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ECW JPEG 2000 SDK 

Royalty Agreement
ROYALTY AGREEMENT

Per-Copy Royalty Option

This Royalty Agreement between “You” (the licensee named below, either an individual or a single entity who executes this Agreement) and Erdas, Inc. (“Erdas”), having a principal place of business at 5051 Peachtree Corners Cir., Suite 100, Norcross, Georgia, is entered into in connection with, and forms a part of, the ECW/JP2 CODEC SDK End-User License Agreement ("EULA") for the Erdas ECW/JP2 CODEC SDK software product (the "Software").
BACKGROUND:
As a licensee of the Software pursuant to the EULA, You have indicated that You may wish to deploy internally, or license or distribute to third parties, End Applications for Commercial Use, which requires You to pay royalties to Erdas on your copies of the Software and on certain distributed End Applications.  This Royalty Agreement defines Your obligations to pay these royalties.  

1.
Definitions.  "Licensed Products" means and includes (a) all copies of the Software used by You or deployed within your organization; and (b) all copies of End-Applications that Encode and that are either (i) used or deployed within your organization for Commercial Use, or (ii) distributed by You to third parties for Commercial Use or under a license that permits Commercial Use.  Other capitalized terms not otherwise defined herein shall have the meanings assigned to them under the EULA.  

2.
Third-Party Licensing Security.  In addition to the requirements for licensing End Applications to third parties as described in the EULA, if you distribute End Applications for Commercial Use, you must in every case employ a technical method for preventing unauthorized duplication of the End Application that is generally accepted in the software industry, such as a CPU lock, a dongle, a license broker program, or the like.

3.
Royalties Due.  The Software permits creation of End Applications with three different levels of functionality; the End Applications may be restricted to Encoding files of sizes indicated below.  The royalties due for Licensed Products depend on the End Application functionality, as follows:

	Licensed Product
	File Size Encoding Capability
	Per-Copy Royalty

	Software (SDK) Used or Deployed By You
	If ALL End-Applications created by You have Encoding capability less than 500MB.
	$0

	
	If ALL End-Applications created by You have Encoding capability between 10GB and 500MB, inclusive
	Contact sales representative for Price 

	
	If ANY End-Applications created by You have greater than 10GB Encoding capability, this royalty applies to all copies of the SDK Software used or deployed
	Contact sales representative

	
	To ship unlimited ECW JPEG SDK in all shipped software a flat site license is available.
	Contact sales representative

	
	If you develop and distribute SERVICES
	Contact sales representative

	End-Applications Used or Distributed by You
	Copies with less than 500MB Encoding capability
	$0

	
	Copies with between 10GB and 500 MB Encoding capability, inclusive
	Contact sales representative

	
	Copies with greater than 10GB Encoding capability
	Contact sales representative

	Services

Used by You
	If you do not use the Services in connection with Image Web Server or ERDAS Image Manager
	Contact sales representative

	
	If you do use the Services in connection with Image Web Server  or ERDAS Image Manager 
	Contact sales representative


In addition to the royalties described above, if any sales, use, or value-added, or similar tax applies to the transaction contemplated by this Agreement, You agree to remit the same to Erdas upon request.
4.
Payment of Royalties.  Unit sales (including internal deployments) shall be accounted for, and the royalties shall be paid to Erdas, quarterly.  Quarterly payments will be issued within thirty (30) days after each March 31, June 30, September 30 and December 31 and shall be accompanied by a written report showing the basis of the calculation of the royalties.  

 

5.
Audit.  You agree to maintain centralized, complete, up-to-date written records of Your sales, deployment and returns records pertaining to the Licensed Product, including internal deployments.  Erdas may require an audit of these records, or any part thereof, to be performed by an independent certified public accountant, at the sole expense of Erdas except as provided below.  Erdas may not require such an audit more than once in any calendar year, unless a previous audit has identified underpayments, in which case Erdas may audit as often as quarterly. The auditor may be required to hold all information acquired through the audit confidential, except from Erdas.  The audit shall take place at Your principal place of business in the United States, or at another location reasonably satisfactory to Erdas, during normal business hours and upon at least five (5) days’ prior notice.  The auditor shall provide to You and to Erdas a final report of its work, including both overpayment and underpayment information.  If an audit reveals that You underpaid the royalties payable for the audited period, You shall promptly pay to Erdas the amount of such underpayment, plus interest at three percentage points over the Prime Rate as published in the Wall Street Journal as of the date of the audit report.   If the audit reveals that You underpaid the royalties payable with respect to the audited period by an amount in excess of 5% of the amount owed, You shall promptly pay to Erdas the amount of such underpayment plus the cost of the audit.  If the audit reveals that You overpaid the royalties payable with respect to the period for which the audit was performed, Erdas shall promptly refund to You the amount of such overpayment.

6.
Remedies.  In the event of Your failure  to pay royalties when due, or in the event of any other breach of this Agreement or of the EULA, Erdas may, at its option, terminate the EULA and all of your rights thereunder.  Any such termination shall not affect Erdas's rights to collect any amounts due hereunder or any other damages for breach of this Agreement or breach or infringement of Erdas's intellectual property rights (including statutory damages where applicable), all such remedies being cumulative.

7.
Execution.  You may execute this agreement either by (a) manually signing a printed copy and returning it to Erdas at the address given above (either by mail, by fax, or by e-mailing a .pdf copy that includes the manual signature), along with your initial royalty payments for the Software or (b) by filling in the licensee information and signature in the spaces provided below on an electronic copy of this document, and e-mailing it to Erdas from an address associated with the party signing the Agreement; if the party signing is signing on behalf of an organization, the e-mail address must correspond to the organization's e-mail domain. 

Accepted and Agreed:

If an Organizational Licensee:


If An Individual Licensee:

Licensee Organization Name:









Insert Name Above
By:  






Title:  






	By entering their name in the space provided above on behalf of the organization named, the party signing represents and warrants that (a) they have full legal authority to sign on behalf of, and to bind, the organization named; and (b) it is their intent to create a valid electronic signature under the federal e-SIGN Act and similar state laws, and to form a binding Royalty Agreement.

	----------------------------------------
	By entering their name in the space provided above, the party signing represents and warrants that (a) they are entering into this Royalty Agreement on their own behalf as an individual; and (b) it is their intent to create a valid electronic signature under the federal e-SIGN Act and similar state laws, and to form a binding contract.
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