EVALUATION LICENSE AGREEMENT (EVLA)

Terms and Conditions for Neoxen® Visual Modus Release 10.10

1.

3.

Grant of License to End User

Neoxen Systems (“Vendor”) hereby grants, subject strictly to these License
terms and Conditions, a personal right and license (hereinafter the “Evaluation
License”) to the End User, to use Vendor Software and Documentation (both as
defined below) for non-commercial evaluation purposes only and strictly in
accordance with Articles 3 and 4 hereof.

Definitions

The capitalized terms defined above shall have the meanings as defined, and
the following terms shall have the following meanings:

(a) “Contract” shall mean this License Agreement in which the terms
and conditions for the price and licensing of the Software are
defined.

(b) “Documentation” shall mean those documents relating to the
Software included with the original delivery media.

(c) “Server License” shall mean one server based installation without
the limitations on the number of users using the Software.

(d) “Software” shall mean Vendor software included in the original
delivery media.

a) (e) “User License” shall mean a license in which the number of

users is limited to a certain number of persons without any
restrictions on the number of running server installations by the End
User.

Evaluation License

The Evaluation License shall be non-exclusive, non-transferable, non-assignable,
non-sublicensable, revocable, and personal, and be limited to use by the
relevant End User of a reasonable number of machine-readable copies of Vendor
Software and of one copy of the Documentation, only

(a) for non-commercial evaluation purposes;

(b) in the hardware and operating system environments defined in the
original delivery media.

a) This Evaluation License is a User License for a single user.



4.

5.

6.

Copying

The End User accepts and agrees that

(a)

(b)

subject to the provisions hereof and of the Contract, during the term
of the Evaluation License, End User shall be entitled to make and
maintain a reasonable number of back-up copies of the licensed
Software;

a back-up copy of the licensed Software may be used by the End
User only in case the original media on which the licensed Software
is embodied is destroyed or damaged; and

(c) use of each such copy by the End User shall be subject to
the terms and conditions hereof and of the Contract. All titles,
trademarks, copyright and other proprietary notices of Vendor must
be reproduced by End User on all copies of the licensed Software and
the Documentation.

Intellectual Property Rights

End User accepts and agrees that

(a)

(b)

()

title to, ownership of and all interests in all or any portion or
component of the licensed Software (including all updates, upgrades,
modifications and enhancements thereto, and related Documentation
therefore, if any, whether licensed hereunder or provided in
connection with the provision of any services under the Contract) as
well as all rights pertaining thereto, including but not limited to
patent, copyright, trademark (whether registered or unregistered),
service mark, trade secret or other intellectual property right, or
other legally protected proprietary right, shall belong to and remain
exclusively with Vendor;

it acquires only the right to use the licensed Software strictly in
accordance with Articles 1, 3 and 4 hereof, and does not acquire any
right of ownership, title or interest;

all rights not expressly granted to the End User are reserved by
Vendor; and

(d) the licensed Software and its sequences, structure and
organization are proprietary to Vendor, that Vendor retains exclusive
ownership thereof, as set forth above, and that the same constitutes
Confidential Information of Vendor that shall be subject to the
undertakings as to confidentiality and non-use set forth in Article 10
hereof.

Restrictions

The End User accepts and agrees not to, and not to permit others to:



a)

b)

reproduce, copy, publish, display, disclose, rent, lease, sub-license,
modify, loan, distribute or create derivative works based on the
licensed Software, or any part thereof, except as stated in Article 4
hereof;

translate, reverse engineer, decompile, disassemble, re-engineer or
otherwise attempt to discover the source code or the structural
framework of the licensed Software, or any portion thereof; or

merge any portion of the Software with other software or otherwise
use the Software, or any portion thereof, other than as set forth in
these Terms and Conditions or the Contract. To the extent permitted
by applicable law, End User further agrees not to create software,
which emulates or performs substantially the same functions as the
licensed Software or any part thereof.

End User agrees to reproduce all copyright, trademark and other proprietary
notices affixed to the licensed Software, and/or any portion thereof, as
applicable, on all copies made pursuant hereto. End User agrees never to
remove any such notices or any other form of product identification.

Equitable Relief

End User acknowledges and agrees that

a)

b)

d)

the licensed Software including all updates, upgrades, modifications
and enhancements thereto and related documentation therefore and
Vendor Confidential Information, including the intellectual property
rights in each of the foregoing, are the valuable property of Vendor
and may incorporate valuable trade secrets of Vendor;

any violation by End User of its obligations under these License
Terms and Conditions shall cause Vendor irreparable injury not fully
compensable by money damages and for which Vendor has no
adequate remedy at law;

if Vendor institutes an action or proceeding to enforce any of such
obligations, Vendor shall be entitled to injunctive and other equitable
relief as may be necessary or appropriate to enjoin, prevent or
curtail any such breach, threatened or actual, without, to the extent
permitted by applicable law, the need for the posting of any bond or
other security; and

the foregoing rights shall be in addition to any other rights Vendor
may have hereunder or under the Contract or applicable law,
whether at law or in equity.



8.

10.

Notice of Adverse Claim

End User agrees to promptly notify Vendor in writing of any threat, warning or
notice of any claim or action adverse to any of Vendor intellectual property
rights in the licensed Software, the Documentation or any portion of either that
End User may become aware of from time to time.

Enforcement and Protection of Intellectual
Property Rights; Cooperation of End User

End User accepts and agrees that the enforcement and protection, including the
decision of whether or not to prosecute infringements or maintain registrations,
of Vendor intellectual property rights in the Software or the Documentation will
be in the sole discretion and control of Vendor and any and all recoveries
resulting from such actions will be retained by Vendor. End User shall execute
such documents and provide such additional co-operation to Vendor, at Vendor
expense, as Vendor reasonably may request in order to perfect, evidence,
protect or secure such intellectual property rights and to conduct such
prosecution, registration or defense.

Confidential Information

End User undertakes at all times to (i) hold in strictest confidence, (ii) ensure
that its employees shall not disclose or make available to a third party other
than with the prior written consent of the Vendor, to be given separately in each
case, (iii) limit access thereto only to those of its employees who have a need to
know thereof for their performance of the Contract and only then on the basis of
a clear understanding by such employees (which has been confirmed in a
written agreement having terms substantively the same as those provided in
this Article 12) of their obligation to maintain the confidentiality of such
Confidential Information, (iv) use only for the purposes of the Contract and (v)
not print, publicize or otherwise disclose to any third party, any Confidential
Information of Vendor. End User shall not disseminate or in any other way
disclose the licensed Software, or any portion thereof, the Documentation or the
specifications to any third party. “Confidential Information” means each
component of the licensed Software, whether in object code or source code
form, the Documentation, any statement of work, the functional specifications
agreed upon in the Contract, functional descriptions, diagrams, graphs, models,
trade secrets, sketches, technical data, research, development information,
business or financial information, plans, strategies, forecasts, forecast
assumptions, business practices, marketing information and materials, customer
names, proprietary ideas, concepts, know-how, methodologies, other, whether
marked confidential or not, and all other information of Vendor, its affiliated
companies or third parties to whom Vendor has a duty of confidentiality, or any
other information or material otherwise coming to the knowledge of the End
User in connection with the Contract. Confidential Information shall not include
any document, material, idea, data or other information which:



11.

12.

13.

a) is known by the End User under no obligation of confidence at the
time of disclosure by Vendor;

b) is or becomes publicly known through no wrongful act of the End
User; is lawfully obtained by the End User from a third party which in
making such disclosure breaches no obligation of confidence to
Vendor;

c) or is independently developed by the End User, by personnel having
no access to Confidential Information of Vendor.

The End User shall accept and agree that Vendor may refer to the End User in
Vendor publicity material as being a client of Vendor.

Waiver of Liability

THE END USER ACCEPTS AND AGREES THAT UNDER NO CIRCUMSTANCES
SHALL VENDOR BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL, RELIANCE, PUNITIVE OR EXEMPLARY DAMAGES OF ANY
NATURE WHATSOEVER, (INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFIT,
LOSS OF USE OF PROFIT, LOSS OF REVENUE, LOSS OF PRODUCTION, COST OF
CAPITAL, INJURY TO PROPERTY OR REPUTATION, LOSS OF OR DAMAGE TO
DATA AND THE LIKE) ARISING IN ANY WAY OUT OF THE USE OF THE LICENSED
SOFTWARE.

Warranties Disclaimer

THE END USER ACCEPTS AND AGREES THAT ANY USE OF THE SOFTWARE BY
THE END USER IS AT ITS OWN RISK. IN ADDITION, THE END USER ACCEPTS
AND AGREES THAT EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE
SOFTWARE IS PROVIDED "“AS IS” AND VENDOR MAKES NO OTHER
REPRESENTATION OR WARRANTY, EXPRESS, IMPLIED, STATUTORY OR
OTHERWISE, INCLUDING WITHOUT LIMITATION, THE IMPLIED WARRANTIES OF
MERCHANTABILITY, NON-INFRINGEMENT OR FITNESS FOR A PARTICULAR
PURPOSE OR ARISING FROM A COURSE OF DEALING OR USAGE OF TRADE.
FURTHER, EXCEPT AS EXPRESSLY SET FORTH HEREIN, VENDOR MAKES NO
REPRESENTATION OR WARRANTY AS TO THE CONDITION, DESIGN, USE OR
OPERATION OF THE SOFTWARE AND, WITHOUT LIMITING THE GENERALITY OF
THE FOREGOING, VENDOR SPECIFICALLY DISCLAIMS ANY IMPLIED OR
EXPRESS REPRESENTATIONS AND WARRANTIES THAT THE SOFTWARE WILL
MEET ANY REQUIREMENTS OR NEEDS END USER MAY HAVE, THAT THE
SOFTWARE WILL OPERATE ERROR FREE OR IN AN UNINTERRUPTED FASHION
AND THAT THE SOFTWARE IS COMPATIBLE WITH ANY PARTICULAR PLATFORM.

Term and Termination

The End User accepts and agrees to the following provisions in respect of the
term and termination of the Evaluation License:



(a) Term of the Evaluation License. The Evaluation License shall be
effective for a term of three (3) months, unless otherwise terminated
pursuant to the relevant provisions hereof.

(b) Termination for Cause. Vendor shall be entitled to terminate the
Evaluation License:

(i) for material breach of these License Terms and Conditions that
is not cured by the End User within thirty (30) days of the
receipt of a written notice from Vendor specifying the breach in
detail, provided that Vendor shall be entitled to terminate the
Evaluation License immediately if the breach is not curable and
provided further that the End-User expressly acknowledges that
breaches of Articles 3 - 7, 9 and 10 hereof are not curable; or

(i) if the End User is or becomes the subject of bankruptcy or
insolvency proceedings or has an administrator, receiver or
liquidator of its assets appointed.

(c) Effect of Termination. Upon termination of the Evaluation License,

(i) the license granted hereunder shall terminate, End User shall
promptly remove all copies of the Software from its systems,
and End User shall return the Software and the Documentation
as well as any backup copies thereof to Vendor;

(i) the End-User shall return to Vendor all Confidential Information
relating to the Software in its possession and shall not make or
retain any copies of such Confidential Information;

(iii) upon reasonable request, the End-User shall provide to Vendor
a certificate stating that it has complied with its obligations
under this Section 13(c);

(iv) the End-User shall not be relieved from any obligation
hereunder already accrued prior to the date of such
termination, nor from any liability for a breach hereof occurring
prior to the date of such termination; and

(v) the obligations set forth in Articles 5, 7, 9, 10, 11 hereof shall
survive termination of the Evaluation License.
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