
LICENSE AGREEMENT FOR MAPUSOFT SOFTWARE 
Agreement Number: __________

This Agreement is entered into as of                      , 2010 by and between MapuSoft Technologies Inc. (“MTI”) and                               (“Licensee”). MTI has developed and licenses certain embedded software products, software tools, and documentation while Licensee desires to receive a license from MTI in accordance with the following terms and conditions:PRIVATE 

1. Definitions:
a. “MT SOFTWARE” means OS Abstractor, OS Changer, Ada C/C++ Changer, Ada PAL Compiler, OS PAL Tools and Third Party Software.
b. “Development Location” means the physical location or locations where MT SOFTWARE may be used by Licensee as authorized by MTI and identified in the applicable attachment.

c. “Subsidiary” means any corporation more than 50 percent owned by Licensee.

d. “Documentation” means all printed or electronic material that MTI customarily provides with MT SOFTWARE which explains the MT SOFTWARE, its uses and operation.

e. “Executable Code” means a compiled program translated into machine code in a format that can be loaded into memory and run by a processor.
f. “Linkable Object Code” means the linkable code resulting from the translation, processing, or compiling of Source Code by a computer into machine language which is suitable for interpretation by a computer.
g. “Source Code” means software, including related Documentation in a form in which the program logic is understandable in English language by a human being and which may be translated or compiled into Binary or Library format.

h. “Reference Platform” means the software application layer or hardware layer, chipset, or system-on-chip identified in the applicable attachment, developed by Licensee in combination with the Embedded Software, that may be sublicensed to a Sublicensee for further development, branding, manufacturing and shipped to a final customer.

i. “Embedded Software” means the portion of the MT SOFTWARE that will be either embedded in or bundled with Licensee’s Reference Platform or embedded and distributed in Licensee’s product.
j. “Licensee” means the business unit or organization grouping, department or division listed in Section 3 of the appropriate attachment to this Agreement.

k.  “Sub-licensee” means Licensee’s customer to whom Licensee sublicenses the Reference Platform.

l. “Application” means the end customer product for which MT SOFTWARE is being licensed. Attributes include a single product name and a single part number or URL.  
2.  Orders, Delivery, and Payments

2.1 Orders.  If Licensee elects to order products or services from MTI, Licensee will provide MTI with a written purchase order that references this Agreement and includes the information contained in the applicable attachment or MTI quotation. If MTI accepts the order, the order shall constitute a binding commitment which shall be governed solely and exclusively by the terms of this Agreement, even if Licensee does not refer to this Agreement on the purchase order. Any additional or conflicting terms and conditions to or with this Agreement appearing on the purchase order will not be effective unless an authorized representative of MTI specifically approves them in writing. Printed provisions on the reverse side of Licensee’s purchase order(s) shall be deemed invalid.

2.2 Delivery.  All products are delivered FCA factory (Incoterms 2000). MTI may deliver the MT SOFTWARE by electronic means. MT SOFTWARE delivered electronically is subject to the same terms and conditions of this Agreement.

2.3 Payments.  Licensee agrees to pay MTI the applicable license, sublicense, Technical Support, and any other items, as applicable, per the terms of this Agreement. Prices do not include freight, insurance, customs duties, or other similar charges, which MTI will invoice separately to the extent applicable. MTI will invoice Licensee for all applicable taxes. Payments shall be made in the currency specified on the applicable invoice, within 30 days (NET 30) from the date of such invoice. Licensee agrees that all sales are final and shall not request a refund for any products delivered to Licensee.  
3. Restrictions on Use and Protection of MT SOFTWARE
3.1
By executing this License Agreement, Licensee agrees to protect the proprietary rights, copyrights, trade secrets and intellectual property rights of MTI insofar as these rights are associated with MT SOFTWARE using the same standard of care that it customarily uses with respect to its own proprietary information.  Licensee will not disclose any of the provided source code of the applicable MT SOFTWARE, whether or not modified by Licensee, to other parties, including but not limited to subcontractors of Licensee, without the express, advance written permission of MTI.  LICENSEE is specifically prohibited from putting the licensed technology or derivatives in the public domain or open source and must treat licensed code as MTI proprietary information. BOTH PARTIES AGREE THAT ANY INFORMATION ABOUT THE APPLICATION PROGRAMMING INTERFACES’s (API’S) WHICH CAN BE DERIVED FROM THE SOFTWARE OR DOCUMENTATION IS MTI’s CONFIDENTIAL INFORMATION.
3.2
Licensee may copy MT SOFTWARE only as reasonably necessary to support its authorized use. All copies of MT SOFTWARE whether provided by MTI or made by Licensee, shall remain the property of MTI or is licensors. Except where embedded in Executable Code form in Licensee’s product, Licensee shall maintain a record of the number and location of all copies of MT SOFTWARE, including copies that have been merged with other software, and will make those records available to MTI upon reasonable request.
3.3
Licensee shall not reverse assemble, reverse compile, or reverse engineer the MT SOFTWARE, in whole or in part.

3.4
The provisions of Section 3 shall survive termination of this Agreement.

4. License Grant
Subject to the payment of appropriate license fees and other terms and conditions stated herein, MTI grants to Licensee a nonexclusive and nontransferable license to use MT SOFTWARE as set forth below and in the applicable attachments.

4.1  Licensee’s Right To Use
a) Development License: Subject to payment of the appropriate fees as set forth in the applicable attachment, Licensee may use the MT SOFTWARE for development purposes by studying, referring to, compiling, assembling and converting the applicable MT SOFTWARE into Object Code and/or Executable Code form within the OS PAL Host Environment during the period that the customer maintains valid Technical Support. Licensee may use MT SOFTWARE to generate optimized Source Code and/or full Source Code Packages for the Licensed Application on the target environment during the period that the customer maintains valid Technical Support. Licensee can continue to use the Source Code generated by the MT SOFTWARE for development of the Licensed Application after the expiration of the Technical Support, however a valid Technical Support contract is required to obtain software updates.  Each Development License is for one developer, node locked to one computer and for use in the development of the Licensed Application as defined in Section 2 of the appropriate attachment, at the licensed Development location(s) as defined in Section 3 of the appropriate attachment. 
b) Host-only Development License: Subject to payment of the appropriate fees as set forth in the applicable attachment, Licensee may use the MT Software for development purposes within the OS PAL Host Environment during the period that the customer maintains valid Technical Support. Each Host Development License is for one developer, node locked to one computer as defined in Section 2 of the appropriate attachment, at the licensed Development location(s) as defined in Section 3 of the appropriate attachment.

c) Target License: Subject to payment of the appropriate fees as set forth in the applicable attachment, MTI grants Licensee the nonexclusive perpetual right to incorporate, embed and distribute an Executable Code version of the Embedded Software into an unlimited number of copies of Licensed Application, using the specified processor(s) and operating system(s) as set forth in Section 2 of the appropriate attachment. 

d) Source Code Site License: Subject to payment of appropriate fees as set forth in the applicable attachment, Licensee can continue to use the Source Code generated by the MT SOFTWARE for development by an unlimited number of developers restricted to the Licensed Application at a single site indentified in the appropriate license attachment.

e) Library Version Site License: Subject to payment of appropriate fees as set forth in the applicable attachment, Licensee can continue to use the Library version of the Source Code generated by the MT SOFTWARE for development by an unlimited number of developers restricted to the Licensed Application at a single site identified in the appropriate attachment.
f) Ada C/C++ Changer License: Subject to payment of appropriate fees as set forth in the applicable attachment, MTI grants a time limited, non-exclusive license to use the Object Code version of the MT SOFTWARE to convert Ada code to C/C++ code within the OS PAL Host Environment, with restrictions for the number of lines of code to be converted and valid during the period that the customer maintains Technical Support. Each license is for one developer, node locked to one computer at the licensed Development location(s) as defined in Section 3 of the appropriate attachment.
4.2
Licensee’s Right to Sublicense

Subject to payment of the appropriate Reference Platform License fees, Licensee may sublicense Embedded Software to Sub-licensee’s as provided below, when bundled with Licensee’s Application software having substantially higher value than the Embedded Software. If Licensee sublicenses or distributes Embedded Software to Sub-licensee, such sublicense or distribution shall be subject to the terms and conditions in this Section 4.2.  In all cases, the Sub-licensee must first execute a written agreement with either Licensee or MTI which includes all of the terms listed in Sections 3 and 4.3 hereof. Licensee is solely responsible for the delivery of the Embedded Software to Sub-licensees.

(a) Source Code License - Subject to payment of the appropriate Reference Platform License and Source Code distribution fees, Licensee may grant to Sub-licensee the right to use and modify the Embedded Software Source Code provided it is embedded in Licensee’s Reference Platform and licensed to Sub-licensee requiring that Licensee’s Reference Platform be embedded in Sub-licensee’s final products for distribution to end customers.
(b) Linkable Object License – Subject to payment of the appropriate Reference Platform License and Linkable Object distribution fees, Licensee may grant to Sub-licensee the right to: (a) use the MT SOFTWARE for the purposes of modifying the Reference Platform, but not the Embedded Software Source Code, and (b) embed Licensee’s Reference Platform in Sub-licensee’s final product for distribution to end customers. Sub-licensee may have limited access to the Embedded Software application program interface (API). 
(c) Executable Code License – Subject to payment of the appropriate Reference Platform License and Executable Code distribution fees, Licensee may grant to Sub-licensee a limited license solely to embed the final software image, which includes Embedded Software, in an Executable Code format in Sub-licensee’s final products for distribution to end user customers. This license excludes the right to make software changes, modifications or enhancements to a Reference Platform or Embedded Software. Licensee is responsible for the delivery of the Embedded Software to the Sub-licensees in a non-linkable Executable Code format integrated within the Reference Platform. 

(d) Demonstration – Licensee may demonstrate the Reference Platform in Executable Code format at the Development Location identified in the appropriate attachment.
4.3
Sublicensing Terms – If Licensee has paid for a Reference Platform License and grants a Sublicense for any of the rights identified in Section 4.2 above, the restrictions on the Licensee and terms set out below must be included in each sublicense agreement issued by the Licensee to each Sub-licensee.


4.3.1
 Terms for granting license rights to a Sub-licensee:
(a) may not increase MTI’s liability or obligations beyond those expressly stated in this Agreement;

(b) must not exceed the license rights granted in Section 4.2 of this Agreement;
(c) may not require any warranty support from MTI to Sub-licensees;
(d)  must be sufficient to enable Licensee to comply with the terms of this Agreement and applicable attachment(s);
(e) shall provide that MTI shall be a third party beneficiary to any such sublicense agreement;
(f) shall prohibit any further licensing by the Sub-licensee of any of the rights granted to Sub-licensee;

(g) shall expressly state that no licenses are granted under any MTI patent, including those related to MT SOFTWARE, except as necessary to use the MT SOFTWARE in accordance with Agreement;

(h) shall impose confidentiality and use obligations upon the Sub-licensee that are no less restrictive than those imposed on Licensee under this Agreement;

(i) shall contain a provision granted Licensee’s licensors the right to obtain any available judicial remedy, in their own name and other their behalf, for any breach by the Sub-licensee of its obligations to protect the confidentiality of the MT SOFTWARE, or any breach by the Sub-licensee of the prohibition on Sub-licensee’s further sublicensing, assignment, or other transfer of the MT SOFTWARE;
(j) licensee shall submit quarterly reports as defined in 4.3.2 along with applicable payment of fees.

If Licensee learns of a breach of any of the terms in the above section, Licensee agrees to promptly notify MTI of the breach and immediately terminate the sublicense granted to such Sublicensee. 


4.3.2
 Sublicense Reports - The quarterly Sublicense report is to contain the following information:

(a) number of sublicenses distributed during the preceding quarter;

(b) sub-licensees to which licenses were granted including: company name, physical address, phone, fax, contact person, and quantity of licenses;

(c) description of products including Source Code, Linkable Object, and Executable code;
(d) license fees paid by each Sublicensee;

(e) number of Sub-licensee’s that ordered Technical Support;

(f) calculation of fees due to MTI.

Sublicense reports and payments shall be sent to Mapusoft Technologies Inc., Accounts Receivable, 1301 Azalea Road, Mobile, AL 36693. Licensee shall also provide MTI copies of the applicable signed license agreement for each Sublicensee.  

5. Termination of License
This license will terminate, and Licensee will terminate use of MT SOFTWARE if (i) Licensee files a bankruptcy petition or enters into an agreement to assign its assets for the benefit of creditors; or (ii) violates or fails to perform any of its obligations under this Agreement which violation or failure is not cured within 30 days after written notice of such failure or violation has been received by Licensee.  Upon termination, Licensee will discontinue use and distribution of MT SOFTWARE and erase or destroy all copies of MT SOFTWARE in Licensee’s possession and certify in writing to MTI that Licensee no longer possesses any copies of MT SOFTWARE in any form within (3) days of the termination date.
Should Licensee not pay, in full, the invoiced amount for the MT SOFTWARE within fifteen (15) days of the mutually agreed payment terms as specified in Licensee’s Purchase Order, MTI may, at its option, terminate this License.  

6. MTI’s Right to Audit.
Licensee shall keep all reasonably necessary accounting records for the purposes of determining compliance with its obligations under this Agreement. MTI shall have the right for representatives of a firm of independent chartered accountants, to which the Licensee shall not unreasonably object ("Auditors") to make an examination and audit, by prior appointment during normal business hours, not more frequently than once annually, of all records, computers and accounts as may under recognized accounting practices concern the use of MT SOFTWARE under this Agreement. Such audit shall be at MTI's expense unless it reveals improper and material misuse of MT SOFTWARE by Licensee, in which case Licensee shall reimburse MTI for the costs of such audit. The provisions of this section shall survive the expiration or termination of this Agreement.  

7. 
Relocation, Assignment, or Transfer
Licensee may not relocate, sublicense, assign or otherwise transfer this Agreement, or the licenses, rights and duties under it, without MTI’s prior written consent..Any attempted transfer without MTI’s required written consent shall be a material breach of this Agreement. In the event of a merger, reorganization, consolidation, or other form of business combination or sale of all or substantially all of Licensee’s assets, MTI shall consent to Licensee’s assignment of the Agreement or relocation or transfer of the MT Software, if the following conditions are met: (a) the assignment or transfer is not to a competitor of MTI; (b) the assignee agrees in writing to assume the obligations under the Agreement; (c) such assignment or transfer is not in conflict with U.S. Government export restrictions; (d) Licensee agrees to pay MTI the then current applicable transfer or relocation fees; and (e) such assignment or transfer would not broaden or expend the license rights originally granted to Licensee under this Agreement, including Attachments.   
7. Limited Warranty
8.1
The warranty period is 90 days from the date of delivery of the MT SOFTWARE to Licensee. Provided that the MT SOFTWARE has not been subject to misuse, unauthorized modification or installation, MTI warrants that the MT SOFTWARE, when properly installed, will substantially conform to the functional specifications set forth in the applicable Documentation. MTI does not warrant that the MT SOFTWARE will meet Licensees requirements or that the MT SOFTWARE will be error free. Any modifications made to MT SOFTWARE by Licensee are not included in this warranty. Third Party software is subject to the original manufacturer’s warranty as described in the original manufacturer’s license agreement and is not included in this warranty.
8.2
MTI’s ENTIRE LIABILITY AND LICENSEE’S EXCLUSIVE REMEDY SHALL BE: AT MTI’S OPTION, EITHER TO REFUND THE PRICE PAID UPON RETURN OF THE MT SOFTWARE OR TO MODIFY OR REPLACE THE MT SOFTWARE THAT DOES NOT MEET THIS LIMITED WARRANTY, PROVIDED THAT LICENSEE HAS MATERIALLY COMPLIED WITH THIS AGREEMENT.
8.3
THE WARRANTIES SET FORTH IN THIS SECTION ARE EXCLUSIVE AND APPLY SOLELY TO LICENSEE. THIS WARRANTY DOES NOT APPLY TO ANY END CUSTOMERS OR SUBLICENSEE’S. MTI DOES NOT MAKE ANY OTHER WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, WITH RESPECT TO MT SOFTWARE OR OTHER MATERIAL PROVIDED UNDER THIS AGREEMENT.
8.4
Licensee agrees that it will not assert that MT SOFTWARE was offered as being fit for any particular purpose, whether or not such fitness was ever discussed by MTI and Licensee.  Licensee further agrees that it will not assert that MT SOFTWARE was offered as having any particular degree of merchantability, whether or not such merchantability was ever discussed by MTI and Licensee.

9. 
Support and Maintenance
If ordered by Licensee, MTI will provide support and maintenance for each Development location defined in the appropriate attachment. Support and maintenance shall include: (a) commercially reasonable efforts to correct any defects found in the MT SOFTWARE; (b) support will be in the form of email support, internet or phone technical support during week days, excluding holidays, and during normal business hours. Licensee will provide MTI with the name, email address and phone number of a single technical support coordinator from the same Development Location which is covered by the order. The technical support coordinator must have a working knowledge of the MT SOFTWARE products. Licensee shall notify MTI in writing when there is a change to the support coordinator identified in Section 3 of the applicable attachment.  
10.  
 Export
Export of controlled commodities, technical data, or information about such commodities or data may be prohibited from exportation from the United States by the U. S. Government. Regardless of any disclosure Licensee makes to MTI regarding the ultimate destination of the direct or indirect products or materials provided under this Agreement, Licensee and its sub-licensees will not export in any manner, either directly or indirectly, any such product or material, without first obtaining all necessary approvals from the appropriate local and U.S. Government agencies.
11. 
Restricted Rights Notice
Any distribution of MT SOFTWARE to a U.S. Government entity or a U.S. Government subcontractor shall be accompanied by the following RESTRICTED RIGHTS NOTICE: Software has been developed entirely at private expense and is commercial computer software provided with RESTRICTED RIGHTS. Use, duplication or disclosure by the U.S. Government or a U.S. Government subcontractor is subject to the restrictions set forth in this license agreement under which software was obtained pursuant to DFARS 227.7202-1(a) and 227.7202-3(a), as applicable. Manufacturer is MapuSoft Technologies Inc. 1301 Azalea Road, Mobile, AL 36693 USA.

12.  
Title and Ownership
MTI represents and warrants that it is the owner and originator of the MT SOFTWARE; or properly authorized and licensed to distribute Third Party Software and /or Development Tools under this agreement. Title to and ownership of MT SOFTWARE, including intellectual property rights, and any modifications to MT SOFTWARE made by Licensee, shall remain exclusively with MTI or its original Manufacturer.  MT SOFTWARE and associated manuals and user guides are protected by United States and worldwide copyrights. The Licensee acknowledges MTI’s claim of copyright and trademark protection in regard to MT SOFTWARE.
13. 
 Indemnification
13.1
MTI will indemnify and hold harmless Licensee from and against any injury arising from a claim that the MT SOFTWARE sold hereunder infringe a valid patent, copyright, trademark, trade name, service mark, or trade secret, provided that MTI is promptly notified by Licensee of any such claim and is given sole authority by LICENSEE to defend or settle any such claim; provided, however, that Licensee shall have the right to reasonably approve any such settlement that proposes a non-monetary obligation on Licensee. MTI's liability hereunder shall be limited to payment of judgments against or settlement on behalf of Licensee and shall not include any consequential damages of Licensee.

13.2
If an infringement claim is made, MTI may at its sole option and expense either: (a) replace or modify the MT SOFTWARE so that it becomes non-infringing; or (b) procure for Licensee the right to continue using the MT SOFTWARE and, if applicable, sublicensing the MT SOFTWARE.  If in MTI’s sole opinion neither of the foregoing alternatives is financially practicable or otherwise reasonably available, MTI may terminate this Agreement, require the return of the MT SOFTWARE and, as applicable, the sublicensed MT SOFTWARE and refund to Licensee the applicable license fees, less a reasonable allowance for use.

13.3
MTI shall have no liability to the extent that the alleged infringement is based upon and would not have occurred but for:  (a) the combination of the MT SOFTWARE with any product not furnished by MTI to Licensee; (b) the modification of the MT SOFTWARE other than by MTI; and (c) any product designed or marketed by Licensee or any end-user.
13.4
Licensee shall indemnify and hold harmless MTI and its licensors, against any damages, costs and fees, including reasonable attorney’s fees, arising out of or relating to any claims or threatened claims:  (a) that MT SOFTWARE is used by Licensee or its end-users in connection with any illegal activity; (b) based on misrepresentations made by Licensee; or (c) based any breach of security not the result of MTI error; or (d) to the extent liability arises from Licensee specifications or requirements. Licensee shall be promptly notified by MTI of any such claim and Licensee shall be given authority by MTI to defend and/or settle any such claim subject to MTI’’s prior consent and provided that MTI may participate in such defense.
14. 
LIMITATION OF LIABILITY.
 EXCEPT WHERE THIS EXCLUSION OR RESTRICTION OF LIABILITY WOULD BE VOID OR INEFFECTIVE UNDER APPLICABLE STATUTE OR REGULATION, IN NO EVENT SHALL MTI BE LIABLE FOR INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS OR SAVINGS) WHETHER BASED ON CONTRACT, TORT OR ANY OTHER LEGAL THEORY, EVEN IF MTI HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT SHALL MTI'S LIABILITY UNDER THIS AGREEMENT EXCEED THE AMOUNT PAID BY LICENSEE FOR THE MT SOFTWARE OR SERVICE GIVING RISE TO THE CLAIM.  IN THE CASE WHERE NO AMOUNT WAS PAID, MTI SHALL HAVE NO LIABILITY FOR ANY DAMAGES WHATSOEVER.

15.
LIFE ENDANGERING ACTIVITIES.  
MTI SHALL NOT BE LIABLE FOR ANY DAMAGES RESULTING FROM OR IN CONNECTION WITH THE USE OF MT SOFTWARE IN ANY APPLICATION WHERE THE FAILURE OR INACCURACY OF THE MT SOFTWARE MIGHT RESULT IN DEATH OR PERSONAL INJURY.  LICENSEE AGREES TO INDEMNIFY AND HOLD HARMLESS MTI AND ITS LICENSORS FROM ANY CLAIMS, LOSS, COST, DAMAGE, EXPENSE, OR LIABILITY, INCLUDING ATTORNEYS' FEES, ARISING OUT OF OR IN CONNECTION WITH SUCH USE.

16.  
Promotional Activities

In the event that MTI wishes to conduct marketing or promotional activities (i.e.: press release, testimonial, reference list, etc.) relating to Licensee’s use of MT SOFTWARE for the above product, MTI shall seek Licensee’s written approval beforehand.
17. 
Entire Agreement
This License Agreement, including attachments, contains the entire understanding that governs MTI's licensing of MT SOFTWARE to Licensee and supersedes all previous discussions and writings.  In the event of a dispute under this Agreement, both parties agree to designate a top management executive to meet in an attempt to resolve the dispute for a period of 30 days before either party begins instituting any legal action. Any breach of this agreement by either party must be resolved in the state of Alabama, USA.  Each party acknowledges and agrees that the law of the State of Alabama shall be the applicable substantive law and that all disputes shall be resolved exclusively in the jurisdiction of the State of Alabama.  Both parties acknowledge and agree that in the event that either party shall be required to expend legal fees or cost relating to the enforcement of the terms of this Agreement against the other party, the prevailing party which incurred such legal expenses and costs shall be reimbursed by the non-prevailing party.

This Agreement has been subject to negotiation by the parties and the rule of contract construction that interprets ambiguities against the drafter does not apply to this Agreement.

18.          Severability 
If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, unenforceable, or illegal, such provision shall be severed from this Agreement and the remaining provisions will remain in full force and effect.
19.          Signatures
This Agreement may be executed in one or more counterparts, which together constitutes one and the same instrument, and may be executed by facsimile or digital signature, each of which shall be deemed original signatures.
AGREED TO AND ACCEPTED by the following authorized representatives of the parties:
LICENSEE:





LICENSOR:




MapuSoft Technologies, Inc.

1301 Azalea Road

Mobile, AL  36693

USA

By:________________________________________
           By: _______________________________________

Name:_____________________________________                    Name: ______________________________________
Title:_____________________________________
          Title: _______________________________________
Date:______________________________________
          Date: _______________________________________
                Confidential Information   
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