SOFTWARE LICENSE AGREEMENT

Important -Please Read Carefully Before Installing, Copying, Accessing Or Otherwise Using This Software. If You Are Unable To Agree
With The Terms Of This Agreement, You Should Not Install Or Use The Software, And Contact QVI.

This Software License Agreement (“Agreement”) is a legal agreement
between you and either Quality Vision International, Inc. or the Quality
Vision International, Inc. affiliate (“QVI”) listed on the purchasing
document governing the Software. “Software” includes, but is not
limited to, the software provided to you and all related documentation
relating thereto. This Agreement incorporates the terms and conditions
found in the purchasing document; provided, however, in the event of
a conflict between the terms of this Agreement and the terms of the
purchasing document, the terms of this Agreement will control with
respect to the Software. YOU AGREE TO BE BOUND BY THE
TERMS OF THIS AGREEMENT BY: (A) INSTALLING,
COPYING, ACCESSING OR OTHERWISE USING THE
SOFTWARE; OR (B) BY CLICKING THE ACCEPTANCE
MECHANISM ON THE ELECTRONIC VERSION OF THIS
AGREEMENT, IF PROVIDED. IF YOU DO NOT AGREE, DO NOT
INSTALL, COPY, ACCESS, OR USE THE SOFTWARE.

1. Ownership. The Software is licensed, not sold, to you for use only
under the terms and conditions of this Agreement and QVI reserves all
rights not expressly granted to you in this Agreement. It is an express
condition of this Agreement that the rights, title, ownership, and all
intellectual property and proprietary rights in and to the Software are
retained by QVI. All applicable rights to patents, copyrights,
trademarks, trade secrets, and other intellectual property and
proprietary rights in and to the Software are and shall remain in QVI
and its licensors. You agree you shall not assert any right, title or
interest in the Software provided to you, except for the limited license
granted to you hereunder.

2. Grantof License.

(a) Subject to your acceptance of the terms and conditions set forth in
this Agreement, QVI grants to you a non-exclusive and nontransferable
license, with no right to grant sublicenses, to use the Software solely in
conjunction with the system controller or offline computer supplied or
specified by QVI (the “Controller”). The Software is “in use” on a
Controller when it is loaded into the temporary memory, installed into
the permanent memory (e.g., hard drive, CD-ROM drive or other
storage device) of, or otherwise accessed. You may not transfer your
rights under this Agreement to a third party without QVI’s prior
written consent, unless: (i) QVI consents in writing in advance to the
third party specifically identified by You; (ii) the transfer is made on a
permanent basis; (iii) You transfer to the identified third party the
license granted by this Agreement, the Software, and the Controller;
(i) You retain no copies of the Software; and (iv) the identified third
party agrees in writing with QVI to be bound by the terms of this
Agreement in advance of the transfer. Any transfer in violation of the
immediately preceding sentence shall be null, void and of no effect.

(b) LICENSES FOR MEASUREMIND AND MEASURE-X
WHICH OPERATE IN QVI PORTAL, ZONE3 SOFTWARE
AND ANY SUCCESSOR SOFTWARE EXPIRES AND
TERMINATES THREE (3) YEARS AFTER THE DATE THE
SOFTWARE IS PLACED IN USE. AFTER THE INITIAL
THREE (3) YEAR TERM, YOUR LICENSE WILL CONTINUE
FOR ADDITIONAL THREE (3) YEAR TERMS IF AND ONLY
IF THIS LICENSE IS RENEWED, WHICH YOU MAY DO AT
NO ADDITIONAL COST TO YOU AT
WWW.QVII.COM/RENEW. RENEWING YOUR LICENSE
PERIODICALLY ENSURES THAT THE SOFTWARE HAS
NOT BEEN TRANSFERRED TO AN UNAUTHORIZED THIRD
PARTY AND HELPS QVI MAINTAIN UP-TO-DATE

CONTACT INFORMATION FOR YOU. PROVIDED YOU
REQUEST RENEWAL OF THE LICENSE AT LEAST TEN (10)
DAYS PRIOR TO EXPIRATION OF THE THEN CURRENT
TERM, QVI WILL RENEW YOUR LICENSE FOR THE
SOFTWARE BEFORE IT EXPIRES.

(c) You may not rent or lease the Software. You agree that, except as
expressly permitted by applicable law, neither you nor a third party
acting on your behalf will: (i) decompile, disassemble, or reverse
engineer the Software; (ii) modify or create derivative works of the
Software; or (iii) transmit the Software or provide its functionality, in
whole or in part, over the Internet or other network. You may not
remove any proprietary notices or labels on or in the Software. You are
not permitted to use the intellectual property inherent in the Software
for any application or purpose separate and apart from the Controller.

3. Backup Copy. After installation of the Software pursuant to this
Agreement, you may keep the original media on which the Software
was provided solely for backup or archival purposes. Notwithstanding
the foregoing restrictions on copying, if the original media is required
to use the Software on the Controller, you may make a reasonable
number of copies of the Software solely for backup or archival
purposes. Except as expressly provided in this Agreement, you may not
otherwise make copies of the Software in any form, whether printed,
electronic, or otherwise.

4.  Duration and Termination. This Agreement shall remain
effective for as long as you own the Controller or until otherwise
terminated. This Agreement will terminate automatically if you fail to
comply with the terms and conditions contained herein. Upon any
termination of this Agreement, you agree to discontinue the use of the
Software, remove the Software from your Controller(s), and
permanently destroy all copies of the Software.

5. Confidentiality. You agree the Software contains the confidential
information of QVI, including trade secrets such as, by way of non-
limiting example, content, internal architecture, source code (if
provided), and the methods of its interoperability with the Controller
employed by the Software. You agree to use commercially reasonable
efforts to keep confidential and not to publish, disclose, display,
disseminate, provide, or otherwise make available in any form such
confidential information, or any portion thereof, to any third party
without the prior written consent of QVI.

6. Warranties and Disclaimer. QVI warrants that Software will
operate in accordance with the specifications described in the
applicable manual and be free from known defects in material or
workmanship for a period of one (1) year from date of shipment of the
initial version of Software first delivered to you. During this warranty
period, QVI will, at its option, repair, replace or provide a work-around
solution to any portions that prove to be defective. In order to qualify
for such warranty service, a complete description of the problem, with
appropriate documentation (such as results, program listings, sample
part and program) should be forwarded to QVI for inspection (such
items will be returned to you upon your written request). YOU
EXPRESSLY = ACKNOWLEDGE AND AGREE THAT
INSTALLATION AND USE OF THE SOFTWARE IS AT YOUR
SOLE RISK. EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW: (I) THE SOFTWARE IS PROVIDED “AS-1S”
AND WITHOUT ANY EXPRESS, OR IMPLIED WARRANTIES OF
ANY KIND; (I) QVI AND ITS AGENTS DISCLAIM ALL
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WARRANTIES, WHETHER EXPRESS, IMPLIED, OR
OTHERWISE, WITH RESPECT TO THE SOFTWARE,
INCLUDING, WITHOUT LIMITATION, THE IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE; AND (IIl) THERE IS NO WARRANTY
OF NON-INFRINGEMENT, TITLE, OR SECURITY. ALL
WARRANTIES RELATING TO THE SOFTWARE (WHETHER
EXPRESS OR IMPLIED) ARE LIMITED IN DURATION TO THE
SAME ORIGINAL WARRANTY PERIOD SET FORTH ON THE
PURCHASING DOCUMENT  APPLICABLE TO THE
CONTROLLER. NO ORAL OR WRITTEN INFORMATION OR
ADVICE GIVEN BY QVI, ITS AGENTS, DISTRIBUTORS,
RESELLERS, OR EMPLOYEES SHALL CREATE A WARRANTY
OR IN ANY WAY INCREASE THE SCOPE OF THE
WARRANTIES PROVIDED UNDER THIS AGREEMENT.

7. Intellectual Property Indemnification. QVI will indemnify and
hold you harmless against any action brought against you to the extent
that such action is based on a claim that the unmodified Software, when
used in accordance with the applicable documentation and terms and
conditions herein, infringes any United States patent or registered
United States copyright, and QVI shall pay all costs, expenses,
settlements and damages finally awarded incurred by you directly
arising from such claim. However, QVI will not be obligated to
indemnify or hold you harmless from any such action unless you: (a)
notify QVI in writing of such claim within ten (10) days after you first
learned of the claim; (b) give QVI sole control of the defense and
settlement of the claim; and (c) provide all reasonable assistance to
QVIin connection with such claim. If the Software are finally adjudged
to infringe, or in QVI’s discretion and opinion likely to become the
subject of a claim, QVI may, at its option and expense, either: (i)
procure for you the right to continue using the impacted portion of the
Software; (ii) modify or replace impacted portion of the Software to
make them non-infringing; or (iii) refund the license fees paid relating
to the impacted portion of the Software (and terminate your right to use
such impacted portion of the Software), subject to depreciation of such
fees over a period of five years from the date of purchase. QVI shall
have no liability regarding any infringement claim arising out of or
relating to: (i) use of other than a current, unaltered release of the
Software; (ii) use of the Software in combination with non-QVI
software, data or equipment if the infringement was caused by such use
or combination; (iii) any modification or derivation of Software not
specifically authorized in writing by QVI; or (iv) use of third party
software. THE FOREGOING STATES QVI’S ENTIRE LIABILITY
AND YOUR EXCLUSIVE REMEDY FOR INFRINGEMENT OR
CLAIMS OF INFRINGEMENT OF ANY COPYRIGHT, PATENT
AND OTHER PROPRIETARY RIGHTS BY THE SOFTWARE.

8. Limitation of Liability. IN NO EVENT WILL QVI, ITS
AFFILIATES, DISTRIBUTORS, RESELLERS, OR THEIR
AGENTS BE LIABLE FOR PERSONAL INJURY OR ANY
INDIRECT, SPECIAL, INCIDENTAL, ECONOMIC,
CONSEQUENTIAL, EXEMPLARY, OR PUNITIVE DAMAGES OF
ANY KIND, ARISING OUT OF OR RELATED TO THIS
AGREEMENT, THE SOFTWARE, OR THE CONTROLLER,
INCLUDING, BUT NOT LIMITED TO, DAMAGES OR COSTS
RELATING TO LOSS OF PROFITS, BUSINESS, GOODWILL,
DATA, TIME, OR COMPUTER PROGRAMS, EVEN IF ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT
WILL QVI, ITS AFFILIATES, DISTRIBUTORS, RESELLERS,
AND THEIR AGENTS AGGREGATE LIABILITY EXCEED THE
AMOUNT PAID BY YOU TO QVI IN THE TWELVE (12) MONTH
PERIOD IMMEDIATELY PRECEDING THE EVENT WHICH
GAVE RISE TO THE CLAIM FOR: (A) THE PORTION OF THE
CONTROLLER’S PRICE WHICH REPRESENTS COST OF THE
SOFTWARE; OR (B) THE AMOUNT YOU DIRECTLY PAID FOR

THE SOFTWARE. THESE LIMITATIONS SHALL APPLY
REGARDLESS OF THE FORM OF THE CLAIM (INCLUDING,
WITHOUT LIMITATION, ANY CONTRACT, PRODUCT
LIABILITY, OR TORT CLAIM). YOU MAY NOT ASSERT ANY
CLAIM ARISING OUT OF OR RELATED TO THIS AGREEMENT
AGAINST QVI MORE THAN TWELVE (12) MONTHS AFTER
SUCH CLAIM INITIALLY ACCRUED. THE FOREGOING
LIMITATIONS, EXCLUSIONS AND DISCLAIMERS
(INCLUDING SECTION 6ABOVE AND THIS SECTION 8) SHALL
APPLY TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, EVEN IF ANY REMEDY FAILS ITS
ESSENTIAL PURPOSE.

9. Upgrades. QVI is under no obligation to provide any new
versions, upgrades, bug fixes, enhancements, or modifications
(collectively “Updates™) to the Software; provided, however, in the
event QV1 in its sole discretion elects to provide you with any Updates,
the terms of this Agreement shall apply to the Updates, unless the
Update is accompanied by a new license, in which case the new license
will supersede this Agreement. Unless explicitly set forth in writing by
QVI, any Updates provided by QVI shall not reset, extend, or provide
any new warranties or warranty period relating to the Software.

10.  Indemnity. If any modifications are made to the Software
pursuant directly or indirectly by you or by QVI pursuant to your plans,
designs, requests, materials, specifications, or instructions (“Your
Materials”), you will indemnify, defend, and hold QVI, its affiliates,
and their employees, and agents, (“QVI Indemnitees”) harmless from
and against any damage, loss, expense, liability, threats, claims, suits,
actions, judgments, decrees, and costs (including reasonable attorneys’
fees) (collectively “Actions”) arising out of or relating to Your
Materials and the Software, including, but not limited to, any Actions
arising out of or related to infringement of any patent, copyright,
trademark, trade secret, or any other intellectual or proprietary rights.
Additionally, you will indemnify, defend, and hold QVI Indemnitees
harmless from and against any and all Actions for injuries or damages
arising out of or related to your acts or omissions, including, but not
limited to, death, bodily injury, damage to property, negligence, or
willful misconduct.

11. Export Restrictions. You agree to comply with all applicable
international and national laws that apply to the Software, including the
United States Export Administration Regulations (EAR) and the
International Traffic in Arms Regulations (ITAR), if applicable, as well
as end-user, end-use, and destination restrictions issued by the United
States and other governments.

12. Equitable Relief. Unless otherwise specified in this Agreement,
all rights, remedies and powers of a party are irrevocable and
cumulative, and not alternative or exclusive, and shall be in addition to
all other rights, remedies and powers given hereby or any laws now
existing or hereafter enacted. Each party acknowledges and agrees that
if it breaches any obligations hereunder, the other party may suffer
immediate and irreparable harm for which monetary damages alone
shall not be a sufficient remedy, and that in addition to all other
remedies that the non-breaching party may have, the nonbreaching
party shall be entitled to seek injunctive relief, specific performance or
any other form of relief in arbitration or from a court of competent
jurisdiction, including, but not limited to, equitable relief, to remedy a
breach or threatened breach hereof by the breaching party and to
enforce this Agreement, and the breaching party hereby waives any
requirement for the securing or posting of any bond in connection with
such remedy.

13.  Applicable Law and Arbitration. The parties mutually
acknowledge and agree that this Agreement shall be construed and
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enforced in accordance with the laws of the State of New York without
regard to any conflict of law provisions.

(a) Except with respect to seeking equitable remedies (for which a
party may seek immediate relief under Section 12or this Section 13 at
such party’s option), if a dispute cannot be resolved within a reasonable
period of time pursuant (not to exceed thirty (30) days), the parties must
submit the dispute to binding arbitration as described in this Section
13.

(b) The parties may, upon mutual written agreement, submit the
dispute for binding arbitration to a single arbitrator. If the parties fail
to reach an agreement on the single arbitrator then the dispute shall be
referred to arbitration by a panel of three arbitrators, each party
nominating one arbitrator and the arbitrators nominating the umpire.
Such arbitrators shall be competent in any issues involved in the
dispute. The arbitration shall be conducted in accordance with the
American Arbitration Association’s International Rules or Complex
Commercial Dispute Rules in effect at the time of arbitration, except
as they may be modified herein or by mutual consent of the parties.
The seat of the arbitration shall be in New York, New York, United
States of America, and shall be conducted in the English language. The
parties mutually acknowledge and agree that they shall not raise in
connection therewith, and hereby waive, any defenses based upon
venue, inconvenience of forum or lack of personal jurisdiction in any
action or suit brought in accordance with the foregoing.

(c) The parties agree to exclude the application of the United Nations
Convention on Contracts for the International Sale of Goods (1980). In
addition, the parties mutually acknowledge and agree that this
Agreement relates solely to the performance of services (not the sale
of goods) and, accordingly, shall not be governed by the Uniform
Commercial Code of any state having or claiming jurisdiction. The
arbitral award shall be in writing, state the reasons for the award, and
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be final and binding on the parties. The award may include an award
of costs, including reasonable attorneys’ fees and disbursements. The
parties agree the arbitrator(s) has(have) the authority to award any form
of individual relief, including, but not limited to, temporary and
permanent equitable relief, including injunctions, and other relief
available under applicable law. Any court having jurisdiction thereof
or having jurisdiction over the relevant party or its assets, may enter
judgment upon the award.

(d) The parties shall stipulate that this Agreement and the obligations
and relationships resulting therein are commercial and that the
Convention on the Recognition and Enforcement of Foreign Arbitral
Awards applies to this Agreement and to any arbitral award or order
resulting from any arbitration conducted hereunder.

14. Modifications. No change or modification of this Agreement will
be valid unless it is in writing and signed by QVI.

15. Severability. The provisions of this Agreement are severable. If
any provision is held to be invalid or unenforceable, it shall not affect
the validity or enforceability of any other provision.

16. Survival. In the event of any termination or expiration of this
Agreement for any reason, all provisions of this Agreement whose
meaning requires them to survive shall survive the expiration or
termination of this Agreement, including, but not limited to, Sections
1,2(c), 4,5, 6,8, 10, 11, 12, 13, 14, 15, 16, and 17.

17. Complete Agreement. This Agreement contains the complete
agreement between the parties with respect to the subject matter hereof,
and supersedes all prior or contemporaneous agreements or
understandings, whether written or oral.
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