Red Oak Software, Inc.
.NET BRIDGE

SOFTWARE LICENSE AGREEMENT

YOU HAVE INDICATED YOUR INTENT TO INSTALL THE .NET BRIDGE SOFTWARE AND
CERTAIN ASSOCIATED DOCUMENTATION ("DOCUMENTATION") (THE SOFTWARE AND
DOCUMENTATION REFERRED TO HEREIN COLLECTIVELY AND INTERCHANGEABLY AS,
THE "SOFTWARE").

RED OAK SOFTWARE, INC. (“RED OAK”) IS WILLING TO GRANT YOU, OR, IN THE CASE THAT
YOU REPRESENT A CORPORATION OR OTHER ORGANIZATION, THAT CORPORATION OR
ORGANIZATION (COLLECTIVELY AND INTERCHANGEABLY, “END USER” OR "YOU") A
LIMITED LICENSE TO INSTALL AND USE THE SOFTWARE ON THE CONDITION THAT YOU
ACCEPT AND AGREE TO BE BOUND BY THE TERMS OF THE SOFTWARE LICENSE
AGREEMENT SET FORTH BELOW (“AGREEMENT?”).

IF END USER DOES NOT AGREE TO EACH AND EVERY TERM CONTAINED IN THE
AGREEMENT, RED OAK IS UNWILLING TO PROVIDE END USER WITH A LICENSE TO THE
SOFTWARE, AND END USER SHOULD DISCONTINUE THE INSTALLATION PROCESS.

BY OTHERWISE INSTALLING OR USING THE SOFTWARE, END USER ACKNOWLEDGES THAT
THEY HAVE READ, UNDERSTOOD, AND AGREES TO BE BOUND BY THE TERMS OF THE
AGREEMENT.

1. TERM. This Agreement shall have a term ("Term") of fifteen (15) days from the date
on which You download the Software ("Trial Term"). Upon activation of the applicable
Software by End User (as described in Section 6 below), the Term shall be extended until
terminated in accordance with the terms of this Agreement (such extension, the "Commercial
Term").

2. GRANT OF LICENSE.

2.1 Trial Term License. Subject to the terms and conditions of this Agreement, Red
Oak grants to End User a personal, nonexclusive, nontransferable, limited license during the Trial
Term to download the Software from the redoaksw.com web site and to install and use the
components of the Software solely for purposes of using the generated proxy classes in the
creation, compilation, and testing of your solution.

2.2 Commercial Term License. Subject to the terms and conditions of this
Agreement, including, without limitation, receipt by Red Oak of the License Fee, Red Oak grants
to End User a personal, nonexclusive, nontransferable, limited license during any Commercial
Term to install and use the components of the Software specified in the Documentation as
"Runtime Components" and all proxy classes by End Users on the applicable Licensed Number
of Deployment Servers (as defined below) in accordance with the terms of this Agreement (the
Runtime Components and the Generated Proxy Classes, collectively, "Distributed
Components").

For purposes of this Agreement, "Deployment Servers" means unique CPUs or computer servers
owned or controlled by End User, or an end-user of End User's solution that has entered into a
written license agreement for the use of such solution. During the Trial Term, the "Licensed
Number of Deployment Servers" shall be unlimited. During any Commercial Term, the




"Licensed Number of Deployment Servers" shall be equal to the number of Deployment Servers
for which a License Fee has been received by Red Oak.

2.3 Back-up Copy. In addition, End User may make one (1) copy the Software
solely to replace the originally downloaded copy if the original copy is damaged or destroyed.

3. RESTRICTIONS.

3.1 General Restrictions. End User acknowledges that End User’s use of the
Software is limited to the scope of the license granted under Section 2 and that this Agreement
does not permit End User to otherwise use the Software. End User acknowledges that the
Software and its structure, organization, and Source Code constitute valuable trade secrets of Red
Oak and its licensee. Except as may be expressly set forth in this Agreement, End User shall not,
and shall not permit any End-User or third party to: (a) install, use or distribute the Software; (b)
modify, adapt, alter, translate, or create derivative works from the Software; (c) merge the
Software with other software; (d) sublicense, distribute, sell, use for service bureau use, lease,
rent, loan, or otherwise transfer the Software to any third party; (e) reverse engineer, decompile,
disassemble, or otherwise attempt to derive the source code for the Software or Generated Proxy
Classes; (f) remove, alter, or obscure any proprietary notices (including copyright notices) of Red
Oak or its licensees from the Software; (g) disclose or publish performance benchmark results for
the Software; (h) use Red Oak's or any of its suppliers' names, logos, or trademarks to market End
User's solutions, except to state descriptively that your solution was written using the Software; or
(1) otherwise reproduce, display or copy the Software. End User must reproduce and include the
Red Oak copyright notice and any other proprietary notices that appear on the original Software
on any copies made in accordance with this Agreement. The limitations in this Section 3 apply
equally to End User's use of the Software, in whole or in part, including any component or
portion thereof.

4. OWNERSHIP.

4.1 End User acknowledge that the Software is protected by US Copyright Law and
international treaty and that unauthorized reproduction or distribution is subject to civil and
criminal penalties. The Software is licensed, not sold, to End User for use solely under the terms
of this Agreement. The Software, and all worldwide copyrights and other intellectual property
rights therein, are and shall remain the exclusive property of Red Oak and its licensee. Except for
the limited rights expressly granted under Section 2, End User shall have no right, title, or interest
(whether by implication, estoppel, or otherwise) in or to the Software or any intellectual property
rights therein. Red Oak reserves all rights (including any and all trademarks in and to the name
"Red Oak" and the Red Oak logo) not expressly granted to End User.

4.2 You own the media, if any, onto which the Software is downloaded, but Red Oak
retains ownership of all copies of the Software itself. You retain all ownership to those portions
of the Works that do not contain, or are not comprised of, the Software or any portion or
component thereof.

5. PAYMENT AND TERMS OF PAYMENT.

5.1 Payment. If End User elects to extend the Term of this Agreement beyond the
Trial Term, and in consideration of Red Oak extending the Term of this Agreement beyond the
Trial Term, End User will provide Red Oak with payment of Red Oak's then-current license fee
for the number of Deployment Servers on which End User desires to install the Software
("License Fee"). Upon receipt of the License Fee, the license granted hereunder will be
extended, as described above, solely to the Licensed Number of Deployment Servers to which the



License Fee applies.

5.2 Terms of Payment. All payments of License Fees shall identify the Licensed
Number of Deployment Servers to which the License Fee applies and shall otherwise be made in
the form and to the address set forth on the invoice. All such payments must be made in U.S.
dollars. Except as may be set forth herein, all License Fees shall be non-refundable.

6. SOFTWARE ACTIVATION. Within a reasonable time after the receipt of payment by
Red Oak, Red Oak shall issue to End User a key (or multiple keys) capable of being used to
activate the Software for use by End User under the terms of this Agreement during the
Commercial Period on the Licensed Number of Deployment Servers for which payment has been
received by Red Oak (interchangeably, "Key" or "Keys"). End User acknowledges that, until the
Keys are used to activate the Software, the Software is subject to disablement upon expiration of
the Trial Term, and that End User shall be solely responsible for using the Keys to activate the
Software, as further described in the Documentation. Red Oak shall not be liable for End User's
failure to accomplish the foregoing or for any disablement of the Software due to a failure to
accomplish the foregoing. End User further acknowledges that, once activated, each particular
copy of the Software may not be used on another CPU or server without first being re-activated.
Upon written request to Red Oak, End User may receive a Key for re-activation of a particular
copy of the Software on a new CPU or server from Red Oak. Each such request shall be
accompanied by a statement from End User certifying that End User has erased or, before use of
any such Key to reactivate the Software, will erase, the copy of the particular copy of the
Software from the CPU or server on which such copy was previously installed. Under no
circumstances will Red Oak issue more than two (2) additional Keys for any licensed copy of the
Software.

7. LIMITED WARRANTY AND DISCLAIMER. RED OAK WARRANTS THAT THE
SOFTWARE WILL PERFORM SUBSTANTIALLY IN ACCORDANCE WITH THE
DOCUMENTATION FOR A PERIOD OF NINETY (90) DAYS FROM THE DATE OF
DOWNLOAD FROM THE RED OAK WEB SITE. UNDER NO CIRCUMSTANCES WILL
THE FOREGOING LIMITED WARRANTY APPLY AS TO ANY FAILURES OF THE
SOFTWARE DISCOVERED AFTER THE NINETY (90) DAY PERIOD. SOME
STATES/JURISDICTIONS DO NOT ALLOW LIMITATIONS ON HOW LONG AN IMPLIED
WARRANTY OR CONDITION LASTS, SO THE ABOVE LIMITATION MAY NOT APPLY
TO YOU. THIS LIMITED WARRANTY SHALL NOT APPLY TO THE EXTENT THAT ANY
FAILURE OF THE SOFTWARE RESULTS FROM ACCIDENT, ABUSE, MISAPPLICATION,
MISUSE, ABNORMAL USE OR VIRUS. EXCEPT FOR THE LIMITED WARRANTY
CONTAINED IN THIS SECTION 7, AND TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, THE SOFTWARE IS PROVIDED TO YOU “AS IS” AND RED OAK
AND ITS LICENSORS EXPRESSLY DISCLAIM ALL WARRANTIES AND CONDITIONS,
EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITHOUT LIMITATION THE
IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND NON-INFRINGEMENT. NO ORAL OR WRITTEN
INFORMATION OR ADVICE GIVEN BY RED OAK, ITS EMPLOYEES, DISTRIBUTORS,
DEALERS, OR AGENTS SHALL INCREASE THE SCOPE OF THE ABOVE WARRANTIES
OR CREATE ANY NEW WARRANTIES. YOUR SOLE REMEDY, AND RED OAK'S AND
ITS LICENSORS ENTIRE LIABILITY, FOR ANY BREACH OF THE LIMITED WARRANTY
CONTAINED IN THIS SECTION 7 SHALL BE THAT RED OAK SHALL, AT ITS SOLE
OPTION, (A) RETURN THE AMOUNT RECEIVED BY RED OAK (IF ANY) FOR THE
SOFTWARE UNDER THIS AGREEMENT, OR (B) UPON RETURN OF THE SOFTWARE TO
RED OAK, REPAIR OR REPLACE THE PORTION OF THE SOFTWARE THAT DOES NOT



MEET THE LIMITED WARRANTY.

8. LIMITATION OF REMEDIES. REGARDLESS OF WHETHER ANY REMEDY SET
FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE OR OTHERWISE, IN NO EVENT
WILL RED OAK OR ITS LICENSORS BE LIABLE TO YOU OR TO ANY THIRD PARTY
FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF
ANY KIND ARISING OUT OF THE USE OR INABILITY TO USE THE SOFTWARE OR
ANY DATA SUPPLIED THEREWITH (INCLUDING, WITHOUT LIMITATION, ANY LOST
PROFITS, LOST DATA, OR INTERRUPTION OF BUSINESS), EVEN IF RED OAK HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGES AND WHETHER
OR NOT SUCH LOSS OR DAMAGES ARE FORESEEABLE. IN NO EVENT SHALL THE
LIABILITY OF RED OAK EXCEED THE AMOUNT RECEIVED BY RED OAK FROM YOU
(IF ANY) FOR THE SOFTWARE UNDER THIS AGREEMENT.

9. SOFTWARE DISABLEMENT. END USER ACKNOWLEDGES THAT IF A VALID
ORDER (LETTER orR PURCHASE ORDER) IS NOT RECEIVED BY RED OAK, AND THE
SOFTWARE IS NOT ACTIVATED BY END USER, PRIOR TO THE COMPLETION OF THE
TRIAL TERM, THIS AGREEMENT SHALL EXPIRE AND END USER'S RIGHT TO USE THE
SOFTWARE SHALL END. END USER FURTHER ACKNOWLEDGES THAT IT IS ON
NOTICE THAT RED OAK HAS INCORPORATED DISABLING FEATURES INTO THE
SOFTWARE THAT WILL RENDER THE SOFTWARE, AND ALL WORKS THAT RELY ON
THE SOFTWARE FOR OPERATION, INOPERABLE AFTER THE EXPIRATION OF THE
TRIAL TERM IF A VALID ORDER IS NOT RECEIVED BY RED OAK, AND THE
SOFTWARE IS NOT ACTIVATED BY END USER, PRIOR TO THE COMPLETION OF THE
TRIAL TERM. RED OAK STRONGLY RECOMMENDS THAT END USER TAKE
ADEQUATE STEPS TO GUARD AGAINST THE LOSS OF DATA THAT MIGHT RESULT
FROM SUCH DISABLEMENT OF THE SOFTWARE.

10. SUPPORT AND UPGRADES. Red Oak shall not be required to provide any
installation, training or other services to End User. Such services, if made available by Red Oak,
must be purchased separately. Red Oak shall not be required to provide End User with any new
releases, error corrections, updates, upgrades or other modifications to the Software (each, an
"Upgrade") unless the End User is covered by a current Maintenance agreement. However, in
the event that Red Oak elects to provide End User with any such Upgrade, such Upgrade will be
deemed part of the Software and subject to the terms of this Agreement, unless the Upgrade is
expressly provided subject to a separate license agreement. Red Oak reserves the right at any time
not to release or to discontinue release of the Software and to alter features, specifications,
capabilities, functions, licensing terms, release dates, general availability or other characteristics
of any future releases of the Software.

11. U. S. GOVERNMENT END USERS. The Software is a “commercial item” as that term
is defined at FAR 2.101 (Oct 1995), consisting of “commercial computer software” and
“commercial computer software documentation” as such terms are used in 48 C.F.R. 12.212 (Sep
1995) and is provided to the U.S. Government only as a commercial end item. Consistent with
FAR. 12.212 and DFARS 227.7202 (Jun 1995), all U.S. Government End Users acquire the
Software with only those rights set forth herein.

12. EXPORT LAW. The Software is subject to U.S. export control laws and may be subject



to export or import regulations in other countries. End User agrees to strictly comply with all
such laws and regulations and acknowledges that it has the responsibility to obtain such licenses
to export, re-export, or import as may be required. End User will indemnify and hold Red Oak
harmless from any and all claims, losses, liabilities, damages, fines, penalties, costs and expenses
(including attorney’s fees) arising from or relating to any breach by End User of its obligations
under this Section. End User’s obligations under this Section will survive the expiration or
termination of this Agreement.

13. HAZARDOUS USES. The Software is not intended for use, and You may not use or
allow others to use the Software, in connection with any application requiring fail-safe
performance such as the operation of nuclear power facilities, air traffic control or navigation
systems, weapons control systems, life support systems, or any other system whose failure could
lead to injury, death, environmental damage or mass destruction. You agree that Red Oak will
have no liability of any nature, and You are solely responsible, for any expense, loss, injury or
damage incurred as a result of such use of the Software.

14. GENERAL. This Agreement will be governed by the laws of the State of New Jersey in
the United States of America, without regard to or application of conflicts of law rules or
principles. The Federal and State Courts located in Morris County shall have sole jurisdiction
over any disputes arising hereunder and the parties hereby submit to the personal jurisdiction of
such courts. If any provision of this Agreement is held to be unenforceable, that provision will be
removed and the remaining provisions will remain in full force. In the event any proceeding or
lawsuit is brought by Red Oak or End User in connection with this Agreement, the prevailing
party in such proceeding or lawsuit shall be entitled to receive its costs, expert witness fees and
reasonable attorney’s fees, including costs and fees on appeal. The failure of either party to
require performance by the other party of any provision hereof shall not affect the full right to
require such performance at any time thereafter; nor shall the waiver by either party of a breach
of any provision hereof be taken or held to be a waiver of the provision itself. Neither this
Agreement nor any rights or obligations of End User hereunder may be assigned by End User in
whole or in part without the prior written approval of Red Oak, provided, however, that in the
event of a merger or consolidation of End User, or if any entity purchases or otherwise acquires
all, or substantially all, of the assets of that segment of End User's business relating to the subject
matter of this Agreement, End User shall be able to assign this Agreement as a whole to the
surviving corporation or purchasing or acquiring entity, provided that such surviving or acquiring
entity first agrees in writing to be bound by the terms and conditions of this Agreement. Red Oak
may assign this Agreement, and any rights or obligations of End User hereunder, without the
consent of End User. Any assignment in derogation of the foregoing shall be null and void. This
Agreement is the complete and exclusive statement of the agreement between Red Oak and End
User and supersedes any proposal or prior agreement, oral or written, and any other
communications between the parties in relation to the subject matter of this Agreement. This
Agreement shall inure only to the benefit of Red Oak, End User, and their valid successors and
assigns. This Agreement shall not be modified except by a subsequently dated written
amendment or exhibit signed by both parties or by their duly authorized representatives.



