Softworkbench.SPGenerator .NET Licensing Agreement

IMPORTANT: PLEASE READ THE FOLLOWING CAREFULLY.

THE FOLLOWING IS A SOFTWARE LICENSE RELATED TO YOUR USE OF THE
SOFTWORKBENCH, Inc. SPGENERATOR AND RELATED DOCUMENTATION
("SOFTWARE PRODUCT"). BY READING THIS DOCUMENT AND USING
“"SOFTWARE PRODUCT", YOU ARE CONSENTING TO BE BOUND BY THIS
LICENSE AGREEMENT, AND THE TERMS SHALL BE BINDING WITH RESPECT
TO YOUR USE OF THE LICENSED SOFTWARE.

SUMMARY

This summary is provided for your quick reference only and is not part of the license
agreement. Please read the entire agreement.

* You may evaluate the SPGenerator without obtaining a license.

= Redistribution of the SPGenerator or applications that use it or its components
is prohibited if you have not acquired a license.

= You must purchase a license for each developer involved in the use of
SPGenerator to generate stored procedures. For example, if you have 5
developers using SPGenerator in your team you must purchase 5 licenses

License Agreement

This license agreement ("AGREEMENT") is a legal agreement between you (either an
individual or a single entity) and Softworkbench, Inc. (“softworkbench.com”) for the
software product identified above ("SOFTWARE PRODUCT"), which includes the
computer software and any associated media, printed materials, and “online” or
electronic documentation ("PRODUCT COMPONENTS") distributed together under the
product name shown above. The SOFTWARE PRODUCT also includes any updates
and supplements to the original SOFTWARE PRODUCT provided to you by
softworkbench.com. Any software provided along with the SOFTWARE PRODUCT that
is associated with a separate end-user license agreement is licensed to you under
the terms of that license agreement. By purchasing, installing, copying, downloading,
executing, or otherwise using the SOFTWARE PRODUCT, you agree to be bound by
the terms of this AGREEMENT. If you do not agree to the terms of this AGREEMENT,
do not install or use the SOFTWARE PRODUCT.

The SOFTWARE PRODUCT is protected by copyright laws and international copyright
treaties, as well as other intellectual property laws and treaties. The SOFTWARE
PRODUCT is licensed, not sold.

1. Grant Of License

This AGREEMENT grants you the following rights provided that you comply with all
terms and conditions of this AGREEMENT:

1.1. “Licensed” Software. If you have purchased or otherwise legally obtained a
license for the SOFTWARE PRODUCT (i.e., obtained from softworkbench.com,
its authorized agents or partners a printed or electronic license certificate
containing a valid product key, and authorizing you to use or distribute the
SOFTWARE PRODUCT) the SOFTWARE PRODUCT is considered “Licensed



Software” (and you are considered a "LICENSEE") and you are granted the
following rights:

» Licensor grants to you the right to use one copy of the Software Product on a
single computer. You may load one copy into permanent memory of one
computer and may use that copy, or the enclosed CD, only on that same
computer.

= You may also store or install a copy of the SOFTWARE PRODUCT on a storage
device, such as a network server, used only to install or run the SOFTWARE
PRODUCT on your other computers over an internal network; however, you
must acquire and dedicate a distinct license for each developer using the
SOFTWARE PRODUCT from the storage device. Any given license for the
SOFTWARE PRODUCT may not be shared or used concurrently or otherwise
on different computers or by different developers in a given organization.

1.2.  “Evaluation” Software. If the SOFTWARE PRODUCT is labeled “Evaluation” or
“Trial” or was provided to you by softworkbench.com, its agents or partners
as evaluation software, and/or if you have not obtained a license for the
SOFTWARE PRODUCT as described in 1.1 above, the SOFTWARE PRODUCT is
considered “Evaluation Software” (and you are considered an "EVALUATION
USER"”) and any number of developers may use SPGenerator for
demonstration, test, or evaluation purposes. Your evaluation period
commences at the time you first run a copy of the SOFTWARE PRODUCT;
installing the SOFTWARE PRODUCT on a different computer or reinstalling the
SOFTWARE PRODUCT on the same computer does not extend this evaluation
period. At the end of the evaluation period you must either legally obtain a
license to the SOFTWARE PRODUCT or uninstall and destroy all copies of the
SOFTWARE PRODUCT in your possession. The stored procedures generated by
SOFTWARE PRODUCT may not be distributed with your database server
unless appropriate license(s) have been obtained as described in 1.1 above.

1.3. RIGHTS IN LICENSED SOFTWARE. You acknowledge that the Licensed
Software and any copies, regardless of the form or media in which the original or
copies may exist, are the sole and exclusive property of Softworkbench, Inc.; by
accepting this License, you do not become the owner of the Licensed Software
recorded on the media. You further acknowledge that the Licensed Software,
including the code, logic and structure of the Licensed Software, contain valuable
trade secrets belonging to softworkbench.com. You agree to secure and protect the
Licensed Software consistent with the maintenance of Softworkbench's rights in the
Licensed Software, as set forth in this License. softworkbench.com reserves all rights
not expressly granted.

2. Description of Other Rights and Limitations.

2.1. Limitations on Reverse Engineering, Decompilation, and Disassembly. You may
not reverse engineer, decompile, disassemble, or modify the SOFTWARE PRODUCT,
except and only to the extent that such activity is expressly permitted by applicable
law notwithstanding this limitation.

2.2. Rental. You may not rent, lease, or lend the SOFTWARE PRODUCT.



2.3. Support Services. softworkbench.com may provide you with support services
related to the SOFTWARE PRODUCT (“"SUPPORT SERVICES”). Use of SUPPORT
SERVICES is governed by the softworkbench.com policies and programs described in
the user manual, in “online” documentation, and/or in other materials provided by
softworkbench.com. Any supplemental software code provided to you as part of the
SUPPORT SERVICES shall be considered part of the SOFTWARE PRODUCT and
subject to the terms and conditions of this AGREEMENT. With respect to technical
information you provide to softworkbench.com as part of the SUPPORT SERVICES,
softworkbench.com may use such information for its business purposes, including for
product support and development. softworkbench.com will not utilize such technical
information in a form that personally identifies you.

2.4. End-User Support. Any SUPPORT SERVICES offered by softworkbench.com are
offered to the LICENSEE only. In no case will softworkbench.com provide SUPPORT
SERVICES to the end-user of the CLIENT APPLICATION.

2.5. Software Transfer. The initial LICENSEE of the SOFTWARE PRODUCT may make
a one-time permanent transfer of this AGREEMENT and SOFTWARE PRODUCT only
directly to an end user, provided that the LICENSEE has not distributed the
SOFTWARE PRODUCT as part of a CLIENT APPLICATION. This transfer must include
all of the SOFTWARE PRODUCT (including all component parts, the media and
printed materials, any upgrades, this AGREEMENT, and, if applicable, the printed
and/or electronic license certificate). Such transfer may not be by way of
consignment or any other indirect transfer. The transferee of such one-time transfer
must agree to comply with the terms of this AGREEMENT, including the obligation
not to further transfer this AGREEMENT and SOFTWARE PRODUCT. If the LICENSEE
has distributed the SOFTWARE PRODUCT as part of a CLIENT APPLICATION, the
AGREEMENT and SOFTWARE PRODUCT cannot be transferred except as part of a
transfer of the rights to the CLIENT APPLICATION.

2.6. Termination. Without prejudice to any other rights, softworkbench.com may
terminate this AGREEMENT if you fail to comply with the terms and conditions of this
AGREEMENT. In such event, you must destroy all copies of the SOFTWARE PRODUCT
and all of its component parts.

2.7. Limitation on Competition. The SOFTWARE PRODUCT may not be used in or
distributed with any CLIENT APPLICATION that competes with or provides
substantially the same functionality as the SOFTWARE PRODUCT, or with any CLIENT
APPLICATION whose primary purpose is substantially the same as the primary
purpose of the SOFTWARE PRODUCT.

3. COPIES. The Licensed Software is copyrighted under the laws of the United
States and international treaty provisions. Notwithstanding the copyright, the
Licensed Software contains trade secrets and confidential information of
softworkbench.com. You agree not to disclose or otherwise make available any part
of the Licensed Software to any third party on any basis, other than as set forth in
Paragraph 2. You agree not to make any copies of the documentation that is
provided in hard copy as part of the Licensed Software.

4. DISCLAIMER OF WARRANTY. THE LICENSED SOFTWARE IS PROVIDED "AS
IS" WITHOUT WARRANTY OF ANY KIND, INCLUDING BUT NOT LIMITED TO THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE. FURTHER, SOFTWORKBENCH.COM SPECIFICALLY DOES NOT WARRANT,
GUARANTEE, OR MAKE ANY REPRESENTATIONS REGARDING THE USE, OR THE
RESULTS OF THE USE, OF THE LICENSED SOFTWARE OR WRITTEN MATERIALS IN



TERMS OF CORRECTNESS, ACCURACY, RELIABILITY, CURRENTNESS, OR
OTHERWISE. YOU ASSUME THE ENTIRE RISK AS TO THE RESULTS AND
PERFORMANCE OF THE SOFTWARE. NO ORAL OR WRITTEN INFORMATION OR
ADVICE GIVEN BY SOFTWORKBENCH.COM OR ITS EMPLOYEES SHALL CREATE A
WARRANTY OR IN ANY WAY INCREASE THE SCOPE OF THIS WARRANTY, AND YOU
MAY NOT RELY ON ANY SUCH INFORMATION OR ADVICE.

5. LIMITATION ON LIABILITY. The Licensed Software may produce inaccurate
results because of a failure or inaccuracy in the performance of the software,
because you input incorrect data, or for many other reasons. You assume full and
sole responsibility for any use you make of the output from the Licensed Software,
and you bear the entire risks of there being an error in the output. You agree that
regardless of the cause of any error or the form of any claim, YOUR SOLE REMEDY
AND SOFTWORKBENCH.COM’S SOLE OBLIGATION SHALL BE GOVERNED BY THIS
AGREEMENT AND IN NO EVENT SHALL SOFTWORKBENCH.COM’S LIABILITY EXCEED
THE PRICE PAID TO SOFTWORKBENCH.COM FOR THE LICENSED SOFTWARE. YOU
EXPRESSLY AGREE THAT IN NO EVENT SHALL SOFTWORKBENCH.COM BE LIABLE
FOR ANY CONSEQUENTIAL, INCIDENTAL OR SPECIAL DAMAGES ARISING FROM
BREACH OF WARRANTY, BREACH OF CONTRACT, NEGLIGENCE, OR ANY OTHER
LEGAL THEORY, WHETHER IN TORT OR CONTRACT, EVEN IF SOFTWORKBENCH.COM
HAS BEEN APPRAISED OF THE LIKELIHOOD OF SUCH DAMAGES OCCURRING,
INCLUDING WITHOUT LIMITATION DAMAGES FROM INTERRUPTION OF BUSINESS,
LOSS OF USE OF SOFTWARE, LOSS OF DATA, COST OF RECREATING DATA, COST
OF CAPITAL, COST OF ANY SUBSTITUTE SOFTWARE, OR LOSSES CAUSED BY DELAY.
softworkbench.com shall not be responsible for any damages or expenses resulting
from alteration or unauthorized use of the Licensed Software, or from the unintended
and unforeseen results obtained by you resulting from such use.

6. INDEMNIFICATION. You hereby agree to indemnify softworkbench.com and its
officers, directors, employees, agents, and representatives from each and every
demand, claim, loss, liability, or damage of any kind, including actual attorneys fees,
whether in tort or contract, that it or any of them may incur by reason of, or arising
out of, any claim which is made by any third party with respect any breach or
violation of this Agreement by you or any claims based on the Applications and the
Licensed Software included therein.

7. ENTIRE AGREEMENT. YOU ACKNOWLEDGE THAT YOU HAVE READ THIS
LICENSE, UNDERSTAND IT, AND AGREE TO BE BOUND BY ITS TERMS AND
CONDITIONS. YOU ALSO AGREE THAT THIS LICENSE IS THE COMPLETE AND
EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN softworkbench.com AND
YOU, WHICH SUPERSEDES ANY PROPOSAL, PRIOR AGREEMENT, OR LICENSE, ORAL
OR WRITTEN, AND ANY OTHER COMMUNICATIONS RELATING TO THE SUBJECT
MATTER OF THIS LICENSE. This License shall be construed in accordance with the
internal laws of Illinois and all disputes shall have exclusive venue in the federal and
state courts in Illinois, and both parties consent to the jurisdiction of these courts. If
any term of this License shall be found invalid, the term shall be modified or omitted
to the extent necessary, and the remainder of the License shall continue in full
effect.
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