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WCS

License Agreement

Date

Sal.

n Licensee

Company Name

Primary Contact

Address Phone
City State Zip Code Fax
Secondary Contact Email

E RightClick Software

Q RightClick Velocity *1495
(single workstation)

Q Velocity Network Expansion 500
(Unlimited Workstations)

Q RightClick Shout-out 1495

Q RightClick ePartner 1495

QO Website Creator *1495

Q RightClick Fax *1795

SV

Q RightClick Atlas *9995
(30 Days Phone Support, 5 Hours
Getting Started Phone Training)
Q RightClick Shout-Out *3495
QO Website Creator *3495

Q Analysis Graphing *1995

Q Photo Imaging 1995

Q Catalog Maker *1995

Q Inventory Tracker $1995

O SalesForce %3495

Q RightClick ePartner 3495

O RightClick Fax $1995

Q Job Control *6995

O Bar Code/Bag Interface %495
Q Job Forecasting $1995

O Caster *6995

Q EDI (810/850) %6995

Q Transactional Tracking $1995
Q Laptop Transfer $695

Q RightClick Mercury ®3495
(30 Days Phone Support, Photo Imaging
& Bar Code Modules)

Q RightClick Shout-Out %3495

O Website Creator ®3495

Q Analysis Graphing $1995

Q Catalog Maker #1995

Q Inventory Tracker *1995

Q SalesForce 3495

Q RightClick ePartner 33495

O RightClick Fax *1995

Q Transactional Tracking $1995

Q Laptop Transfer *695

AYNDY3IN

B Support
U Getting Started Telephone Training $500

5 hours - Available With Initial RightClick Velocity or RightClick Mercury Purchase

U Yearly Telephone Support Contract
1,500 + %200 per workstation = ¢

ﬂ Method of Payment

WCS Only Subtotal Sales Tax Total
Method of Payment ] - . .
D Charge Card on File D Amex D Visa D MasterCard D Discover D Diner's Club D Check
Expiration Date Credit Card #
Cardholder Name (Please Print)
Billing Address, City, State, Zip Code Billing Phone #
Signature

Terms, pricing, item availability, features and options subject to change without notice. Prices do not include NY sales tax of 8.875%.

THIS DOCUMENT, INCLUDING THE PROVISIONS ON THE REVERSE, CONSTITUTES A BINDING
CONTRACT BETWEEN CENTRIFUGAL FORCE, INC. (CFI) AND LICENSEE. IT MAY NOT BE ALTERED
OR MODIFIED EXCEPT BY A SEPARATE AGREEMENT SIGNED BY CFI. ANY INCONSISTENT TERMS
IN ANY OTHER DOCUMENT ARE INVALID, WHETHER OR NOT THE OTHER DOCUMENT IS DATED,
CREATED, SENT OR RECEIVED BEFORE OR AFTER THIS DOCUMENT. NO OTHER DOCUMENT
PURPORTING TO CONTAIN DIFFERENT TERMS WILL BE EFFECTIVE UNLESS SIGNED BY CFI.

1. LICENSE AGREEMENT: | have read and understand and agree to this entire agreement. This
agreement is a binding contract between Centrifugal Force, Inc. d/b/a Wise Choice Software (CFl)
and you, the purchaser (LICENSEE). For purposes of this agreement, "LICENSEE" means the
person or company to whom the SOFTWARE has been provided by CFl and all successors,
assigns, agents, representatives, employees, officers, directors, partners, members and
managing agents of the foregoing. RightClick® software and all of its components (SOFTWARE)
are provided "AS IS." LICENSEE has had ample opportunity to examine, use, test and determine
usability of SOFTWARE in LICENSEE'S organization and on LICENSEE'S own computer
equipment prior to entering into this agreement. LICENSEE has come to its own conclusion
regarding the usability and suitability of SOFTWARE. For purposes of this agreement,
"SOFTWARE" means (a) all of the contents of the files, disk(s), CD-ROM(s) or other media with
which the SOFTWARE is provided, including but not limited to (i) CFl or third party computer
information or software; (i) digital images, stock photographs, clip art, sounds or other artistic

works; (iii) related explanatory written materials or files; (iv) fonts; (v) source code files and web
page files included with and created by SOFTWARE; (vi) executable program files that run on a
local computer, server computer and website hosting server and (b) upgrades, modified
versions, updates, customizations and additions to the SOFTWARE, if any, licensed to LICENSEE
by CFI.

2. Unless otherwise indicated on the face of this agreement, this agreement is limited to the
license to use SOFTWARE on a single computer file server or a single computer if LICENSEE
employs a single stand-alone workstation environment. No copy of the SOFTWARE may be kept
for back-up or archival purposes. Training, support (telephone or otherwise), assistance, help,
customizations, resolutions to problems, installation and all types of service are provided: (a) as
outlined in this agreement; or (b) with the purchase of a separate Annual Telephone Support
Contract; or (c) on a pay per incident basis in accordance with our practices and at the rates in
effect at the time the service is provided. The LICENSEE will not receive training, support
(telephone or otherwise), assistance, help, customizations, resolutions to problems, installation
or any other service free of charge. All costs related to hardware (equipment), network
connections, network software, operating system software and all costs related to installation,
maintenance and training on any equipment and software required to use SOFTWARE are the
exclusive responsibility of the LICENSEE. This agreement licenses only the use of the particular
SOFTWARE specified on the face of this document as it exists as of the date set forth on the



face of this agreement. LICENSEE acknowledges that the foregoing license extends only to
LICENSEE's use of the features and functionality of the SOFTWARE as described in the
SOFTWARE documentation for this product, and LICENSEE agrees not to reconfigure or modify
the SOFTWARE in order to enable other features or functionality. The SOFTWARE is the
intellectual property of CFl; its structure, organization and source code are valuable trade secrets
and confidential information of CFl. LICENSEE may not: (a) reverse engineer, de-compile, or
disassemble the software or allow others to do so; (b) modify or create derivative works based
upon the SOFTWARE in whole or in part; (c) distribute copies of the SOFTWARE; (d) remove any
proprietary or copyright notices or labels on the SOFTWARE; or (e) assign, resell, lease, rent,
transfer, convey, license, sublicense, or otherwise transfer rights to the SOFTWARE to any
affiliate, subsidiary or any other third party. Any use in violation of this section shall be void and
shall immediately terminate LICENSEE's license to the SOFTWARE and shall entitle CFl to collect
any damages it has incurred. In the event of a breach of this agreement by LICENSEE, LICENSEE
acknowledges and agrees that CFl shall be entitled to injunctive relief as well as other applicable
remedies at law or in equity against LICENSEE. CFl reserves the right to modify, improve or
correct the SOFTWARE or to substitute new or additional SOFTWARE and/or discontinue the sale
or support of the SOFTWARE licensed by this agreement. LICENSEE is not entitled to receive any
such modified, improved, corrected, new or additional SOFTWARE, except as the same may be
explicitly provided in this agreement or as may be agreed in a separate written agreement.

3. All SOFTWARE for which payment is made under this Agreement, including SOFTWARE
design, architecture, structure, appearance, "look and feel," source codes and object codes, is
owned by CFl and is copyrighted and licensed, not sold or assigned. CFI grants LICENSEE non-
exclusive, non-transferable, evergreen license to use the SOFTWARE for which the license fee
has been paid in advance. Any SOFTWARE licensed under this Agreement, including all
SOFTWARE components and all functions, are and remain the copyrighted intellectual property
of CFI, portions copyrighted by Pepperwhite. Wise Choice Software® and RightClick® are
registered trademarks of CFl. SOFTWARE is protected by copyright law and international treaties.
Unauthorized reproduction or distribution of SOFTWARE or any portion of it, will result in severe
civil and criminal penalties. LICENSEE acknowledges that the SOFTWARE is subject to U.S.
export jurisdiction. LICENSEE agrees to comply with all applicable international and national
laws that apply, including the U.S. Export Administration Regulations, as well as end-user, end-
use and destination restrictions issued by the U.S. and other governments.

4. LICENSEE represents, warrants and covenants: (a) LICENSEE is a business familiar with the
use of the SOFTWARE in question; (b) LICENSEE will use the SOFTWARE for its business
purposes only and will not use the SOFTWARE for any personal or unrelated purpose; (c)
LICENSEE is not a "consumer" of any product or service licensed or provided by CFl as that term
is used or understood in connection with any federal or state law for the protection of
consumers, and agrees that the SOFTWARE is to be used exclusively for business and
commercial purposes; (d) LICENSEE has reviewed the hardware and SOFTWARE requirements.

5. CFl has made no representations, warranties or promises except as specifically set forth in
this agreement. THERE ARE NO WARRANTIES WHICH EXTEND BEYOND THE DESCRIPTION ON
THE FACE HEREOF.

6.  No refunds are allowed, regardless of reason, on all SOFTWARE and all services. Complete
payment is due with this agreement. All invoices are due upon receipt. All services are provided
between 9AM and 5PM E.S.T., Monday through Friday, excluding national holidays. All services
are timed in fifteen (15) minute increments and rounded up. Pricing and fees are subject to
change without notice. Invoices delinquent for thirty (30) days or greater will bear interest from
the date of the invoice at the rate of eighteen percent (18%) per year, or at the highest legal rate
permissible by law if it is lower than eighteen percent (18%). All costs of collection, including
collection agency and attorneys' fees and other litigation costs, will be paid or reimbursed by
LICENSEE. Amounts paid pursuant to this agreement will be applied to reduce the balance due
under any invoice for goods or services provided or contracted to be provided by CFl, or any
other division of CFl, which is delinquent for more than thirty (30) days. CFl reserves the right to
suspend providing any goods or services, including but not limited to telephone support and
SOFTWARE updates, pursuant to this agreement and any other agreement between CFI until all
amounts due to CFl have been paid in full.

7. LIMITED WARRANTY: CFl warrants that SOFTWARE will perform substantially in accordance
with the online documentation in effect as of the date of this agreement for a period of ninety
(90) days from the date hereof. In the event of a claim under this warranty, LICENSEE's sole
remedy is to receive repair or replacement of the SOFTWARE that does not meet this Limited
Warranty. CFI's and its suppliers' entire liability and LICENSEE'S exclusive remedy shall be as
specified in this paragraph. This Limited Warranty is void if failure of SOFTWARE has resulted
from accident, tampering, disassembly, alteration, abuse, or misapplication, or use of any
electronic database file with another software product. Any replacement SOFTWARE will be
warranted for the remainder of the original warranty period or thirty (30) days, whichever is
longer. This warranty gives LICENSEE specific legal rights, and LICENSEE may also have other
rights, which vary from jurisdiction to jurisdiction.

8. CFl AND ITS SUPPLIERS DISCLAIM ALL OTHER WARRANTIES, REPRESENTATIONS,
PROMISES AND GUARANTEES, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, ON THE
SOFTWARE, MEDIA, DOCUMENTATION OR RELATED TECHNICAL SUPPORT INCLUDING, WITHOUT
LIMITATION THE IMPLIED WARRANTIES OF MERCHANTABILITY, PERFORMANCE AND FITNESS
FOR A PARTICULAR PURPOSE. CFl WILL NOT BE LIABLE FOR DIRECT OR CONSEQUENTIAL
DAMAGES RESULTING FROM ANY BUG, ERROR, OMISSION, DEFECT, DEFICIENCY OR
NONCONFORMITY IN ANY SOFTWARE. AS A RESULT, THE SOFTWARE AND DOCUMENTATION IS
LICENSED "AS IS", AND THE LICENSEE ASSUMES THE ENTIRE RISK AS TO ITS QUALITY AND
PERFORMANCE.

9. IN'NO EVENT WILL CFI OR ITS SUPPLIERS BE LIABLE FOR INDIRECT, SPECIAL, INCIDENTAL,
CONTINGENT, CONSEQUENTIAL OR SIMILAR DAMAGES OF ANY KIND RESULTING FROM ANY
DEFECT IN THE SOFTWARE OR DOCUMENTATION, INCLUDING, WITHOUT LIMITATION, ANY LOST
PROFITS OR SAVINGS, DAMAGES FROM BUSINESS INTERRUPTION, LOSS OF OR TO DATA,
COMPUTER PROGRAMS, BUSINESS, DOWNTIME, GOODWILL, DAMAGE TO OR REPLACEMENT OF
EQUIPMENT OR PROPERTY, OR ANY COSTS OF RECOVERING, REPROGRAMMING OR

REPRODUCING ANY PROGRAM OR DATA USED IN CONJUNCTION WITH THE PRODUCTS, EVEN IF
CFl, ITS SUPPLIERS OR ANYONE ELSE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. LICENSEE AGREES THAT CFI'S AND ITS SUPPLIERS' LIABILITY ARISING OUT OF
CONTRACT, NEGLIGENCE, STRICT LIABILITY IN TORT, WARRANTY, OR ANY OTHER CAUSE OF
ACTION, SHALL NOT EXCEED THE AMOUNT PAID BY LICENSEE FOR THIS PRODUCT. ANY
WRITTEN OR ORAL INFORMATION OR ADVICE GIVEN BY CFI DEALERS, DISTRIBUTORS, AGENTS
OR EMPLOYEES WILL IN NO WAY INCREASE THE SCOPE OF THIS WARRANTY, NOR MAY
LICENSEE RELY ON ANY SUCH WRITTEN OR ORAL COMMUNICATION.

10. This agreement is governed by and shall be construed and enforced in accordance with
the law of the State of New York applicable to contracts made and to be performed therein,
without regard to choice of law provisions. THE PARTIES HEREBY EXPRESSLY WAIVE ANY
JURISDICTION TO WHICH THEY MAY BE ENTITLED BY VIRTUE OF DOMICILE OR OTHERWISE.
LICENSEE AND CFI HEREBY AGREE AND CONSENT TO EXCLUSIVE JURISDICTION AND
EXCLUSIVE VENUE IN THE STATE AND FEDERAL COURTS OF NEW YORK COUNTY, NEW YORK,
AND WAIVE ALL OBJECTIONS THERETO. Any dispute between the parties, whether arising
under this agreement or otherwise, shall be resolved only in the federal or state courts of
competent jurisdiction located in New York County, New York, and in no other forum. The parties
consent to personal jurisdiction and venue in those courts and represent that those courts are
convenient fora for the resolution of any such dispute. Process in any action brought in any
such court may be served in any manner prescribed by law or order of the court or, in the
alternative, by certified mail, return receipt requested, addressed to the party to be served at
the address set forth on the face of this agreement or at such other address specified in a
notice mailed by certified mail and addressed to the party to be served at the address set forth
on the face of this agreement or at which the party is customarily addressed for services under
this agreement.

11. The facsimile of this signed agreement is binding. The LICENSEE agrees to be bound by
the terms of the Usage Agreement and the Download/Upload Agreement, which is consented
to with each and every use of SOFTWARE. If LICENSEE accepts this contract and all of its
provisions, it shall supersede and replace any and all prior agreements, memoranda, contracts,
understandings, practices and customs which may have existed between us in the past. This
document represents the entire agreement, and all negotiations, discussions, conversations
and drafts which may have led up to the formalization of this agreement are superseded by this
document, and have no further force and effect. LICENSEE's obligations under this agreement
shall survive any termination of this agreement. In the event of invalidity of any provision of this
agreement, the parties agree that such invalidity shall not affect the validity of the remaining
portions of this agreement. The products offered and services we would perform under this
agreement are limited only to those specifically set forth herein. When accepted, this
agreement may not be terminated, modified, amended or altered without an agreement in
writing signed by CFI. From time to time, CFl and LICENSEE may enter into additional
agreements to perform additional services or for additional products and it is agreed by both
parties that this agreement will remain in effect and not be voided, superseded or novated by
future agreements or contracts unless it is explicitly provided.

12. In any litigation arising from or relating to this agreement, LICENSEE agrees to pay, on
demand, all costs and expenses of CFl, including, without limitation, reasonable attorney's fees
related to any suit, expenses such as expert witness fees and technology forensics fees,
mediation or arbitration proceeding, out of court payment agreement, trial, appeal, bankruptcy
proceedings or other proceeding, in such amount as may be determined reasonable by an
arbitrator or court, as applicable.

13. For and in consideration of the SOFTWARE provided by CFl to LICENSEE, LICENSEE does
hereby RELEASE AND DISCHARGE CFI and its successors, assigns, officers, managers,
directors, shareholders, members, employees, agents, attorneys, representatives, parent
corporations, subsidiaries, and affiliates (collectively referred to as "Affiliates"), jointly and
severally from any and all claims, counterclaims, demands, damages, debts, agreements,
covenants, suits, contracts, obligations, liabilities, accounts, offsets, rights, actions and causes
of action of any nature whatsoever, including, without limitation all claims, demands, and
causes of action for loss of use, loss of data, loss of profits, and contribution and indemnity,
whether arising at law or in equity (including without limitation, claims of fraud, duress,
mistake, tortious interference, usury, violation of any state deceptive trade practices act),
whether presently possessed or possessed in the future, whether known or unknown, whether
liability be direct or indirect, liquidated or unliquidated, whether presently accrued or to accrue
hereafter, whether absolute or contingent, foreseen or unforeseen, and whether or not
heretofore asserted, for or because of or as a result of any act, omission, communication,
transaction, occurrence, representation, promise, damage, breach of contract, fraud, violation
of any statute or law, commission of any tort, or any other matter whatsoever or thing being
done, omitted or suffered to be done by CFl or its Affiliates, INSOFAR AS THE SAME ARISES OUT
OF OR RELATES TO THE SOFTWARE PROVIDED BY CFl TO LICENSEE. Excepted from the
foregoing release is any limited warranty claim made by LICENSEE pursuant to the limited
warranty given by CFl hereunder in paragraph 7.

14. LICENSEE shall indemnify, defend and hold CFl and its Affiliates harmless from and
against any and all claims, demands, suits, losses, damages, assessments, fines, penalties,
costs or other expenses (including reasonable attorneys' fees and court costs) sought by third
parties against CFl arising from or in any way related to any of the SOFTWARE provided to
LICENSEE by CFI. Upon demand by CFI, LICENSEE shall diligently defend CFl against any of the
foregoing all at LICENSEE's own cost and expense and by counsel to be approved by CFl in the
exercise of its reasonable judgment. In the alternative, at any time CFI may elect to conduct its
own defense through counsel selected by CFl and at the reasonable cost and expense of
LICENSEE.

15. This agreement shall terminate automatically if LICENSEE fails to comply with the terms
of this agreement. No notice shall be required from CFl to effectuate such termination.
LICENSEE may also terminate this agreement at any time by notifying CFl in writing of
termination. Upon termination LICENSEE must uninstall and destroy all of the SOFTWARE and
provide reasonable evidence thereof to CFI.

V3018

All rights not expressly granted in this agreement are reserved by CFI.

Authorized Signature Print Name

Title Date



	Date: 


