

The following restrictions apply to a Research License:

The Licensee is not allowed to permit, directly or indirectly, either
himself or through a third party, the installation of the Software at
another physical location than the one designated above (or in
the order form for the Research License).

Licenser will provide a number of License Files equal to the
number of copies that may be installed under this Agreement.

If Licensee ordered training, Licenser will provide such training
only to a named person, who will be solely using the Software for
research purposes.

The Licensee acknowledges that the license fee of a Research
License is more advantageous than the license fee of a Hospital
or Commercial License.

In consideration of the conditions under which this Research
License is granted, the Licensee shall mention Materialise in all
publications and presentations as the company that granted the
right to use and operate the Software and include in such
reference “Materialise” and/or “OrthoView”, with the appropriate
trademark and copyright notices.

The Licensee entitles the Licenser to refer in public without
restriction to the research organisation of the Licensee as official
Materialise software user.

1.1.c. Educational License (only available for OrthoView)

Under an Educational License, the Licenser grants the Licensee,
who accepts, personal and restricted right to use the Software,
for Educational Use. Any other use of the Software is absolutely
prohibited. For sake of clarity, Clinical Use, Commercial Use and
Research Use are absolutely prohibited.

The following restrictions apply to an Educational License:

- The Software may be installed on multiple CPU’s, but
only at the site of the Licensee, i.e. at a physical
location where the educational purposes will be
fulfilled. Use of the Software can only be made from
that physical location.

- The Licensee is not allowed to permit, directly or
indirectly, either himself or through a third party, the
installation of the Software at another physical location
than the one designated in the order form for the
Educational License.

Licenser will provide a number of License Files equal to the
number of copies that the Licensee may install and use under
this Agreement.

Additional License Files shall only be granted provided the
Licensee has filed a request for such additional License Files to
Licenser and these additional seats have been agreed to.
Licenser may, at its sole discretion, make the granting of
additional seats dependent on additional conditions.

If Licensee ordered training, Licenser will provide such training
only to the named individual, who will be solely using the
Software for Educational Use.

The Licensee acknowledges that the license fee charged for the
master Educational License is advantageous compared to the
standard license price of the Software.

The Licensee entitles the Licenser to refer in public without
restriction to the educational organisation of the Licensee as
official Materialise software user.

1.1.d. Hospital License

Under a Hospital License, the Licenser grants the Licensee, who
accepts, the right to use the Software for Research Use and for
Clinical Use, explicitly excluding all Commercial Use.

For Mimics inPrint the Hospital Licenses are only available as an
Annual License.

1.1.e. Commercial License (only available for OrthoView)

Under a Commercial License, the Licenser grants the Licensee,
who accepts, the right to use the Software for Commercial Use.

1.2 License types and use of Mimics Enlight

Mimics Enlight Research (only available for Mimics Enlight
Cardiovascular)

The Licenser does not intend for the Licensed Material of Mimics
Enlight Research to be used as a medical device. In line with
standard international practice, the Licensed Material of Mimics
Enlight Research is hence not intended by Licenser for Clinical
Use.

Mimics Enlight

In countries where Licenser has received prior regulatory
clearance for its Licensed Material of Mimics Enlight, where
software is unregulated, or where Licenser is exempt from
regulation, Licenser may offer Licensed Materials marketed
under the name Mimics Enlight for Clinical Use, within the limits
of the intended use as specified.

The following types of licenses are available:

Mimics Enlight Mimics Enlight
Research
Temporary Available Available
Evaluation
License
Research Included Not included
License
Hospital Included Included
License
Commercial Included Made available in
License countries where
cleared

1.2.a. Temporary Evaluation License

Under a Temporary Evaluation License, the Licenser grants to
the Licensee, who accepts a personal, royalty-free, temporary
and restricted right to use the Software by an agreed upon
number of users exclusively for evaluation purposes. If no
specific number of users is agreed upon in writing, the right to
use the software shall be restricted to a single machine in single
user mode.

Any other use of the Software, even occasional is absolutely
prohibited. For sake of clarity, Clinical Use, Commercial Use,
Research Use and Educational Use are absolutely prohibited.

A Temporary Evaluation License is granted for a period as
agreed between the Parties. Licenser will provide one License
File. This Agreement will take effect upon transfer of the License
File from Licenser to Licensee, and will remain in force until
expiration of the validity of the License File.

1.2.b. Research License
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Under a Research License, Licenser grants the Licensee, who
accepts, a personal and restricted right to use the Software for
Research Use. Any other use of the Software is absolutely
prohibited. For sake of clarity, Clinical Use, Commercial Use, and
Educational Use are absolutely prohibited.

The following restrictions apply to a Research License:

The Licensee is not allowed to permit, directly or indirectly, either
himself or through a third party, the installation of the Software at
another physical location than the one designated above (or in
the order form for the Research License).

Licenser will provide a number of License Files equal to the
number of copies that may be installed under this Agreement.

If Licensee ordered training, Licenser will provide such training
only to a named person, who will be solely using the Software for
research purposes.

The Licensee acknowledges that the license fee of a Research
License is more advantageous than the license fee of a Hospital
or Commercial License.

In consideration of the conditions under which this Research
License is granted, the Licensee shall mention Materialise in all
publications and presentations as the company that granted the
right to use and operate the Software, and include in such
reference “Materialise”, with the appropriate trademark and
copyright notices.

The Licensee entitles the Licenser to refer in public without
restriction to the research organisation of the Licensee as official
Materialise software user.

1.2.c. Hospital License

Under a Hospital License, the Licenser grants the Licensee, who
accepts, the right to use the Software for Research Use and for
Clinical Use, explicitly excluding all Commercial Use.

The Hospital Licenses are only available as an Annual License.

1.2.d. Commercial License (not available for Mimics Enlight

CMF)

Under a Commercial License, the Licenser grants the Licensee,
who accepts, the right to use the Software for Commercial Use

1.3 License types and use of Mimics Core (Mimics)
and 3-matic

Mimics Core (Mimics) and 3-matic
The Licenser does not intend for the Licensed Material of Mimics
Core (Mimics) and 3-matic to be used as a medical device. In line
with standard international practice, the Licensed Material of
Mimics Core (Mimics) and 3-matic is hence not intended by
Licenser to be used for Clinical Use.

Mimics Core Medical (Mimics Medical) and 3-matic Medical
In countries where Licenser has received prior regulatory
clearance for its Licensed Materials, where the Software is
unregulated, or where Licenser is exempt from regulatory
clearance, Licenser may offer Licensed Materials marketed
under the name Mimics Core (Medical editions), Mimics Core
Medical and/or 3-matic Medical for Clinical Use, within the limits
of the intended use as specified.

The following types of licenses are available:

Mimics Mimics Core Mimics
Core Medical Core
(Mimics)/ (Mimics (Mimics)/
3-matic Medical)/ 3-matic
3-matic Student
Medical Edition
Temporary | Available Available Available
Evaluation
License
Academic Included Not available Not
License available
Teaching Not Not available Included
License available
Hospital Included Included Not
License available
Commercial Included made Not
License available in available
countries
where cleared

A combination of an Academic License and a Teaching License
is available as a University Site License.

1.3.a. Temporary Evaluation License

Under a Temporary Evaluation License, the Licenser grants to
the Licensee, who accepts a personal, royalty-free, temporary
and restricted right to use the Software on a single machine in
single-user mode exclusively for evaluation purposes.

Any other use of the Software, even occasional is absolutely
prohibited. For sake of clarity, Clinical Use, Commercial Use,
Research Use and Educational Use are absolutely prohibited.

A Temporary Evaluation License is granted for a period as
agreed between the Parties. Licenser will provide one License
File. This Agreement will take effect upon transfer of the License
File from Licenser to Licensee, and will remain in force until
expiration of the validity of the License File.

1.3.b. Academic License (separate or as part of a University Site

License).

Under an Academic License, Licenser grants the Licensee, who
accepts, a personal and restricted right to use Mimics Core
(Mimics) and/or 3-matic for Research Use. Any other use of the
Software is absolutely prohibited. For sake of clarity, Clinical Use,
Commercial Use, and Educational Use are absolutely prohibited.

The following restrictions apply to an Academic License:

The Licensee is not allowed to permit, directly or indirectly, either
himself or through a third party, the installation of the Software at
another physical location than the one designated above (or in
the order form for the Academic License).

Licenser will provide a number of License Files equal to the
number of copies that may be installed under this Agreement.

If Licensee ordered training, Licenser would provide such training
only to a named person, who will be solely using the Software for
academic research purposes.

The Licensee acknowledges that the license fee of an Academic
License is more advantageous than the license fee of a Hospital
or Commercial License.

In consideration of the conditions under which this Academic
License is granted, Licensee shall mention Materialise in all
publications and presentations as the company that granted the
right to use and operate the Software and include in such
reference “Mimics Core”, and/or “3-matic”, with the appropriate
trademark and copyright notices.

Materialise Medical End-User Software License Agreement — L-100418-10
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The Licensee entitles the Licenser to refer in public without
restriction to the academic research organisation of the Licensee
as official Materialise software user.

1.3.c. Teaching License (separate or as part of a University Site

License):

Under a Teaching License, the Licenser grants the Licensee,
who accepts, personal and restricted right to use the Software,
for Educational Use. Any other use of the Software is absolutely
prohibited. For sake of clarity, Clinical Use, Commercial Use and
Research Use are absolutely prohibited.

The following restrictions apply to a Teaching License:

- The Software may be installed on multiple CPU’s, but
only at the site of the Licensee, i.e. at a physical
location where the educational purposes will be
fulfilled. Use of the Software can only be made from
that physical location.

- The Licensee is not allowed to permit, directly or
indirectly, either himself or through a third party, the
installation of the Software at another physical location
than the one designated in the order form for the
Teaching License.

If Licensee ordered training, Licenser would provide such training
only to the named individual, who will be solely using the
Software for Educational Use.

The Licensee entitles the Licenser to refer in public without
restriction to the educational organisation of the Licensee as
official Materialise software user.

Licenser may provide Licensee with additional associated
material. This material may include:

- Medical datasets

- Course book

These materials may only be used for academic educational
purposes in connection with Mimics Core (Mimics) Student
Edition or 3-matic Student Edition. At expiry of the Teaching
License, these materials must be destroyed.

The Licensee understands that any use of the Software and
associated educational materials, which is different than
described above, is not allowed under this agreement and
requires a different type of license.

The Licensee acknowledges that the license fee charged for the
Teaching License is advantageous to the standard price list of
the Software.

1.3.d. Hospital License

Under a Hospital License, the Licenser grants the Licensee, who
accepts, the right to use Mimics Core (Mimics) and/or 3-matic for
Research Use and Mimics Core Medical (Mimics Medical) and/or
3-matic Medical for Clinical Use, explicitly excluding all
Commercial Use.

A Hospital License is only available as an Annual License or a
Subscription License.

1.3.e. Commercial License

Under a Commercial License, the Licenser grants the Licensee,
who accepts, the right to use both Mimics Core (Mimics) and
Mimics Core Medical (Mimics Medical) (the latter will only be
made available upon regulatory clearance) for Commercial Use.

A Commercial License is only available as an Annual License or
a Subscription License.

1.4. Terms, conditions and restrictions applicable
to all licenses and all Software

The Licensee understands that any use of the Software, which is
different than described the applicable type of license, is not
allowed under this Agreement and requires a different type of
license. The Licenser remains the sole and exclusive owner of
the Software and at all times reserves the right to modify the
Software.

The following restrictions of use of the Software apply to all types
of licenses:

- All types of licenses are non-exclusive, non-
transferable and non-sublicensable.

- The Licensee may not reverse assemble, reverse
compile or otherwise translate the Software or any part
thereof.

- The Licensee may not assign, sub license, transfer,
pledge, lease, rent or share any rights proceeding from
this Agreement,

- The Licensee may not sell Licensed Material or any
part or copy thereof.

Medical device software should only be used by trained medical
professionals.

If the Licensee ordered training on the use of the Software, the
Licensee must submit a request for such training to the Licenser
within a reasonable timeframe following the execution of this
Agreement.

2. SINGLE COMPUTER OR FLOATING LICENSES

2.a. Single computer

Except as foreseen hereafter under paragraph 2.b. ‘Floating
license’, the Software may be used only on a single computer
owned, leased or otherwise controlled by Licensee. The single
computer license is installed either physically or virtually. For the
purpose of this Agreement, a single computer is defined as one
seat with one central unit, one display and one keyboard. Neither
concurrent use on two or more computers nor use in a local area
network or other network is permitted without Floating license
authorised and paid for, as defined below. Itis not allowed to alter
or circumvent the Software, including but not limited to the
circumvention of the technical limitations or contractual usage
conditions and limits of the Software, or attempt to avoid any
additional license fees.

2.b. Floating license

A Floating license authorises use of the Software by an agreed
upon number of concurrent end-users on one or several
computers under following conditions:

1. All computer equipment (including server) is owned, leased
or otherwise controlled by Licensee.

2. The floating license is installed on a server either physically
or virtually.

3. Computer equipment (incl. server) is connected by a Local
Area Network (LAN) and are located or registered in one
physical location and in one legal entity.

Any modification to the number of concurrent users must be
applied for and will necessitate an agreement between the
Parties under which such additional seats can be granted. It is
not allowed to alter or circumvent the Software, including but not
limited to the circumvention of the technical limitations or
contractual usage conditions and limits of the Software, or
attempt to avoid any additional license fees.
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Licensee ensures that any remote access to and remote use of
the Software is only by authorized users to work from home and
is in accordance with the terms and conditions of this Agreement.
Additionally, Licensee is responsible for maintaining appropriate
security to detect and/or prevent (i) access by unauthorized
users, (ii) unauthorized use of the Software, and (iii) wrongful use
of or access to protected health information and operational data,
and Licensee shall indemnify and hold Materialise, its affiliates,
officers and employees harmless from any losses, judgments,
damages or expenses (including reasonable attorney’s fees)
arising out of or resulting from remote access use of the software.

2.c. License File

Access to the Software is granted by the use of a License File
associated with the computer on which the Software is used. In
case of Floating license, the License File is associated with a
server. Each License File has a specified validity period. On his
request and provided the Licensee is in full compliance with the
license terms set out herein, Licensee will be given a new
License File at the expiration of the specified period. Licensee
can then install the Software for a new period, for use on the
same or on another single computer or server. Should the
computer or server on which the Software is used be out of order
or replaced during the License File’s validity period, Licensee can
obtain a new License File for use of the Software on another
single computer or server, after having certified in writing to
Licenser that the previous computer or server is no longer in use
and after having paid an administrative fee.

3. LICENSER’S RIGHTS

Licenser or its representative will have the right to audit the
computer(s) or server(s) on which the Software has been
installed, in order to verify the compliance with the above
obligations.

Licensee acknowledges and agrees that the Software and
Documentation are proprietary products of Licenser protected
under copyright law. Licensee further acknowledges and agrees
that all right, title and interest in and to the Licensed Material,
associated intellectual property rights, are and shall remain with
the Licenser. This Agreement does not convey to Licensee any
interest in or to the Licensed Material, but only a limited right of
use, revocable in accordance with the terms of this Agreement.

4. LICENSE FEES

The license fees paid by Licensee are paid in consideration of
the licenses granted under this Agreement. A valid License File
shall only be provided to the Licensee upon full payment of the
license fees.

5. PRIVACY AND DATA COLLECTION

By providing Materialise with its contact information, Licensee
agrees that Materialise may use Licensee’s personal data in
accordance with the Materialise Data and Privacy Policy
(available at:

https://www.materialise.com/en/privacy-notice).

Materialise reserves the right to use data collection technology to
collect data and technical information and to detect and prevent
the unlicensed or illegal use of the Software (including suspect
files). Materialise will take every reasonable measure so that only
the data that may alert of an infringement will be collected. By
installing and using the Software, the Licensee acknowledges
and agrees that Materialise may collect, disclose to third parties
(subject to confidentiality provisions), store and analyse the
collected information for the purposes mentioned above.

6. MAINTENANCE

Maintenance is a continuous program and Maintenance terms
shall be consecutive. Maintenance includes support (to the

extent it is commercially reasonable), bugfixes and upgrades of
the purchased modules. Depending on the software, it may also
include an emergency password replacement service.

If the Licensee has ordered a Subscription or Annual License,
Maintenance is included in the license fee.

If the Licensee has ordered a Perpetual License, Maintenance
shall only be included in the first year of the license and can be
subject to annual renewals. If the Maintenance term has lapsed
and Licensee wishes to renew the Maintenance, Licensee shall
be charged a reinstatement fee in the amount of the value of the
Maintenance during the lapsed period. The Licensee who has
ordered a Perpetual License is required to renew the
Maintenance at least once in every five (5) year period.

7. LICENSE TRANSFER RIGHT AND RESTRICTIONS

Subject to all other applicable terms of this Agreement, the
Licensee is hereby granted a non-exclusive, non-transferable
right to relocate the Software to a different machine (“License
Transfer”), under the following conditions:

1. Frequency limitation: The Licensee may perform a
License Transfer no more than three (3) times per
calendar year. The Licenser reserves the right to verify
and audit the Licensee’s usage records to ensure
compliance with this limit.

2. Prohibition on sharing: The License File used to
activate the software product is provided solely for the
exclusive use of the Licensee. Licensee shall not
share, copy, expose, or otherwise make available the
License File to any person or entity other than those
explicitly authorized within its internal organization, nor
may it be transferred to any party that is not an
individual machine solely under the direct control of the
Licensee.

3. Termination for abuse: Any attempt by Licensee to
exceed the three (3) transfer limit within any calendar
year, or any sharing or misuse of the License File, shall
constitute a material breach of this Agreement. In such
an event, the Licenser may, at its sole discretion,
immediately terminate the license without notice or
obligation, and the Licensee shall be liable for any
resulting damages.

8. END OF LIFE

The Licensee recognizes that any Software has a given product
lifecycle, in accordance with Licenser product policies, and that
the Licenser retains the right to cease the support and
maintenance for certain versions of the Software. Whenever
such an event should occur, the Licenser shall give a reasonable
advance notice to the Licensee concerning such cessation of
support and maintenance for the certain version(s) of the
Software. To continue the use of the Software, albeit in the newer
version(s), the Licensee shall be required to upgrade to a
newer/newest Software version, for which the Licenser does
provide support and maintenance.

9. TERM AND TERMINATION
This Agreement is effective upon the delivery of the License File.

If the Licensee has ordered a Subscription License, this
Agreement shall automatically expire upon the expiration of the
Subscription Term.

If the Licensee has ordered an Annual License, this Agreement
shall automatically expire upon the first anniversary of the Annual
License. Thereafter, the Annual License shall only be renewed
for periods of one year.
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If the Licensee has ordered a Perpetual License, this Agreement
shall continue until terminated. If not terminated by either party,
the Perpetual License is not limited in time.

Licensee may terminate this Agreement at any time by
destroying any Licensed Material in his possession or by
returning the Licensed Material and any copies or extracts
therefrom to Licenser. No refund of any amount paid will be
made, except as granted in accordance with paragraph 6
'Warranty’ hereunder.

The license can be terminated by Licenser if Licensee fails to
comply with the terms and conditions of this Agreement, or if
Licenser has serious reasons to believe that this is the case. In
addition, Licenser retains the right to unilaterally suspend or
terminate any licenses granted to Licensee if (i) Licensee claims
Licenser is actually or allegedly infringing Licensee’s intellectual
property, and/or if (ii) Licensee otherwise directly or indirectly
supports any claim made by any third party that Licenser is
actually or allegedly infringing intellectual property. In case of
termination or cancellation of this Agreement, the license will
immediately be withdrawn and stopped.

The license will terminate automatically as of the date Licensee
commences any claim that Licensor infringes a patent or
otherwise supports any claim by a third party that Licensor
infringes a patent.

When the license expires, the Licensee must stop using the
Software and the Software will automatically become non-
functional. Upon expiration of the validity of the License File, the
Licensee must return all media and communication to Licenser
and destroy all copies of the Software, unless the renewal of the
License is elected by the Licensee.

If the Licensee fails to comply with the terms and conditions and
in particular if the Licensee does use the Software for purposes
prohibited by this Agreement, Licenser will be entitled to issue an
invoice to the Licensee for an amount equal to a license fee,
according to the customary retail price, increased with a penalty
of 10% of the price. This right of Materialise is to be in addition of
the remedies otherwise available.

In the event of a Change of Control of the Licensee, the Licensor
shall have the right, in its sole discretion, to terminate this
Agreement upon providing written notice to the Licensee. Such
termination shall become effective immediately or as specified in
the written notice. Upon such termination, the Licensee must
immediately cease all use of the Software and destroy or return
all copies of the Software and related documentation, in
accordance with the termination provisions of this Agreement.

10. WARRANTY

If a Commercial or Hospital license has been granted to the
Licensee, Licenser warrants, for Licensee’s benefit alone, for a
period of ninety days from the effective date of the License
Agreement with which the Software was installed for the first time
(hereinafter referred to as the “Warranty Period”) the Software
shall operate substantially in accordance with the functional
specifications in the Documentation. There will be no Warranty
Period in any following renewal periods if the Licensee elects to
renew its Annual or Subscription License. If during the Warranty
Period, it appears that any part of the Software does not function
in accordance with its specifications, Licensee may return the
Licensed Material to Licenser for replacement or refund of
amounts paid under this License Agreement, at Licensee’s
choice. Licensee agrees that the foregoing constitutes his sole
and exclusive remedy for breach by Licenser of warranties made
under this Agreement. Except for the warranties set forth above,
the Licensed Material, and the Software contained therein, are
licensed “as is”, and Licenser disclaims any and all warranties,
whether express or implied, including, without limitation, any
implied warranties of merchantability or fitness for a particular
purpose.

If an Educational or Research license has been granted, the
Software is warranted to perform substantially in accordance with
its specifications, for a period of 90 days from the date of delivery
of the License File (hereinafter “the Warranty Period”). During the
Warranty Period, Licenser's obligations under the foregoing
warranty shall be to use its best efforts to correct errors in the
Software. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE  LAW, LICENSER  DISCLAIMS  ANY
WARRANTIES AND CONDITONS, EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, TITLE, NON-INFRINGEMENT, OR
COMPATIBILITY  WITH PARTICULAR  THIRD-PARTY
PRODUCTS.

If a Temporary Evaluation license has been granted, the
Software is distributed and provided "AS IS" and with no
warranties of any kind, whether express or implied, including,
without limitation, any warranty of merchantability or fitness for a
particular purpose. Licenser does not warrant, guarantee, nor
makes any representations regarding the use of, or the results of
the use of the Software. Licenser does not warrant that the
operation of the Software will be uninterrupted or error-free.

11. LIMITATION OF LIABILITY

In no event will Licenser, its affiliated companies, or any of its
licensors, directors, officers or employees be liable to the
Licensee for any consequential, incidental, indirect or special
damages whatsoever, including without limitation, any damages
for downtime, loss of data or information, arising out of (1) the
use or inability to use the Software or (2) the failure to respect its
suggestions or recommendations concerning the Software or (3)
the computer’s, the internet’'s or any other network’s failure to
operate. LICENSER’S ENTIRE LIABILITY FOR ANY DIRECT
DAMAGES BASED ON ANY CAUSE WHATSOEVER AND
REGARDLESS OF THE FORM OF THE ACTION WILL BE
LIMITED TO THE TOTAL AMOUNTS WHICH THE LICENSEE
HAS PAID FOR THE LICENSED SOFTWARE HEREUNDER.

12. CHANGES TO THIS AGREEMENT

Licenser reserves the right to change the terms of this Agreement
at his own discretion. Changes to this Agreement will be
communicated via e-mail from Licenser to Licensee, who will
have the responsibility to communicate the change to all relevant
end-users in case of a floating license. Changes to the
Agreement will be applicable as from the first day of the month
following the month in which the changes have been
communicated. The continued use of the Software by Licensee
or by end-users expresses assent with the changed agreement.
The most recent version of this Agreement can be consulted via
https://www.materialise.com/en/resources/medicall/license-

agreements.

13. GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by the laws of the registered
office of Materialise. Any dispute shall be submitted to the
exclusive jurisdiction of the courts of the registered office of
Materialise.

14. SEVERABILITY

Should any court or competent jurisdiction declare any term of
this Agreement void or unenforceable, such declaration shall
have no effect on the remaining terms hereof.

15. NO WAIVER

The failure of either party to enforce any rights granted hereunder

or to take action against the other party in the event of any breach
hereunder shall not be deemed a waiver by that party as to

el
s
materialise

innovators you can count on

Materialise Medical End-User Software License Agreement — L-100418-10


https://www.materialise.com/en/resources/medical/license-agreements
https://www.materialise.com/en/resources/medical/license-agreements

V

subsequent enforcement of rights or subsequent actions in the
event of future breaches

16. COMPLIANCE

Licensee shall at all times comply with all applicable U.S., E.U.,
U.K. and national export control, tax and trade sanctions laws,
rules and regulations (“Export Control Laws”) where Licensee
operates or is located. Licensee warrants and represents to
Licenser that it (i) shall not use, share, make available, sell,
modify, reverse engineer or distribute any Licensed Material in a
manner that infringes any Export Control Laws and (ii) shall
monitor changes and verify continued compliance with amended
or updated Export Control Laws.

Materialise Medical End-User Software License Agreement — L-100418-10
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GENERAL SALES CONDITIONS

Scope These terms and conditions regulate the
relationship between Materialise and the Buyer for the
delivery by Materialise of the products and/or services
described in the order (hereafter ‘Deliverables’). All
contracts are made subject tothese terms and conditions
which shall prevail and be effective notwithstanding any
variations or additions contained in any order or other
document submitted by the Buyer. No modification of
these terms shall bebinding upon Materialise or any of its
subsidiaries or affiliated companies (hereafter ‘Materialise’)
unless made in writing by an authorized representative of
Materialise. In case of conflict between these general
conditions and a specific agreement, the latter will prevail.

Quotation and Order Subject to any written confirmation
of the contrary, every quotation issued by Materialise is
without any obligation until consented in writing. Orders
can be placed in writing, by e-mail, by fax or via the
Internet but will only be binding in as far as they have
been confirmed (with the quotation form of Materialise or
otherwise). Order confirmation by Materialise implies the
commencement of the agreement. No modification to the
quotation or the terms of manufacture stipulated can be
made unless agreed by both parties in writing. Verbal
undertakings by and agreements made with staff of
Materialise and/or its representatives are notbinding upon
Materialise until and in so far as they have been confirmed
in writing.

Price All prices are exclusive of any and all applicable
taxes.

Delivery

Incoterm All deliveries are ex works Materialise’s premises.
Time of delivery. The estimated delivery time is set by
Materialise in good faith, based on (i) the working
conditions and available employees at the time the order is
confirmed and (ii) the prompt receipt by Materialise of all
information necessary or useful to permit Materialise to
proceed or continue with delivering the Deliverables. In
case Materialise knows that the delivery date cannot be
met, it shall notify the Buyer hereof, stating best estimate
of whenthe delivery can be made. If a delay occurs due to
any action or omission by the Buyer, the delivery datewill be
moved forward as considered reasonable in view of all
circumstances at hand, without prejudice to the right for
Materialise to seek compensation for damage suffered as a
result of such delay. Except if this would be gross
negligence, a late delivery does not justify the dissolution
of the agreement.

Acceptance of Deliverables that are not softwareproducts.
The Buyer will perform a thorough verification upon
receipt of the Deliverables, to verify whether the
Deliverables conform to the requirements. The Buyer
must immediately inform Materialise in case the
verification results in findingsof non-conformity, in which
case the Buyer must motivate in detail such claim of non-
conformity. Failure of written notification of non-
conformity within 3 business days after delivery, or the
effective usageby the Buyer of the Deliverable implies an
automatic acceptance of the Deliverable.

Acceptance of Deliverables that are software products.
The delivery is a fact from the moment that Materialise

Materialise NV — General Sales Conditions — L-100874-01

notifies the Buyer that the Software is placed to the
Buyer’s disposal on the Materialise Download Web Page, to
be installed on a computer or server at the Buyer’s offices.
The use of the delivered software, even partial, will be
considered by law to be equal to the acceptance of the
complete delivery.

Maintenance Maintenance includes support, bugfixes and
upgrades of the purchased modules. Depending on the
software, it may also include an emergency password
replacement service.Maintenance allows the transfer of the
software without a transfer fee being due.

Maintenance conditions for annual licenses Maintenance as
outlined below is included in the license fee for the annual
license and therefore, a separate maintenance contract is
not available to Buyers holding an annual license.

Maintenance conditions for perpetual licenses In case of a
perpetual license, the term of a maintenance contract shall
commence on the purchase date of the actual license and
will be automatically renewed every year, unless
terminated in writing by either party at least two (2)
months before the expiration date of the running
maintenance contract. An invoice covering themaintenance
charge will be sent to the Buyer one (1)month before the
expiration date of the running maintenance contract. A
new maintenance period is valid for one year and starts at
the end date of the previous maintenance contract. Gaps
between maintenance periods must be filled up in order to
takea new maintenance contract.

Maintenance charge The charge for the maintenance
services is a percentage of the license fee for the software,
and is thus subject to change. Madifications to the
maintenance charge shall be applied only for not yet
started contract periods. The maintenance charge covers
the full one-year period and is payableand is subject to the
payment conditions mentioned below.

Warranties — Limitation of liability For software,
warranties and limitation of liability is stipulated in
Materialise’s End-User License Agreement, to which Buyer
agrees at the latest upon installation of the Software. For
non-software products, Materialise warrants that (i) the
services and the manufacturing shall be performed in a
competent, professional, workmanlike manner, in
accordance with current industry standards, and (ii)
Materialise’s personnel performing the services and the
manufacturing hereunder shall be qualified to perform the
tasks and functions which they are assigned. All other
warranties, expressed or implied are hereby disclaimed,
including the implied warranties of merchantability or
fitness for a particular purpose. The Buyer expressly
acknowledges that Materialise is not in a position to act as
a medical professional. The result of the services must not
be used in any way for the diagnosis or treatment of
disease. Materialise is not liable in case of force majeure.
Force majeure implies any circumstance beyond thecontrol
of Materialise — even if this circumstance wasforeseeable at
the time the agreement was concluded - which
permanently or temporarily prevents fulfilment of the
agreement.

Rights of Buyer Unless explicitly otherwise agreed in
writing, the fees paid by Buyer to Materialise shallnot entitle
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the Buyer to any rights (including in particular license
and/or owner rights) to Materialise intellectual property,
know-how, trade secrets or confidential information. All
intellectual property and intellectual property rights,
including copyrights, trademarks, patents and trade
secrets and manufacturing processes applied by
Materialise in the course of rendering the services are, shall
be and shall remain the sole and exclusive property of
Materialise.

Conditions of Payment Except in the case where a
special scheme of payment has been expressly agreed, all
invoices are due 30 days after the date of invoice. Any
possible protest must be communicated within 10 days
after the day of invoice. Late paymentwill cause, ipso jure
and without notice, a late payment charge of 1,5 % for
each elapsed and/or started month. In addition, overdue
amounts will be increased with 15% and, because of the
higher costs of recuperation, with 20% for any sale
abroad, with an absolute minimum lump sum of (the
equivalent of)50 EUR as a forfeit for indemnity. Offsetting
against any kind of non-approved counter-claims as well
as execution of right of retention of goods shall be
excluded unless established in court, undisputed or
recognized by Materialise. Materialise remains the sole
owner of the products until their entire payment, taxes
included. Separate parts of an order can be invoiced
separately. Materialise reserves the right to refrain from
execution of further parts of an order, or of a following
order, or to terminate a delivery, as long as the
outstanding issued invoices remain unpaid.

Governing Law and Jurisdiction This Agreement shall
be governed by the laws of the registered office of
Materialise. Any dispute shall be submitted to the
exclusive jurisdiction of the courts of the registered office
of Materialise.
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