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BY INSTALLING, COPYING, DOWNLOADING, ACCESSING OR OTHERWISE USING THE LICENSED
MATERIALS, YOU AGREE TO BE BOUND BY THE TERMS OF THIS AGREEMENT. IF YOU DO NOT AGREE TO
THE TERMS OF THIS AGREEMENT, DO NOT INSTALL, ACCESS OR USE THE LICENSED MATERIALS.

WHEREAS, employees of the University of Central Florida (“UCF”) created the work titled, UCF Necropsy
Whole Slide Imaging Dataset, and including all revisions thereto (hereinafter collectively, the “Dataset
Product”, as further defined below) in the scope of their employment and as work for hire;

WHEREAS, the University of Central Florida Research Foundation, Inc. (“UCFRF”) is a direct support
organization, acting as an instrumentality of UCF, and through which UCF-generated intellectual property
may be made available for commercial use;

WHEREAS, UCFRF is a Florida not-for-profit corporation incorporated under the provisions of Chapter
617, Florida Statutes, and approved by the Florida Department of State;

WHEREAS, UCFRF owns all rights, title, and interest to the Dataset Product, including all copyrights,
whether registered or not;

WHEREAS, UCFRF has the right to grant licenses to the foregoing Licensed Materials (as hereinafter
defined), and wishes to have the Licensed Materials utilized by Licensee for academic and non-
commercial purposes; and

WHEREAS, UCFRF desires to grant to Licensee and Licensee desires to obtain from UCFRF, a nonexclusive
license to use the Licensed Materials solely in accordance with the terms and the conditions set forth in
this Agreement.

NOW, THEREFORE, in consideration of the premises and mutual covenants of this Agreement, and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto agree as follows:

ARTICLE 1—DEFINITIONS
For the purpose of this Agreement, the following words and phrases have the following meaning:

Dataset Product: shall mean the UCF Necropsy Whole Slide Imaging Dataset that is a histology manual
inclusive of images and captions describing images, as well as directions and explanatory notes.



Documentation: shall mean user documentation and associated media and any instructions included
within the Dataset Product which are made available to Licensee under this Agreement, as applicable.

Licensed Materials: shall mean the Dataset Product and any Documentation covered by this Agreement.

ARTICLE 2—GRANT, USE, AND OTHER RIGHTS

A. Grant of License. (1) Subject to the terms of this Agreement, UCFRF hereby grants to Licensee a non-
exclusive, non-sublicensable, non-transferable, revocable license to download and use the Dataset
Product that is owned and/or controlled by Licensee for non-profit, research and educational purposes
(“Device”). For clarity, the license granted above allows the Licensee to permit their employees, agents,
and/or students to use the Licensed Materials downloadedto Licensee’s Device provided that Licensee
maintains control of, access to and use of the Licensed Materials on Licensee’s Device and Licensee is
solely responsible for all actions and/or access related to the Licensed Materials on Licensee’s Device. (2)
This is a license agreement and not an agreement for sale. In consideration of this Agreement, the
Licensee shall provide credit for UCF and UCFRF’s contributions in all publications with subject matter
involving use of the Licensed Materials, provide annual reports that at least includes the type of use,
guantity of uses and quantity of users accessing the Licensed Materials on Licensee’s Device, and
consent to UCFRF, UCF, or their designee, contacting Licensee and/or Licensee’s organization about
related and/or new products.(3) UCFRF and UCF expressly retain all rights not expressly granted herein
including but not limited to the right to use, modify, distribute, copy, display, and grant additional
licenses in and to the Licensed Materials for any and all purposes, including but not limited to
commercial, research, and other purposes. The license granted herein shall not be construed to confer
any rights upon Licensee by implication, estoppel, or otherwise except as specifically set forth herein.

B. Use by Licensee. The Licensee shall only use himself /herself or permit its employees or students or its
agents to use and have access to the Licensed Materials on Licensee’s Device for non-profit, research
and educational purposes, and provided that Licensee maintains control of the Licensed Materials on
Licensee’s Device and Licensee is solely responsible for (1) its employees, agents, and/or students
compliance with the terms of this Agreement and/or (2) any and all access to the Licensed Materials on
Licensee’s Device. Licensee shall not otherwise use the Licensed Materials for the benefit of any third
party, nor may the Licensee modify, assign, sublicense or distribute, sell or rent the Licensed Materials
without the express written consent of UCFRF.

C. Other rights. Licensee further acknowledges that all copies of the Licensed Materials in any form
provided by UCFRF and/or UCF, and including any backup or archive copy or modifications made by
Licensee are the sole property of UCFRF. Licensee is not the owner of the copy or copies of the Licensed
Materials made available for its use under this Agreement and does not possess the rights of a copyright
owner provided in Section 117 of the United States Copyright Act and foreign equivalents. Licensee shall
not have any right, title, or interest to any such Licensed Materials, copies and/or modifications thereof
except as provided in this Agreement, and further shall secure and protect all Licensed Materials
consistent with the maintenance of UCFRF’s proprietary rights therein.

ARTICLE 3—DELIVERY, COPIES, and MODIFICATIONS



A. Delivery. Upon execution of the Agreement by Licensee, UCFRF or an agent thereof, will provide
access to the Licensed Materials. Licensee is responsible for providing any Device required for Licensee
to download and utilize the Licensed Materials.

B. Licensee agrees to maintain appropriate records of the number and location of all copies of the
Licensed Materials and make such records available upon UCFRF's request. Licensee further agrees to
reproduce all copyright and other proprietary notices on all downloaded copies of the Licensed
Materials in the same form and manner that such copyright and other proprietary notices are originally
included on the Licensed Materials.

C. Licensee Modifications. Licensee is expressly prohibited from making modifications including
derivative works to the Licensed Materials without the express written permission of UCFRF. If such
permission is granted by UCFRF, Licensor owns such modifications as set forth in Article 2.C. above. Use
of the Licensed Materials to train artificial intelligence is expressly permitted so long as for non-profit,
research and educational purposes only. However, if Licensee develops additional intellectual property,
material, and/or uses (“Subsidiary Rights”) for the Licensed Materials, then Licensee shall grant and does
hereby grant UCFRF and UCF a perpetual, irrevocable, fully paid-up, non-exclusive, and royalty-free
license to such Subsidiary Rights. In the event that Licensee believes the Subsidiary Rights may be
commercialized, then parties agree to negotiate in good faith an appropriate royalty sharing plan.

D. Licensor Modifications. Licensee may, from time to time, request that UCFRF incorporate certain
features, enhancements or modifications into the Licensed Materials. UCFRF may;, in its sole discretion,
undertake to incorporate such changes and distribute the Licensed Materials. The fees, if any, to be paid
by Licensee to UCFRF for such features, enhancements or modifications to the Dataset Product shall be
agreed upon by separate agreement between UCFRF and Licensee.

E. Technical Support. No support, technical or otherwise, shall be provided by UCFRF or UCF to Licensee
under the terms of this Agreement.

ARTICLE 4—INTELLECTUAL PROPERTY RIGHTS

Licensee agrees to respect and not to remove, obliterate, or cancel from view any copyright, trademark,
confidentiality or other proprietary notice, mark, or legend appearing on any of the Licensed Materials
and to reproduce and include same on each copy of the Licensed Materials. In addition to the terms of
this Agreement, all intellectual property rights in and to the content that is in the Licensed Materials is
subject to applicable license(s), copyright or other intellectual property laws and treaties. Licensee, at
Licensee's sole expense, is solely responsible for obtaining any and all rights necessary from any third
party owners of content that may be accessed through use of the Licensed Materials. This Agreement
grants you no rights to use such content.

ARTICLE 5—TERMINATION

A. Unless sooner terminated, this Agreement will expire two (2) years from the execution date and may
be renewed for additional time periods upon written request.



B. Termination by UCFRF. UCFRF shall have the right to terminate this Agreement by giving ninety (90)
days written notice thereof to Licensee.

C. Termination by Licensee. Licensee shall have the right to terminate this Agreement by giving thirty
(30) days written notice thereof to UCFRF.

D. Effect of Termination. In the event of termination, Licensee warrants and represents that all right, title
and interest to the Licensed Materials whatsoever granted to Licensee pursuant to this Agreement by
UCFRF immediately reverts to UCFRF without any further notice or action by UCFRF. Furthermore, in the
event of termination, Licensee warrants and represents that Licensee shall stop using the Licensed
Materials and shall destroy all version of the Licensed Materials in their possession, including removal
from any and all devices onto which the Licensed Materials were downloaded.

ARTICLE 6— TRADEMARKS AND PUBLICITY

Licensee agrees not to use the name of UCFRF, UCF, trademark, trade device, service mark, symbol, or
any abbreviation, contraction, or simulation thereof, owned by UCFRF or UCF, nor the names of any
officer, employees, or any adaptation thereof, in any advertising, promotional, or sales literature without
prior written consent obtained from an authorized officer of UCFRF or UCF in each case, except that
Licensee shall give appropriate credit for UCF and UCFRF’s contributions in all publications with subject
matter involving use of the Licensed Materials, and in all Al tools trained with the License Materials.
UCFRF may use Licensee’s name and logo for annual reports, brochures, website, internal reports, and to
comply with applicable law, without prior consent.

ARTICLE 7—NO WARRANTY AND LIMITATION OF LIABILITY

The Licensed Materials are furnished to Licensee “As-Is.” LICENSEE AGREES THAT THE LICENSED
MATERIALS AND THE RIGHTSGRANTED HEREUNDER ARE MADE AVAILABLE WITHOUT WARRANTY OF
ANY KIND EXPRESS OR IMPLIED. NOTHING IN THIS AGREEMENT SHALL BE CONSTRUED AS A
REPRESENTATION MADE OR WARRANTY GIVEN BY UCFRF OR UCF THAT PRACTICE BY LICENSEE OF THE
LICENSE GRANTED HEREUNDER OR USE OF THE LICENSED MATERIALS SHALL NOT INFRINGE THE
INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD PARTY NOR THAT THE LICENSED MATERIALS WILL
OPERATED UNINTERRUPTED, ERROR FREE, OR THAT THE ERRORS WILL BE CORRECTED. To the maximum
extent permitted by law, in no event will UCFRF or UCF be responsible for any direct damages, indirect
damages, incidental damages, consequential damages, exemplary damages of any kind, lost goodwill,
lost profits, lost business, and/or any indirect economic damages whatsoever regardless of whether such
damages arise from claims based upon contract, negligence, tort (including strict liability or other legal
theory), a breach of any warranty or term of this Agreement, and regardless of whether advised or had
reason to know of the possibility of incurring such damages in advance.

UCFRF, acting as an instrumentality of UCF, is entitled to limited sovereign immunity and expressly
retains all rights, benefits, and immunities in accordance with Section 768.28, Florida Statutes. Both
parties agree that nothing contained herein shall be construed or interpreted as: (1) denying to either



party or UCF any remedy or defense available to such party under the laws of the State of Florida; (2) the
consent of the State of Florida or its agents or agencies to be sued; or (3) a waiver of sovereign immunity
of the State of Florida beyond the waiver provided in Section 768.28, Florida Statutes. In no event shall
UCFRF’s liability to Licensee, whether in contract, tort (including negligence), or otherwise, exceed the
price paid by Licensee to UCFRF for the Licensed Materials. Licensee agrees that the foregoing limitations
shall apply.

ARTICLE 8—INDEMNIFICATION

To the extent permitted by law, Licensee agrees to indemnify and hold UCFRF, together with UCF, and the
officers, directors, boards, employees, agents, and affiliates of both entities (collectively the “UCF
Entities”) harmless from any and all claims and expenses, including (without limitation) attorney's fees,
arising from or related directly or indirectly to your use of Licensed Materials. By downloading or
engaging in the use of Licensed Materials, you are hereby agreeing to release the UCF Entities from any
and all claims, demands, debts, obligations, damages (actual or consequential), costs, and expenses of
any kind or nature whatsoever, whether known or unknown, suspected or unsuspected, disclosed or
undisclosed, that you may have against the UCF Entities, if any, arising out of or in any way related to
such disputes and/or to the Licensed Materials.

ARTICLE 9—GENERAL

This Agreement is governed by and construed in accordance with the laws of the State of Florida without
regard to any conflicts of laws principles, and with jurisdiction and venue in Orange County, Florida. If
any provision of this Agreement is found by any court, tribunal or administrative body or authority of
competent jurisdiction to be illegal, invalid or unenforceable then that provision will, to the extent
required, be severed from this Agreement and will be ineffective without, as far as is possible, modifying
any other Section or part of this Agreement. The parties to this Agreement are independent contractors.
There is no relationship of partnership, joint venture, employment, franchise, or agency between the
parties. This Agreement, including without limitation the opening recitals which are true and correct and
hereby acknowledged, accepted and fully restated and incorporated herein as substantive provisions and
not as mere recitals, contains the entire agreement between the parties with respect to the subject
matter hereof, and supersede all proposals, understandings, representations, warranties, covenants, and
any other communications (whether written or oral) between the parties relating thereto. This
Agreement may be modified by UCFRF from time to time, and without the requirement of notice to
Licensee. The provisions of Articles 2.A(3), 2.C., 3.C., 4, 5.D., and 6 thru 10 shall survive the expiration or
termination of this Agreement.
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