OC SYSTEMS Aprobe Product License Agreement

Licensee should carefully read the following terms and conditions before opening the package
containing the software. Opening the package indicates Licensee's acceptance of these terms and
conditions. If Licensee does not agree with them, Licensee should return the unopened package
and all other documentation within 15 days and Licensee's money will be refunded.

OC Systems, Incorporated ("Licensor") or "OCS" and the Licensee agree as follows:

1.0 DEFINITIONS

1.1 Host Computer shall mean the Computer hardware and operating system used for developing
source code and running the OCS Aprobe Compiler to create object code. Target Computer shall
mean the Computer hardware and operating system used for executing the object code and the
Executive Programs generated on the Host Computer by the OCS Aprobe Compiler. The specific
hardware and operating systems applicable to this license are specified in the Documentation
delivered with the Product.

1.2 Application Software Program shall mean a program which includes object code generated by
the OCS Aprobe Compiler and Executive Programs.

1.3 Aprobe Compiler (or Compiler) shall mean the OCS supplied Computer Program that
translates the Aprobe language into object code for inclusion into the Application Software
Program.

1.4 Executive Programs shall mean OCS computer programs, in the form delivered, that are
components of the Aprobe Product, which when bound together with the user supplied object
code allow execution of Application Software Programs on the Target Computer.

1.5 Documentation shall mean the User's Guide and the Installation Guide. Any additional OCS
documentation provided to Licensee shall be subject to the terms of this license.

1.6 Aprobe Formatter (or Formatter) shall mean the OCS supplied Computer Program that is
generally executed after the Application Software Program to format the collected data into a
human readable format. The Formatter may also be run directly on the Application Software

Program to perform static analysis of the Application Software Program.

1.7 Product shall mean the Compiler, Formatter, Documentation and Executive Programs.

1.8 Aprobe License shall mean a personal, non-exclusive, revocable and non-transferable license
(except as specified in Section 3 hereof) to use the Product according to the terms of this license.

1.9 Executive License shall mean a personal, non-exclusive, revocable and non-transferable
license (except as specified in Section 3 hereof) to either (a) use the Executive Programs on one
Target Computer in the possession of [1Licensee, or (b) include all or part of the Executive
Programs into one copy of an Application Software Program that is marketed to a third party
(whether this copy is sold separately or as part of a system including hardware), provided that the
Executive Programs are not made visible to the end-user (that is, that Licensee does not disclose
the details of the interface to the Executive Programs).



2.0 GRANT OF LICENSE

2.1 OCS grants to Licensee and Licensee hereby accepts (a) one (1) non-exclusive, revocable,
and non-transferable (except as specified in Section 3 hereof) Compiler, Formatter,
Documentation and Executive License, or (b) the number of licenses for each as specified on the
purchase order.

2.1 Licensee shall only be permitted to make copies of the Product in accordance with the terms
of Section 3 hereof.

2.2 Except as provided in Section 9 hereof, Licensee is not permitted to engage in simultaneous
use by more than one user of the one Compiler, Formatter, Documentation or Executive License
provided hereunder; simultaneous use of the Compiler, Formatter, Documentation or Executive
License by more than one user shall constitute a violation of this license and Licensee shall be
liable to Licensor for an amount equal to the list price of the number of additional Compiler,
Formatter, Documentation or Executive Licenses being used by Licensee.

2.3 As set forth in Section 10 hereof, Licensee is not authorized to use any copies of the
Executive Programs other than the copies provided by this Product License Agreement unless
each such derived Executive Program is duly licensed under its own OCS Product License
Agreement and paid for according to the terms of Section 10 hereof.

2.4 The license granted hereunder shall not authorize Licensee (a) to use the object code produced
by the Compiler Programs for Application Software Programs that do not use the Executive
Programs or do not target the Target []Computer defined above; (b) to copy or distribute any part
of the Documentation, except as provided in Section (c)(1)(ii) of DoD FAR Supplement 252.227-
7013 (APR 1988) where the Product is licensed for use by the U.S. Government.

3.0 COPYRIGHT, BACK-UP, AND TRANSFER RIGHTS

3.1 Licensee agrees that it shall not, nor authorize anyone else to, disassemble, reverse engineer
or otherwise decompile or translate any part or all of the object code provided as the Compiler
Programs, the Formatter Programs or the [1Executive Programs. Licensee shall not modify the
Product under any circumstances and Licensee has no right to authorize anyone else to modify,
disassemble, or make any copies of the Product.

3.2 Licensee shall be permitted to make copies of the Executive Programs provided that all copies
shall be made for the uses as described in Section 1.9, and provided that appropriate payments
shall be made for all copies, as described in Section 10 hereof.

3.3 Licensee's rights in the Product are expressly limited to the rights as set forth in this
Agreement. The Compiler Product shall at all times remain the property of OCS or its Licensors
in whole and in part and Licensee shall have no right, title or interest therein, except as provided
in this Agreement.

3.4 Licensee acknowledges that the Product is copyrighted and licensed (not sold) by OCS, or
one of its Licensors. Except as provided herein, and either for back-up or archival purposes,
Licensee shall not copy, distribute, transmit, sell, transfer, or otherwise make available the
Product to third parties.

3.5 Licensee may only make one copy of the Product either for back-up or archival purposes.



4.0 TERM AND TERMINATION

4.1 The license is effective until terminated. Licensee may terminate the license at any time by
giving written notice to OCS, effective as of the date of mailing of said notice. The license will
also terminate if Licensee fails to comply with any material term or condition of this Agreement
and fails to cure the same within thirty (30) days. Licensee agrees that within thirty (30) days
after the termination of this Agreement, Licensee shall destroy or return to OCS the original
Product and all copies of the Executive Programs in its possession and certify in writing to OCS,
that through its best efforts, and to the best of its knowledge, the original Product and all copies of
the Executive Programs in its possession have been returned or destroyed, except that Licensee
may keep a copy of the Product in its archives. Termination of this agreement shall not terminate
any sublicenses of Executive Programs already granted by Licensee in accordance with the terms
of this agreement. Termination of this license for any reason shall not be the basis of a claim of
reimbursement.

5.0 EXCLUSIVE WARRANTY

5.1 OCS warrants that for a period of ninety (90) days from the date of shipment to Licensee, that
the media of the Product (the Media) shall be free from defects in manufacture or material.
Should the Media fail to be free from defects in manufacture or material during this ninety (90)
day warranty period, Licensee's exclusive remedy shall be replacement of the Media by OCS at
no additional charge upon Licensee's return of the defective Media to OCS with proof of
shipment date.

5.2 OCS warrants that the Product performs substantially as described in the Documentation.
Should the Product fail to perform substantially in such a manner, Licensee's exclusive remedy
shall be replacement of the Product by OCS within the ninety (90) day warranty period.

5.3 The exclusive Warranties and remedies provided herein shall not apply to damages or
deficiencies resulting from accident, disaster, modification, alteration, misuse, tampering,
negligence, improper maintenance, or abuse by anyone other than OCS.

6.0 DISCLAIMER OF ALL OTHER WARRANTIES

6.1 Products provided under this agreement may contain or be derived from portions of materials
provided by a third party under license to Licensor. Except for the express warranty stated above,
OCS and/or any said third parties disclaim all warranties, either express or implied, with respect
to the use of such materials in connection with products including (without limitation) any
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. The stated express warranties and remedies provided for breach thereof are in lieu of
all other liabilities or obligations of OCS and/or any said third parties (whether such liabilities or
obligations would arise under this Agreement or otherwise by operation of law) for damages
arising out of or in connection with the delivery, use or performance of the Compiler Product in
the form delivered.

7.0 LIMITATION OF LIABILITY

7.1 In no event shall OCS and/or any third party providers of materials under license to Licensor
be liable under any legal theory for any damages, including, but not limited to, direct, indirect,
special, incidental or consequential damages (including, but not limited to, lost profits or



anticipated savings) arising out of the use of or inability to use such Compiler Product, even if
OCS and/or said third parties have been advised of the possibility of such damages.

7.2 Without limiting the effect of the above, OCS' and/or any said third parties' liability, if any,
for damages (including, but not limited to liability arising out of contract, negligence,
unintentional misrepresentation, strict liability in tort or warranty of any kind) shall not exceed
the license fee paid for the Product.

8.0 GOVERNMENT AND GOVERNMENT CONTRACTOR LICENSEES

8.1 If Licensee is any unit or agency of the United States Government, or a contractor which will
or may supply the Compiler Product to any unit or agency of the United States Government,
Licensee agrees that: (a) The Product is "Commercial Computer Software" as that term is defined
in DoD FAR Supplement 252.227-7013 (a)(1), and in any corresponding DAR and ASPR
clauses; (b) OCS represents to Licensee that the Product is developed at private expense, and no
part of it was developed with government funds; (¢) The government's use of the Product is
subject to "Restricted Rights" as that term is defined in DoD FAR Supplement 252.227-7013
(c)(1)(i1); (d) OCS represents that the Product may be deemed a trade secret of OCS for all
purposes including for the purpose of the Freedom Of Information Act; (¢) Each copy of the
Product supplied to the government or to another government contractor will also bear and/or
have affixed near it the restricted rights legend.

9.0 FLEXIBLE LICENSING MECHANISM

9.1 Certain Products provided by Licensor have been integrated with a flexible licensing
mechanism ("iFor/LS"). If the Product licensed by Licensee contains iFor/LS, then Section 2.2
hereof shall not apply and Licensee may engage in the simultaneous use by more than one (1)
user of the Compiler Product provided the appropriate number of iFor/LS "tokens" have been
purchased by Licensee.

9.2 Products using the iFor/LS system may be installed on a network/token ring (or other such
similar mechanism) and accessed through the use of node links; access by node links is limited to
the number of "tokens" purchased by Licensee. Updates and/or upgrades to the Product must be
installed on the same network/token ring (or other such similar mechanism) containing the
Product to be updated and/or upgraded. The installation of an update and/or upgrade on a
network/token ring (or other such similar mechanism) other than that which contains the Product
shall render Licensee liable to Licensor for an amount equal to the list price of a Product
containing the number of tokens that are contained in the update and/or upgrade.

9.3 Once the Licensee obtains updates and/or upgrades to the Product, the Licensee must discard,
destroy or no longer utilize those tokens for which updates and/or upgrades were provided.

10.0 PROJECT LICENSE

10.1 Licensee may also purchase a Project License for the Product. A Project License is priced
according to the anticipated number of users of the Product by the Licensee. This number shall
be stated on the Purchase order issued by Licensee along with the name of the Project using the
Product.



10.2 A Project License permits unlimited use of the Product by Licensee and subcontractors for
the duration of the Project, provided that the actual number of users rarely exceeds the anticipated
number of users. In the case where the actual number of users exceeds the anticipated number of
users, Licensee and Licensor will enter into good faith negotiations to determine an appropriate
remuneration to Licensor.

10.3 Yearly (usually upon renewal of maintenance), Licensor shall request, and Licensee shall
remit, a letter statement to Licensor stating the number of anticipated users for the coming year.

10.4 A Project License does not permit use of the Product for Projects other than that specified in
the Purchase Order.

11.0 PAYMENTS

11.1 The basic non-refundable fee paid by Licensee covers one (1) set of Media (containing the
Product), one (1) Product License, and one (1) set of ['Documentation. If Licensee uses
additional Executive Licenses, then Licensee shall pay OCS an additional fee per Executive
License used. This additional fee shall be remitted to OCS no later than December 31st of each
calendar year during the term of the License and shall be based on the lower of OCS's standard
price list in effect at the time of payment or at the time of purchase. Licensee agrees to pay all
amounts due hereunder, including, but not limited to, Licensor's costs and expenses of collection,
including the maximum attorney's fees permitted by law, said fee shall not exceed 25% of the
amount due.

12.0 INDEMNIFICATION FOR PATENT AND COPYRIGHT INFRINGEMENT

12.1 OCS shall defend Licensee against suits arising from any valid claim that the Product in the
form delivered infringes or violates any patent, copyright, or trademark registered by a third party
in the United States of America, Canada, or any member of the European Economic Community,
or any member of the European Free Trade Association. Licensor shall have no liability for any
above mentioned claim based upon the use of other than the current, unaltered version of the
Product available from Licensor if such infringement would have been avoided by the use of a
current unaltered version of the Product.

13.0 EXPORT REGULATIONS

13.1 Licensee acknowledges that certain Government Export Regulations prohibit, except under a
special validated license, the exportation of technical data relating to certain commodities unless
the exporter has received certain written assurances from the foreign importer. Licensee hereby
agrees with and gives its assurance to Licensor that [1Licensee will not knowingly, unless prior
authorization as may be required from any relevant governmental agency is obtained, re-export,
directly or indirectly, any technical data, or direct by-product thereof, received from Licensor
under this Agreement and will not export directly the Licensed Programs, or any products
incorporating the Licensed Programs to any country restricted under any governmental
regulation. Licensor makes no representations that a license is not required or that, if required, it
will be issued by any requisite governmental agency.



14.0 GENERAL

14.1 This Agreement will be governed by the laws of the Commonwealth of Virginia. If any
term, provision, or portions thereof, of this Agreement shall be found to be illegal or
unenforceable, then, notwithstanding, the remaining provisions of this Agreement shall remain in
full force and effect and such term or provision shall be deemed stricken. Furthermore, failure of
Licensor to enforce any term, provision, or portions thereof, of this Agreement shall not void the
remainder of this Agreement.

14.2 Any notices to Licensor or other communications required or permitted hereunder shall be
sufficiently given when delivered by hand and acknowledged thereof, or sent by certified mail,
postage prepaid, addressed as follows: OC Systems Inc., 9990 Lee Highway, Suite 270, Fairfax,
VA, ATTN: Contracts.

14.3 Licensee acknowledges that it has read this Agreement, understands it, and agrees to be
bound by its terms and conditions. Licensee further agrees that it is the complete and exclusive
statement of the agreement between the parties and except as permitted herein supersedes any
proposal or prior agreement, oral or written, and any other communications between the parties
relating to the subject matter of this Agreement.

14.4 No modification, addition to or waiver of any right, obligation or default under this
Agreement shall be effective unless in writing and signed by both parties.

14.5 This Agreement shall be binding upon and inure to the benefit of the parties hereto and the
successors to substantially the entire business and assets of the respective parties hereto. Licensee
shall not otherwise assign this [ Agreement without the prior written consent of OCS. OCS shall
not unreasonably withhold such consent.

14.6 Licensee acknowledges that the provisions of Sections 3, 4, 5, 6, 7, 8, 10, 12, and 13, survive
the expiration or prior termination of this Agreement.

14.7 Licensee is responsible for payment of any taxes, including personal property taxes,
resulting from this license.



