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MIRION MEDICAL SUBSCRIPTION SOFTWARE ADDENDUM 

 

This Subscription Software Addendum is incorporated by reference into the agreement to which this 
Addendum is attached, or the agreement which specifically names and incorporates this Addendum by reference 
(collectively, the “Agreement”).  To the extent that the Agreement includes the purchase of Subscription Software by 
Buyer, the following additional terms and conditions apply.  Any terms not specifically defined herein shall have the 
meanings ascribed to them in the Agreement.In the case of any direct conflict between the terms of this Addendum 
and the remainder of the Agreement with respect to Subscription Software, the terms of this Addendum shall 
supersede and control. 

 

1 As referenced in Section 10.3 of the Agreement, in some instances Buyer may wish to purchase licenses to 
Subscription Software on a limited-term or subscription basis.  The applicable quotation for the Subscription Software 
will specify whether such Subscription Software will be installed at the Buyer premises, or whether the Subscription 
Software will be provided under a SaaS model or otherwise hosted by Seller (the “Hosted Service”).  Separate 
hosting fees may apply for the Hosted Service in addition to the appropriate software license fees, as specified in the 
quote.  All Subscription Software licenses are non-refundable, non-transferable, and non-cancellable once agreed 
upon by the parties (except as specifically authorized in the Agreement). 

2 License.  Subject to the terms and conditions of the Agreement, including this Addendum, and payment of 
the applicable fees, Seller hereby grants to Buyer, and Buyer accepts from Seller, a limited-term, nonexclusive, 
nontransferable, nonsublicensable right and license to access and use the Subscription Software. If the quote 
specifies a specific number of end users, devices, or individuals permitted to access the Subscription Software, the 
license granted hereunder shall be limited to the number of end users, devices, or individuals specified in the quote. 

3 License Term.  For the avoidance of doubt, any Subscription Software licensed by Buyer that is subject to 
the terms of this Addendum shall not be granted a perpetual license, but rather shall be licensed to Buyer for a limited 
term.  The term of the licenses granted hereunder will begin on the later of the date of the Agreement or the date the 
Software is made available to the Buyer for use by the Buyer (the “License Effective Date”)  and will extend for a one 
(1) year period beginning on the License Effective Date (the “Subscription Term”), unless another initial Subscription 
Term is specified in the quote, in which case the Subscription Term shall extend from the License Effective Date 
through the expiration of the Term specified in the quote.  The licenses granted hereunder will automatically renew for 
additional one (1) year terms provided that the Buyer pays Seller or its authorized distributor the annual license fee 
for such additional one (1) year term prior to expiration of the then-current one (1) year term (each, a “Renewal 
Term”).  If Buyer fails to pay Seller or its authorized distributor the annual license fee for the Renewal Term prior to 
expiration of the then-current Subscription Term, the licenses granted hereunder will expire. Notwithstanding the 
foregoing, Seller or its authorized distributor may further elect not to offer renewal by notice to Buyer prior to 
expiration of the then-current term.  Notwithstanding the foregoing, the term of the licenses granted hereunder may 
be sooner terminated by a party in accordance with Section 12 of the Agreement, or as otherwise specified herein.   

4 Hosting and Pre-Requisites.   Seller shall host, operate, and maintain the Hosted Service.  For the 
avoidance of doubt, the computer hardware and facilities used by Seller to host and operate the Hosted Service may 
be shared with other customers and may be provided by Seller, a Seller affiliate, or a third-party.   Buyer is 
responsible for purchasing, providing, and maintaining (including but not limited to the installation of appropriate 
security and anti-virus protection) all other computer hardware, network, internet and information technology 
infrastructure products and services that are necessary in order to successfully access and use the Subscription 
Software and that meet Seller’s published requirements for such products and services. Subject to Buyer providing 
the foregoing products and services and maintaining its interface and connectivity, Seller will use commercially 
reasonable efforts to make the Hosted Service available at all times other than during system maintenance. 
Notwithstanding the foregoing, while Seller will work diligently to correct unexpected downtime within its control, 
downtime may sometimes occur, and Seller makes no representations or warranties with respect to availability of the 
Hosted Service.  Seller is not responsible for unavailability of the Hosted Service due to network or internet delays, 
interruptions or failures, Force Majeure events, or any other circumstances outside of Seller’s reasonable control.   

5 In the event of any early termination of the Subscription Software license by Buyer due to the circumstances 
described in Section 12.3 of the Agreement to which this Addendum is attached, Seller shall refund Buyer for any 
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prepaid but unused license and/or hosting fees for any term of the Subscription Software that will remain unused due 
to the termination.  Prepaid fees will be refunded on a prorated basis. 

6 Return of Software and Documentation; Buyer Data.  In the event of expiration or termination of this 
Agreement and/or the licenses granted hereunder, Buyer shall immediately cease accessing and using the 
Subscription Software and the Documentation, and shall either (i) return all copies thereof to Seller, without notice or 
demand, or,  (ii) at Seller’s election destroy the Documentation, and all copies thereof, and then certify to Seller in 
writing that such materials have been destroyed; provided that Buyer will not be required to destroy its archival 
backups permitted hereunder that are not practical to destroy, so long as Buyer destroys such backups in accordance 
with its standard policy for archival copies and does not use such archival backups for any other purpose.   

7 Suspension.  Seller may suspend access to or use of the Subscription Software (including the Hosted 
Service) without additional liability if:  (i) there is an attack on the hosting environment used for the Hosted Service; (ii) 
Seller is required by law to suspend access to or use of the Subscription Software; (iii) Seller reasonably believes that 
the Subscription Software is being used in violation of this Agreement; or (iv) there is another event for which Seller 
reasonably believes that the suspension of access to or use of the Hosted Service is necessary to protect its network 
or infrastructure, the network or infrastructure of Buyer, or any other user of Seller's hosted application software 
products or the Hosted Service itself.  Where practical, Seller will give Buyer reasonable advance notice of a 
suspension under this paragraph. 

8 Maintenance and Support. Unless otherwise specified in the applicable quote, Subscription Software is 
provided without warranty.  The license fees for the Subscription Software includes Software Support for the 
Subscription Software for the term of the applicable license to the Subscription Software. In addition to the applicable 
terms of the Agreement, the following terms apply with respect to maintenance and support Services for Subscription 
Software.  Unless otherwise specified in the quote, Software Support (as defined below) is included during the 
Subscription Term granted hereunder. “Software Support” means that Seller will provide telephone technical support 
for the Subscription Software during its standard hours, and will provide (with respect to Subscription Software 
installed in the Buyer’s network) or install (with respect to the Hosted Service) any updates and upgrades to the 
Software released by Seller which Seller installs generally for any customers of the Hosted Service at no additional 
charge upon a schedule to be determined by Seller, unless otherwise specified in the quote.  Nothing in this 
Addendum requires Seller to release or install any particular updates or upgrades.  For the avoidance of doubt, some 
new product or feature releases, which could otherwise be categorized as an upgraded version of the Subscription 
Software, may require an additional purchase by Buyer if Seller, in its sole discretion, determines that such new 
product or feature releases require such additional purchase.  Buyer understands and agrees that Buyer is 
subscribing to Seller’s standard Hosted Service and as such, Seller cannot provide a customized environment for 
Buyer.  Buyer understands and agrees to accept all updates and upgrades that Seller may provide to the 
Subscription Software, and further agrees that for Subscription Software that is installed on Buyer’s premises, Buyer 
shall implement any updates and upgrades provided by Seller for the Subscription Software. 


