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End User License Agreement

TED TOOLS IS A PROGRAM/DIGITAL MAP (the “Data and Software”), DEVELOPED BY THE UNIVERSITY OF NEBRASKA-LINCOLN (“UNL”), WAGINENGEN UNIVERSITY AND STICHTING WAGENINGEN RESEARCH INSTITUTE (“Institutes”) AND OFFERED BY NUTECH VENTURES (“NUtech”). By downloading or using this Data and Software, you (“USER”) agree to the following terms of use, which is a legal agreement between USER and NUtech. If you do not agree to these terms you may not use this Data and Software. 

TEDS IS DESIGNED TO PREDICT PERFORMANCE OF NEW, OR EXISTING CROP AND SOIL MANAGEMENT TECHNOLOGIES AT DIFFERENT LOCATIONS AROUND THE WORLD BASED ON FIELD RESEARCH TESTS CONDUCTED AT A SPECIFIC LOCATION BASED ON SIMILARITY OF CLIMATE AND SOIL TYPE. ALTHOUGH THE MODEL HAS BEEN VALIDATED UNDER A NUMBER OF ENVIRONMENTS AND CROP MANAGEMENT REGIMES, THE AUTHORS MAKE NO CLAIM THAT THE MODEL PREDICTIONS ARE ACCURATE OR REALISTIC FOR ALL ENVIRONMENTS OR MANAGEMENT REGIMES. THEREFORE, MODEL PREDICTIONS SHOULD BE CONSIDERED AS ONLY ONE SOURCE OF INFORMATION THAT CAN BE USED TO HELP GUIDE DECISIONS ABOUT CROP MANAGEMENT PRACTICES IN COMBINATION WITH OTHER SOURCES OF INFORMATION, COMMON SENSE, AND PAST EXPERIENCE.

User agrees that NUtech will provide use of the Data and Software to USER according to this End User License Agreement (“EULA”) subject to the following obligations and provisions:

Subject to payment of the applicable license fees, NUtech hereby agrees to permit USER to download one executable version of the Data and Software and the accompanying documentation (“Documentation”), and NUtech grants a limited, non-exclusive, non-transferrable, non-sublicensable, license to USER solely for (i) USER’s own internal research purposes in predicting performance of new, or existing crop and soil management technologies by the TEDS through standardized protocols and modelling techniques ( “Purposes”).  

1. This license does not grant USER any rights to, or guarantee the availability of, any enhancements or updates, and neither UNL nor NUtech has any obligation to provide any updates, upgrades, service, support, or any modifications to the Data and Software. THE DATA AND SOFTWARE MAY BE USED ONLY FOR THE PURPOSES, and only in accordance with the Documentation for the Data and Software's intended purpose. USER agrees to not reverse engineer, decompile or disassemble the Data and Software. To use the Data and Software for any commercial purposes (other than the Purposes), USER must first contact NUtech Ventures for a separate commercial license.

2. USER may download the Data and Software on any single computer and may make one (1) additional copy the Data and Software solely for backup and archival purposes, provided such copy contains all of the original Data and Software's proprietary notices.  

3. USER acknowledges and agrees that it has no right to license the use, reproduction, or distribution of the Data and Software and Documentation to any person, firm or entity and USER has no rights to use the Data and Software to provide data processing services to any third party for any reason, or to use the Data and Software to perform services or create products; in each case, other than where applicable to be able to source data for USER’s presentations to the public. User may not reproduce, distribute, display, reverse engineer, decompile, disassemble, reverse compile, or otherwise seek to extract or derive source code from the Data and Software. In addition, USER may not allow any third-party access to the Data and Software (other than USER’s employees authorized to use the single computer on which the Data and Software is installed) and may not make the Data and Software available on a time-sharing or service bureau basis. USER will not remove any proprietary notices or labels on the Data and Software or Documentation.

4. USER may not make any claim to the Data and Software or any copyrights, trademarks, or other intellectual property or proprietary rights related to the Data and Software. USER acknowledges that no license, right, title, or interest is granted to USER except as expressly set forth above. USER agrees to use its best efforts and will take all reasonable steps to protect the Data and Software from any unauthorized use, reproduction, publication, disclosure or distribution. USER acknowledges and agrees that the Data and Software contains confidential information and trade secrets developed or acquired by the Institutes and/or NUtech. Except for any information used in USER’s presentations to the public, USER agrees to treat the Data and Software as confidential, not to disclose or permit to any third party or entity access to the Data and Software or any portion thereof without NUtech’s prior written permission and to ensure that any employees of USER who receive access to the Data and Software are advised of its confidential and proprietary nature and USER’s obligations under this EULA.

5. The Data and Software may not be used in research that is subject to consulting or licensing obligations to another individual, institution, corporation, or business entity. USER shall use the Data and Software in compliance with any and all applicable governmental rules and regulations relating to the handling or use of such Data and Software. If USER uses the Data and Software in a manner that purports to grant rights in or to the Data and Software to any third party (e.g., under a consulting or design arrangement) or in conflict with any law, this EULA will immediately terminate.

6. Except for when used in USER’s presentations to the public, USER shall not use the name, trademark, or logo of NUtech, Institutes, or any of the developers of the Data and Software in any manner without prior written approval from such person or entity. However, USER agrees that any publication of research results obtained with the Data and Software will (with NUtech's approval) acknowledge its use and its origin at Institutes by an appropriate citation as specified in the documentation or otherwise by NUtech.

7. In case the Data and Software does not perform as directed in the Documentation (and not as a result of any misuse, negligence or defective or improper equipment on the part of USER), NUtech will promptly use reasonable efforts to repair, replace, and advise on the proper use of the Data and Software (and in any event within 30 days of being so notified), which is USER’s sole and exclusive remedy for such breach and NUtech’s (and its affiliates') sole and exclusive liability for such breach. NUtech makes no representation, warranty, or guarantee that any errors are or will be corrected.  

8. NEITHER UNL NOR NUtech, NOR ANY OF THEIR EMPLOYEES, CONTRACTORS, OR CONSULTANTS (INCLUDING WITHOUT LIMITATION THE AUTHORS OF THE DATA AND SOFTWARE) MAKE ANY REPRESENTATION, GUARANTEE OR WARRANTY REGARDING THE DATA AND SOFTWARE, ITS FITNESS OR USEFULNESS FOR ANY PARTICULAR PURPOSE, MERCHANTABILITY, NON-INFRINGEMENT, TITLE, OPERABILITY OR THE ACCURACY OF ANY OUTCOMES GENERATED USING THE DATA AND SOFTWARE.  OUTCOMES AND DATA DERIVED FROM USE OF THE DATA AND SOFTWARE ARE INTENDED TO BE ADVISORY ONLY, TO HELP GUIDE DECISIONS ABOUT CROP MANAGEMENT PRACTICES AND SHOULD NOT REPLACE PROFESSIONAL JUDGEMENT AND COMMON SENSE. USER accepts the Data and Software “AS IS”, “WHERE IS” and “WITH ALL FAULTS”. USER accepts the Data and Software at its own risk and NUtech shall not be liable for any loss or damages as a result of USER’s usage of the Data and Software. 

9. UNDER NO CIRCUMSTANCES WILL NUtech OR INSTITUTES OR ANY OF THEIR AFFILIATES, EMPLOYEES OR OTHER REPRESENTATIVES BE LIABLE TO USER OR ANY OTHER PERSON FOR ANY LOSS OF GOODWILL, WORK STOPPAGE, COMPUTER FAILURE OR MALFUNCTION, LOSS OF DATA, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, OR ANY INDIRECT, SPECIAL, INCIDENTAL, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL DAMAGES OF ANY CHARACTER, OR FOR ANY OTHER DAMAGES OR LOSSES, SPECIFICALLY INCLUDING DAMAGES TO CROPS RESULTING FROM THE APPLICATION OF THE DATA AND SOFTWARE, OR FOR ANY CLAIM BY ANY OTHER PARTY EVEN IF MADE AWARE OF THE POSSIBILITY OF SUCH DAMAGES OR SUCH DAMAGES WERE FORESEEABLE.  IN NO EVENT WILL UNL OR NUtech BE LIABLE TO USER OR ANY OTHER PERSON IN EXCESS OF THE LICENSE FEES PAID TO NUtech FOR THE LICENSE GRANTED IN SECTION 1 ABOVE, EVEN IF SUCH REMEDY SHOULD FAIL OF ITS ESSENTIAL PURPOSE. THE PARTIES AGREE THAT THIS LIMITATION OF LIABILITY IS AN ESSENTIAL ELEMENT AND MATERIAL TERM OF THIS EULA WITHOUT WHICH NUtech WOULD NOT GRANT USER ANY LICENSE TO THE DATA AND SOFTWARE. 

10. Termination. The EULA will terminate automatically if USER fails to comply with the limitations described above or otherwise commits any material breach of the terms hereof. On termination, USER must destroy all copies of the Data and Software and Documentation. Notwithstanding anything to the contrary contained herein, Sections 3 through 6 shall survive termination  of this EULA.

11. This EULA is non-assignable, is governed by the laws of the State of Nebraska and may be amended only with the mutual written consent of both Parties. Any disputes concerning this EULA will be brought in the state and federal courts of Lincoln, Nebraska, or at NUtech's sole discretion via binding arbitration according to the rules of the American Arbitration Association using a single arbitrator reasonably acceptable to the parties.

12. The Parties further waive any right to challenge the admissibility or authenticity of this document in a court of law based solely on the absence of an original or wet signature.  

13. This EULA represents the complete agreement concerning this agreement between the parties with respect to the Data and Software and supersedes all prior agreements and representations between them.  

14. NUtech’s failure to enforce any right or obligation will not be deemed a waiver of that right or obligation or any other right or obligation. If any provision of this EULA is held invalid, void or unenforceable, that provision will be deemed modified to the minimum extent required to make such provision valid and enforceable while upholding the intent of such provision. If such modification is unlawful or infeasible, the offending provision is deemed severed and the remainder of the EULA will be enforced to the fullest extent permitted by applicable law.   





NUtech Ventures					USER	

Signature:________________________			Signature: _____________________

Name:	__________________________		Name: ________________________

Title: ___________________________			Title: _________________________

Date: ___________________________			Date: _________________________
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