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set forth in this Agreement.
2. This Agreement consists of this Cove
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IN WITNESS WHEREOF, persons having been duly authorized and €;
Agreement hereunto executed this Agreement effective as of the date |

Client: North Richland Hills

Gy ( e ol

Slgnat € Signature
MCL AU np\ Dr e C/w Director of
Title CY Title
25| 0\/ 3/3/04
Date Issue Date




Section A - Investment Summary

Prepared for: Contract ID # : 2004-0069
North Richland Hills
Contact Person: Debbie Durko Issue Date: 3/3/04
Address: 6720 Northeast Loop
North Richland Hills, TX 7 Salesman: L.Midkiff/
Phone: (817) 427-6708 R.Reeves
Fax: (817) 427-6707
Email: ddurko@nrhtx.com Tax Exempt:

Total Applications Software
License Fees




Application Software

Estimated

Estimated

Estimated

Annual

Form Printing Solutions

Forms Overlay

(4 Overlays for Financials, 4 Overlays for Court, 5 Overlays for CRM)
Each Logo and Court Seal (scan and prepare for use)

Secure Signatures

Each Signature (scan and prepare for use)

Total

INCODE On-Site On-Site Assistance Travel Maintenance
Services Assistance Hours Fees Expenses Support Fee
N/A N/A 875

N/A N/A
N/A N/A 625

N/A N/A
1,500




ODE an initial deposit upon
equals 25% of the total
amount as specifi
Software Maintenance
and/or Hardware Maint

this Agreement for all products and License
after (a) INCODE's verification of the software
Client's completion of its own validation process, or
live processing. In no case, shall this period exceed
days from live processing or one hundred-eighty (18
from installation of the software.

4. Services shall be billed as delivered plus expenses and ar
due and payable net 30 days.

Software License Agreement

1) Software Product License.

a) Upon Client's payment for the software products listed on
the cover of this Agreement, for the license fees set forth in the
Investment Summary, INCODE shall grant to Client and Client
shall accept from INCODE a non-exclusive, nontransferable,
nonassignable license to use the software products and
accompanying documentation for internal business purposes of
Client, subject to the conditions and limitations in this Software
License Agreement.

INCODE AGREEMENT
TERMS AND CONDITIONS

b) Ownership of the software products, accompanying
documentation and related materials, and any modifications
and enhancements to such software products and any related
interfaces shall remain with INCODE.
c) The software products are not licensed to perform functions
or processing for subdivisions or entities that were not
considered by INCODE at the time INCODE issued this
Agreement.
d) The right to transfer this license to a replacement hardware
system is included in this Software License Agreement. The
cost for new media or any required technical assistance to
accommodate the transfer would be billable charges to Client.
Advance written notice of any such transfer shall be provided
to INCODE.
ient agrees that the software products, any modifications
enhancements and any related interfaces are proprietary to
JCODE and have been developed as a trade secret at
INCODE's expense. Client agrees to keep the software
ential and use its best efforts to prevent any
use or unauthorized disclosures by any

ient has made modifications to the software products,
)E. wil or correct errors in the modified
software p modifications were specifically
authorized in
g) Client may
purposes only. C
copy of the softwa
accompanying the so

for internal use.

software products for archive
ny proprietary notice on the



INCODE AGREEMENT

ODE places the source
s request, INCODE will

Services Compan
code of each major rele
add Client as a benefici
invoiced the annual ben
responsible for maintaining its's
2) License Fees.

a) Client agrees to pay INCODE, an
accept from Client as payment in full fi
total sum of the INCODE license fees s n the
Investment Summary.
b) The license fees listed in the Investment S

without limitation, sales, use or excise tax. All applic
tax, use tax or excise tax shall be paid by Client an
paid over to the proper authorities by Client or reimburse
Client to INCODE on demand in the event that INCODE
responsible or demand is made on INCODE for the paymen
thereof. If tax-exempt, Client must provide INCODE with
Client's tax-exempt number or form.

c) In the event of any disputed invoice, Client shall provide
written notice of such disputed invoice to Attention: INCODE
Controller at the address listed on the cover of this Agreement.
Such written notice shall be provided to INCODE within
fifteen (15) days. An additional fifteen (15) days is allowed for
the Client to provide written clarification and details for the
disputed invoice. INCODE shall provide a written response to
Client that shall include either a justification of the invoice or
an explanation of an adjustment to the invoice and an action

TERMS AND CONDITIONS

plan that will outline the reasonable steps needed to be taken
by INCODE and Client to resolve any issues presented in
Client's notification to INCODE. Client may withhold payment
of only the amount actually in dispute until INCODE provides
the required written response, and full payment shall be
remitted to INCODE upon INCODE's completion of all
material action steps required to remedy the disputed manner.
Notwithstanding the foregoing sentence, if INCODE is unable
to complete all material action steps required to remedy the
disputed manner because Client has not completed the action
steps required of them, Client shall remit full payment of the
invoice.

d) Any invoice not disputed as described above shall be
deemed accepted by the Client. If payment of any invoice that
ot disputed as described above is not made within sixty (60)
alendar days, INCODE reserves the right to suspend delivery
f all services under the Investment Summary, this Software
License Agreement, the Professional Services Agreement, the
i eement and, if applicable, the Third Party

ave been installed on Client's system,
ftware products in accordance with
verification  test  procedure.
tute Client's verification that the
tially comply with INCODE's
rent version of the software

of the software found in
Jpon such verification,
accordance with the

Client shall pay the'r



INCODE AGREEMENT

TERMS AND CONDITIONS

payment t on General Payment Terms or the software found in INCODE's written proposal to Client. If
amended in endum. Client has made modifications to the software programs,
b) At it's op ‘ s perform Client's own defined INCODE will not make such corrections, unless such
internal validation p he software to substantially modifications were specifically authorized in writing by
comply with INCODE’ tation for the most current INCODE.

version of the software d functional descnptlons of 4) Schedule of Verification. INCODE will install the software
the software found in INCOD. ritten prop to Client. products and cause the same to be verified within sixty (60)

days after Client makes available to INCODE the equipment
into which the software product is to be loaded. INCODE shall
exercise reasonable efforts to cause the software products to be
verified according to the schedule set forth in this paragraph,
but INCODE shall not be liable for failure to meet said
schedule if, and to the extent, said failure is due to causes
beyond the control and without the fault of INCODE.

imited Warranty. INCODE warrants that the then current,
odified version of the INCODE Software Products will
stantially conform to the then current version of its
published Documentation. If the Software Products do not
ted, INCODE's obligation will be to use
onsistent with industry standards, to cure
INCODE be unable to cure the defect or
ent product, Client shall be entitled to a
for the license fee paid for application. THIS

Such validation test shall constitute Client's
such validation, Client shall pay the r

Payment Terms or amended in any attach
c) Notwithstanding anything contrary herein, C
software products for its intended purpos
Client's verification of the software pr
exception and for all purposes.

d) Verification or validation that the software,
substantially comply with INCODE's documentation
most current version of the software products and functio
descriptions of the software found in INCODE's writter
proposal to Client by Client shall be final and conclusive
except for latent defect, fraud, and such gross mistakes that
amount to fraud and the operation of any provision of this
Agreement which specifically survives verification. In the I
event said verification becomes other than final, or becomes WA OF ALL OTHER WARRANTIES.
inconclusive, pursuant to this paragraph, Client's sole right and TO THE EXTENT PERMITTED UNDER
remedy against INCODE shall be to require INCODE to APPLICABL LAW, ALL OTHER WARRANTIES,
correct the cause thereof. CONDITION AN P ] SENTATIONS WHETHER

e) INCODE shall correct any functions of the software EXPRESS, IM BAL, STATUTORY OR
products which failed the standard verification testing or failed OTHERWISE, AND W RISING UNDER THIS
to comply with INCODE's documentation for the most current AGREEMENT = ARE HEREBY

version of the software products and functional descriptions of EXCLUDED, INCLUD LIMITATION, THE




IMPLIED
FITNESS E

(a) In the event

infringe upon any exist;
trademark rights held
shall defend and hold harn

infringement of any United States paten
trademark provided that Client notifies INCO
any such claim or proceeding and gives INCO
complete authority, information and assistance to de
claim or proceeding and further provided that INCO
have sole control of the defense of any claim or proceeding
all negotiations for its compromise or settlement provided tha
INCODE shall consult with Client regarding such defense. In
the event that the software products are finally held to be
infringing and its use by Client is enjoined, INCODE shall, at
its election; (1) procure for Client the right to continue use of
the software products; (2) modify or replace the software
products so that it becomes non-infringing; or (3) if
procurement of the right to use or modification or replacement
can not be completed by INCODE, terminate the license for the
infringing software product, and upon termination, refund the
license fees paid for the infringing software product as
depreciated on a straight-line basis over a period of seven (7)
years with such depreciation to commence on the execution of

INCODE AGREEMENT
TERMS AND CONDITIONS

this Agreement. INCODE shall have no liability hereunder if
Client modified the software products in any manner without
the prior written consent of INCODE and such modification is
determined by a court of competent jurisdiction to be a
contributing cause of the infringement or if the infringement
would have been avoided by Client's use of the most current
revision of the software products. The foregoing states
INCODE's entire liability and Client's exclusive remedy with
respect to any claims of infringement of any copyright, patent,
trademark, or any property interest rights by the software
products, any part thereof, or use thereof.

b) THE RIGHTS AND REMEDIES SET FORTH IN THIS
SOFTWARE LICENSE AGREEMENT ARE EXCLUSIVE
AND IN LIEU OF ALL OTHER RIGHTS AND REMEDIES
WARRANTIES EXPRESSED, IMPLIED OR
ATUTORY, INCLUDING WITHOUT LIMITATION THE
ARRANTIES OF MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE AND SYSTEM

1 INCODE be liable for special, indirect,

in connection with the use of the
E's liability for damages arising out

eghgence and strict liability,
cense fees identified in the
fees set forth in the
¢t in reliance upon this



t of a dispute between the
e Agreement pertaining to

8) No Intended Third Party eneficiaries.
entered into solely for the benefit of INC
third party shall be deemed a benefici
no third party shall have the right to r
any right under this agreement.
9) Governing Law. This Software License A
governed by and construed in accordance W
Client's state of domicile.

10) Entire Agreement.

a) This Software License Agreement, including Exhi
the functional description of the software products found i
INCODE's written proposal to Client, represents the enti
agreement of Client and INCODE with respect to the software
products and supersedes any prior agreements, understandings
and representations, whether written, oral, expressed, implied,
or statutory. Client hereby acknowledges that in entering into
this agreement it did not rely on any representations or
warranties other than those explicitly set forth in this Software
License Agreement and the functional description of the
software products found in INCODE's written proposal to
Client.

b) If any term or provision of this Software License Agreement
or the application thereof to any person or circumstance shall,
to any extent, be invalid or unenforceable, the remainder of this

INCODE AGREEMENT
TERMS AND CONDITIONS

Software License Agreement or the application of such term or
provision to persons or circumstances other than those as to
which it is held invalid or unenforceable shall not be affected
thereby, and each term and provision of this Software License
Agreement shall be valid and enforced to the fullest extent
permitted by law.

c¢) This Software License Agreement may only be amended,
modified or changed by written instrument signed by both
parties.

d) Client should return an executed copy of this Agreement to
INCODE. If the Agreement is not returned to INCODE within
90 days from the issue date, then such Agreement is subject to
be voided and prices are subject to change.

11) Cancellation or Termination. In the event of cancellation
termination of this Software License Agreement, Client will
¢ payment to INCODE for all software products, services
nd expenses delivered or incurred prior to the termination or
cancellation of this Software License Agreement.

12) App f Governing Body. Client represents and
warr, )DE that this Software License Agreement has

be its governing body and is a binding
0

Pro

1) Services ODE shall provide some or all of

a) Installation a
b) Conversion
Investment Summary
complying with



Agreement.
2) Professional Services F

the actual amount of trammg provided.
Summary reflects the estimated cost for the
to be furnished by INCODE.

b) Upon the completion of each service day, or gro

indicating acceptance of the service day and its su
billing, or noting reasons for Client's non-acceptance of suc
This acceptance is final.
¢) Client is not charged for travel time to and from the
Client’s site. Only time spent on-site is billed as training time.;
excluding those cases in which the Client requires the
INCODE trainer(s) to travel on the weekend, in which case
Client will be billed for weekend travel time at a rate of $500
per weekend day.

d) Client agrees to pay all expenses related to transportation of
Client's employees.

e) All requests for supporting documentation shall be made
within thirty (30) calendar days of invoice delivery.f) The rates
for Verification Testing shall be the same as the

INCODE AGREEMENT
TERMS AND CONDITIONS

Training/Implementation rates set forth in the Investment
Summary.

g) The rates listed in the Investment Summary do not include
any tax or other governmental impositions including, without
limitation, sales, use or excise tax. All applicable sales tax, use
tax or excise tax shall be paid by Client and shall be paid over
to the proper authorities by Client or reimbursed by Client to
INCODE on demand in the event that INCODE is responsible
or demand is made on INCODE for the payment thereof. If tax-
exempt, Client must provide INCODE with Client's tax-exempt
number or form.

h) Payment is due within thirty (30) calendar days of invoice.

i) In the event of any disputed invoice, Client shall provide
written notice of such disputed invoice to Attention: INCODE
troller at the address listed on the cover of this Agreement.
ch written notice shall be provided to INCODE within
ifteen (15) calendar days of Client's receipt of the invoice. An
addltlonal fifteen (15) days is allowed for the Client to provide
ion and details for the disputed invoice.

ide a written response to Client that shall
cation of the invoice or an explanation of
invoice and an action plan that will outline
onable step needed to be taken by INCODE and Client
) presented in Client's notification to

INCODE's comp
remedy the disputed m
sentence, if INCOD
steps required to rén



INCODE AGREEMENT

TERMS AND CONDITIONS

steps required of them, Client Professional Services Agreement, whether based on a theory of

invoice. contract or tort, including negligence and strict liability, shall

described above shall be deemed be limited to the professional service fees identified in the

accepted by the it of any invoice that is not Investment Summary. The client shall not in any event be
disputed as described 2 made within sixty (60) entitled to, and INCODE shall not be liable for, indirect,
calendar days, INCOD ight to suspend delivery special, incidental, consequential or exemplary damages of any
of all services under th t Summary, the Software nature. The professional service fees set forth in the Investment

Summary reflect and are set in reliance upon this allocation of
risk and the exclusion of such damages as set forth in this
Professional Services Agreement.
at 6) Dispute Resolution. In the event of a dispute between the
parties under this Professional Services Agreement pertaining
to pecuniary damages or losses, the matter shall be settled by
arbitration in accordance with the then prevailing rules of the
erican Arbitration Association.
No Intended Third Party Beneficiaries. This Professional
ervices Agreement is entered into solely for the benefit of
INCODE and Client. No third party shall be deemed a
Y is Professional Services Agreement, and no
the right to make any claim or assert any
ssional Services Agreement.
. This Professional Services Agreement

Product Agreement.

3) Training Environment. If trai
the Client’s site, the Client is respons1ble
productive environment to conduct training.
responsible for its inability to conduct
inadequate training arising due to interrupti
unavailability of Client personnel to be trained. Tim
site by INCODE that results in non-productive train
beyond INCODE's control will be billed as training tim
INCODE will make reasonable efforts to schedule training
dates requested by the Client. Trainers will be on-site
approximately noon Monday through noon Friday. This allows
appropriate travel time to and from the Client’s site.

4) Additional Services. Services utilized in excess of those set
forth in the Investment Summary and additional related
services not set forth in the Investment Summary will be billed
at INCODE's then current market rate for the service as they
are incurred.

S) Limitation of Liability. INCODE shall not be liable for
inaccurate data in INCODE’s application software which is the
result of conversion of inaccurate data from the previous
system. INCODE's liability for damages arising out of this




Agreement represents the entire
INCODE with respect to the

whether written, oral,
t hereby acknowledges

circumstance shall, to any extent, be invalid
the remainder of this Professional Services
apphcatlon of such term or prov1smn

unenforceable shall not be affected thereby, and ea
provision of this Professional Services Agreement
valid and enforced to the fullest extent permitted by law.
c) This Professional Services Agreement may only
amended, modified or changed by written instrument signed by
both parties.

d) Client should return an executed copy of this Agreement to
INCODE. If the Agreement is not returned to INCODE within
90 days from the issue date, then such Agreement is subject to
be voided and prices are subject to change.

11) Approval of Governing Body. Client represents and
warrants to INCODE that this Professional Services Agreement
has been approved by its goverming body and is a binding
obligation upon Client.

INCODE AGREEMENT
TERMS AND CONDITIONS

Annual Software Maintenance Agreement

1) Scope of Agreement. The Client agrees to purchase and
INCODE agrees to provide services for the software products
listed on the cover of this Agreement in accordance with the
following terms and conditions. Both parties acknowledge that
this Annual Software Maintenance Agreement covers both
Support for the software products listed on the cover of this
Agreement and Licensing of updates of such installed software
products.

2) Term of Agreement. This Annual Software Maintenance
Agreement is effective on the date executed by an officer of
INCODE and shall have a term beginning upon the first of the
month six months after the installation of the INCODE Software
and ending upon the last day of the month one year following
date.

This Annual Software Maintenance Agreement Wwill
automatically renew for subsequent one-year terms unless either
party glves the other party at least thirty days prior written notice
of its i .10 renew. Fees for subsequent years are subject

aintenance Agreement, or elects not to
the Agreement, the Client shall acquire Software
nce to the Section entitled "Support

a) Client agrees
Investment Summary fa

described below. Th
includes six mon

INCODE Software
e time the Software



nt identified in the Investment
Summary first of the month following six
months after
payment is due
General Payment Te:

addendum.

Software Maintenance Agreement,
INCODE's then current market rates. Al
connection with such non-covered mait
expenses will be charged to Client.

c) Support and services will be suspended
account is thirty (30) calendar days overd

current. ,\
4) Terms and Conditions for Licensing of Update
Installed Software Products.

a) Client is hereby granted the non-exclusive an
nontransferable license and right to use the additional versions
of the installed software products listed on the Cover of this
Agreement which INCODE may release during the term of this
Annual Software Maintenance Agreement. INCODE agrees to
extend and Client agrees to accept a license subject to the terms
and conditions contained herein for the installed software
products.

b) The installed software products listed are licensed for use
only for the benefit of Client listed on the cover of this
Agreement. The software products are not licensed to perform
functions or processing for subdivisions or entities that were

INCODE AGREEMENT
TERMS AND CONDITIONS

not considered by INCODE when INCODE placed Client in
the categories listed on the cover of this Agreement.
c) As long as a current Annual Software Maintenance
Agreement is in place, this License may be transferred to
another hardware system used for the benefit of Client. Client
agrees to notify INCODE prior to transferring the licensed
products to any other system. The cost for new media or any
required technical assistance to accommodate the transfer
would be billable charges to the Client.
d) Client agrees that the software products are proprietary to
INCODE and have been developed as a trade secret at
INCODE's expense. Client agrees to keep the software
products confidential and use its best efforts to prevent any
misuse, unauthorized use or unauthorized disclosures by any
of any or all of the software products or accompanying
cumentation.
ey If Client has made modifications to the software products,
INCODE will not support the modified software products,
C tions were specifically authorized in writing by

opies of the licensed software products for
y. The Client will repeat any proprietary
py of the software products. The
ing the product may not be copied

modifications to th NCODE will not make



Central Standard Time,
Extended support

CST, Monday thru Frlday, excluding
(problem calls) may be initiated vi
support line, via e-mail to INCOD
INCODE’s support web-site during regular
During extended support hours, incidents m
e-mail to INCODE’s support group or via
web-site. INCODE reserves the right to modify
hours as INCODE sees fit in order to better serv
Assistance and support requests which require
assistance from INCODE'’s development group will be tak
and directed by support personnel.

b) INCODE will maintain staff that is appropriately trained to
be familiar with the software products in order to render
assistance, should it be required.

c) INCODE will provide Client with all updates that INCODE
may make to the then current version of the installed software
products covered in this Agreement.

d) Client acknowledges that the updates/enhancements may not
be compatible with Client’s particular hardware configuration
or operating system. Client acknowledges that additional
hardware and software may be required at the Client’s expense
in order to utilize the updates/enhancements.

10

INCODE AGREEMENT
TERMS AND CONDITIONS

¢) INCODE will make available appropriately trained
personnel to provide Client additional training, program
changes, analysis, consultation, recovery of data, conversion,
non-coverage maintenance service, etc., billable at the current
per diem rate plus expenses. INCODE employs many CPAs
but is not a board registered CPA firm.
f) INCODE shall provide Client with on-line support through
the use of communications modem and software.
6) Support Terms for Clients Not Participating in the
Annual Software Maintenance Agreement. We have
evaluated our annual software support fees and defined them as
follows:

73% - Software Support (phone, email, e-incode),

including bug fixes,

27% - Enhancements and Software Upgrades
e Software License Agreement includes six months free
aintenance. If Client elects not to participate in the INCODE
Annual Software Maintenance Agreement, Client shall receive
e and Materials basis following six months

releases of the Software. New
, enhancements and updates, such
rmats, 1099 changes, etc.

¢) Clients not
charged $175 per ho
software support ca -



oftware support web-site.

upport Maintenance are subject to
higher rates for tr.
INCODE employees.

f) INCODE will not gu:
bug for software versions V
version.  Since every Client is on ¢
Maintenance, often times, bug fixes
release and then sites are upgraded to.
software.

g) If a Client decides to discontinue
Maintenance and then wants to reinstate
Maintenance, the Client must pay the 27% of
software support maintenance fees for the Enhan
Software Updates, dating back to the date when
discontinued Software Support Maintenance.

Once again, INCODE feels any Client not on Software Supp
Maintenance will not be satisfied with the level of support they
will receive, which in tumn, makes a dissatisfied Client.
INCODE prides itself on customer satisfaction, which is why
we strongly encourage every Client to purchase Software
Support Maintenance.

7) Additional Services. The Services listed below are not
included in the INCODE Software Maintenance Agreement.
These services shall be provided at INCODE's discretion and
will be billed on a Time and Materials basis at INCODE's
current rates.

a) Changes to print programs.

b) Software modifications.

11
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¢) Software Training.

d) Responding to problems caused by bad data.

¢) Responding to problems caused by hardware.

f) Responding to problems caused by operator error.

g) Responding to problems caused by software that is not

INCODE software.

h) Responding to problems resulting from misuse, accidents,

Client neglect, fire, or any other cause not within INCODE's

reasonable control.

i) Changes made to the INCODE Software by someone other

than INCODE personnel.

j) Any other services performcd by INCODE not otherwise

specifically provided for in this Agreement, including but not

limited to, bank reconciliation, reconciling out of balance

rts, balancing segments of the system, etc.

Limitations and Exclusions. The support and services of

his Maintenance Agreement do not include the following:

a) Support service does not include the installation of the

products, onsite support, application design, and other

support of an operating system or

port requested outside of normal business

sponsible for implementing at its expense,
nt version. Client understands that

ent installed software products
stomization or client alteration.

9) Client Respon: ,
a) Client shall provxde;
access to the pro
adequate facilitie

under: working space;
distance from the



s, attachments, features, or other
ide the specified support and
maintenance s vironment includes, but is not
limited to, use
version and release 1
additionally specifies ths
software application req
Internet access.  Client shall provide
communications software specified by IN
equipment necessary to use INCODE’s
will be responsible for all additional cot
- such hardware and software does not confo
specifications.

b) Client shall maintain a dialup, IP or
through pcAnywhere, Citrix or Microsoft Termin
INCODE, at its option, shall use the connection to
problem diagnosis and resolution. This connection
dedicated for the use of INCODE and shall not be shared wi
fax or internet connection line.

c¢) Client must maintain an active e-mail address capable of
receiving a 5 MB attachment. This e-mail account must be
accessible from a PC connected to the server hosting the
INCODE software applications.

d) Client must open firewall ports to enable access to
INCODE’s FTP server for program updates via Live Update.
10) Non-Assignability. The Client shall not have the right to
assign or transfer its rights hereunder to any party.

11) Force Majeure. INCODE shall not be responsible for
delays in servicing the products covered by this Annual
Software Maintenance Agreement caused by strikes, lockouts,

-mail and

12
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riots, epidemic, war, government regulations, fire, power
failure, acts of God, or other causes beyond its control.

12) Limitation of Liability. The liability of INCODE is
hereby limited to a claim for a money judgment not exceeding
the fees paid by the Client for services under this Annual
Software Maintenance Agreement. The client shall not in any
event be entitled to, and INCODE shall not be liable for,
indirect, special, incidental, consequential or exemplary
damages of any nature.

13) Governing Law. This Annual Software Maintenance
Agreement shall be governed by and construed in accordance
with the laws of Client's state of domicile.

14) Entire Agreement.

a) This Annual Software Maintenance Agreement represents
entire agreement of Client and INCODE with respect to the
intenance of the software products and supersedes any prior
agreements, understandings and representations, whether
written, oral, expressed, implied, or statutory. Client hereby
es:that in entering into this agreement it did not

of this Agreement or the application
ircumstance shall, to any extent, be
the remainder of this Annual
reement or the application of such
circumstances other than those
unenforceable shall not be
nd provision of this Annual
allbe valid and enforced

affected thereby, and
Software Maintenang
to the fullest exten y



tenance Agreement may only be
by written instrument signed by
both parties.
d) Client should
INCODE. If the Agre
90 days from the issue
be voided and prices are

py of this Agreement to
ed to INCODE within
Agreement is subject to

1) Agreement to License or Sell Har
forth in the Investment Summary“ (
Software), INCODE agrees to license or sel
Client, and Client agrees to accept from INC
and system software products set forth i
Summary.

2) License of Hardware.

a) Upon Client's payment for the hardware list
Investment Summary, for the license fees set forth in th
Investment Summary, INCODE shall grant to Client and Cli
shall accept from INCODE a non-exclusive, nontransferable,
non-assignable license to the hardware and system software
products and accompanying documentation and related
materials for internal business purposes of Client, subject to the
conditions and limitations in this section.

3) Price. Client agrees to pay INCODE and INCODE agrees to
accept from Client as payment in full for the hardware and
system software products, the price set forth in the Investment
Summary at the following manner:

a) Twenty-five percent (25%) of the price of all hardware and
system software products listed in the Investment Summary
upon execution of this Agreement; and

13
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b) The remaining balance of the price of each item delivered to
Client upon delivery of each product.
c) In the event of any disputed invoice, Client shall provide
written notice of such disputed invoice to Attention: INCODE
Controller at the address listed on the cover of this Agreement.
Such written notice shall be provided to INCODE within
fifteen (15) calendar days of Client's receipt of the invoice. An
additional fifteen (15) days is allowed for the Client to provide
written clarification and details for the disputed invoice.
INCODE shall provide a written response to Client that shall
include either a justification of the invoice or an explanation of
an adjustment to the invoice and an action plan that will outline
the reasonable steps needed to be taken by INCODE and Client
to resolve any issues presented in Client's notification to
NCODE. Client may withhold payment of only the amount
ally in dispute until INCODE provides the required written
esponse, and full payment shall be remitted to INCODE upon
INCODE's completion of all material action steps required to
puted manner. Notwithstanding the foregoing
is unable to complete all material action
edy the disputed manner because Client
e action _steps required of them, Client

lient. If payment of any invoice that
above is not made within sixty (60)

ves the right to suspend delivery
it Summary, the Software
Services Agreement, the
lardware and System
Software Agreemen




d in the Investment Summary, the
t of and insurance while in
fiware products from the
nt's site.

ummary does not include
ing, without

b) The price listed in th:
any tax or other governmental
limitation, sales, use or excise tax. All appli
tax or excise tax shall be paid by Client and

number or form.
5) F.O.B. Point. Delivery of each hardware
software product shall be F.O.B. Client's site.

6) Schedule of Delivery. Delivery of each hard :
system software product shall take place according to mutua
agreeable schedule, but INCODE shall not be liable for failure
to meet the agreed upon schedule if, and to the extent, said
failure is due to causes beyond the control and without the fault
of INCODE.

7) Client Delays. If any act or failure to act by the Client delays
INCODE's performance, INCODE shall be excused from
performance for an amount of time commensurate with the
delay caused by Client. Client acknowledges that its delay may
excuse INCODE from performance for an amount of time
greater than the delay caused by Client. Such delays by Client
that may cause INCODE to delay performance include, but are
not limited to failure to have prepared any data in the form and
format requested by INCODE, on or before the date specified by
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INCODE or to have verified such data for accuracy, submission
of erroneous data to INCODE or Client's failure to have
completely prepared the Hardware's installation site prior to the
Hardware's actual delivery including, but not limited to, failure
to have all electrical work and cable installation completed.

8) Installation and Verification. If itemized in the Investment
Summary, the price includes installation of the hardware and
system software products. Upon the completion of installation,
Client shall obtain from the installer a certification of
completion, or similar document, which certification or similar
document shall constitute Client's acceptance of the hardware
and system software products. Such acceptance shall be final
and conclusive except for latent defects, fraud, such gross
mistakes as amount to fraud and rights and remedies available
ient under the paragraph hereof entitled Warranties.

Site Requirements. Client shall prepare the installation site
or to the delivery of the hardware and system software.
Client is solely responsible for and will fumnish all necessary
labor to install all associated electrical lines, CRT
cables, ne lines for communication modems. Client

IN THIS HARDWARE
AGREEMENT ARE
DTHER RIGHTS AND

REMEDIES REPR R  WARRANTIES



STATUTORY, INCLUDING
THE WARRANTIES OF
FOR A PARTICULAR
TION.

e maintenance provided

PURPOSE AND
11) Maintenance Th

Third Party. In situations where INCODE
that INCODE will provide hardware

responsibility for the selection and use of
system software. In no event shall INCO
special, indirect, incidental, consequential or
damages, including without limitation any damage
from loss of use, loss of data, interruption of busines '
or failure to realize savings arising out of or in connection wi
the use of the hardware and system software produc
INCODE's liability for damages arising out of this Hardwar
and System Software Agreement, whether based on a theory of
contract or tort, including negligence and strict liability, shall
be limited to the price of the hardware and system software
products set forth in the Investment Summary. The prices set
forth in the Investment Summary reflect and are set in reliance
upon this allocation of risk and the exclusion of such damages
as set forth in this Hardware and System Software Agreement.

13) Dispute Resolution. In the event of a dispute between the
parties under this Hardware and System Software Agreement
pertaining to pecuniary damages or losses, the matter shall be
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settled by arbitration in accordance with the then prevailing
rules of the American Arbitration Association.

14) Governing Law. This Hardware and System Software
Agreement shall be governed by and construed in accordance
with the laws of Client's state of domicile.

15) Cancellation or Termination. In the event of cancellation
or termination of this Hardware and System Software
Agreement, Client will make payment to INCODE for all
products and related services and expenses delivered or
incurred prior to the termination or cancellation of this
Hardware and System Software Agreement. Client may also
be responsible for restocking fees.

16) Entire Agreement.

a) This Hardware and System Software Agreement represents
tire agreement of Client and INCODE with respect to the
dware and system software products and supersedes any
or agreements, understandings and representations, whether
written, oral, expressed, implied, or statutory. Client hereby
t in entering into this agreement it did not
entations or warranties other than those

xtent, be invalid or unenforceable,
ardware and System Software
of such term or provision to

and System Software



enforced to the fullest extent
ftware Agreement may only

by both parties.
d) Client should return

Agreement has been approved by its governin
binding obligation upon Client.

Annual Hardware Maintenance Agreement
1) Scope of Agreement. For the prices set fo
Investment Summary, Client requests to cover and
agrees to cover the equipment specified on the cover of thi
agreement in accordance with the following terms an
conditions. INCODE requires all like-kind hardware to be
covered (i.e. ALL cash drawers, ALL receipt printers, etc.).

2) Price. The Client agrees to pay the Annual Hardware
Maintenance fee specified in this Agreement. INCODE
guarantees this fee for the term of the Annual Hardware
Maintenance Agreement. However, fees for subsequent years
are subject to change.

3) Payment. Client agrees to pay the Annual Hardware
Maintenance Agreement fee in accordance with the following
terms:

a) The Client will be invoiced 12 months after the initial
installation of the hardware.
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b) In order for equipment to be eligible to be covered under
this Annual Hardware Maintenance Agreement, the equipment
must be covered beginning 12 months after the installation date
of the equipment and must remain under continuous coverage
on the Annual Hardware Maintenance Agreement

4) Equipment Maintenance Program Terms. INCODE
agrees to provide the maintenance on the equipment specified
under this agreement in accordance to the following terms:

a) In the event of equipment failure, INCODE will repair the
defective equipment and provide the Client with "like or near
like" equipment while the defective equipment is being
repaired.

b) Client shall notify INCODE of equipment failure. Upon
notification, INCODE will ship via over-night service to the
lient the appropriate loaner equipment. The Client shall

kage the defective equipment in its original container and

p the equipment to INCODE.

c¢) Once the equipment is repaired, it will be shipped to the
ipt of the repaired equipment the Client shall

5) Definitions. T ;
this Annual Hardware



Maintenance Agreement. The Client
entitled to, and INCODE shall n
special, incidental, consequential or exemplary
nature.

7) Governing Law. This Annual Hardware
Agreement shall be governed by and construed in
with the laws of Client's state of domicile.

8) Entire Agreement.

a) This Annual Hardware Maintenance Agreement represen
the entire agreement of Client and INCODE with respect to t
maintenance of the hardware and system software products and
supersedes any prior agreements, understandings and
representations, whether written, oral, expressed, implied, or
statutory. Client hereby acknowledges that in entering into this
agreement it did not rely on any representations or warranties
other than those explicitly set forth in this Annual Hardware
Maintenance Agreement.

b) If any term or provision of this Agreement or the application
thereof to any person or circumstance shall, to any extent, be
invalid or unenforceable, the remainder of this Annual
Hardware Maintenance Agreement or the application of such
term or provision to persons or circumstances other than those
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as to which it is held invalid or unenforceable shall not be
affected thereby, and each term and provision of this Annual
Hardware Maintenance Agreement shall be valid and enforced
to the fullest extent permitted by law.

¢) This Annual Hardware Maintenance Agreement may only be
amended, modified or changed by written instrument signed by
both parties.

d) Client should return an executed copy of this Agreement to
INCODE. If the Agreement is not returned to INCODE within
90 days from the issue date, then such Agreement is subject to
be voided and prices are subject to change.

Third Party Product Agreement

1) Agreement to License or Sell Third Party Products. For
the.price set forth in the Investment Summary (Hardware &
tem Software), INCODE agrees to license or sell and
iver to Client, and Client agrees to accept from INCODE the
third party products set forth in the Investment Summary.

j d Party Software Products.
ent for the third party software products

ary, INCODE shall grant to Client and
from INCODE a non-exclusive,
signable license to use the third party

- Investment
shall accept

al busmess purposes of Client,
nitations in this section.
party  software products,
related materials, shall
“or supplier.

b) Ownershlp
accompanying documen
remain with the thir



ce to accommodate the
Client. Advance written

or any requir
transfer would b
notice of any such transf

unauthorized disclosures by any party ‘o
party software products or accompanying docu
€) Client shall not perform decompilati
translation or other reverse engineering
products.

f) Client may make copies of the software products
purposes only. Client will repeat any proprietary notice o
copy of the sofiware products. The documentatio
accompanying the software products may not be copied exce
for internal use

3) Price. Client agrees to pay INCODE and INCODE agrees to
accept from Client as payment in full for the third party
products, the price set forth in the Investment Summary at the
following manner:

a) Twenty-five percent (25%) of the price of all third party
products listed in the Investment Summary upon execution of
this Agreement; and

b) The remaining balance of the price of each item delivered to
Client upon delivery of each product.

¢) In the event of any disputed invoice, Client shall provide
written notice of such disputed invoice to Attention: INCODE
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Controller at the address listed on the cover of this Agreement.
Such written notice shall be provided to INCODE within
fifteen (15) calendar days of Client's receipt of the invoice. An
additional fifteen (15) days is allowed for the Client to provide
written clarification and details for the disputed invoice.
INCODE shall provide a written response to Client that shall
include either a justification of the invoice or an explanation of
an adjustment to the invoice and an action plan that will outline
the reasonable steps needed to be taken by INCODE and Client
to resolve any issues presented in Client's notification to
INCODE. Client may withhold payment of only the amount
actually in dispute until INCODE provides the required written
response, and full payment shall be remitted to INCODE upon
INCODE's completion of all material action steps required to
medy the disputed manner. Notwithstanding the foregoing
tence, if INCODE is unable to complete all material action
steps required to remedy the disputed manner because Client
has not completed the action steps required of them, Client
ayment of the invoice.

dlsputed as described above shall be

dlsputed as described above is not made within sixty (60)
days, INCODE reserves the right to suspend delivery
Investment Summary, the Software
fessional Services Agreement, the
and this Third Party Product

7 ﬁ

Maintenance
Agreement.

4) Costs and T
a) Unless otherwise indi

nvestment Summary, the
price includes costs “

insurance while in



cts from the supplier's place of

ent Summary does not include
any tax or other g
limitation, sales, use or

number or form. :
5) F.O.B. Point. Delivery of each third party
F.O.B. Client's site.

6) Schedule of Delivery. Delivery of each

schedule if, and to the extent, said failure is due t
beyond the control and without the fault of INCODE.
7) Installation and Verification.

a) If itemized in the Investment Summary, the price includes
installation of the third party products. Upon the completion of
installation, Client shall obtain from the installer a certification
of completion, or similar document, which certification or
similar document shall constitute Client's acceptance of the
third party products. Such acceptance shall be final and
conclusive except for latent defects, fraud, such gross mistakes
as amount to fraud and rights and remedies available to Client
under the paragraph hereof entitled Warranties.

8) Site Requirements. Client shall provide:

a) a suitable environment, location and space for the
installation and operation of the third party products;
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b) sufficient and adequate electrical circuits for the third party
products; and

c) installation of all required cables.

9) Warranties.

a) INCODE is authorized by the manufacturer or supplier of all
third party software products listed in the Investment Summary
to grant licenses or sublicenses to such products.

b) Unless otherwise noted in any attached addendum, INCODE
warrants that each third party product shall be new and unused,
and if Client fully and faithfully performs each and every
obligation required of it under the Third Party Product
Agreement, Client's title or license to each third party product
shall be free and clear of all liens and encumbrances arising
through INCODE.

e parties understand and agree that INCODE is not the
ufacturer of the third party products. As such, INCODE
es not warrant or guarantee the condition of the third party
products or the operation characteristics of the third party
WARRANTIES SET FORTH IN THIS
PRODUCT AGREEMENT ARE
LIEU OF ALL OTHER RIGHTS AND

oducts after acceptance.
oftware is not provided
*d in this Agreement.
elivering the Third
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Party Applicatic and installing the software if termination or cancellation of this Third Party Product
installation ed in this Agreement. Agreement.

11) Limitatio ient expressly assumes sole 15) Entire Agreement.

responsibility fo , use of the Third Party a) This Third Party Product Agreement represents the entire
Application Software. I 1 INCODE be liable for agreement of Client and INCODE with respect to the third
special, uential or exemplary party products and supersedes any prior agreements,
damages, including with any dam, resulting understandings and representations, whether written, oral,

activities expressed, implied, or statutory. Client hereby acknowledges
tion with that in entering into this agreement it did not rely on any
1 r representations or warranties other than those explicitly set
forth in this Third Party Product Agreement.

b) If any term or provision of this Third Party Product
negligence and strict liability, shall be limit Agreement or the application thereof to any person or
the third party products set forth in the Inve: . circumstance shall, to any extent, be invalid or unenforceable,
The prices set forth in the Investment Summary reflect and ar .remainder of this Third Party Product Agreement or the
set in reliance upon this allocation of risk and the e lication of such term or provision to persons or
such damages as set forth in this Third Party umstances other than those as to which it is held invalid or
Agreement. unenforceable shall not be affected thereby, and each term and
12) Dispute Resolution. In the event of a dispute between th provisio Third Party Product Agreement shall be valid
parties under this Third Party Product Agreement pertaining to
pecuniary damages or losses, the matter shall be settled by c)

from loss of use, loss of data, interruption of
or failure to realize savings arising out of 0
the use of the third party products.
damages arising out of this Third Part
whether based on a theory of contract or

oduct Agreement may only be amended,

arbitration in accordance with the then prevailing rules of the m by written instrument signed by both
American Arbitration Association. part

13) Governing Law. This Third Party Product Agreement d)C h executed copy of this Agreement to
shall be governed by and construed in accordance with the laws INCODE. If is not returned to INCODE within
of Client's state of domicile. 90 days from the i then such Agreement is subject to
14) Cancellation or Termination. In the event of cancellation be voided and to change.

or termination of this Third Party Product Agreement, Client 16) Approval . Client represents and
will make payment to INCODE for all products and related warrants to INCODE that this Third Party Product Agreement
services and expenses delivered or incurred prior to the has been approved ody and is a binding

obligation upon Clie
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