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MASTER SOFTWARE LICENSE AGREEMENT

This Master Software License Agreement (the
“License Agreement”) entered into by and between
UALI, Inc., a corporation duly formed under the laws of
the state of Delaware, and having a principal place of
business located at 307 Wynn Drive, Huntsville,
Alabama 35805 (“Licensor”) and Okaloosa County
Florida having a principal place of business located at
1804 Lewis Turner Blvd, Fort Walton Beach, FL
32547 (the “Licensee”).

1.License. In accordance with the terms herein,
Licensor grants to Licensee, and Licensee accepts from
Licensor, a perpetual non-exclusive and non-transferable
license to use the current version of Licensor’s
Software. A description of the Software System is
attached as Schedule A.

The Software shall initially be used only on equipment
owned or leased by Licensee and at the Designated
Location(s) identified in Schedule B. Licensee may
install, use, and execute only ome (1) copy of the
Software on only one (1) computer at a time. If
Schedule B authorizes use on more than one (1)
computer, Licensee is authorized to make copies of the
Software for up to the number of computers specified in
Schedule B. In support of Licensee’s authorized use of
the Software, Licensee may physically transfer the
Software from one computer to another; store the
Software’s machine-readable instructions or data on a
temporary basis in main memory, extended memory, or
expanded memory of such computer system(s) as
necessary for such use; and transmit such instructions or
data through computers and associated devices at the
Designated Location(s).

The Software shall be used for purposes of serving
Licensee’s internal needs only. Licensee may not use
the Software to provide services or to generate output
data for the direct benefit of, or for purposes of
rendering services to, any other business entities or
organizations except for providing the nominal products
and services associated with Licensee’s primary
services. Licensee shall not permit any third party to use
the Software or allow access to the licensed Software
through terminals located outside Licensee’s business
premises. A license may be temporarily transferred to
back-up equipment if the particular scheduled equipment
is inoperative.

2. Object Code. The Software will be provided in and
may be used in machine-readable object code form only.

3. Copies. Licensee may make two (2) copies of the
Software in machine-readable, object code form, for
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nonproductive backup purposes only, provided that
Licensee reproduces and includes Licensor’s copyright
notice and proprietary legend on each backup copy or
portion thereof. Each backup copy must be stored in a
safe and secure location. All copies of the Software
must be accounted for upon Licensor’s req uest.

4.End-User Materials. End-User Materials that
accompany the Software are provided solely to support
Licensee’s authorized use of the Software. Licensee
may not copy, modify, or distribute the End-User
Materials, or any copy, adaptation, transcription, or
merged portion thereof, except as expressly authorized
by Licensor by separate written permission.

5. Price and Payment. Licensee shall make payment
to Licensor for the Software license pursuant to the fees
and payment terms set forth in Schedule C. Licensee’s
duty to pay the license fees herein specified shall not be
contingent upon the Software being free of defects or
errors. If the license fee due hereunder is not paid
within thirty (30) days after it is due, Licensor may, at
its sole option, charge interest at a rate of one and one-
half percent (1¥%2%)per month (eighteen percent (18%)
per annum) or, if less, the highest rate allowed by
applicable law from the date such fee first became due.

6. Software Ownership. Licensor represents that it is
the owner of the Software and all portions thereof and
that it has the right to modify same and to grant Licensee
a license for its use.

7.Intent to Cooperate. Both Licensor and Licensee
acknowledge that successful implementation of the
Software pursuant to this License Agreement shall
require their full and mutual good faith cooperation, and
Licensee acknowledges that it shall timely fulfill its
responsibilities, including but not limited to those set
forth below.

8. Maintenance Services. The payment made by
Licensee to Licensor pursuant to Paragraph 5 above shall
include one year of maintenance services following
expiration of the warranty period herein provided.
Licensee agrees to execute a completed Maintenance
Agreement in the form attached hereto as Schedule D
within 30 days following execution of this License
Agreement.

9. Proprietary Technology. Licensor shall have sole
and exclusive ownership of all right, title, and interest in
and to the Software and End-User Materials, all copies
thereof, and all modifications and enhancements thereto
(including ownership of all copyrights and other
intellectual property rights pertaining thereto), subject
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only to the right and license expressly granted to
Licensee herein. This License Agreement does not
provide Licensee with title to or ownership of the
Software, but only with a right of limited use.
Notwithstanding anything in this License Agreement to
the contrary, and regardless of the termination of this
License Agreement, Licensor shall be entitled to use,
disclose and otherwise employ any ideas, concepts,
know-how, methods, techniques, processes, skills, and
adaptations, including generalized features of the
sequence, structure and organization of any works of
authorship, in conducting its business (including
providing services or creating programming or materials
for other utilities), and Licensee shall not assert against
Licensor or its personnel any prohibition or restraint
from so doing. All copies made by the Licensee of the
Software and other programs developed hereunder,
including translations, compilations, partial copies with
modifications and updated works, are the property of
Licensor.
10. Limitations on Use, Etc,

a. Licensee shall not copy, modify, or distribute the
Software (electronically or otherwise) or any copy,
adaptation, transcription, or merged portion thereof,
except as expressly authorized by Licensor in writing.

b. Licensee shall not reverse assemble, reverse
compile, or otherwise attempt to translate the Software.

c. Licensee’s license shall not be transferred,
leased, assigned, or sublicensed without Licensor’s

prior written consent, except for a transfer of the

Software in its entirety to a successor in interest of
Licensee’s entire business who assumes the obligations
of this License Agreement.

d. Licensee shall not install the Software anywhere
but the Designated Location(s) without Licensor’s prior
written consent, provided that Licensee may transfer the
Software to another location temporarily in the event of
an interruption of computer operations at the Designated
Location(s).

11. Right of Entry. Licensee authorizes Licensor to
enter Licensee’s premises in order to inspect the
Software during regular business hours to verify
compliance with the terms of this License Agreement.

12. Confidentiality and Non-Disclosure.

a. Protection of Proprietary Information.

(1) During the term of this License Agreement,
Licensee and its officers, directors, employees, agents and
other representatives will receive proprietary information
which is confidential and which greatly affects the
effective and successful conduct of Licensor’s business
and Licensor’s goodwill. Such proprietary information is
provided to Licensee and its officers, directors,
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employees, agents and other representatives in confidence
in order for Licensor to provide the Software and related
services Licensor is to provide Licensee under this
License Agreement. As used in this License Agreement,
“proprietary information” shall mean any and all financial
information, operating procedures, marketing concepts
and methods, or any other trade secrets or other
confidential information, pertaining in any way to
Licensor’s current or potential business operations; any
and all computer programs, computer code, source code
and documents related thereto developed by Licensor in
conjunction with or in any way related to Licensor’s work
hereunder; and any and all ideas, practices, processes,
systems, methods, or procedures which may have been
conceived or reduced to writing, used or practiced prior to
or during the term of this License Agreement, by Licensor
or any other representative of Licensor or at any time, in
whole or in part, at the expense of Licensor or its
representatives, or with the assistance of any of Licensor’s
representatives or c onsultants, whether or not published,
protected or susceptible to protection by copyright, patent,
trademark or any form of legal protection, whether or not
any attempt has been made to secure such protection. The
term “proprietary information” shall not include any
otherwise proprietary information that (i) is generally
known to the public or readily ascertainable from public
sources other than as a result of a disclosure by Licensee
or any of Licensee’s officers, directors, employees, agents
or other representatives in violation of this License
Agreement, (ii) is independently developed by Licensee
without reliance on other proprietary information of
Licensor, or (iii) is obtained from an independent third
party that created or acquired such information without
reliance on other proprietary information of Licensor, and
free of any obligation to Licensor.

(2) Licensee recognizes and has been advised by
Licensor that such proprietary information is intended for
use in Licensor’s business and is not publicly known or
cannot be readily ascertained or derived from publicly
available information. Licensor and Licensee further
agree that the protection of the proprietary information
gained or to be gained by Licensee and its officers,
directors, employees, agents and other representatives
during the term of this License Agreement is reasonable
under the circumstances and that such proprietary
information has significant economic value and if it were
made available to others it would irreparably damage the
business of Licensor. Licensee agrees that it, through its
officers, directors, employees, agents, and other
representatives, will keep in strictest confidence and trust
all the proprietary information and will not, at any time
hereafter, disclose or make available to any person,
business concern or other entity any proprietary
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information relating to Licensor or potential business of
Licensor, which was disclosed to Licensee or to any of
its officers, directors, employees, agents and other
representative or came within Licensee’s or any of its
officers’, directors’, employees’, agents’ or other
representatives’ knowledge during the term of this
License Agreement. Furthermore, Licensee agrees that
it will not use any of the proprietary information for its
own benefit or for the benefit of another, except in
connection with the services to be provided by Licensor
under this License Agreement or for the limited purpose
of helping to promote the business of Licensor, without
the express written consent of Licensor. Licensee shall
take all reasonable safeguards to prevent disclosure of
the proprietary information and shall not photocopy,
transcribe or otherwise reproduce any of the proprietary
information, except with the express written consent of
Licensor.  Licensee shall disclose the proprietary
information to its officers, directors, employees, agents
and other representatives on a “need to know” basis
only and shall inform such persons that the proprietary
information is confidential and proprietary.

b.Injunctive Relief. It is further agreed that
disclosure of such proprietary information, whether
directly or indirectly, of Licensor, except with the
express written consent of Licensor, would be deemed
material and would result in immediate and irreparable
injury to Licensor not properly or completely
compensable by damages in an action at law; and that the
provisions of this Paragraph 12 of this License
Agreement are necessary for the protection of Licensor
and that any breach of this Paragraph 12 by Licensee or
any of its officers, directors, employees, agents or other
representatives shall entitle Licensor, in addition to other
legal remedies available, to apply to a court of competent
jurisdiction to enjoin any violation of this Paragraph 12
of this License Agreement and/or to recover damages for
any breach of this Paragraph 12, and to recover all costs
of such action, including a reasonable attorney’s fee.
All of the rights and remedies of Licensor hereunder
shall be cumulative and not alternative.

c. Continuing Obligations. During the term of this
License Agreement and for two (2) years thereafter,
Licensee shall (i) notify Licensor immediately of any
unauthorized possession, use or knowledge of the
proprietary information by Licensee or any third party,
(ii) promptly furnish Licensor full details of such
possession, use or knowledge, and (iii) cooperate with
Licensor in any litigation against third parties as may be
deemed necessary by Licensor to protect its proprietary
rights in the proprietary information.
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d. Publicity. The terms and conditions of this
License Agreement are to be treated by the parties as
confidential and shall not be disclosed to third parties
without the written agreement of the non-disclosing
party, except as required by a court or regulatory agency
of competent jurisdiction. Neither party shall issue or
release for publication any articles, advertising or
publicity matter (i) relating to work under this License
Agreement, (ii) mentioning or implying the name of the
other party or any of its personnel or (iii) including a
trademark, trade name or trade dress of the other party,
without the prior express written consent of the other
party.

e. Violations. Violation of any provision of this
paragraph shall, at Licensor’s sole discretion, be the
basis for immediate termination of this License
Agreement.

13. Acceptance. Installation of the Software shall be
complete when a copy of the Software has been installed
on the Licensee’s computer system(s) at the Designated
Location. If execution of this License Agreement occurs
after delivery of the Software to the Licensee,
completion of installation shall constitute Licensee’s
acceptance of the License Agreement for the Software,
but said installation shall not affect any warranties
already begun and still in effect hereunder.

14. Warranty.

a. Licensor warrants, for Licensee’s benefit alone,
for a period of 30 days after delivery of the Software
(referred to as the “Warr anty Period”) that the media on
which the Software is contained is free from defects in
material and workmanship. Licensor further warrants,
for Licensee’s benefit alone, that during the Warranty
Period the Software shall operate substantially in
accordance with the furictional specifications included in
the standard help documentation included in the
Software. If during the Warranty Period, a major defect
in the Software which significantly impacts functionality
of the Software as a whole appears through no fault of
Licensee, Licensee’s exclusive remedy will be to
request that Licensor correct such error or defect at
Licensor’s facility by issuing corrected instructions, a
restriction, or a bypass. If Licensor is unable to correct
such defect after a reasonable opportunity, Licensor will
refund the license fees paid for use of the defective
Software. EXCEPT AS EXPRESSLY SET FORTH IN
THIS PARAGRAPH, LICENSOR SHALL HAVE NO
LIABILITY FOR THE SOFTWARE OR ANY
SERVICES PROVIDED, INCLUDING ANY
LIABILITY FOR NEGLIGENCE,; LICENSOR MAKES
AND LICENSEE RECEIVES NO WARRANTIES,
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EXPRESS, IMPLIED, STATUTORY, OR IN ANY
OTHER PROVISION OF THIS AGREEMENT OR
ANY OTHER COMMUNICATION; AND LICENSOR
SPECIFICALLY DISCLAIMS ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

b. If any modifications are made to the Software by
Licensee during the warranty period, this warranty shall
immediately be terminated. Correction for difficulties or
defects traceable to Licensee’s errors or systems
changes shall be billed at Licensor’s standard time and
material charges.

c. Licensee agrees that Licensor’s liability arising
out of contract, negligence, strict liability in tort or
warranty shall not exceed any amounts payable by
Licensee for the Software identified above.

15. Year 2000 Representation. Licensor hereby
represents that as of the installation date of the Software,
Licensor is unaware of any year 2000 defect in any of
the Software and believes that the Software is Year 2000
Compliant. For the purposes of this License Agreement,
“Year 2000 Compliant” means that the Software shall
accurately process date/time data (including, but not
limited to, calculating, comparing and sequencing) from,
into, and between the twentieth and twenty-first
centuries, and the years 1999 and 2000 and leap year
calculations, to the extent that other information
technology used in combination with the Software
properly exchanges date/time data with it.

16. Data Import. Licensee acknowledges that data
conversion is subject to the likelihood of human and
machine errors, omissions, delays, and losses, including
inadvertent loss of data or damage to media that may
give rise to loss or damage. Licensor shall not be liable
for any such errors, omissions, delays, or losses, and
expressly disclaims any and all warranties regarding data
conversion.  Licensee is responsible for adopting
reasonable measures to limit the impact of such
problems, including backing up data, and adopting
procedures to ensure the accuracy of input data;
examining and confirming results prior to use; and
adopting procedures to identify and correct errors and
omissions, replace lost or damaged media, and
reconstruct data. Licensee is also responsible for
complying with all local, state, and federal laws
pertaining to the use and disclosure of any data.

17. Exclusion of Damages. Independent of,
severable from and to be enforced independently of any
other enforceable or unenforceable provision of this
License Agreement, LICENSOR SHALL NOT BE
LIABLE TO LICENSEE (NOR TO ANY PERSON
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CLAIMING RIGHTS DERIVED FROM LICENSEE)
FOR ANY LOSS, COST, EXPENSE, DAMAGE OR
DAMAGES WHATSOEVER, INCLUDING WITHOUT
LIMITATION, INCIDENTAL, CONSEQUENTIAL,
SPECIAL, PUNITIVE, OR EXEMPLARY DAMAGES
OF ANY KIND, LOST PROFITS, LOSS OF
BUSINESS, ECONOMIC DAMAGE, AND INJURY
TO PROPERTY, ARISING OUT OF, BASED UPON,
RELATING TO RESULTING FROM OR IN ANY
MANNER CONNECTED WITH THIS LICENSE
AGREEMENT, THE TECHNOLOGY OR
LICENSEE’S USE OF THE SOFTWARE, WHETHER
IN CONTRACT, TORT, OR OTHERWISE, AND
REGARDLESS OF WHETHER LICENSOR WAS
ADVISED, HAD OTHER REASON TO KNOW, OR
IN FACT KNEW OF SUCH POSSIBILITY.

18. Indemnification. Licensee will indemnify,
defend and hold harmless Licensor, its employees,
agents, representatives, successors and assigns, from and
against any and all claims, actions, demands, losses,
costs, expenses, liabilities (joint or several), penalties,
taxes, damages (including special, exemplary, punitive
incidental, consequential expectation and lost profits),
and reasonable attorneys’ fees incurred in attempting to
avoid the same or oppose the imposition thereof or in the
investigation, prosecution or enforcement of this License
Agreement, arising out of, based upon, relating to,
resulting from, or in any manner connected with any
material representation or breach herein and any exercise
of the license rights and any other use of the Software by
Licensee or any other person having access to the
Software through Licensee; provided, however, this
Section shall not be construed to give Licensee or any
other person any right to the Software apart from the
license rights granted herein and subject to the terms and
conditions set forth in this License Agreement.

19. Termination.

a. Licensor shall have the right to terminate this
agreement and license(s) granted herein:

(1) Upon thirty (30) days’ written notice in the
event that Licensee, its officers or employees violates
any provision of this License Agreement including, but
not limited to, confidentiality and payment;

(2) Immediately in the event Licensee (i)
terminates or suspends its business; (ii) becomes subject
to any bankruptcy or insolvency proceeding under
federal or state statute; or (iii) becomes insolvent or
becomes subject to direct control by a trustee, receiver or
similar authority.

b.In the event of termination by reason of the
Licensee’s failure to comply with any part of this
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License Agreement, or upon any act which shall
otherwise give rise to Licensor’s right to terminate,
Licensor shall have the right, at any time, to terminate
the license and take immediate possession of the
Software and documentation and all copies wherever
located, without demand or notice. Within five (5) days
after termination of the license, Licensee will return to
Licensor the Software in the form provided by Licensor
or as modified by the Licensee, or upon request by
Licensor destroy the Software and all copies, and certify
in writing that they have been destroyed. Termination
under this paragraph shall not relieve Licensee of its
obligations regarding confidentiality and non-disclosure
of Licensor’s proprieta ry information.

c. Without limiting any of the above provisions, in
the event of termination as a result of Licensee’s failure
to comply with any of its obligations under this License
Agreement, Licensee shall continue to be obligated for
any payments due. Termination of the license(s) shall be
in addition to and not in lieu of any equitable remedies
available to Licensor.

20. Taxes. Licensee shall, in addition to the other
amounts payable under this License Agreement, pay all
sales and other taxes, federal, state, or otherwise,
however designated, which are levied or imposed by
reason of the transactions contemplated by this License
Agreement. Without limiting the foregoing, Licensee
shall promptly pay to Licensor an amount equal to any
such items actually paid, or required to be collected or
paid by Licensor.

21. Licensed Locations. Use of the Software by the
Licensee at any location other than those described above
in Paragraph 1 shall be the basis for immediate
termination of this License Agreement. Termination of
this License Agreement shall be in addition to and not in
lieu of any equitable remedies available to Licensor.

22. Entire Agreement. Each party acknowledges
that it has read this License Agreement, it understands it,
and agrees to be bound by its terms, and further agrees
that this is the complete and exclusive statement of the
agreement between the parties, which supersedes and
merges all prior proposals, understandings and all other
agreements, oral and written, between the parties relating
to this License Agreement.

23. Notices. All notices or other communications
required to be given hereunder shall be in writing and
delivered either personally or by U.S. mail, certified,
return receipt requested, postage prepaid, and addressed
as provided in this License Agreement or as otherwise
requested by the receiving party. Notices delivered
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personally shall be effective upon delivery, and notices
delivered by mail shall be effective upon their receipt by
the party to whom they are addressed.

24. Governing Law. This License Agreement shall
be governed by and construed and enforced in
accordance with the laws of the State of Alabama, to
which each party hereby submits for jurisdiction.

25. Modifications and Waivers. This License
Agreement may not be modified except by a writing
signed by authorized representatives of both parties. A
waiver by either party of its rights hereunder shall not be
binding unless contained in a writing signed by an
authorized representative of the party waiving its rights.
The nonenforcement or waiver of any provision on one
(1) occasion shall not constitute a waiver of such
provision on any other occasions unless expressly so
agreed in writing. It is agreed that no use of trade or
other regular practice or method of dealing between the
parties hereto shall be used to modify, interpret,
supplement, or alter in any manner the terms of this
License Agreement.

26. Postponement. Dates or times by which
Licensor is required to make performance under this
license shall be postponed automatically to the extent that
Licensor is prevented from meeting them by causes
beyond its reasonable control.

27. Period of Limitation. No action, regardless of
form, arising out of this License Agreement may be
brought by Licensee more than two years after the cause
of action has arisen.

28. Severability. If any provision of this License
Agreement is invalid under any applicable statute or rule
of law, it is to that extent to be deemed omitted.

29. Assignment. The Licensee may not assign or
sub-license, without the prior written consent of
Licensor, its rights, duties or obligations under this
Agreement to any person or entity, in whole or in part.

30. Enforcement Expenses. Licensor shall have the
right to collect from Licensee its reasonable expenses
incurred in enforcing this agreement including
attorney’s fees.

31. No Waiver. The waiver or failure of Licensor to
exercise in any respect any right provided for herein
shall not be deemed a waiver of any further right
hereunder.

IN WITNESS WHEREOF, the parties hereto have
duly executed and delivered this License Agreement as
of the dates indicated below.
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OKALOOSA COUNTY
BOARD OF COUNTY COMMISSIONERS UAI INC.

Licensor

{Type or Print Name of Licensee]

RICHARD BRANNON
PURCHASING DIRECTOR

[Type or Print Name} / [Title;é é E 2

[Signature]

{Signature}

/
9/8/2005 & \‘f/i 5/
AN

[Date) [Date)
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