	





	SOFTWARE DEVELOPMENT AGREEMENT





This Agreement is between PowerQuest Corporation, a Utah corporation with a place of business at 1083 North State Street, Orem, Utah 84057 ("PowerQuest") and the following Contractor:





Name: 	Theodore Ts'o


Address:	72 Marathon Street


Arlington, MA 02174





Contractor is an independent contractor of PowerQuest.  In consideration of the mutual promises set out in this Agreement, the parties hereby agree as follows:





�SEQ firmshort_0 \* Arabic \r 1�1�.  Creation of Software.  PowerQuest hereby engages Contractor, commencing on the effective date hereof, to create and develop computer software meeting the description and specifications set out on Schedule A, including any and all documentation and related products set out on Schedule A (the “Software”), in accordance with the time table set out on Schedule B.





�SEQ firmshort_0 \* Arabic \n�2�.  Compensation.  For the Services to be rendered by Contractor, PowerQuest shall pay the charges and fees set out in the attached Schedule C.  No other benefits or compensation will be paid, provided, or reimbursed to Contractor by PowerQuest, and Contractor shall be solely responsible for his, her, or its own insurance needs and for any taxes that may arise, directly or indirectly, from this Agreement.





�SEQ firmshort_0 \* Arabic \n�3�.  Payments.  All payments to be made by PowerQuest to Contractor under this Agreement shall be paid in accordance with the payment schedule set out in Schedule C or, if no payment schedule is specified, within thirty (30) days after Contractor's invoice date.  Contractor shall not submit any invoice until after the services covered by the invoice have been completed.





�SEQ firmshort_0 \* Arabic \n�4�.  Cooperation and Time Commitment.  The parties shall exercise their reasonable best efforts and cooperation to accomplish the objectives of this Agreement.  Contractor shall make available to PowerQuest such of Contractor's business time and attention for the Services as reasonably may be required to perform the Services.





�
�SEQ firmshort_0 \* Arabic \n�5�.  Reporting.  Contractor shall keep PowerQuest informed with respect to his, her, or its activities in connection with the Services and shall provide PowerQuest with reports, oral or written, on an "as needed" basis or upon PowerQuest's reasonable request.





�SEQ firmshort_0 \* Arabic \n�6�.  Confidential Information.





(�SEQ firmshort_1 \* alphabetic \r 1�a�)  In connection with this Agreement, Contractor might have access to certain trade secrets and other Confidential Information owned, used, held, or developed by PowerQuest.  The capitalized term “Confidential Information” includes all information relating to PowerQuest, its business, or its products that is not generally known to the public, for example, methods, processes, formulas, designs, inventions, techniques, computer programs, schematics, algorithms, research, projects, programs, sales, customers, pricing, sources of supply, internal procedures, systems, manuals, financial data, marketing information, forms, manuals, internal documents, memoranda, notes, and correspondence.  “Confidential Information” also includes information received from third parties under an obligation of confidentiality.





(�SEQ firmshort_1 \* alphabetic \n�b�)  Contractor recognizes that the Confidential Information is very valuable, and that any unauthorized use or disclosure of the confidential information would cause serious injury to PowerQuest.  Contractor shall hold the confidential information in confidence and shall protect it with utmost care.  Without limiting the foregoing, Contractor shall not disclose, copy, or permit any person to copy any of the Confidential Information.  Contractor shall not use any of the Confidential Information except as necessary to perform the services contemplated by this Agreement.  If Contractor is a firm or entity with employees, Contractor shall (i) not permit any person to examine, copy, or have access to the Confidential Information, except for its employees having a need for the information in connection with, and as contemplated by, the services specified under this Agreement, and (ii) inform its employees of its obligations under this Agreement and take appropriate steps to ensure that its employees comply with all of Contractor’s obligations hereunder.





�SEQ firmshort_0 \* Arabic \n�7�.  Ownership; Prior Obligations.  Contractor represents and warrants that (i) he, she, or it has the full right and legal authority to enter into this Agreement and to perform the obligations set out herein; (ii) he, she, or it owns and will own at the time of transfer to PowerQuest all of the Software and the E2fsprogs Package.  Without limiting the generality of the foregoing, Contractor specifically represents and warrants that his, her, or its performance of the obligations set out in this Agreement, and conveyance to PowerQuest of the Software as contemplated by this Agreement will not conflict with any obligations that Contractor may have with third parties, and that Contractor will not disclose to PowerQuest or use in PowerQuest’s behalf any confidential or proprietary information belonging to a third party, unless the third party has consented to the disclosure or use of the information.





�SEQ firmshort_0 \* Arabic \n�8�.  Assignment of Rights.  





(a)	Contractor hereby grants and agrees to grant to PowerQuest the exclusive worldwide right and license to manufacture, use, and distribute the Software, including but not limited to the right to sublicense, copy, and/or modify the Software.  The rights granted under this paragraph shall be perpetual, except that Contractor shall have the right, one year after commercial release of the Software by PowerQuest, or eighteen months after final acceptance of the Software by PowerQuest (whichever is sooner) to make the Software freely available to others for non-commercial use, provided that he does not receive any compensation or remuneration in connection therewith.





(b)  Contractor hereby grants and agrees to grant to PowerQuest the worldwide right and license to manufacture, use, and distribute the E2fsprogs Package, including but not limited to the right to sublicense, copy, and/or modify the E2fsprogs Package.  The rights granted under this paragraph shall be perpetual.





(c) PowerQuest hereby grants and agrees to grant to Contractor the personal right and license to use any commercially released Products which are derived from the Software or the E2fsprogs Package.  PowerQuest will deliver to Contractor a single copy of any such Products as they are made available for sale.





�SEQ firmshort_0 \* Arabic \n�9�.  Relationship of the Parties.  Contractor is not an employee of PowerQuest for any purpose whatsoever, but is an independent contractor within the meaning of worker's compensation statutes, unemployment and insurance statues, Social Security Acts, United States Internal Revenue Code with respect to income tax withholding requirements and all other laws governing employers and employees.  No payroll deductions will be made by PowerQuest in connection with any of the typical employee charges, costs, or withholdings referenced above.  PowerQuest is interested only in the results obtained by Contractor, subject to the terms and conditions of this Agreement, and Contractor shall have complete control over the manner and means of performing under this Agreement.  The parties expressly disclaim and disavow any partnership, joint venture, fiduciary, or agency status or relationship between them.





�SEQ firmshort_0 \* Arabic \n�10�.  Term and Termination.  This Agreement shall remain in effect until all services described herein are completed, or as otherwise stated in Schedule A.





�SEQ firmshort_0 \* Arabic \n�11�.  Entire Agreement.  This Agreement constitutes the entire agreement between the parties pertaining to its subject matter, and it supersedes any and all written or oral agree�ments previously existing between the parties with respect to such subject matter.





�SEQ firmshort_0 \* Arabic \n�12�.  Amendment and Modification.  No modification or amendment of this Agreement shall be binding unless executed in writing by both parties.





�SEQ firmshort_0 \* Arabic \n�13�.  Assignment.  This Agreement may not be assigned by either party without the prior written consent of the other.





�SEQ firmshort_0 \* Arabic \n�14�.  Choice of Law.  This Agreement shall be governed by and construed in accordance with Utah law, without regard to its rules regarding conflicts of law.





IN WITNESS OF THE FOREGOING, the parties have signed this Agreement on this ___ day of __________________, 19__.





POWERQUEST CORPORATION			CONTRACTOR








By ___________________________	By _______________________


Michael W Robertson					Theodore Ts'o





Date _________________________	Date _____________________


�



Schedule A





The Software shall include the ability to resize, format and file system integrity check ext2 partitions.  The Software shall include subroutines callable by PowerQuest’s Move/Copy code for bad sector analysis and allocation analysis.  The Software shall include subroutines for free space and usage reporting.  The Software shall integrate with PowerQuest’s progress reporting.  The Software shall be compilable by Watcom Version 10.6.





The Software will be independent of operating system.  Contractor will cooperate with PowerQuest to integrate the Software with PartitionMagic’s OS independent code layer.





The Beta Release of the Software will consist of a stand-alone program which can resize ext2 partitions.  The Final Release of the Software will have all of the functions indicated in this Schedule, in a form which can be integrated with Powerquest PartitionMagic product.  Contractor will work with Powerquest to perform this integration.








The "E2fsprogs Package" refers to a collection of programs and


libraries authored by Theodore Ts'o to create and maintain ext2


file systems, commonly referred to as "e2fsprogs", as released by


Theodore Ts'o at the time of final acceptance of the Software.  The 2fsprogs Package includes routines to format and perform file system integrity checks on ext2 partitions.  The E2fsprogs Package contains subroutines for free space and usage reporting.





The "E2fsprogs Package" does NOT include the e2p library and the


following miscellaneous programs: badblocks, chattr, dumpe2fs, lsattr, mklost+found, and tune2fs, which were originally authored and copyrighted by Remy Card.





The E2fsprogs Package shall be compilable by an ANSI standard C


compiler.  The E2fsprogs Package is written to be free of operating system dependencies.  Contractor will cooperate with PowerQuest in integrating the E2fsprogs Package with PartitionMagic's OS independent code layer.





�



Schedule B








Contractor will provide PowerQuest Code according to the following schedule:








Beta Code		June 15, 1997





Final Code	September 15, 1997








These dates may
