’

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

.9580
Inre: ) Case No. 02-10109(JJF) 'fﬁ
' )
FANSTEEL INC., et al.,! ) Chapter 11
) (Jointly Administered)

Debtors.

Objection Deadline: August is, 2003 (By agreement of the parties)
’ Hearing Date: September 4, 2003 at 2:00 p.m. E.T.

DEBTORS’ OPPOSITION TO MOTION OF FISHER-ANDERSON, L.C. FOR THE
~ ENTRY OF AN ORDER TO MODIFY THE AUTOMATIC STAY OR,
ALTERNATIVELY, FOR ADEQUATE PROTECTION [DOCKET NO. 1167}

The captioned debt01_'s and debtors-in-possession (the “Debtors™) hereby file this
oppoéiﬁon (the “Opposition”) to the motion (the “Motion™) of Fisher-Anderson, L.C. (“Fisher”)
fc;r entry of an order to modify the automatic stay or, alternatively, for adequate protection
pursuant to 11 U.S.C. § 362(d)(2).

1. Atissue is Agreement No. 32366 (the “Agreement”™) between Washington

"Mfg. Co., one of the Debtors (“Washington™) and Fisher regarding the “lease” of User License

for INFISY Software, Infisy Software, and 10 Bar Code Laser Guns (collectively, as defined in

Fisher’s Motion, the “Software™).
2. The Software (except for laser guns) is also the subject of a License

Agreement (“License Agreement”) between Washington and Global Shop Solutions, as licensor

(the “Licensor”). A true and correct copy of the License Agreement is attached hereto as Exhibit

! The Debtors are the following entities: Fansteel Inc., Fansteel Holdings, Inc., Custom Technologies Corp., Escast,

Inc., Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., and American Sintered
Technologies, Inc. ‘
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2. The relationship between Fisher and the Licensor is a factoring relationship, whereby Fisher
guarantees payments under the Agreement to the Licensor.
3. The Court should deny the Motion because Fisher assumes that the

Agreement is a “true lease”, when, in fact, it is a disguised ﬁnanciﬂg, In re Edison Bros. Stores,

207 B.R. 801 (Bankr.D.Del 1997). Pursuant to 11 U.S.C.§ 362(g), Fisher must prove that
Washington has.no equity in ﬁe Software, Fischer must also have an “interest” in the Software,

- as required by 11 U.S.C.'§‘ 361, and further demonstrate that the value of the Software continues
to decline during the pendency of the bankruptcy case, See United Sav. Ass’n of Texas v.

Timbers of Inwood Forest Assocs.. Ltd., 484 U.S. 365, 108 S. Ct. 626 (1988). Moreover, Fisher

, must.dgmonstrate that the Software is not essential to Washington’s reorganization. See 11
U.S.C. § 362(d)(2¥(B). However, the Software is essential for data retention and to the ongoing
business of Washington.

The $1.00 Purchase Option

4. Attached as Exhibit A to the Fisher Motion is a copy of the Agreement.
However, a cﬁtical page of the Agreement was not included in Exhibit A — that is, the “$1.00
Purchase Option” (“$1.00 Purc_hase Option”). Under this option, Washington may (a) purchase
the Software for $l.d0' or (b) return the Software to Fisher (ﬁereinaﬁer, the “$1.00 Purchase
Option™) at the end of the Agreement. A true and correct copy of the $1.00 Purchase Option,
together with a complete copy of the Agreement, as executed by Washington and delivered to

Key Credit Corporation (predecessor in interest to Fisher), is attached hereto as Exhibit 1. See

Affidavit of Dan Langstraadt in Support of Debtor’s Opposition (the “Langstraadt Affidavit”)
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As detailed below, Washington was never furnished with a copy of the fuﬂy executed
Agreement, including the $1.00 Purchase Option, executed by Fisher. See Langstraadt Affidavit.
5. On the top of the Washington copy of the Agreement is a fax line: “From

- Key Credit 9770641044, This identical fax line appears on the Fisher documents. The
documents were delivered to Washington, signed by Washington, and then delivered to Fisher

- and signed by Fisher. No fully executed copy was delivered to Washington by Fisher. -
Nonetheless, Washington entered into the Agreement with the expectation that the $1.00
Purchase Option was part of the Agreement, and should be treated as part of the Agreement.?

The Agreement is a Disguised Financing Agreement

6. State law governing the contract determines whether or not an agreement

is a true lease or a financing: Inre H&meplace Stores, 228 B.R. 88, (Bankr.D.Del 92 1998),

citing In re Continental Airlines, Inc., 932 F.21 282, 294 (3d Cir. 1991) and In re Edison Bros.

Stores, Inc., 207 B.R.801, 807 (Bankr.D.Del.1997). Iowa law governs this Agreement. See

Agreement {15.

7. Section 1-201(37) of the lowa Uniform Cqmmercial Code (“ICC), ICA
§554.1201(37) (2002), sets forth the criteria for determining whether or not an agreement is an
executory “true lease”. In a true lease, no post-petition lease payments are required by the

debtor; hoWeve;', under a financing agreement, no post-petition payments are due (except when

2 The fact that Washington does not have a signed copy of the $1.00 Purchase Option should not bar its enforcement.
and inclusion as part of the Agreement. The Iowa Statute of Frauds does not bar enforcement of unsigned contracts;
rather, it is a statutory rule of evidence which serves to control the competency of evidence. ICA§622.32(2002).

The general provisions of the statute of frauds do not apply when there are “facts and circumstances” which would
take the case out of the statute. ICA§622.33(2002). See, e.g. Thodos v. Shirk, 248 Iowa 172, 79 N.W.2d 733
(1956)(where acceptance of a deed, never signed by the party to be charged, satisfied the signature requirement of
the statute of frauds).
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there is a finding that adequate protection payments are necessary). Specifically, ICC section 1-
201(37) providés that an agreement is a financing agreement if (a) value was given for it, (b) it is
not subject to temﬁnatién by the lessee, and (c) it provides that the “lessee has an option to
become _thc owner of the goods for no additional consideration or nominal additional
consideration upon compliance with the lease agreement”.

8. All requirements of ICC section 1-201(37) are present here. First, value
~ was paid for the Agreement. Washington already has paid $15,849.04 in monthly payments.
S&ond, the Agreenient was non-cancelable. Inbold letterhead on the front of the Agreement are
the words: “This is a noncancelable/irrevocable lease. This lease cannot be cancelled or
terminated.” Third, the $1.00 Purchase Option is, by any reasonable calculation, a “nominal”
amount.?

9. Accordingly, the Agreement is a pre-petition -ﬁnancing_contracf, and not a
lease whereupon post-petition lease payments are due. See, e.g., Corporate Ctr. Assocs. v. Total
Group Servs. of lowa, Inc., 462 N.W. 21 713 (C.A. Iowa, 1990).

Fisher Is Not Entitled To Adequate Protection

10.  Fisher claims that it is entitled to adequate protection payments because
Washington has no equity in the Software and/or the Software is losing value during the

pendency of the bankruptcy case. Both arguments are based on the unsupported, and

3 Jowa has adopted the codification of the “economic realities” test for determining whether or not a lease is a “true
lease™. This test “ . . . focuses on whether the lessee has, in light of all the facts and circumstances, no possible
alternative but to exercise the purchase option . . . under this test, if only a fool would fail to exercise the purchase
option, the option price is generally considered nominal and the transaction characterized as a disguised security
agreement.” Baterra Bank v. Subway Leasing Corp., 209 B.R. 482, 486 (Bankr. S.D. I1. 1997). Here, “only a fool”
would not pay $1.00 at the end of the contract in order to own the software. '
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unsupportable, assertion that the Software now is worth $45,000. Fisher must establish the
useful life for the Software, as well as the fact that the Software had value as of the petition date.
Fisher’s current valuation does not comport with the depreciation method of Section 167 of the
" Internal Revenue Code.

11. However, even if Fisher were able to overcome the hurdle of valuation,
and was able to prove that Washington has no equity in the Software, in order for adequate
_ protection to be justified, the movant must have an “interest” in the property. 11 US.C. § 361.
Here, Fisher’s financing statement purports to secure (with the exception of the bar code guns)
Software that was licensed to Washington.. Notably, the License Agreement is solely between
- Washington and the Licensor. Fisher, as recited in Agreement {3, is not a party to the License
Agreement, and Fisher does'not own the Software. See Agreement §4.

12.  Paragraph 1 of the License Agreement states that Licenser grants
Washington “a non-exclusive and non-transferable license”. Paragraph 4 of the License

Agreement states that the Licensor retains all -

“right, title and interest in and to the Software. Customer further
acknowledges and agrees that the Software Product contains
proprietary and confidential information which constitutes a
valuable trade secret of [the Licensor]. Customer may not disclose

* or make available to third parties other than [Washington’s]
employees who require access to perform their tasks the Software
Product or any portion thereof without Global Shop’s written
consent.”

13.  The ICC provides that, in order for a debtor to create a security interest in
favor of another entity (such as Fisher), the debtor must have “rights to the collateral or the
power to transfer rights in the collateral to a secured party.” ICA §554.9203(2)(b). Here,
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Washington’s rights were governed by the License Agreement, which specifically states that it is
“non-exclusive” and “non-transferable”.

14.  The “non-exclusive” and “non-transferable” nature of the License
Agreement is important bec;ause it determines whether or not Washington had property interest
in the Software such that Washingto.n could permit Fisher’s purported lien without the consent of
the Licensor. * This is the same analysis undertaken by the court in In re Golden Books Family
Entm’t, Inc., 269 B.R. 300 (Bankf.D.Del 2001). The court found that, under copyright law, “ a
nonexclusive licensee . . . has only a personal and not a property interest in the [intellectual

property], which cannot be assigned unless the [intellectual pfoperty] owner authorizes the

assignment...” In reGolden Books, 269 B.R. at 309 (citing In re Patient Educ. Media, (210 BR.
242-43) (Bankr. S.D. N.Y. 1997)).

15. Here, because 'the Licensor retained all “right, title, and interest” in the
license and réquired written consent to make it available to third parties, it is apparent that the

license is a personal right and not a property right, which could be used as collateral. Accord,

21 West Lancaster Corp. v. Main Line Rest., 790 F. 2d 354 (3d Cir. 1986) (holding that a state
riiquor license which, by it terms, was not a property right, could not Be used as collateral) and In
| re Main Street Beverage Corporation, 232 B.R. 303(D. N.J. 1998) (invalidating a lien because a

liquor license was a pérsonal right and not a property ﬁght).

* In 53 MELR 287 at 350, Revised Article 9 and Asset Based Fi inancing, Raymond T. Nimmer discusses the
problems of using intellectual propérty as collateral. Nimmer points out that “...[the] circumstances are
materially...complicated. The threshold question centers on whether the debtor (licensee) holds any transferable
interest to which the security interest can attach. The follow up issues consider what is the appropriate relationship
between the licensee’s lender and the licensor or its lender. In all these respects, the issues have been difficult
before Revised Article 9 and remain so under it. As a matter of practice, the only workable answer is that the
relationship must be spelled out by agreement among the affected parties.” (Emphasis added).
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16.  Accordingly, unless Fisher can prove that the licensor consented to its lien
on the Software, the lien is invalid and Fisher has no right to adequate protection payments.
WHEREFORE, the Debtors request that the Motion be denied in its entirety, that

the Court find that the Agreement is a financing agreement and not a true lease, and that the

- .Court grant the Debtors such other relief as necessary.

Dated: August 28, 2003

SCHULTE, ROTH & ZABEL LLP
Jeffrey S. Sabin (JSS 7600)

- Michael R. Mitchell (MRM 9279)
Lawrence V. Gelber (LVG 9384)
919 Third Avenue
New York, New York 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

and

PACHULSKI, STANG, ZIEHL, YOUNG, JONES
& WEINTRUABP.C. -

/Laura Davis J6nes (Bar No. 2436)
" Rosalie L. Speiman (Bar No. 4153)
919 North Market Street, 16th Floor
P.O. Box 8705
Wilmington, Delaware 19899-8705 (Courier 19801)
Telephone: (302) 652-4100
Facsimile: (302) 652-4400

Counsel for Fansteel, Inc., et al.,
'Debtors and Debtors-in-Possession
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REQUEST FOR CERTIFICATE ..

OF INSURANCE
Dat'e?,guﬁe 5, 2001 R
" ToO: LcssccslnsmccAgmt : - B Dmmptxonofxtan(s)tobemsured

Name of Agech Aon Risk Services" Inc. . See Exhibit “A" Amached Hereto gnd :

'Agent:/ Dick Scherder  Made A.A Part Hereof
"CNG Tower, 10th Floor _ - L

" Address: L~ 625 Liberty Avenue .
“ Pittsburgh, PA :15222 .

| -PhomeNumber: = 412-594-7618 - T . |
| Fax Number: _#7° 41L562-—9606 Insurachvaluc‘ gsa,soo

- Wehave entered into 2 lmsc Agreement with Fxsher-Anderson, L.C., for the above dcsa‘ibcd item(s).
~ This is a “NET” Lease and we are responsible for the insurance. The i msurance pohcy must mcludc a

provision for the followmg requmcms

B COMPREHENSIVE GENERAL LIABILITY AND PROPERTY DAMAGE COVERAGES
Plezse show as Addmona! lmnred and Loss Payee on the Cemﬁwte of Insurance:

_ Fxsher-Anderson, L.C.‘ o
Its Successors and/or Assigns
1370 NW 114® Street, Suite 300
h Dw Momes, IA 50325

" Lauthorize the above agent to xmmedxately place thc insurance oovcrage requn-ed fcr the described
item(s). Please issue a bindér of insurance to the above named Additional Insured and Loss Payee by :
 return mail a.nd replacc it with the original i ipsurance pohcy or endomemmt w:thm 30 days. -

- This Cemﬂute should nnd:cate thc follawmg “t is agreed that Fishs-Anderson, L.C. lel be not:ﬁed in . o
) .»vmtmg 10 days pnor 1o mnccllanonor other matenal changc in ﬂ'aceondnims oftluspohcy" ST

Lease#32366 . LESSEE E@gg]Washmztonm cturihe, Inc
. Lomtlon Address
800 East 7 Street -

" Washington, IA 52353

Title
FADSOB -
mmm



RESOLUTION OF
BOARD OF DIRECTORS

_ ’I R. Michael McEntee, Treasurer of Custom Technologies Corporatlon, Subs:dxary of Fansteel
. " Inc., North Chlmgo, linois, parent.company of Fansteel Washington Manufacturing, Inc., 2 :
Delaware corporation, and keeper of records and corporate seal, do hereby certify that the following isa
~_ true and correct copy of a resolution duly adopted at a special meeting of the Board of Directors of said
' Corpomtlon duly convened in accordance thh the by-laws ‘on the 4% day of June 2001, ‘

RESOLVED: That the ’

DanLanqstmat E L | CFo

‘ Name : 0. .. Title
- __GeorgeN. Schne:der L L President -
Name . . _ . L . "'T‘,ﬂe

; 1of thxs corporatlon or any one of them, be and they are hereby authonzed for and on behalf of this
- corporatlon, to lease equipment ﬁ'om Ftsher-Anderson, L.C.orits assxgns ' A

: FURTHER RESOLVED That the said oﬂicer(s), be and they are hereby authonzed, from tlme to ume,
to execute and deliver to Fisher-Anderson, L.C. or its assigns, for and on behalf of this corporation, all the
~ 'fnecessary instruments evidencing said leases, mcludmg notes, mortgages, ass:gnments and other income
~and assets, all ‘upon such terms and conditions asto them shall seem proper

'FURTHER RESOLVED “That the foregomg resolution shall remain in effect until vmtten notice of
amendment or rescission shall have been received by F xsher-Anderson, LC. or its assi gns, ‘and that
_ reoelpt of such notice shall not aﬁ‘ect any actlon taken pnor thereto .

1, R. Mlchael McEntee, do hereby cemfy that Tam the duly elected and quahf ed Treasurer and
. custodian of the records and corporate seal of Custom Technologies Corporation, Subsidiary of
Fansteel Inc., North Chicago, Lllinois, parent company of Fansteel Washington Manufacturing, -

.  Ime., 2 corporation organized and existing under and by the virtue of the faws. of the state of Delaware;. A
- - that the foregoing is a true and correct copy of 2 certain resolution duly adopted in accordance with law. "

' and the by-laws of said Corporation, at 2 meeting of the Board of Directors of said Corporation convened. -

""" and held at its offices at One Tantalum Place, North Chicago Tilinois on June 4, 2001, ot which meetinga . -

an qQuorum was present, and that such resohmon is now in full force and eﬁ'eet, and is duly recorded in the L

: mmutes of said meetmg

o IN WITNESS WHEREOF I have afﬁxed myname asTreasnrerand caused the corporatesealof sand
co Corporanontohereuntobeafﬁxed,ﬂns4"‘dayof1unc 2001 © ST

A

R Michael McEntee, Treasurer -

" Corporate Seal




'DELIVERY AND ACCEPTANCE CERTIFICATE

o tEssbR: Fisher-Anderson, .I_;.C. ’

Leasc # 32366 bctween Fisher- Andemon, LC, Lessor and Fansteel Waslnngton
Manufacturieg, Inc., Lessee. The undersigned hereby certifies that all the equipment .
- described in the equipment Jease hias been furnished, that delivery and installation of this
equipment has been fully completed as required, with the delivery date being the date of

* this cértificate, and that it has been accepted by the undersigned es satisfactory. Further,
* all conditions and terms of said equipment lease have been reviewed and- acknowledged

and réaffirmed by execution hereof. Lessee hereby agrees to commence the payment and -
- performance obhganons undcr Jease by executxon hcreof. : _

X LESSEE AGREES THAT THE EQUIPMENT IS LEASED "AS IS" AND THAT

_LESSOR HAS MADE NO REPRESENTATION OR WARRANTY WITH RESPECT
. TO THE SUITABILITY OR DURABILITY OF THE EQUIPMENT FOR THE =

. PURPOSES AND USES OF THE LESSEE; OR ANY OTHER REPRESENT. ATION
" - OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT THERETO, ’

e INCLUDING THE IMPLIED WARRANTIES OF MERCHANT. ABILITY AND

' FI'INESS FOR A PAR'HCULAR PURPOSE ; ,

Iherebyauthonze/ PR L, L
to ora.lly venfy mylour acocptancc of thc above mfmd eqmpmcntmmyabsence

- Datcotbetvey___

LESSEE Fansteel Washmgton h

' ; Manufactunng, Inc.

DanLangstraat : ?

'me‘*’

J Quunt 5200/
‘Date/ S

" FADB
01230}



EXHIBIT“A” - - o }'A..Pagelofl

j Addendum to Lease #32366 dated P2 VAS) QC@) by and between Fxsher-
"Anderson, L.C., Lessor, and Fanstee! ashmgton Manufacturing, Inc. , hereinafier
" Lessee, hereby leases the follong eqmpment under the terms and oondxtxons of the above o

. lwse-' :

 QUANTITY D‘Es,cmP'ﬁON“ e 'SERIAI_;#' |

1 - 20 User License for INFISY Software:
. Shop Floor Management .
‘Materials Management .
ADV Materials Management
Sales Mzanagement .. ' :
On Line Software for Bar Codmg and Time & Attendance
" - Financial Management _ _ o
.- Graphical Scheduling
. _"Lot/Senal Tracking
Forecastinig Module
.~ Internet Purchasing.
- Innernet Messaging
~ Laser Forms Software
" Adv Quality Modn]e
- Adv Engineering
ODBC SQL/UDD 03 Users
. " INFISY Link for 10 Users
10 ~ -BarCode Laser Guns =

Togetber with any and al substitutions and repaii-s -to_'thé fotégoitig. |

LESSEB Fansteel Washm gtoq

FADITB
s
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.

$1.00 PURCHASE OPfIQNS |

7 Lease # 32366 between Fxsha-Anderson, L C. Lessor, and Fanstee! Washlngton
- Manufactunng, Inc. Lcssec o :

. ) inated early and no event of deﬁmlt undcr thc lcase
is oonunum,,, Lcssee Ve the following optiops: .

 Provided the

" PURCHASE EQUIPMENT FOR $1.00
| on |

RETURN EQUIPMENT TO LESSOR -

© LESSOR: Fisher-Anderson, L.C." LESSEE: Fansteel Washington
R o . o - : Manufactnnng,[nc.

!/

" Signature

BT

FAUMGB



@&-'uepumem of Revenue and Finance - ' lowa Sales Tax Exemption Certificate

This ﬁbcument is to be completed by a purchaser whenever claiming exempuon from sales.'use tax. Seller: Keep this certificate in your files.
°urchaser- Keep a copy of this cerhﬁcate for your reoords Do not send this to the Depanment of Revenue and Finance‘ o o

Purchaser Name : I R Seller Name o
Fansteel Washington Manufacturing . : . |_Fisher-Anderson. L.C,
Address . R { Address .
800 E. 7th Street, PO Box 486 I 1370 NW_114th St.. Suite 300
City State -12ip Code . ' 1 City ) State {Zip Code
Washington 1 IA 52353-0486 : “Des Moines: . IA - 150325
General Nature of Business : , ' -
Manufacturer Engineered Wire Forms

. Purchaser is claiming exemption for the following reason:
Purchaser is doing business as a: g U : : '

I3 Retiter. g S 0O 'ﬁesal'e -0 Leaeing A D Processing .
‘Sales tax permit no. - O Qual:fymg Farm MachinerylEquipment
R N | Wbolesa1er__ D Farmer D Lessor [ Qualitying Industrial MachinerylEquipment _
.' - m Manufacturer D Nonprofit Hospital .- [ Qualitying Replacement Perts [J Quallfying (:omputer
B Private Nonproﬁt Educahonal Institution ‘. | Poltutnon Contro! Equipment [M] Recycling Equipmem
0 Governmental Agency (mcludmg public schools) " -0 Research and Development Equipment '
- U Qualrfymg Resudentua! Care Facimy o " ‘D Dlrect Pay (permit rio. required)

D Non-Profut Museum 3 other: _____'_ - D Other:
Descnptlon of Purchase Atiach adgitional informailon K necessary. __Manuf,a_c_tnrj.ng_ﬂqnipm:‘nx_&_s_gf_cmre

:Under penalty of perjury, gwear that the Information on thls 1orm Is true and correct. .
5 Tme “Chief Financial Offiggfé 06/05/01 's;m“m

Sngnature of Purchaser i

. . - .
.—_—a—_.._—..—,—-—.—.—-—_—_—_.—.———.—.—.-—.—._.—_-—

' Exemption Cerﬁﬁate Instructions
"his excmptxon certificate is to be completed by the purchaser claiming exemption from tax and ngen tothe sel!er[l'hc seller must retain’ tlus certificate
s proof that exemptlon has been properly claimedOfhe certificate must be complete to be accepted by the seller(fhe seller can sccept 2n ‘exemption
:extificate only on property that is qualified (see the exempuons below) orbased on the nature of the buyerDA seller failirig to exercise due. care could be
1eld Hable for the sales tax duelIf property or services pnrchased for resale or processmg are used or dx:posed of by the purchaser in anoncxempt )
aanner, the purchaser is then résponsible for the t2x0
: Exemptlons. ' : :

lesale' Any person in the busmess of sellmg who is purchasing items to resell may claim this uempnontl‘he purchaser canbe actmg as enher aretailer .
T wholesaler and may not be required to have a sales tax permit[Retailers who do have 2 sales tax permit number must enter it in the space providedi
‘rocessing: Exempt purchascs for processing include tangible personal property which by means of fabrication, compounding, manufacturing or
.ermination becomes an integra! part of other tangidble personal property ultimately s0ld at retail; chemicals, solvents, sorbents or reagents used,
onsumcd dissipated or depleted in processing personal property intended to be sold uhtimately 8t retail; fuel used to create hea, powr: or steam for .
mcessmg ‘or used to generatc clectric current; and chemicals used in thie production of frec newspapers and shoppersD : :
«casing: Exompnon is applicable only 1o property leased. where the lessor is in the busmess of leasmg, the lease is for more than ﬁve tnomhs and the ..
sasc or rental receipts are subject to lowa sales taxD -
dualifying Farm Machin:rylEquipment‘ The farm maohmery or eqmpmmt ‘must bc dxrectly and pmnanly usod in agnculmral producuon and must bc’

1 sclf-propclled implement such as a tractor -2k grain dryer (heater and blower only) . .

3[kn implement customarily drawn or attached 10 2 self- -propelled implement in the pcrfonnance of its fnncuon, snch 2s. 2 plow

4&mulmy €quipment improying safety, maintenance and efficiency of items 1,2,3 - C
5Dangible personal property that does no{ become a part of real property used directly and pnmanly in dmry and lxvcstock opermons R
6[bailing wire, twine, wrapping and other similar items usod in agnwhural, hvcstock or dairy producnon S
77Cen essential replacement part for 1,2,3,4,5

ddalifying Industrial M:chinerylEqulpmcnt. This machinery or eqmpmcnt musl be: 3 '

»used by 2 manufacmrer -« directly and primarily used in processing tang‘ble pcrsonal property or certein other rescarch- actmtxes

« certain replacement parts for the above; this does not include supphes . ,

'nahfying Computers. : o

* sold to comniercial enterprise, insurance company, or firianciat institution * certain rcplacement parts; this does not mclude supphes

tirect Pay: Businesses and individuals who pay their taxes directly to the Department rather than to the seller must enter therr Direct Pay permit’
amber in the space providedD

rivate Nonprofit EQucational Institutions: Purchases made by private nonproﬁt educational institutions used for educational purposes are exoxnpt[
‘OT EXEMPT from sales tax are purchases by most other private nonprofit organiuhons such a5 churches, fraternal organizations, eteDfor
se by those organizatxonsD

pry
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GLOBAL SHOF SOLUTIONS, INC. SOFTWARE LICENSING AGREEMENT

**  IMPORTANT - READ CAREFULLY: This legh! license agrecment (*Agreement”) is lietween Global Shop Solutions,

* Inc. (“Global Shop™) and _Fansteel Washington (“Customer”) £ i the Global Shap Solutions™
software (“Software Produd.”), installed at the Customer site address(es) indicated b dow, which includes computer
software in object code form orly, all upgrades and supplements thercta supplied by Global Shop during the term
hereaf, allipermitted coples of the foregoing, and associated media (“Software”), and & isociated printed materials and
“anline™ dr electronic documentation (*Software Documenuﬁon”). By installing, ¢)pying, accessing or otherwise
utifizing the Softwarc Product, or by executing this Apreement, Customer agrees to be bound by the terms of this
Agreement. If Customer has not executed this Agreement and does not agree to the terms of this Agreement,
Customer-should not install or otherwise nse the Software Product; and, in such fasta ice, Custorger shauld promptly
return it to Global Shop.

1. Subject to the terms and condidcns of this Agreemmt, Gilobal Shop grzuts to Customer & non-¢ iclusive and noa-traxsferable kicense
10 use one copy of fhc Software Product en cach of Ciistomer's centrs] processing units or network : ilc servers (cach, & "Server™) sad to

use one copy of the Software Product ou each of the Customer’s computers, worksations, or ot er electronic devices for which the
Software Product was designed (each, € “Clicnt Device™). }

- Al The Software Product §$ “iti use™ on 2 compu.\_m' when it is Jorded Into the temporary mt tory (i-c., random-a¢ cess memory or
RAM) or installed into the sermenent memogr (c.g-, hard disk; CD-ROM disc, or other st rege device) of that Server or Client

3

B. Customer may use the Software Product on 3 Client Device or on & Scrver within & mult -user or networked environment for
connecting, directly or indinictly, in sny eveng,to not wore than the ma:umum numbcr of spe sified concurrent uscrs.

C. Customer may make, use 2ad install 3s many edditional copies of the Software Product m the number of Chient Dovices as
. tqqmrcd, but only so long ax the specified number of_qoncuncut users ifs not exceeded.

2. For purposes of backup or archival use enly, this license authorizes Custamner to mmke one copy of the Software with respect for the
CPU or serves at the specified site address, and one copy of the Sofiware for Client Devices. Custonn * shall not have the r ght (o duplicate,
n whole or in parn, the Softwars Doctmenmﬁon cxcept Eqr employee u:ininz purposes. .
3. This Agrezment is effective unless and mﬁlCustomwGlobal Shopmmmtesll:eAgrcm exrfier fn accordance with the termns
get forth herein.  This Agrecment will tcrminate :utomwlythustomcrﬁn'ls to comgply with any of the limitations er otaer requirements
described herein. Upcm any wermination, cencellation,Yor expiration of this Agrecment, Customer s 1all immmediately reown the Software
Product and ull sopics thereof to Global Shop. . . ,

-13
4. The Software Product is protécted by United States copyright Jaws and internarional trcatypro' isions. Oustom:r ndmoarledgcs and
agrecs that Globs! Shop exclusively swns and retains all right, title and interest in and to the Softw re Product, includirg sll copyrights,
patcnts, wade scaet rights, trdemarks end other mcm';gtual property rights thereln. ‘Customer furt er acknowledges and agrees thar the
Software Product contains proprictary and confidential information which constitues & vahuable @a le secret of Global hiop.? Customer
tnay pot disclosc or make availablc to third partics other than Customar’s employets who require acet 55 1o pafomd;dnzﬁ:stbesmwm
Product or 4ny portion thercof without Global Shop® spﬁorwmtm conscut, Customer agrees that an coples of the Software and Scfware
Docimentation will contain the same proprietary nodce& ‘that appear on and in the Software and SHAW are Documentasion.

5. LIMITED WARRANTY - 4

A LIMITED WARRANTY. Global Sbop\vamnE that (i)eachSoﬁw:rerdua will pesforn 1 substantially in sccordance with the
accompanying SoﬁwareDae\unenmhntorgpenodofonc(l)yezraﬂadwdmofnwpt,md(ﬁ)m wftware support
services provided bymobal Shop shiafl be substantially as described in applicable writt< | materials provided w Customer by

Global Shop. and Globat § hep cuppon petsonnd will make commerdally reasonable ef forts to solve any problem with the -
- Software Product. } )

B CUSTOMER REMEDIES Global Shopjs entire liability, and Customer’s exclusive yomedy, shall be, AT GLOBAL

SHOP’S OPTION, cithc: (i) return of thep price paid, if eny, or (i) repair o replacement »f the Software Proéuct that docs not -
meet Globat Shap* :Umimletynd isl'emmedeloba! Shnp.Any:cplamulSoMerductwiﬂbcwmhd
for the remainder of the orfginal warmanty qd or thirty (30) days, whichever is langer.

C. . NO OTHER WARRANTIES. romnmm&mvrmrmmrm BYAI’PLI(.ABLELAW

_ GLOBAL SHOF DISCLAIMS ALL OTHER WARRANTIES AND CONDI1 [ONS, EITHER ZXPRESS OR
IMPLIED, INCLUDING, BUT NOT: LIMITED TO, IMPLIED WARRAIITIES OR CONDITIONS OF
MERCHANTABILITY, * FIINESS - FOR . & PARTICULAR PURPOSE, TITLE AND NON-
INFRINGEMENT, WITH REGARD TO THE SOFTWARE PRODUCT, A \D THE PROVISION OF OR
FAILURE TO PROVIUE SUPPORT SERVICES. )
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LIMITATION OF I.IA.BILITY TO ‘l‘HE MAXIMUM EXTENT PERMIT (ED BY APPLICABLE LAW,
IN NO EVENT SHALL GLOBAL SHOP BE LIABLE FOR ANY SPECIA ., INCIDENTAL, INDIRECT,
OR CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING WITHOUT LIMITATION,
DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRU 'TION, LOSS OF BUSINESS
INFORMATION, OR ANY OTHER PECUNIARY LOSS) ARISING OUT )F OR RELATING TO THIS
SOFTWARE PRODUCT LICENSE, EVEN IF ‘GLOBAL SHOP HAS BFEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. IN ANY CASE, GLOBAL SHOP'S ENTIRE LIABILITY UNDER
ANY PROVISION OF THIS 'SOFTWARE PRODUCT LICENSE SHALL BE LIMITED TO THE
GREATER OF THE AMOUNT ACTUAILY PAIB BY CUSTOMER FOR ‘[HIS SOFTWARE PRODUCT
LICENSE OR US. $5.00. _1

6. Miscelianeous. This Agreemert uprescms e cnﬁn lgrcuncm betwezn the paties velathig 10 the subject muter hereof and
superscdes eny other communications with respect to thé Software Profuct. This Agrecment cammot t s modified, nor any provision thereof
doemed waived, except by xn instrument fn wiiting executed by the adthorized represcntatives of tth parties. This Agtement shall be
governcd by the laws of the United States and e State of Teas, withott reference to sonflict of Is' 75 principles. The spplicaton of the
United Nations Convention of Contracts for th:lntemanoaa] Sale of Goods js cxpressly exclnded. J wisdiction for any d spute refating o
this Agreement shall be in Moritgomery County, quas. If any pmviswn of this Agreancnt is held invalid, the wwmainder of this
Agreement shall continue in full force and effect. 3 .
7. Multigle Counterpans; Telecopi:d Signanmes. :; v . {f

This Agreement miay be executed lnmxlnpﬁ: eomx:rpans,ach of which shall be deenud an original, but al of which shall
constitute one and the sam? insrument.  In '2ddidon, this Agresment may contain more 11an- cne counterpan of the signanre
page, end this Agreement may be execnted by affixing the sigmmms of thosg persons rep 1senting ‘each of the parties hereto w
ohe of the counterpart signature pages; all ofthose signanure pages'shall be read as thou; h one, and thcy shall have the same
forec and cffcer as though o)l of the signers had signed a single signature page. This Agre :ment may be signec and tansmitted
by facsimile machine or telesopier- The sigrature of any PTY hereto, for. purposes here o, is to be consider:d s an origina!
signature, and the document: transtaited is to be considered 10 have thesame binding cHicct sun ongma! signat. rc on &t erigiaal
document.  At-the tequest of any party, sny-Escsimile or telecopy dacumentis to be re-ex cuted in original form by the partics
who exceuted the facsimile or tciccopy docutnene. No party ehay raise the use of a facsimilc machine or tclocopi s or the fact that
mmy signature was. transmitted through the t{se of 2 facstmile or telecopicr machine as 1 defemse 1o the enforcement of this
Agreement or sny amendment or mndxﬁc:ﬁon'mm oruoﬂce tequired ﬂiuqvf

‘8. The individual executing this Agireemnent on behalfofﬂ:e C.hsroumrwmmts and rcpxmus to aloba! Shop (hat surh individual has
allnmypowuand tuthority 1o execyre this Agmen&mr.

l’." ’ : a
GLOBAL SHOF SOLUTIONS, INC. 3 - Qustomer ~”;‘;‘3?"§ ;}: ﬁgghingmn

STSE Cirel
mwm ¢ Ciy. Sere 2ztp = Washinjyton, IA 52353

P Exe .. 319-653-6068

B /é A5 By W
T pesie G0 ~ e 55 Hesraiy

S =/§~o oy Y R
o =l = P s)sley
_ Number ofiConeurrent users: 24 . : . )
Site Address(es) (if ‘ Y S
different from above): % Addresst

f:' G S 21

.' -

[Add Supplunm:a! Page for Addmonal Site Addrm]

,‘&.‘ Ry

-
e -,
N
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GLOBAL SHOY SOLUTIONS, INC. SOFTWARE LICENSING AGREEMENT

¢ IMPORTANT - READ CAREFULLY This leghl Xicense agrecment (“Agreement”) is Lietween Global Shop Splutions,
* Yne. (“Global Shop”) and _Fansteel Washington (*Customer”) £ - the Global Shap Solutions™

software (“Software Prcdm:t"), installed at the -Customer site address(es) indicated b sow, which includes compnter
software in object code form orly, all upgrades and supplements thereto supplied by - Global Shop during the term
hereof, all:permitted coples of the foregoing, and associated media (“Software”), and & isociated printed materials and
“online™ or electronic documentation (“Sol‘tware Docnmentaﬂon") By installing, ¢)jpying, accessing or otherwise
utilizing the Software Product, or by executing this Apreement, Customer agrees to be bound by the terms of this
Agreement. If Customer has not executed this Agreement and does not agree to the terms of this Agreement,
Customer-shonld not install or otherwise nse the Software Product. and, in such fnstx ice, Customer should promptly
retarn it to Global Shop.

1.

- AL

B.

C.

Subject to the terms and conditcns of tis Agreement, Global Shop grants to Customer 2 non-e iclusive and non-traisferable Jicense
to use one copy of the Software Product on cech of Ciistomer’s central processing wnity or network ; fle servers {each, 8 *Server™) end lo
use one copy of the Software Product on each of the Customer’s computers, workstations, or ot er electronic dovices for which the
Software Product was designed (each, a “Clicnt Device™). _

The Software Product §8 “iti use™ on a compn.tﬁr wheu it is loaded into the temporary meal tory {i-c.. rndom-e< cess memory or

RAM) or installed into the dermenent mcmof,y {e.g-, hard dxsk. CD-ROM dlsc, or other sk ruge device) of that Server or Chient
Device. .

3

Customer may use the Software Product on hCliem ‘Device or on a Scrver within 2 mult -user or nerworked environment for
edmmecting, directly or indimctly, in sny evcng_to not more than the m:ximxm numbcr of spc :ified concurrent users.

Customer msy mnske, use and install 85 many additionsl copies of lhe Software Pxodud m the number of Client Devices a5
mqmrcd, but only so long . the specificd numbt:r of concurrent users fs not exceeded.

§
2 For putposu of backup or archival use enly, this license anthosizes Custormer to meke ooe copt of the Software with respect for the
CPU or server at the specified she address, and one copy of the Sofiware for Client Devices. Custome * ¢hall not have the r ght (o duplicare,

in whole or in part, the Software Doctmentarion m:ept far employee u:mmg PUIpOsKS.

3. msAgrmnmtiseﬂ‘emnwacmmdmtﬂCustomorGlodeh taminﬂeslheAgreemm earlier in accordanc e with the terms
set forth herein.  This Agrecment will ferminate wtommaﬂy if Customer fails to comply with edy of the limitations or otaer requirements
described herein. Upcn any leymination, cenceliation, or expiration of this Agreement, Customcr § ull immediately reowm the Software
Product and sll copics tharcof to Glabal Shop. .

.ll

4. The Software Product is protected by United States copyright laws and international treaty prot isions, Customer acknowlcdpes and
agress that Global Shop exclusively owns and retaine nn right, title and interest in and to the Softer g2 Product, includixg all copyrights,
patents, wade secret rights, trademarks end othu'mteueomn! property rights thereln. ‘Customer furi] er acknowledges and agrees that the
. Saftware FProduct contains proprictary and cmzﬁdmuaijnﬁoxmman which constitures a vahable wa le secret of Global $shop.t Customer
inay not disclose or make availablc fo third partics other than Customzr’s enmployees who require acet 15 1o perform thelr tsks the Software

Product or dny portion thercof without Global Shop's pior writien conscnt. Customer

agrees thar an! coples of the Saftware and Saftware

Documentation will connain the same propﬂemrynoﬁcé’ﬁm eppear on and in the Soﬁwm and S are Documentation.

5.

A

LIMITED WARRANTY . ¢

ol
3

LIMITED WARRANTY. Globa! Shopwanznb that (§) each Software Product will perfors  substantially in sccordsnce with the
accompanying Software Dacumentation for 3 period of one (f) year afier the date of necipt, snd (i) eny scftware suppont
services provided by Globzl Shop skall be substantially as described in epplicable writtx s materials provided To Customer by
Global Shop, and Global ..hop cuppon perionm:l will make ecmmardally reascuable ¢f forts to solve eny problem with the -

: Scﬂ.\vm-e Product.

CUSTOMER REMEDLES Global Shop}e entire Siability, and Customer’s exclusive scmedy, shall be, AT GLOBAL
SHOP’S OPTION, cithc: (i) retum oflhepnoepafd. if any, or (i) repair ' of replacement Jf the Software Produgt that does not «

: metGlodebopsLﬁxdmIannynd kmmedmﬁbbd&nphymbmulsmhdud\rmbcmhd

for the ramainder of the original warranty qdorthiny(:-lb)days,whichcvzrislunzu‘
NO OTHER WARRANWTIES. TO ’IHE MAXIMUM EXTENT PERMIT. ‘ED BY API’LI(.ABLE LAW,

' ‘GLOBAL SHOF DISCLAIMS ALL OTHER WARRANTIES AND CONDIT [ONS, EITHER TXPRESS OR

IMFLIED, INCLUDING, BUT NOT'IM’[’ED TO, IMPLIED WARRAIITIES OR CONDITIONS OF
MERCHANTABILITY, FIINESS “FOR. A FPARTICULAR PURPI)SE, TITLE AND NON-

INFRINGEMENT, WITH REGARD TO THE SOFTWARE PRODUCT, A \D THE PROVISION OF OR

FAILURE TO FROVIDE SUPPORT SERVICES.
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LIMITATION OF LIARILITY. TO 'rmz MAXIMUM EXTENT PERMIT (ED BY APPLICABLE LAW,
IR NO EVENT SHALL GLOBAL SHOP BE LYABLE FOR ANY SPECIA ., INCIDENTAL, INDIRECT,
OR CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING WITHOUT LIMITATION,
DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRU ’TION, LOSS OF BUSINESS
INFORMATION, OR ANY OTHER PECUNIARY LOSS) ARISING OUT )F OR RELATING TO THIS
SOFTWARE PRODUCT LICENSE, EVEN- IF ‘GLOBAL SHOP HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. IN ANY CASE, GLOBAL SHOP'S ENTIRE LIABIITY UNDER
ANY PROVISION OF THIS ‘SOFTWARE PRODUCT LICENSE SHALL BE LIMITID TO THE
GREATER OF THE AMOUNT ACTUALLY rAm BY CUSTOMER FOR ‘' [HIS SOFTWARE PRODUCT
LICENSE OR U5, 55.00. 'Tt

6. Miscellaneous. This Agreemer tcprsems the enﬂn lgrwncm between the pajties reladi g 1o the subject muter hereof and
superscdes any other conynunications with vespect o the Software Product. This Agrecment eammot t 3 modified, nor any provision thereof
deemed waived, except by &n instrument in wiiting exXecuted by the atthorized represcntatives of b ath parties. This Ag-eement shall be
govemned by the laws of the United States and the Stare, of Texas, withot reference to.ronflict of Isr vs principles. The applicadon of the
-~ United Nations Coavention’ of Contracts for the knternationa) Sale of Goods is cipressly exchided. J mrisdiction for any d spute relating o
op s Agrcement shall be in Montgomery County, Te:;as. If any provxsion of this Agrecment is held invalid, the romainder of this
.)Z‘ Agreement shall conlinue in full force and effect. 3 .
o
‘5 .
This Agreement may be executed hlm}nplE l:mmtﬂ'Paﬂs.-euch ul‘which shall be deemt d an original, but a1 of which shall
‘constitate one and the sam: instrument. In additiop, this Agreement may contain more 19an one counterpan of the signanure
page, sud this Agreement may be executed by affixing the s!gnam of thosg persons rep wsenting each of the parties herets ©
ofie_of the counterpart signature pagess s} ofsthose signamure pages'shall be read as thou; h one, and they shall bave the same
force and cffcer as thouph st of the signess hiad signed a single signature page. This Agre :ment may be signec and transmited
by facsimile machinc or telecopicr. “The sigrature of any Fasty hereto, for. purposes herc d, is to be considen:d as an eriginal
signature, end the document: tansmitted is to be considered 1o have he same binding cffcct s wn ongma! signatire on &n original
document. At the request of any pany, my‘facsum'lc or telecopy document'ls to be re-ex cuted in original form by the parties
who exccuted the facsimile or tclecopy docutiknt. No party fhay raise the use of a facsimilc machine or telecopir or the fact that
gny signature weas transmitted through the ﬁse of a facsimile or telecopicr machine as 1 defense to the enfdyrcement of this
Agreement or sny amendmeat or modaﬁcaﬁon'merem ar nodee required thercof.

-» 7. Muligle Counterparts; Telecopitd Signanmes.

.9 y"g",\

8. Thc individnal executing this Ag;mementonbehalfotﬂ:e Olsmmerwmamx and represents to Sloba! Shop (hat surh Individual has
all nmyym and eutliority to executs this Agmeu‘mnt.

< %

¢

av

. Fanste:l Washington
Qustomer
Address P.O. B>x 486

GLOBAL SHOP SOLUTIONS, INC.

.l
-

A b Washinjyton, IA £2353
a § . PaMmIB . 315-653-6068
Lo
r Tie 5o Kesth)'y
- Jon | 5 ) N . : .
Dare: S/S-’ / "4_{. D“?//;/@/
Number ofiConcurrent users: _24 : - .
Site Address(es) Gif | Y .
different from above): P Addressi.
L B

i.
[Add Supplcmintal Page for Additiona! Site Addresses.)
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GLOBAL SHOF SOLUTIONS, INC. SOFTWARE LICENSING AGREEMENT

IMPORTANT — READ CAREFJLLY: This Izghl Xicense agrecment (“Agreement”) is hetween Global Shop Solutions,

' Jue. (“Global Shop™) and _Fansteel Washington (“Customer”) £ the Global Shop Solutions™

software (“Software Product™), instafled at the.Customer site address(es) indicated b dow, which Includes computer
software Ip object code form orly, all upgrades and supplements thereto supplied by - Global Shop during the term
hereof, allipermitted coples of the foregoing, and associated media (“Software”), and a isociated printed materials and
“online” or electronic documentation (“Software Docnmznt:tlon"). By iustalling, ¢)pying, accessing or otherwise
utifizing the Software Product, or by executing thls Agrecinent, Customer agrees to be bound by the terms of this
Agreement. If Customer has not executed this Agreement and does not agree to the terms of this Agreement,
Customer -skould not install or atherwise nse the Sofhvare Product; and, in such iasta ice, Castomer should prompﬂy
retura it to Global Shop. -
!
.1. Subject to the terms and condidens of this Agreement, Global Shop grants to Custonwrnncn-e :clusive and non-traxsferable license
“to use one copy of the Software Product en cach of Cistomer"s central processing units ot metwork : il servers (cach, u *Scrver™) and to

use one copy of the Software Product on each of the Customer's computers, workstarions, or ot er clectronic dovices for which the
»Software Product was designed (each, & “Clicnt Device™).

A The Software Product is “ii use”™ on a compu't:r Whmu is losded into the remporary mcs 1ory (i-c.. random-a« cess menory or
RAM) or installed into the scrmanent mcmg,y (e.g., hard dxsk CD-ROM (hsc, or other stc ruge device) of that Server or Clhient
Device.

B. Customer may use the Software Product on & Client Device or on & Server within 2 mult -user or networked environment for

connecting, directly or indin:crly, in sny evm%to not more than the nmdxmnnnumbcr of spc dfied concurrent users.

C. Customer msy ke, usc and install s many edditional eopics of dze Saftware Product m the number of Client Devices as
mquwod, but only so Jong s the specified num’ba of concurrent users {5 not exceeded,

2 For pmposu of backup or archival use only, this hcense mthox'im Oum«mcr to make one cop? of the Software with respect for the
CPU or server at the specified site address, and one copy of the Software for Client Devices. Customne * shall not have the r ghe to duplicate,
in whole or in part, the Software Doa:menmﬁon cxoept ﬁ:r emp!oyee nmmgpumoss. ,
3. This Agreement is effective unless and mﬁlCnstomaorGlo‘bal Shcphuﬁnmmeﬁ.gremm earlier in sccordance with the wms
set forth hercin.  This Agrecment will terminate lutcm-.hcally if Customer fails to comply with any of the limitations or otier requirements
described herein. Upcm any termination, cencellationor cxpu-auou of this Agreement, Customier s 18]l immediately reown the Software
Productand all copics thereof to Global Shop. .
-1}
4. The Software Product Is protected by United States-copyright laws and fnrernational treaty prot isions. Customer udmowledgcs and
agrees that Global Shop exclusively nwas and retains all right, title and interest In and to the Softwr re Product, includirg all copyrights,
patcots, wrade scarct rights, trademarks &nd other intellécrua? property rights thereln. ‘Customer fiml er acknowledges and agrees that the
. Software Product contsms proprictary and conﬁd:nnaﬁnﬁvmuuan which constitwtes a vahuable wa le secret of Global ishop.¢ Customer
maynotd:sclosc or make availeble to third partics other'than Custorncr’s anployaa who require aces 55 to perform their t2sks the Software
Product or &y portion thereof without Global Shop* spﬁor writfcn conscnt. Customer agrees that an; coples of the Saftware and Software
Documentation will contain the same pu'oprlemynodu‘s ‘that appear on and in the Softwm and SHftW are Documenmation.
5. LIMITED WARRANTY . & _
A LIMITED WARRANTY, Giobal Sbop\vamn!s thiat (f) each Software Product will perfors « substantially in lecatdanccmth!hc
accompanying Saftware Dacumentation rorppmodofone(i)ymaﬁuﬂzedmofnmpt,and(ii)my wfiwers support
secvices provided by Global Shop sliall be substantially as described in epplicable writte 1 materizls provided 1o Customer by

Global Shop, and Global ..hop suppcrt persomel will make eommerda.lly teasomable «f forts to solve eny problem with the -
Software Product. .

B.  CUSTOMER REMEDIES. Global Shopls entire liability, and Customer’s exclusive romedy, shall be, AT GLOBAL

o SHOP’S OPTION, cithc: ()md&empﬁiﬂ'w.or(ﬁ)mpmwmlacm ¥ the Software Profuct that does not -
mmG!abalShopsL!ndmannmyand kmdmﬁobd&nphywhmalsmmdw\vm&vmmu
fm'thcmnmdcrofﬁxcodsina!warmty qdorﬁdny(:ib)days.wbicheveislonza-

C. NO_OTHER WARRANTIES. romumwmmmrmnYuru(meAw
. GLOBAL SHOP DISCLAIMS ALL OTHER WARRANTIES AND CONDI1[ONS, EITHER IXPRESS OR
DMPLIED, INCLUDING, BUT Nor~ LIMITED TO, IMPLIED WARRAITIES OR CONDITIONS OF
MERCHANTABILITY, FIINESS -FOR. A& PARTICULAR PURPISE, TITLE AND NON-

INFRINGEMENT, WITH REGARD TO THE SOFTWARE PRODUCT, A D THE PROVISION OF OR
FAILURE TO PROVIDE SUPPORT SERVICES.

e
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LIMITATION OF LIABILITY TO TEE MAXIMUM EXTENT PERMIT [ED BY APPLICABLE LAW,
IN NO EVENT SHALIL GLOBAL SHOY BE LIABLE FOR ANY SPECIA ., INCIDENTAL, INDIRECT,
OR CONSEQUENTIAL DAMAGES WHATSOEVER (INCLUDING WITHOUT LOVITATION,
DAMAGES FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRU 'TION, LOSS OF BUSINESS
INFORMATION, OR ANY OTHER PECUNIARY LOSS) ARISING OUT JF OR RELATING TO THIS
SOFTWARE PRODUCT LICENSE, EVEN- IF ‘GLOBAL SHOP HAS BREEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. IN ANY CASE, GLOBAL SHOP'S ENTIRE LIABILITY UNDER
ANY PROVISION OF THIS ‘SOFTWARE PRODUCT LYCENSE SHALL BE LIMITID TO THE
'GREATER OF THE AMMOUNT ACI'UAILY PAJB BY CUSTOMER FOR ' [HIS SOFTWARE PRODUCT
LICENSE OR U.S. $5.00. . _1
k)

6. Miscellaneous. This Agreemerc repusaus tie entlre ngxumuﬂ 'bctm:m the pardes relath g 10 the subject mater hereof and
supcrscdes suy other conpaurdcations with vespect 1o the Software Produce. This Agreement eammot t 3 modified, nor sny jrovision thereof
deemed waived, except by mm instrument in writing executed by the aithorized represcutatives of 3t parties. This Ag-eement shall be
govemcd by the laws of the United States and the State of Tetas, withett reference to fonflict of 1 #5 principles. The application of dhe
- United Nations Convention of Contracts for the: International Sale of Goods is cipressly cxcluded. J wisdiction for any d spute relating ©
o - this Agreement shall be in Montgamery County, Te:;:s. If any prcvlsion of this Agreement is held invalid, the nsnainder of dhis
}f’? Agresment shall continue in full force and effect. 5 .
» 7. Multigle Counterpans; Telecopied Signatures, ‘; '} . f
This Agreement may be executed hmhpﬁemmmpans,ach ol'which shall be deetrud an original, but a ] of which shall
constitute one and the sams lnstrument. Iz addition, this Agresment may contsin more 19an ore counterpart of the slignanre-
page, sud this Agreement may be execoted by affixing the signmu of thasg persons vepr :senting each of the parties hereto to
ohe of the counterpart signature pages; all of-those signanure pages ‘shall be read as thou h one, and they shall have the same
force and cffcet as though s11 of the signers hiad signed a sinple signanure page. This Agre xment may be signec and teansmited
by facsimile machine or telecopier- The s:gnature of sy pary hereto, for. pusposés here d, is to be consider:d s an criginel
signaturc, and the documen: transmitted is to be considered 16 have the same binding cffcct s an ongma! signatire on & origiaal
document. At the request of any party, sny-fscsimile or telecopy document.is to be re-ex <uted in original form by the partics
who exccutcd the facsimile or telecopy document. No'| party may raise the use of & facsimilc machine or tclecopisr or the fact that
any signature was transmiited throuph the ﬁse of a facsimile or telecopicr machine as 1 defense to the enlyrcement of this
Agreement or any amendmént or modaﬁation'merm or nodce required thercof.

‘8. The individnal executing this Agreemant on bdn!f‘ofthe O:s:omzrwanamsmdrqnwmtsto :iloba! Shoplhusm:h individual has
allnmypmmdwmmm cxecmcmls.\grawhnt.

H A 2

GLOBAL SHOP SOLUTIONS, INC. Quomer i‘f‘gf?g 21 Washington
" gyzw 3 @,ﬁ“nm ) 7 ﬁ@m - Washinyton, TA 52353
pr el & .
iy ~ Fax#:; .. - 319-653-6068

Title: Presiifem Cfo : Title: 4y¢i }4-,/.4 re

Dar $~/S~0y : %

- N Dese: 5//7/@/

Number ofiConcurrent users: _ 24 ;

She Address(es) G - L

different from above): Addressi.

1 Qm}mﬂg
. ) 3 . l

[Add Supplunm:al Plzc forAddmonnl Site Addresses.]
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