U3 SDK End User License Agreement

THIS Agreement is a legal agreement that sets forth the terms and conditions on which U3 agrees to provide You
with the "Licensed Software" (defined below). By downloading, installing, copying, or otherwise using the Licensed
Software, you agree to be bound by the terms of this Agreement. If you do not agree to the terms of this
Agreement, do not install, copy or otherwise use the Licensed Software.

The Licensed Software is protected by copyright laws and international copyright treaties, as well as other
intellectual property laws and treaties. The Licensed Software is licensed, not sold. The Licensed Software is being
provided solely for scope provided under this Agreement.

1. Licensed Software. This agreement governs your access and use of released versions of the software made
available under this agreement and any installation manuals, associated user guides or other documentation,
associated media, printed materials, and "online" or electronic documentation ("Documentation”), unless otherwise
expressly indicated by U3. This also includes any updates, upgrades, and new releases of such software and
documentation obtained from U3 (all the foregoing, collectively, the "Licensed Software"). Licensed Software may
include Software Development Kits (SDKs), U3 Emulator, and sample code among others. This Agreement does
not cover pre-released, beta or other prototype software or software versions, which may be offered by U3
pursuant to a separate Prototype License Addendum.

2. License Grant. Subject to your compliance with the terms and conditions of this Agreement,

(a) Software License. U3 hereby grants you a personal, non-exclusive, non-transferable, non-sublicensable, non-
assignable, royalty-free, license to use the Licensed Software solely in object code form and solely (i) in
accordance with the Documentation; (ii) for internal development of software applications ("Developed
Applications") for products using the U3 platform on U3 smart drives; and (iii) to test, evaluate and demonstrate the
Developed Applications (the "Purpose").

(b) Copies. U3 hereby grants You a personal, non-exclusive, non-sublicensable, non-transferable, and non-
assignable limited license to make only as many back-up copies of the Licensed Software as are reasonably
necessary to effectuate the foregoing uses of the software as permitted hereunder; provided, however, that You
must accurately and completely reproduce and include on all such copies any and all copyright, proprietary, and
any other notices and legends that appear on the Licensed Software as provided by U 3.

3. Restrictions on Use.

(a) General Restrictions: The Licensed Software is licensed solely for the Purpose set forth above and may not be
used for any other purpose, whether commercial or not. Use of the Licensed Software for any other purpose other
than the Purpose is expressly prohibited, and constitutes an illegal infringement of patent, copyright and other
rights in and to the Licensed Software. You may not (i) copy, duplicate or otherwise reproduce the Licensed
Software in any manner other than in accordance with Section 2, (ii) use the Licensed Software in connection with
the development of any products other than Developed Applications that are used solely with U3 Platform products;
(iii) distribute, network, sublicense, lease, rent, loan, provide, assign, convey or otherwise transfer Licensed
Software (or any copy or component thereof) or any rights thereto to a third party; (iv) remove, alter or obscure any
product identification, trademark, copyright, confidentiality, proprietary or other notices or legends contained on or
within the Licensed Software; (v) use the Licensed Software for time-sharing or service bureau purposes or in any
other manner not expressly permitted hereunder; or (vi) incorporate the Licensed Software (or any copy or portion
thereof) into any of Your products, services, or other offerings.

(b). Limitations on Reverse Engineering, Decompilation, and Disassembly. You may not (and may not permit or
encourage any third-party to) (i) reverse engineer, decompile, or disassemble the Licensed Software, or any part
thereof, or otherwise attempt to derive source code, underlying ideas or algorithms of the Licensed Software; or (ii)
create any alteration, adaptation, modification, translation, improvement or derivative work of the Licensed
Software (a "Derivative") except and only to the extent that such activity is expressly permitted by applicable law
notwithstanding this limitation.

(c) Transmission and Posting: Without limiting the generality of the foregoing, You may not (and may not permit or
encourage any third party to) transmit any Licensed Software, confidential information - or other information,
materials and documents made available to You in connection to the Agreement (collectively "U3 Materials") over
a network or from one computer to another (other than on a limited basis over Your local area network), or upload
the U3 Materials or other confidential information to electronic bulletin boards, web sites, or otherwise distribute
them (or any portion thereof), whether electronically, or on tangible media.

(d) Cooperation: You shall cooperate with U3, and shall render all reasonable assistance requested by U3, to
assist U3 in preventing and identifying use of, or access to, the Licensed Software in violation of the Agreement.

4. Intellectual Property Rights.

(a) Rights in Licensed Software: Title to the Licensed Software, and all rights with respect to the Licensed Software
not specifically granted under this Agreement, including without limitation all rights of modification, disassembly
and decompilation and all copyright, patent, trademark, trade secret and other proprietary rights and interests are
exclusively reserved to U3 or its licensors. U3 and its licensors retain all rights not expressly granted herein. You



may not remove or alter the "read-me" file or copyright notices in the Licensed Software.

(b) Rights in Supportive Information and Derivatives: Any ideas, bug reports, feedback regarding usability, and any
other suggestions and feedback provided by or on behalf of You with respect to the Licensed Software
("Supportive Information") as well as any Derivatives of the Licensed Software made by or for You (whether or not
permitted hereunder) including any and all intellectual property therein and thereto, shall be the sole and exclusive
property of U3 or its licensors.

(c) Assignment of Rights: You irrevocably agree to assign, and hereby assign, all right, title and interest worldwide
in the Supportive Information or Derivatives and all intellectual property rights therein to U3 and agree to assist U3,
at U3's expense, in perfecting, recording and enforcing such rights. Such rights shall include: (i) the right to
reproduce and commercialize; (ii) the right to transfer, which includes the distribution via computer and networks;
(iii) the right to modify, adapt, improve, correct, translate, in all or part; (iv) the right to update / upgrade by adding
or removing. To the extent that such assignment is invalid under applicable law, You irrevocably agree to grant,
and hereby grant, to U3 an exclusive, transferable, sub-licensable, royalty-free, unlimited, and worldwide license to
use, copy, and otherwise utilize or commercialize such Supportive Information and Derivatives in any manner
known or conceived in the future.

5. Technical Support: U3 is not obligated to provide technical or other support for the Licensed Software or
otherwise in connection with the Agreement including, without limitation, any obligation to develop or provide any
updates or revisions to any Licensed Software or other materials, documentation, information or tools hereunder
("Support Services"). Technical support may be made available, if at all, pursuant to a separate agreement
between You and U3.

6. Termination. Without prejudice to any other rights, U3 may terminate this Agreement if you fail to comply with
the terms and conditions of this Agreement. In such event, the license and any other rights granted hereunder shall
immediately expire and you must destroy all copies of the Licensed Software and all of its components; provided
however that Section 4(c) shall survive termination.

7. Disclaimer of Warranties. . TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, U3 AND ITS
LICENSORS PROVIDE THE LICENSED SOFTWARE AND ANY (IF ANY) SUPPORT SERVICES "AS IS" AND
WITHOUT WARRANTY OF ANY KIND FROM ANYONE, INCLUDING WITHOUT LIMITATION, ANY WARRANTY
OF MERCHANTABILITY, OF ACCURACY OR COMPLETENESS OF RESPONSES, OF RESULTS, OF
WORKMANLIKE EFFORT, OF LACK OF VIRUSES, AND OF LACK OF NEGLIGENCE OR FITNESS FOR A
PARTICULAR PURPOSE, ALL WITH REGARD TO THE LICENSED SOFTWARE, AND THE PROVISION OF OR
FAILURE TO PROVIDE SUPPORT SERVICES. FURTHER, U3 DOES NOT WARRANT RESULTS OF USE OR
THAT THE LICENSED SOFTWARE IS BUG FREE OR THAT THE LICENSED SOFTWARE'S USE WILL BE
UNINTERRUPTED. ALSO, THERE IS NO WARRANTY OR CONDITION OF TITLE, QUIET ENJOYMENT, QUIET
POSSESSION, CORRESPONDENCE TO DESCRIPTION OR NON-INFRINGEMENT, WITH REGARD TO THE
LICENSED SOFTWARE. THE ENTIRE RISK AS TO THE QUALITY OF OR ARISING OUT OF USE OR
PERFORMANCE OF THE LICENSED SOFTWARE AND SUPPORT SERVICES, IF ANY, REMAINS WITH YOU.

8. Exclusion of Incidental, Consequential and Certain Other Damages. To the maximum extent permitted by
applicable law, in no event shall U3 and its licensors be liable for any special, incidental, indirect, or consequential
damages whatsoever (including, but not limited to, damages for loss of profits or confidential or other information,
for business interruption, for personal injury, for loss of privacy, for failure to meet any duty including of good faith
or of reasonable care, for negligence, and for any other pecuniary or other loss whatsoever) arising out of or in any
way related to the use of or inability to use the Licensed Software, the provision of or failure to provide Support
Services, or otherwise under or in connection with any provision of Agreement, even in the event of the fault, tort
(including negligence), strict liability, breach of contract or breach of warranty by U3, and even if You have been
advised of the possibility of such damages.

9. Limitation of Liability and Remedies. NOTWITHSTANDING ANY DAMAGES THAT YOU MIGHT INCUR FOR
ANY REASON WHATSOEVER (INCLUDING, WITHOUT LIMITATION, ALL DAMAGES REFERENCED ABOVE
AND ALL DIRECT OR GENERAL DAMAGES), THE ENTIRE LIABILITY OF U3 UNDER ANY PROVISION OF
THIS AGREE,EMNT AND YOUR EXCLUSIVE REMEDY FOR ALL OF THE FOREGOING SHALL BE LIMITED
TO THE GREATER OF THE AMOUNT ACTUALLY PAID BY YOU FOR THE LICENSED SOFTWARE OR
U.S.$5.00. THE FOREGOING LIMITATIONS, EXCLUSIONS AND DISCLAIMERS (INCLUDING SECTIONS 7,
AND 8 ABOVE) SHALL APPLY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EVEN IF ANY
REMEDY FAILS ITS ESSENTIAL PURPOSE.

10. Indemnification. You hereby agree to indemnify, defend and hold U3, and all licensors, officers, directors,
owners, agents, information providers and affiliates (collectively, the "U3 Parties") harmless from and against any
and all liability, losses, costs and expenses (including attorneys’ fees) incurred by any U3 Parties in connection
with a breach of this Agreement.

11. Governing Law. This Agreement shall be governed and construed according to the laws of the State of
California and the United States, as if this Agreement were wholly executed and wholly performed within the State



of California and the United States, and without reference to the conflicts of laws principles thereof, and without
regard to the United Nations Convention on the International Sale of Goods or the Uniform Computer Information
Transactions Act.

12. Miscellaneous. Neither this Agreement nor the licenses granted hereunder are assignable or transferable (and
any attempt to do so shall be void); provided that U3 may assign and transfer the foregoing to a successor to
substantially all of U3’s business or assets. The provisions hereof are for the benefit of the parties only and not for
any other person or entity. Any notice, report, approval, authorization, agreement or consent required or permitted
hereunder shall be in writing; notices shall be sent to the address the applicable party has or may provide by
written notice or, if there is no such address, the most recent address the party giving notice can locate using
reasonable efforts. No failure or delay in exercising any right hereunder will operate as a waiver thereof, nor will
any partial exercise of any right or power hereunder preclude further exercise. If any provision shall be adjudged
by any court of competent jurisdiction to be unenforceable or invalid, that provision shall be limited or eliminated to
the minimum extent necessary so that this arrangement shall otherwise remain in full force and effect and
enforceable. This is the complete and exclusive statement of the mutual understanding of the parties and
supersedes and cancels all previous written and oral agreements and communications relating to the subject
matter hereof and any waivers or amendments shall be effective only if made in writing; however, any pre-printed
or standard terms of any purchase order, confirmation, or similar form, even if signed by the parties after the
effectiveness hereof, shall have no force or effect. The substantially prevailing party in any action to enforce this
agreement will be entitled to recover its attorney’s fees and costs in connection with such action. As defined in
FAR section 2.101, DFAR section 252.227-7014(a)(1) and DFAR section 252.227-7014(a)(5) or otherwise, all
Licensed Software and accompanying Documentation provided by U3 are "commercial items," "commercial
computer software" and/or "commercial computer software documentation." Consistent with DFAR section
227.7202 and FAR section 12.212, any use, modification, reproduction, release, performance, display, disclosure
or distribution thereof by or for the U.S. Government shall be governed solely by these terms and shall be
prohibited except to the extent expressly permitted by these terms.



