GI CHATSWORTH PRODUCTS, INC.

END USER LICENSE AGREEMENT

FOR

SCALABLE ENTERPRISE MANAGEMENT APPLICATION (SEMA™)

PLEASE READ THIS END USER LICENSE AGREEMENT (THE “AGREEMENT”) CAREFULLY, AS IT CREATES A LEGALLY BINDING AGREEMENT BETWEEN CHATSWORTH
PRODUCTS, INC. (“CPI”) AND THE PURCHASER OF THE SOFTWARE PRODUCT (“LICENSEE”).

BY CLICKING AN “I ACCEPT” BUTTON BELOW, YOU (A) REPRESENT THAT YOU ARE DULY AUTHORIZED BY THE LICENSEE TO ENTER INTO THIS END USER LICENSE
AGREEMENT AND (B) ACCEPT THE TERMS AND CONDITIONS OF THIS END USER LICENSE AGREEMENT ON BEHALF OF THE LICENSEE.

IF YOU DO NOT HAVE AUTHORITY FROM THE LICENSEE TO ENTER INTO THIS AGREEMENT AND BIND THE LICENSEE TO THE TERMS OF THIS AGREEMENT, OR IF
THE LICENSEE DOES NOT AGREE TO THE TERMS OF THIS AGREEMENT SET FORTH BELOW, THEN CLICK ON THE “I DISAGREE” BUTTON BELOW. IF YOU CLICK ON
THE “I DISAGREE” BUTTON, THEN THE LICENSEE WILL NOT BE ALLOWED TO ACCESS OR USE THE SOFTWARE PRODUCT.

(a)

(b)

(a)

(b)

LICENSE TERMS AND CONDITIONS

DEFINITIONS. For purposes of this Agreement:

“Effective Date” means the earliest date on which the “I Accept”
button below is selected. In the event that the Software Product is
downloaded or installed multiple times, as may occur in the event of a
re-installation or upgrade, and thus the “I Accept” button is selected
multiple times by the same licensee, the Effective Date shall be the
first date on which the “I Accept” button is selected.

“Software Product” means the computer programming application
identified above and distributed by CPI the downloading or
installation of which is initiated by selection of the “I Accept” button
below; all updates, enhancements and modifications thereto that CPI
makes available to Licensee, including such updates, enhancements
and modifications to which Licensee is entitled to receive pursuant to
a separate software maintenance agreement with CPI; and associated
media, printed materials, and online or electronic documentation.

LICENSE AND RESTRICTIONS.

Grant of License. Upon the Effective Date, and subject to the terms
and conditions in the Agreement, CPI grants to Licensee a perpetual
(subject to Section 7), limited, non-exclusive, non-assignable (except
as authorized by Section 10), nonsublicenseable license to install and
use for internal business purposes the Software Product on
computer(s) running a validly licensed copy of the operating systems
for which the Software Product was designed (e.g., Windows 95,
Windows NT, Windows 98, Windows 2000, Windows 2003, Windows
XP, Windows ME, Windows Vista). Licensee acknowledges that its
rights to use the Software Product are subject to certain node and/or
site limitations, which are described in CPI’s price list for the Software
Product.

Intellectual Property Ownership; Reservation of Rights. Licensee

acknowledges and agrees that the Software Product is being licensed
by CPI, and not sold. Except for the limited license expressly granted
herein, CPl owns all rights, title and interests in and to the Software
Product, including without limitation, all patent, copyright, trademark
and trade secret rights therein. CPI reserves all rights in the Software
Product that are not expressly granted in this Agreement.

(c)

(d)

(e)

Authorized Users; Restrictions. Licensee shall only permit use of the

Software Product by its officers and employees and by contractors
that have entered into a written agreement with Licensee containing
provisions protecting confidentiality of the Software Product to at
least the same extent as protected in this Agreement. Licensee may
only use the Software Product in machine readable object code form.
Licensee may not (i) distribute, modify, translate, upload or post the
Software Product on a network, bulletin board, intranet, extranet or
web site, create derivative works based on the Software Product, or
merge the Software Product into any other software; or (ii) assign,
sublicense, rent, lease, grant a security interest in, or otherwise
transfer any rights in the Software Product other than as expressly
provided in this Agreement.

Reverse Engineering; Modifications. Licensee agrees that, except and
only to the extent permitted by applicable law, it will not reverse

engineer, reverse compile, de-compile or disassemble the Software
Product in any manner or form and will not itself, or permit others to,
create or attempt to create, by reverse engineering, reverse
compiling, de-compiling, disassembling or otherwise, the source code
for the Software Product or any other part thereof from the object
code, or other information made available from CPl under this
Agreement or otherwise (whether oral, written, tangible or
intangible). Prior to undertaking any of the foregoing actions in the
belief that such action is permitted by applicable law, Licensee shall
provide CPI with written notice of Licensee’s intent to take such action
and of the specific legal authorities relied upon by Licensee. Licensee
shall not undertake such action until at least sixty (60) days after such
written notification is provided to CPI. Licensee shall not attempt to
modify or alter the Software Product in any manner or form without
the prior written approval of CPI.

Copies. Licensee may not copy the Software Product in any form, in
whole or in part, except that Licensee may make one (1) copy for
back-up and archival purposes and one (1) copy for disaster recovery
purposes. Licensee shall prevent any third parties from copying the
Software Product. Licensee shall ensure that all copyright, trademark,
patent and confidentiality notices and legends contained in the
Software Product or affixed to tangible media embodying the
Software Product are reproduced in all such copies made by Licensee.



(f)

(g)

(h)

(i)

(a)

(b)

(a)

All copies of the Software Product made by Licensee shall be subject
to the provisions of this Agreement.

Alteration of Intellectual Property Notices. Licensee shall not remove

or alter any copyright, trademark, patent or confidentiality notice or
legend contained in the Software Product or affixed to tangible media
embodying the Software.

Installation and Support. Except as otherwise agreed in a separate

written agreement between CPl and Licensee, Licensee shall be
responsible for installation, maintenance and support of the Software.

Licensee Keys. Licensee acknowledges that the Software Product may
contain license keys capable of restricting use of the Software Product
to a particular protocol data unit (PDU).

Injunctive Relief. Licensee acknowledges and agrees that any
violation of any term or condition in this Agreement would cause CPI
irreparable harm for which there would be no adequate remedy at
law. Accordingly, CPI shall be entitled to preliminary and other
injunctive relief against any such violation without any requirement to
post a bond. Such injunctive relief shall be in addition to any other
rights or remedies that CPI may have at law or in equity including, but
not limited to, damages.

CONFIDENTIALITY.

Acknowledgement. Licensee acknowledges that the Software Product
is confidential and proprietary to CPl and that the Software Product
contains valuable trade secrets of CPI.

Obligations. Licensee shall: not disclose, and shall exercise at least
reasonable care to prevent disclosure of, the Software Product to
third parties, contractors as provided in Section 2(c) and assignees as
provided in Section 10; and not use the Software Product for any
purpose other than as expressly authorized herein.

LIMITED WARRANTY.

Limited Warranty. CPl warrants to the Licensee that, when properly
installed, the Software Product will perform substantially in
accordance with the user manual for the Software Product for a
period of one year after the Effective Date. LICENSEE’S SOLE AND
EXCLUSIVE REMEDY, AND CPI’s SOLE AND EXCLUSIVE LIABILITY, FOR
FAILURE OF THE SOFTWARE PRODUCT TO MEET THE FOREGOING
LIMITED WARRANTY IS THAT CPI WILL REPLACE THE DEFECTIVE
SOFTWARE PRODUCT, PROVIDED THAT LICENSEE PROVIDES WRITTEN
NOTICE OF ANY SUCH DEFECT TO CPI WITHIN THE WARRANTY
PERIOD. THE FOREGOING EXCLUSIVE REMEDY SHALL APPLY TO THE
MAXIMUM EXTENT PERMITTED BY LAW, EVEN IF SUCH EXCLUSIVE
REMEDY FAILS ITS ESSENTIAL PURPOSE. The foregoing limited
warranty shall not apply to any failure of the Software Product to
perform substantially in accordance with the user manual caused by
operator error, hardware defects, viruses, use of the Software Product
with incompatible software or hardware or modifications to the
Software Product not made by CPI. Licensee agrees to reimburse CPI,
on a time and materials basis, for time CPl spends investigating

(b)

(b)

alleged defects that are determined by CPI not to be covered by the
foregoing limited warranty.

No Other Warranties. =~ EXCEPT FOR THE FOREGOING LIMITED
WARRANTY, THE SOFTWARE PRODUCT IS PROVIDED "AS IS," “WITH
ALL ITS FAULTS” AND WITHOUT WARRANTY OF ANY KIND. CPI
DISCLAIMS ALL SUCH OTHER WARRANTIES, WHETHER EXPRESS OR
IMPLIED, INCLUDING  WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, ACCURACY, AVAILABILITY, NONINFRINGEMENT,
COMPATIBILITY OR SECURITY, COMPLETENESS OF ANY INFORMATION,
TEXT, GRAPHICS, LINKS OR OTHER ITEMS CONTAINED WITHIN THE
SOFTWARE PRODUCT. CPI DOES NOT WARRANT THAT ACCESS TO OR
USE OF THE SOFTWARE PRODUCT WILL BE UNINTERRUPTED OR
ERROR-FREE, THAT ALL DEFECTS AND ERRORS IN THE SOFTWARE
PRODUCT WILL BE CORRECTED, OR THAT THE SOFTWARE PRODUCT
WILL MEET ANY PARTICULAR CRITERIA OF PERFORMANCE OR
QUALITY. CPlI MAKES NO WARRANTIES RESPECTING ANY HARM THAT
MAY BE CAUSED BY THE TRANSMISSION OF A COMPUTER VIRUS,
WORM, TIME BOMB, LOGIC BOMB, OR OTHER SUCH COMPUTER
PROGRAM. CPI FURTHER EXPRESSLY DISCLAIMS ANY WARRANTY OR
REPRESENTATION TO AUTHORIZED USERS OR TO ANY THIRD PARTY.

LIMITATION OF LIABILITY. IN NO EVENT SHALL CPI BE LIABLE TO
LICENSEE OR TO ANY THIRD PARTY, REGARDLESS OF THE CAUSE OF
ACTION, WHETHER IN CONTRACT, WARRANTY, TORT OR UNDER A
STATUTE, INCLUDING BUT NOT LIMITED TO NEGLIGENCE OR STRICT
LIABILITY, FOR DAMAGES IN EXCESS OF THE AMOUNT PAID BY
LICENSEE TO CPI FOR THE LICENSE HEREUNDER. IN NO EVENT WILL
CPI BE LIABLE TO LICENSEE OR TO ANY OTHER PARTY FOR ANY
SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, CONSEQUENTIAL OR
PUNITIVE DAMAGES OR OTHER DAMAGES OF ANY KIND, INCLUDING,
BUT NOT LIMITED TO, LOSS OF DATA, LOSS OF USE OR LOSS OF
PROFITS, EVEN IF CPI HAS BEEN ADVISED IN ADVANCE OF THE
POSSIBILITY OF SUCH LOSS OR DAMAGES.

INDEMNIFICATION.
and hold harmless CPI, its parent and affiliated companies, and their

Licensee agrees to indemnify, defend, reimburse

respective officers, directors, shareholders, employees, consultants
and agents from and against any and all claims, liabilities, damages,
losses, costs and expenses (including reasonable attorneys fees)
arising out of or relating in any way to: (a) Licensee’s use of the
Software Product; and (b) Licensee’s violation of this Agreement.

TERMINATION.

General. CPI may terminate this Agreement (and the license granted
herein) in the event that Licensee: (i) defaults in the performance of
any material obligation hereunder; (ii) defaults in the performance of
any material obligation under any agreement pursuant to which
Licensee has agreed to pay CPl a fee for license of the Software
Product; or (iii) becomes unable to pay its debts when in the ordinary
course, makes an assignment for the benefit of its creditors or
becomes insolvent.

Licensee’s Obligations Upon Termination. Upon the termination of

this Agreement, Licensee shall immediately cease use of the Software
Product and return to CPI all existing tangible copies of the Software



10.

Product along with certification from an officer of Licensee that all
electronic copies of the Software Product in Licensee’s possession or
control have been permanently destroyed.

GOVERNING LAW. This Agreement shall be governed, interpreted and
enforced in accordance with the laws of the State of California and the
obligations, rights and remedies of the parties hereunder shall be
determined in accordance with such law without resort to the conflict
of law provisions thereof.

EXPORT RESTRICTIONS. Licensee acknowledge that the Software
Product provided under this Agreement may be subject to U.S. export
control laws and regulations. In recognition of such laws, Licensee
agrees that it will not export, or transfer for the purpose of re-export
the Software Product in violation of any U.S. export control laws and
regulations and this Agreement.

ENTIRE AGREEMENT; SEVERABILITY. This Agreement constitutes the
entire agreement between the parties as to its subject matter and
supersedes any and all prior agreements, negotiations, proposals and
representations, oral or written, relating to the subject matter hereof.
No provision of this Agreement may be changed, modified or
amended except by an agreement in writing, signed by the parties
hereto. This Agreement shall be binding on the parties hereto and
their respective heirs, successors and permitted assigns. Should any
provision of this Agreement or part thereof be held under any
circumstances in any jurisdiction to be invalid or unenforceable, such
invalidity or unenforceability shall not affect the validity or
enforceability of any other provision of this Agreement or other part

11.

12.

13.

14.

15.

of such provision. This Agreement is entered into only for the benefit
of CPI and Licensee and no third party is an intended beneficiary
hereof. The United Nations Convention on Contracts for the
International Sale of Goods and its related instruments will not apply
to this Agreement.

ASSIGNMENT. Licensee shall not assign or transfer (even by operation
of law) this Agreement or any of its rights or obligations hereunder, in
whole or in part, without the prior written consent of CPIl. Any
purported assignment in violation of the foregoing shall be void and of
no effect.

CAPTIONS. The captions used in this Agreement have been inserted
only for reference purposes and shall not be deemed to govern, limit,
modify, or otherwise affect the scope, meaning, or intent of any of the
provisions or terms of this Agreement.

RELATIONSHIP. This Agreement does not create a partnership, joint
venture or agency relationship between the parties. Neither Licensee
nor CPI shall have any right, power, or authority to act as a legal
representative of the other or otherwise to obligate or bind the other.

SURVIVAL OF PROVISIONS. The terms and provisions of Sections 3, 5,
6, 7(b) and 9 of this Agreement shall survive the termination of this
Agreement.

NO WAIVER.
Agreement by CPI shall be deemed a consent to or waiver of any other
provision hereof, whether or not similar, or a continuing consent or

No consent to or waiver of any provision of this

waiver unless otherwise specifically provided.

BY CLICKING ON THE “I ACCEPT” BUTTON BELOW, LICENSEE ACKNOWLEDGES THAT IT HAS READ THE TERMS OF THIS
AGREEMENT ABOVE AND THAT LICENSEE AGREES TO BE BOUND BY SUCH TERMS.

| ACCEPT

I DO NOT ACCEPT






