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IMPORTANT – READ CAREFULLY: This License Agreement for TrialMax® Software 
(this “Agreement”) is a legal agreement between _____________________ (“you” or the 
“Customer”) and FTI Consulting, Inc. (“FTI”) for the TrialMax® Software, which includes 
computer software and may include associated media, printed materials, and other 
documentation (collectively, the “Software”). By installing, copying or otherwise using the 
Software, you agree to be bound by the terms and conditions of this Agreement. If you do 
not agree to the terms and conditions of this Agreement, do not install or use the Software 
and return it to FTI promptly.  You must accept the terms of this Agreement before using 
the Software.  If you do not agree to the terms of the Agreement, you are not authorized 
to use the Software, and you must, without a grace period, cease any use of the 
Software.  Unauthorized use or access of the Software may subject you to civil and 
criminal sanctions. 
 
GRANT OF LICENSE: This Agreement grants you the following rights: (a) you may install 
and use an unlimited number of copies of the Software on multiple computers owned, 
rented or leased, and directly controlled, by you; (b) each primary user of a computer on 
which the Software is installed may make a second copy for his/her exclusive use on an 
additional portable computer; and (c) you may also make any other number of copies of 
the Software that FTI has explicitly given you written permission to make. 
 
LIMITATIONS: (a) You are not permitted to resell (or otherwise transfer for value) the 
Software to anyone under any circumstances; (b) you may not rent, lease, or lend the 
Software to anyone; (c) you may not permit any third party, including your contractors or 
subcontractors, from directly using or benefiting from the use or functionality of the 
Software; (d) you may not reverse engineer, decompile, or disassemble the Software; 
and (e) the Software is licensed as a single product, and its component parts may not be 
separated for use on more than one computer. 
 
TERM/TERMINATION: The term of this Agreement shall commence on the date set forth 
on the signature page of this Agreement and end on the first anniversary of such date 
(the “Term”).  Without prejudice to any other rights, FTI may terminate this Agreement 
(including your right to use the Software) if you fail to comply with the terms of this 
Agreement. Upon the end of the Term, unless you execute a new License Agreement for 
TrialMax® Software, or in the event FTI terminates this Agreement, you must destroy all 
copies of the Software and all of its component parts. 
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PROPRIETARY RIGHTS:  Title to the Software, and patents, copyrights, trademarks and 
all other intellectual property rights applicable thereto, shall at all times remain solely and 
exclusively with FTI, and you shall not take any action inconsistent with such ownership.  
Any rights not expressly granted herein are reserved to FTI.  You will not use or display 
any trademark, trade name, or symbols of FTI, or any variation or combination thereof, for 
any purpose whatsoever without FTI’s prior written consent. 
 
NO WARRANTY: TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, 
FTI DISCLAIMS ALL WARRANTIES AND CONDITIONS, EITHER EXPRESS OR 
IMPLIED, WITH RESPECT TO THE SOFTWARE, INCLUDING ALL IMPLIED 
WARRANTIES AND CONDITIONS OF MERCHANTABILITY, NONINFRINGEMENT 
AND FITNESS FOR A PARTICULAR PURPOSE, OR ARISING FROM A COURSE OF 
DEALING, USAGE OR TRADE PRACTICE. FTI SPECIFICALLY DISCLAIMS ANY 
WARRANTY THAT THE FUNCTIONS CONTAINED IN THE SOFTWARE WILL MEET 
YOUR REQUIREMENTS OR WILL OPERATE IN COMBINATIONS OR IN A MANNER 
SELECTED FOR USE BY YOU, OR THAT THE OPERATION OF THE SOFTWARE 
WILL BE UNINTERRUPTED OR ERROR FREE. 
 
LIMITATION OF LIABILITY: TO THE MAXIMUM EXTENT PERMITTED BY 
APPLICABLE LAW, IN NO EVENT SHALL FTI, ITS SUPPLIERS, AGENTS, 
EMPLOYEES, OFFICERS OR DIRECTORS, BE LIABLE FOR ANY SPECIAL, 
INCIDENTAL, INDIRECT, PUNITIVE, EXEMPLARY OR CONSEQUENTIAL DAMAGES 
WHATSOEVER (INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF 
BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS OR OTHER 
INFORMATION, OR ANY OTHER PECUNIARY LOSS OR OTHER HARM 
WHATSOEVER) ARISING OUT OF THE USE OF OR INABILITY TO USE THE 
SOFTWARE OR THE PROVISION OR FAILURE TO PROVIDE SUPPORT SERVICES 
OF ANY KIND, EVEN IF FTI HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. IN ANY CASE, FTI’S ENTIRE LIABILITY UNDER ANY PROVISION OF 
THIS AGREEMENT SHALL BE LIMITED TO THE GREATER OF THE AMOUNT 
ACTUALLY PAID BY YOU FOR THE SOFTWARE OR U.S. $5.00. 
 
INDEMNIFICATION:   

 
FTI shall defend Customer in any suit, claim or proceeding arising from a claim that use  
by the Customer of the Software in accordance with the purposes set forth therein 
infringes or violates any currently existing United States patent, copyright, trademark or 
trade secret; provided, however, that Customer (i) promptly notifies FTI in writing of such 
suit, claim, or proceeding, (ii) gives FTI reasonable information, assistance and 
cooperation required to defend such suit, claim, or proceeding, and (iii) allows FTI to 
control the defense of any such action and all negotiations for its settlement or 
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compromise.  Customer may be represented in the defense of any such claim, at 
Customer’s expense, by counsel of Customer’s selection.  FTI shall have no liability for 
settlements or costs incurred without its consent. 
 
Notwithstanding the foregoing, FTI shall not have any liability to Customer, and Customer 
shall indemnify FTI, to the extent that any claim is based upon (i) FTI’s compliance with 
the designs or instructions of Customer, (ii) use of the Software in conjunction with any 
data, equipment or software not provided by FTI, where the Software would not itself be 
infringing or otherwise the subject of such claim, (iii) use of the Software in a manner not 
as set forth therein, (iv) any modification to the Software not made by FTI, (v) use of the 
Software in any unlawful, improper or inappropriate manner or for any unlawful, improper 
or inappropriate purpose, (vi) use of other than the Software’s current release, (vii) use of 
the Software other than in accordance with this Agreement or (viii) any claim of 
infringement of any patent or copyright or misappropriation of any trade secret in which 
Customer or any affiliate of Customer has a pecuniary or other material interest. 
 
ASSIGNMENT:  Neither this Agreement nor any rights, obligations or licenses granted 
hereunder may be assigned or delegated by you without the prior written consent of FTI.  
This Agreement shall inure to the benefit of the parties and their permitted successors 
and assigns. 
 
CONFIDENTIALITY:  You shall (a) take reasonable measures (and at least those 
measures consistent with normal industry practice) to prevent unauthorized disclosure of 
the Programs, in any form, to any third party, other than as permitted in accordance with 
the Agreement, and (b) not use the Programs for any purpose other than in furtherance of 
this Agreement and the activities described herein.  In the event of the unauthorized 
disclosure of the Programs, you shall cooperate with FTI in all reasonable respects to 
minimize the violation and any damage resulting there from.  You shall immediately notify 
FTI in writing of any misuse or misappropriation of the Software that comes to your 
attention. 
 
GOVERNING LAW/DISPUTE RESOLUTION:  This Agreement is governed by the laws 
of the State of Maryland, without regard to its conflicts of laws principles.  Because 
unauthorized use or transfer of the Software is likely to diminish substantially the value of 
such Software and irreparably harm FTI and will not be susceptible of cure by the 
payment of monetary damages, if you breach this Agreement, FTI shall be entitled to 
injunctive and/or other equitable relief, in addition to other remedies afforded by law, to 
prevent or restrain such a breach of this Agreement. Except as set forth in the preceding 
sentence, any dispute, claim or controversy arising out of, in connection with or relating to 
this Agreement, including any question regarding its formation, existence, validity, 
enforceability, performance, interpretation, breach or termination, shall be finally resolved 
by binding arbitration administered by the American Arbitration Association (“AAA”) in 

 



T R I A L M A X ®  L I C E N S E  A G R E E M E N T  PAGE 4 OF 4 
 
 
 

 

accordance with its Commercial Arbitration Rules.  There shall be one independent 
arbitrator. If the parties are unable or fail to agree upon an arbitrator within thirty (30) days 
after either party provides written notice of its demand for arbitration, the AAA shall select 
the arbitrator.  The arbitration shall take place in Baltimore, Maryland.  The arbitrator’s 
decision shall be final, conclusive and binding.  Judgment on any award rendered by the 
arbitrator may be entered in any court of competent jurisdiction.  The arbitrator shall 
allocate the costs and expenses of the arbitrator and administrative fees of the arbitration 
between the parties as the arbitrator determines to be appropriate under the 
circumstances.  Except as provided in the preceding sentence, each party to the 
arbitration shall bear its own costs and expenses. 
 
GENERAL:  This Agreement contains the entire understanding and agreement between 
the parties respecting the subject matter hereof. This Agreement may not be 
supplemented, modified, amended, released or discharged except by an instrument in 
writing signed by each party's duly authorized representative. All captions and headings 
in this Agreement are for purposes of convenience only and shall not affect the 
construction or interpretation of any of its provisions. Any waiver by either party of any 
default or breach hereunder shall not constitute a waiver of any provision of this 
Agreement or of any subsequent default or breach of the same or a different kind.  This 
Agreement shall be binding upon and shall inure to the benefit of the parties, their 
successors and permitted assigns. 
 
 
 
In witness whereof, FTI and Customer have executed this Agreement as of __________  
____, 200___. 
 
 
CUSTOMER       FTI CONSULTING, INC. 
 
By: _____________________    By: _____________________ 
 
Name: _____________________    Name: _____________________ 
 
Title: _____________________    Title: _____________________ 
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