| COMPU.TIME

Corporation

5135 Camino Al Norte Suite 230
North Las Vagas, NV, 89031
Tel (702)488-7445

Fax: (877)894-1559

Sales Agreement

Bill To: Ship To:
City of Sparks SAME
431 Prater Way
Sparks, NV 88432
Contact Telephone Email
Wayne Webber (775)353-2303 wwebber@citvofsparks.us
tem s e .
# Qty Description Price Ext. Price
NOVAtime 4000 Enterprise Software
1,000 Employee Capacity
100 SupviAdmin Users
A Admin Web Sves,
Supv Web Svcs.
1 All Standard Modules $34,000.00 | $ 34,000.00
B 1 Employee Web Services $ 6,500.00 | $ 6,500.00
Cc 11 Unit 4 Payroll Interface $ 3,000.00 1§ 3,000.00
1 NOVAtime 4000 Phone In System
D Includes: Pre-Configured Deskiop Server
With 4 Line Card $10,200.00 | $ 10,200.00
E 21 NT6500 Prox Badge Terminals $ 1,950.00 | $ 40,950.00
F 1 On-Site Professional Implementation $ 7,200.00 | $ 7,200.00
G 1 2 Year Service Agreement $29,200.00 | $ 28,200.00
Total Investment $131,050.00

Service agreement includes labor, configuration adjustments, unlimited web training, and 24/7
help desk support, Hot Swap spares on Phone In Server and NT8500 terminals.

Approved By:

City of Sparks {Purchaser)

Dated:

ﬂ’/””,ﬁfi G, =

Accepted By:
Compu-Time Corporation {Company)

S

Dated:

ORM

e —

APPROVED A

Tity Attorney
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Terms and Conditions of Sale

PRICES. Prices and charges contained in any guotation, purchase order or contract are
exclusive of and purchaser is responsible for all federal, state, municipal or other government
excise, sales, use export/import tariffs (duties) or like taxes. Unless otherwise noted on the face
of this order, prices ars firm for (30) days.

PAYMENT TERMS. Uniess otherwise noted on the face of this order, payment is due upon

receipt of invoice. Company may require cash on delivery or stop goods in transit whenever in

Company's sole discretion doubt as to Purchaser's financial responsibility arises. Pro-rata

payments shall be due for partial shipments. Where Purchaser is responsible for any delay in

shipment, the date of completion of goods may be treated by Company as the date of shipment
for purposes of payment, complete goods shall be held at Purchaser's cost and risk, and

Company shall have the right to bili Purchaser for reasonable storage and insurance expenses.

CANCELLATION AND RETURNS. Orders may be cancelled only with Company's written

consent and upon payment of reasonable and proper cancellation charges. Products may be

returned only when authorized in writing by Company and Purchaser shall be charged for placing

returned Products in saleable condition, any sales expenses then incurred by Company, a

restocking charge and any transportation costs paid by the Company.

SHIPPING AND DELIVERY

4.1 Unless Purchaser specifies otherwise in writing to Company; (I} Products shall be
boxed or crated as Company deems proper for protection against normal handling
and extra charge shall be made for preservation, waterprocfing and similar added
protection of Products, and (i} routing and manner of shipment will be at
Company's discretion, and may be insured at Purchaser's expense, value to stated
at order price. On all shipments of products F.O.B. Company's facility, delivery of
products to the initial carrier shalt constitute delivery to Purchaser and Products
shall be shipped at Purchaser's risk. Any claim for loss or damage to products in
transit must be made against the carrier and prosecuted by Purchaser,

42 Delivery, shipment and instaliation dates are estimated dates only and, unless
otherwise specified, are determined from date of receipt of complete technical data
and approved drawings as such may be necessary. Company shall not be liable
directly or indirectly for any delay which is due to acts beyond Company's control
including but not limited to delays of carriers, delays from labor difficuities,
shortages, lockouts, stikes or stoppages of any sort, fires, bad weather,
accidents, failure or delay in obtaining materials, components or manufacturing
facilities, acts of third parties, acts of governmentat authorities or any agencies or
commissions thereof, acts of war, breakdowns of equipment or communication
line failures, and the estimated delivery date shall be extended accordingly.

WARRANTY.

51  Eqguipment Warranty

6.1.1 Company warrants that NOVAtime eguipment shall be free from defects in
materials and workmanship for a period of 1 year from date of acceptance.

5.1.2 Company's sole responsibility under this warranty shall be to either repair, replace
or give preper credit for, at Company's option, any component which is determined
by Company to have defects in material or workmanship.

51.3 Company shall, at Company's option, perform warranty work at a Company facility
or at Purchaser's site. Return transportation at a Company facility shall be prepaid
by Purchaser.
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LIMITATION OF REMEDIES AND DAMAGES. The Company's entire liability and the

Purchaser's exclusive remedy for any claim of any kind against Company shall be as follows:

6.1 In all situations involving performance or nonperformance or equipment or pans sold
pursuant to these terms and conditions, Purchaser's remedy is as set forth in paragraph
5 above.

8.2  Company's liability for damages to Purchaser for any cause whatsoever, and regardless

of the form of action, whether in contract or In tort including negligence, shall be limited
tc the purchase price for the goods for which liability is claimed.
IN NG EVENT SHALL COMPANY BE LIABLE FOR ANY DAMAGES CAUSED BY
PURCHASER'S FAILURE TO PERFORM ITS RESPONSIBILITIES, OR FOR ANY LOST
PROFITS OR FOR INCIDENTAL CONSEQUENTIAL OR SPECIAL DAMAGES,
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR IN TORT
INCLUDING NEGLIGENCE, EVEN |F COMPANY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, OR FOR AN CLAIM AGAINST COMPANY BY ANY
THIRD PARTY,

ARBITRATION. Any controversy or claim arising out of or relating to this Agreement or the
validity, construction, or performance of this Agreement or the breach thereof, shall be resolved
by arbitration according to the rules and procedures of the American Arbitration Association as
they may be amended. Such rules and procedures are incorporated herein and made a part of
this Agreement by reference. The parties agree that they will abide by and perform any award
rendered in any such arbitration and that any court having jurisdiction may issue a judgment
based upon the award. Moreover, the prevailing party shall be entitled to reimbursement of
reasonable attorney fees and costs.
PATENT AND COPYRIGHT INFRINGEMENT AND INDEMNIFICATION. Company shall
defend, at its expense, any claim or action brought against Purchaser alieging that any Products
manufactured by Company or its suppliers and sold hereunder infringe a United States patent or
copyright, and shali pay all costs and damages finally awarded in an amount not to exceed the
purchase price paid to Company for the allegedly infringing Products; provided, however, that
Purchaser shall give prompt written notice of such claim to Company and shall promptly transmit
to Company alt papers served on Purchaser in any suit involving such claim of infringement, and
provided further, that Company shall, at its option have entire charge and controt of the defense
of such suit. In the defense or settlement of such claim, Company may, at its option obtain for
Purchaser the right to continue using the Products, replace or modify the Products so that they
become non-infringing or, if such remedies are not reasonably available, grant Purchaser a credit
for the Products as depreciated and accept their return. Company shall not have any liability i
the aileged infringement is based upon the use or sale of the Praducts in combination with any
other products or devices not furnished by Company or its suppliers. The foregoing expresses
the Company's entire and exclusive warranty and liahility with respect to patent and copyright
infringement, and Company disclaims ail other liability for patent and copyright infringement,
including without fimitation any incidental or consequential damages. Purchaser shall indemnify
and hold Company harmiess against any and all claims, demands, liabilities, damages, costs,
and expenses (including attorney fees) resulting from or arising out of any claim of patent
infringement arising out of the manufacture by Company or its suppliers of products in
accordance with a design or specifications furnished by Purchaser.

PROPRIETARY DATA. All documentation, schematics, engingering or production prints
drawings, technical data, maintenance materials, test equipment or any other documents or
property which is proprietary to Company or its suppliers shall remain the exclusive property of
Company and shall be for Company's sole use. Unless otherwise specifically agreed to in
writing, signed by an authorized officer of the Company neither Purchaser or any representative
of Purchaser, shall have any right to examine or audit Company's cost accounts or books or
records of any kind.

SOFTWARE LICENSE. To properly protect the proprietary trade secret and confidentiality rights
of the Company (or its suppliers) in software marketed by the Company, including but not limited
to diskettes and user manuals/documentation, as a distributor of Company's software or licensed
software, Purchaser agrees as follows:
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10.1  Purchaser shall secure, on behalf of company, execution by Purchaser's customers of a
Software License Agreement in the form provided or to be provided to Purchaser by
Company, on or before Purchaser delivers the software to its customer andfor installs the
software on the Custorner's computer. Pricr to Customer's execution of the Software
License Agreement, Purchaser shall complete same to fully identify the customer, the
software purchased, and Purchaser's name and address. Purchaser shall provide the
customer with a copy of the completed and executed Software License Agreement and
Purchaser shall retain the original in its files, subject to inspection by Company at all
reasonable times in the event Company, in its sole discretion, suspects a violation of the
Software License Agreement by the Customer, In the event that Purchaser fails to obtain
an executed copy of the Software License Agreement, Purchaser shall be subject to any
and all damages, costs and attorneys' fees arising out of any suspected license violation
by the customer.

10.2 Purchaser shall abide by the terms and conditions of software use set forth in the Software
License Agreement as if Purchaser were a Customer in the event that Purchaser has
secured software for (I} Purchaser's own use in connection with marketing or servicing
the software, (i} use internal and/or in support of Purchaser's own business.

10.3  Purchaser shall not obiain title to ownership of the software.

10.4  Company may terminate all licenses and require return of the software in the event that
Purchaser fails to comply with these license terms and conditions or the terms and
conditions set forth in the Software License Agreement and Company shall not be liable
to Purchaser's customer for such termination or any damages resuiting there from.

10.6 Purchaser's submission of an order for software on Company's Sales Order form
constitutes Purchaser's agreement to the foregoing terms and conditions.

GENERAL. Company's written acceptance of Purchaser's order shail constitute a2 binding

contract between Company and Purchaser which shall be governed by the laws of the State of

Nevada. Company's acceptance of Purchaser's order is condition on Purchaser's order is

conditioned on Purchaser's assent to the terms contained herein in lieu of those in Purchaser's

purchase order. Company's failure to object to provisions contained in any purchase order
related documents or communication from Purchaser shall not be deemed a waiver of the
provisions of this acceptance. Any changes in the terms herein must specifically be agreed fo in
writing by an authorized representative of the Company before becoming binding on either

Company or Purchaser. All orders or contracts must be approved, accepted or acknowledged in

writing before such orders or contracts become binding on Company. These terms and

conditions shall be applicable whether or not they are attached to or enclosed with the Products
sold hereunder.



