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Non-Exclusive License Agreement

Omron Microscan Systems, Inc., having a principal place of business at 700 SW 39" St., Renton,
WA 98057 (LICENSOR), for good and valuable consideration, hereby grants a nonexclusive
limited license to the purchaser of LICENSOR'’s product (hereinafter LICENSEE) to use certain
LICENSOR software programs and related materials (hereinafter the Programs) for the support of
LICENSOR'S product subject to the following terms and conditions:

1.0 DEFINITIONS

1.01  Programs shall include each software program provided with LICNESOR'’S product sold
to LICENSEE, including but not limited to executable modules, user manuals and related
documentation, in machine readable or printed form; and any and all enhancements,
modifications, patches, upgrades, releases, developments, adaptations, and derivative
works related thereto, no matter by whom developed.

1.02 Licensee shall mean Licensee and its employees that are authorized by this License
Agreement to use one or more of the Programs.

1.03  User shall mean a particular individual person that is authorized to use or access the
Programs under this License Agreement.

2.0 LICENSE

2.01 Grant of license
LICENSOR hereby grants LICENSEE a non-exclusive, non-transferable, limited,
revocable license to use the Programs.

2.02 Ownership
All right, title and interest in and to the Programs and related materials are and shall
remain vested in, and shall vest solely with, LICENSOR.

2.03  No alterations or derivative works without consent of LICENSOR
This License Agreement does not grant LICENSEE the right to make derivative works or
otherwise alter the Programs or related materials. LICENSEE may not itself, or by the
actions of any third party, volunteer, or contractor (hereinafter referred to as LICENSEE’s
Designee), inspect, work on, improve, reverse engineer, enhance, adapt, or develop the
Programs or any of them, in any manner whatsoever (collectively Alterations), without
express written permission from LICENSOR. LICENSEE shall not make any
replacements or substitutions to the Programs and related materials without the written
consent of LICENSOR. Any such replacements or substitutions shall become the
property of LICENSOR and subject to this License Agreement unless LICENSOR and
LICENSEE agree otherwise in writing.

2.04  Ownership of Alterations including derivative works
If LICENSOR consents to Alterations, including but not limited to Alterations that
constitute copyrightable or patentable derivative works, by LICENSEE or LICENSEE’s
Designee, LICENSEE agrees that all right, title and interest in and to any and all
Alterations developed by LICENSEE or by LICENSEE’s Designee, shall be works made
for hire for LICENSOR if they are of a character that may be recognized as such under
applicable law; and if not, that all right, title and interest in and to such Alterations shall be
and hereby are transferred and assigned by LICENSEE to LICENSOR, and that
LICENSEE shall execute suitable transfer and assignment documents upon request by
LICENSOR,; or, as appropriate, that LICENSEE shall ensure that LICENSEE’s Designee
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performing such work shall transfer and assign all right, title and interest in and to the
Alterations to LICENSOR, including all proprietary information related to the Programs
and the Alterations that is developed by LICENSEE’s Designee. LICENSEE agrees that
it will be responsible for ensuring that appropriate contractual, work made for hire, and
transfer and assignment documents are executed by it and/or by LICENSEE's Designee.

2.05 No removal of proprietary legends or notices
LICENSEE agrees not to remove or destroy any proprietary or confidential legends or
markings (including but not limited to copyright or trademark notices) placed upon or
contained within the Programs and related materials.

2.06 LICENSEE data
LICENSEE retains all rights to its data that may be used in conjunction with the
Programs.

2.07 Location of use; no transfer; right of inspection
LICENSEE shall ensure that the Programs and related materials are used only by
authorized Users. LICENSEE shall not transfer the License to anyone or any other
company. If LICENSOR believes in good faith that the LICENSEE has misused the
License, LICENSOR may request the right to inspect the premises of LICENSEE or seek
court order to do so if permission is denied.

2.08 No access by unauthorized persons or entities
LICENSEE will not permit the Programs or related materials to be used, accessed,
inspected, reviewed or viewed either directly or indirectly by any unauthorized person or
entity.

2.09 No sublicenses or unauthorized extensions of license
LICENSEE may not grant sublicenses or other rights in or to the Programs to others, or
assign or transfer the License in whole or part, or any rights in or to the Programs, to any
third party.

2.10 Confidentiality; protection and non-disclosure
LICENSEE recognizes and agrees that the Programs and related materials and
information related to them, are (i) considered by LICENSOR to be trade secrets; (ii)
provided to LICENSEE in confidence; and (iii) the exclusive and proprietary property and
information of LICENSOR. LICENSEE represents and warrants that it will not disclose
Programs or any related materials or information to any unauthorized person or entity,
including but not limited to third parties, directly or indirectly, without express written
authorization from LICENSOR. In the event a request is made for LICENSEE to disclose
Programs or any related materials or information to a third party, LICENSEE promptly
shall give written notice to LICENSOR identifying the requesting persons or entities and,
if known to LICENSEE, stating the reasons such requests have been made. LICENSOR
shall determine in its sole discretion whether the requested disclosures should be made,
and if not, what action to take.

2.11 LICENSOR's right to terminate
LICENSOR shall have the right immediately to terminate this License Agreement should
LICENSEE violate any of its provisions. Such termination shall be effective upon
LICENSOR's giving notice to LICENSEE.

3.0 LICENSEE FEES

The fees for this License Agreement shall be the amounts specified in the sales agreement
regarding LICENSOR’s product.
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4.0 TERM AND TERMINATION

401 Term
This License Agreement shall have a term that is commensurate with the period of time
that LICENSEE owns the product purchased from LICENSOR unless sooner terminated
as provided in the License Agreement.

4.02 Obligations survive
Upon termination of this License Agreement, all rights and obligations of the parties shall
cease, except LICENSEE's obligations regarding: confidentiality; return and warranty of
complete return of all copies of the Programs and related materials to LICENSOR,;
assisting LICENSOR in protecting its intellectual property and in defending against any
third party claims of infringement; venue, consent to suit, and choice of laws; attorneys
fees and costs; payment of license fees, costs, interest and taxes; limitations of liability;
and indemnity, which shall survive termination of this License Agreement.

4.03 Return of Programs

Within ten (10) days of termination of this License Agreement, LICENSEE shall:

(a) deliver or cause to be delivered to LICENSOR all copies of Programs and related
materials, or any parts thereof, that are in the possession or under the control of
LICENSEE, whether furnished to LICENSEE by LICENSOR (or on LICENSOR’s
behalf) or made or created by LICENSEE or by any third party acting for or on
behalf of LICENSEE; and permanently erase or cause to be permanently erased
any such copies that reside on any of LICENSEE’s computers, servers, or other
equipment or storage devices;

(b) warrant that the original and all copies of Programs and related materials, or of
any parts thereof, have been destroyed or returned to LICENSOR; and
(c) turn over to LICENSOR all copies in the possession or under the control of

LICENSEE of any documentation, listings, notes or other written material of any
kind (ALICENSEE Writings) pertaining to the Programs or related materials,
whether furnished by LICENSOR or a third party, except for any LICENSEE data
at termination. For the purposes of this provision, LICENSEE Writings include
without limitation copies of any such documents or information or other materials
however recorded or made, in any medium of recording or storage, including but
not limited to written paper documents and documents recorded or stored in
electronic form on any device or medium.

4.04  Other bases for termination
Subject to Section 9.02 (Default), LICENSOR shall have the right to terminate this
License Agreement, by giving written notice of such termination to LICENSEE, in the
event that LICENSEE (i) fails to pay LICENSOR any sums due hereunder or for
LICENSOR’s product, (ii) fails to observe any of LICENSEE's obligations hereunder with
respect to proprietary information or confidentiality, or (iii) fails to perform or observe any
other material term or obligation set forth in this License Agreement.

4.05 LICENSOR's right to terminate for infringement claims
LICENSOR reserves the right immediately to terminate this License Agreement if any
claims for copyright or patent infringement, or infringement or misappropriation of any
intellectual property rights, or for unfair competition or trade practices or other misuse,
relating to the Programs or related materials, or any parts thereof, are asserted against
LICENSOR, or LICENSOR'’s employees, officers, agents, representatives or contractors.
Such determination shall be in the sole discretion of LICENSOR. Termination on this
basis shall be effective on notice in writing to LICENSEE by LICENSOR, stating the
reason for such termination. This Section 4.05 is not subject to the notice and cure
provisions of Section 9.02 (Default).
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4.06 Termination cumulative with other rights
The right of termination under this Section 4.0 shall be in addition to any other right or
remedy LICENSOR may have at law or in equity.

5.0 PAYMENTS

5.01 Payment due upon invoice
Fees for the License are included in the price paid by LICENSEE to LICENSOR for the
product purchased from LICENSOR. If LICENSEE is paying for the product over time,
then the License granted to LICENSEE by LICENSOR is valid only for as long as
LIENCESEE is current in its payment obligations to LICNESOR.

6.0 SECURITY/SECRECY

6.01 Duty of nondisclosure
LICENSEE shall ensure that the Programs and related materials, or any portion thereof,
whether written or recorded or stored on magnetic tape, disk or electronic or magnetic
memory in any other form or on any other media, are not disclosed or otherwise made
available by LICENSEE or by any of its employees, officers, agents, representatives or
contractors, to any entities, organizations or individuals not authorized by this License
Agreement to use, possess, view, review, or otherwise access the Programs or related
materials.

6.02 Proprietary, trade secret character of Programs
LICENSEE hereby expressly recognizes the proprietary and trade secret nature of the
Programs and related materials, and expressly agrees as follows:

€) To use the Programs and related materials as specified in this License
Agreement.

(b) To ensure that specific Programs and related materials are used solely by those
expressly authorized to use them;

(c) To make no unauthorized copies of the Programs or related materials, or any

component or portion thereof, by any means for any purpose whatsoever (except
as is required for reasonable archival or security storage purposes), without prior
written consent of LICENSOR,;

(d) To make no unauthorized dissemination of the Programs and related materials;

(e) To instruct LICENSEE’s employees, officers, agents or representatives, or any
others, having access to the Programs or related materials that they may not
copy or disseminate the Programs or related materials, in part or in whole, to
unauthorized persons or entities, and that they may not provide access to them
to any unauthorized person or entity; and to require compliance with these
instructions as a condition of employment.

® To effect security measures, including adoption of a written policy of
confidentiality, adequate to safeguard the Programs and related materials from
unauthorized use or access by persons other than its employees authorized to
use the Programs for LICENSEE’s own requirements.

(9) To reproduce LICENSOR'’s copyright, trademark or patent notices or marks, and
any other embedded proprietary or confidentiality notices or marks, on all
materials related to or part of the Programs and related materials on which
LICENSOR displays, or in which are embedded or written, such notices or
marks, including on any copies made pursuant to this License Agreement.

6.03  No unauthorized copying, modification, dissemination
LICENSEE shall not copy, reproduce, reverse assemble, reverse compile, compare,
modify, merge, transfer or distribute the Programs or related materials, or allow any other
person to do so in any way or manner, without the prior written authorization of
LICENSOR.
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6.04 CONSENT TO INJUNCTION AND WAIVER OF LEGAL RIGHTS.
LICENSEE acknowledges that LICENSOR has gone to considerable time and expense
to develop the Programs and related materials and that LICENSOR would suffer
significant and irreparable harm and damage by unauthorized copying, reproduction or
use of the Programs or related materials. LICENSEE further acknowledges that such
unauthorized actions may and likely would cause significant commercial damages which
would be difficult to quantify. Therefore, LICENSEE agrees that, in addition to any other
legal or equitable remedy available, LICENSOR shall be entitled to equitable relief
including but not limited to temporary restraining and permanent injunctions. LICENSEE
hereby expressly waives any right it may have to require LICENSOR to post a bond or
other security, or to request a court to order that it do so, as a prerequisite to obtaining
such equitable relief, other than a nominal bond in an amount not to exceed $50.00 if
such is required to invoke jurisdiction of the court. LICENSEE also hereby expressly
waives any right to require that LICENSOR provide proof of actual or impending actual
damage as a prerequisite to LICENSOR obtaining equitable relief.

7.0 LIMITED LIABILITY; DISCLAIMER OF WARRANTIES; INDEMNITY

7.01 LIMITATION OF LIABILITY
LICENSOR’S LIABILITY FOR DAMAGES TO LICENSEE FOR ANY CAUSE
WHATSOEVER RELATED TO THIS LICENSE AGREEMENT OR ANY ACTIVITIES
ARISING IN OR RELATED TO ITS PERFORMANCE, AND REGARDLESS OF THE
FORM OF ACTION, WHETHER IN CONTRACT OR IN TORT INCLUDING
NEGLIGENCE, SHALL BE STRICTLY AND UNCONDITIONALLY LIMITED. IN NO
EVENT WILL LICENSOR BE LIABLE TO LICENSEE FOR ANY LOST REVENUES,
LOST SAVINGS, OR OTHER SPECIAL, INCIDENTAL OR CONSEQUENTIAL
DAMAGES, OR FOR PUNITIVE OR EXEMPLARY DAMAGES, EVEN IF LICENSOR
HAS BEEN MADE AWARE OF THE POSSIBILITY OF SUCH DAMAGES, OR FOR ANY
CLAIM ASSERTED AGAINST ANY OTHER PARTY, IN CONNECTION WITH THE
DELIVERY, INSTALLATION, TESTING, USE, PERFORMANCE OR
NONPERFORMANCE OF THE PROGRAMS OR RELATED MATERIALS, OR THE ACT
OR FAILURE TO ACT OF LICENSOR, OR OTHERWISE ARISING OUT OF, RELATED
TO, OR IN CONNECTION WITH THIS LICENSE AGREEMENT. THIS LIMITATION OF
LIABILITY WILL NOT APPLY TO CLAIMS FOR COPYRIGHT INFRINGEMENT,
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY.

7.02 NO WARRANTY
LICENSOR PROVIDES THE PROGRAMS, IMPROVEMENTS AND RELATED
MATERIALS TO LICENSEE AS IS. LICENSOR MAKES NO WARRANTIES, EITHER
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING WITHOUT
LIMITATION, THE CONDITION OF THE PRODUCT, ITS MERCHANTABILITY, OR ITS
FITNESS OF USE FOR ANY PARTICULAR PURPOSE. LICENSOR DOES NOT
WARRANT THAT THE FUNCTIONS CONTAINED IN THE PROGRAMS OR
IMPROVEMENTS WILL MEET LICENSEE’S REQUIREMENTS OR THAT THE
OPERATION OF THE PROGRAMS OR IMPROVEMENTS WILL BE ACCURATE,
UNINTERRUPTED OR ERROR FREE. NO ADVICE OR REPRESENTATIONS BY
LICENSOR OR LICENSOR PERSONNEL SHALL CREATE ANY SUCH WARRANTY.
LICENSOR DOES NOT MAKE ANY WARRANTY THAT ANY INFORMATION, DATA,
SOFTWARE OR EQUIPMENT USED TO RUN OR ACCESS THE PROGRAMS OR
IMPROVEMENTS, OR THE DATA THEY USE OR GENERATE, OR THE REPORTS
THEY GENERATE, WILL BE AT ALL TIMES FREE OF VIRUSES, WORMS, TROJAN
HORSES OR OTHER HARMFUL COMPONENTS. LICENSEE IS SOLELY
RESPONSIBLE FOR THE ACCURACY OF ANY AND ALL DATA, AND LICENSOR
MAKES NO WARRANTIES OR REPRESENTATIONS ABOUT SUCH DATA OR ANY
CALCULATIONS OR REPORTS THAT DEPEND ON OR UTILIZE SUCH DATA.
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7.03 INFRINGEMENT INDEMNIFICATION
LICENSOR agrees to indemnify and to hold harmless LICENSEE from any damages
finally awarded as a result of any third party claim of infringement of intellectual property
asserted against LICENSEE by reason of LICENSEE's use of the programs or related
materials as delivered by LICENSOR or used by LICENSEE, where such use by
LICENSEE has complied strictly with the terms and conditions of this License Agreement
and with the applicable terms of the Services Agreement regarding use, dissemination,
and copying of the Programs and related materials, access to them, and protection and
handling of them; provided, that LICENSOR is promptly given notice in writing by
LICENSEE of any such claim and that LICENSOR has the right to elect to defend and
settle, at its expense, any such claims; and further provided, that LICENSEE fully
cooperates with LICENSOR in connection with any defense by LICENSOR of such
claims or attempt to settle such claims. Failure of LICENSEE to provide such assistance
shall be a material breach of this License Agreement, for which LICENSOR shall have
the right immediately to terminate this License Agreement. LICENSOR shall not be
obligated to defend such claims but may do so at its election. LICENSEE may elect to
participate in any formal proceedings regarding such claims, but shall bear its costs of
such participation and its costs to assist LICENSOR. LICENSOR shall have the sole right
to determine the defenses of such claims concerning its intellectual property, and the sole
right to determine whether to accept any settlement offer or other offer of compromises of
such claims.

7.04 INDEMNITY BY LICENSEE
To the extent permitted by law, LICENSEE shall and does hereby indemnify and save
LICENSOR harmless from any and all liability, losses, damages, claims, penalties, suits
and actions in the nature of intellectual property infringement or appropriation, including
but not limited to claims involving copyright or patent infringement; trademark
infringement or dilution; violations of the Lanham Act or other acts protecting intellectual
property; unlawful appropriation or unauthorized acquisition of trade secrets; unfair
competition; or the like, arising out of LICENSEE’s selection, possession, control,
maintenance or use of the programs and related materials that are not in strict accord
with the provisions of this License Agreement. For the purpose of this section,
LICENSEE shall include without limitation officers, managers, employees, agents,
representatives, volunteers, and contractors of, and others in privity with, LICENSEE.

8.0 REPRESENTATIONS

8.01  Status of LICENSEE; authority to make agreement
LICENSEE represents covenants and warrants that it is authorized by law to enter into
the transactions contemplated by this License Agreement and to carry out its obligation
hereunder. LICENSEE further represents, covenants and warrants that it has complied
with all of its procedures and any procedures imposed on it by law so that this License
Agreement is enforceable.

8.02 Disclaimer of reliance on other understandings or practices
Each party represents and warrants to the other party that, in entering into and
performing its obligations under this License Agreement, it does not and will not rely on
any promise, inducement, or representation allegedly made by or on behalf of the other
party with respect to the subject matter hereof, nor on any prior or current course of
dealing or of performance between the parties concerning or related to other agreements
or undertakings, nor on any custom and usage in the trade, except as such promise,
inducement, representation, or custom or usage may be expressly set forth herein.

LVS-95XX Appendix H: Non-Exclusive License Agreement Page 8 of 10



9.0 REMEDIES

9.1 Equitable Relief
LICENSEE agrees that because of the unique nature of the Programs and related
materials, irreparable harm will be caused by a breach by LICENSEE of its obligations
under this License Agreement, that monetary damages will be inadequate to compensate
for such harm and that injunctive relief will be an appropriate remedy to enforce the
provisions of the License Agreement, including as provided in Section 6.04 (Consent to
Injunction).

9.2 Default

Without limitation hereby, the following shall constitute a default by LICENSEE (Default):

€) Failure to pay when due any payment for the purchase of LICENSOR’s product;

(b) Failure by LICENSEE to comply with or perform any provision of this License
Agreement; and

(c) Any reduction in the value of the Programs and related materials caused by any
act of LICENSEE that imperils the prospect of full performance or satisfaction of
LICENSEE's obligations herein.

Except as otherwise specified elsewhere in this License Agreement, LICENSOR has the
right immediately to terminate this License Agreement upon the occurrence of any event
of Default as specified above, and upon LICENSEE's failure to remedy such Default
within a period of twenty (20) days after notice by LICENSOR to LICENSEE of such
Default, LICENSOR shall have the right to pursue any one or more of the following
remedies without any further demand or notice to LICENSEE:

() Terminate this License Agreement, and enter the premises of LICENSEE and
take possession of the Programs and related materials and/or destroy or cause
to be destroyed all copies thereof on such premises or other LICENSEE
computers or other equipment;

(i) Take whatever action at law or in equity LICENSOR in its sole judgment may
consider to be necessary or desirable to collect the payments then due from
LICENSEE, and/or to enforce performance and observance for any obligation,
agreement or covenant of LICENSEE under this License Agreement; and

(iii) Seek any other relief to which LICENSOR may be entitled at law or in equity.
10.0 MISCELLANEOUS

10.01 Assignment
LICENSEE's rights in and to the Programs and related materials may not be assigned,
sublicensed, or transferred voluntarily, by operation of law or otherwise, without
LICENSOR's prior written consent and the execution of a new License Agreement.

10.02 Notices
Any notice required to be given hereunder shall be in writing, and shall be deemed
delivered (i) three (3) business days after deposit in the U.S. Mail, postage prepaid, sent
by registered mail, (ii) one (1) business day after being sent for overnight delivery by a
reputable commercial courier capable of tracking shipment and delivery, or (iii) upon
hand delivery, to the address designated in this License Agreement and to the attention
of the office named herein as designated for receipt of notice by the receiving party, or to
such other address, facsimile number or person as the receiving party may designate in
writing to the sending party from time to time.
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If to LICENSOR: If to LICENSEE:

Omron Microscan Systems, Inc. At Licensee’s main office or at the address
700 SW 391" St. listed by government agencies for
Renton, WA 98057 Licensee

10.03 Severability
In the event that any provision of this License Agreement is determined to be invalid or
unenforceable, the remainder of this License Agreement shall be valid and enforceable to
the maximum extent permitted by applicable law.

10.04 Entire agreement; modification
This License Agreement is the entire agreement between the parties concerning the
licensing of the Programs, and supersedes all oral or written proposals or understandings
concerning such licensing. This License Agreement may be modified only pursuant to a
writing executed by both parties. Should LICENSEE elect to issue a purchase order or
any similar document for its own internal purposes, any conflict between the terms and
conditions of the license order form and this License Agreement shall be resolved such
that the terms and conditions of this License Agreement have precedence. No purchase
order or other document of LICENSEE unilaterally issued or presented shall have the
effect of creating a conflict with or a variance of the terms of this License Agreement.

10.05 Actions
In the event any action is brought by LICENSOR to enforce this License Agreement,
LICENSOR shall be entitled to recover its costs of enforcement or settlement, including,
without limitation, attorney’s fees and court costs, and any costs of collection of past due
amounts not paid.

10.06 Governing Law
This License Agreement shall be governed by and enforced in accordance with the laws
of the State of Georgia.

10.07 No waiver of rights
No term or provision of this License Agreement shall be deemed to be waived and no
consent to any breach or default shall be deemed unless such waiver or consent be in
writing signed by the party against which such waiver or consent is asserted; the terms of
this License Agreement shall not be deemed to be amended by any such waiver or
consent unless in a writing expressly stating such amendment; and any waiver by either
party, whether express or implied, shall not imply a consent or waiver of any term or
provision on any other occasion, or any consent to any different breach or default.

APPROVALS AND ACCEPTANCE OF AGREEMENT

LICENSOR hereby expressly limits and restricts the right of LICENSEE to use the Programs
unless and until LICENSEE has accepted the terms of this Agreement. LICENSEE expressly
acknowledges that it has read and approved the Agreement through LICENSEE’s use of the
Programs. Additionally, LICENSEE has been requested by LICENSOR to read, acknowledge
and accept the terms of the Agreement and has asked for confirmation that LICENSEE has read
the terms of the Agreement and has accepted the same. LICENSOR’s grant of the License to
LICENSEE hereunder is made contingent upon an affirmative act of LICENSEE that it has read,
accepted and agreed to the terms of the Agreement and LICENSOR would not have granted any
rights to LICENSEE to the License or use of the Programs without such acceptance and
agreement. The affirmative act on the part of the LICENSEE indicating that it has read and
accepted the terms of the Agreement shall be considered sufficient by all parties to bind the
LICENSEE to the terms of this Agreement and under those conditions, and those conditions only,
LICENSOR is willing to grant the rights to LICENSEE as set forth herein.
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