MERCUTIO LICENSE AGREEMENT

IMPORTANT: This is a legal agreement between you (the "Licensee") and

Ramon M. Felciano ("Licensor").

It is important that you read this document

before opening the enclosed sealed package containing the software (the
"Software") or using the Software. By openingthe sealed package and/owusing
the Software, you acknowledge that you have read this Agreement and agree to
be bound by its terms. If you do not agree, promptly retuthe unopened Software and
accompanying items to Licenstor a full refund of the amount, if any,paid by Licensee to

Licensor for license of the Software.

1. License Grant: Licensor grants you a
non-exclusive, non-transferable,limited
license to(i) incorporatethe Software, in
object codeonly, into a single software
program forMacintosh platform ("Licensee
Program"); (ii) copy, sublicense and
distribute the Software to end-users, in
object codeonly, solely for use with and as
part of such LicenseeProgram, provided,
however, Licensee may notunder any
circumstances grant sublicensees the right to
sublicense theSoftware; and(iii) use the
materials enclosed in this package subject to
the terms and conditions skirth in this
Agreement. Licensee may not sublicense the
Software for any usether thanfor use by
end-users with and gmart of suchLicensee
Program. Licensee Program must add to the
Software material new functionality for
which Licensee is the original author and/or
owns all necessary rightsAll rights not
expressly granted td.icensee herein are
retained by Licensor. Any distribution of the
Software agart of a License®rogram by
Licensee shall be madely on terms and
conditions at least as restrictive as those
containedherein. Licensee shall nomake
any representations, warranties or promises
with respect tothe Software inconsistent
with this Agreement. Licensee shall notify
Licensor promptly if Licensee distributes the
Licensee Program on CD-ROM or as part of
a collection of developer or on-line
materials.

2. Ownership: All rights, title and interest
to the Software andaccompanying materials
provided by Licensor are owned by Licensor
and are protected bgopyright, trademark
and trade secret law and international
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treaties.You acquireonly the right to use
and distribute  the Software and
accompanying materialduring the term of
this Agreementand in accordance with the
terms of this AgreementAny rights,
express or implied, irthe Software and
accompanying materials other thahose
specified in thisAgreement areeserved by
Licensor. You must treat theSoftwarelike
any other copyrightedmaterial except as
otherwise provided under this Agreement.
You agree not teemove,deface orobscure
Licensor's copyright or trademark notices
and/or legends or proprietary notices on the
Software and/oraccompanying materials.
Licensee shall include thefollowing
copyright notice inall Licensee program
manuals and other end-usgwcumentation:
"Mercutio MDEF from Digital Alchemy,
copyright © Ramon M. Felciano 1992-
1997, All Rights Reserved.”

3. License Fee: Licensee shall
compensate Licensor by, either:

(a) Paying Licensothe sum of one
thousand U.S. dollars ($1,000.00 USD) for
the license granted hereunder; or

(b) Providing Licensor with deast
one complete copy of each Licensee
Program it distributesincluding any future
versions and/or revisions of sudhcensee
Program, and including the followirtgxt in
the "AboutBox" of the Licensee Program:
"Mercutio MDEF copyright © Ramon M.
Felciano 1992-1997, All Rights Reserved."

4. Copies and Modifications:You may
make copies of the Software and



accompanying materials for distribution only
as part of a LicenseProgram and/or for
back-up purposes, provided that you
reproduce and include all  copy-
right/proprietary rights notice(s) on all
copies. You may notnor may you assist
anotherto, modify, translate,convert to
another programming language, decompile,
reverse engineer or disassemble any portions
of the Software. Unless otherwiggovided

by this agreement, yomay notcopy the
Software and/oraccompanying materials.
You agree to notify your employees
and/agents who may have access to the Soft-
ware and/or accompanyingaterials of the
restrictions contained in thigreement and

to ensure their compliance with such
restrictions.

5. Taxes: Licensee shall béable for and
shall payall charges and taxes (localate
and federal), includingall sales and use
taxes, whichmay now or hereafter be
imposed or leviedupon the license or
possession or use ofthe Software,
excluding, however, taxes based on
Licensor's income.

6. Confidentiality: By accepting this
license, you acknowledgbat theSoftware
and accompanying materials are proprietary
in nature and contain valuable confidential
information developed or acquired at great
expense. You agree not to disclose to others
or utilize such trade secrets or proprietary
information except as provided herein.

7. Term: This Agreement is effectivérom
the dateyou openthe sealed package and/or
use the Software until terminated. Either
party may terminatehis agreement at any
time uponthirty (30) dayswritten notice to
the otherparty. Upon termination of this

Agreement, Licensee agrees to then cease all

use and distribution dhe Software,and to
promptly return the Software and any
accompanying materials togethesith any
copy thereof to Licensor; provided,
however, thatermination of thisAgreement
shall not affect licenses granted to End-
Licenseesfor Licensee Programs prior to
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such termination. Notwithstanding the
remedy provided above, Licensor may
enforce its othelegal rights. Sections 2, 4,
6, 8 and 11-1%will survive termination of
this Agreement.

8. Assignment: You may not assign,
sublicense, rent, loan, leasepnvey or
otherwise transfer thisAgreement or the
Softwareexcept asotherwise provided by
this AgreementAny unauthorizedassign-
ment, sublicense, rental, loan, lease,
conveyance or other transfer of any copy of
the Software and/or accompanyingaterials
shall be void and shallautomatically
terminate this Agreement.

9. No Warranty Exceptions: THE
SOFTWARE ISPROVIDED "AS IS." TO
THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, LICENSOR DIS-
CLAIMS ALL WARRANTIES OF ANY
KIND, EXPRESS OR IMPLIED, IN-
CLUDING, BUT NOT LIMITED TO,
IMPLIED WARRANTIES OF PERFOR-
MANCE OR MERCHANTABILITY OR

FITNESS FOR A PARTICULAR
PURPOSE. YOU BEAR ALL RISK
RELATING TO  QUALITY  AND

PERFORMANCE OF THE SOFTWARE,
AND ASSUME THE ENTIRE COST OF
ALL NECESSARY SERVICING, REPAIR
OR CORRECTION. SOME
JURISDICTIONS DONOT ALLOW THE
EXCLUSION OR LIMITATION OF
LIABILITY FOR CONSEQUENTIAL OR
INCIDENTAL DAMAGES, SO THE
ABOVE LIMITATIONS MAY NOT
APPLY TO YOU. IN SUCH EVENT,
LICENSOR'S LIABILITY SHALL BE
LIMITED TO THE GREATEST EXTENT
PERMITTED BY APPLICABLELAW. No
liability shall arise out of Licensor's
rendering oftechnical advice or service in
connection with the Software. Licensor does
not warrant that the Softwarell meetyour
requirements, operate without interruption or
be error free.

10. Limitation of Remedies:
Licensor'smaximum liability for any claim



by you or anyoneclaiming through or on
behalf ofyou arising out of thisAgreement
shall not in any event exceed ttaetual
amount, if anypaid byyou for the license
to the Software. TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE
LAW, LICENSOR SHALL NOT BE
LIABLE FOR THE LOSS OF REVENUE
OR PROFITS, EXPENSE ORNCONVE-
NIENCE, OR FOR ANY OTHER DIRECT,
INDIRECT, SPECIAL, INCIDENTAL,
EXEMPLARY OR CONSEQUENTIAL
DAMAGES, ARISING OUT OF THIS
AGREEMENT OR CAUSED BY THE
USE, MISUSE ORINABILITY TO USE
THE SOFTWARE,EVEN IF LICENSOR
HAS BEEN ADVISED OF THE POSSI-
BILITY OF SUCH DAMAGES. SOME
JURISDICTIONS DO NOT ALLOW
EXCLUSION OR LIMITATION OF
INCIDENTAL OR CONSEQUENTIAL
DAMAGES, SO THE  ABOVE
LIMITATION OR EXCLUSION MAY
NOT APPLY TO YOU.

11. Support: Licensor is not responsible
for maintaining, correcting any erroasd/or
bugs in, or helping you to ugke Software,
and is not required tmake available to you
any updates, fixes or support for the
Software (an"upgrade"). Notwithstanding
the above, Licensor reserveghe right to
replace, modify, alter, improvenhance or
change the&software at any time, in its sole
discretion. Any upgrades whichmay be
provided shall be subject to this Agreement,
except that ifany license is included by
Licensor withthe upgradewhich contains
terms additional to or inconsistent with this
Agreement, then such additional or inconsis-
tent terms shallsupersedethe applicable
portions of thisAgreementwhen applied to
the upgrade. Licensor, in its sole discretion,
may agree to providéechnical support on
such terms andconditions, and for such
additional fee as the parties mutually agree
upon which shall be the subject of a separate
agreement.

12. Governing Law: This Agreement
shall be governed by the lawstbe State of
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California, U.S.A., exclusive of itschoice
of law principles.

13. General Provisions: If any
provision of thisAgreement is held to be
void, invalid, unenforceable or illegal, the
otherprovisionsshall continue in full force
and effect. Failure of a party to enforce any
provision of thisAgreement shalhot con-
stitute or be construed as a waiversoch
provision or ofthe right to enforcesuch
provision. If any legal action, including
arbitration, arises under this agreement or by
any reason of any asserted breach of this
Agreement, the prevailing party shall be
entitled to recoverll costs andexpenses,
including reasonable attorneys' fees,
incurred as a result of such legal action.

14. Export: You agree to comply fully
with all laws and regulations dhe United
States and other countries ("Expbaws")

to assurethat neither theSoftware nor its
accompanying materials arfgd) exported,
directly or indirectly, in violation of Export
Laws, or (2) used forany purpose
prohibited by Export Laws.

15. U.S. Government Restricted
Rights: The Software andaccompanying
materials areprovided with RESTRICTED
RIGHTS. Use,duplication or disclosure by
the government is subject to restrictions as
set forth in subparagraph (c)(1)(ii) of the
Rights in Technical Data and Computer
Software clause at DFARS 252.227-7013 or
the Commercial Computer Software
Restricted Rights clause at FARR2.227-19
subdivision (c)(1) and (2), as applicable.

Contractor/manufacturer is Ramon M.
Felciano,Digital Alchemy, P.O. Box9632,
Stanford, California 94309.

16. Acknowledgement: THIS AGREE-
MENT IS THE COMPLETE AND EXCLU-
SIVE STATEMENT OF AGREEMENT
BETWEEN THE PARTIESAND SUPER-
SEDES ALL PROPOSALS OR PRIOR
AGREEMENTS, VERBAL ORWRITTEN,
AND ANY OTHER COMMUNICATIONS



BETWEEN THE PARTIES RELATING
TO THE SUBJECT MATTER OF THIS
AGREEMENT. NO AMENDMENT TO
THIS  AGREEMENT  SHALL BE
EFFECTIVE UNLESS SIGNED BY
LICENSOR.
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