COMMERCIAL SOURCE CODE LICENSE AGREEMENT 1.00 (CSCL1.00)
(RCL/RCBL Buyout Agreement)

Rationale: This commercial source code license shall replace the RCL/RCBL license for
Customer's use of the Software, thereby permanently replacing the terms and conditions
imposed by the RCL/RCBL license, as set forth in this Agreement. This agreement has no other
benefits beyond the RCL/RCBL except that it allows any Customer Modifications to be kept
proprietary.

THIS SOURCE CODE LICENSE AGREEMENT ("Agreement") is made and entered into as of
the last date executed by the parties below (the "Effective Date") by and between OPC
Foundation, Inc., a Minnesota corporation having a principal place of business at 16101 N. 82nd
Street, Suite 3B, Scottsdale, AZ 85260-1830, USA, ("OPC Foundation"), and

,a
corporation having a principal place of

business at
("Customer").

The parties agree as follows:
1. DEFINITIONS.

"Original Code" means Source Code of computer software code which is described in the
Source Code notice required by Exhibit A as Original Code.

"Modifications" means any addition to or deletion from the substance or structure of either the
Original Code or any previous Modifications. When Covered Code is released as a series of
files, a Modification is: (i) any addition to or deletion from the contents of a file containing
Original Code or previous Modifications; (ii) any new file that contains any part of the Original
Code, or previous Modifications.

"Covered Code" means the Original Code, or Modifications or the combination of the Original
Code, and Modifications, in each case including portions thereof.

"Software" means the Covered Code and accompanying documentation and support files
referenced in section 1 of Exhibit A, including Updates (if any).

"Updates" means any patches, bug fixes, upgrades, and new versions of the Software made
generally available by OPC Foundation during the term of this Agreement.

"Source Code" means computer programming code in human readable form that is not
suitable for machine execution without the intervening steps of interpretation or compilation,
meaning the preferred form of the Covered Code for making modifications to it, including all
modules it contains, plus any associated interface definition files, scripts used to control
compilation and installation of an Executable Object Code, or source code differential
comparisons against the Original Code. The Source Code can be in a compressed or archival
form, provided the appropriate decompression or de-archiving software is widely available for
no charge.

"Executable Object Code" means the computer programming code in any other form than
Source Code that is not readily perceivable by humans and suitable for machine execution
without the intervening steps of interpretation or compilation.



"Authorized Site" means a Customer’s facility where software development takes place as
specified in Exhibit A.

"Project" means a concerted undertaking by an identified Customer development team to
design or produce a Target Application.

"Run-Time Module" means the Executable Object Code derived from compiling the Software to
be incorporated into a Target Application as inseparably embedded code.

"Target Application” means an end-user item, such as a software product that is possibly
replicated in identical form and offered for sale or licensed to third parties, or a device or
system developed by Customer pursuant to a Project that contains a Run-Time Module, or
any portion thereof.

"Downsteam Customer” means any person or business entity that acquires the Target
Application directly from the Customer or from another Downstream Customer of the
Customer’s.

2. SOURCE CODE LICENSE.

Subject to Customer’s compliance with the terms and conditions of this Agreement and payment
of any applicable fees, OPC Foundation hereby grants to Customer a non-transferable,
nonexclusive, worldwide, perpetual, royalty-free, paid-up license: (i) to reproduce and use the
Software solely at the Authorized Site in connection with the Project; (ii) to make backup copies
at the Authorized Site for the purpose of this Agreement; (iii) to store the Software in a source
code repository; (iv) to create Modifications and other derivative works of the Software, solely to
the extent necessary to support the development of the Target Application; (v) to compile the
Software, including any Modifications and derivative works thereof, into Run-Time Modules; (vi)
to reproduce an unlimited number of Run-Time Modules for physical incorporation into the
Target Application; and (vii) to market, sell, and distribute the Target Application.

3. RESTRICTIONS.

Customer shall reproduce and include any and all copyright notices and proprietary rights
legends, as such notices and legends appear in the original Software, on any copy of the
Software, or portion thereof, with the exception of the RCL license notices.

The Software shall be handled, used and stored, solely at the Authorized Site identified in
Exhibit A. The Software may be used from a single machine, a set of machines, or a network
file server connected via an intranet of local and remote users, but there shall be no access to
the Software from any external network not being operated by or on behalf of Customer.

For Software that is also available under the terms of the Reciprocal Community License (RCL),
Customer may distribute Covered Code and the Customer Modifications along with the Target
Application in Source Code form to a Downstream Customer for the purpose of allowing said
Downstream Customer to compile the Target Application. Downstream Customers are bound by
the RCL agreement, not this Commercial Agreement, so if a Downstream Customer makes
modification to the code, all modifications, including those made by the Customer must be
submitted to the Community as set forth by the RCL, thus nullifying any value of this
Commercial License Agreement. To prevent this, Customer should either prohibit Downstream
Customers from making any Modifications or should acquire additional Commercial Licenses



from the OPC Foundation on behalf of each Downstream Customer.
4, OWNERSHIP.

OPC Foundation represents and warrants to Customer that OPC Foundation has all rights
in the Software necessary to grant the rights and license granted to Customer in this
Agreement.

Customer shall not have any obligation to provide, assign, or disclose to OPC Foundation or
any other party any Modifications. Not withstanding the foregoing, OPC Foundation and its
licensors shall retain exclusive ownership of all worldwide Intellectual Property Rights in and to
the Software. Customer acknowledges that this Agreement does not grant to Customer any
Intellectual Property Rights in or to the Software other than the limited rights with respect to the
Software as set forth in Section 2.

5. DELIVERY AND PAYMENT.

Immediately following the Effective Date, OPC Foundation grants Customer the right to install
the Software at the Authorized Site and use the Software as set forth in Section 2 subject to the
restrictions listed in Section 3. This Agreement shall be the sole and exclusive agreement
governing Customer's use of the Software.

Customer shall pay to OPC Foundation the Software license fee set forth in Exhibit A.
License fees will be invoiced with shipment of this License Agreement. Payment of all
amounts invoiced shall be due forty-five (45) days after receipt of the invoice.

All payments and amounts shall be paid without deduction, set-off or counter claim, free and
clear of any restrictions or conditions, and without deduction for any taxes, levies, imposts,
duties, fees, deductions, withholdings or other governmental charges. If any deduction is
required to be made by law, Customer shall pay in the manner and at the same time such
additional amounts as will result in receipt by OPC Foundation of such amount as would have
been received by OPC Foundation had no such amount been required to be deducted. If
Customer is claiming sales or use tax exemption, a certified Tax Exempt Certificate must be
attached to this Agreement or applicable purchase order submitted by Customer.

6. TERM AND TERMINATION.

This Agreement shall commence upon the Effective Date and is granted in perpetuity, but may
be terminated without notice in the following circumstances: if Customer breaches any term of
this agreement, unless such breach is curable and is cured by Customer within thirty

(30) days after notice of such breach is provided by OPC Foundation; if Customer becomes the
subject of insolvency proceedings; if Customer, being a firm or partnership, is dissolved; or if
Customer destroys the Software for any reason. Upon termination, Customer shall destroy any
remaining copies of the Software or otherwise return or dispose of such material. Termination
pursuant to this clause shall not affect any rights or remedies, which OPC Foundation may have
otherwise under this license or at law.

The following Sections shall survive any termination of this Agreement: Sections 1, 4, 6, 8,
and 10. Termination of this Agreement, if any, shall not affect any licenses or other grants of
any rights, titles, or interests of Customer in or to any Run-Time Modules or the Target
Application.



7. LIMITED WARRANTY.

OPC Foundation warrants that the Software, installation scripts, and future Updates will be
provided to Customer for a period of twelve (12) months from the Effective Date. Customer may
extend the Update period by purchasing a Maintenance Agreement. Customer assumes full
responsibility for: (i) the selection, download, and installation of the Software;(ii) the proper use
of the Software; (iii) verifying the results obtained from the use of the Software; and (iv) taking
appropriate measures to prevent loss of data. OPC Foundation does not warrant that the
operation of the Software will meet Customer’s requirements or that Customer will be able to
achieve any patrticular results from use or Modification of the Software or that the Software will
operate free from error.

EXCEPT AS EXPRESSLY SET FORTH IN SECTIONS 7 AND 8 OF THIS
AGREEMENT,OPC FOUNDATION AND ITS LICENSORS DISCLAIM ALL WARRANTIES,
WHETHER EXPRESS,IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION,
THE IMPLIEDWARRANTIES OF MERCHANTABILITY, OF FITNESS FOR A PARTICULAR
PURPOSE,NONINFRINGEMENT OF THIRD PARTY INTELLECTUAL PROPERTY RIGHTS,
AND ANYWARRANTY THAT MAY ARISE BY REASON OF TRADE USAGE, CUSTOM, OR
COURSEOF DEALING. WITHOUT LIMITING THE FOREGOING, CUSTOMER
ACKNOWLEDGES THAT THE SOFTWARE IS PROVIDED "AS I1S" AND THAT OPC
FOUNDATION DOES NOT WARRANT THE SOFTWARE WILL RUN UNINTERRUPTED OR
ERROR FREE. THE ENTIRE RISK AS TO RESULTS AND PERFORMANCE OF THE
SOFTWARE IS ASSUMED BY CUSTOMER. UNDER NO CIRCUMSTANCES WILL OPC
FOUNDATION BE LIABLE FOR ANY SPECIAL, INDIRECT,INCIDENTAL, EXEMPLARY OR
CONSEQUENTIAL DAMAGES OF ANY KIND OR NATUREWHATSOEVER, WHETHER
BASED ON CONTRACT, WARRANTY, TORT (INCLUDINGNEGLIGENCE), STRICT
LIABILITY OR OTHERWISE, ARISING OUT OF OR IN ANY WAYRELATED TO THE
SOFTWARE, EVEN IF OPC FOUNDATION HAS BEEN ADVISED ON THEPOSSIBILITY OF
SUCH DAMAGE OR IF SUCH DAMAGE COULD HAVE BEEN REASONABLY FORESEEN,
AND NOTWITHSTANDING ANY FAILURE OF ESSENTIALPURPOSE OF ANY EXCLUSIVE
REMEDY PROVIDED. SUCH LIMITATION ON DAMAGES INCLUDES, BUT IS NOT
LIMITED TO, DAMAGES FOR LOSS OF GOODWILL, LOSTPROFITS, LOSS OF DATA OR
SOFTWARE, WORK STOPPAGE, COMPUTER FAILURE ORMALFUNCTION OR
IMPAIRMENT OF OTHER GOODS. IN NO EVENT WILL OPC FOUNDATION BE LIABLE
FOR THE COSTS OF PROCUREMENT OF SUBSTITUTE SOFTWARE OR SERVICES.
THIS DISCLAIMER OF WARRANTY CONSTITUTES AN ESSENTIAL PART OF THIS
LICENSE. NO USE OF ANY COVERED CODE IS AUTHORIZED HEREUNDER EXCEPT
UNDER THIS DISCLAIMER.

8. INFRINGEMENT INDEMNITY DISCLAIMER.

Customer expressly acknowledges and agrees that although OPC Foundation grants the
licenses to the Software set forth herein, no assurances are provided by OPC Foundation that
the Software does not infringe the patent or other intellectual property rights of any other entity.
OPC Foundation disclaims any liability to Customer for claims brought by any other entity
based on infringement of intellectual property rights or otherwise. As a condition to exercising
the rights and licenses granted hereunder, Customer hereby assumes sole responsibility to
secure any other intellectual property rights needed, if any. For example, if a third party patent
license is required to allow Customer to distribute the Software, it is the Customers
responsibility to acquire that license before distributing the Software.

9. GENERAL.



Neither party shall be liable hereunder by reason of any failure or delay in the performance of its
obligations hereunder (except for the payment of money) on account of strikes, shortages, riots,
insurrection, fires, flood, storm, explosions, acts of God, war, governmental action, labor
conditions, earthquakes, material shortages or any other cause which is beyond the reasonable
control of such party.

The Software is a "commercial item" as that term is defined at 48 C.F.R. 2.101, consisting of
"commercial computer software" and "commercial computer software documentation” as such
terms are used in 48 C.F.R. 12.212. Consistent with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-
1 through 227.7202-4, Customer will provide the Software to U.S. Government End Users only
pursuant to the terms and conditions therein.

Customer may not delegate, assign or transfer this Agreement, the license(s) granted or any of
Customer’s rights or duties hereunder without OPC Foundation's express prior written consent,
except by way of merger or acquisition of the business of Customer, and any attempt to do so
shall be void. OPC Foundation may assign this Agreement, and its rights and obligations
hereunder, in its sole discretion.

All Software and technical information delivered under this Agreement are subject to U.S.
export control laws and may be subject to export or import regulations in other countries.
Customer agrees to strictly comply with all such laws and regulations.

This Agreement is governed by Minnesota law, excluding any principle or provision that
would call for the application of the law of any jurisdiction other than Minnesota. Any action
regarding this Agreement shall be brought in a court of competent jurisdiction, federal or
state, in Minnesota, and OPC Foundation consents to venue and jurisdiction in and service of
process from such court.

10. DISCLOSURE OF CUSTOMER IDENTITY.
OPC Foundation will not disclose the identity of the Customer on its Web site, advertising,
press releases, or other publicly released publicity without the Customers' prior written
consent.

EXHIBIT A
1. OPC Foundation UA Source Code Products.

Original Source Code files suitable for compilation into Run-Time Modules for integration into a
Target Application:

(list of applicable source files)
Updates to any of the Original Source Code files listed above and distributed by OPC
Foundation are also covered under this Agreement.

License Fee: $xxx.xx USD (+ tax when applicable by local law, see section 5)

Authorized Site (address and building identification):




IN WITNESS WHEREOF, the parties’ authorized representatives have executed this
Agreement and Exhibit as of the Effective Date.

OPC FOUNDATION, INC.
By: Thomas Burke

Title: President

Date:

CUSTOMER
By:

Title:

Date:

Please complete this form, sign, and return by fax, email, or surface mail to OPC Foundation,
Inc.



