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August 2, 1996
VIA FACSIMILE TRANSMISSION

Mr. Cameron Serles

General Manager

XIRIS, Inc,

5230 South Service road
Burlington, Ontario L7L 5K2
Canada

Re:  Leter of Agreement for the Purchase of XCaliper Source Code and Related Intellectual Property
Rights

Dear Camercn;

This 1.etrer of Agreement contains the tarms and conditions of the purchase by Optimas
Corporaticn of the source code and intellectual property rights related to the XCaliper software. Under this
Letter of Agreement, Optimas will acquire the source code and al! intellectual property rights, including
but not necessarily limited to al! patents, copyrights, trademarks and trade secrets, related to the XCaliper
software product, including versions 2.1 and 2.0, from XIRIS, Inc. in exchange for the consideration
specified below. In all cases, the payment dates indicated shall be the date on which Optimas initiates a
wire transfer to the bank account specified by XIRIS, Inc.

Effective upon the date written below (‘the effective date™), XIRIS, Inc. (“XIRIS™) {including any
comgany that may acquire the majority of the voling stock of XIRIS) and Optimas Corporation
{“Optimas™) agree that:

1Y All carently sutstanding royalty obligations that arise under the existing Software License, Marketing
& Distribution Agreement by and between Optimas Corporation and XIRIS, Inc, dated June 9, 1993
(hereirafier the “Existing i.icense Agreement”), due XIRIS by Optimas and all additionai royalty
obligations that are accrued under the Existing License Agreement prior o the acceptance by Optimas
of the final XCatiper 3.0 software as defined below shall be paid within two (2) business days of the
acceprance of said software.

2) XIRIS shall deliver to Optimas the source code, inciuding all programming comments, and all related
programming documentation of the XCaliper 2.1 software within five (5) business days of the date of
this Letter o7 Agreement. Optimas shall have a maximum of fifteen (15) business days to verify that
ail components of XCaliper 2.1 have been delivered and thereby accept the contents of said materials.
XIRIS shall provide access o the XCaliper 3.0 beta software source code 1o Optimas engineering staff
at XIR!S facilities and, if necessary, at other facilities, prior 10 the delivery to Optimas of the final
XCaliper 3.0 software provided that, in the event that this transaction is not comp.eted, Optimas shall
retumn all copies of the XCaliper 3.0 beta software 1o XIRIS. XIRIS shall deliver ‘he scurce code,
including all prograrnming comments, anc all related programming decumentation to the final
XCaliper 3.0 sofiware no later than September 3C, 1996. Optimas shall have a maximum of fifteen
(13) business days following receipt of the final XCaliper 3.0 source code and documentation to verify
completeness {wnerein “completeness” shall be defined as conforming to the requirements of Exhibit
A to th.s Letter of Agreement) and thereby accept the contents of said materials. In the event that
Optimas determines said software is no? complete as defined herein, then Optimas will notify XIRIS of

any identified deficiencies. XIRIS shall then complete all such deficiencies and resubmit the XCaliper
3.0 software (0 Optimas for verifieation. Optimas shall again have a maximum of fiftcen (15) business

18811 North Creek Parkway, Sulte 101 Bothell, WAS8011  206.402.8888 206.402.8844 fax optimas@aol.com
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6)

7

days for such verification. A: the conclusion of that verification period, Optimas shal. either accept
the software or notify XIRIS of any remaining deficiencies and restart this acceptance cycle. In the
event that XIRIS and Optimas should be unable to agree that a deficiency in the XCaliper 3.0 software
exists requiring remedy by XIRIS, the parties agree to submit the issue to binding arbitration utilizing
the mechanism contained in the Existing License Agreement.

(ptimas shail pay to XIRIS the total sum of $225,000.00 (U.S.} in the following instaliments:
$£125,000.00 (U.S.) on September 5, 1996 or upon the completion of the inspection, verification and
acceptance by Optimas of the XCaliper 2.1 source code and rclated documentation and receipt of
XIRIS’s proposed final XCaliper 3.0 source code and related documentation whichever shall occur
tater; and $100,000.00 (U.S.) upon compicticn of the inspection, verification and acceptance by
Optimas of the final XCaliper 3.0 source code and documentation.

Subsequent to the date of this Letter of Agreement, XIRIS may retain a copy of all of the source code
of the XCaliper 2.1 and XCaliper 3.0 software and is free to use that software internally, 10 modifv it
or 10 elter it in order to produce new or derivative works for systems development or external sale
embedded within XIRIS machine vision systems.

Optimas agrees to license to XIR1S any standard Optimas software product {i.e. - software that
Oprtimas ordinarily makes available for license to any third party dealer or distrikutor), subject to the
terms and conditions of Optimas’ standard license agreement in usc at such time, only for XIRIS’s
internal use and for use as embedded software within any standard XIRIS machine vision system sald
1o thurd parties (provided that such software is incxtricabiy embedded within such systems and that the
end user cost for such systems is at least twice the then current published Optimas price schedule for
such Optimas sofiware product}. XIRIS shall pay to Optimas a license fee [ur any such standard
Optimas softwarc product that is cqual to the lesser of fifty percent (50%) of the then current published
end uscr price for such standard Optimas software product ur the lowest price on Optimas’ then
current published price list that Optimas charges any third party dealer, distributor or systems
integrator for such standard Optimas software product delivered in any quantity to such third pary.
This right to license standard Optimas software products does not include software products that
Oplimas may, rom time to time, produce for a specific end user or OEM customer. X[RIS may not
rz-sell. lease, license or sub-license or otherwise transfer such Optimas software to any third party
excep! as an inextricable part of a XIRIS-produced machine vision system and not without requiring
utilization of any hardware or software security device or component that may be utilized by Cptimas
for such software. [f requested by XIR!S, but not more than once per year and upon reasonable notice,
X1RIS's designated certified public accountant may examine such Optimas records, at Optimas
facilities and subject to customary confidentiality agreements, as may bc appropr:ate to certify that
XIRIS is receiving the appropriate discounted price for such standard Optimas software products.

In the event that XIRIS wishes to pursue 2 specific industrial machine vision market ocpormnity that
may arisc in the future for very large volumes ¢i.c. - greater than one hundred (100} units on any
spccifiz purchase order) of a standard product requiring Optimas software embedded within XIRIS
hardware systems. Optimas and XIRIS agree to meet and discuss in gocd faith license prices for
Optimas software that could reflect discounts greater than those anticipated in Paragraph 4 above if
externzl competition for such market opportunity requires lower pricing and f botk parties reduce the
cast of their component contributions proportionately. Such specific pricing, i agreed upon, shall not
apply to or change the standard pricing or discounts as determined for any other transaction covered
by Paragraph 4 above.

Coincident with the acceptance by Optimas of the source cade and related documentation of the final
XCaliper 3.0 software, XIRIS shall transfer to Optimas ali intel.ectual property rights, including but
not necessarily limited to, all rrademarks, patents, copyrights and trade secret rights associated with the
XCaliper sofiware and XIRIS warrants that it has the right to transfer said intellectual property rights.

Optimas
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Optimas shall thereafter be solely responsible for any costs related to the protection of such intellectual
property rights.

8) Upan execution of this Letter of Agreement, Optimas also agrees to grant a license to XIRIS to
continue 10 embed runtime copies of XCaliper 2.1 or XCaliper 3.0 within XIRIS machinc vision

systems (provided that such software is inextricably embedded within such systems and that the end As % /2 ‘/ 91,

user cost for such systems is at least twice the then current published Optimas XCaliper price B8 s

schedule). Royalties due to Optimas from XIRIS for runtime copies of XCaliper 2.1 or XCaliper 3.0 XCot letnse

embedded within such XIRIS machine vision systems delivered 1o third parties shall be discounted by
seventy percent (70%) from Optimas’ published license schedule. Royalties for versions of XCaliper
heyond 3.0 (and those 3.x versions representing only error correction updates to version 3.0) shall be
pricced as per Paragraph 5 above.

8) The payments described above are in lieu of any and all future license, royalty or ather payment
obligetions which may arise under the Existing License Agreement and constitute complete fulfillment
of the minimum performance obligations specified in Section 8 3 of that Agreement.

Cameron, we view this transaction as a extension of the existing relationship between our
companies and not as a termination of our partnership, enabling XIRIS to continue to focus upon new
technology development and machine vision sysiems integration while utilizing Optimas rcsources to
continue the development of the XCaliper technology.

We would like to move forward immediately with this transaction and are prepared to do so upon
the return of this lettar signed below indicating your acccptance.

Sincerely,

Robert S. Hart
President & CEO

cc:  Mr. Raymond Simmons
Chief Executive Officer
CRS Robotics Corporation
5344 John Lucas Drive
Burlington, Ontario
Canada L7L 6A6

AGREED AND ACCEPTED:

O i CRS ics . Corporation
By: _

Car tes, General Manager Raymond pimmons, Chief Executive Officer

o 2fe]16. e 127 /5

XIRIS, Inc. ,
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EXHIBIT A

XCaliper 3.0 shall be defined as “complete” when the tollowing functionality contained in the
XCaliper 3.0 beta or intended to be contained in XCaliper 3.0 is fully implemented and functionat:

a) The Image Manager (tool required to communicate with VGA screcr, frame buffers);
b) The device drivers for the ImageNation PX500 and I Tl ICPCI-AMYVS) frame grabbers;
¢) All Edge Tools {LineCaliper, LineEdgeLocator, ArcCaliper, ArcEdgeLocator);

d) The Color Tool;

e) The Lighimeter Tool;

f) The Blob Tool ‘to basic working functionality),

g) The LO Tool, basically providing the equivalent of inp and cutp functions;

h) The Processing Tool;

i) The nzw version of XIP.

“Fullv impiemented and functional” shalt be defined as functioning without fatal computer etrors
or inability tc perform its intended function under ordinary conditions anc that the functionality and
capability of such functionality shall be nor less than thar achievable with the equivalent functionality
contained in XCaliper 2.1 running on an equivalent computer system and that the performance speed of
such funct anality shall be not less than 90% of that achievable with the equivalent functionality contained
in XCaliper 2.1 running on an equivalent computer system

“Complete” shall not include documentation of the software; the Search Tool; additions to the
Blob Tool beyond basic working order; Help files; installazion procedures or installation programs: or
speed optimization beyond that required for squivalent performance to XCaliper 2.1. XIRIS shall fully
participate and assist Optimas in debugging and fixing errors in the XCaliper 3.0 software.

Optimas

TRADEMARK
RECORDED: 05/05/1999 REEL: 001900 FRAME: 0756



