RFGen Open Source ERP Transaction License
Version 1.2, Rev. 01/07/2008
The Dat aMAX Software G oup, |nc.

Software
5049 Robert J. Mathews Parkway, #100

en El Dorado Hills, CA 95762

by the DatahAX Software Group Inc. Fax: (916) 939-4212 \Voice: (916) 939- 4065

ALL RFGEN OPEN SOURCE PROCGRAMS ARE PROVI DED UNDER THE TERMS OF TH S PUBLIC
TRANSACTI ON LI CENSE (" AGREEMENT"). ANY USE, REPRODUCTI ON OR DI STRI BUTI ON OF THE
PROGRAM'S) CONSTI TUTES ACCEPTANCE OF THE TERVB OF THI S AGREEMENT.

1. DEFI NI Tl ONS

"Original Program' nmeans the original version of transactions as rel eased by the DataMAX
Software Group, Inc. (“DataMAX'), including source code, diagranms, and docunentati on.

"Program means the Oiginal Programand Contributions.

“Original Licensing Fee” neans the fee paid to DataMAX for use of, and licensing rights,
to the Program

"Reci pi ent" neans anyone who has paid the Oiginal Licensing Fee for the Program
"Contributor" neans DataMAX and any Recipient that has |icensed the Program

"Contribution" nmeans a.) in the case of DataMAX, the Oiginal Program and b.) in the
case of each Contributor, changes and additions to the Program where such changes and/or
additions to the Program originate from and are distributed by that particular
Contributor. A Contribution 'originates' from a Contributor if it was added to the
Program by such Contributor itself or anyone acting on such Contributor's behalf.
Contributions do not include additions to the Program which: a.) are separate nodul es of
software distributed in conjunction with the Program under their own |icense agreenent,
and b.) are not derivative works of the Program

"Licensed Patents" nean patent clains licensable by a Contributor which are necessarily
infringed by the use or sale of its Contribution alone or when conbined with the Program

“Denonstration License” nmeans a license granted to entities other than Recipients and
Contributors, for Program eval uati ons and/or denonstration purposes only.

2. GRANT OF OPEN SOURCE RI GHTS

Subject to the terms of this Agreenent, DataMAX grants Recipient a non-exclusive,
wor |l dwi de, royalty-free copyright license to reproduce, prepare derivative works of,
publicly display, publicly perform distribute and sublicense the Contribution of all
Contributors, if any, of such derivative works.

Subject to the terns of this Agreenment, each Contributor further grants Recipient a non-
exclusive, worldwi de, royalty-free patent license under Licensed Patents to nmke, use,
sell, offer to sell, inport and otherwi se transfer the Contri bution of such Contri butor,
if any, in source code form This patent license shall apply to the conbination of the
Contribution and the Program if, at the time the Contribution is added by the
Contributor, such addition of the Contribution causes such conbination to be covered by
the Licensed Patents. The patent |icense shall not apply to any other conbinations which
include the Contribution. No hardware per se is |icensed hereunder.

Reci pi ent understands that although each Contributor grants the licenses to its
Contributions set forth herein, no assurances are provided by any Contributor that the
Program does not infringe the patent or other intellectual property rights of any other
entity. Each Contributor disclains any liability to Recipient for clainms brought by any
other entity based on infringenent of intellectual property rights or otherwise. As a
condition to exercising the rights and |icenses granted hereunder, each Recipient hereby
assunmes sole responsibility to secure any other intellectual property rights needed, if
any. For exanple, if a third party patent license is required to allow Recipient to
distribute the Program it is Recipient's responsibility to acquire that |icense before
using or distributing the Program

Each Contributor represents that to its know edge it has sufficient copyright rights in
its Contribution, if any, to grant the copyright |icense set forth in this Agreement.

Denonstration Licenses confer no open source rights other than the right to view the
Program source code and to run the Program for eval uati on and/or denonstration purposes.
A Denonstration license will autonatically convert to a full royalty-free open source
l'i cense upon paynment of the Original Licensing Fee.




3. REQUI REMENTS

A Contributor may choose to distribute the Program under its own |icense agreenent,
provided that: a.) it conplies with the terns and conditions of this Agreement; and b.)
that its |license agreenent:

1. effectively disclains on behalf of all Contributors all warranties and conditions,
express and inplied, including warranties or conditions of title and non-infringenent,
and inplied warranties or conditions of nerchantability and fitness for a particular

pur pose;
2. effectively excludes on behalf of all Contributors all liability for danages,
including direct, indirect, special, incidental and consequential damages, such as

lost profits;

3. states that any provisions which differ from this Agreement are offered by that
Contributor al one and not by any other party; and

4. states that source code for the Program is available from such Contributor, and
inforns licensees how to obtain it in a reasonable manner on or through a nedium
customarily used for software exchange.

Since the Programis nmade available in source code form a.) it nust be made avail able
under this Agreenent; and b.) a copy of this Agreenent nust be included with each copy of
t he Program

Each Contributor must include the following in a conspicuous |ocation in the Program
"Copyright (© 2007, The DataMAX Software Group, Inc. and others. Al R ghts Reserved".

In addition, each Contributor nmust identify itself as the originator of its Contribution,
if any, in a manner that reasonably allows subsequent Recipients to identify the
originator of the Contribution.

4. COMMERCI AL DI STRI BUTI ON

Commerci al distributors of software nay accept certain responsibilities with respect to
end users, business partners and the like. Wile this license is intended to facilitate
the commercial use of the Program the Contributor who includes the Program in a
commercial product offering should do so in a manner which does not create potential
liability for other Contributors. Therefore, if a Contributor includes the Programin a
commerci al product offering, such Contributor ("Conmercial Contributor") hereby agrees to
defend and indemify every other Contributor ("Indemified Contributor") against any
| osses, damages and costs (collectively "Losses") arising fromclains, |awsuits and ot her
| egal actions brought by a third party against the Indemified Qntributor to the extent
caused by the acts or omssions of such Commercial Contributor in connection with its
distribution of the Program in a comercial product offering. The obligations in this
section do not apply to any clains or Losses relating to any actual or alleged
intellectual property infringenent. In order to qualify, an Indemified Contributor nust:
a) pronptly notify the Commercial Contributor in witing of such claim and b) allow the
Commercial Contributor to control, and cooperate with the Commercial Contributor in, the
defense and any related settlenment negotiations. The Indemified Contributor nay
participate in any such claimat its own expense.

For exanple, a Contributor mght include the Program in a comercial product offering,
Product X That Contributor is then a Comrercial Contributor. If that Conmercial
Contributor then makes performance clainms, or offers warranties related to Product X
those performance clainms and warranties are such Commercial Contributor's responsibility
al one. Under this section, the Commercial Contributor would have to defend cl ai ms agai nst
the other Contributors related to those performance claims and warranties, and if a court
requires any other Contributor to pay any danmages as a result, the Commercial Contributor
must pay those damages.

5. NO WARRANTY

EXCEPT AS EXPRESSLY SET FORTH IN THI S AGREEMENT, THE PROGRAM | S PROVI DED ON AN
"AS | S" BASIS, W THOUT WARRANTI ES OR CONDI TI ONS OF ANY KIND, EI THER EXPRESS OR
I MPLIED | NCLUDI NG, W THOUT LI M TATION, ANY WARRANTIES OR CONDI TIONS OF TITLE,
NON- | NFRI NGEMENT, MERCHANTABI LITY OR FITNESS FOR A PARTI CULAR PURPCSE. Each
Recipient is solely responsible for determ ning the appropriateness of using
and distributing the Program and assunes all risks associated with its exercise
of rights under this Agreement, including but not limted to the risks and
costs of program errors, conpliance with applicable | aws, damage to or |oss of
data, programs or equipnent, and unavailability or interruption of operations.



6. DI SCLAIMER OF LIABILITY

EXCEPT AS EXPRESSLY SET FORTH IN TH S AGREEMENT, NEI THER RECI Pl ENT NOR ANY
CONTRI BUTORS SHALL HAVE ANY LIABILITY FOR ANY DI RECT, |NDI RECT, | NCI DENTAL,

SPECI AL, EXEMPLARY, OR CONSEQUENTI AL DAMAGES (| NCLUDI NG W THOUT LI M TATI ON LOST
PROFI TS), HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, WHETHER | N CONTRACT,

STRICT LIABILITY, OR TORT (INCLUDI NG NEGLI GENCE OR OTHERW SE) ARISING I N ANY
WAY QUT OF THE USE OR DI STRI BUTI ON OF THE PROGRAM OR THE EXERCI SE OF ANY RI GHTS
GRANTED HEREUNDER, EVEN | F ADVI SED OF THE PCSSI BI LI TY OF SUCH DAMAGES.

7. GENERAL

If any provision of this Agreement is invalid or unenforceable under applicable law, it
shall not affect the validity or enforceability of the renminder of the terns of this
Agreenent, and w thout further action by the parties hereto, such provision shall be
reformed to the mni mumextent necessary to make such provision valid and enforceabl e.

If Recipient institutes patent litigation against a Contributor with respect to a patent
applicable to software (including a cross-claimor counterclaimin a lawsuit), then any
patent licenses granted by that Contributor to such Recipient under this Agreement shall
termnate as of the date such litigation is filed. In addition, if Recipient institutes
patent litigation against any entity (including a cross-claim or counterclaim in a
lawsuit) alleging that the Program itself (excluding conbinations of the Program with
other software or hardware) infringes such Recipient's patent(s), then such Recipient's
rights granted under Section 2(b) shall ternminate as of the date such litigation is
filed.

Al Recipient's rights under this Agreenent shall termnate if it fails to comply with
any of the material terns or conditions of this Agreement and does not cure such failure
in a reasonable period of tine after becomng aware of such nonconpliance. If all
Recipient's rights under this Agreement terminate, Recipient agrees to cease use and
distribution of the Program as soon as reasonably practicable. However, Recipient's
obligations under this Agreenment and any licenses granted by Recipient relating to the
Program shal | continue and survi ve.

DATAMAX may publish new versions (including revisions) of this Agreenment fromtime to
time. Each new version of the Agreement will be given a distinguishing version nunber.
The Program (including Contributions) may al ways be distributed subject to the version of
the Agreenment under which it was received. In addition, after a new version of the
Agreenent is published, Contributor may elect to distribute the Program (including its
Contributions) under the new version. No one other than DATAMAX has the right to nodify
this Agreenent. Except as expressly stated in Sections 2 above, Recipient receives no
rights or licenses to the intellectual property of any Contributor under this Agreement,
whet her expressly, by inplication, estoppel or otherwise. All rights in the Program not
expressly granted under this Agreenent are reserved.

This Agreenent is governed by the laws of the State of California and the intellectual
property laws of the United States of America. No party to this Agreenent will bring a

legal action under this Agreenent nmore than one year after the cause of action arose.
Each party waives its rights to a jury trial in any resulting litigation.

LI CENSEE BY | TS REPRESENTATI VE SI GNATURE ACKNOANEDGES THAT IT HAS READ TH S
AGREEMENT AND ACGREES TO ALL I TS TERVS AND CONDI TI ONS.

ACCEPTED:

LI CENSEE:

By

Aut hori zed Signature

Title

Dat e



