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OEX BOPTWARE LICENSPE AGREEMENT

Digital Research (California} Inc. ("DRI*} a California
corporation, with offlces at 70 Garden Court, Box DRI, Monterey,
California 93942 agrees to grant and U B Integrated Yechnologies
{("Licensee"), a California corporation, with offices at 3023
Research Drive, Billtop Industrial Parxk, Rictmond, cCalifornia
94806 agrees to accept nopnexclusive, nontransferable worldwide
Licenses to Use, reproduce and dlstribute Licensed ¥Frogram{s)
subject to the terms and conditions of this Agreement: Such
Licenses shall be effective when a SUPPLEMENT to this Agreement ‘
or an Amendment incorporating SUPPLEMENT{gs) (hereinafter referred
to as "SUPPLEMENT") for each Licensed Program is executed by DRI.
Any additional terms and conditions which this Agreement states
are to be specified by DRI for a Licensed Programn will be
designated in the applicable SUPPLEMENT.

1. DEPINITIONS ’ =
In this Agreement, tha terns: ko .

"License" means the nonexclusiva, nontransferable right of the
Licaensee to Use, reproduca and distribute the Licensed Program
subject to the provisions of this Agreement.

vLicensed Program® means DRI’z computer programs including
machine~readable code, intermediate code or interpreted form
specified in & SUPPLEMENT and all corrections, modifications, and
enhancaments to such program made by DRI and provided hereunder.
Iicensed Program does not include Source Code.

"Use® means copying any portion of a Licensed Program into &

nmicrocomputer and/or transmitting it to a microcomputer, for
processing of the machine instructions or statements contained in

such material.

*Documentation® xeans any combination of DRI‘s user manuals,
programmers’ guides, system guides and related DRI materials
which facilitate the Use of the Licensed Programs.

*bDefined Hardwarae® means those computer hardware products manu-
factured by or for Licensee, marketed under Licensee’s name and
identified in the applicable SUPPLEMENT.

sproduct® means a Licensed Program or Documentation and any
combination of a Licensed Program and Documentation.

"End User Program License Agreement” means the standaxd DRI End
User Program License Agreement attached as an EXHIBIT and
distributed by Licensee in the form described in the Software
Redistribution Guide or other DRI approved form attached as an
EXHIBIT to this Agreement.

-
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"Release® of a Licensed Program refers to the number prior to
the decimal point of a Licensed Prograw identification number.

*VYersion® of a Licensed Program refers to the number after the
decipal point of a Licensed Program identification number. Por
exanple, GEM/3 Desktop, R. 3.1 is Release 3, Version 1 of the
GEM/3 Desktop Licensed Program. %

'Reqistribution Kit¥ means a Licensed Program and Documentation
deliverablaes that are shipped to Licensee for each Licensed
Program as specified in a SUPPLEMENT.

“Software Redistribution Guide® means the informational guide
supplied with each Redistribution Kit and attached as an EXHIBIT
which specifies DRI’s requirements regarding reproduction,
serialization and distribution of the Product.

"Sourcg Code® means a form of a Licensed {n which the
program logic 1s easily deduced by a human such as a
printed listing of the program, or in an eancoded maghine-readable
tform, such as might be recorded on magnatic tape” or disk,  from
whichta printed listing can be made by processing it with a
computer,

"Object Code" means the form of a Licensed Program resulting
fron the translation or processing of Source Code by a computer
into machine language or intermediate code, and thus i in a form
that is not convenient to human understanding of the program
logic, but which is appropriate for execution or interpretation
by & computer.

*Dexrivative Works* means a revision, modification, translation,
abridgement, condensation or expansion of a Product or any other
form in which such Product may be recast, transferred or adapted,
which if prepared without the consent of DRY would constitute a

copyright infringement.
2. LICEMEE. ’

2.) DRI grants Licensee a nonexclusive, nontranasferable
worldwide License to reproduce and distribute sach Licensed
Program solely in conjunction with and for Use on a Defined
Hardware subject to the provisions of the applicahle SUPPLEMENTS.
Licensea shall have the right to distribute each Licensed Program
to end users as part of such distribution pursuant to the tewns
and limitationas of Section 9 hereof, through the use of the End
User Program License Agreemant.

2.2 Licensee shall have no rights to Source Code to any
Licensed Program and Licensee shall not have any rights to create
any Derivative Works or make translations of the Licensed
Program{s} and shall not disassemble, reverse assemble oxr reverse
compile such Licensed Program{s) or attempt to determine the
Source Code or permitothers to do so.

-
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2.3 Licensee may Use a Licensed Program internally for
Licensee’s own use for testing, demonstrating, training, and
sales purposes by its own personnel. all copies distributed for
such internal purposes shall be serialized as thought an end user
copy and shall count towaxrds any royalty or quantity limitation
under this Agreement.

2.4 No License is granted for any Use or reproduction of
any Product for which the required payment has not been made by
Licensee or Licensee’s end users. o

2.5 TILdcensee shall ensure that any Lic;ensed Program or
Documentation shall be distributed to end users in the form
specified in the Software Redistribution Guide.

2.6 ILicensee may make Defined Hardware specific I/0 systen
inplementations necessary for the operation of a ILicensed Program
on tha Defined Hardware which may be based upon Sample Bource
Code supplied with the Redistribution Kit. Sample Spurce Code is
defined as an XIOS, BIOS, GICS or NIODS listing which DRYI may
provide to Licensee to assist with - machthe specific
iwplementation.

3. DEBLIVERY.

Upon receipt and execution of this Agreement and SUPPLEMENTS
hereto, DRI agrees to deliver the Product Deliverables and any
other applicable deliverables specified in the SUPPLEMENT. All
deliveries of any Product Deliverables under this Agreement
shall be FOB DRI, Monterey County, California.

4. PAYMENT: TAXES

4.1 All payments provided for in this Agreement are
net and Licensee ghall pay all taxes, customs duties, insurance,
shipping and other charges. All payments shall be made in United
States currency only.

4.2 All payments by ILicensee to DRI shall be due as
specified in a SUPPLEMENT. In no event shall Licensee be entitled
to 2 refund of prepald royaltlesz nor shall Licensee be relieved
from any guaranteed minimum payment obligation, which cobligations
shall survive any termination of this Agreement.

4,3 If any payment, or any other sum due from Licensea
under this Agreement, should become past due, DRI may, without
declaring Licensee to be in default, charge Licensea a late
paynent charge of one and one-half percent (1.5%) per month on
the past due balance, but not in excess of the lawful maximum.

4.4 Licensee shall pay or reimburse DRI for amounts equal to
any taxes, including, but not limited to, withholding taxes,
other duties, tax penalties, interest, or amocunts in lieu
therecf however designated, now or hereafter imposed on or based
upon payments due under this Agreement, any License granted
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hereunder, the transfer, use or distribution of Licensed
Programs, OY on the program storage media, exclusive of taxes
based upon DRI‘s net income. In lieu therecf, Licensee shall
provide to DRI a tax or other levy exemption certificate
acceptable to the taxing or levying authority.

5. RECORD KEEPING ANMD REPORTH. v

5.1 Licensee agrees to maintain ehipment records relating to
the disposition of Products. Licensee shall prepare and submit
monthly reports to DRI no later than ten (10) days following the
last business day of each calendar month which reports must be
submitted on the Monthly Distribution Statements which are
provided to Licensee each month by DRI. Each report must specify
the quantities and blocks of serial numbers of any Product
distributed during that month. W%hen Licensee distributes coples
of the Licensed Prograr on diskettes or in ROM in groups or
blocks of numbers, logging and subsequent mpo:ti{:g to DRI by
such groups iz authorized.. 3

5.2 Licensea agrees to allow DRI‘s lndepende“f{g auditors to
audit and analyze appropriate accounting records of Licensee to
ensure compliance with all termzs of this Agreement. Any such
audit shall be permitted by Licensee within fifteen (15) days of
Licensee‘s receipt of DRI‘s written request to audit, during
normal business hours, at a nutually agreed upon time. The cost
of such an audit will be borne by DRI unless a material
discrepancy indicating inadasquate record keeping or that
additional License fees are due to DRI is discovered, in which
case the cost of the audit shall be bhorne by Licensee. A
disorepancy shall be deemed material if it fnvolves payment or
adjustment of more than One Thousand Dollars ($1,000,.00) in favor
of DRI. audits shall not interfere unreasonably with Licensee’s
business activities.

6. TRADEMARKS:; COPYRIGHET NOTICES

6.1 The trademarks and trada names under which DRT markets
any Product are the property of DRI. This Agreement gives
Licensee no rights therein, except the restricted License to
reproduce such trademarks and trade names in any authorized
reproduction of any Product, provided that DRI is referenced as
the owner of the trade name or trademark, as specified in the
Software Redistribution Guide. Licensee uay not market the
Product under any other or different name than those gpecified hy
DRY except that Licensee may add its name to the Product title,
for example: ®The XYZ Computer Concurrent DOS Operating System*
No other modification or supplementation is authorized.

6.2 Licensee agrees to maintain and respect the trademark,
trade name and copyright notices of any Licensed Program and
Documentation in connection with its advertisement and
distribution of any Product. Licensee hereby agrees to include
a reference to Digital Research and the Licensad Program(s) in
any advertisement for.the Defined Hardware. Licensee shall
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ensure compliance hereto by all Licensee’s distributors and
dealers. Copyright notices placed by Licensee sghall read as
specified in the Software Redistribution Guide. ORI retains the
right to specify the quality and standards of all materials upon
which a DRI trademark or trade name is used. Failure by Licensee
to adhere to such standards of quality shall be grounds for DRI
to suspend Licensee’s right to reprqduce and distribute the
Licensed Program(s) until such quality and standards, at DRI’s
discretion, are met.

-

7. LICENSED PROGRAM REPRODUCTION; SERIALIZATION

7.1 Licensee is authorized to reproduce the Licensed
Program(s} only at the location of its principal office specified
on the first page of this Agreement unless an alternmate location
is otherwise speciried in writing to DRI. Ko subsidiary or
arfiliate of Licensee shal) have any right to reproduce the
Licensed Program(s) unless an additional reproduction ‘site {is
purchased under the then current prices, torms q‘nd conditions
specified in a SUPPLEMENT. -

7.2 Licensee agrees to consecutively serialfz'; each copy of
a Licensed Program{s) in human readable form, as rxeguired and
specified in the Software Redistribution Guide using DRI’s
proprietary serialization format and using Licensee’s origin
number which is assigned by DRI.

8. DOCUMENTATION

8.1 ILicensee may purchase from DRI Documentation at the
price set forth in DRI‘s then current published DRI OEM Price
List. TLicensee shall imprint or sticker the Documentation with
Licensee’s name and address, in addition to that of DRI.
Licensee may not distribute more than one (1) unit of applicable
Documentation with each copy of the Licensed Program and may not
distribute the Documentation as a stand-alone item at any time.

8.2 TUnless Licensee purchases Documentation reprint rights
from DRY, ILicensee may not reproduce or modify Documentation.
Payments due for Documentation reprint rights shall be specified
in a SUPPLEMENT. If Documentation reprint rights are purchased,
Licensee may reproduce the existing version or a modified version
of the Documentation in accordance with the Software
Redistribution Guide. Such rights shall not include the right to
transiate. Licensee shall promptly furnish DRI with a copy of,
and promptly registar with the U. §. Copyright Office, in the
joint names of DRI and Licensee, all modified versions of the
Documentation, as a derivative work based upon the original DRI
copyrighted material. Licensee shall copyright 2ll modified
versions of the Documentation in the joint names of DRI and
Licensee in every country in which it is published. Licensee
shall, at its cost, file or reglster such copyrights where

.required to obtain protection in a particular country. DRI shall

have a nonexclusive, right to all modified versions of the
pocumentation. Upon termination of this Agreement, all rights to
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modified versions of Documentation shall vest in DRI. In such
latter event, Licensee shall cooperate and take such actions as
DRI may reasonably request to assign all rights in and to
modified versions of Documentation to DRI.

9. DISTRIBUTION; EXPORT RESTRICTIONS

9.1 Licensee agrees to contractuafly require each entity in
Licensee’s chain of distribution to market and distribute the
Licensed Program(s) and the Defined Hardware as a unit,” and to
prohibit any sale or distribution of the Licensed Progran
separate from the Defined Hardware. Licensee shall ensure
prevention of any separation of the Licensed Program{s) and the
Defined hardware prior to their delivery to the final end user.

9.2 JIicensee .shall include a copy of the End User Progran
License Agreement with each copy of any Licensed Program
‘distributed, in the format specified in the Software
Redistribution Guide. v -

9.3 ILdcensee shall ensure that each intermediate entity in
its chain of distribution to the final end user respects DRI‘s
copyrights, trade names and trademarks, complies with the Product
handling and licensing requirements of this Agrasement, and makes
no unauthorized copies of DRI Products.

9.4 End users may use the Licensed Program{s} for the term
and in the manner provided for in the End User Program License
Agreement. End user righte and obligations set forth therein
will survive any termination of the relationship between Licensee
and DRIY.

9.5 Licensee warrants and hereby gives written assurance to
DRI that it will do all things necessary to comply with the COCOM
and U. 8. Export Administration and other applicable export laws
and vyegulations as they apply to Licensed Program(s),
Documentation, Products and all other things delivered to, or
derived from things delivered to, Licensee under this Agreement.

10. PATENT AND COPYRIGET INDEMNIFICATION

1o0.2 DRI will defend any action brought against the
Licensee to the extent that it is based upon a claim that a
Licensed Program, furnished hereunder and used within the scope
of & License granted hereunder, infringes a United States
copyright or Onited States patent. DRI will pay resulting costs,
damages and legal fees finally awarded against the Licensee in
such action which are attributable to such claim provided that
(1) the Licensee notifies DRI promptly in writing of any clain
and (2) DRI has sole control of the defensa of any such claim and
all related settlement negotiations.

10.2 Should the Licensed Program becowme, or be likely to
become, in DRI‘s opinion, the subject of a claim of infringement
of such copyright or patent, DRI may procure for the Licensee the

DLlO0 (11789} 7

A0926175

@l




right to continue using the Licensed Program, or replace or
modify it to make it non-infringing. DRI shall have no liability
for, and Licensee shall indemnify and hold DRI harmless from and
against any claim based upon (1} Use of other than a current
unaltered release of the Licensed Program or (2) Use, operation
or combination of the Licensed Program with non-DRYI programs oxr
data if such infringement would have been avoided but for such
Use, operation or combination. - '

10.3 This Section 10 states the entire liability of BRI with
respect to infringement of copyrights or patents. o

1l. VYARRANMTY; GSUPPORTs MAINTENANCE.

11.1 DRI warrants only to Licensee that any Licensed
Progran described in a SUPPLEMENT will substantially conform to
the specifications in the publisbed Documentation for such
Licensed Program in effect when the Licensed Progran is shipped
to Licensee. If Licensee finds what it belifeves to_he erxrors or
a failure of the Licensed Program to meet specifidations which
significantly affect performance, and provides DRE with o written
report, DRY will usa reasonable afforts to co promptly, at
no cost to Licensea, any such errors or failures, This is
Licensee’s sole and exclusive remedy for any express or implied
warranties hereunder other than the warranty against infringement
specified in Section 10 hereof. DRI‘s warranty and obligation
shall extend for a pericd of six (6) months from the date DRI
first delivers the Licensed Program to Licensee. DRI‘s warranty
and obligation is solely for the benefit of Licensee, who has no
authority to extend this warranty to any other person or entity.
DRI MAKES NO WARRANTY THAT ALL ERRORS OR FAXILURES WILL BRE
CORRECTED.

11.2 DRI agrees to make avallable to Licensee, for a period
of Twelve (12) months frox the date DRI first delivers the
Licensed Program to Licensee, DRIfs current OEM support services
which' consists of verbal and written communication regarding
problems and technical advice for each DRI Licensed Program.

11.3 DRI agrees to make available to Licensee, at no
charge, as published during the term of this Agreement and only
for so¢ long as such Product is distributed by DRI, object code
patches and corrections and pocumentation which correct errors
or problems discovered in the then current Release and Version of
the Product. Such patches, corrections and Documentation may be
distributed in written or wmachine readable form, or as an
entirely new reproduction diskette, at DRI‘’s option, and shall be
considered part of the Product hereunder. Maintenance as defined
in this Paragraph 11.3 entitles Licensee to new Versions of a
Licensed Program. New Releases may be avallable upon payument of
the then current License fee.

11.4 Licensee is solely responsible for all media provided
to end users and for passing on to its distributors, dealers and
end users all maintenince materials, and for making the changes

LN
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required in the master reproduction diskettes provided as part of
the Redistribution Kit, all of which Licenses agrees to do.
Licensee is solely responsible for all verbal and written contact
with its end users of Licensed Programs in the following context:
{1} software maintenance: patches and updates, and (2) software
support: operational instruction, problem reporting, and
technical advice. .

11.5 EXCEPT AS PROVIDED IN PARAGRAPH 11.1 AS TO LICENSEE,
DRI MAKES KO WARRANTY, EXPRESS OR IMPLIED, RESPECTING THE PRODUCT
AND MAXES HO WARRANTY TO ANYONE OTHER THAN LICENSEE. AS BETWEEN
DRI AND LICENSEE, DRI DISCLAIMS ALL OTHER WARRANTIES, INCLUDING,
BUT HOT LIMITED TO, THE IMPLIED WARRANTIES OF FITHESS FOR A
PARTICULAR FURPOSE AND MERCHANTABILITY.

12. CONYIDENTIAL INFORMATION.

12.1 All documentation and information which is designated
as DRI-propriatary or confidential, including without .limitation
drawings, Source Code, computer program listings: techniques,
nlgorithms and processes and technical and marketity information
("Conftidential Information®*) which is szupplied by DRI to Licensee
in connection with this Agreement (other than documentation and
information intended for distribution to third parties) shall be
treated confidentially by Licensee and its employees and shall
not be disclosed by Licensee without DRI‘s prior written consent.
Information shall not be considerad to be Confidential
Information if it (1) is already or otherwise becomes publicly
known through no act of Licensee; (2) is lawfully received from
third parties subject to no restriction of confidentiality; or
(3) can be shown by Licensee to have been independently developed
by it prior to such disclosure.

12.2 Licensee shall not copy, reproduce, remanufacture,
disasseunble the Object Code or in any way duplicate all or any
part of the Confidential Information, including transliating it
into another software language, except in accordance with the
terms and conditions of this Agreement. Licensee shall have an
appropriate agreement with each of its employees having access to
confidantial Information, sufficient to enable Licensee to comply
with all terms of this Agreement., Licensee agrees to protect the
Confidential Information with the same standard of care and
procedures which it uses to protect its own trade sacrets and
proprietary information.

13, LIXKITATION OF LIABILITY.

13.1 In no event shall DRY be liable for any loss of
profits, loss of business, loss of use or of data, interruption
of business, or for {ndirect, special, incidental or
consequential damages of any kind whether under this Agreement or
otherwise, even if DRI has been advised of the possibility of
such damages, or for any claim against Licensee by any other
party, except as provided in the section entitled "Patent and
Copyright Indemnification™. In no case will DRI be liable for

S
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any representation or warranty made to any third party by
Licensee, any agent of Licensee, any distributor or dealer or
other person or entity in the distribution chain.

13.2 Notwithstanding anything in this Agreement to the
contrary, DRI’s entire liability to Licensee for damages
concerning performance or nonperformange by DRI or in any way
related to the subject matter of this Agreeement and regardless
of whether the claim for such damages is based in contract or in
tort, shall not exceed the amount of the paywents nade hereunder
by Licensee to DRY prior to such claim. T

i4. TERM; TERMINATION.

14.1 The term of this Agreement shall commence on the date
executed by DRI and shall continue unless earlier terminated as
provided in this Section 14 or otherwise rightfully terminated.

14%2 DRI may, at its option, terminate this Agreement and
the Licenses granted hereunder if Licensee fails totmeet any of
Licensee’s obligations under this Agreeument. - -

14.3 The obligations of Licensee in Section 12 shall
survive termination of this Agreement and shall remain in effect
until the earlier of such time as the Confidential Infarmation
becomes in the public domain or eight (8) years following the
termination of this Agreenment. Upon termination of this
Agreement, Licensee shall discontinue marketing and reproduction
of the Product. Upon termination Licensee shall promptly return
and make no further use of property, materials and other items
and all coples thereof belonging to DRI relating to this
Agreement.

14.4 This Agreement is executory in nature and so long as
Licensee has any continuing obligations hereunder, ORI shall be
entitled to protect the master reproduction diskettes of the
Licensed Program(s) by impounding in the event that ULicensee
fails to promptly perform any obligation under this Agreement
which would fully protect DRI‘s proprietary rights. No trustee,
receiver or debtor in possession may retain the Licensed
Program(s) in any form or sell or License any Product{s}, unless
all of the provisions of 11 U.S.C. Section 365 of the United
States Bankruptcy Act have been complied with and DRI |is
adequately protected.

14.5 Licensee understands and acknowledges that violation
of ILicensea’s obligations pursuant to this Agreemant and the
SUPPLEMENTS and EXHIBITS may cause ORI irreparable harm and
damage, which may not be recovered at law, and Licensee agrees
that DRI‘s remedies for breach of this Agreement may be in equity
by way of injunctive relief, as well and any other relief
available, whether in law or in equity.
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15. ASSIGNMENT.

This Agreement and the Licenses granted hereunder are to a
specific entity or legal person, not including . corporate
subsidiaries or afriliates of Licensee, and are not assignable,
by Licensee, nor are the obligations imposed on . Licensee
delegable. Any attempt to sublicense, assign or transfer any of
the rights, dQuties or obligations under this Agreement in
derogation hereof, shall be null and void. .

15, GENERAL.

16.1 In the event that any one or more of the provisions of
this Agreement shall be found to be illegal or unenforceable,
then notwithstanding, this Agreement shall resalin in full force
and effect, and such term or provision shall be deemed stricken.

16.2 Neither party’s right to require performance of the
other party’s cbligations hereunder shall be affigtted by any
previous waiver, forbearance, or course of dealing SV .

16.3 This is a License agreement. No agency, partnership,
joint venture or other joint relationship is created hereby and
neither Licensee nor Licensee‘s agents have any authority of any
xind to bind DRI in any respect whatsoever.

16.4 DRI is not responsible for failure to fulfill its
obligations under this Agreement due to causes beyond its
control.

16.5 Wherever in this Agreement either party’s consent is
required, such consent shall not be unreascnably withheld or
delayed. .

. 16.6 This Agreement constitutes the entire understanding
between DRI and Licensee and supersedes all proposals, oral or
written, and all communications between the parties relating to
the subject matter of this Agreement. The terms and conditions of
this Agreement shall prevail, notwithstanding any variance with
any purchase order or other written instrument submitted by
Licensaee, whether formally rejected by DRI or not. This
Agreement may be amended or modified only by a writing signed by

each party.

16.7 The parties expressly stipulate that all litigation
under this Agreement shall be brought in the State courts of the
County of Monterey, California or the United States District
Court for the Northern District of cCalifornia (and for the
purpose of any such suit irrevocably submit and consent to the
personal and subject matter jurisdiction and venue of any such
court). Licensee and DRI agree that Monterey, California is both
the place of making and the place of performance of this
Agreement. .
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16.8 Notices under this Agreement shall be sufficient only
if mailed by certified or registered mail, return receipt
requested or personally delivered to the parties. Notice by mail
shall be deemed received three days after deposit. Notices to

such party specified as first shown above. Any changes to such
notice address by either party shall be in writing te the other
party. -

16.9 This Agreement shall be governed by and construed in
accordance with the laws of the State of California.

DRT and Licensee have caused this Agreement to be executed
by their duly authorized representatives on the respactive dates
entered below.

HSTT

nLicegdaen .

-
By=_.Aggészégdgélfiisesfzgg
Authorized Signature

Achad Hsto

Name (Print oxr Type)

@ﬁs/&ﬁ)f"

Title

October 15, 1890
Date

DIGITAL RESEARCH (CALIFORNIA) INC.
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16.8 Notices under this Agreement shall be sufficient only
if mailed by certified or registered mail, return receipt
requested or personally delivered to the parties. Notice by mail
shall be deemed received three days after deposit. Notices to

"DRY ‘or Liceriséee “as ‘approptiaté shall bé sent to  the "address of

such party specified as first shown above. Any changes to such
notice address by either party shall be in writing to the other
party. :

16.9 This Agreement shall be governed by and construed in
accordance with the laws of the State of cCalifornia.

DRI and Licensee have caused this Agreement to be executed
by their duly authorized representatives on the respective dates
entered below.

MHETT

nLicensee"W

By: //%/ sye. Y Do) (Heias

DIGITAL RESEARCH (CALIFORNIA) INC.

Authorizéd Signature Authorized Signature
Dol T Dalovh A clavd [festo
Name (Print or Type) Name (Print or Type)
VR/ G.ED el
I Title Title
Od’(}hﬂ\/j&, 1390 October 15, 1990
Date ! Date
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EXHIBIT A

DIGITAL RESEARCH

ERD USER PROGRAM LICENSE AGREEMENT

YOU SHOULD CAREFULLY READ YTHE FPFOLLOWING TERMS AND CONDITIONS
BEFORE OPENING THE DISKETTE PACKAGE. ° OPENING THE DISKETTE
PACKAGE INDICATES YOUR ACCEPTANCE OF THESE TERMS AND CONRDITIONS.
IF YOU DO NOT AGREE WITH THEM, YOU SHOULD PROMPTLY RETURN THE
PACKAGE UNOPENED AND YOUR MONEY WILI: BE REFUNDED.

Title to the media on which the program is recorded and to the.

documentation in support thereof is transferred to you, but title
to the program, and all subseguent copies o©of the progran,
regardless of the form or media in or on which the original and
other copies may subsequently exist, is retained by DRI or
AUTHOR. This license is not a sale of the original or any
subsequent copy. You assume responsibility for the selection of
the program to achieve your intended results, and for the
installation, use, and results obtained from the progran.

1. DEFINITIONS — In this License Agreement, the terms:

A "DRI¥ means DIGITAL RESEARCH (CALIFORNIA) INC., 70
Garden Court, P. 0. Box DRI, Monterey, cCalifornia
83942, owner of the copyright in, or authorized
licensor of, the program.

b. "Machine¥ means +the single microcomputer on which you
use the program. Multiple CPU systens require
additional licenses.

C. YAUTHORY means any third party author and owner of the
copyright in this program.

d. “Run-time Library® means the set of copyrighted
language subroutines, provided with each language
compiler, a portion of which must normally be linked to
and become part of your program for that program to run
on a computer.

e. YPRI Licensee" means the company who has reproduced
this product and distributed it to you, wunder license
from DRI.

2. LICENSE
You may:

a) use the program on a single machine; and

DRI DSOOA (7/89) Page 1
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..

- EXHIBIT A

b) copy the program inte any machine readable or printed
form for back-up or modification purposes only in
support of your use of the program on the single
machine. (Certain programs, however, may include
mechanisms to limit or inhibit copying. They are
marked "copy protected.®™); and

<) modify the program and/or merge the program into
anocther program for your use on the single machine (Any
portion of this program merged into ancther program
will continue to be subject to the terms and conditions
of this Agreement); and,

d) transfer the program and license to another if you
notify DRI of name and address of the other party and
the other party agrees to a) accept the terms and
conditions of the Agreement, and b) pay the then
current transfer fee. If your transfer the program,
you must at the same time either transfer all copies
including the original, whether in printed or machine-
readable form to the same party or destroy any copies
not transferred; this includes all modifications and
portions of the program contained or merged into other
programs. .

You must reproduce and include the copyright notice on any copy,
nodification or portion merged into another progran.

YOU MAY NOT USE, COPY, MODIFY OR OTHERWISE TRANSFER THE PROGRAM
OR ANY COPY, MODIFICATION OR MERGED PORTION, IN WHOLE OR IN
PART, EXCEPT AS EXPRESSLY PROVIDED FOR IN THIS AGREEMENT.

You may not disassemble, decompile, or otherwise reverse engineer
the program.

You may not copy documentation or other printed materials.

I¥ YOU TRANSFER POSSESSION OF ANY COPY, MODIFICATION OR MERGED
PORTION OF THE PROGRAM TO ANOTHER PARTY, YOUR LICENSE IS
AUTOMATICALLY TERMINATED.

3. TERM

The license is effective until terminated. You may terminate it
at any other time by destroying the program together with all
copies, modifications, and merged portions in any form. It will
also terminate upon conditions set forth elsewhere in this
Agreement, or if you fail to comply with any term or condition of
this Agreement. You agree upon such termination to destroy the
program together with all copies, modifications and merged
portions in any form.

DRI D900A (7/89) Page 2
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4. COMPOSITE PROGRAMS

As an  exception to Paragraph 2, you are granteé the right to
link portions of any included Run-tlme Library in your developed
programs, called Conposite Programs, and to.use, distribute and
license such Composxte Programs to third parties without payment
of any further license fee. You shall, however, include in such
Composite Program, and on the exterior label of every diskette, a
copyright notice in this form: “portions of this program,
Copyright (c) 1988 (or other appropriate year) Digital Research
Inc. (and/or AUTHCR as appropriate), All Rights Reserved. In
cases where such Composite Program is contained in Read-Only-
Memory (ROM) chips, a copyright notice in the form listed above,
must be displayed on the exterior of the chip and internally in
the chip (in ASCII literal form). As an express condition to the
use of the Run-~time Library, you agree to indemnify and hold DRI
harmless from all claims by you and third parties arising out of
the use of Composite Progranms.

5. LIMITED WARRANTY AND DISCLAIMER OF WARRANTY

DRI Licensee warrants the media on which the program is furnished
to be free from defects in materials and workmanship under normal
use for ninety (90) days from the date of delivery to you as
evidenced by a copy of your receipt.

DRI Licensee warrants that each program that is designated by DRI
Licensee as warranted in its program specifications, supplied
with the program, will conform to such speaiflcations provmded
that the program is properly used on a machine for which it was

.designed. If you believe that there is a defect in a warranted

program such that it does not meet its specifications, you must
notify DRI Licensee within the warranty period and in the manner
set forth in the program specifications.

ALL OTHER PROGRAMS ARE PROVIDED %“AS IS" AND NEITHER DRI, DRI
LICENSEE, ITS OR THEIR DISTRIBUTORS OR DEALERS, NOR AUTHOR MAKE
ANY WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED. THE ENTIRE
RISK AS TO THE QUALITY AND PERFORMANCE OF THE PROGRAM IS WITH
¥OU. SHOULD THE PROGRAM PROVE DEFECTIVE, YOU (AND HOT DRI, DRI
LICENSEE OR AUTHOR) ASSUME THE ENTIRE CO0ST OF ALL NECESSARY
SERVICING, REPAIR, OR CORRECTION.

Neither DRI, DRI Licensee, its or their Distributors or Dealers,
nor AUTHOR warrant that the functions contained in any program
will meet your requirements or that the operation of the progran
will be uninterrupted or error free or that program defects will
be corrected.

THE FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE. IMPLIED

WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.
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EXHIBIT A

SOME STATES DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES, SO
THE ABOVE EXCLUSION MAY NOT APPLY TO YOU. THIS WARRANTY GIVES
YOU SPECIFIC LEGAL RIGHTS AND YOU MAY ALSO HAVE OTHER RIGHTS
WHICH VARY BY STATE OR JURISDICTION.

6’

LIMITATIONS OF REMEDIES

DRI Licensee’s entire liability and your exclusive remedy

shall be as follows:

A. With respect to defective media during the warranty period:

1) DRI Licensee will replace mnedia not meeting DRI
Licensee’s "“Limited Warranty" if returned to DRI
Licensee or a DRI Licensee authorized representative
with a copy of your receipt.

2) In the alternative, if DRI Licensee or such DRI Licensee
authorized representative is unable to deliver
replacement media free of defects in materials and
workmanship, you may terminate this Agreement by
returning the program and your money will be refunded.

With respect to warranted programs, in all situations
involving performance or nonperformance during the warranty
period, your exclusive remedy is, at DRI Licensee’s option
(a)} the correction or bypass by DRI Licensee of progran
defects, or (b) a refund of the money paid for the program
upon return of the program to DRI Licensee or a DRI Licensee
authorized representative with a copy of your receipt.

IN RO EVENT WILL DRI, DRY LICENSEE, ITSE OR THEIR
DISTRIBUTORS, DEALERS OR AUTHOR BE LIABLE FOR ANY DAMAGES,
INCLUDING ANY LOST PROFITS, LOST SAVINGS, OR OTHER
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING COUT OF THE USE
OR INABILITY TO USE ANY PROGRAM OR OTHERWISE, EVEN IF DRI,
DRI LICENSEE, ITS OR THEIR DISTRIBUTORS OR DEALERS OR
AUTHOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,
OR FOR ANY CLAIM BY ANY OTHER PARTY.

SOME STATES AND JURISDICTIONS DO NOT ALLOW THE LIMITATION OR
EXCLUSION OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES SO THE ABOVE LIMITATION OR EXCLUSION MAY NOT APPLY
TO YOU.

The liability of DRI, DRI Licensee or its or their
Distributors or Dealers, to you for actual damages for any
cause whatsocever, and regardliess of the form of action,
shall be limited to the lesser of five thousand dollars
($5,000.00) or the money paid for the program that caused
the damages or that is the subject matter of, or is directly
related to, the cause of action.
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7. SUPPORT SERVICE

Support Service from DRI Licensee, if any, will be described in
program specifications or in the statement of service, supplied
with the program, if there are no program specifications.

8. GENERAL

You may not sublicense, rent or lease this program. Any attempt
to sublicense, rent or lease or, except as expressly provided for
in this Agreement, to transfer any of the rights, duties or
ckhligations hereunder is void.

If you receive the software program in both 3 1/2% and § 1/4%
nedia Fformats you may not install the program on more than one
machine (by using both media). This License Agreement entitles
vyou to use the program on a single microcomputer. You must
destroy one media format or transfer both formats together under
the transfer permitted by this License Agreement.

AUTHOR is an intended third party beneficilary of all of the
exclusions, limitations, restrictions and conditions imposed in
this Agreement and shall be entitled to enforce the same by
direct action.

This Agreement will be construed under the Uniform Commercial
Code of the State of California.

U.8. GOVERNMENT RESTRICTED RIGHTIS

This software product is provided with RESTRICTED RIGHTS. Use,
duplication or disclosure by the Government is subject to
restrictions set forth in FAR 52.227-19 (c) (2) (June, 1987) when
applicable or the applicable provisions of the DOD FAR supplement
252.227~7013 subdivision (c) (1) (ii) (May, 1987).
Contractor/manufacturer is Digital Research Inc./70 Garden
Court/Box DRI/Monterey, CA 93940.
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DRI OEM SOFIWARE LICENGE AGREEMENT
AMENDMENT HNO. I

DRI and U & Integrated Technologies (“"Licensee®) wish to add the
following Supplements:

SUPPLEMENTS A, B and B-1 X

attached to this facing page for the purpose of ad&inq the
following Licensed Program:

DR DOS, Release 5.0
(incl: EKernel, Command.COM, Utilities and BIOS)

— v

}_
to the © Software License Agreement, (“Agreement™} effective
Octney A , 1890 between the parties. This

Amendrment and its SUPPLEMENT(s} listed above shall, as of the
date executed by DRI (“Effective Date"), be incorporated into the
Agreement.

EXECUTED BY THE PARTIES AS PROVIDED BELOW:

DIGITAL RESEARCH (CALIFORNIA) INC. U & INTEGRATED TECHNOLOGIES

A o Yol 01l o,

By: e {i/‘: STt thorized Signature
M(w Dilrh 7~ ;Zrzz»-i (s

Name (Print or Type) CHame (Print or 'rype)
VA f (.10, Jeraledd
Title Title
Od‘t}mV (?4 quo Octobar 15, 1990
ate' Date
D100 (106/89) ) Page 1

A0926186




-

DRI OEM SOFTWARE LICENSE AGREEMENT

SUPPLEMENT A -~ PRODUCT SPECIFICATIONS AND DELIVERABLES
1. Licensed program/Distribution Option:
. DR DOS, R.5.0 - 10,000"~copy Distribution Option
(incl: Rernel, Command.
CcoM, Utilities and BIOS) -

2. Defined Hardware: U.S.I.T. Manufactured CPU System Products

3., Microprocessor(s): Intel 8086, 8088, 80286, 80386, 80486 and

conpatibles
4. Product Deliverables: %‘
S

Product Redistribution Kit: End User Program License
Agreement, Software Performance Report (SPR}, one (1)
complete cet of Licensed Program Documentation in printed
form which details operational specifications and
functions of the ILicensed Program, master disks
for the Licensed Program and the DRI Software Redistribution

Guide.
5. Special Terms:

5.1 Licensee shall affix One (1) DRI Product
Tdentification Label ("ID Lakel®™) as provided by DRI under
this Amendment to each copy of the Licensed Prograx
distributed by Licensee. The ID Label shall be affixed to
every copy of the Licensed Program in such a manner that it
is externally visible under any shrink-wrap on the Licensed
Progran. Licensee shall not distribute any Licensed Program
without an ID Label so affixed. In no event may Licensee
reuse or otherwise utilize any ID Label, with the sole
exception that Licensee may reaffix an ID label to a new
copy of the Licensed Program if such ID Label was praeviously
affived to and removed from a copy of the Licensed Program,
which package is returned to Licensee as damaged or
defective and is destroyed.

5.2 PRI shall provide to Licensee, on an on-going baslis,
ID Labels for the Licensed Program as applicable forecasts
and payments are received by DRI from Licensee as specified
in Supplement B hereto.

5.3 In the event Licensee wishes to reproduce and
distribute a guantity of the Licensed Program licensed

hereunder in excess of the guantity for which payments shall
have been made then to date, Licensee shall pay for such

Y
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excess quantity at the applicable per copy price prior to
such reproduction and distribution. Upon receipt of payment
for such excess quantity of the Licensed Program, DRI shall
provide the applicable guantity of ID Labels tg Licensee.
The subsequent payment(e) due and payable by Licensee as
specified in Supplement B hereto *shall be reduced by the
amount of such payments made for such excess guantities
until fully offset. Licensee shall in no event distribute
in excess of the quantity of the Licensed Program licensed
under this Amendnment.

S.4 Through the execution of an Addendum to this Amendment
Wo. I in each instance, Licensee may, from time to tinme,
increase the quantity of the Release of the DR DOS Licensed
Program then currently licensed by the Licensee under this
Amendment. No. I. Any such increase shall be in.minimum
additional quantities of Pive Thousand (5,000) and applies
only to the Release of the Licensed Prograk originally
licensed. The per copy price applicab]._g#jd each such
gquantity increase shall be DRI’s then curxrent per copy price
applicable to the then cumulative guantity of the DR DOS
Licensed Program licensed pursuant to this Amendment No. I
inclusive of the quantity then being added pursuant to the
applicable Addendum.

Exanmple for an initial Ten Thousand (10,000) copy quantity
license:

A} [The discount level then currently in effect is Ninety
percent (90%) off the then current list price of One Hundred
Fifty Dollars ($150.00) at a copy guantity of Ten Thousand
(10,000)}.] An Addendum I to Amendment No. I is executed by
Licensee and DRI for an additional FPive Thousand (5,000)
copies of the DR DOS Licensed Program. The discount level
of Ninety percent (90%) off list price is applicable to the
Five Thousand (5,000) copies added pursuant to such Addendum’

X.

B) [Licensee effects actions specified in Example A above.
The discount level then currently in effect is Ninety-one
percent (91%) off list price at a copy quantity of Twenty-
five Thousand (25,000).] An Addendum II to Amendment No. I
is executed by Licensee and DRI for an additional Fifteen
Thousand (15,000) copies of the DR DOS Eicensed Program
(increasing the total copy quantity. licensed from Ten
Thousand (108,000) to Twenty-five Thousand (25,000) copiles.)
The discount level of Kinety-one percent (91%) off list
price is applicable to the Pifteen Thousand (15,000) copies
added pursuant to Addendum IX.
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DRI‘s current applicable OEM discount levels are:

COPY X DISCOUNT

QUANTITY OFF LIST PRICE
5,000 85.0%
10,000 ~90.0%
25,000 91.0%
50,000 32.0% .
5.5 Notwithstanding anything in the Agreement to the

contrary, Licensee is granted no right to reproduce and
distribute any Japanese or Russian language versions of the
DR DOS Licensed Program or any Derivative Work thereof.

5.6 Licensee is hereby granted Documentation .reprint
rights to reproduce the Licensed Program Documentation at no
additional charge. \

5.7 Licensee shall distribute the Licensed P‘i%qran solely
as packaged with the Defined Hardware. In no event shall
Licensee distribute the Licensed Program as a stand-alone
product in any manner, at any time during the term of this
Agreenment.

5.8 Notwithstanding Paragraph $.1 of the Agreement, all
reference to "month* and “monthly" is hereby changed to
vquartert and “quarterly®.

5.9 Notwithstanding Parsgraph 7.1 of the Agreement, the principal
site of reproduction shall be: 501 Colonftal Drive, St. Joseph, /
MI 4908S. )

5.10 Licensee shall take all yeasonable steps to ensure that

Imperiel Printiang complies with this Agreement, includimg but

vot lfmited to, the confidentiality provisfous of this Agreement

and the Software Redistribdbution Guide. Ia the event that DRI has W
reasouable belf{ef that Imperial Printing is not complyiag with

all the terms of this Agreement, Licensee shall take all reasonable/
actiocns to fully cooperate with DRI. In such event, subject to

Licensee's compliance with all tha terms of this Agreement, Licensee

shall not be vegpongidble for Imperial Printing acricas.
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