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MAKEWAVE AB

EVALUATION LICENSE AGREEMENT

by and between Makewave AB, a Swedish corporation having its principal place of business at
Forsta Langgatan 18, SE-413 28 Goteborg, Sweden ("Makewave") and SA.CUSTOMER, a
SA.NATIONALITY corporation having its principal place of business in SA.ADDRESS
("Licensee").

WHEREAS the Licensee wishes to evaluate the Software Product known as Knopflerfish Pro
CVIS Edition offered by Makewave and accordingly enters into this Evaluation License
Agreement (the "License").

1. DEFINITIONS

1.1 "Software" shall mean Knopflerfish Pro, CVIS Edition, version 1.3, including the
transfer medium on which it is supplied and any new version supplied to the
Licensee under the terms of this Agreement.

1.2 "Documentation" shall mean any user manuals, technical reference manuals, or
any other documents related to the Software provided to the Licensee pursuant to
this License, and any new version supplied to the Licensee under the terms of this
License.

1.3 "Intellectual Property Rights" means any patents, registered designs, copyrights,
know-how, trade secrets, rights to prevent disclosure of information, or similar
rights, exercisable in any part of the world, relating to the Software and the
Documentation.

2, OWNERSHIP

This is a license agreement and not an agreement for sale. Licensee's rights to use the
Software and the Documentation are specified in this agreement, and Makewave retains
all rights not expressly granted in this Agreement. The Software and the Documentation
including any and all Industrial Property Rights related thereto are owned by Makewave
or its suppliers and is protected by Swedish copyright laws, international treaty provisions,
and all other applicable national laws. Therefore, Licensee shall treat the Software like
any other copyrighted material (e.g. a book) except that Licensee may (a) make one copy
of the Software solely for backup or archival purposes, and (b) transfer the Software to a
single hard disk. Licensee may not copy the Documentation accompanying the Software
nor print copies of any Documentation provided in "on-line" or electronic form unless that
documentation has been specifically marked by Makewave with a statement that copying
is permitted or unless a print facility is provided within the Software.

3. LICENSE

Makewave grants Licensee a non-exclusive, non-transferable and royalty-free license to
use the Software in accordance with this Agreement. The Software may include one or
more libraries, files or other items, for which Makewave grants the Licensee a right of
use, on the basis of the licenses given by its suppliers.
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Licensee may:

Use the Software "as is" for evaluation and test purposes.

Make copies of the whole Software for back-up and archival purposes, provided that
the original and each copy is kept in Licensee's possession, and that Licensee's
installation and use of the Software does not exceed that allowed above, and
provided that Licensee reproduces all the proprietary notices on each copy.

Demonstrate the Software or any application which includes the Software, provided
that those who are shown the Software agree to and comply with the terms and
conditions of the non-disclosure clause below.

Transfer Licensee's rights under this Agreement on a permanent basis provided that
(a) Licensee receives written agreement from Makewave before doing so, (b) at the
time of transfer Licensee gives all copies of the Software and all written materials to
the party taking over the License (without keeping any copies of the same yourself)
and (c) provided the party taking over the License agrees with Makewave that it will
abide by the terms of this Agreement. Any transfer must include the Software and
any updates received prior to the transfer.

Licensee may not:

Use the Software for production purposes
Derive profits from the use of the Software

Transfer or grant any kind of rights regarding the Software or any portions thereof in
any form to any third party, without Makewave's prior written consent

Modify, translate, reverse engineer, decompile, disassemble, create derivative works
based on, or copy the Software or any part of the Software, except otherwise
mentioned by the legislative measures in force

Remove or alter any Software identification, proprietary notices, labels or trademarks
which appear on or in the Software.

Disclose the results of any benchmark test on the Software to any third party without
Makewave's prior written consent.

Use the back-up and archival copy (or allow anyone else to use such copy) for any
purpose other than to replace the original copy in the event it is destroyed or
becomes defective.

Rent, sublicense, lend or lease the Software

export or re-export the Software or permit transhipment thereof, directly on indirectly,
to any country to the extent such country requires an export license or other
governmental approval, without first obtaining such license or approval.
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4, TERM

The License is effective from the date Licensee receives the Software and during a period
of three (3) months thereafter unless terminated earlier pursuant hereto.

Upon the expiry or termination of this Agreement and the license Licensee shall return to
Licensor or, upon Licensors request, destroy the Software and the Documentation and all
copies thereof and, upon Licensors request, certify with a written certification by an
authorized officer of Licensee that the original and all copies of the Software and the
Documentation are no longer in use and have been returned to Licensor or destroyed.

5. DISCLAIMER OF WARRANTY

The software is provided "as is" without warranty of any kind, either express or implied. In
its evaluation version, the Software is known to have certain limitations. Makewave does
not warrant that the functions contained in the Software will meet Licensee's
requirements or that the operation will be uninterrupted or error free. Makewave shall
have no obligation for installation, support and maintenance of the Software.

6. LIMITATION OF LIABILITY

The entire risk as to the use, quality, and performance of the Software is with the
Licensee. Should the Software prove defective, Licensee, and not Makewave, assume
the entire cost of any necessary repair. In no event, shall Makewave be liable for any
incidental, consequential, direct or indirect damages including but not limited to the loss of
data, lost of profits, or any other financial loss arising from the use of, or inability to use,
even if Makewave have been notified of the possibility of such damages.

7. VERIFICATION OF COMPLIANCE

Licensee agrees that authorized Makewave representatives with little or no advance
notice may verify that Licensee is complying with its obligations under this agreement by
any mean.

8. SAVINGS

Some jurisdictions do not allow the exclusion of certain implied warranties or conditions,
so the above exclusion may not apply to Licensee, and does not exclude any implied
warranties or conditions which may not under applicable law be excluded. This limited
warranty gives Licensee specific legal rights, and is in addition to any other legal rights
Licensee may have, which vary from one state to another. This Agreement does not
affect Licensee’s statutory rights.

9. CONFIDENTIALITY AND SECURITY
9.1. The Licensee shall not disclose the whole or any part of the Software or the
Documentation or any information thereon to any third party. The Licensee shall
use its best endeavours to ensure that its employees and agents keep in
confidence the Software and its Documentation. The Licensee shall have no
obligation of confidentiality in respect of information which:

(a) was known to it prior to disclosure under this Agreement;

(b)  subsequently becomes known to it from any third party acting lawfully;


emm354
Resaltado
Please, modify the term into a 9 months period, we need a longer term to make the evaluation.


emm354
Resaltado
Please, add at the beginning of the paragraph the following sentece: "During the evaluation period mentioned in clause 4, the entire risk.

emm354
Resaltado
This exclusion of liability for indirect damages should be configured in a reciprocal basis.



SA-096 4(5)

10.

1.

(c) isin, or subsequently enters, the public domain;
(d)  which is approved for further use by Makewave, in writing

(e)  which is subsequently independently developed.

9.2 The Licensee shall safeguard the Software and the Documentation from theft and
from access by any person other than the authorised employees and agents of the
Licensee.

9.3 Upon the discovery of any unauthorised divulgence or disclosure the Licensee
shall notify Makewave thereof as soon as possible.

9.4 If any unauthorised use is made of the Software and such use is attributable to the
act or default of the Licensee and its agents then without prejudice to Makewave's
other rights and remedies the Licensee shall at the request and option of
Makewave:

(a) forthwith pay to Makewave the price ruling at the time for the Software in its
entirety as would be charged to a third party for a licence; and/or

(b) take reasonable steps to procure that the third party shall enter into a licence
agreement with Makewave in respect of the Software; and/or

(c) take steps, including proceedings, to prevent any use or further distribution
by the third party of the Software or assist Makewave to take such steps and
to indemnify Makewave in relation to the reasonable costs of such actions.

9.5 The obligations of the Licensee contained in Clauses 9.1 to 9.4 shall continue in
force notwithstanding the termination or expiry of this Agreement for a period of five
years (5 years) following such termination or expiry.

TERMINATION AND LIMITATION

This Agreement may be terminated at any time by mutual consent of the parties
evidenced by a written agreement signed by an authorised officer or representative of
each party.

This Agreement may be terminated by either party in the event of a material breach by
the other party of any of the terms of this Agreement, fourteen (14) days written
notification of termination will be given.

GENERAL PROVISION

The parties agree that this Agreement is the complete and exclusive statement of the
parties covering the License of the Software, which supersedes all proposals,
negotiations or prior agreements, oral or written, and all other communications between
the parties relating to the subject matter of this Agreement. This Agreement cannot be
amended, supplemented or changed except by written instrument or instruments signed
by authorised representatives of the parties hereto.

Any schedules hereto form part of this Agreement and are subject to the terms and
conditions contained herein.
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12. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of
Sweden, without reference to its conflicts of law provisions. The exclusive jurisdiction and
venue for all legal actions relating to this Agreement shall be in courts of competent
subject matter jurisdiction located in Sweden.

The duly authorised representatives of the parties hereby agree to be bound by the terms of this

Agreement.

For Licensee For Makewave
Signature: Signature:
Name: Name:
Position: Position:

Date: Date:
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