INFORMATION TECHNOLOGY – ADDITIONAL TERMS


SCHEDULE C
INFORMATION TECHNOLOGY – ADDITIONAL TERMS

File:  9999-99/XXXX 99 99
Attachment to the Agreement with XXX Inc. for. Log Export Information System Phase II (Lexis-II) Design, Development, and Deployment (Contract No. 999999XXX999).
1. You must indemnify and save us harmless from and against all claims, demands, losses, damages, costs, and expenses made against or incurred, suffered or sustained by us at any time or times, either before or after the expiration or sooner termination of this agreement, including any claim of infringement of third-party intellectual property rights where the same or any of them are based upon or arise out of or from anything done or omitted to be done by you in connection with this agreement (each a “Loss”) excepting always liability arising out of the independent acts or omissions of us, our agents, and contractors.
2. The indemnification by you pursuant to paragraph 2 of this schedule is limited to:

a) $ 2,000,000.00 per Loss; and

b) $ 4,000,000.00 in the aggregate for all Losses.

3. The limitation set out in paragraph 3 of this schedule does not apply to Losses for bodily injury or damage to real property or tangible personal property, or any Loss arising from a claim of infringement of third-party intellectual property rights, or any Loss arising from a breach of clause 11, 12, 13, and 17 of this agreement.

4. If we intend to make a claim for a Loss:

a) then we must promptly notify you in writing of the Loss as soon as we are aware of the Loss; and

b) If the Loss is on the basis of a third-party claim that any element of the Material infringes a patent, copyright, trademark, or other proprietary right of any person:

i) then you must defend us against that claim at your expense and you will pay all costs, damages, and legal fees that a court finally awards or are included in a settlement agreed to by you; and,

ii) we must cooperate with you and, where appropriate in the discretion of the Province, will allow you to control the defence and any related settlement negotiations.

5. At the expiry or earlier termination of this agreement, we, in our sole discretion, may negotiate with you to provide to you a license (which may be exclusive or non-exclusive) for you to use, reproduce, modify or distribute some or all of the Produced Material.

6. In addition to clause 50 of this agreement, the provisions contained in this schedule continue in force indefinitely even after this agreement ends.
7. All other IT specific hardware and software environment conditions has described in Appendix – A.
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