SCHEDULE - GENERAL TERMS AND CONDITIONS

1. LICENSE:

Subject to the following sub-clauses, and the payment of the Subscription Fee and other
terms of this Schedule, the Licensor grants the Licensee a non-perpetual, non-exclusive, non-
transferable, non-sub licensable license to use the Licensed Software, in a manner consistent
with this Schedule and the documentation provided together with the Licensed Software.

Other than the rights expressly licensed to Licensee hereunder, no other rights or interest
whatsoever in the Licensed Software are transferred or granted to Licensee. Without
limiting the foregoing, Licensee shall not: (i) reverse engineer, disassemble, decompile,
modify, or alter the Licensed Software or any part thereof, (ii) use the Licensed Software for
any purpose other than its intended purposes; (iii) copy the Licensed Software, develop any
derivative works thereof or include any portion of the Licensed Software in other products;
or (iv) assign, sublicense, transfer, lease or share the rights granted under this agreement.

2. INTELLECTUAL PROPERTY RIGHTS

To Licensor’s knowledge, the Licensed Software (including any modifications effected
pursuant to the SLA) does not infringe the Intellectual Property Rights of any person. The
Licensor shall fully indemnify the Licensee against any loss, costs, expenses, demands or
liability arising out of a claim, suit, demand, or action by a third party against the Licensee
alleging that the Licensed Software infringes any such Intellectual Property Rights; provided,
however, that (1) Licensee shall have given Licensor a prompt written notice of such claim,
suit, demand, or action; (2) Licensee shall reasonably cooperate with Licensor in the defense
and settlement thereof at Licensor’s expense; and (3) Licensor shall have sole control of the
defense of such claim, suit, demand, or action and the settlement or compromise thereof.

The Licensee shall notify the Licensor as soon as practicable of any infringement, suspected
infringement or alleged infringement by the Licensed Software of the Intellectual Property
Rights of any person.

In the event that an injunction is obtained against Licensee's use of the Licensed Software
arising from a suit, claim or proceeding, or if Licensor anticipates that there is a likelihood of
a claim of infringement, the Licensor shall at its option and sole expense, either:

(a) modify the Licensed Software in order to avoid continuing infringement; or

(b) procure for the Licensee the right to continue the use or possession of the infringing
Licensed Software; or

(c) if the solutions in either of the preceding paragraphs cannot be achieved, remove
the Licensed Software and return to Licensee any pro-rata share of the Annual Subscription
Fee left at that time.

The foregoing shall not apply to the extent that the infringement arises: (i) from the use of
the Licensed Software not in compliance with the documentation or specifications thereof,



(ii) where the infringement results from the combination of the Licensed Software with third
parties systems or components, where the Licensed Software standing alone, would not
have infringed upon third party’s rights, or (iii) where the Licensed Software was modified or
maintained other than by Licensor.

Without limiting the provisions of the Limitation on Liability clause below, this subclause sets
forth the exclusive and entire remedy of Licensee against Licensor with respect to any action
or claim for an alleged infringement of Intellectual Property Rights by the Licensed Software

or any component thereof.

3. TECHNICAL SUPPORT

Subject to the payment of the Annual Subscription Fee and subject to the terms of this
Schedule, Licensor will provide Licensee the support services as provided at the SLA or
Extended SLA terms.

4. LIMITED WARRANTY

IN NO EVENT SHALL LICENSOR BE LIABLE FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES ARISING OUT OF OR OTHERWISE RELATING TO THE USE OR
PERFORMANCE OF THE LICENSED SOFTWARE OR ANY COMPONENTS THEREOF, HOWEVER
CAUSED, EVEN IF LICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OR LIKELIHOOD OF
SUCH DAMAGES.

IN NO EVENT SHALL LICENSOR’S LIABILITY, INCLUDING WITHOUT LIMITATION, LICENSOR’S
OBLIGATION OF INDEMNIFICATION UNDER SECTION 2 ABOVE, EXCEED THE AGGREGATE OF
THE CONSIDERATION PAID BY LICENSEE TO LICENSOR IN THE LAST TWELVE (12) MONTHS
PRIOR TO ANY SUCH CLAIM, ACTION OR SUIT CREATING THE LIABILITY OR EXCEED IN
RESPECT TO THE LICENSED SOFTWARE THE ANNUAL SUBSCRIPTION FEE PAID FOR SUCH
LICENSED SOFTWARE.

5. NON-DISCLOSURE

The terms of the Non-disclosure agreement signed by the Parties will be considered part of
this Schedule.

6. TERMS

The terms of this Schedule will apply for the period stated in the Order Form. Upon
expiration or termination of the Order according to the Order Form for any reason, those
provisions, rights and obligations of this General Condition Schedule, which by their nature
are intended to survive, shall survive the expiration or termination of the Order in
accordance with their terms.

7. GENERAL

This General Condition Schedule is made under and shall be governed by the laws of England
without regard to conflicts of law principles. If any of the terms of this General Terms and
Conditions are found to be invalid in a court of law they shall be interpreted to have the
maximum extent permissible, and the General Condition Schedule validity or enforceability
shall not be affected (unless as so construed, the General Condition Schedule fails to meet
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the essential business purpose of the parties). The parties agree that this General Condition
Schedule represents the entire understanding with respect to the subject matter and legally
supersedes all prior oral or written agreements, statements, representations, negotiations,
or promises. The parties agree to submit exclusively to the jurisdiction of the courts of
London for the resolution of any dispute. The relationship of the parties hereunder is that of
independent contractors. Nothing in this General Condition Schedule will be deemed to
create a partnership, joint venture, agency, trust or similar relationship between the parties
and neither party will be deemed to be an agent of the other party nor receive any right,
power, or authority to act or to create any obligation, express or implied, on behalf of the
other. Nothing in the General Condition Schedule shall be interpreted or construed as
creating or establishing the relationship of employer and employee between LICENSEE and
either Licensor or Licensor personnel. This General Condition Schedule may be signed by the
parties jointly on a single copy or in any number of identical copies each such signed copy
shall be deemed an original and all such copies shall jointly constitute one and the same
agreement. The parties agree that scanned images of signatures are the same as original
signatures and that digital image of the executed General Condition.
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