IMPORTANT! READ THIS FIRST

The License Agreement for InterLok™ follows. Carefully read over the Agreement and fill in all
blanks with the appropriate information. If you have any questions regarding the licensing process
please contact PACE via e-mail at <sales@paceap.com>. The following are the required steps
for licensing InterLok.
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Carefully read this entire document including the License Agreement.

Fill in your company name, address and contact information in items 1 and 2. Please include
the main contact person responsible for use of InterLok. If you need multiple persons to be
authorized, please contact PACE. Unauthorized employees will not be given access to the
evaluation for security reasons.

Due to the nature of our products, if you are a new customer to PACE, please provide
references that will allow us to determine the nature of your business and qualify you as a
software developer. Trade references in the media or company partners/customers are
sufficient if we cannot easily find our own information.

Check the appropriate evaluation license type in item 3.

When paying by credit card, circle your card type and fill in the card number and expiration
date in item 4. If you will pay by other methods, please contact <sales@paceap.com>

Identify your company's Product name and platform in item 5.

Insert the date you want the License to become effective in item 6.

Sign and date the License Agreement and initial the Terms and Conditions.

Return the signed License Agreement and initialed Terms and Conditions to PACE Anti-
Piracy, either by fax or mail. Be sure to include payment, either by VISA, Mastercard,
American Express, or company check. You can also wire transfer the payment. Contact us for
details. California customers should include applicable sales tax.

As soon as we have signed the Agreement, verified your company and or status, and received
payment we will email your registration information so you can download and begin using
InterLok immediately.

The prices listed n this license agreement are valid until 12/31/02. Check out our web site
http://www.paceap.com for the latest prices and products available from PACE Anti-Piracy.

PACE Anti-Piracy

PO Box 8298

San Jose, CA 95155

Voice: (408) 979-9774 Fax: (408) 979-9775

Web Site: http://www.paceap.com Internet: sales@paceap.com




PACE ANTI-PIRACY PO Box 8298

San Jose, CA 95155
Voice: (408) 979-9774
Fax: (408) 979-9775

InterLok™Evaluation KIt  wes sie: nupimwwpaceap.com

Internet: sales@paceap.com

SOFTWARE EVALUATION LICENSE AGREEMENT

1. Licensee:
2. Address:
Contact Person: Telephone:
E-mail: Fax:
3. License Type License Type Unlock Limit Annual License Fee
and Fee: (] Evaluation InterLok See Terms and Conditions $ 99.00
[] Evaluation InterLok Pro See Terms and Conditions $ 149.00
[ iLok Evaluation kit with InterLok Pro See Terms and Conditions $ 199.00
Note: Separate versions must be ordered for Windows and Macintosh
4. Payment Info: Visa/MC / AMEX #: Expires:
5. Licensee's The name of Licensee's Product
Product: to use InterLok protection:

Platform: (Windows/Macintosh)

This License Agreement is intended to cover InterLok use in connection with
one Product. If you need licensing information that covers additional or multiple
products, please contact PACE. Within thirty days after installation of
InterLok™ on Licensee's Product, Licensee agrees to provide to PACE in
confidence one copy thereof at no charge for PACE's testing and archive
purposes only.

6. Effective Date:

This InterLok™ Software License Agreement includes the accompanying Terms and Conditions, and is
conditioned upon signature below by PACE and Licensee. The page of Terms and conditions must accompany any
purchase in order to be processed.

LICENSEE: PACE ANTI-PIRACY, Inc.
By: By:
Title: Title:

Dated: Dated:




INTERLOK™ SOFTWARE LICENSE AGREEMENT
TERMS AND CONDITIONS

1. APPLICABILITY OF AGREEMENT. This InterLok™ Software License
Agreement ("Agreement") describes PACE's and Licensee's respective rights and
obligations regarding PACE's proprietary InterLok™ software program ("InterLok")
and all related materials and written or oral information provided by PACE to
Licensee ("InterLok Information"). InterLok is intended to "Lock" Licensee's Product,
which thereby becomes the "Locked Product," by automatically embedding certain
InterLok elements, and to "Unlock" the Locked Product to enable its access by an
end-user only by the end-user's electronic exchange of coded information with
Licensee.

2. COMMERCIAL LICENSE. If this Agreement is for a Commercial License,
PACE grants Licensee a non-transferable, non-exclusive worldwide license during
each annual License Term and subject to all applicable provisions of this Agreement
to (i) internally and confidentially use InterLok and InterLok Information in the manner
described therein to Lock and Unlock the Product, and (ii) externally distribute the
Locked Product. Licensee may Unlock Locked Product copies externally distributed
in commerce any number of times not exceeding in the aggregate the applicable
Unlock Limit.

3. EVALUATION LICENSE. If this Agreement is for an Evaluation License,
PACE grants Licensee a non-transferable, non-exclusive worldwide license during
the License Term and subject to all applicable provisions of this Agreement to (i)
internally and confidentially use InterLok and InterLok Information in the manner
described therein to Lock and Unlock the Product, and (i) create and distribute no
more than 100 Locked Product copies for the sole purpose of evaluating InterLok and
not in commerce.

4. LICENSE TERM; TERMINATION. A Distribution License Term is one (1)
year (renewable as provided below), and an Evaluation License Term is three (3)
months (not renewable), beginning on the Effective Date. A Distribution License
Term shall be automatically renewed for additional one (1) year periods unless
Licensee notifies PACE in writing of its desire to terminate the License at least thirty
(30) days prior to the expiration of the then-current License Term. The Annual
License Fee for each renewed License Term shall be PACE's then-current
applicable Annual License Fee. PACE shall invoice Licensee the Annual License
Fee for the next renewal License Term thirty (30) days in advance of the expiration
of the then-current License Term, and each such invoice shall be payable within
thirty (30) days thereafter. Overdue balances shall bear a late charge of two percent
(2%) per month until paid. Regardless of the above, any License and License Term
shall terminate immediately without notice if Licensee breaches any material
provision of this Agreement. Upon any License or License Term termination,
Licensee shall (i) immediately deliver all InterLok and InterLok Information and any
copies thereof to PACE, (i) erase from computer storage or memory or otherwise
destroy d other human and machine-readable copies of InterLok and InterLok
Information or any portions thereof in whatever form existing under Licensee's
control, and (iii) cease all activity permitted by the terminated License.

5 PROPRIETARY RIGHTS; TRADE SECRETS; CONFIDENTIALITY.
Licensee agrees that InterLok and InterLok Information are the sole and exclusive
property of PACE, and that nothing in this Agreement confers upon Licensee any
ownership or other right not expressly granted herein. Licensee agrees that InterLok
and InterLok Information are PACE's proprietary and confidential information and
trade secrets. Licensee agrees to (i) not use, disclose or distribute InterLok or
InterLok Information or any portion or element except as this Agreement expressly
permits, (i) not remove from InterLok or InterLok Information any designation, mark
or proprietary notice, legend or identifying code placed upon or within it by PACE or
which InterLok embeds in the Locked Product, and (i) make no effort to
disassemble, decompile, reverse engineer or otherwise analyze InterLok or InterLok
Information or any element or attempt to gain knowledge of its operation beyond that
expressly conveyed by InterLok Information and InterLok's permitted use.

6. WARRANTIES; WARRANTY EXCLUSIONS; LIMITATION OF LIABILITY;
INDEMNITY. PACE warrants that under the laws of the State of California and the
federal laws of the United States of America (each without reference to "conflict of
laws" principles) that it owns InterLok and InterLok Information in the form delivered
by PACE to Licensee, and that it has the right to grant Licensee's License. PACE
will indemnify and hold Licensee harmless against any loss, cost, liability or
expense arising from any breach of this warranty, without limitation of liability.
EXCEPT AS EXPRESSLY PROVIDED IN THE PRECEDING SENTENCE, PACE FURNISHES AND
LICENSEE ACCEPTS INTERLOK AND INTERLOK INFORMATION ASHS, WITH NO WARRANTY,
EXPRESS OR IMPLIED, AND THERE IS EXPRESSLY EXCLUDED THE IMPLIED WARRANTIES OF
DESIGN, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. PACE MAKES NO
WARRANTY OR REPRESENTATION REGARDING THE ACCURACY, EFFICACY, UTILITY OR
FREEDOM FROM ERRORS OR DEFECTS OF INTERLOK, INTERLOK INFORMATION, AND THE
MEDIA CONTAINING THEM, NOR REGARDING THEIR POTENTIAL ADVERSE EFFECT UPON THE
OPERATION OF LOCKED PRODUCTS, COPIES THEREOF, OR ANY COMPUTER OR OTHER
MACHINE OR MACHINERY IN CONJUNCTION WITH WHICH INTERLOK; INTERLOK INFORMATION
OR ANY LOCKED PROGRAMS OR COPIES MAY BE USED. PACE MAKES NO WARRANTY OR
REPRESENTATION AND HAS NO INDEMNITY OBLIGATION REGARDING THE RIGHTS OF ANY
THIRD PARTIES ARISING WITH RESPECT TO INTERLOK OR INTERLOK INFORMATION UNDER
THE PATENT, TRADEMARK, COPYRIGHT, OR OTHER INTELLECTUAL PROPERTY LAWS OF
ANY COUNTRY OR JURISDICTION OTHER THAN THE FEDERAL LAWS OF UNITED STATES OF
AMERICA OR THE LAWS OF THE STATE OF CALIFORNIA, WITHOUT REFERENCE TO
"CONFLICT OF LAWS' PRINCIPLES.

EXCEPT AS EXPRESSLY PROVIDED ABOVE IN THIS PARAGRAPH 6, PACE
SHALL NOT BE LIABLE TO LICENSEE OR ANY THIRD PARTY MR ANY
ACTUAL, DIRECT, INDIRECT, SPECIAL, CON-SEQUENTIAL, EXEMPLARY OR
OTHER DAMAGES OR LIABILITY OF ANY KIND OR UNDER ANY
CIRCUMSTANCE OR LEGAL THEORY RELATING TO OR ARISING IN ANY WAY
FROM THIS AGREEMENT OR THE ACTIVITIES OR COMMERCIAL
RELATIONSHIP IT CONTEMPLATES OR IMPLIES, INCLUDING WITHOUT
LIMITATION DAMAGES OR LIABILITY ARISING FROM PACE'S OR ANY THIRD
PARTY'S ACTUAL OR ALLEGED NEGLIGENCE, BREACH OF CON-TRACT,
BODILY INJURY, PERSONAL INJURY, STRICT LIABILITY, LOSS OF GOODWILL
OR REPUTATION, LOSS OF PROFITS OR OTHER ECONOMIC LOSS OR
DAMAGE, REGARDLESS WHETHER PACE HAS BEEN ADVISED OF THE
POSSIBILITY OF ANY SUCH LOSS AND REGARDLESS OF THE COURSE OF
DEALING WHICH DEVELOPS OR HAS DEVELOPED BETWEEN THE PARTIES.
LICENSEE HEREBY RELEASES PACE FROM AND AGREES TO INDEMNIFY AND
HOLD PACE HARMLESS AGAINST ANY LIABILITY, CLAIM, LOSS, COST,
DAMAGE OR EXPENSE, INCLUDING REASONABLE ATTORNEY FEES, CAUSED
OR ASSERTED BY LICENSEE OR ANY THIRD PARTY, CONSISTING OR
ARISING FROM OR IN THE COURSE OF (i) ANY DAMAGES OR LIABILITY FOR
WHICH PACE IS NOT LIABLE AS PROVIDED IN THE PRECEDING SENTENCE,
OR (i) LICENSEE'S BREACH OF THIS AGREEMENT.

7. MISCELLANEOUS. This Agreement shall be governed by California law,
without reference to tonflict of laws" principles. This Agreement sets forth the
parties' entire understanding regarding its subjects, supersedes any related prior or
contemporaneous understandings or agreements, and may not be modified, unless
PACE and Licensee mutually and epressly agree otherwise in writing. If any
portion of this Agreement is held unenforceable by a court, such portion shall be
deemed reformed to the minimum extent required to permit enforcement while
preserving to the greatest extent
possible its original intended meaning
and effect. Licensee may not assign
this Agreement or any of its rights
without PACE's written consent,
which PACE won't un-reasonably withhold.
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