EDGE INFORMATION GROUP, INC.
EDGE PORTFOLIO ANALYZER
DOMESTIC SITE LICENSE AGREEMENT

Licensor: Licensee:

EDGE INFORMATION GROUP, INC.
479 Business Center Drive, Suite 115
Mt. Prospect, IL 60056-6037

Telephone: (847) 297-2020 Telephone:  ( )
Facsimile:  (847) 297-2027 Facsimile: ( )
E-Mail: mhaupt@edge-information.com E-Mail:
EFFECTIVE DATE: Designated Site(s)* Quantity License Fee? Total Fee
Basic Site - $19,000 $
DSLO Site(s)? S $7,500 $
SUBTOTAL: $
TOTAL: $

! Basic Site License available for a primary business location identified by a single address, such as a single building or campus location, as
listed on the attached Schedule A;

2 The fee for the Basic Site License is $19,000; the fee for each Distributed Site License Option is $7,500.00.

® Distributed Site License Option available for each additional site location within the same organization identified by a single address, as
further listed on the attached Schedule A.

Edge Information Group (the "Licensor™) owns the rights to license a computer software program known as the "EDGE
PORTFOLIO ANALYZER" (the "Program”). Subject to the provisions of this Software License Agreement (the
"License Agreement™) and payment of the total license fee ("Total License Fee") specified above, Licensor grants to
Licensee a perpetual license (the "License™) to use the Program at the designated site location(s) (the "Designated
Site(s)") listed on the attached Schedule A.

THE LICENSE IS PART OF A LICENSE AGREEMENT SUBJECT TO EDGE INFORMATION GROUP'S
TERMS AND CONDITIONS, WHICH ARE HEREBY MADE A PART OF THIS LICENSE AGREEMENT.

LICENSEE ACKNOWLEDGES THAT IT HAS READ AND UNDERSTANDS THIS LICENSE AGREEMENT,
INCLUDING EDGE INFORMATION GROUP'S TERMS AND CONDITIONS AND AGREES TO BE BOUND BY
SUCH TERMS. LICENSEE AGREES THAT THIS LICENSE AGREEMENT IS THE COMPLETE AND
EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN THE PARTIES WITH RESPECT TO THE
SUBJECT MATTER HEREOF AND SUPERSEDES ANY PRIOR AGREEMENT, PROMISE, REPRESENTATION,
PROPOSAL OR OTHER COMMUNICATION, ORAL OR WRITTEN, BETWEEN THE PARTIES RELATING TO
THE SUBJECT MATTER OF THIS LICENSE AGREEMENT.

Agreed and Accepted by Licensee: Agreed and Accepted by Licensor:

EDGE INFORMATION GROUP, INC.

By: By:
Name: Name:
Title: Title:
Date: Date:
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EDGE INFORMATION GROUP, INC.
EDGE PORTFOLIO ANALYZER
DOMESTIC SOFTWARE SITE LICENSE AGREEMENT
TERMS AND CONDITIONS

LICENSE.

The License granted hereunder is non-exclusive, perpetual and
non-transferable. Except as expressly granted hereunder, all
other rights in the licensed Program and Documentation are
reserved.

The License granted hereunder includes the right to install and
use the Program on any computer located and maintained at the
Designated Site(s), as well as the right to use associated users
manuals and other documentation provided by the Licensor
(the "Documentation™), for internal purposes only.

The License granted hereunder further includes the right to
copy the Program for installation and use on each additional
computer located and maintained at the Designated Site(s), and
to copy the Documentation in support of such internal use.
Licensee may have two types of Designated Sites: (a) Basic
Site and (b) Distributed Site. The Basic Site is the Licensor’s
point-of-contact for Program distribution, support services and
billing. Each Licensee shall have at least one Basic Site. A
Distributed Site receives Licensor’s services through the Basic
Site. A Licensee may have one ore more Distributed Sites
supported through the Basic Site.

Affiliates of Licensee, including Licensee’s parent and
subsidiaries of the parent, may license the software for use at
additional sites under the terms of this License Agreement by
providing Licensor with an amended copy of Schedule A. and
payment of the applicable fees

Licensee may not use the Program in connection with the
operation of a service bureau, or to otherwise provide services
to any third party.

Licensee shall be permitted to make copies of Documentation
for the use of its employees, consultants, agents and
subcontractors. All copies of the Documentation shall contain
the complete and unaltered Copyright notice.

Licensee may also make a reasonable number of back-up
copies of the Program and Documentation, which must be
securely stored. Licensee shall not copy, install, merge or use
the Program or Documentation on any computer not located or
maintained at the Designated Site(s), or use the Program or
Documentation for other than internal use, except as otherwise
provided in Section 1.8.

In the event that the Designated Site(s) becomes unusable due
to conditions beyond the control of Licensee, Licensee may
also install and use the Program at an alternate site for the
period the Designated Site(s) remains unusable. Licensee may
also use the Program at an alternate site for the purposes of
disaster recovery testing. Except as permitted in this Section
1.8, the Program or Documentation may not be transferred to
or installed or used at an alternate or additional site for any
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other reason without prior written approval by Licensor, and
the payment of an additional license fee when applicable.

The License granted hereunder further includes the right to
install, copy, modify and use any record definitions and
sample programs provided by Licensor in conjunction with the
Program. The record definitions and sample programs, as well
as copies and modifications thereof, shall only be installed and
used on computers located and maintained at the Designated
Site(s) and for internal use only.

All licensed users shall be employees, consultants, agents or
subcontractors of Licensee.  Licensee, its employees,
consultants, agents and subcontractors may use the Program
and Documentation only for Licensee's own internal business
matters, subject to Section 9, at the Designated Site(s). No
other persons shall have access to the Program or
Documentation without the prior notice to and written consent
of Licensor, and only upon such persons executing a
confidentiality agreement approved in advance by Licensor.

No other use of the Program or Documentation is permitted.
Except as expressly provided herein, neither Licensee nor any
of its employees, consultants, agents or subcontractors shall,
or allow another to, modify, copy, adapt, reverse engineer,
decompile, disassemble or otherwise use the Program or
Documentation without the prior written consent of Licensor,
except as mandated by law, and, when so mandated, upon
providing prior written notice to Licensor.

DELIVERY. Within thirty (30) days of the receipt by
Licensor of an executed License Agreement and the address
of the Designated Site(s), Licensor shall deliver to Licensee
the Program and Documentation.

TERM. The Term of the License Agreement and License
granted hereunder shall commence on the Effective Date set
forth on the front page of this License Agreement, and will
terminate either: (a) by Licensee returning or destroying all
copies of the Program and Documentation and notifying
Licensor in writing of such; or (b) upon Licensee's continuing
failure to comply with the terms of this License Agreement
after Licensee has been notified in writing and been given
thirty (30) days to correct such default.

RESTRICTIONS AND LICENSEE RESPONSIBILITIES.

Licensee shall be responsible for all copies of the Program and
Documentation licensed hereunder and for ensuring use of the
Program and Documentation only at the Designated Site(s).

The Program and Documentation provided to Licensee shall
be marked with an appropriate copyright notices of Licensor
and its affiliates. Licensee shall ensure that all copies made of
the Program and Documentation include such appropriate
copyright notice.
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Licensor will provide Licensee with an executable copy of the
Program for installation, testing and use at the Designated
Site(s). Licensor will provide the Program in object code only;
Licensor will not provide Licensee with the source code for the
Program.

Licensor agrees, at its expense, to deposit and maintain a
current copy of the source code for the Program (the "Source
Code"), including current documentation, with an escrow
agent. The Source Code will be released to Licensee, provided
Licensee has a paid-up Maintenance Agreement in effect, in
the event: (a) a petition of bankruptcy is filed by for, or on the
behalf of Licensor, provided Licensor cannot continue to
provide support, maintenance or enhancements for the Program
as set forth in this Agreement; (b) Licensor executes an
assignment of all or any part of its assets for the benefit of one
or more of its creditors; (c) Licensor ceases or announces its
intention to cease providing support, maintenance or
enhancement coverage of the Program, except in the event the
Program is sold to a third party and/or such third party
expressly assumes the obligations of this Agreement as set
forth herein. All Source Code materials obtained by Customer
under this Section shall be maintained subject to the
confidentiality and use provisions of this Agreement. Title to
the Source Code released to Licensee remains the property of
Licensor.

Licensee is solely responsible for installing, testing and
properly integrating the Program on the computer, as well as
for providing the appropriate hardware and system software.
Licensee is solely responsible for inquiring and ensuring that
the Program is compatible with any existing or subsequently
acquired computer at the Designated Site(s). Licensee also is
solely responsible for properly creating, obtaining and
inputting into the Program any necessary data or parameters.

SUPPORT.

For a period of one (1) year after the Effective Date, as part of
this License Agreement, Licensor shall, at the Licensee's
request, provide Licensee with telephone and electronic mail
support services ("Support™). Such Support will be provided,
however, only for Programs installed and used under
conditions and on operating system for which the Program was
designed and approved.

Support will be provided for the Basic Site only. Inquiries,
assistance and support requested by personnel or for computers
located at a Distributed Site must be coordinated through and
submitted by the Basic Site.

During the initial one (1) year period after the Effective Date,
and further as part of this License Agreement, Licensor shall
provide to Licensee basic enhancements and future releases
(collectively, "Updates") of the Program and Documentation,
if any, at no additional charge.

Subsequent to the initial one (1) year period after the Effective
Date of this License Agreement, Licensee may upon payment
of an Annual Maintenance Fee of fifteen percent (15%) of the
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then current license fee for the Program, continue to obtain
Support and Updates from Licensor. In no case will the
Annual Maintenance Fee increase at a rate greater than ten
percent (10%) per year.

If no Annual Maintenance Fee is paid, the terms of this
License Agreement will remain in effect until termination;
however, no Support or Updates will be provided by Licensor.

Additional Support or other consulting services not provided
for above may be requested by Licensee and, at Licensor's sole
discretion, will be provided to Licensee at Licensor's then-
current hourly rate. Likewise, custom modifications, optional
features and future products may be available from Licensor
at a fee to be determined.

WARRANTY, DISCLAIMER AND LIMITATIONS OF
REMEDY AND LIABILITY.

Licensor warrants to Licensee that it has the right to grant this
License and that the disk or other medium on which the
Program and Documentation are delivered to Licensee shall be
in good condition when delivered. Licensor further warrants
that: (a) for a period of thirty (30) days from the delivery of
the Program to Licensee, that the Program will perform
substantially in conformance with the General Information
Manual; and (b) upon delivery to Licensee, the Program shall
not contain any virus, worm, trap or any other code intended
to destroy or disrupt the system on which the Program runs.

Licensor's warranty liability in any case is limited to, at
Licensor's election: (a) repair or replacement of the Program
or Documentation not complying with the foregoing warranty;
or (b) cancellation of this License with respect to non-
conforming Program or Documentation and repayment of, or
crediting Licensee with, the associated license fee paid by
Licensee for such non-conforming Program or Documentation
depreciated on a straight line basis over a period of two (2)
years commencing upon the Effective Date.

Licensor warrants that the advent of Year 2000 shall not
adversely affect the performance of the Program with respect
to date and date dependent data (including, but not limited to
calculating, comparing and sequencing) and that the Program
will be capable of creating, storing and processing records
related to and including the Year 2000 and thereafter without
deficiencies. It is acknowledged by Licensee that the Program
contains reporting functions that display or record date and
date related data that is provided to it, and that these reporting
functions do not alter nor attempt to make this data conform
to the above processing. At Licensee’s request, Licensor shall
cooperate with Licensee in testing and other efforts
appropriate to determine that the Program conforms to these
requirements.

EXCEPT AS EXPRESSLY PROVIDED HEREIN, THE
PROGRAM AND DOCUMENTATION ARE PROVIDED
"AS IS" AND WITHOUT WARRANTY OF ANY KIND,
EITHER EXPRESS OR IMPLIED BY OPERATION OF
LAW OR OTHERWISE, INCLUDING, BUT NOT
LIMITED TO, ANY IMPLIED WARRANTIES OF
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MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE AND WARRANTIES
AGAINST INTERFERENCE OR INFRINGEMENT,
SUBJECT TO SECTION 7. LICENSOR DOES NOT
WARRANT OR REPRESENT THAT THE PROGRAM
OR DOCUMENTATION WILL MEET LICENSEE'S
REQUIREMENTS, THAT THE OPERATION OF THE
PROGRAM WILL BE UNINTERRUPTED OR ERROR
FREE OR THAT ANY DEFECTS IN THE PROGRAM
OR DOCUMENTATION WILL BE OR CAN BE
CORRECTED.

Licensee acknowledges that Licensee's installation and inputs
influence the Program output and that errors in Licensee's
installation and inputs can result in substantial errors in the
Program output.

LICENSOR SHALL IN NO EVENT BE LIABLE TO
LICENSEE OR TO ANY THIRD PARTY FOR ANY LOST
PROFITS, REVENUES, BUSINESS OPPORTUNITIES OR
BUSINESS ADVANTAGES WHATSOEVER, NOR FOR
ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL LOSSES, DAMAGES OR EXPENSES
DIRECTLY OR INDIRECTLY RELATING TO THE
PROGRAM, THE DOCUMENTATION, LICENSEE'S USE
OR MISUSE OF THE PROGRAM OR DOCUMENTATION,
THIS LICENSE OR ANY OBLIGATION UNDER OR
SUBJECT MATTER OF THE LICENSE OR THIS LICENSE
AGREEMENT, WHETHER SUCH CLAIM IS BASED
UPON BREACH OF CONTRACT, BREACH OF
WARRANTY, NEGLIGENCE, STRICT LIABILITY IN
TORT OR ANY OTHER THEORY OF RELIEF OR
WHETHER OR NOT LICENSOR IS INFORMED IN
ADVANCE OF THE POSSIBILITY OF SUCH DAMAGES.

INFRINGEMENT AND INDEMNITY.

If proper use of the Program or Documentation by Licensee is
held to constitute an infringement of any patent, trade secret,
copyright, trademark or other intellectual property right (the
"Infringing Product™) and use of the Infringing Product is
enjoined, and the injunction is not caused by fault of the
Licensee, Licensor shall, at its election, use reasonable efforts
to: (a) procure for Licensee the right to continuing use of the
Infringing Product; (b) replace at Licensor's costs the
Infringing Product with a suitable non-Infringing Product
which substantially functions in accordance with the
specifications for such infringing products; (c) modify at
Licensor's cost the Infringing Product so that it becomes non-
infringing, provided that the Program, as so modified,
continues to substantially perform in accordance with the
applicable specifications; or (d) terminate this License and
Licensee's rights to use the Program and Documentation and
upon such termination, Licensor shall refund to Licensee the
original purchase price of the Program depreciated on a
straight line basis over a period of two (2) years commencing
upon the Effective Date.

Licensor shall have no obligation under Section 7.1 hereof with
respect to any claim of infringement of patent, copyright, trade
secret, or other proprietary right based upon Licensee's
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modification of the Program or Documentation, or their
combination, operation, or use with programs or equipment
not specified by Licensor.

Except as provided in Section 7.1 hereof, Licensor shall
defend, indemnify and hold Licensee harmless against any
loss, damage or claim of any kind arising from a breach by
Licensor of this License Agreement, Licensor's or Licensor's
employees', agents' or representatives' use or misuse of the
Program or Documentation and from any other conduct of
Licensor or from any claim or action by any customer of
Licensor in connection with the Program, the Documentation,
the License or this License Agreement.

Except as provided in Section 7.1 hereof, Licensee shall
defend, indemnify and hold Licensor harmless against any
loss, damage or claim of any kind arising from a breach by
Licensee of this License Agreement, Licensee's or Licensee's
employees', agents' or representatives' use or misuse of the
Program or Documentation and from any other conduct of
Licensee or from any claim or action by any customer of
Licensee in connection with the Program, the Documentation,
the License or this License Agreement.

The foregoing indemnity obligations shall be contingent upon
the party seeking indemnity: (a) giving prompt written notice
to the other party of any claim, demand, or action for which
indemnity is sought; (b) fully cooperating in the defense or
settlement of any such claim, demand, or action; and (c)
obtaining the prior written agreement of the indemnifying
party to any settlement or proposal of settlement, which
agreement shall not unreasonably be withheld.

PROPRIETARY INFORMATION.

Licensee acknowledges that Licensor has represented that all
aspects of the Program and the Documentation, including
without limitation, code, algorithms, methods of processing,
and any modifications or releases and any originals and copies
thereof, in whole or in part and all copyrights, trademarks,
patents, trade secrets and other intellectual property rights
therein (collectively, "Proprietary Information™), are and shall
remain the valuable and exclusive property of Licensor.
Licensor may disclose additional information to Licensee in
the form of upgrades, documentation, historical case studies or
other Support during the term of this License Agreement.
Licensee agrees that such information shall also be deemed
Proprietary Information as defined above.

Licensee acknowledges that Licensor has represented that
Licensor has acquired and is the owner of trademark rights and
related goodwill to the name Edge Information Group, Inc.
Licensee shall not, at any time or for any reason, challenge the
validity of or Licensor's ownership of the mark and Licensee
waives any rights it may have at any time to do so.

CONFIDENTIALITY.
During the course of this Agreement, either party may receive

or have access to Confidential Information of the other party.
“Confidential Information” means any information or data
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disclosed by a party (the “Disclosing Party”) to the other party
(the “Recipient”).

The terms “Disclosing Party” and “Recipient” include each
party’s corporate affiliates that disclose or receive Confidential
Information. The rights and obligations of the parties shall
also inure to such affiliates and may be directly enforced by or
against them.

The Recipient acknowledges the economic value of the
Disclosing Party’s Confidential Information. The Recipient
shall: (a) use the Confidential Information only in connection
with the Recipient’s performance of its obligations or exercise
of its rights under this Agreement; (b) restrict disclosure of the
Confidential Information to  employees, agents and
subcontractors of the Recipients with a “need to know” and not
disclose it to any other person or entity without prior written
consent of the Disclosing Party; and (c) advise those
employees, agents or subcontractors who access the
Confidential Information of their obligations with respect
thereto.

The obligations of this Section 9 shall not apply to any
Confidential Information which the Recipient can demonstrate:
(a) is or becomes available to the public through no breach of
this Agreement; (b) was previously known by the Recipient
without any obligation to hold it in confidence; (c) is received
from a third party free to disclose such information without
restriction; (d) is independently developed by the Recipient
without the use of Confidential Information of the Disclosing
Party; (e) is approved for release by written authorization of
the Disclosing Party, but only to the extent of such
authorization; (f) is required by law or regulation to be
disclosed, but only to the extent and for the purposes of such
required disclosure; or (g) is disclosed in response to a valid
order of a court or other governmental body, but only to the
extent of and for the purposes of such order, and only if the
Recipient first notifies the Disclosing Party of the order and
permits the Disclosing Party to seek an appropriate protective
order.

Both parties acknowledge and agree that the remedy at law for
any breach of any provisions of this License Agreement
regarding the ownership, confidentiality or nondisclosure of
the Program or Documentation or other Proprietary
Information will be inadequate and the injured party would
suffer continuing and irreparable injury to its business as a
direct result of such violations or events. Therefore, if either
party shall breach or fail to perform any such provisions
hereof, then the injured party shall be entitled to institute and
prosecute proceedings in any court of competent jurisdiction,
either in law or in equity, to obtain the specific performance
thereof or to enjoin said party from violating such provisions.

ASSIGNMENT OR TRANSFER

Licensee may transfer or assign the License to or use the
Program for any parent, subsidiary, or affiliate of Licensee or
to an entity into which Licensee is merged with or which
License is consolidated or to the purchaser of all or
substantially all of the assets of the Licensee. Any such
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transfer or assignment shall not relieve Licensee of its
obligations under this Agreement. Except as provided herein,
Licensee shall not otherwise sublicense, assign or transfer,
directly or indirectly or by operation of law or otherwise, the
License granted hereunder, any other right granted by this
License Agreement, the Program or Documentation. Any
attempt to sublicense, assign, transfer, rent, lease, sell or
otherwise dispose of the Program or Documentation, not
authorized in advance and in writing by Licensor, is void and
shall automatically terminate the License and License
Agreement.

Licensor may directly or indirectly transfer or assign this
License Agreement, and this License Agreement will inure to
the benefit of any transferee, assignee or other legal successor
to Licensor provided said assignee is qualified and capable of
fulfilling the obligation of Licensor.

This License Agreement is binding upon and shall inure to the
benefit of the authorized successors and assigns of the parties.

TERMINATION OR EXPIRATION.

Upon any expiration or termination of this License Agreement,
the License and all of Licensee's rights under this License
Agreement shall terminate. Upon any termination or
expiration, the Licensee must promptly return the Program,
Documentation and all copies thereto that are in Licensee's
possession or control. Further, Licensee must immediately
cease its use of the Program and Documentation and destroy
all copies of the Program and Documentation and certify in
writing to Licensor that it has done so. Except as provided in
Sections 6.4 and 7.1, such termination or expiration shall not
entitle Licensee to a refund or other credit of any Licensee Fee
paid or owed to Licensor at the time of such termination or
expiration. Licensee shall thereafter have no recourse against
Licensor whatsoever for such termination or expiration.

Licensee may terminate the License Agreement at any time by
delivering to Licensor the Program, Documentation and all
copies thereto that are in Licensee's possession or control, by
immediately ceasing its use of the Program and
Documentation and by certifying in writing to Licensor that it
has done so. After such termination by Licensee, the License
and all of the Licensee's rights hereunder shall terminate. No
such termination shall entitle Licensee to a refund or other
credit of any License Fee paid or owed to Licensor at the time
of such termination. Licensee shall thereafter have no
recourse against Licensor whatsoever for this termination.

If Licensee breaches this License Agreement, Licensor shall
notify Licensee of such breach and shall give Licensee thirty
(30) days to remedy said breach. If, after thirty (30) days,
Licensee fails to remedy said breach, Licensor may, in its
discretion, effective immediately upon dispatching a properly
addressed notice to Licensee and regardless of other remedies
or options available hereunder or exercised by Licensor,
terminate, in whole or in part, the License Agreement and any
agreement then in effect for maintenance, support or other
service with Licensee in connection with the Program or any
Documentation, without further obligation to Licensee
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FEES AND PAYMENTS.

Licensee shall pay Licensor the Total License Fees as shown
on the first page of this License Agreement within thirty (30)
days of receipt of an invoice from Licensor.

All payments shall be made by Licensee in U.S. Dollars.

All shipping costs associated with the delivery of the Program
shall be paid and borne by Licensor.

Licensee may apply as a credit towards the Total License Fees,
fees paid under an Engagement License Agreement within the
terms of that Engagement License Agreement. When such a
credit is applied toward this Site License Agreement, the
Effective Date of this Site License Agreement shall be the
same as the Effective Date of the Engagement Agreement.
Support services, described in Section 5, shall be provided
from the Effective Date of the Engagement License
Agreement.

TAXES/DUTIES. All taxes, customs, excises, fees, duties or
assessments of any nature whatsoever now or hereafter levied
by any governmental authority resulting from any aspect or
consequence of this License Agreement or use of the Program
or Documentation in association with this License Agreement
shall be paid and borne by Licensee. In the event Licensor
pays any such amounts, Licensee agrees to reimburse the
amounts so paid promptly upon receipt of Licensor's invoice
therefor. Notwithstanding the foregoing, Licensor shall be
responsible for payment of any U.S. federal or state income
taxes on profits, or other state sales or gross receipt taxes
imposed upon Licensor based upon this License Agreement.

LICENSOR'S MARKETING. Licensee grants Licensor the
right to use Licensee's name on lists of clients who have
purchased the Program and Documentation for marketing
purposes.

GENERAL.

The captions of the provisions of this License Agreement are
for convenience only and shall not define or limit any of the
terms or provisions hereof.

All notices, consents and other communications provided for
herein shall be made to the applicable party at its address
provided for at the beginning of this License Agreement by
certified or registered mail, return receipt requested, or by a
major traceable express delivery service. All notices will be
deemed received on the fifth (5th) day after mailing.

This License Agreement constitutes the entire agreement
between the parties and cancels and supersedes all existing

0 Edge Information Group, Inc. - 1996-2000
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agreements or arrangements by and between Licensor and
Licensee relating to the subject matter hereof, whether written
or oral, and all such prior agreements or arrangements are
hereby deemed terminated by mutual consent of the parties.
Any amendments to this License Agreement must be in writing
and signed by the party against whom enforcement is sought.

THIS LICENSE AGREEMENT AND ALL RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL
BE GOVERNED BY THE SUBSTANTIVE LAWS
(EXCLUDING CONFLICTS RULES) OF THE STATE OF
ILLINOIS. Except as expressly provided herein, venue for all
disputes arising out of or relating to this License Agreement
shall be in the state and federal courts situated in Chicago,
Ilinois.

If any provision of this License Agreement shall be held to be
invalid, illegal or unenforceable, such provision shall be
modified to reflect the fullest legal and enforceable expression
of the intent of the parties and the remainder of this License
Agreement shall not be affected thereby.

Licensor shall not be liable for delays in shipment or default
in delivery for any reasons of force majeure or any cause
beyond Licensor's reasonable control including, but not
limited to, government action, shortage of labor, raw material,
production or transportation facilities, unavailability of
Products from Licensor's suppliers, labor difficulty involving
employees of Licensor or others, fire, flood or other casualty.
Acceptance by Licensee of any Products shall constitute a
waiver by Licensee of any claim for damages on account of
any delay in delivery of such Products.

The tolerance or sufferance of a breach or default under this
License Agreement shall not be considered to be a waiver of
any rights in connection with any breach or default.

The prevailing party shall be entitled to recover any fees of
counsel, costs or ancillary fees or expenses incurred in
enforcing this License Agreement.

Any dispute arising out of or relating to this License
Agreement shall be determined by arbitration in accordance
with the Commercial Arbitration Rules of the American
Avrbitration Association. However, such provision shall not
prohibit the parties from obtaining preliminary equitable relief,
such as injunctions and restraining orders, necessary to protect
their rights.

The relationship between the parties hereto is that of
independent contractors. This License Agreement shall not
be construed as creating an employee/employer, agency or
joint venture relationship between the parties.
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SCHEDULE A:
DESIGNATED SITES

Site 1 Basic ® Distributed O

Enterprise:

Address:

City:

State/Zip/Country:

Contact:

Phone:

E-Mail:

Site 2 Basic O Distributed O (check one)

Enterprise:

Address:

City:

State/Zip/Country:

Contact:

Phone:

E-Mail:

Site 3 Basic O Distributed O (check one)

Enterprise:

Address:

City:

State/Zip/Country:

Contact:

Phone:

E-Mail:
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