METADATA MANAGER

SOFTWARE MAINTENANCE AGREEMENT

This Agreement is entered into between SNCL Software & Services, Inc. ("Provider") of 177 North Windhorst Avenue, Bethpage, New York, 11714, and Purchaser of Metadata Manager software ("Client"), and is effective as of the date of purchase.

1.  SCOPE.  Provider agrees to provide and client agrees to accept the maintenance and support services referred to herein with respect to the following described Software:  SNCL Metadata Manager.

2. DURATION.  This Agreement shall extend for a period of one year, beginning with the effective date, and will renew upon payment of annual support fee.  Non Payment will constitute Client intent not to renew.  

3. COMPENSATION.  Provider shall receive the following compensation for the services rendered under this Agreement:  SNCL will receive 30% of the purchase price of Metadata Manager, added to the purchase price at the time of purchase.

4.  MAINTENANCE AND SUPPORT SERVICES.  Provider agrees to provide Client the following maintenance and support services during the period of this Agreement:  

--  Provider will promptly notify Client of any material defects or malfunctions in the Software or documentation which it learns from any source:

--  Provider will provide Client with copies of the software and documentation revised to reflect any and all updates and enhancements, if any, to the software made by Provider during the maintenance and support period.  Such enhancements will include all modifications to the Software which increase the speed, efficiency or ease of operation of the Software or add capabilities to or otherwise improve the functions of the Software.  

--  Support will include the correction of material errors within a reasonable time and with reasonable effort.  Support does not include correction of errors caused by unauthorized modification made to the Software.  Provider is not obligated by this Agreement to undertake any such updates or infringements.  

--  Software and documentation for updates and enhancements will be provided to Client for installation in electronic form for installation by Client and will be installed by Provider only if necessary and requested in writing by Client.  

--  SNCL Software & Services, Inc. will provide telephone support on a reasonable and necessary basis between the hours of 8:00 AM and 5:00 PM Monday through Friday, excluding Bank holidays, or through e-mail or written correspondence. 

--  Provider will use reasonable efforts to respond to Client's requests and problems within a time frame that reasonably reflects the urgency of the resolution of the request.  Provider will use reasonable efforts to give the most appropriate advice, but the responsibility for acting on or implementing such advice shall remain with Client.  

5.  WARRANTY DISCLAIMERS.  Provider MAKES NO REPRESENTATION OR WARRANTIES REGARDING THE SERVICES TO BE PROVIDED HEREUNDER, INCLUDING BUT NOT LIMITED TO REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.  

6.  DAMAGE LIMITATIONS.  Neither party shall be liable for special, consequential or incidental damages, including loss of profits, and Provider's liability to client for any other damages relating to the services hereunder will be limited to an amount not to exceed the compensation received by Provider for the annual maintenance period in effect at the time such claim arose.  

7.  ENTIRE AGREEMENT.  This Agreement constitutes the entire agreement between the parties with respect to maintenance and support of the Software and supersedes all prior oral and written agreements relating thereto.

Accepted and agreed to:  

Client:  Purchaser of Metadata Manager software

By:  _________________________________

Purchaser of Metadata Manager software

Date:  _____________________

Provider:  SNCL Software & Services, Inc.

By:  _________________________________

Steven Moore

President

Date:  ___________________

