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Binary Star Development Corporation
1640 Riverland Road  Ft Lauderdale, FL 33312  USA

Voice (954) 791-8575   Fax (954) 584-4567
Internet:   www.binarystar.com    email:  sales@binarystar.com

Standard Software License   / End User License Agreement (EULA)

NOTE: please fill out and sign this agreement, then mail or fax it to BSDC at 954/584-4567.

Standard Terms and Conditions for use of Licensed Software

1. License:   Binary Star Development Corporation (BSDC) grants to Licensee a non-exclusive, non-
transferable license ( License ), to use the licensed software product (Programs), only on the above
system platform, with only one production copy per license site, solely for Licensee s use on a single
computer.  This license does not include the right to training, updates, upgrades, or other enhancements.
This license does apply to any update, upgrade or other enhancement provided by BSDC their dealers or
distributors.  BSDC reserves the right to require an additional license and fee for use of the software on a)
additional production machines, b) hot-backup machines or c) additional development, QC or test
machines.

2. Title and Restrictions:  Licensee acknowledges the valuable proprietary information and trade secrets
contained in the Programs and accompanying documentation.  Title and ownership, including but not
limited to copyrights, patents and trademarks, of the Programs, including source code (in any form), object
code, diskettes, and other electronic media and documentation, and all copies, shall remain the confidential
and proprietary property of BSDC, its heirs or assigns, and is furnished to Licensee only on a license basis.
NO title to the intellectual property in the Programs, including but not limited to patents, copyrights
and trademarks is transferred to Licensee.  UNLESS AGREED TO IN ADVANCE, IN WRITING BY
BSDC, LICENSEE SHALL NOT ASSIGN, RENT, LEASE, LOAN, LICENSE, TRANSFER, OR
DISTRIBUTE THE PROGRAMS OR ANY PORTION THEREOF TO ANY THIRD PARTY, AND LICENSEE
SHALL NOT USE THE PROGRAMS FOR ANY PURPOSE OTHER THAN GRANTED BY THIS LICENSE.

If Licensee desires to sell or transfer the license to a third party, Licensee shall notify BSDC in writing and
may not transfer the programs to the purchaser without the prior written agreement of BSDC which may be
granted only if the purchaser shall have agreed in writing: (I) To the provisions of a new license agreement
for the Programs, and (ii) Payment of all license fees or other amounts indicated in such license agreement
and such additional fees required.

Licensee shall NOT copy, reproduce or make data transmissions, in whole or in part of the Programs, or
related documentation without the prior written consent of BSDC, except as is reasonably necessary for
archival purposes in support of the System.  Copyright notice and any other proprietary notices shall

End User /
Licensee ______________________________

Address    ______________________________
Must be street address

Address2 _______________________________

City ____________________________________

State ____  Zip _______ Country_____________

Phone:_______________________

Fax:_________________________
Email ____________________________________

 
System Environment:  (required)

  [   ] D3                  [   ] MvEnterprise      [   ] MvOn
  [   ] IBM UniVerse  [   ] IBM Unidata
  [   ] Reality            [   ] QM  Professional
  [   ] jBASE   [   ] Other ______________________
 Operating System
   [  ] Unix / Linux / AIX / Sun / SUSE / etc
    [  ] Windows XP/XP-Pro/Nt Server, etc.

Reseller  dealer/distributor (if applicable)
Company____________________________
Address:  ____________________________
_____________________________________
_____________________________________
Phone: ______________________________
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appear on all copies created by Licensee.  Licensee shall NOT remove, alter or conceal any proprietary
notice or logo.  Licensee shall NOT modify, translate, reverse engineer, disassemble or decompile the
Programs, in whole or in part using any method now known or discovered in the future. In the event that
Licensee desires to relocate the System, Licensee shall obtain the written consent of BSDC, which will not
be unreasonably withheld.  Licensee may NOT EXPORT THIS SOFTWARE OUTSIDE OF THE United
States of America, without the express written permission of BSDC.

3. Confidentiality:  Licensee acknowledges that irreparable injury and damage will result from disclosure
to third parties, or utilization for purposes other than those connected with this License Agreement, of the
Programs, and related documentation, or any portion thereof, whether disclosed electronically, in writing,
orally or in any other form,  (the Confidential Information ).

 (a) Licensee agrees:
 (i) to hold the Confidential Information in strict confidence;

(ii) not disclose such Confidential Information to any third party except as specifically
authorized herein or as specifically authorized by BSDC in writing;

(iii) to use all reasonable precautions, consistent with the Licensee s treatment of its
own confidential information of a similar nature, to prevent the unauthorized disclosure of
the Confidential Information, including, without limitation, protection of documents and
electronic media from theft and unauthorized access, unauthorized duplication and
discovery of contents, and restrictions on access by other persons to such Confidential
Information;

(iv) not to use any Confidential Information for any purpose other than for purposes in
connection with this License Agreement; and

(v) to report to BSDC any violation of these covenants.
1.1  (b) The obligations of Licensee under this Section shall survive the termination of this License

and will remain in effect for 6 (six) years after the date of the last disclosure of Confidential
Information hereunder, at which time the obligations under this Section will terminate. The
Customer is specifically prohibited from  disclosing Source Code of the Programs, which is
the exclusive intellectual property of BSDC. This explicit restriction on source code
disclosure shall remain in effect forever

(c) If requested by BSDC, Licensee, including all individuals who will have access to the
software, and the trade secrets of BSDC shall execute a Non-Disclosure Agreement whose provisions are
agreed to by BSDC and the Licensee.  If a separate Non-Disclosure Agreement between BSDC and
Licensee is executed, the provisions of the Non-Disclosure Agreement shall be incorporated by reference
herein and the provisions of the Non-Disclosure Agreement shall govern in the event any provisions
between this Agreement and the Non-Disclosure Agreement are inconsistent.

4. Third Party Software:  Licensee acknowledges that the Programs may include software owned by third
parties that licensed the software to BSDC for sub-licensing and marketing.  The third party licensor s are
intended beneficiaries of this agreement and can directly enforce its terms against Licensee.  The
limitations of warranty and liability apply to any third party.

5. Limited Warranty:  BSDC warrants that BSDC has the right to license the Programs to Licensee.
BSDC warrants that the Programs will perform substantially as documented at the time of the execution of
this License, provided such Programs are used on the System Configuration according to the operational
specifications.  BSDC s sole obligation is limited to correcting any defect or replacing the Programs, at its
option. This warranty will expire ninety days (90) from the date of shipment of such Programs.  In the event
that Programs do not perform as documented, BSDC shall use reasonable efforts to correct verified
defects in the Programs or replace the Programs with a new version of the Program.
- end of page 2 -
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Except as stated in this license, BSDC shall have no liability to licensee or any other party because of the
failure of the program to perform. BSDC does not warrant that the functions contained in the programs will
meet licensee s requirements or that the operation of the Programs will be uninterrupted or error free.
BSDC does not warrant that the Programs will operate on any system other than the above-listed system.
BSDC assumes no responsibility for programs or software that have been altered or modified, except if
altered or modified by BSDC.  BSDC does not warrant that the Programs will inter-operate with non-BSDC
software, regardless of whether the non-BSDC software is installed on the same or another System.
EXCEPT FOR THE WARRANTIES STATED HEREIN, BSDC DISCLAIMS ALL EXPRESSED OR IMPLIED
WARRANTIES, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE.  THE WARRANTIES STATED IN THIS LICENSE ARE EXCLUSIVE.

6. Damages:
BSDC s sole obligation, and user's sole and exclusive remedy, for breach of the foregoing warranty is to
repair or replace the medium, or, at the discretion of BSDC, to refund the related license fee

EXCEPT FOR DAMAGES FOR BODILY INJURY OR DAMAGE TO REAL OR TANGIBLE PERSONAL
PROPERTY, LIABILITY OF BSDC OR ITS LICENSORS ARISING FROM THE LICENSE OR USE OF THE
SOFTWARE, OR PROVISIONS OF SERVICES, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY
INCLUDING WITHOUT LIMITATION CONTRACT, STRICT LIABILITY, OR NEGLIGENCE OR OTHER TORT,
SHALL BE LIMITED TO DIRECT DAMAGES NOT TO EXCEED THE AMOUNT OF THE RELATED LICENSE
OR SERVICE FEE; AND SPECIFICALLY, IN NO EVENT WILL BSDC OR ITS LICENSORS BE LIABLE FOR
LOST PROFITS, OR OTHER INCIDENTIAL, CONSEQUENTIAL, SPECIAL OR INDIRECT DAMAGES, EVEN IF
ADVISED OF THE PROSPECT OFSUCH DAMAGES. THESE LIMITATIONS SHALL APPLY
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY REMEDY PROVIDED HEREIN.
SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF OR LIMITATION ON IMPLIED  CONDITIONS,
WARRANTIES OR DAMAGES, SO SOME OR ALL OF THE FOREGOING MAY NOT APPLY TO YOU.

7. General:  This License constitutes the entire, full and complete agreement between the parties
concerning the License and supersedes all prior agreements and representations between the parties.
The terms and conditions of this License shall exclusively govern the license of Programs by BSDC to
Licensee notwithstanding language contained in any purchase order or other document.  No waiver of any
breach of this License shall constitute a waiver of any subsequent breach or any other provisions hereof
and a waiver shall not be deemed effective unless made in writing.  No amendment to this License shall be
binding unless agreed to by the parties in writing.  Titles and captions in this License are for reference and
do not affect the meaning or construction of any provision of this License.  Each provision of this license
shall be considered severable; and if, for any reason, any provision hereof is determined to be invalid, such
determination shall not impair the operation of, or have effect upon, such other provisions of this License.

8. US Government Restricted Rights:  If Licensee is a government agency, Licensee hereby
acknowledges and states that the Programs are commercial computer software developed at private
expense, and are provided to Licensee, subject to RESTRICTED RIGHTS, and all other technical data,
including without limitation the documentation, are provided to Licensee subject to LIMITED RIGHTS.  The
terms commercial computer software , private expense , RESTRICTED RIGHTS , and LIMITED
RIGHTS as used in this section are defined in 48 CFR, Ch. 2, Section 252.227-7013.  Licensee agrees
that it will not remove or permit to be removed the following legend, which is printed on the Program and
documentation:  RESTRICTED RIGHTS LEGEND - 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 (May 1987) clause at DFARS 252.227-7013 (48 CFR, Ch2).  Contractor/manufacturer is Binary
Star Development Corporation located at 1640 Riverland Road, Ft Lauderdale, FL 33312, USA.

9. Notices:  Any and all notices required or permitted under this License shall be in writing and shall be
personally delivered or mailed by certified or registered mail, return receipt requested at the addresses
indicated on the cover page, unless and until a different address has been designated by written notice to
the other party.
- end of page 3 -
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10. Term and Termination: The term of this license shall begin upon the delivery and installation of the
Software, and shall remain in force until terminated, in accordance with the terms of this License, and this
License shall continue on a year to year basis provided Licensee pays the Annual License Renewal Fee
indicated above.  If Licensee chooses not to renew, or fails to comply with any other terms of this License,
this License may be terminated by BSDC.  Upon any termination of this License, any and all partial and
complete copies of Programs shall be returned to BSDC, and Licensee will certify to BSDC that the
Programs and documentation and all copies have been returned and any copies of the Programs on hard
disc, have been permanently erased.

Upon BSDC's request, Licensee shall promptly return to BSDC all copies of the Confidential Information,
and will destroy all notes, abstracts, and other documents that contain Confidential Information, and will
provide BSDC a written certification by an officer of the Licensee that it has done so.

11. Programs and Fees:  Upon acquisition of the System configuration as indicated elsewhere in this
Agreement, Licensee agrees to pay a fixed Initial license fee for the Programs plus an initial license fee for
every concurrent user in the initial System Configuration.  Payment of the Annual License Renewal Fee is
required for the continued use of the programs.

Following the initial acquisition of the System configuration (which include the number of users / ports
indicated elsewhere), Licensee agrees to pay a then current license fee for every concurrent user added to
the System thereafter to extend this License to each such added user.  In addition, to continue this License
as indicated in Section 12, an ongoing Annual License Renewal Fee, which is the sum of a per System fee
plus a per port fee (for the then total number of ports configured with the System), shall be paid to BSDC
beginning on the first anniversary date of installation and every anniversary date thereafter for the duration
of this License.  The Annual License Renewal Fee may be adjusted from time-to-time by BSDC, however
such fee shall be no higher than the then-current fee charged by BSDC on similar Systems under like
terms and conditions at the time.  In addition to extending the right of use, the above referenced fees
entitles Licensee to the maintenance indicated in Section 12.

12. Annual License Renewal and Maintenance: In return for payment of the Annual License Renewal
Fee, BSDC shall, for the term of this License, provide maintenance in the form of revisions to enable the
Programs to perform in accordance with the specifications in effect at the time Licensee executes this
License.  Revisions shall be made by BSDC through its authorized marketers.

Revisions shall be designated by BSDC in its sole discretion as either mandatory or optional.  Licensee
may elect to accept or to not accept mandatory revisions.  In the event Licensee refuses a mandatory
revision, future BSDC maintenance on the Programs will be performed at Licensee's expense.  In addition
to the licensee fees payable to BSDC Under section 11, Licensee may be required to pay a revision charge
to the authorized Marketer for each revision supplied to cover the costs of the media, support logistics and
services provided.  Should Licensee request modifications or charges in Programs, then BSDC may make
such charges but shall charge Licensee for such work on a time and materials basis at a rate mutually
agreed upon in advance of the performance of the work.  Following such work, BSDC reserves the right to
declare that all future BSDC maintenance on Programs will be performed at Licensee's expense.

13. Support: Support of BSDC products is available from BSDC re-marketers as well as from BSDC.

14. Injunctive relief::  Licensee acknowledges that damages alone would not be an adequate remedy
hereunder for BSDC, and that breach by Licensee would cause BSDC irreparable harm; therefore, BSDC
shall be entitled to seek injunctive relief to enjoin the breach or threatened breach of this License or the
disclosure or threatened disclosure of confidential information and/or trade secrets, and BSDC shall have
and may cumulatively exercise all rights and remedies as it may have at law or at equity to ensure
compliance with the provisions of this License.
- end of page 4 -
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15. Disputes:  Except in the exercise of an equitable remedy, any controversy or claim arising out of or
related to this License shall be settled by arbitration.  The arbitration shall be conducted in Broward County,
Florida, USA, by a single arbitrator under the then current rules and under the supervision of the American
Arbitration Association.  The arbitrator shall be chosen from a panel of persons knowledgeable in business
information and data processing systems.  The decision and award of the arbitrator shall be final and
binding and the award so rendered may be entered in any court having jurisdiction thereof.  The arbitrator
may award the prevailing party reasonable attorney s fees and costs.  The arbitrator shall not be authorized
to award punitive damages to either party.  BSDC and Licensee agree that, with respect to all claims
subject to this paragraph, a notice of arbitration must be filed within two (2) years after the acts or
occurrences supporting such claim.

16.  Applicable Law:  This license and any dispute or controversy related to or arising out of this license
shall be governed by the internal laws of the State of Florida, County of Broward, United States of America,
excepting its body of law relating to conflict of law.

Having read the aforementioned, we, the Licensee do hereby agree to the above listed terms, and agree to
abide by the above listed covenants of this agreement

17. Counterparts: This Agreement may be signed in one or more counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same instrument.

Having read the aforementioned, the Licensee does hereby agree to the above listed terms, and
agrees to abide by the above listed covenants of this agreement.

Agreed to by a PRINCIPAL of Licensee:      Accepted by Binary Star Development Corporation
who warrants that he is duly authorized to sign

Licensee:_____________________________       Licensor: Binary Star Development Corporation

______________________________________          ___Lee Bacall_____________________________
print Principal's Name (please type or print)                        Principal s Name

______________________________________           ________________________________________
Principal s Signature         Principal s Signature 

____________________________  _________          __President____________________  _________
Principal s title                                   Initials          Principal s title                               Initials

______________________________________          _lee@binarystar.com________________________
Email address  (optional)                                              Email address

Date  ___________________             Date ___________________

Phone number___________________________

 Number of Nucleus users to initially license ______
 Nucleus License number    _______________ (to be filled in by Binary Star)
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