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General

This subscription end user license agreement (“Subscription License Agreement’) is a legal agreement
between [INSERT LICENSEE NAME] (“Licensee”) and SCADA International A/S, AC. lllums Vej 4, DK-
8600 Silkeborg, Denmark (“Licensor”). It is entered into in connection with that certain [INSERT
ASSOCIATED ACREEMENT] dated as of [DATE, YEAR], by and between Licensee and SCADA
INTERNATIONAL, INC. (the “Service Agreement”).

This Subscription License Agreement sets out the terms and conditions applicable to Licensee's
subscription-based use of Licensor's proprietary software program named SCADA OneView® and to
documentation, media, printed materials, electronic documentation and/or other information (if any)
pertaining to it (collectively “Software”). For purposes of this Subscription License Agreement,
“Software” includes any updates, enhancements, modifications, revisions, or additions to the Software
made by Licensor and made available to Licensee, “modify” and “modification” mean making changes
to the core program in order to add, enhance, change, or otherwise make changes to the Software
outside the functions described in the Service Agreement, and “Configuration” means changes that
can be made using the configuration tools provided by Licensor to adapt and enhance the use of the
Software within the functionalities described in the Service Agreement.

Licensee agrees to be bound by the terms and conditions of this Subscription License Agreement by
accessing, installing, copying, or otherwise using the Software. If Licensee does not agree, it is not
allowed to access, install, copy, use, or otherwise exploit the Software in any manner.

Grant of License

License. Subject to Licensee's compliance with the terms and conditions of this Subscription License
Agreement, including without limitation Licensee's payment of the applicable license fees and
maintenance fees set out in the Service Agreement due course, Licensor hereby grants Licensee a
limited, non-exclusive, non-assignable (except to Licensee’s Affiliates or successors in interest in a
project on which the Software is installed), and non-transferrable (except to Licensee's affiliates or
successors in interest in a project on which the Software is installed by agreement of Licensor and
Licensee) license, without the right to sublicense (except to Licensee’s affiliates), to install and use the
Software, on Servers owned, licensed, or operated by Licensee and solely for the purpose of enabling
Licensee to access and use the Software at the energy production facilities agreed to by Licensor and
Licensee from time to time. As used herein an “Affiliate” means an entity which controls, is controlled
by or is under common control with Licensee. “Server” or “Servers” means any physical server and/or
any virtual server created by logically partitioning a physical server to create multiple virtual platforms
or systems within a single physical server.

Documentation. Unless otherwise specified in this Subscription License Agreement, Licensor shall
promptly provide the Documentation to Licensee in electronic or hard copy format.

Permitted Uses. Licensee may, in addition to Section 2.1:

transfer the Software to other equipment, provided that at any time, the Server Software and/or
Licensee Software are active in accordance with the number of licenses purchased and Licensee is
current in its license fee payments at the time of transfer. “Server Software” means that portion of the
Software which is installed on a Server or on a redundant pair of Servers (i.e., 2 computers), which serves
a number of simultaneous users in a production environment. Some systems may also be licensed
with additional Server licenses for development and test environments as well as disaster recovery and
emergency backup purposes, which, if any, are defined in the Deliverables. “Licensee Software” means
that portion of the Software, which is physically or virtually installed on a workstation or computer,
which allows connection with the Server Software and use of the Software. “Deliverables” means those
Deliverables listed in the Service Agreement.

make static archival copies of the Software, provided that such copies shall include Licensor’s copyright
and other proprietary notices. All such copies shall be subject to the terms of this Subscription License
Agreement, and at no time shall this copying create an unlicensed replication of the Software for use
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on unauthorized computers or on any connected equipment not included under this Subscription
License Agreement. All such copies shall be destroyed upon expiration or cancelation of this
Subscription License Agreement

make copies of the Documentation in whole or in part and including any improvement or
modifications of the Documentation by the Licensee (e.g., amendments to the training and
operational documents), provided that such copies shall be used only for Licensee's internal purposes
and are not republished or distributed beyond Licensee's information technology infrastructure (e.g.,
to permit remote access by employees). Such copies shall include Licensor's copyright and other
proprietary notices. All copies shall be destroyed upon expiration or termination of this Subscription
License Agreement. “Documentation” means the user guides and specifications for the Software that
are made available by Licensor in electronic or tangible form.

Use on Designated Equipment. Licensee may:

install the Software only on computers owned, leased, or otherwise controlled by Licensee, unless the
List of Deliverables expressly allows installation on commercial third-party cloud hosting infrastructure
instead of on-premises computer infrastructure.

limit the use of Server Software to physical or virtual sites consistent with the number of Server
Software licenses purchased as listed in the List of Deliverables. Any installed instance of the Server
Software on a physical or virtual server shall be counted as an instance and shall be consistent with the
number of licensed copies.

only install the Licensee Software on single workstations or single personal computers and in
accordance with the number of Licensee Software licenses purchased as listed in the List of
Deliverables.

All rights not expressly granted are reserved by Licensor.

Restrictions and limitations

Licensee is not entitled to, and shall not, reverse-engineer, disassemble, or decompile the Software or
in any other way attempt to investigate, tamper with, or attempt to reveal the source code, the
structural framework or the principles on which the Software is based, except as otherwise expressly
permitted under mandatory applicable law.

Licensee is not entitled to and shall not copy, distribute, make available, sub-license, or rent the
Software, except as expressly provided in Section 2.1.

Licensee is not entitled to and shall not alter, modify, or otherwise change the source code for the
Software made available under this Subscription License Agreement and Licensee shall thus only be
entitled to access and use the Software in the formm made available by Licensor. Notwithstanding the
foregoing, Licensor may make changes to the Configuration of the Software to enable functionality on
Licensee’s systems.

Licensee is not entitled to and shall not exploit the Software for the purpose of providing, either directly
or indirectly, any services to any third party, such as but not limited to business process outsourcing
services.

Licensee is not entitled to and shall not change or remove any marks or notices concerning copyright,
patents, trademarks, or other rights placed on, applied to, or otherwise implemented in the Software.

At the expiration or termination of this Subscription License Agreement Licensee shall stop all use of
the Software and remove all copies of the Software from Licensee's systems. Licensee shall further
destroy all copies of Documentation upon expiration or termination of this Subscription License
Agreement. Licensee shall document the removal and destruction of the foregoing items and provide
reasonable evidence of compliance upon Licensor's request.
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Upgrade, support and maintenance services

During the Term Licensor will make available upgrades, patches, fixes, or the like in connection with
the Software to Licensee as and when developed by Licensor and Licensee shall upon notification by
Licensor to Licensee be obligated to implement and use such upgrades, patches, fixes or the like so
long as functionality is retained.

Licensor will provide reasonable advance written notice to Licensee prior to making any updates, bug
fixes, or the like in connection with the Software requiring outages of the equipment on which the
Software is installed, except as may be required to address emergencies. During the scheduled
outages for the update, Licensor shall use commercially reasonable efforts to minimize disruption and
impact to Licensee and be scheduled at a time as agreed to with Licensee. Any other scheduled
outages for maintenance of the Software shall be done in accordance with the Service Agreement.

Licensee acknowledges and accepts that it is Licensee's sole responsibility to investigate and assess
the Software in order to ensure that the Software (i) can operate and function in conjunction with
Licensee's informational technology (IT) systems and needs, including without limitation Licensee’s
hardware and software and (ii) may be accessed and used by Licensee in such a way that the Software
does not present a risk of damage to Licensee's IT systems, business or business operations. Thus,
Licensor’s sole obligation under this Subscription License Agreement is to make the Software available
in its standard form. For the avoidance of doubt, Licensor shall not be obligated to develop or provide
upgrades, patches, fixes, or other modifications of the Software to address limitations of Licensee's
specific hardware or operating systems, including platforms that are not supported by Licensor,
provided that, Licensor has given reasonable notice to Licensee that a particular type of hardware or
operating system will no longer be supported by Licensor.

Intellectual Property Rights

The Software is protected by copyright laws, international copyright treaties, trade secret protections,
and other Applicable Laws and regulations concerning proprietary rights and intellectual property
rights.

Licensor and/or Licensor's authorized third-party vendors (as the case may be) are the sole proprietors
of and own and retain any and all intellectual property rights in and to, the Software, including without
limitation copyrights, patent rights, trademark rights, trade secret rights, know-how, etc. in and to the
Software.

In the event any third party brings or threatens a claim or action against Licensee based on allegations
that the Software, as provided by Licensor, infringes or misappropriates that third party's intellectual
property rights, Licensee shall promptly notify Licensor of the claim or action. Licensor may then, at its
sole option and expense: (i) procure for Licensee the right to continue using the Software, (i) modify
the Software so as to be non-infringing, (iii) procure a replacement product that has substantially the
same functionality, or if none of the above options are reasonably available, or (iv) terminate this
Subscription License Agreement by notice to Licensee and refund the unused portion, if any, of the
most recent subscription fee paid by Licensee for the Software, but without further libation or liability
to Licensee relating to such infringement, except as set out in Section 9 (Indemnification).

CONFIDENTIALITY

Each party agrees that should a party (the “Disclosing Party”’) share information with the other party
(the “Receiving Party") which is designated or marked as proprietary or confidential or information
which, under the circumstances surrounding disclosure, ought to be treated as confidential by the
Receiving Party (hereinafter “Confidential Information”), the Receiving Party shall not disclose this
Confidential Information to anyone or use this Confidential Information for any purpose independent
of the fulfillment of this Subscription License Agreement. The Receiving Party shall not use any
Confidential Information to the detriment of the Disclosing Party and shall use efforts to protect the
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confidentiality of any such Confidential Information commensurate with those which it employs to
protect its own Confidential Information. The Receiving Party will be responsible for employees,
consultants, agents, shareholders, and any others who have or may obtain access to the Confidential
Information to the full extent it has with respect to its own actions with respect to the use and
maintenance of Confidential Information. Confidential Information shall not include information which
is: a) rightfully in the possession of or known to the Receiving Party prior to the disclosure without an
obligation to maintain its confidentiality, b) publicly known or becomes publicly known through no
unauthorized act of the Receiving Party, c) rightfully received by the Receiving Party from a third party
without obligation of confidentiality, or d) independently developed by or for the Receiving Party.

In the event the Receiving Party receives a subpoena, request for audit, request for information by any
government authority, or a validly issued administrative or judicial process demanding the production
of Confidential Information previously provided by the Disclosing Party, the Receiving Party shall
promptly notify the Disclosing Party of this fact and tender the defense of or opposition to this
subpoena or demand to the Disclosing Party. If the subpoena or demand is not timely limited, quashed
or extended, the Receiving Party shall thereafter be entitled to comply with such subpoena or demand
to the extent required by law. If requested by the Disclosing Party after the tender of defense or
opposition is accepted, the Receiving Party shall cooperate in such defense or opposition at the
expense of the Disclosing Party.

The Parties acknowledge that unauthorized disclosure of Confidential Information in violation of this
Section 6 may result in irreparable harm for which monetary damages or other remedy at law may be
inadequate. Each party shall be entitled, without waiving any other rights or remedies, to such
injunctive or equitable relief as may be deemed proper and necessary by a court of competent
jurisdiction to prevent any irreparable harm which may be caused by a breach or threatened breach
of this Subscription License Agreement.

Licensee’s Feedback

Licensee may provide Licensor with feedback based on Licensee's experiences obtained using the
Software which feedback may include without limitation information concerning usability, bug
reports, test results, errors, user applicability, user-friendliness etc. (“Feedback”).

Licensee acknowledges and agrees that Licensor may, but shall not be obligated to, free of charge and
without any restrictions, obligations, or conditions, use, improve, develop, modify, alter, disclose,
reproduce, make available, license, sub-license, transfer, distribute, market, sell, or in any other manner
exploit the Feedback for whatever purpose deemed appropriate by Licensor whether in connection
with a subsequent commercial release of the Software or in connection with any other software,
product, technology or other service made available now or in the future in connection with Licensor's
business operations. Notwithstanding the foregoing, Licensor shall anonymize the Feedback so that it
cannot identify Licensee and shall not use Feedback that has Licensee specification that was
developed for Licenseg, Licensee trade secrets, or confidential information.

Licensee agrees that Licensor may collect and use technical data and related information—including
but not limited to technical information about Licensee’s devices, systems, application software, and
peripherals that may be gathered periodically to facilitate the provision of software updates, product
support, and other services to Licensee (if any) related to the Software. Licensor may use this
information, aslong asitisinaform that does not identify Licensee or its Personnel, to operate, provide,
improve, and develop Licensor's products, services, and technologies, to prevent or investigate
fraudulent or inappropriate use of Licensor's products, services, and technologies, for research and
development, and for the other purposes described in this Subscription License Agreement or to
Licensee as part of Licensor's products and services.

License Fee

This Subscription License Agreement is subject to Licensee's payment of all applicable license fees and
maintenance fees under the Service Agreement.
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Usage fees will be as established by Licensor from time to time and set out in the Service Agreement.
Licensor may increase license fees with at least six (6) months’ prior written notice to Licensee. If
Licensee does not agree to such increase of the license and/or maintenance fees and/or the terms and
conditions applicable to payment of the license fees, this Subscription License Agreement will be
deemed terminated in accordance with Section 12.

Notwithstanding anything to the contrary set out in this Subscription License Agreement, in no event
shall Licensee be entitled, whether directly or indirectly, to claim any refund of any license and/or
maintenance fees already paid or accrued and/or any other compensation in connection with
termination of this Subscription License Agreement (and irrespective of the reason hereto) except a
termination due to a material uncured breach by Licensor,

Indemnification

Without limiting the provisions of Section 5.3 above, Licensor will indemnify, defend, and hold Licensee
harmless from and against any and all costs, liabilities, losses, and expenses (including, but not limited
to, reasonable attorneys' fees) of a third party (collectively, “Losses”) incurred arising out of or in
connection with a claim, suit, action, or proceeding brought by any third party against Licensee
alleging that the use of the Software as permitted hereunder, in the form and for the purpose provided
by Licensor infringes any copyright, trademark, or misappropriation of a trade secret of a third party
provided that Licensee promptly gives Licensor notice of the claim, suit, action, or proceeding; (b) gives
Licensor sole control of the defense and related settlement negotiations; and (c) provides Licensor with
all reasonably available information and assistance necessary to perform Licensor's obligations under
this paragraph. Excluded from the above indemnification obligations are claims to the extent arising
from (a) use of the Software in violation of this Subscription License Agreement or applicable law, (b)
use of the Software after Licensor notifies Licensee to discontinue use because of an infringement
claim, or (c) modifications to the Software made other than by Licensor. If the Software is held to
infringe, Licensor will, at its own expense, in its sole discretion, use commercially reasonable efforts
either (a) to procure a license that will protect Licensee against such claim without cost to Licensee; (b)
to replace the Software with a non-infringing Software of substantially similar functionality; or (c) if (a)
and (b) are not commercially feasible, terminate this Subscription License Agreement and refund to
Licensee a pro-rata refund of the subscription fees paid for under this Subscription License Agreement
for the terminated portion of the term of service. The rights and remedies granted Licensee under this
Section 8.1 state Licensor's entire liability, and Licensee's exclusive remedy, with respect to any claim of
infringement of the intellectual property rights of a third party, whether arising under statutory or
common law or otherwise.

Licensee shall indemnify, defend, and hold Licensor harmless from and against any and all Losses
resulting from a claim, suit, action, or proceeding brought by any third party against Licensor that arises
out of or results from a claim by a third party (i) alleging that any data supplied by Licensee or any
trademarks or service marks other than Licensor marks, or any use thereof, or any combination of the
Software with software or hardware of third parties infringes the intellectual property rights or other
rights, or has caused harm to a third party, or (ii) arising out of Licensee's misuse or modification of the
Software except such Configuration as permitted herein or other breach of this Subscription License
Agreement provided that Licensor promptly gives Licensee notice of the claim, suit, action, or
proceeding after Licensor learns of such claim or threat and such information and assistance as
Licensee may reasonably request in order to prosecute its defense. Licensee may be given the
opportunity to control the defense of such action, provided however, that Licensor shall have the right
to approve papers filed regarding dispositive motions and shall have the right, reasonably exercised, to
approve any settlement of any claims brought against it.

The indemnification obligations contained in this Section shall survive termination of this Subscription
License Agreement.
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WARRANTY

Scope of Warranty/Warranty of Title. Licensor hereby represents and warrants that: (i) Licensor has
good and marketable title and the right to license the Software free and clear of all liens, security
interests and encumbrances; (ii) when used in the form and for the purpose provided by Licensor, the
Software will and does not infringe, misappropriate or otherwise violate any known or ought to have
known intellectual property rights or other rights of any third party; (iii) for a period of 90 days from
completion of installation, the Software will operate in material conformance with the specifications, if
any, set forth in the Service Agreement; (iv) Licensor has utilized commercially-available and reputable
software to ensure that Software does not contain any malicious code, including a computer virus.

Remedies. Without limiting the provisions of Section 5.3 above, in the case of a nonconformity with the
warranties in Section 10.1 and if Licensor is notified in writing of such nonconformity during the
applicable warranty period, Licensor shall provide a remedy by correction in the medium originally
supplied, or provision of a procedure to correct the non-conformity. If such remedies are impracticable
as reasonably determined by both parties, Licensor may refund the purchase price and
implementation cost for the nonconforming Software. Any warranty specified herein is conditioned
upon: (a) proper handling, installation and maintenance; (b) not having been subjected to accident,
alteration, or abuse; and (c) Licensee providing necessary access and assistance for Licensor to fulfill its
warranty obligations.

Open-Source Software. Licensor represents and warrants that Licensee’s use of the Software in the
form and for the limited purposes described in this Subscription License Agreement, does not violate
the license agreements applicable to any open-source components included in the Software.

EXCEPT AS SET FORTH IN THIS SECTION 10, LICENSOR MAKES AND LICENSEE RECEIVES NO
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE SOFTWARE, ITS CONDITION,
MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE OR USE BY LICENSEE, EXCEPT THE
EXPRESS REPRESENTATION AND WARRANTIES IN THIS SUBSCRIPTION LICENSE AGREEMENT.
LICENSOR FURNISHES THE ABOVE WARRANTIES IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED
OR IMPLIED, INCLUDING THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE AND ALL SUCH EXPRESS OR IMPLIED WARRANTIES ARE HEREBY
DISCLAIMED.

Limitation and exclusion of Liability

In no event shall either Licensor or Licensee be liable to the other or to any third party for any special,
indirect, incidental, or consequential damages or losses including, without limitation, damages for loss
of profits, loss of business, loss of business opportunities, business interruption, loss of data or the like,
any punitive or exemplary damages, and/or any product liability arising out of the use of or inability to
use the Software, or arising out of or with respect to this Subscription License Agreement, even if a
party has been advised of the possibility of such damages. The aforesaid exclusions and limitations
shall not apply to losses arising out of or relating to a party’s indemnification obligations under Section
9, breach of Confidentiality under Section 6, or willful misconduct (including misappropriation or
infringement of Licensor's intellectual property rights by Licensee). Licensee acknowledges that the
foregoing limitation of liability is a fundamental provision of this Subscription License Agreement, and
that Licensor is not willing to make the Software available for Licensee's use absent this limitation.

In addition to the exclusions and limitations of liability set forth in this Section 11, except in the case of
indemnification obligations under Section 9, or willful misconduct, the entire liability of Licensor (and
irrespective of the basis of such liability) to pay any damages, compensation or any other amounts to
Licensee during the Term shall be limited and capped to an aggregate amount equal to the Software
license fee paid by Licensee for use of the Software in the twelve (12) months preceding the date on
which Licensee's claim is based, less any maintenance fees as well as other licensing fees not pertaining
specifically to the Server Software e.g. licensing fees regarding the Software paid per park/turbine/asset
in excess of the license fee for the server license). The limitations and exclusions set out in this Section
1 shall apply to the maximum extent not prohibited by applicable law.
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Term and Termination

This Subscription License Agreement shall come into force and be effective as of the date of Licensee's
installation of the Software (“Effective Date") and shall continue in full force and effect until the first to
occur of (a) termination of the Service Agreement or (b) termination of this Subscription License
Agreement by either party in accordance with this Subscription License Agreement (“Term”).

In the event of either party’s material breach of this Subscription License Agreement the other party is
entitled to terminate this Subscription License Agreement with immediate effect if such breach is not
cured within 30 days from the date of receipt of notice of breach.

At any time without cause and without causing any breach or incurring any additional obligation,
liability or penalty, Licensee may terminate this Subscription License Agreement and, except as may
otherwise expressly be set forth therein, by providing at least 30 days' prior written notice to Licensee.

Licensor may terminate this Subscription License Agreement on ninety (90) days' written notice to
Licensee that Licensor will cease to support or to maintain the Software.

At Licensee's request, and for a period of 90 days after the termination of this Subscription License
Agreement, Licensor shall grant Licensee access to the Software and reasonably cooperate with
Licensee solely for the purpose of retrieving Licensee data.

The following provisions shall survive termination of this Subscription License Agreement: Section 3,
Section 5, Section 6, Section 8, Section 9, Section 10, and Section 13.

Miscellaneous

This Subscription License Agreement, together with the Service Agreement (if applicable) constitutes
the entire, full and complete agreement between Licensee and Licensor concerning the licensing and
use of the software hereof and supersede any and all prior agreements whether oral or in writing.
Representations by Licensor, whether oral, in writing, electronic or otherwise, that are not expressly set
forth in this Subscription License Agreement shall not be binding upon Licensor and does not
constitute part of this Subscription License Agreement. Any amendments to this Subscription License
Agreement shall thus be binding only if executed as an amendment to this Subscription License
Agreement signed and duly executed by both parties.

Licensee shall not be entitled to assign this Subscription License Agreement or any of Licensee’s rights
or obligations under this Subscription License Agreement to any third party without the prior written
consent of Licensor. Licensor shall not be entitled to assign this Subscription License Agreement or any
of Licensor's rights or obligations under this Subscription License Agreement to any third party without
the prior written consent of Licensee save that Licensee or Licensor may assign this Subscription
License Agreement to (i) a company affiliated with Licensee or Licensor (ii) an unaffiliated third party
to the extent that such assignment takes place in connection with a restructuring, divestiture, merger,
acquisition or the like without the consent of Licensor or Licensee.

A party shall not be liable for non-performance of its obligations (other than failure to pay any amounts
due) in the event that a situation arises beyond its reasonable control including failure or breakdown
of telecommunications networks and lines, regulations by government authorities, lock-outs, strikes,
infrastructure breakdowns, natural disasters, epidemics, pandemics, acts of terrorism, fires, floods,
storms, fire storms, sabotage, vandalism, damages caused by computer virus, hacking, war, civil wars,
riots, nuclear disaster etc. which such party did not take into account prior to the execution of this
Subscription License Agreement unless the other party (except if performance is de facto impossible)
agrees to compensate the affected party for any additional costs incurred as a consequence of a
situation beyond such party's reasonable control.

This Subscription License Agreement shall be governed by and interpreted in accordance with the
laws of the state of Oregon, without regard to the conflicts of law rules thereof. Any claim or dispute
arising in connection with this Subscription License Agreement shall be resolved in the federal or state
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courts sitting in Portland, Oregon. To the maximum extent permitted by law, Licensee hereby consent
to the jurisdiction and venue of such courts and waive any objections to the jurisdiction or venue of
such courts. This Subscription License Agreement shall not be governed by the United Nations
Convention on Contracts for the International Sale of Goods, the application of which is expressly
excluded.

If any term or provision of this Subscription License Agreement is declared void or unenforceable in a
particular situation, by any judicial or administrative authority, this declaration shall not affect the
validity or enforceability of the remaining terms and provisions hereof or the validity or enforceability
of the offending term or provision in any other situation. To the extent possible the provision will be
interpreted and enforced to the greatest extent legally permissible in order to effectuate the original
intent, and if no such interpretation or enforcement is legally permissible, shall be deemed severed
from the License Agreement.

The failure of either party to enforce any rights granted hereunder or to take action against the other
party in the event of any breach hereunder shall not be deemed a waiver by that party as to subsequent
enforcement of rights or subbsequent actions in the event of future breaches.

This Subscription License Agreement may be executed in counterparts and electronically, all of which
when executed and delivered shall constitute one single agreement between the parties.

Open-source software components

SCADA OneView® software includes the open-source and commercial software components identified
in the user manual for OneView. This document provides the notices and information regarding any
such open-source software for informational purposes only.

IN WITNESS WHEREOF the parties have executed this Subscription License Agreement as of the date first
above written by their duly authorized representatives in that behalf.

LICENSEE

By:

Name:

Title:

SCADA INTERNATIONAL A/S

By:

Name:

Title:
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	iii. make copies of the Documentation in whole or in part and including any improvement or modifications of the Documentation by the Licensee (e.g., amendments to the training and operational documents), provided that such copies shall be used only fo...

	2.4 Use on Designated Equipment. Licensee may:
	i. install the Software only on computers owned, leased, or otherwise controlled by Licensee, unless the List of Deliverables expressly allows installation on commercial third-party cloud hosting infrastructure instead of on-premises computer infrastr...
	ii. limit the use of Server Software to physical or virtual sites consistent with the number of Server Software licenses purchased as listed in the List of Deliverables. Any installed instance of the Server Software on a physical or virtual server sha...
	iii. only install the Licensee Software on single workstations or single personal computers and in accordance with the number of Licensee Software licenses purchased as listed in the List of Deliverables.

	2.5 All rights not expressly granted are reserved by Licensor.

	3. Restrictions and limitations
	3.1 Licensee is not entitled to, and shall not, reverse-engineer, disassemble, or decompile the Software or in any other way attempt to investigate, tamper with, or attempt to reveal the source code, the structural framework or the principles on which...
	3.2 Licensee is not entitled to and shall not copy, distribute, make available, sub-license, or rent the Software, except as expressly provided in Section 2.1.
	3.3 Licensee is not entitled to and shall not alter, modify, or otherwise change the source code for the Software made available under this Subscription License Agreement and Licensee shall thus only be entitled to access and use the Software in the f...
	3.4 Licensee is not entitled to and shall not exploit the Software for the purpose of providing, either directly or indirectly, any services to any third party, such as but not limited to business process outsourcing services.
	3.5 Licensee is not entitled to and shall not change or remove any marks or notices concerning copyright, patents, trademarks, or other rights placed on, applied to, or otherwise implemented in the Software.
	3.6 At the expiration or termination of this Subscription License Agreement Licensee shall stop all use of the Software and remove all copies of the Software from Licensee’s systems. Licensee shall further destroy all copies of Documentation upon expi...

	4. Upgrade, support and maintenance services
	4.1 During the Term Licensor will make available upgrades, patches, fixes, or the like in connection with the Software to Licensee as and when developed by Licensor and Licensee shall upon notification by Licensor to Licensee be obligated to implement...
	4.2 Licensor will provide reasonable advance written notice to Licensee prior to making any updates, bug fixes, or the like in connection with the Software requiring outages of the equipment on which the Software is installed, except as may be require...
	4.3 Licensee acknowledges and accepts that it is Licensee’s sole responsibility to investigate and assess the Software in order to ensure that the Software (i) can operate and function in conjunction with Licensee‘s informational technology (IT) syste...

	5. Intellectual Property Rights
	5.1 The Software is protected by copyright laws, international copyright treaties, trade secret protections, and other Applicable Laws and regulations concerning proprietary rights and intellectual property rights.
	5.2 Licensor and/or Licensor’s authorized third-party vendors (as the case may be) are the sole proprietors of and own and retain any and all intellectual property rights in and to, the Software, including without limitation copyrights, patent rights,...
	5.3 In the event any third party brings or threatens a claim or action against Licensee based on allegations that the Software, as provided by Licensor, infringes or misappropriates that third party’s intellectual property rights, Licensee shall promp...

	6. CONFIDENTIALITY
	6.1 Each party agrees that should a party (the “Disclosing Party”) share information with the other party (the “Receiving Party”) which is designated or marked as proprietary or confidential or information which, under the circumstances surrounding di...
	6.2 In the event the Receiving Party receives a subpoena, request for audit, request for information by any government authority, or a validly issued administrative or judicial process demanding the production of Confidential Information previously pr...
	6.3 The Parties acknowledge that unauthorized disclosure of Confidential Information in violation of this Section 6 may result in irreparable harm for which monetary damages or other remedy at law may be inadequate. Each party shall be entitled, witho...

	7. Licensee’s Feedback
	7.1 Licensee may provide Licensor with feedback based on Licensee’s experiences obtained using the Software which feedback may include without limitation information concerning usability, bug reports, test results, errors, user applicability, user-fri...
	7.2 Licensee acknowledges and agrees that Licensor may, but shall not be obligated to, free of charge and without any restrictions, obligations, or conditions, use, improve, develop, modify, alter, disclose, reproduce, make available, license, sub-lic...
	7.3 Licensee agrees that Licensor may collect and use technical data and related information—including but not limited to technical information about Licensee’s devices, systems, application software, and peripherals that may be gathered periodically ...

	8. License Fee
	8.1 This Subscription License Agreement is subject to Licensee’s payment of all applicable license fees and maintenance fees under the Service Agreement.
	8.2 Usage fees will be as established by Licensor from time to time and set out in the Service Agreement. Licensor may increase license fees with at least six (6) months’ prior written notice to Licensee. If Licensee does not agree to such increase of...
	8.3 Notwithstanding anything to the contrary set out in this Subscription License Agreement, in no event shall Licensee be entitled, whether directly or indirectly, to claim any refund of any license and/or maintenance fees already paid or accrued and...

	9. Indemnification
	9.1 Without limiting the provisions of Section 5.3 above, Licensor will indemnify, defend, and hold Licensee harmless from and against any and all costs, liabilities, losses, and expenses (including, but not limited to, reasonable attorneys’ fees) of ...
	9.2 Licensee shall indemnify, defend, and hold Licensor harmless from and against any and all Losses resulting from a claim, suit, action, or proceeding brought by any third party against Licensor that arises out of or results from a claim by a third ...
	9.3 The indemnification obligations contained in this Section shall survive termination of this Subscription License Agreement.

	10. WARRANTY
	10.1 Scope of Warranty/Warranty of Title. Licensor hereby represents and warrants that: (i) Licensor has good and marketable title and the right to license the Software free and clear of all liens, security interests and encumbrances; (ii) when used i...
	10.2 Remedies. Without limiting the provisions of Section 5.3 above, in the case of a nonconformity with the warranties in Section 10.1 and if Licensor is notified in writing of such nonconformity during the applicable warranty period, Licensor shall ...
	10.3 Open-Source Software. Licensor represents and warrants that Licensee’s use of the Software in the form and for the limited purposes described in this Subscription License Agreement, does not violate the license agreements applicable to any open-s...
	10.4 EXCEPT AS SET FORTH IN THIS SECTION 10, LICENSOR MAKES AND LICENSEE RECEIVES NO REPRESENTATIONS OR WARRANTIES WITH RESPECT TO THE SOFTWARE, ITS CONDITION, MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE OR USE BY LICENSEE, EXCEPT THE EXPRE...

	11. Limitation and exclusion of Liability
	11.1 In no event shall either Licensor or Licensee be liable to the other or to any third party for any special, indirect, incidental, or consequential damages or losses including, without limitation, damages for loss of profits, loss of business, los...
	11.2 In addition to the exclusions and limitations of liability set forth in this Section 11, except in the case of indemnification obligations under Section 9, or willful misconduct, the entire liability of Licensor (and irrespective of the basis of ...

	12. Term and Termination
	12.1 This Subscription License Agreement shall come into force and be effective as of the date of Licensee’s installation of the Software (“Effective Date”) and shall continue in full force and effect until the first to occur of (a) termination of the...
	12.2 In the event of either party’s material breach of this Subscription License Agreement the other party is entitled to terminate this Subscription License Agreement with immediate effect if such breach is not cured within 30 days from the date of r...
	12.3 At any time without cause and without causing any breach or incurring any additional obligation, liability or penalty, Licensee may terminate this Subscription License Agreement and, except as may otherwise expressly be set forth therein, by prov...
	12.4 Licensor may terminate this Subscription License Agreement on ninety (90) days’ written notice to Licensee that Licensor will cease to support or to maintain the Software.
	12.5 At Licensee’s request, and for a period of 90 days after the termination of this Subscription License Agreement, Licensor shall grant Licensee access to the Software and reasonably cooperate with Licensee solely for the purpose of retrieving Lice...
	12.6 The following provisions shall survive termination of this Subscription License Agreement: Section 3, Section 5, Section 6, Section 8, Section 9, Section 10, and Section 13.

	13. Miscellaneous
	13.1 This Subscription License Agreement, together with the Service Agreement (if applicable) constitutes the entire, full and complete agreement between Licensee and Licensor concerning the licensing and use of the software hereof and supersede any a...
	13.2 Licensee shall not be entitled to assign this Subscription License Agreement or any of Licensee’s rights or obligations under this Subscription License Agreement to any third party without the prior written consent of Licensor. Licensor shall not...
	13.3 A party shall not be liable for non-performance of its obligations (other than failure to pay any amounts due) in the event that a situation arises beyond its reasonable control including failure or breakdown of telecommunications networks and li...
	13.4 This Subscription License Agreement shall be governed by and interpreted in accordance with the laws of the state of Oregon, without regard to the conflicts of law rules thereof. Any claim or dispute arising in connection with this Subscription L...
	13.5 If any term or provision of this Subscription License Agreement is declared void or unenforceable in a particular situation, by any judicial or administrative authority, this declaration shall not affect the validity or enforceability of the rema...
	13.6 The failure of either party to enforce any rights granted hereunder or to take action against the other party in the event of any breach hereunder shall not be deemed a waiver by that party as to subsequent enforcement of rights or subsequent act...
	13.7 This Subscription License Agreement may be executed in counterparts and electronically, all of which when executed and delivered shall constitute one single agreement between the parties.

	14. Open-source software components
	14.1 SCADA OneView® software includes the open-source and commercial software components identified in the user manual for OneView. This document provides the notices and information regarding any such open-source software for informational purposes o...


