StudioWorks Developer Agreement

IMPORTANT! - READ CAREFULLY!

This is a legal agreement between you (either an individual or an entity) (““Licensee”) and
Vencor Software (“Company”) for the license of the Company’s software product,
“StudioWorks”, enclosed and/or identified herein, specific software contained in the
library or libraries enclosed and/or identified herein, the associated documentation (either in
printed or electronic form), and any maintenance releases provided pursuant to the support
program. (collectively, the “Software”). By executing this Agreement, or executing a
document intended by Licensee to order the Software (an “Order”) and/or installing,
copying, or otherwise using the Software, Licensee agrees to be bound by the terms of this
Agreement (which includes the terms of any Order, except that such terms are not binding
on Company unless Company has also executed such Order). The Software is licensed, not
sold. If Licensee does not agree to the terms of this Agreement, Licensee must not use the
Software and must promptly return it to the place from which Licensee obtained it.

The Software is protected by copyright laws and international treaties, as well as other
intellectual property laws and treaties.

Registration

Licensee shall register with the Company by signing this agreement and sending the signed
agreement to the Company.

Licensee shall register each developer which it employs, hires, or contracts by having them
each sign a StudioWorks Developer Agreement and sending the signed agreement(s) to the
Company.

Signed agreement(s) shall be sent to the Company by fax. (+1-519-357-1742)

Licensee shall immediately notify the Company of each registered developer that no longer
has an active relationship with the Licensee. The Licensee shall require the inactive
developer to permanently erase all copies of the Software which it owns, return
documentation, and cease from further use of the Software.

Grant of License

Subject to the terms and conditions of this Agreement and subject to Licensee’s payment of
the appropriate fees, the Company grants the Licensee a limited, non-transferable,
nonexclusive right to use the Software for Licensee’s internal software development
purposes only. Licensee may:

Deploy Works based on the Software as long as the Licensee has paid the license fees to
the Company for the Software and locks all StudioWorks classes of any deployed Works.
“Works” are defined as software products, libraries applications that the Licensee creates
using the Software as a development tool.

Licensee may use the software on any computer routinely used by any developer registered
by the Licensee with the Company.
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Fees and Support

The Licensee shall be entitled to receive updates and technical support by way of the
Company’s list server provided the Licensee continues to pay the annual support fee to the
Company.

License

Restrictions notwithstanding any provisions in this Agreement to the contrary, Licensee
shall not (i) distribute the Software, (ii) use the Software in a service bureau, (iii) sublicense
the Software, (iv) reproduce or use the Software except as provided for herein

or (v) rent, lease or lend the Software.

Restricted Use

The Software contains copyrighted material, trade secrets, and other proprietary material.
Title and ownership of the Software and any related trademark, trade secrets or copyright in
the Software are and shall remain the exclusive property of the Company and its suppliers.

Non-Competition

The Licensee shall not directly or indirectly develop a competing framework Software
product to sell to the Company’s target market at any time during or after termination of
this agreement.

Termination

Without prejudice to any other rights, the Company may terminate this Agreement and
License if Licensee fails to comply with the terms and conditions of this. In such event, all
copies of the Software and all of its component parts must be destroyed and written
certification of same provided to Company by Licensee within 15 days. Further, the
Company may terminate this Agreement for its convenience upon 30 days written notice to
Licensee and shall have no further obligations under this Agreement. In the event that
Company terminates this Agreement for its convenience, the Licensee shall be entitled to a
pro rata refund of prepaid fees for the current Software membership program period.
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NO WARRANTY

ANY USE BY LICENSEE OF THE SOFTWARE IS AT LICENSEE’S OWN RISK.
THE SOFTWARE IS PROVIDED FOR USE “AS IS” WITHOUT WARRANTY OF
ANY KIND. TO THE MAXIMUM EXTENT PROVIDED BY LAW, COMPANY AND
ITS SUPPLIERS DISCLAIM ALL WARRANTIES OF ANY KIND, EITHER
EXPRESS, STATUTORY OR IMPLIED, INCLUDING, WITHOUT LIMITATION,
ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE AND NON-INFRINGEMENT. SOME JURISDICTIONS
DO NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES SO THE ABOVE
EXCLUSIONMAY NOT APPLY TO LICENSEE.

NO LIABILITY FOR DAMAGES

IN NO EVENT SHALL THE COMPANY OR ITS SUPPLIERS BE LIABLE FOR ANY
DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION,
INCIDENTAL, DIRECT, INDIRECT, SPECIAL AND CONSEQUENTIAL DAMAGES,
DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION,
LOSS OF BUSINESS INFORMATION, OR OTHER PECUNIARY LOSS),
WHETHER BASED ON CONTRACT, TORT (INCLUDING NEGLIGENCE) OR
STATUTORY THEORIES OF LIABILITY, ARISING OUT OF THE USE OR
INABILITY TO USE THE SOFTWARE, EVEN IF ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

FURTHERMORE, THE LICENSEE SHALL INDEMNIFY AND HOLD HARMLESS
THE COMPANY AGAINST ANY CLAIM FOR LOSS OR DAMAGE OF ANY KIND
SUFFERED BY A THIRD PARTY ARISING FOR THE USE BY THAT THIRD
PARTY OF ANY APPLICATION, LIBRARY, OR CODE DEVELOPED BASED ON
OR USING THE SOFTWARE.

Notice

Licensee may contact Company with any questions concerning this Agreement by writing
to: Vencor Software, 302 Josephine St., Wingham, Ontario, Canada, NOG 2W0. Website:
http://www vencor.ca Email: doug@vencor.ca Fax: +1-519-357-1742

Export
Licensee agrees that it will not export or re-export the Software without obtaining the prior
written consent of Company and all applicable export licenses and governmental permits.

U.S. Government Restricted Rights

Company software and documentation are provided with restricted rights. Use, duplication
or disclosure by the U.S. Government is subject to the restrictions set forth in FAR 52.227-
19 and subparagraph (c)(1)(ii) of Rights in Technical Data and Computer Software clause
at DFARS 252.227-7013.
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General

Licensee acknowledges that it has read and understands each of the various terms and
conditions contained herein and agrees to be bound thereby. This Agreement constitutes
and expresses the entire agreement and understanding between the Licensee and the
Company with respect to the subject matter hereof. There are no representations, warranties,
or commitments, except as set forth herein. This Agreement supersedes all prior and
contemporaneous communication, representations, agreements, understanding, negotiations,
and discussions, written or oral, of the Licensee or the Company, relating to subject matter
hereof. This Agreement is governed by the laws of the Province of Ontario, Canada, without
reference to conflicts of laws rules or choice of laws rules. The Company and Licensee
agree that the rights and obligations of each will not be governed by the U.N. Convention
on Contracts for the International Sale of Goods. Should any provision of this Agreement
be held by a court of law to be illegal, invalid or unenforceable, the validity and
enforceability of the remaining provisions of this Agreement shall not be affected or
impaired. The failure of any party to enforce any of the terms or conditions of this
Agreement, unless waived in writing, shall not constitute a waiver of that party’s right to
enforce each and every term and condition of this Agreement.

L am authorized to sign this agreement
and hereby agree to the terms and conditions of this agreement.

Date: Signature:

Please print neatly

Company Name

Full Address

Tel

Fax

Website | http://

Contact Name

Email

Send the signed agreement to Vencor Software, Fax: +1-519-357-1742
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