IMPORTANT - READ CAREFULLY BEFORE DOWNLOADING OR INSTALLING THIS SOFTWARE

USE OF THIS SOFTWARE IS GOVERNED BY THE TERMS AND CONDITIONS OF THE END USER
LICENSE AGREEMENT SET FORTH BELOW. YOU WILL BE UNABLE TO USE OR INSTALL THE
SOFTWARE UNLESS YOU AGREE TO THESE TERMS AND CONDITIONS. IF YOU DO NOT AGREE
WITH THE TERMS AND CONDITIONS OF THE OPDEC LICENSE AGREEMENT, PROMPTLY
RETURN THE SOFTWARE TO OPDEC Inc AND YOUR MONEY WILL BE REFUNDED.

OPDEC LICENSE AGREEMENT
1. License.

1.1.Grant of License. OPDEC Inc, ("Licensor"), hereby grants to you ("Licensee") the limited,
non-exclusive, on-transferable, perpetual right and license (the "License") to use the enclosed
software (the "Software") in accordance with the terms of this Agreement. All rights not
expressly granted herein are reserved.

1.2. Authorized Use. The Software is licensed for use in the United States and its territories by a
single user on one (1) computer work station. The Software may interact with other programs
and files, but may not be exported, copied, transmitted or accessed to or from other computer
stations or networks other than those allowed hereunder. Licensee shall not sell, lease, copy
(except that Licensee may make one (1) copy of the Software for backup and archival
purposes), distribute, transfer, assign or sublicense the Software to any third party, except as
otherwise agreed in writing by Licensor.

1.3. Ownership of Software. The Software is a software product developed and owned by Licensor.
Source code and all other information pertaining to the logic design of the Software are
specifically excluded from the License and Licensee. Licensee agrees that it will not attempt to
nor allow any of its employees or agents to reverse engineer the Software or the Software's
source code. Licensor retains all title, ownership and copyrights of and to the Software,
including any illicit backup or other copies of the Software made by Licensee (regardless of the
form or media used), all modifications or additions to the Software whether created by Licensor
or Licensee, and all derivative works of the Software. All rights related to the Software are
reserved worldwide by Licensor.

2. Limited Warranty.

2.1.Licensor warrants to Licensee that under normal use, for a period of one (1) year from the date of
this Agreement, the Software will operate in accordance with the documentation provided to
Licensee by Licensor without significant errors that make it unusable.  Aside from this limited
warranty, the Software is provided on an AS-IS WHERE-IS basis. Altering, modifying,
maintaining or servicing the Software by anyone other than Licensor shall relieve Licensor of any
obligation under this Agreement. Licensor shall have no liability for any failure of Licensee to
use the Software in accordance with the documentation for the Software as provided by the
Licensor or if the Software is not workable because of the malfunction of Licensee's hardware or
operating system, any other software or programs used with the Software or for any other cause
beyond Licensor's control.

2.2.Licensor's sole obligation to Licensee under the limited warranty set forth in Section 2.1 shall be,
at Licensor's option, to attempt to correct or help Licensee around errors with effort which
Licensor believes suitable to the problem, to replace the Software with functionally equivalent
software (if any exist) or to refund the License fees (not including any other fees or expense
reimbursements) and terminate this Agreement.



3.

5.

2.3.LICENSOR EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES,CONDITIONS OR
REPRESENTATIONS (EXPRESSED, IMPLIED, ORAL OR WRITTEN), WITH RESPECT TO
THE SOFTWARE OR ANY PART THEREOF, INCLUDING WITHOUT LIMITATION,
WARRANTIES FOR MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE
AND NON-INFRINGEMENT. IN ADDITION, LICENSOR EXPRESSLY DISCLAIMS ANY
WARRANTY OR REPRESENTATION TO ANY PERSON OTHER THAN LICENSEE WITH
RESPECT TO THE SOFTWARE OR ANY PART THEREOF. LICENSEE HEREBY
EXPRESSLY WAIVES ANY CLAIMS AGAINST LICENSOR FOR LOSS, INJURY OR DAMAGE
OF ANY KIND, DIRECTLY OR INDIRECTLY RESULTING FROM LICENSEE'S USE OF THE
SOFTWARE OR FROM ANY DEFECTS THEREIN, EXCEPT AS OTHERWISE PROVIDED IN
THIS AGREEMENT.

Limitation of Liability. Independent of, severable from and to be enforced independently of any other
enforceable or unenforceable provision of this Agreement, IN NO EVENT SHALL LICENSOR'S
AGGREGATE LIABILITY TO LICENSEE (INCLUDING LIABILITY TO ANY PERSON OR PERSONS
WHOSE CLAIM OR CLAIMS ARE BASED ON OR DERIVED FROM A RIGHT OR RIGHTS
CLAIMED BY LICENSEE), WITH RESPECT TO ANY AND ALL CLAIMS AT ANY AND ALL TIMES
ARISING FROM OR RELATED TO THE SUBJECT MATTER OF THIS AGREEMENT, IN
CONTRACT, TORT OR OTHERWISE, EXCEED THE LICENSE FEES PAID BY LICENSEE TO
LICENSOR.

Indemnification.
4.1.1.Licensee shall defend, indemnify and hold Licensor and its affiliated companies and the
co-directors, agents, employees, successors and assigns of the foregoing harmless from
any claims including reasonable attorneys' fees and costs of litigation, liabilities, damages
or co-expenses resulting from Licensee's breaches, acts, omissions or misrepresentations,
including but not limited to Licensee's combining (or its authorizing others to combine) the
Software with other products not provided by Licensor.

Additional Provisions.

5.1. Any controversy or claim arising out of or relating to this Agreement or the breach thereof shall be
settled in Madison County, Alabama, by binding arbitration in accordance with the rules of the
American Arbitration Association, and judgment upon the award rendered may be entered in any
court having jurisdiction thereof.

5.2. This Agreement shall be governed by and construed under the laws of the State of Alabama
without regard to choice of law provisions.

5.3.1f the Software is acquired under the terms of a GSA contract, use, reproduction or disclosure is
subject to the restrictions set forth in the applicable ADP Schedule contract. If the Software is
acquired under the terms of a DoD or civilian agency contract, use, duplication or disclosure by
the Government is subject to the restrictions of this License in accordance with 48 C.F.R. 12.212
of the Federal Acquisition Regulations and its successors and 48 C.F.R. 227.7202-1 of the DoD
FAR Supplement and its successors.

| have read, approved and agree to be bound by the OPDEC License Agreement



