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Memorandum of Understanding

This Memorandum of Understanding is executed on the 20th day of September, 2021 by
and between

BETA CAE Systems India Pvt. Ltd., a company incorporated under the provisions of the

Companies Act, 2013, represented by its Chief Executive Officer, Mr. Stavros Kleidarias,
hereinafter referred to as “The Company” (which term shall, unless repugnant to the
context or subject matter thereof mean and include its legal representatives, partners,
subsidiaries, permitted assigns and successors-in-interest) OF THE ONE PART

AND

Alva’s Institute of Engineering and Technology, having its registered office at Alva's
Education Foundation, Alva's Complex 1st Floor, Near Swaraj Maidan, Moodbidri -
574227, DK, Karnataka,represented by its Managing Trustee, Mr. Vivek Alva,
hereinafter referred to as “The Institute”(which term shall, unless repugnant to the
context or subject matter thereof mean and include its legal representatives, partners,
subsidiaries, permitted assigns and successors-in-interest) OF THE OTHER PART

WHEREAS

1. The Company is engaged in the business of research, development and
distribution of computer aided engineering software solutions.

2. The Institute is a not for profit organisation that is engaged in the field of

providing education and training in subjects such as civil engineering,
mechanical engineering, etc.

3. The Institute has invited and requested the Company to support its efforts in the
holistic training of its students and faculties alike by sharing the Company’s
experience in its field of industry.

4. Accordingly, the parties wish to execute a non-binding instrument outlining their

respective voluntary understanding of how the significant industry expertise and
experience of the Company can compliment the activities of the Institute.
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NOW THIS MEMORANDUM OF UNDERSTANDING WITNESSES AS FOLLOWS

1. Hdentification of Collaboration avenues

a.

b.

The Institute and the Company may explore opportunities to conduct academic
conferences, seminars and workshops in order to compliment and enhance the
skill set of the Institute’s students in the field of Computer Aided Engineering

(CAE).

The Company and the Institute may further identify and formulate appropriate
programs to train the students of the institute acquire practical skills to
compliment their academic foundations with the purpose of improving their
employment potential.

The Company and the Institute may also nominate persons who will act as their
respective points of contact with each other in furtherance to this MoU.

In the event the Institute contemplates and formulates a mentorship program in
the field of Computer Aided Engineering, it is at liberty to seek the support and
expertise of the Company to mentor students enrolled into its mentorship

program.

Both parties will endeavour to identify areas for research and development on
which the personnel of the Company and the academic resources of the Institute
including its students and faculty can jointly identify research problems and
work towards solutions for the same.

The Company and the Institute may also formulate a publication program
whereby the Company can work with the Institute’s personnel to develop and

publish academic papers relevant to the Company’s field of activity.

The Institute may enlist the help of the Company to formulate projects for the
students to undertake as part of their academic programs and curriculums.
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2. Confidentiality and Publication Policies

a. Within 90 (ninety) days of executing this Memorandum of Understanding, the
parties will execute a Non Disclosure Agreement (NDA) in the format enclosed
as per ANNEXURE-A, subject to which the Company will be able to render
assistance to the Institute in terms of this MoU.

b. Furthermore, the Company and the Institute will jointly develop an editorial
policy and a publication policy setting out, among other things,

i. The ethical framework such as respect for third party intellectual property
rights in all work undertaken by the parties pursuant to this MoU.

ii. The quality standards expected of all work undertaken by the Institute and its
personnel including faculty and students while participating in any skill
development programs, workshops, publication efforts or any other activity
pursuant to this MoU.

iii. Setting up a publication committee to review all proposed publications and to
approve the same in writing, failing which no work involving the participation
of the Company or its ideas or Intellectual Property may be published.

c. The parties agree that pending the execution of the Non Disclosure Agreement,
neither party shall convey any confidential information to the other.

d. Furthermore, pending the completion of the activities described in sub clause (b)
above, the Institute shall not publish any material involving either the Company
or its intellectual property including patents, trademarks, know-how, algorithms,
software code, trade secrets, statistical models and methods, designs, drawings,
etc., without the express written approval of the Company.
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3. Intellectual Property Rights

a. Unless a specific agreement is executed in writing, the partics agree that neither
party by virtue of executing this MoU or doing any act, deed or thing pursuant
thereto shall convey any of its intellectual property rights in favour of the other.

b. In the course of undertaking any activity in terms of this MoU, if the Paﬂ"f‘s
intend to create any intellectual property rights or undertake any transactions f“
intellectual property rights, they shall execute a separate agreement for the said
purposes.

c. Pending the execution of such an agreement, neither party can use any patents,
trademarks, copyright, trade secrets, know-how or any other form of 1ntel-lecm?l
property belonging to the other, unless the same is expressly authorised in
writing by the party having ownership over the same.

4. General
a. This MoU is valid for a term of 1 (one) year only.

b. Except the provisions of clause 2 (c) and (d) and clause 3 of this MoU, no
other provision of this MoU shall qualify as a binding agreement or
contract between the parties.

c. Since clause 2 (c) and (d) and the provisions of clause 3 of this MoU are
binding, the same may be terminated by either party with or without
assigning any reasons with prior written notice of 90 (ninety) days in
writing. However, all obligations and rights accrued prior to such
termination will remain enforceable.

d. This MoU shall be governed by the laws existing in force in India and the
State of Karnataka. The provisions of this clause are binding and

enforceable.

e. The court(s) of law at Bengaluru, Karnataka shall have exclusive
jurisdiction over this MoU.
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f.

post acknowledgement due only at their respective addresses below:

Institute:

i. Name:
Alvas Institute of Engineering and Technology

ii.  Email:
vivek_alva@alvas.org

ifi. Designation:
Managing Trustee

iv. Address:

Alva's Education Foundation, Alva's Complex 1st Floor, Near Swaraj

Maidan, Moodbidri - 574227, DK, Karnataka

Company:

i. Name:
Stavros Kleidarias

ii. Email:
sales@beta-cae.com

iii. Designation:
CEO

iv. Address:
91, Tejas Arcade,
Dr Rajkumar Rd, Rajajinagar, Bengaluru, 560010
Karnataka
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g This MoU shall not be amended or modified unless in writing and duly

h.

signed by the authorised representatives of both parties. This clause shall
be binding and enforceable.

This MoU is executed in duplicate, the original of which is in the custody
of the Company, the duplicate of which shall be in the custody of the

Institute, but shall, taken together constitute a single understanding
between the parties.

If either party undertakes any acts, deeds, things or omission or alters its
position pursuant to a provision of this MoU that is not specifically
identified as binding and enforceable within this MoU, then such act,
deeds or things or omission or the alteration of its own position by Fhe
party shall be at such party’s own risks and shall not result in any binding
and enforceable rights or obligations arising to such a party.

IN WITNESS WHEREOF, the parties hereby confirm their respective voluntary
understanding of the contents of this MoU on the date, month and year first above

written.

COMPANY INSTITUTE
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SOFTWARE LICENSE
AGREEMENT

The License Agreement 15 entered i between

BETA CAE Systems India P, Lul,
¥, Tejus Arcade, Dr. Rajkomar Road, Rujajinagar,
Bengaluru-560 010

hercinafer refermed 1o a8 “Licensor”, and

Alva's Education Foundalion, Alva's Complex 15t
Floor, Near Swaraj Maidan, Mondbidrei - 574227, DR,
Kurnataks

which is a non-prafit public funded Academic and'or
Educational Institution, hereafler refemrod to as “Licensece™.

WHERLEAS, the Licensor is authorized o license/distribute
the software products suthored and owned by BETA CAE
Systems Intemational AG, (hereinafler referred to as the
“Cramer”).

Pursuant 1o mutual discussions, the Licensee has sought for
a license from the Licensor for the Licensed Product.

In consideration of the mutual promises set forth in The
Agreement, Licensor and Licensee apree 1o be bound by
the following general terms and cond itions, and the specific
lerms and conditions been stated in the Cruotation and been
accepled by the Purchase Order, all of which form The
Apreement.

1. DEFINITIOMNS
1.1, Licensed Product

The term Licensed Product shall mean the combination of
the Licensed Frograms, the License Manager and any
related Documentation, including, but not limited 1o, user
marnuals, now of hereafter provided by Licensor.

1.2. Licensed Program

The term Licensed Program shall mean the executable
version {but not the source or object code) of cach of the
software programs listed on the Quotation, and any related
Documentation, including, but nat limited 10, user manuals,
now or hereafter provided by Licensor,

1.3, License Menager

The term License Manager shall mean the execulnble
version (but not the source or object code) of the sofiware
program which allows and controls the use of the Licensed
Programs in accordance with the terms and conditions of
The Agreement, and any relaled Documentation, including,
bt mot limited 1o, user manuals, now or herealler provided
by Licensor,

1.4, Desipnated Computer Sysiem

The term Designated Computer System shall mean the
Central Processing Unit (CPL) of the compuler sysierm
operated by Licensee, on which the License Manager will
be installed. [oth the Designated Computer System and the
fucibity, on which the Designuted Computer Systen sholl
be located, shall be designated by the Purchise Order,

1.5, Dresipnated Compuler Melwork

The tem Designated Compuler Network shall mean (he
computer network operated by Licensce, on owhich the
Degignated Computer System % connected o and which
will be desipnated by the Purchase Order.

.. Object Code

Ohjeet Code shall mean & (orm of computer sofiware
program resulling from the translalion or processiog of
source code by @ compuler into machine language or
infermediale code that would not be convenient 1 human
understanding o the program  Iogic, but which s
gppropriste  for the constuction and linking of binary
exccutahle modules {cxooutable code). as well as For
execution and interpretation by a computer,

1.7. Source Code

Spurce Code means computer-programming  code and
related systern documentation, comments and procedural
code, that is not direcily excculable by a compuler bt
which may be printed out or displayed in a form readahle
and understandable by a qualified programmer. No nghts 1o
Source Code are given 1o Licensee by The Agreement
unless specifically staled in an Amendment.

1.8, Documentation

The term Documentation shall mean the Licensed Product
manual and any written or prnted technical material
provided by Licensor with the Licensed Product 1o explain
the operation of the Licensed Product and aid in its use.

1.9, Improvements

The tern Improvements  shall mean  all  wupdates,
modifications, refincments and  enhancements,  which
Owmer clects to incorporate into and make part of the
Licensed Product and does nol, g1 Ovwner's sole discretion,
price or market separately or additionally.

1.10. Technical Suppon

The term Technical Suppon shall mean the services listed
an the Quotation and provided by Licensor to Licensee
during the Term of The Agreemcent al no additional fee.

By all means Technical Support, unless mherwise stated on
the Cuotation, is limiled to:

(a) comrections of substantial defects in the Licensed
Product so that the Licensed Product will operate
as described in the wier maneals,

(b} fixes of any minor bups, and

[ch  suppor by welephone, fax or e-mail, between the
horurs of 9:00 a.m. and 3:00 p.m., CET, Monday
through Friday, excluding official holidays, 1o
wssist Licensee in usisg the Licensed Product,

L, License

The term Livense shull mean the dght granted by Licensor
to Lleensee 1o use the Licensed Product in accordance with
L tenms aned conditions of The Agreement.

112, Educational License Fee

The term Educational License Fee shall mcai the et
lsted on the Quotation poid by Licensee Gor the License of
the Licensed Produet and for the  Technical Support
services,
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1.13. Commercinl License Fee

The term Commercial License Fee shall mean the amount
listed on the Quotation, which shall be paid by Licensee for
the License of the Licensed Product and for the Technical
Sum?on services in case thal Licensee violales the
restrictions set in Scctions 13,1 and 13.2,

1.14. User License

The term User License shall mean the number of Licenses
listed on the Quotation referring 10 a Licensed Program
defining the number of users allowed using that Licensed
Program  simultancously by consideration of the Total

Credits and the Credits per User License of that Licensed
Program,

1.15, Total Credits

The term Total Credits shall mean the points listed on the
Quotation that are granted under The Agreement as a sum

lo Licensee for charging purposes of using Licensed
Programs.

1.16. Credits per User License

The term Credits per User License shall mean the points
listed on the Quotation that are charged 10 Licensee during,
using & User License of a Licensed Program.

1.17. The Agreement

The term The Agreement shall mean the arrangement
between Licensor and Licensee determined by the general
terms and conditions set hereby and by the specific terms
and conditions listed on a Quotation and accepled by a
related Purchase Order.

1.18. Quotation

The term Quotation shall mean Licensor's document
addressed to Licensee declaring Licensor’s offer of the
License and the eventual additional deliveries, and stating
the specific terms and conditions thereof, hercby only in
general described.

1.19. Purchase Order

The term Purchase Order shall mean Licensee’s document
addressed 1o Licensor declaring Licensee’s acceptance of
the general terms and conditions set hereby and of the
specific lerms and conditions listed on the related
Quotation.

1.20. Term of The Agreement

The term Term of The Agreement shall mean the period of
time intervening belween the Effective Date and the
Expiration Date.

1.21. Effective Date and Expiration Date

The term Effective Date shall mean the day listed on the
Quotation on which The Agreement commences,

The tenm [xpiration Date shall mean the day listed on the
Quotation on which The Agreement expires.

1.22. Confidentiul Information

The term Confidential Information shall mean nons-public
information that is either expressly identified in The

Agreement as being  Confidential Information o s
conspicuously labelled as being a pany's ('nnﬁdcmi-ﬁ
Information, Confidential Information may be disclm«;d
orally, in writing or clectronically and may cnns‘ist.of
software (including Source and Objcct Code), technical
data, research, product plans, inventions, processes
designs, business plans, and marketing, financial or other
non-public business information,

1.23. Intellectual Property Rights

The term Intcllectual Property Rights shall mean all
copyrights, trademarks, trade secrets, patents, patent
applications, residuals, moral rights, contract rights, and
other proprictary rights as may exist now or hereafier come
into cxistence, and all registrations, rencwals  and
extensions thereof, regardless of whether such rights arise
under the laws of UK, EU, Switzerland or any other
country or jurisdiction.

1.24, Owner

The term Owmer refers to the company: BETA CAE
Systems Intenational AG, Platz 4, CH-6039 Root D4,
Switzerland.

2. LICENSE

Licensor hercby grants to Licensee and Licensee hereby
accepts a non-cxclusive and non-transferable License to use
the Licensed Product during the Term of The Agreement.

3. DELIVERY, INSTALLATION AND ACCEPTANCE
3.1. Delivery

3.1.1. Licensor will deliver the Licensed Product uniquely
configured for Licensee's ecquipment upon receipt by
Licensor of the Purchase Order accepting the Quotation.

3.1.2. Licensor shall also provide user Documentation.
including a reasonable number of sets of the Licensed
Product manual, to Licensec 10 allow the installation of the
License Manager on the Designaled Computer Systemn and
the Licensed Programs 1o the Designated Computer
Network.

3.1.3. Licensee may duplicate user Documentation for
purposes of The Agreement, but the identifications must be
visible on said duplications.

3.2. Installation

Licensee alone shall procead 10 the installation of the
Licensed Product.

3.3, Aceeplance

The Licensed Product shall be deemed acceptad fitteen (15)
days after the receipt of the same by Licensee unless
Licensee notifies Licensor in writing that the installation
was unsuceessiul due to specitic problems pertained to the
Licensed Product, Upon resolution of the  specific
problems, the Livensed Product shall be deemed seoepted.

4. USE OF LICENSED PROGRAMS

In case more than one Livensed Progrums are listed on the
Quotation, Livensee s allowed to use simultancously a
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combination of User Licenses of those Licensed Programs
under the restriction that the sum of Credits per Uscr
License of the simultancously used Licenscd Programs
does not exceed the Total Credits.

5. LICENSED PRODUCT MAINTENANCE

5.1. During the Term of The Agreement Licensor shall
provide Licensee with Improvements. During the Term of
The Agreement Licensor shall nlso provide Technical
Support to Licensee.

5.2. A member of Licensce’s scientific and rescarch
personnel shall be appointed by the Purchase Order as the
only person cntitled 10 contact Licensor regarding
Technical Support. Licensor shall not be obligated to
respond to any requests regarding Technical Support
addressed to him by any member of Licensce’s scientific
and rescarch personnel other than the contael person
appointed by the Purchase Order.

6. ON-SITE SUPPORT

Licensor, upon receipt of a written request from Licensee
will provide Licensee On-Site Support at a mutually agreed
time. Licensce agrees to pay Licensor mutually agreed
additional fees associated with the On-Site Support.

7. TRAINING

Licensor, upon receipt of a written request from Licensee
will provide Licensee Training at a mutually agreed time at
the offices of Licensor, unless Licensor agrees to conduct
the Training elsewhere. Licensee agrees to pay Licensor
mutually agreed additional fees associated with the
Training.

8. TERM AND TERMINATION
8.1. License Term

The Agreement shall commence on the Effective Date and
expires on the Expiration Date. An automatically extension
or renewal of The Agreement is expressly excluded.

8.2. Agreement Termination

Licensor shall have the right, at its option, to terminate The
Agreement before the Expiration Date (Termination for
Cause):

(a) if Licensee fails to pay any required Lducational
License Fee, or any Commercial License Fee accrued
according to Section 10, or any amount due hereby,

(b) il Licensee materially breaches any obligution under
The Agreement and such breach is not cured within
sixty (60) days following receipt of wrillen notice of
such breach,

{¢) upon written notice W Licensee in the event that; (i) a
petition or action is filed or aken by or against
Licensee under any insolvency or bunkruptey law that
is not dismissed within sixty (60) days, (ii) n receiver
is sppointed over the asscts or undertukes Licensee,
(iil) Licensee enters into a deed of arrangement or
makes an assignment for the benefit of creditors, or
(iv) Licensee ceases o funclion as a golng coneern, or
an order is made or a resolution passed to that effect,

except I'L)_r the purposes of amalgamation or

reconstruction.
licensee shall notify Licensor immediately upon the
occurrence of the foregoing events,
Should Licensor be unable to terminate The Agreement
heeause of the provisions of the Bankruptey Laws applying
10 Licensee, the trustee or other party in possession of the
Licensed Product shall be obligated to protect the
Intellectunl  Proprictary  Rights and the  Confidential
Information constituted by the [Licensed Product, by
exceuting a trade sceret and confidentiality agreement or
retuming  the Licensed Product and any intcrnal
documentation which it may posscss to immediatcly upon

request.

8.3. License Termination

8.3.1. If The Agreement is expired, or terminated for any of

the foregoing rcasons, or cancelled:

(a) The License of the Licensed Product shall be
automatically  terminated and  Licensee  shall
immedialely ccase exercising all rights granted under
The Agreement with respect to the Licensed Product.
However, the provisions set forth in Sections 12 and
17 shall survive the termination of the License granted
by The Agreement.

(b) Licensor shall have no further obligation to provide
any Technical Support or other services hereby.

(¢) Licensce make no further use of Licensed Product.
any Licensor’s Confidential Information, property.
materials and other items, and all copies (hereof,
belonging to Licensor relating to The Agreement.

(d) Within ten (10) days afler expiration or termination or
cancellation of The Agreement, Licensee will
promptly deliver to Licensor evidence that the
Licensed Product has been either retumed or
destroyed, including all physical embodiments
thereof.

(e) Licensce shall execute a written acknowledgment of
Licensee's compliance with this Section upon
expiration or termination or cancellation of The
Agreement.

(f) Licensce shall promptly pay all Educational License
Fees due 10 Licensor at the time of such termination or
expiration or cancellation, or all Commercial License
Fees due to Licensor at the same time in case that any
Commercial License Fees have been accrued
according to Section 10.

8.3.2. Nothing contained herein shall limit any other
remedics, which Licensor may have for the default of
Licensee under The Agreement.

8.3.3. The provisions of The Agreement that by their sense
and context are intended 10 survive performance by either
or both partics, together with any accrued  payment
obligations, shall survive the expimtion, termination or
cancellation of The Agreement.

8.3.4. The Agreement is executory in nature, and as long as
Licensee hus uny continuing obligations hereby, Licensor
shall be entitled 0 protect Licensed Product, and tor this
purpose, in the event that Licensee fails promptly to
perform any obligation under The Agreement which would
fully protect Intellectual Property Rights of the Owner
and/or Licensor, Licensee hereby grunts to Licensor the
tight of injunctive relief (without the need o prove this
remedy Is fustified) and the right to repossess the Licensed
Product. This right shall continue notwithstanding  the
expiration, termination, or cancellation of The Agreement
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for any reason and is withow prejudice 1 any rights of
Licensor acerued hercby,

Q. NEW OR SUDBSEQUENT AGREEMENTS

@1, In the event further Licenses of the Licensed Product,
or any other software programs determined ps Liconsed
Products, are pranted by Licenser  Io Licensee  in
sccordance with a Quotation and a related Purchase Order,
the terms and conditions gencrally set herchy shall apply to
such a Quodation and Purchase Order. The specific terms
and conditions sct by such a Quotation and Purchase Order
together with the general terms and conditions set herchy
shall form and be accepted by the partics o8 The
Agrecment.

9.2, In the event of such an Agreemenl no necessily arises
for the partics o renew through a further undersigning their
commitment 1o the general terms and conditions set hereby.

9.3, The event such an Agrecment concerning the Licensed
Product, or such an Agreement conceming  software
programs licensed there under, is established between the
parties, subsequently to The Agreement thereof, suspends
during the Term of that subsequent Agreement the
obligations of Licensee s¢t in Sections $.3.1.d and 8.3 Le.

10. LICENSE FEES AND PAYMENT

10,1, Licenses shall pay Licensor the Educational License
Fee for the License of the Licensed Product. Licensce shall
pay Licensor the Commercial License Fee for the License
af the Licensed Product in case that Licenses violates the
restrictions set in Sections 13,1 and 13.2. In case the
Commercial License Fee i accrued according to this
Section and the Educational License Fee has already been
paid o Licensor by Licensee, Licensee shall additionally
pay 1o Licensor not the full amount of the Commercial
License Fer, but only the remainder amount resulting from
the two License Fees® amounts abstraction. All fees and
other charges are exclusive of all laxes, levies, export and
impon duties impased by any governmental authority on
Licensar's deliverics under The Agreement.

10.2. The Educational and the Commercial License Fee for
the License of the Licensed Product and for the Technical
Support services shall be stated on the respective

Cumation.

10,3, Invoices for all fees or other charpes under The
Agreement shall be sent to Licensee at the address
specified on the Purchase Order. Payment of all invoices
shall be made as described on the Cuoiation.

10.4. Bath the Educalional and the Commercial Licensee
Fee are 3 commitment for the Term of the Agreement. 17
Licensee cancels the License prior (o the Expiration Date,
Liccnsee remains responsible Jor the staied Edueational
License Fee for the remainder of the Term of The
Agreement. Furthermore, in the same case of cancellalion
although the Commercial License Fee has plready been
secrued according 1 this Scction, |lcensee  reinoins
responsible for the acerued Commercial License Fee for the
remainder of the Term of The Agreemenl.

11. TAXES

11.1. Licensee shall {in addition w0 the other amoums
payable under The Agreement) pay all lases imposed by
any govemmental authority on Ligensee,

[1.2. Where withholding tax requires o be paid, Licensee
shall deduct such withhalding tax from the sums specified
in Section 10 and Licensec shall:

{a) ensure thar deduction of such withhalding 1ax
diwes not exceed the minimum amaunt legally
requined,

(b} pay 1o the relevant tax authority (o whom such
withholding tax have 1o be paid within the peried
for payment permitted by the applicable law. the
full amounts deducted or withheld,

{e) obtain an official receipt from the applicahle tax
authority involved or from a recognized auditor
for all amounts deducted or withheld, and

(d) Furnish the said official receipt o Licensor
immediately after Licensee has obtained it.

12. OWNERSHIP — PROPRIETARY RIGHTS
12.1. Dwnership of Licensed Product

All Inicllectual Proprietary Rights, title, interest, and
pwnership of, in and to the Licensed Product, and any
Improvements thereof, and of all other material and
information made ovailable by Licensor under The
Agreement, including any and all physical embodiments
thereof, shall remain the exclusive property of the Crwner,

12.2. Intelleciual Proprictary Rights of Licensed Product

12.2.1. Licensee agrees that the Licensed Product and all
other material and information made available by Licensor
under The Agreement, which is not afrcady in the puhlic
domain or already lawfully in Licensec’s possession,
constitule exclusive Intellectual Property and valuable trade
secrets of the Qwner, whether or not any portion thercof is
or may be the subject of a valid copyright or patent.

12.2.2. Licemsee also agrees that the contents of the
Licensed Product, determined as the structures, logic, data
struclures, design, processes, procedures, formulas, and
algorithms contained in the ordered set of instructions that
topether constitute the software that may be disclosed by
the Licensed Product, constitute exclusive lntcllectual
Property and valuable tade secrets of the Owner andfor
Licensor, whether or not any portion thereof is or may be
the subject of a valid copyright or patent.

13. RESTRICTIONS IN USE OF THE LICENSED
PRODUCT

13,1, Restrctions

13.1.1. Licensee is licensod 10 wse the Licensed Product
solely for intermal education and  non-profit reseanch
purposes. The wse of the Licensed Product for paid
consulting work of any kind, or for any commercial o
personnl purposes whatsoever s expressly  prohibaied
unless the Commencial License Fee listed on the Quotation
is praied by Livenses i prior.

1312 The use of the Licensad Product by o conumerncial
entity, ineluding its use by such entity for the purpose of
evaliting possible purchose of o commerciabuse Livense
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is not within the scope of The
not permit the Licensed P
benefit of partics outside |

Agreement, Licensee shall
ruducl 10 be used by or for the
‘ partic : Acensee’s organisation, including
w'ﬂhoul limitation, its use as part of a service bureau
l.!ccnscc shall allow access to and pemmit the use of th{.:
Licensed Product solely to the scientific and research
persnnpgl (staff and students) which s under his dircet
supervision, and strictly for the purpose set in Section 13.1.

13.1.3. Licensee is licensed to use the License Manager
only on l!mc Designated Computer System, owned or leased
for a period at least equal to the Term of The Agreement,
and operated by Licensee. The use of the I.iccnsc.Mnnﬂgl:r

on any CPU other than the Designated Computer System is
expressly prohibited,

13.1.4. Licensee is licensed to use the Licensed Program
only on the Designated Computer Network operated by
Licensee. The use of the Licensed Program on any network
other than the Designated Computer Network is expressly
prohibited.

13.1.5. Any distribution, sublicensing, marketing, sale, rent,
Iqan. leasing, transfer, assign, or other disposition by
Licensee of the Licensed Product, including any and all
physical embodiments thereof, is expressly prohibited.
13.1.6. Any foregoing action by Licensee of the derivative
modifications or extensions of the Licensed Product, or of
any and all physical embodiments thereof, or of the result
of the merging or embedding or bundling of the Licensed
Program, or of any and all physical embodiments thereof, is
also expressly prohibited.

13.1.7. Notwithstanding anything stated to the contrary, the
Licensee agrees not to, at any time:

(a) reversc engineer, de-compile, disassemble, or
otherwise attempt to derive the Source Code for
the Licensed Product,

(b) create source programs or object programs of the
Licensed Product, or any part thereof, or other
information in tangible form made available
pursuant 1o The Agreement,

(c) embed software libraries provided as part of the
Licensed Product into other soflware products,

(d) expose or disclosc Owner’s application program
interface (API), direct interface or any other of
the intemal interfaces of the Licensed Product to
any third party,

(e) remove or alter any trademark, logo, copyright or
other proprietary notices, legends, symbols or
labels in Licensed Product,

(f) utilize any computer hardware or software
designed to defeat the License Manager.

13.1.8. Neither the Licensed Product nor any parts thereof
shall be copied or reproduced by Licensee for any purpose
outside the purpose of The Agreement, nor shall they be
made available for use by Licensee outside the Designated
Computer Network, or by any third pany, without prior
written consent of Licensor.

13.1.9. Notwithstanding the above, Licensee may make
copies of the Licensed Product and retain them as version
for back-up purposes.

13.1.10. Licensee agrees to permit ownership messages to
be printed on computer oulputs and computer plots
indicaling the Licensed Program’s name and ownership.
Licensee shall not suppress these messages.

13.1.11. Licensee is obligaled to acknowledge the use of
the Licensed Programs and include the Licensed Programs

logos in all his essays. papers, publications,
litcrature,presentations, repots, press relcases or any other
documents or materials that display results obtained
through the use of the Licensed Programs or relate 1o the
Licensed Programs in general,

13.1.12. Licensee shall not issue any press release that
refers to Owner or Licensor, the Licensed Programs or the
cxccution or existence of The Agreement  without
Licensor's prior writlen approval.

13.2. Sccurity Mechanisms

13.2.1. Owner reserves the right to embed a software
security mechanism within the Licensed Product 1o (i)
monitor usage of the Licensed Product to verify Licensee's
compliance with the License, and (ii) detect the installation
or usc of illegal copics of the Licensed Product or any parts
thereof, and colleet and transmit data about those illegal
copics.

13.2.2.Such a security mechanism may store data relating
10 the usage of the Licensed Product and the number of
times it has been copied, or may communicatc with
computers or servers controlled by Owner over any type of
communications link to exchange communications and
report data relating to the usage of the Licensed Product
and the number of times it has been copied.

13.2.3. This process does not collect any proprietary
information and the data collected will not include any
Licensee data created with the Licensed Product.

13.2.4. Owner shall not provide any of the information it
gathers in connection with this process 10 any third party,
except (i) as may be required by law or legal process or (ii)
to enforce compliance with the License and the lawful use
of the Licensed Product.

13.2.5. Owner also uses a hardware lock device, license
administration software and a License authorization key to
control access to the Licensed Product. Use of the Licensed
Product without any required lock device or authorization
key provided by Owner or its authorized Distributor is
prohibited.

13.2.6. Licensee may not take any steps to avoid or defeat
the purpose of any such measures.

13.2.7. By using the Licensed Product, Licensce consent to
such detection and collection of data. as well as its
transmission and use if an illegal copy or any other
unlawful use is detected.

14. WARRANTIES

Each party warrants that it has full power and authority to
enter into and perform  its  obligations under The
Agreement, and the person executing The Agreement on
such party’s behall has been duly authorized and
empowered 10 enter into The Agreement.,

14.1. Right to license

Licensor warrants its right to license the Licensed Product.

14.2, Licensed Product Warrunty

Licensor represents and warrunts that Licensed Progrims
and the License Manager delivered by The Agreement will
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perform stul:rsla.nliully in accordance with  the
Documentation delivered 1o Licensce pursuant to The
Agreement. In tlhc cvent the Licensed IProduct do not
cmleonn as specified. upon provision to Licensor with a
written report detailing the non-conlformance .I icensor's
sole n.hhgn!iun under the Licensed Product \.\nmmt:;- w‘i
forth in this scction 14.2 shal be 1o provide within a
reasonable time the response Necessary to correct any non-
conﬁ\m\apcc of the Licensed Produc o Licensor's
sr_vccxﬁcnllmns of the Licensed Product. In li1c clw:n-t
Licensor is unable 1o remedy the non-conformance within a
reasonable time period, Licensee's sole remedy shall be the
refund ?f the Educational License Fee for the non-
confx?nmng Licensed Product, or the Commercial License
Fee in case that the Commercial License Fee has been
accrued according to Section 10,

14.3. Warranty Limitations - Disclaimer

14.3.1. The warranty in Scetion 14.2 constitutes the only
warranty with respect to the Licensed Product. Licensor
makes not any other representation or warranty of any kind
(warranties arising from course of dealing or course of
performance included) whether expressed or implied (cither
in fact or by operation of law), with respect 1o the Licensed
Product and all such additional warranties are hereby
disclaimed. The warranty in Section 14.2 allocates risks of
Licensed Product failure between Licensee and Licensor.
The Licensed Product educational and commercial pricing
reflects this allocation of risk and the limitations of liability
contained in this warranty. Licensee acknowledges that it
has relied on no warranties other than the express
warrantics in The Agreement. Licensee also acknowlcdges
that the Licensed Programs are tools intended to be used by
trained professionals only and they are not substitutes for
professional judgment. The Licensed Programs are
intended to assist with product design and are not
substitutes for independent testing of product stress, safety,
and utility. Licensee is responsible for the supervision,
management and control of the Licensed Program. This
responsibility includes, but is not limited to, the
determination of appropriate uses for the License Program
and the selection of the Licensed Program and other
software to achieve intended results. Licensee is also
responsible for establishing the adequacy of independent
procedures for testing the reliability and accuracy of any
Licensed Program output, including all items designed by
using the Licensed Program.

14.3.2. Therefore Licensor makes no warranty, whether
expressed or implied, that:
(a) the use of the Licensed Product will be error-
free, uninterrupted, virus-free or secure,
(b) the Licensed Product will meet the specific needs
of Licensee,
(c) the Licensed Product will be fit for a particular
purpose,
(d) specific results will be achieved with the Licensed
Product, or
(e) all errors or failures will be corrected.

14.3.3. Any other representations or warranties made by
any person, including employees of Licensor, which are
inconsistenmt wherewith, shall be disregarded by Licensee
and shall not be binding upon Licensor.

14.4, Warranty Condition

Licensor shall not have any obligations under Licensor's
warranly set forth in Section 14.2 in the event Licensce:

(a) modifics, changes or alters the Licensed Product,
or uses the [,icr:nsc:_l Product not according 1o the
related Documentation,

(h) incorporates, attaches or otherwise cngages any
attachment, feature, or program to the Licensed
Program,

(¢) bundles, embeds or merges the Licensed Product,
or any part thercof, in programs not licensed by
Licensor.,

15. INDEMNIFICATIONS
15.1. Indemnification by Licensor

15.1.1. Licensor will defend, indemnify and hold Licensee
harmless from and against any and all claims against
Licensec brought by a third party to the extent that the
claim is based upon the Licensed Product. used in
accordance with The Agreement, infringing a patent or
copyright registered at the time of delivery of the Licensed
Product to Licensee.

15.1.2. Without limiting the generality of the foregoing. if
the Licensed Product becomes, or in Licensor’s opinion is
likely 10 become, the subject of an infringement claim,
Licensor may, at Licensor’s option and expense, either:

(a) procure for Licensee the right to continue
exercising the rights granted to Licensee in The
Agreement,

(b) rcplace or modify the Licensed Product so that it
become non-infringing, or

(c) refund Licensee the Educational License Fee paid
by Licensee to Licensor during the Term of The
Agreement for the License of the Licensed
Product, or the Commercial License Fee in case
that the Commercial License Fee has been
accrued according 1o Section 10, and terminate
The Agreement with respect 1o the Licensed
Product by written notice to Licensee.

15.1.3. Notwithstanding the foregoing, Licensor will have
no obligation under this Section or othenwise with respect
1o any claim based upon:

(a) unauthorized use of the Licensed Product by
Licensce,

(b) use of the Licensed Product in combination with
other products, software, or data not supplied by
Licensor, if such alleged infringement would
have been avoided by the non-combination with
such other products, software or data,

(c) use of any release of the Licensed Product other
than the most cumment official release made
available to Licensee, or

(d) modification of the Licensed Product by any
person  other  than  Licensor or  Licensor's
nuthorized agents or contractors.,

15.1.4. This section stntes Licensor’s entire liability and
Licensee's sole and exclusive remedy for infringement
claims and nctions related to copyrights, patents and other
intellectunl property rights.

15.2. Indemmification by Licensee

Licensee  will defend, indemnity and hold  Licensor
harmless from and against any thind party ¢laims resulting

from or relating to;
(n) uny representations, warmnties, puaraniees, or
other written or oral statements mude by or on
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behall of Licensee relating to the Licensed
Product other than as made in Documentation, or

(b) any breach by Licensce of the terms and
conditions of The Agreement,

15.3. Indemmnification Procedures

Each party’s indemnification obligations under this Scction
are conditioned on the indemnified party:

(a) notifying the indemnifying party promptly in
writing of any such action,

(b) giving the indemnifying party sole control of the
defence  thereof and  any  related  scttlement
negotiations, and

(c) cooperating and, at the indemnifying pany’s
request and expense, assisting in such defence.

16. LIABILITIES

Except for breach of Owner's and/or Licensor's ownership
- proprictary rights, Licensee’s restrictions in use of the
Licensed Product and any confidentiality obligations of the
parties, to the maximum extent permitted by applicable
law, neither party shall be liable for any direct,
consequential, special, indirect, incidental or punitive loss
or damage (including without limitation any costs,
expenses, attorney’s fees, lost profits, loss of data or costs
of procurement of substitute goods or services) suffered by
the other party or any other person in any way arising out
of or related to The Agreement or performance hereby (as a
result of using the Licensed Product or any maicrial,
information or Documentation fumished under The
Agreement or any product resulting from the use of the
Licensed Product), however caused and based on any
theory of liability (including negligence), even if the first
party has been advised of the possibility of such loss or
damage.

17. CONFIDENTIALITY
17.1. Confidential Information

17.1.1. Licensee agrees thal the Licensed Product, and all
other material and information made available by Licensor
under The Agreement, which is not already in the public
domain or already lawfully in Licensee's possession,
constitute Confidential Information.

17.1.2. Licensee also agrees that the contents of the
Licensed Product, determined as the structures, logic, data
structures, design, processes, procedures, formulas, and
algorithms contained in the ordered set of instructions that
together constitute the software that may be disclosed by
the Licensed Product, constitute Confidential Information.

17.1.3. The parties agree that Confidential Information
shall also mean any and all information, including but not
limited to technical, commercial and organisational
information thal is exchanged between the parties for the
purpose of The Agreement.

17.2. Non-Use and Non-Disclosure

17.2.1. The parties agree to maintain in confidence and
shall:

(1) use at least the same degree of care thul it uses
with respect to its own Conlidential
Information, but in no event less than n
reasonable degree of care to avoid disclosure,

(b) not disclose Confidential Information in to1al
or in part to any unauthorised party, heing all
organisations and individuals except those of
the reeeiving party’s permanently employed
staff or consultants, or their scientific and
rescarch personnel (stalf and students), as the
case may be, who, on a need-lo-know basis,
waork with the Confidential Information,

(¢) diselose Confidential Information only to third
partics  who have cntered into  written
confidentiality agreements with the recciving
party prior to any disclosure of Confidential
Information and 1o whom such disclosure has
been previously authorized in writing by the
disclosing party,

(d) promptly report any impermissible disclosure
or use of any Confidential Information to the
disclosing party,

(¢) may make a rcasonable number of copies of
Confidential Information solcly as necessary 1o
perform its abligations under The Agreement,
and

(N use Confidential Information only as
contemplated in The Agreement.

17.2.2. The receiving parly is responsible for the
safckeeping of the Confidential Information to prevent
disclosure. The receiving party is further responsible to
inform its staff and consultants, or its scientific and
research personnel (stafT and students), as the case may be,
handling the Confidential Information of the confidential
nature of the Confidential Information, and to ensure that
its staff and consultants, or its scientific and research
personnel (staff and students), as the case may be, abide by
these rules.

17.2.3. The parties shall have an appropriate agreement
with their respective staff and consultants, or scientific and
rescarch personnel (staff and students), as the case may be
having access to Confidential Information, sufficient to
enable the parties to comply with all terms and conditions
of this Section.

17.3. Exceptions

The obligations of confidentiality and restricted use set
forth in this Section shall not apply to:

(a) information, which the recciving party can
show, was in its possession before receiving it
from the disclosing party,

(b) information, which is known 1o the public
other than by breach of The Agreement,

(¢) information, which has been independently
developed by the receiving party  without
reference to any Confidential Information of
the disclosing party,

(d) information, which a party receive from a third
party without restraints as to the disclosure
thereol,

(¢) information, which has been released for
disclosure by the disclosing party by written
consent, or

(N information, which is required to be disclosed
by reason of lmw or order of a court of a
competent jurisdiction. The panty requested to
disclose such intormation should betorehand
notify the other Party of any such requirement
and consult with the other Party reganding the
manner of such disclosure,
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17.4, Disclosure Remedics

IT, through the receiving party's aetion of Inck of petion, the
Confidentinl  Information should beeome necessible 1o
wnauthorised parties, in full or in pan, the receiving pany
shall ol ils own expense toke rensonable steps 1o provent
further disclosure, Further, if the disclosing panty suffers
damage due 1o the above-mentioned action or lack of action
of the receiving party, the disclosing party is entitled 1
recover full compensation for such dampge aceording 10
Section 1.

18. MISCELLANEOQUS
18.1, Assipnnent, Change of Control

Licensee may nol assign, delegote or wransfer any af
Lieensee™s rights or oblipations under The Agreement o
any thind party (including any cntity within Licensee’s
organisational structure, or any other depariment or seal af
Licensee) withowt the prior wnilien consent of Licensor.
Any aiiempt by Licensee to assign, delegate or transfer
Licensee’s rights, duties or obligations under The
Agreement in derogation hereof shall be pull and void.
Licensor shall have the right 1o assign The Agreement to
any successor 10 Licensor’s business or assels (o which The
Apreement relates, whether by merger. sale of assets, sale
of stock, reorganization or otherwise.

18.2. Severability

If any provision of The Agrecment shall be held illegal,
unenforeeable, or in conflict with any law, such provision
will be chanped and interpreted to accomplish the
objectives of such provision to the greatest extent possible
under applicable Jaw and the remaining provisions will
continue in full force and eflect,

18.3. Waiver

All wajvers must be in writing, never oral. Any waiver for
the cntire term of The Agrecment is not valid until
incorporated into The Agreement in an amendment signed
by both partics. Any waiver or failure to enforce any
provision of The Agreement on one occasion will not be
deemed 2 waiver of any other provision or of such
provision on any other occasion, Neither course of dealing
nor course of performance shall be considered a waiver of
the provisions of The Agreement.

18.4. Independent Contraciors

Licensee's relationship 1o Licensor is that of an
independent contractor, and neither parly is an sgenl of
partner of the other, Neither party nor such pary s agents
will have, nor will such party represent to any third party
that such party has, any aothorily 1o act on belialf ol o bind
the other pany.

1E.5. Force Majeure

18.5.1. Any delay in the performance of any dutics or
oblipations of ither party {excepl the payment of maney
awed ) will not be considered a breach of The Agreement il
such delay is coused by a lobour dispute, shorage of
muerials, fire, carthgueke, Nood, slale of war, or any olher
evenl beyond the contrial ol such party, provided et such
party uses reasonable elforts, under the circumstonees, Lo

nolifv the olher party af the circurmstonces  causing 1he

delay and o resume performance a5 soan s possabile,

ase Licensor shall not he responsible for
part o flfill any obligations 1o the
by events of circumstances outsicde

1852 In any ©
any Tailure on ils
liccmser  caused
Licensor control.

8.6, Complianee with Laws

Fach party will at all times comply with all applicable Faws
and regulations.

18.7. Notices

18.7.1. Motices under The Agreement shall be 5u!‘|’u:icntli I
{a) mailed by cortificd of registered mail, relurn receipl
requested, (b) sent by facsimile, (<) pcm\_vnull;.' delivered to
the parties, or (d) deposited in an internationally recognized

pvernight carricr.

18.7.2. Invoiees shall be {a)} mailed by t'J:I"liﬂ.IEd or
repistered mail, retum receiph requested, o _{h] deposited in
an intemationally recognized overmight camer,

15.7.3. Notices by mail or invoices shall be deemed
received three (3) days afier deposited in the mail oflice,
certified or relum receipt requested or the thind business
day following the deposit of such natice or invoice in an
internationally recopnized overmight carrier. MNotices and
invoices shall be sent to the address of such party specificd
in The Agreement. In addition, cither party shall prowvide
each other with aceurate information and shall alse prowide
prompt written natice of any chanpes (o such information
during the Term of The Agreement.

|87.4. Any othor writlcn communication berween the
parties relevant to the execution of The Agreement or any
performance  hereby, including any and all  Purchase
Orders, Ouotations, requests, consents, deliveries, data
exchanpes etc, shall be executed electronically (via c-mail},
by facsimile or by mail sent according to Section 15.7.1 (a)
and {d).

18.8. Conflicts
In the event of conflict between the general terms and
conditions set herehy and the specific terms and conditions

siated of the Quotation, the specific terms and conditions
stated on the Quotation shall toke precedence.

189, Headings
Headings included in the general terms and conditions set
hereby are for convenicnce only and are pot 1o be used to

interpret The Apreemient bolween the partics,

18, 100, Entire Agrecment, Anendments

The Apgreement, formed by the peneral terms  and

gonditions set hereby ol by the specific terms  and
conditions stued on the Quotstion and accepled by the
Purehase Onder, constitmies the entire agreement between
the partics regarding the subject hereol wl supersedss afl
prive or  conlenporaeeus  proposals,  representalions,
mgrecments, understundings and commumcation, whether
writlens or ol The Apreement may only be modified by
writlen Amendiment signed by both parties, cach by its duly
it Lhesebred reprosentatives,
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18,11, Dhspute Resolution

In case of any dispule arising oul of or reluing 1o The
Agrcs::ml:nt the parties agree W use mutual effors 1o seltle
the dispute through friendly negaiations befire submitting
1.{;;: l1:]2| spule 10 Allemative Dispute Resohtion as per clause

18.12. Governing Law and Jurisdiction

This License Agreement will be govemed by the laws of
india and the Courts at Bangalore only shall have exclusive
jurisdiction on all matiers arising out or in connection wilh
this License,

In the event of any dispute arising out of or in conncction
with The Agreement, the parties agree to subimit the matier
to conciliation before the Bangalore Mediation Centre,
Myaya Degula Complex, Beagaluru, IT the dispule has not
been sciiled pursuant to the said mediation within 30
(thirty) days following the filing of a Request for ADR or
within such other period a8 the parmics may agree in
writing. such dispute shall be finally sedtled under the Rules
of Arbiation of the Arbitration and Conciliation Centre,
{Domestic &lmemational), Bangalor: at Khanija Bhavan,
Bengaluni by one arbitrator, Indian Law shall apply to the
merits of the dispute. The seat of the arbitration shatl be
Bangalore, Indisand the arbitral proceedings shall be
conducted in English language,

In Wimess whereol, the parties have caused The
Agreement 10 be executed by their duly authorized
representatives who personally warrant their authorily o S0
acl, and The Agreement shall be cffective on the Effective
Drate stated on the Quotation.

Licensee Licensor
Mr. Vivek Alva Stavros Kleidarias
{Printed MName) {Printed Mame)

Managing Trustec

NG

N2 (Place,
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