Master Solutions Development Agreement

This Master Solutions Development Agreement (hereinafter called “Agreement”) is effective as of January 12, 2004 by and between Inventes, Inc., ("Contractor") a Delaware Company, located at 3925 W. Braker Lane, Suite 320, Austin TX 78759, and Landata Technologies, ("Client") a _______________________ company with its principal place of business located at  5730 Northwest Parkway, TX 78249.  The Contractor agrees to deliver custom solutions for data production operations to Client based on the following terms and conditions: 

1.
Definitions.  As used in this Agreement:

"Work Product."  Refers to all of the works of authorship, products, or solutions  created by the Contractor and its personnel on behalf of the Client during the term of this Agreement.

2. Independent Contractor
The Contractor is an independent contractor in the performance of this Agreement.  Neither the Contractor nor the Contractor's employees will become an agent, representative or employee of the Client and no express or implied representations to the contrary will be made. 

3.
Contractor's Warranties

3.1
The Contractor warrants that in carrying out the services described in this Agreement, the best possible technical practices, skills, procedures, care and judgment will be employed, the assignments will be performed in the most expeditious and economical manner consistent with the Client's best interests, and the Contractor will at all times cooperate with the Client so as to further the Client's best interests.

3.2
The Contractor further warrants it will provide the services in a timely fashion. The Contractor will not be responsible for project delays caused by circumstances beyond its control.

3.3
Other than matter supplied by the Client, the Work Product provided by the Contractor will be the original work of the Contractor. Work Product provided by the Contractor to the Client does not infringe on any person's patent, copyright, trademark, trade name, or trade secret.

3.4
The Contractor warrants that it and all its employees and sub-contracted personnel working on the Client’s project will be bound under the conditions of a Non-Disclosure Agreement that stipulates at least what is mentioned in Clause 10 of this Agreement. 

4.
Assignment of Work Product

In consideration of the compensation described in this Agreement, the Contractor on its behalf and on behalf of its employees, agrees to grant, license, release and assign to the Client all right, title and interest in all copyrights, patents, trade secrets and other intellectual property arising out of the services provided for under this Agreement.  All Work Product created by the Contractor or its employees while providing the services to the Client will be "works made for hire" and property of the Client.  Upon request, the Contractor will provide the Client with whatever documents, information or materials are in the Contractor's possession or reasonably available to the Contractor to enable the Client to protect its copyrights, patents, trade secrets and other intellectual property rights in any materials produced as a result of this Agreement.

5. 
Solicitation of Contractor’s Employees.  

Client agrees that during the term of this agreement and for a period of twelve (12) months immediately following the termination of this agreement for any reason, Client shall not either directly or indirectly solicit, induce, recruit or encourage any of the Contractor’s employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit, encourage or take away employees of the Contractor, either for the Client itself or for any other person or entity.

6.
Liability
Except as otherwise provided for in Section 4, the Client releases the Contractor from any and all liability arising out of or related to the work product(s) or use of work product(s) once the Client duplicates, publishes, produces or uses any or all of the materials covered under this Agreement.

7. 
Facilities and Equipment 

The Client and the Contractor agree that services will be performed either at the Contractor's offices or the Client’s facilities.  Each Statement of Work Exhibit will indicate those activities that are to be performed at the Client’s site and others that may be performed at the Contractor’s office(s). If any of the services are to be performed at the Client's facilities, the Client will provide, at its sole expense, all working space and facilities, clerical services, supplies and materials needed to perform the project.  In such cases, the Contractor's employees will follow all the Client policies and procedures concerning security and work rules and regulations, including signing a confidentiality agreement. Further, the Contractor's employees will follow the Client's work hours and holiday schedules.  

For services performed at the Contractor’s office(s), the Contractor will use Contractor-owned PCs, running Windows 2000 Workstation with the latest security patches applied. Contractor will specify in each Statement of Work any equipment or software that is to be supplied by the Client. Such software and hardware will be installed at the Contractor’s office(s) and Contractor will use for the sole purpose of developing and delivering intended solutions. 

8.
Compensation / Payment Exhibit

In consideration of the work to be performed by the Contractor, and the warranties, representations and covenants of the Contractor hereunder, Client shall pay to the Contractor a fee for each unit of effort of the latter’s personnel working on specific projects. The unit of effort for all projects shall be time spent in hours unless otherwise specified in the Statement of Work Exhibit for any particular project. The billing rate for each person assigned to any project shall be mutually decided and set forth in the Statement of Work Exhibit for that project. 

During the course of any project, all Contractor’s personnel that are required to travel to Client’s primary place of business in San Antonio will do so in their personal vehicle or in a rental vehicle. Client agrees to reimburse Contractor for any expense report filed by Contractor’s personnel for such travel. For any day of extended effort by Contractor’s personnel that may require such personnel to stay over in San Antonio, Client agrees to pay for lodging, meals, and incidental expenses. Contractor shall make the best effort to notify Client ahead of time if such a situation may arise to obtain authorization for the expenses. 

Any travel expenses incurred by Contractor’s personnel to a location specified by Client (other than Client’s primary place of business in San Antonio) will be reimbursed by the Client upon presentation of an expense report. Such expenses could include transportation (air travel and car rental or cab fare), lodging, meals, and incidental expenses.

No other payments will be made by Client for services or expenses rendered by the Contractor unless specifically approved in advance by Client.  The Contractor shall confirm with Client representative all billable activities for each week and present invoices for payment in a timely manner. Client shall process such invoices for payment within seven (7) days thereof.  Necessary and reasonable business expenses incurred by Contractor in the course of the Agreement shall be reimbursed by Client upon presentation of appropriate documentation of the same, provided that such expenses were authorized before being incurred.

9. Term and Termination

9.1 
This Agreement shall commence on the date hereof and shall remain in effect until December 31, 2004.  The Agreement may be renewed for successive terms upon written agreement of the parties.

9.1 If the Client wishes to terminate the Agreement due to the Contractor's failure to perform services satisfactorily, the Contractor will have five (5) business days to cure unsatisfactory performance following written or electronic notice from the Client detailing such dissatisfaction. Upon receipt of such notice, Contractor shall suspend billing the Client for any activities related to the Work Product until the end of the five-day notice period. By the end of the five-day notice period, the Contractor may provide explanation regarding why the work was performed in the manner that caused the Client to issue the notice. 

9.2 If the explanation is satisfactory as determined by the Client, the Client and Contractor will redefine the work to be performed and schedules/deadlines. 

9.4 
Only if the explanation is unsatisfactory as determined by the Client, the Agreement is immediately terminated. Within five (5) business days of such an actions, Contractor shall deliver to Client all documents, records or other materials relating to Contractor’s performance of Projects hereunder, including but not limited to magnetic tapes or disks, program reference guides, documentation or other materials which describe the nature, operation or use of Client’s programs or systems, along with a written list of all uncompleted services pertaining to this Agreement, specifically identifying the status of the Projects.

9.5      As part of the termination, Client and Contractor will decide upon activities and schedule to wind down the projects and to transfer the work smoothly to persons designated by Client. Client and Contractor will strike up a separate agreement for such a stage including payment terms.

10. Confidentiality

10.1  "Confidential Information" as used in this Agreement shall mean any and all technical and non-technical materials and/or information, including those obtained from third parties ("Suppliers"), disclosed by one party hereto ("Discloser") to the other party ("Recipient") in confidence which Recipient knows or should know is confidential to Discloser and/or its Suppliers. Each party will mark its confidential information with the legend "[Party's Name] Confidential" and will make reasonable efforts to notify recipient of the confidentiality of oral disclosures. Confidential Information shall include, without limitation, patents, copyrights, trade secrets, techniques, sketches, drawings, models, software source documents (if provided by Discloser), formulae, research, experimental work, development and design details, specifications, benchmark test results, engineering information related to current and proposed products and services, customer lists, business forecasts, and financial, sales and marketing plans and information.

10.2  Non-Use and Non-Disclosure.  Recipient shall not disseminate or disclose in any way Confidential Information to any third party and shall not make use of any Confidential Information except to the extent necessary to discuss a mutual business relationship contemplated by both parties. Furthermore, the existence of any business negotiations, discussions, consultations, or agreements in progress between the parties shall not be disclosed to any third party without written approval of both parties except to such party's investment, marketing, legal, accounting or tax advisors in the normal course of business. Recipient shall treat and take precautions to keep in confidence all Confidential Information of Discloser with the same degree of care as it accords its own Confidential Information, and in no event less than reasonable care. Neither party will disclose third party information it does not have the right to disclose. Recipient will promptly give notice to Discloser of any unauthorized use or disclosure of any Confidential Information of which Recipient becomes aware. Recipient will reasonably assist Discloser in remedying any such unauthorized use or disclosure of Confidential Information.

10.1  Exclusions: The obligations of the parties under Section 2 ("Non-Use and Non-Disclosure ") shall not apply to any materials or information to the extent documented that such materials or information: (a) is now or hereafter becomes, through no act or failure to act on the part of the Recipient, generally known or available; (b) is known by Recipient prior to receiving such information from the Discloser; (c) is hereafter rightfully furnished to Recipient, by a third party as a matter of right, without restriction on disclosure and without breach by any party of any confidentiality obligations; (d) is developed by Recipient, without breach of this Agreement, independently of and without reference to any Confidential Information; (e) is the subject of a written permission to disclose provided by Discloser; or (f) is required by law, government authority or court order or is necessary to establish rights or enforce obligations under this Agreement, but only to the extent that any such disclosure is necessary and provided that Recipient shall first have given notice to Discloser in order to allow Discloser reasonable opportunity to obtain a protective order with respect thereto.

10.4  Return of Materials.  Upon the termination of this Agreement, or upon Client’s earlier request, Contractor will deliver to the Client all of the Client’s property or Confidential Information that Contractor’s personnel may have in their possession or control. 

11. Obligations

The Contractor agrees to fulfill the following obligations:  (1) the Contractor will comply with the project definition as mutually agreed upon prior to execution of this Agreement, and with mutually agreed upon changes in the project definition that may occur during the course of the project; (2) upon completion of the project, the Contractor will return to the Client all materials related to the project description; (3) the Contractor assures that proper and reasonable care will be taken when using the Client-owned equipment; and (4) the Contractor acknowledges the proprietary nature of the information concerning the Client's products and agrees to maintain confidentiality concerning the Client's products and its business as related to this project or any other project in progress for the Client.

12. General Provisions

12.1 General Warranty

The   Contractor represents and warrants that (i) he has full power and authority to enter into and perform this Agreement; (ii) he does not have any relationships with any other parties that prevent him from performing his obligations hereunder  (iii) the services and deliverable shall be wholly original and shall not infringe upon or violate any rights of any third party, including any copyrights, patents, trade secrets, trademarks, or other intellectual or industrial property rights; and (iv) the services shall be performed in a professional manner consistent with the standards of  Contractor’s field of expertise.

12.2 Costs of Litigation

In the event any action is brought to enforce this Agreement, the substantially prevailing party will be entitled to recover its costs of enforcement including, without limitation, reasonable attorneys' fees and court costs.

12.3 
Injunctive Relief

Both parties understand and acknowledge that violation of their respective covenants and Agreements may cause the other irreparable harm and damage, that may not be recovered at law, and each agrees that the other's remedies for breach may be in equity by way of injunctive relief, as well as for damages and any other relief available to the non-breaching party, whether in law or in equity.

12.4 
Notices

All legal notices and demands will be in writing and will be served by personal service or mail at the address of the receiving party set forth in this Agreement (or at such different address as may be designated by such party by written notice to the other party).  All notices or demands by mail will be by certified or registered mail, return receipt requested, and will be deemed complete upon receipt.

12.5 
All Amendments in Writing

No waiver, amendment or modification of any provisions of this Agreement will be effective unless in writing and signed by a duly authorized representative of the party against whom such waiver, amendment or modification is sought to be enforced.  Furthermore, no provisions in either party's purchase orders, or in any other business forms employed by either party will supersede the terms and conditions of this Agreement.

12.6 
Delay Is Not Waiver

No failure or delay by either party in exercising any right, power or remedy under this Agreement, except as specifically provided in this Agreement, will operate as a waiver of any such right, power or remedy.

12.7 
Disputes, Governing Law

If any dispute arises regarding the interpretation of this Agreement or the performance of the parties hereunder, both parties agree to make every reasonable effort to resolve such dispute through “good faith” negotiations prior to seeking remedies at law. This Agreement shall be governed by the laws of the State of Texas and subject to the jurisdiction of the courts herein.

12.8 
Force Majeure 

Neither party will be responsible for delays or failure of performance resulting from acts beyond the reasonable control of such party.  Such acts will include, but not be limited to, acts of God, strikes, walkouts, riots, acts of war, epidemics, failure of suppliers to perform, governmental regulations, onsite employee turnover, power failure(s), earthquakes, or other disaster.

12.9. 
Certain Sections Invalid 

If any provisions of this Agreement are held by a court of competent jurisdiction to be invalid under any applicable statute or rule of law, they are to that extent to be deemed omitted and the remaining provisions of this Agreement will remain in full force and effect.

12.10
Entire Agreement 

This Agreement, including the attached exhibits, constitutes the entire Agreement between the Consultant and the Client concerning this transaction, and replaces all previous or contemporaneous communications, representations, understandings, and Agreements, whether verbal or written between the parties to this Agreement or their representatives.  No representations or statements of any kind made by either party, that are not expressly stated in this Agreement, will be binding on such parties.

12.3 Survival of Certain Provisions

The warranties and the indemnification and confidentiality obligations set forth in the Agreement will survive the termination of the Agreement by either party for any reason

12.4 Subcontracts And Assignments 

Contractor shall not enter into any subcontracts for any of the work scheduled under this contract, or assign or transfer any of its interest in this contract, without obtaining prior written approval from the Institution.

12.13  Successors And Assigns 

The provisions of this contract shall be binding upon and shall inure to the benefit of the parties hereto, and their respective successors and assigns.

12.14  Conflict Of Interest 

Contractor covenants that it presently has no interest and shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance of its services hereunder. Contractor further covenants that in the performance of this contract no person having any such interest shall be employed.

12.15  Headings

The titles and headings of the various sections and sections in this Agreement are intended solely for convenience of reference and are not intended for any other purpose whatsoever, or to explain, modify or place any construction upon or on any of the provisions of this Agreement.

12.16  Execution And Counterparts 

This contract may be executed in several counterparts, each of which shall be an original, all of which shall constitute but one and the same instrument.

In witness of this, the parties in this Agreement, by their respective duly authorized officers or representatives, have each executed this Agreement, effective as of the date first written above.

CONTRACTOR:



CLIENT:
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__________________________

Contractor: Inventes, Inc.


Client: Landata Technologies, Inc.

Name:
Vijay Sankaran


Name: Chuck Barnett

Title:  President



Title: President

Date: _________________


Date: _________________

Master Solutions Development Agreement

Exhibit A

Statement of Work #1

This Statement of Work is governed by the terms and conditions of the Master Solutions Development Agreement between ________________________________ (“Client”) and Inventes, Inc. (“Contractor”), dated and effective  _______________.

The effective date of this Statement of Work is ________________. 

1. 
Project

The title for this project is Application Development for Inbound Document Repository. Contractor agrees to provide to Client  all the deliverables as detailed below at the schedule also identified alongwith. 

	Project
	Description of major components and effort required to deliver them

	Inbound Document Repository 

Objective: Uniform handling of inbound images 

Approach: Build a mini-application to enable secure browser-based upload of County documents to a new repository. Enable automated tagging based on filenames and efficient indexing of the document images. 

Duration Estimate: 30 days for Alpha release, 10 days for User Acceptance Release
	Web-based access-controlled portal to upload County document images as they are ready/received

· User management
· Java Servlet for reliable file upload 

· Script for determining file sequences to be tagged together

· Indexing and posting to the LSFW DB




2. 
Scope of work

Contractor will be responsible for development of all components of the proposed solution within the time frame specified in the Project Plan that is expected to be finalized as part of the Scope Definition document within one week of project kickoff. The solution will perform as mutually agreed upon in the Requirements document expected to be finalized within 10 days of  the project kickoff. Contractor is responsible for specifying all commercially available components needed for the project within three (3) business days of design confirmation. Client is responsible for procurement and licensing of such components within five (5) business days of receiving a request for the same from the Contractor. 

Estimated Schedule for Milestones are as follows:

1. Project Kickoff: Feb 2, 2004

2. Scope Definition document signed off: Feb 5, 3004

3. Requirements document signed off: Feb 10, 2004

4. System design confirmed: Feb 13, 2004

5. Data Flow Diagrams reviewed: Feb 16, 2004

6. Mockups reviewed: Feb 20, 2004

7. Repository application alpha drop: Mar 5, 2004

8. User acceptance testing completed for pilot county: Mar 19, 2004

During the implementation of this project, Contractor may directly access some selected staff of the Client for further refinement of project deliverables. Client’s staff are expected to respond to Contractor’s requests within a reasonable time in order for Contractor to meet the project schedules. Contractor shall be sensitive to the time constraints of such staff and interact with them only after scheduling such meetings in advance. 

Contractor will install any systems and software developed under this project at a site chosen by Client for User Acceptance testing. Contractor will provide the necessary support and maintenance of such systems/software during the User Acceptance testing. Client will provide Contractor access to a project leader, several data entry personnel, and all data and systems that will be required for User Acceptance testing at the Client’s site. Further rollout of the systems/software shall be governed by a separate Work Order.

3. 
Resources and Rates

The following table details the roles and responsibilities that will be performed by Contractor’s personnel. The rates for each of the roles are also indicated in the table. Client agrees to pay Contractor at the rate schedule shown in this table for the term of this Statement of Work.

	Project
	Resources: Roles and Responsibilities
	Rate per hour

	
	
	

	Inbound document repository application development


	Project Manager

Customer Interfacing, Release Mgmt, Requirements Analysis, Change Management, Test planning
	

	
	Database developer

Design, implement, maintain, optimize DB.
	

	
	Application programmer

Develop the inbound document repository application and Integration of all sub-components
	

	
	Development Systems Administrator 

Network management, source code maintenance, bug tracking support, database provisioning, systems installation, and general technical support
	

	
	Tester

Integration testing, load testing, regression testing and bug reporting
	


An estimate has been provided below for the number of hours of work anticipated for each role in the Alpha release phase and the User Acceptance phase of the project. 

	Overall Duration Estimate
	Resource Descriptions
	Effort Estimate in hours
	Rate per hour
	Cost Estimate until completion of Acceptance

	
	
	Alpha
	User Acc
	
	

	30 days (5 weeks) for Alpha release, 10 days (2 weeks) for User Acceptance Release
	Project Manager (50%)
	100
	40
	
	

	
	Database developer (50%)
	100
	20
	
	

	
	Application programmer
	250
	80
	
	

	
	Development Systems Administrator (25%)
	50
	20
	
	

	
	Quality Assurance Engineer
	200
	40
	
	

	
	ESTIMATED TOTAL 
	 700
	 200
	
	

	
	Blended Rate
	


4.     
Location

All software development and integration testing work will be performed at the Contractor’s premises in Austin. Contractor will maintain a configuration management and source code control system along with daily backups of all code developed for the Client. All the relevant Contractor’s personnel will visit Client’s office in San Antonio at regular intervals to complete scope refinement, requirements confirmation, data flow diagram and mockup discussion, intermediate demos, and alpha deployment deliverables. 

5. 
Cooperation

Client and Contractor agree to cooperate with one another in performance of the work.

6.    General

All other terms and conditions of the Master Solutions Development Agreement remain in effect. Any changes or additions shall be in writing, signed by both parties.

ACCEPTED: 





ACCEPTED:

CONTRACTOR         
     


CLIENT

INVENTES, INC.




LANDATA TECHNOLOGIES, INC

By: 
________________________

By:
________________________



Name:   ________________________

Name:  _______________________

Title: 
________________________ 

Title: 
________________________

Date: 
________________________

Date: 
________________________
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