Boyce

Keystone Software Systems
Software License Agreement

Agreement made as of January 14, 2014
between Keystone Software Systems, (a division of
Keystone Consulting Services, Inc., an Indiana
corporation), with its principal place of business at
9401 Innovation Dr., Suite 400, P.O. Box 669,
Daleville, IN 47334-0669.("Licensor"), and City of
West Lafayette with its principal place of business at
609 W Navajo Street, West Lafayette, Indiana
47906-1995 ("Licensee"). Licensor and Licensee agree
that the terms and conditions of this License Agreement
cover licenses to software programs to be provided by
Licensor to Licensee.

1. DEFINITIONS

1.1 Licensed Programs. Licensed
Programs means: (i) all of the computer program(s)
specified on Schedule 1 to this Agreement, consisting
of a series of instructions or statements in machine-
readable object code form; (ii) any revisions or updates
provided by Licensor to the Licensee, pursuant to the
terms of this Agreement; and (iii) the Program
Documentation as defined herein. The collective group
of Licensed Programs is sometimes referred to herein as
the “Systems.”

1.2 Documentation. Program Docu-
mentation means the user manuals, handbooks and
other written materials relating to the Licensed
Programs provided by Licensor to the Licensee
pursuant to the terms of this Agreement.

2. PERMITTED USES

2.1 License Grant: Enterprise. Subject
to the terms and conditions set forth in this Agreement,
Licensor grants to the Licensee a non-transferable, non-
exclusive license to use the Licensed Software for any
of the business activities of the Licensee in the United
States, or any other territory that the parties may from
time to time designate in writing.

3. USE RESTRICTIONS

3.1 Copies. Except as otherwise
provided herein, Licensee shall not, without prior
written consent of Licensor copy in whole or in part the
Licensed Programs, provided by Licensor under this
Agreement. Licensee is authorized to make one backup
copy of the Licensed Programs. All approved copies
shall be made in machine readable form, used

exclusively for Licensee's internal use, and stored at
Licensee's place of business. Licensee shall have the
unrestricted right to reproduce the documentation
supplied as part of the Systems for Licensee's exclusive
use.

3.2 Ownership of Copies. The original,
and any copies of the Licensed Programs, in whole or in
part, which are made by Licensor or the Licensee or
otherwise shall at all times be the sole and exclusive
property of Licensor. Each copy shall so state in the
following language: “This copy of (See Schedule 1) is
the property of Keystone Consulting Services, Inc.,
protected under the copyright, trade secret and
confidentiality laws of the United States.” At
Licensee's request, Licensor will provide a label to be
attached to the copy setting for the foregoing statement.
The provisions of this clause shall apply to all Licensed
Software, including but without limitation, programs,
manuals, instructional materials and all other
documentation provided by Licensee.

33 Inspection. In order to assist
Licensor in the protection of its proprietary rights with
respect to the Licensed Programs, Licensor shall have
the right to inspect during regular business hours the
facility at which the Licensed Program is used and the
facility at which the Licensed Programs are stored.
Licensee shall provide Licensor with access to the
Licensed Programs, including any copies thereof.

3.4 No Reverse Engineering. Licensee
shall not have the right under this Agreement: (i) to
reverse engineer, decompile, disassemble, re-engineer
or otherwise create or attempt to create or permit,
allow, or assist others to create the source code of the
Licensed Programs, or their structural framework; or
(ii) to use the Licensed Programs in whole or in part for
any purpose except as expressly provided under this
Agreement.

35 Third Parties. In addition to the
confidentiality provisions contained herein, the
Licensee shall not cause or permit the display, loan,
publication, transfer of possession (whether by sale,
exchange, gift, operation of law or otherwise),
sublicensing or other dissemination of the Licensed
Programs or Program Documentation, in whole or in
part, to any third party without the prior written consent
of Licensor.
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3.6 Modifications of Licensed Pro-
grams. The Licensee shall not modify, enhance or
otherwise change the Licensed Programs without the
prior written consent of Licensor. The Licensee agrees
that a modification or enhancement to the Licensed
Program(s) developed by the Licensee with or without
advice or support by Licensor or Licensor for the
Licensee, whether or not reimbursed by the Licensee
and whether or not developed in conjunction with the
Licensee's employees, agents, or contractors shall be the
exclusive property of Licensor. The Licensee further
agrees that modified or enhanced versions of the
Licensed Program(s) do not constitute a program
different from the Licensed Program(s), and as such,
fall under the other terms and conditions of this
Agreement.

3.7 No Assignment. Licensee's rights
under this Agreement to the Licensed Program shall not
be assigned or licensed by Licensee without the prior
written approval of Licensor.

4. PROPRIETARY RIGHTS

Licensee acknowledges that the Systems have
been purchased or otherwise developed by Licensor at
great expense and contain formulas and calculations
proprietary to and trade secrets of Licensor. Licensee
will do nothing to jeopardize the proprietary and
confidential nature of the material. Licensee agrees to
reveal such information only to employees of Licensee
as are required to have knowledge of or access to such
material in relation to their work. Licensee agrees not
to disclose or divulge any information about the
Systems, or the Systems themselves, to any third party.
Licensee specifically agrees not to allow any other
computer software vendor to access or copy the data
files or documents of the Systems for any purpose.
Licensee shall take all measures necessary to protect the
proprietary rights of Licensor as set forth herein.
Licensee agrees that a violation of this paragraph may
result in imminent, irreparable injury beyond that
compensable by monetary payments, and Licensee
herewith consents to the issuance of a temporary
restraining order or such other injunctive relief as
Licensor may elect to obtain.

5. PAYMENT

5.1 License Fee and Other Charges. In
consideration of the license to the Licensed Programs
granted to Licensee pursuant to this Agreement, the
Licensee shall pay to Licensor the license fee set forth
on Schedule 1 to this Agreement, in the manner
provided on such Schedule.

5.2 Taxes. All amounts payable pursuant
to this Agreement are exclusive of all federal, state,
local, municipal or other excise, sales, use, property or
similar taxes and fees (but not any income tax or any
tax on or measured by income), now in force or enacted
in the future, and all such taxes and fees shall be paid
by the Licensee. The Licensee shall obtain and provide
to Licensor any certificate of exemption or similar
document required to exempt any transaction under this
Agreement from sales tax, use tax or other tax liability.

6. TERM

6.1 The License granted under this
Agreement to the Licensed Programs shall be in effect
from the date of this Agreement and shall remain in
effect for a term of one (1) year. This Agreement shall
automatically be extended for successive one (1)-year
periods unless Licensee gives written notice of
termination (or "cancellation") to Licensor no less than
thirty (30) days prior to the expiration of the current
term provided in this Agreement or if Licensee
terminates the Annual Maintenance Agreement for any
Licensed Program. All terms and conditions of this
Agreement shall apply during the renewal term, and
other than the ongoing Maintenance Fees charged
pursuant to the Annual Maintenance Agreement, there
shall be no additional license fee charged for the
renewal. Upon termination for any reason, Licensee
shall return to Licensor the Licensed Program(s), any
copies, and all materials received from Licensor
relating to the Licensed Program(s).

6.2 Delivery; Installation and
Specifications. Licensor will deliver the Licensed
Programs with Program Documentation and install the
Licensed Programs in accordance with Schedule 6.1
attached hereto. Licensee shall provide operating
systems and hardware which meet the minimum
specifications as set forth on Schedule 6.1 attached
hereto.

7. SERVICES

7.1 Maintenance and Incorporation of
Terms of Software Maintenance Agreement.
Concurrent with the execution of this Agreement,
Licensor and Licensee shall enter into Licensor's
standard form of Annual Maintenance Agreement for
Keystone Consulting Services (Software Maintenance
Agreement). All revisions, updates, maintenance and
support of the Licensed Programs shall be provided to
the Licensee only pursuant to the terms of the Software
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Maintenance Agreement. In no event shall Licensor be
under any obligation to revise or update the Licensed
Program(s) or to maintain or support them in the event
of a termination of the software maintenance agreement.
Termination of the Software Maintenance Agreement
under any circumstances shall cause the Licensee to be
considered a user not in good standing and Licensee
waives the ten (10)-day notice and time to cure allowed
under Paragraph 12 before Licensor may terminate this
Agreement.  The provisions of the Software
Maintenance Agreement are incorporated into this
Agreement.

8. OWNERSHIP

8.1 Licensed Programs. Subject to the
rights granted to the Licensee pursuant to this
Agreement, all right, title and interest in and to the
Licensed Program(s), including, without limitation, the
source code, and all related materials are and shall at all
times remain the sole and exclusive property of
Licensor. Licensor may use, sell, assign, transfer and
license copies of and rights relating to the Licensed
Program(s) to third parties free from any claim of the
Licensee. If Licensor ceases doing business and it has
not sold its assets to a third party purchaser who will
continue to support the Licensed Programs, then
Licensor will offer to sell to Licensee a nonexclusive
ownership in the source code. Licensee would have the
right to use the source code solely for its internal uses,
and under no circumstances may the Licensor make the
source code available to any other party.

9. WARRANTIES

9.1 Right to Grant License. Licensor
hereby represents and warrants that it has the right to
grant a license to the Licensed Programs to Licensee.

10. DISCLAIMER OF IMPLIED WARRANTIES

THE FOREGOING WARRANTY IS IN
LIEU OF ALL OTHER WARRANTIES AND
CONDITIONS EXPRESS OR IMPLIED, INCLUD-
ING, BUT NOT LIMITED TO, THOSE CON-
CERNING MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE.

11. LIMITATION OF DAMAGES

111 Direct Damages. Licensee’s sole
remedy for damages for any cause of action whatsoever,
including liability for any claim of infringement of
proprietary rights, shall be the return ofthe license fee
paid by Licensee for the Licensed Software, but only

during the first annual term of the Agreement, less a
prorated amount for the period of time during the first
annual term that the Licensee had possession of the
Systems and less the costs of any enhancements, custom
programming, and development costs attributable to the
products and services provided to Licensee by Licensor.

11.2 Consequential Damages.

IN NO EVENT SHALL LICENSOR BE
LIABLE FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL OR OTHER TORT
DAMAGES UNDER ANY CIRCUMSTANCES
WHATSOEVER.

12. DEFAULT

Either party may terminate this Agreement if
the other party defaults in the performance of any of its
obligations hereunder or under a Software Maintenance
Agreement for Licensed Programs, effective after
written notification of default and failure to cure the
default after ten (10) days.

12.1.  Default Defined. Default shall be
defined as either (a) breach of any material term or
condition of this Agreement by either party, and it is
specifically agreed that a breach of any of the payment
obligations placed upon Licensee above shall be
considered a breach by Licensee of a material term or
condition; (b) the termination of the Annual
Maintenance Agreement entered into between the
parties, (c) Licensee being declared a user not in good
standing by Licensor. Licensor shall have the sole right
to declare Licensee a user not in good standing for just
cause, which shall include but not be limited to the
following: abuse or misuse of the Systems, related
materials, support services or Licensor staff; failure to
obtain appropriate training for Licensee staff; ceasing to
use the Systems on a regular basis for their intended
purposes or replacing the Systems with those of another
computer software vendor, or (d) if proceedings in
bankruptcy are commenced against either of the parties,
or either is adjudicated a bankrupt, or a receiver of
either is appointed and qualifies.

12.2.  Notice of Default. In the eventofa
default by either party, including that Licensor elects to
declare Licensee a user not in good standing, then the
party declaring the default shall give the other written
notice of such declaration. The party receiving a
declaration of default shall then have ten (10) days after
receipt of such notice to cure the declared default.
Failure to cure a default within the ten (10) day time
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limit shall give the party not in default the sole right and
power to terminate this Agreement.

12.3  Consequences of Failure to Cure
Default. In the event that Licensee does not cure a
default within the ten (10) day time period and Licensor
elects to terminate the Agreement, then Licensee shall
immediately return the Licensed Program(s), any
copies, and all related materials to Licensor at
Licensee's cost. It is agreed that any payments made to
Licensor prior to termination shall be retained as
liquidated damages. Licensee shall also be subject to
any legal or equitable remedies available to Licensor
for breach of this Agreement and default hereunder.
Licensee's sole remedy against Licensor for breach
hereof or default hereunder shall be the return of the
license fee, but only during the first annual term of this
Agreement, less a pro rated amount for the period of
time during the first annual term that the Licensee had
possession of the Systems and less the costs of any
enhancements, custom programming and development
costs attributable to the products and services provided
to Licensee by Licensor.

Because unauthorized use or transfer of the
Licensed Programs may substantially diminish the value
of such materials and irrevocably harm Licensor, if the
Licensee breaches the provisions of paragraphs Three
and Four of this Agreement Licensor shall be entitled to
equitable relief, including, but not limited to, injunctive
relief, in addition to other remedies afforded by the law,
to prevent a breach of paragraphs Three and Four of
this Agreement.

13. GENERAL PROVISIONS

13.1 Governing Law. This Agreement is
governed and shall be construed in accordance with the
laws of the State of Indiana, and any action arising out
of or in any way connected with this Agreement shall be
brought only in the appropriate federal or state court in
the State of Indiana.

13.2 Captions. Captions contained in this
Agreement are for reference purposes only and are not
part of the Agreement.

13.3 Non-Waiver. Licensor's failure to
assert its legal rights under this Agreement or to object
to actions of Licensee shall not be construed as a waiver
of the terms and conditions of this Agreement.

13.4 Severability. In the event that a
court of competent jurisdiction should declare any
provisions, terms or conditions herein to be void,

unenforceable or illegal, then such portions of the
Agreement shall be deemed as severed and the
remainder hereof shall be binding on the parties as
written.

13.5  Entire Agreement. All prior
proposals, understandings, and other agreements,
whether oral or written, between the parties that relate
to this subject matter are hereby superseded and merged
into this Agreement and the Annual Maintenance
Agreement being entered into by the parties
contemporaneously herewith. This Agreement may not
be modified or altered except in writing by an
instrument duly executed by authorized officers of both
parties.

13.6  Attorneys’ Fees. If any action is
filed in relation to this agreement, the unsuccessful
party in the action shall pay to the successful party, in
addition to all the sums that either party may becalled
on to pay, a reasonable sum for the successful party’s
attorney fees.

13.7  Limitation on Actions. Any claim
arising out of or related to this Agreement must be
brought no later than two (2) years after it has accrued.

13.8 Investment Certification. Licensor
certifies that it is not engaged in any investment
activities in Iran pursuant to Indiana Code
§ 5-22-16.5-13(b).

IN WITNESS WHEREOF, the Licensor and
Licensee have caused this Agreementto be executed as
an instrument under seal as of the day first above
written by their officers thereunto duly authorized.

City of West Lafavette Court
(Licensee)

By:

Title:

Date:

Keystone Software Systems

ok e Ay

Michael Galliher, President and CEQ

Date:  January 14, 2014

109362 3
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SCHEDULE 1

Application Software Purchase Price License Date Training Davs
Key-Court Program License $8,500.00 1-14-14 Three (3)
Key-Court Customizations $4,000.00

NOTE: The above Application Software System includes _Three (3) *on-site training days.
Plus Conversion Costs: $6,000.00 Includes 2 days onsite for review and balancing

* Any days past the above listing may result in billable charges at the current hourly rate, plus travel
time portal to portal and in some circumstances, lodging, per diem and mileage.

The payment schedule to Keystone Software Systems is as follows: 50% of the total purchase
price due and payable upon acceptance and execution of Keystone’s Software System License
Agreement. The remaining 50% will be due and payable immediately after our software is
installed on your system.
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Keystone Software Systems Komputrol Software Systems
P.O. Box 669 P.O. Box 669
800-875-1553 e 317-664-7400 800-382-5505 « 317-664-7400
FAX 317-664-7402 FAX 317-664-7402 INVOICE DATE:
SALESPERSON:
CUSTOMER :
SOLD TO: SHIP TO:
WEST LAFAYETTE CITY COURT WEST LAFAYETTE CITY COURT
609 W NAVAJO ST 609 W NAVAJO ST

WEST LAFAYETTE, IN 47906-1995

WEST LAFAYETTE, IN 47906-1995

Page 1 of 1

INVOICE

0002320
12/11/2013

0007
1005416

CONFIRM TO: JUDY RHODES

CUSTOMER P.O:

ITEM / DESCRIPTION

ORDERED UNIT PRICE

EXTENDED PRICE

KEY-COURT Program License

PROGRAMMING CHARGES
Key-Court Customization

import File (payments from eGov Strategies)

PROGRAMMING CHARGES
Key-Court Customization
Export File (on-line ticket search program)

DATA CONVERSION

1

Key-Court
PLEASE DETACH THIS PORTION AND RETURN WITH PAYMENT

Keystone Software Systems Komputrol Software Systems
P.O. Box 669 P.O. Box 669
Daleville, IN 47334-0669 Dalevilie, IN 47334-0669
800-875-1553 » 317-664-7400 800-382-5505 ¢ 317-664-7400
FAX 317-664-7402 FAX 317-664-7402

WEST LAFAYETTE CITY COURT

609 W NAVAJO ST

WEST LAFAYETTE, IN 47906-1995

8,500.0000

1,500.0000

2,500.0000

6,000.0000

8,500.00

1,500.00

2,500.00

6,000.00

Customer: 1005416
Net Invoice: 18,500.00
Less Discount: 0.00
Freight: 0.00
Sales Tax: 0.00
Less Deposit: 0.00
Invoice Total: 18,500.00

THANK YOU

WE APPRECIATE
YOUR BUSINESS




