MARKETSERVI CE 2000 AGREEMENT
TERMS AND CONDI T1 ONS

1. THI S MARKETSEVI CE 2000 AGREEMENT IS made this
: ,  (hereinafter referred to as the
“Effective Date”), by and between E.C. Wesner Associates, Inc.

a corporation organized and existing under the laws of the
Commonweal th of Pennsylvania and authorized to do business in
the State of Florida and having a principal place of business at
3400 Marble Crest Drive, Land O Lakes Florida , (hereinafter
referred to as “Vendor”), and :
a corporation organi zed and existing under the |aws :
and havi ng a pri nci pal pl ace of busi ness at
, (hereinafter referred

to as the “Custoner”).

2. Entire Agreenent

This Agreenent, together with any schedul es, appendi ces and
ot her attachnents hereto, all of which are hereby incorporated
by reference herein and made a part of this Agreenent,
constitutes the entire agreenent between Vendor and Custoner and

supersedes all ©proposals, oral and witten, and all other
communi cations between the parties in relation to the subject
matter of this Agreenent. Except as otherw se provided herein,

no variation of this Agreenent shall be effective until reduced
to witing and executed by the parties hereto.

3. The Servi ces

(a) Description. Subject to the ternms and conditions
contai ned herein, Vendor agrees to furnish access to its online
conputer services to Custoner as set forth in Appendix A hereto.
(The description of such services is referred to herein as the
“Services”).

(b) Term Vendor agrees to provide the Services described
herein beginning on the Effective Date and continuing during the
period of performance (hereinafter referred to as the “Terni)
provided for in Appendix A to this Agreenent.

(c) Paynent. By accessing and using any of the Services
of Vendor, Custoner agrees upon receipt of billings to pay the
charges for such Services as set forth and specified in Appendix
A hereto. All paynents are due within thirty (30) days of the
i nvoi ce date. Paynents w1l be considered delinquent if
received nore than thirty (30) days after the invoice date.
Vendor reserves the right to either suspend or term nate access
to the Service and account until paynment in full is received
Interest of 1 ¥ per nonth will be charged on any delinquent
bal ance. In the event vendor nust proceed wth collection




services to obtain paynent, Custoner agrees to pay all fees and
costs incurred wth such collection efforts including attorneys
fees and costs.

(d) Equi pnent . Unl ess otherwise specifically stated in
Appendix A hereto, the Services provided by Vendor do not
i ncl ude equi pnent or devices or charges for the transm ssion or
recei pt of the Services at Custoner’s |ocation, and Custoner at
its own expense will procure and obtain any and all necessary
equi pnent and suppl enental service including, but not limted
to, termnal equipnent conpatible with the Vendor’s equipnent
and facilities, suitable dataset, and appropriate tel ephone line
servi ce.

(e) Limtations on Use. Custoner will pay for all the
usage of Services accrued under its Custoner ldentification Code
(see Section 8). When Custoner wishes to |limt usage to a

specific dollar anmount, the responsibility for so doing rests
with Custoner who nust notify the Vendor in witing of the
limtations and the amobunt it wants to put on the usage, failing
whi ch Custoner agrees to pay for usage of services accrued under
its Custoner ldentification Code.

4. Changes in Services or Fees

(a) Vendor shall have the right to make changes in the
software used to perform the Services, in hours of operation,
and in equipnment wutilized in performance of the Services by
giving Custoner 30 days witten or electronic notice; provided,
however, that Custonmer shall have the right to termnate this
Agreenent as provided in Section 10(b) hereof after receipt of
such notice. Vendor shall have the right to nmake changes in the
fees and charges set forth in this Agreenment by giving Custoner
thirty (30) days witten or electronic notice, but, in such
event, Custoner shall have the right to termnate this Agreenent
as provided in Section 10(b) hereof after receipt of notice from
Vendor .

(b) Use, Storage Limtations - Vendor reserves the right
to establish or nodify general practices and limts concerning
use of the service, including without limtation the maxinmm
nunbers of days that content will be retained by the Service,
and the maximum disk space that wll be allotted on Vendor’s
servers for Custoner data.




5. Warranti es

(a) Disclainers of Warranty. VENDOR S SERVI CES AND
SYSTEM ARE PROVIDED “AS IS AND VENDOR MAKES NO WARRANTI ES,
EXPRESS OR | MPLI ED, AS TO MERCHANTABI LITY, FI TNESS FOR
PARTI CULAR USE OR PURPCSE, TITLE, NON-INFRI NGEMENT OR ANY OTHER
WARRANTY, CONDI TI ON, GUARANTY, OR REPRESENTATI ON, WHETHER ORAL,
IN WRITING OR IN ELECTRONIC FORM | NCLUDI NG BUT NOT LIMTED TO
THE ACCURACY OR COWLETENESS OF ANY | NFORVATION CONTAI NED
THEREI N OR PROVI DED BY THE SERVI CE

6. System Avail ability

In the event Vendor does not fulfill its obligations with
respect to providing system availability during any cal endar
month, Customer shall have as its sole renmedy the right to
termnate this Agreenent upon thirty (30) days notice. In no
event shall Vendor be liable for any damages to Custoner or any
third party resulting from the unavailability of Services for
any tine.

7. Omner ship of Software.

Custonmer’s use of Vendor’'s system affords Custonmer access
to many of the features of Vendor’'s system however, sone
aspects of Vendor’'s system remain wthin Vendor’s exclusive
proprietary control. Title in and ownership of the Software,
including any nodifications thereto, shall remain at all tines
w th Vendor. Cust onrer acknow edges and agrees that Vendor owns
all copyright, trade secret, patent, trademark and other
proprietary rights in and to the Software, including all
nodi fi cations thereto.

Vendor grants Custoner a non-exclusive, non-transferable
license to use the information, docunent s, and software
contained in or nmade available through the Service solely for
Custonmers business purposes and provided Custoner is not in
default of this agreenent. Custonmer may store, manipul ate,
anal yze, print and display content of services only for business
use. Unaut hori zed use of the service, or resale by Custoner of

the service is expressly prohibited. Custoner shall not copy,
sell, transfer or distribute this license or the content to any
party.

8. Custoner ldentification Code.

(a) Assignnent of Codes. Vendor will assign Custoner any
necessary user code(s), identification nunber(s) or code(s),
user nunber(s), or other special identifying or system features
(hereinafter “Custoner ldentification Code(s)”) as may be



necessary to ensure that access to Vendor’s conputer and/or
other data processing facilities chargeable to Custoner is
confined to Custonmer and its authorized representatives or
agents.

(b) User Logins Only authorized individuals from
Custoner organi zation who are registered with Vendor will have
access to service through a user login. A user |ogin cannot be
shared or used by nore than one individual. A user login can be
transferred to another individual only if previous individual
becones inactive and no | onger has access to the service. It is
the responsibility of the Customer to notify Vendor in witing
of any personnel changes that affect user |ogin access.

(c) Code Security. Custonmer shall take appropriate steps
to protect the use of such Custoner Ildentification Code(s), and
Vendor wi | provide all assi stance reasonably required,
i ncl udi ng but not limted to changi ng such Cust oner
Identification Code(s), at the witten request of Custoner.
Custonmer shall be liable for all <charges incurred under any
addi tional Custoner Identification Code(s) established by Vendor
in accordance with this section. Custonmer shall notify Vendor
of any authorized use of Custoner Identification Code. Vendor
shall not be responsible for any unauthorized access to, or
alteration of, transm ssions or data sent or received,
regardl ess of whether data is actually received by Custoner.

8. Cust omer Conpliance with Laws.
(a) Custoner Cbligations. Cust oner represents and agrees
that it will use the Services provided by Vendor hereunder only

for its own proper business use in accordance wth al
applicable Federal, State and local |aws and regulations, and
tariffs, and that Custoner shall use said Services in accordance
with the conditions, rules and regulations which my be
established or specified by Vendor fromtinme to tine in order to
ensure conpliance with such |laws, regulations and tariffs.

(b)User Conduct - Custoner agrees not to use the service
to (1) transmt through or post on the service unlaw ul
harassing, |ibelous, vulgar or otherw se objectionable materia

of any kind which is harnful to mnors in any way; (2) transmt
any material that contains software viruses or other harnful or
deleterious files or prograns; (3) interfere wth or disrupt
servers or networks connected to the service; (4) attenpt to
gain authorized access to the service, other accounts, conputer
systens or networks connected to the service.



9. Term nati on

(a) Default. Each party has the right to termnate this
Agreenent if the other party breaches or is in default of any
obligation hereunder which default 1is incapable of cure or
whi ch, being capable of cure, has not been cured within seven
(7) days after receipt of notice in witing of such default (or
such additional cure period as the nondefaulting party may
aut hori ze).

(b) Price and Service Charges. Customer shall have the
right to termnate this Agreenent upon thirty (30) days witten
or electronic notice to Vendor in the event that Vendor
exercises its right pursuant to Section 4 hereof to change the
nature of any of the Services or the anounts of any fees or
charges set forth in this Agreenent.

(c) Acts of Insolvency. Either party may termnate this
Agreenment by witten or electronic notice to the other and to
regard the other party as in default of this Agreenent, if the
other party becones insolvent, nekes a general assignnment for
the benefit of «creditors, files a voluntary petition of
bankruptcy, suffers or permts the appointnment of a receiver for
its business or assets, or beconmes subject to any proceeding
under any bankruptcy or insolvency |aw, whether donestic or
foreign, or has wound up or liquidated its business, voluntarily
or ot herw se.

(d) Force WMajeure; Suspension and Term nation. In the
event that either party is wunable to perform any of its
obligations wunder this Agreement or to enjoy its benefits
because of (or if failure to performthe Services is caused by)
natural disaster, actions or decrees of governnental bodies or
communi cation line failure not the fault of the affected party
(hereinafter referred to as “Force Majeure Event”), the party
who has been so affected shall imediately give notice to the
other party and shall do everything possible to resune
performance. Upon recei pt of such notice, all obligations under
this Agreenent shall be inmmediately suspended. |If the period of
nonper f ormance exceeds fifteen (15) days from the receipt of
notice of the Force Mjeure Event, the party whose ability to
perform has not been so affected may by giving witten or
el ectronic notice term nate this Agreenent.

(e) R ghts and Obligations of the Parties on Term nation
In the event that this Agreenent is termnated as provided for
herein, each party shall forthwith return to the other, or
certify to the other in witing as to the destruction of (if the
other party in witing instructs that such be destroyed), all
data, materials and other properties of the other party then in
its possession. Upon the consummation of the exchange of such




properties, Vendor shall return to Custonmer all paynents
received by Vendor up to and including the date of termnation
of this Agreenent, reduced by the fair value of the Services
previously delivered to and accepted by the Custoner and all
provabl e costs and expenses incurred by Vendor up to the date of
termnation of the performance of this Agreenent. Upon
termnation, Custoner shall imediately pay to Vendor al
anounts due and owing without any right of set-off, recoupnent
or deduction. A file <containing Custoners data wll be
avail able to Custonmer upon request for a period of thirty days
(See Appendix A for fee). Appendix A is attached to this
agreenent and is nmade a part hereof. After the thirty day
period followng termnation, regardl ess  of which party
termnated the agreenent, Vendor shall have no obligation to
mai ntain or forward to Custoner any data stored for Custoner.

10. Proprietary Information; Security; Publicity

(a) Proprietary |nformation. Each party acknow edges and
agrees that any and all information emanating from the other’s
business in any form including any conpilations of otherw se
public i nformation, IS “Confidenti al and Proprietary
Information,” and each party agrees that it will not, during or
after the Termof this Agreenent, permt the duplication, use or
di scl osure of any such Confidential and Proprietary Information
to any person (other than its own enployee, agent or

representative who nust have such information for t he
per formance  of the obligations her eunder), unl ess  such
duplication, use or disclosure is specifically authorized by the
ot her party. Each party shall be responsible for any

unaut hori zed disclosure nade by any of its enployees, servants
or agents, and each party shall take appropriate action wth
respect to its enployees, servants or agents, to ensure that the
obligation of non-use and non-disclosure of Confidential and
Proprietary Information wunder this Agreenment can be fully
sati sfi ed. For the purposes of this subsection the term
“Confidential and Proprietary Information” is not neant to
include any information which, at the tinme of disclosure, is
generally known by the public and any conpetitors of the
Custoner; information disclosed to the other party by third
parties having a right to do so and who have not inposed upon
the party obligations of confidentiality in respect thereof; and
information which is known to the other party prior to the
di scl osure.



(b) File Security. Vendor will use its best efforts to
provi de reasonable security to protect Custoner’s conputer-
stored files and/or prograns from unauthorized access by third
parties.

Except as required by law, at the request or direction
of Custonmer, or as required in the normal course of providing
the Services to Custoners hereunder, Vendor wll not copy or
endeavor to copy Custoner’s conputer-stored files and/or
prograns except as backup nedia for data protection purposes in
accordance with Vendor’s standard security procedures. It is
understood that Custoner assunmes full responsibility for use of
any code or pass-words as nay be permtted or required by the
particul ar service involved.

In the event that Vendor is serviced with a subpoena
or any other order or request from a governnental body or any
other entity or person for any of Custoner’s conputer-stored

backup files and/or prograns, Vendor shall, as soon as
reasonably practicable, notify Custoner of such subpoena, order
to request and shall not, wthout Custoner’s prior witten

consent, accede to such subpoena, order or request unless
required to do so under applicable laws and regul ati ons or when
otherwi se necessary to avoid legal penalties, notw thstanding
Custoner’s efforts, if any, to contest such subpoena, order or
request.

(c) Publicity, Trademarks. Nei t her party shall wuse the
name(s), trademark(s) or trade nane(s) (whether registered or
not) of the other party in publicity releases or advertising or
in any other manner, including custoner lists, wthout securing
the prior witten approval of the other.

11. Rights in Data

Vendor does not convey nor does Custonmer obtain any
right in the progranms, systens, data or material utilized or
provided by Vendor in the ordinary course of business in the

performance of this Agreenent. Vendor retains all proprietary
right, title and interest, including copyright and all other
intellectual property rights in and to the service. Vendor
shall retain all rights relating to any suggestions, ideas,
f eedback, recomendations or other information provided by
Custonmer relating to service. Custonmer agrees to assign such
subm ssions to Vendor free of charge. Vendor nmay use such

subm ssions as it deens appropriate at its sole discretion.



12. I ndemification
Customer hereby indemifies and shall hold harmess the
Vendor, and any enpl oyee or agent thereof (each of the foregoing

being hereinafter referred to individually as *“lIndemified
Party”) from and against any and all «clains, proceedings,
damages, injuries, liabilities, |losses, <costs and expenses

(other than liability solely the fault of the Vendor) arising
from or in connection with Custoner’s use of the Services
provided for herein and accordingly shall on denmand reinburse
any Indemified Party for any and all loss, liability (including
any lost profits), fine, penalty, cost or expense (including
reasonable attorney’'s fees) which nmay for any reason be inposed
upon any Indemified Party by reason of any suit, claim action,
proceeding or demand by any third party which results from
Custoner’s wuse of the Services. Custoner’s obligation to
indemmify any Indemified Party wll survive the expiration or
termnation of this Agreenent by either party for any reason.

13. Liability/Consequential Damages

CUSTOMER S USE OF VENDOR S SYSTEM | S ENTI RELY AT CUSTOVER S
OMN RI SK. I N NO EVENT SHALL VENDOR BE LI ABLE TO CUSTOVER OR ANY
THI RD PARTY FOR SPECI AL, DI RECT, |IND RECT, CONSEQUENTIAL OR
PUNI TI VE DAMAGES OR LOSSES CUSTOMER MAY I NCUR | N CONNECTION W TH
VENDOR' S SERVICES, THE USE OF VENDOR S SYSTEM OR ANY DATA OR
OTHER MATERI ALS TRANSM TTED THROUGH OR RESIDING ON VENDCR S
SYSTEM REGARDLESS OF THE TYPE OF CLAIM OR THE NATURE OF THE
CAUSE OF ACTI ON. IN NO EVENT SHALL VENDOR S LIABILITY EXCEED
THE FEES PAI D BY CUSTOMER TO VENDCR.

14. Taxes

Custoner shall be responsible for the paynent of all taxes
inposed as a result of this Agreenent, Except for any tax based
on Vendor’s net incone including but not limted to sales, use
or excise tax inposed by any governnment agency having
jurisdiction thereof.

15. Applicable Law

This Agreenent shall for all purposes be governed by and
construed in accordance wth the laws of the State of Florida.
Any action arising out of this Agreement shall be litigated and
enforced under the laws of the State of Florida. Cust oner
hereby agrees to submt to the jurisdiction of the courts of the
State of Florida and any legal action pursued by Custoner shal
be within the exclusive jurisdiction of the courts of the State
of Florida. Venue shall be Pasco County, Florida.

- 8-



16. Limtation on Action

Any action of any kind by Custoner against Vendor, or by
Vendor against Custoner, arising as a result of this Agreenent
must be commenced within two years from the date the right,
claim demand, or cause of action shall first accrue.

17. Notices
Al'l notices required or permtted hereunder shall be in
witing and shall be served on the parties at the addresses set

forth herein. Any such notices shall, unless otherw se provided
herein, be given or served (i) by depositing the sanme in the
United States mail, postage paid, certified and addressed to the

party to be notified, with return receipt requested, (ii) by
overnight delivery wusing a nationally recognized overnight
courier, (iii) by personal delivery, or (iv) by facsimle
transm ssion, provided that an original copy of the transm ssion
shall be sent by either (i), (ii) or (iii) of this Section 11.9.

to the parties. Notice deposited in the mail in the manner
her ei nabove described shall be effective on the third (3rd)
busi ness day after such deposit. Notice given in any other

manner shall be effective only if and when received by the party
to be notified between the hours of 8:00 a.m and 5:00 p.m of
any business day wth delivery made after such hours to be
deened received the follow ng business day. A party's address
may be changed by witten notice to the other party; provided,
however, that no notice of a change of address shall be
effective wuntil actual receipt of such notice. Copi es of
notices are for informational purposes only, and a failure to
give or receive copies of any notice shall not be deened a
failure to give notice.

18. Wi ver

No term or provision hereof shall be deened waived and no
breach excused unl ess such waiver or consent shall be in witing
and signed by the party clained to have wai ved or consent ed.

19. I ndependent Contractor

It is expressly understood that Vendor and Custonmer are
i ndependent contractors of one another, and that neither has the
authority to bind the other to any third person or otherwise to
act in any way as the representative of the other AND shall
neither shall hold thenselves out to the public as an agent,
partner or representative of the other, unless otherw se
expressly agreed to in witing signed by both parties hereto.




20. Assi gnnent

Nei ther party shall assi gn, subcontract, transfer or
ot herwi se di spose of this Agreenent, or any interest therein, or
the whole or any part of this Agreenent, wthout the other
party’s prior witten consent. Any such attenpt to do so,
contrary to the terns hereof, shall be null and void and shall
relieve the other party of any and all obligations or liability
her eunder .

21. Acceptance

N W TNESS WHERECF, with the intent to be legally bound, the
parties have caused this Agreenent to be executed and do each
hereby warrant and represent that their respective signatory
whose signature appears below has been and is on the date of
this Agreenent duly authorized by all necessary and appropriate

corporate action to execute this Agreenent. | f any provision
paragraph, or subparagraph of this Agreenent shall for any
reason be invalid, illegal or unenforceable in any respect in
whole or in part, such provision shall not be deened to affect
the validity of the remainder of the Agreenent, including any
ot her provision, paragraph, or subparagraph. Each provi sion,
par agr aph, and subparagraph of this Agreenent is declared to be
separabl e from every ot her provi si on, par agr aph, and

subpar agraph and constitutes a separate and distinct covenant.

VENDOR: CUSTOVER
E. C. WESNER ASSCC., | NC

Pr esi dent

By:
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