1. LICENSE. In consideration of payment of the license fee for the Software, we
hereby grant to you and you hereby accept from us a non-exclusive and non-transferable
license to use the Software, in compiled, object code form only, in accordance with
the terms and conditions of this Agreement. The Software may be used only by you
for your internal business purposes. Some of the Software may be owned by third
parties and sublicensed to you. You acknowledge that the Software is protected by
United States copyright law and international treaty provisions, and that the Software
programs contain trade secrets of ours and our third party licensors. All right, title
and interest in and to the Software belong to, and remain in, us and our licensors,
except for the right to use it in accordance with this Agreement. You agree not to
reverse engineer, disassemble, or reverse compile and Software object code, or
otherwise derive any source code therefore. Except as expressly permitted in this
Agreement or the applicable documentation, you agree not to modify, customize, adapt,
translate, enhance or change any of the Software, or create any derivative works based
on the Software, or otherwise reduce the Software to any humanly perceivable form nor
permit any third party not authorized by us to do so.

You may copy the Software programs as necessary for backup and archival purposes
and as is essential to use them on a computer or computer network, as described below.
You may not otherwise copy the Software for any purpose. You agree not to remove, nor
permit the removal of; any proprietary notice or legend contained on or in the Software,
and will include all notices included in and on the original media in and on all copies
made by you.

All right, title and interest in or related to the Software, is and will remain the

exclusive property of BlueFrog Technologies, Inc. whether or not specifically
recognized or perfected under local applicable law. You agree that you will take no
action and jeopardizes BlueFrog Technologies, Inc. proprietary rights or acquire any
right in the System, except for the license granted under this Agreement. BlueFrog
Technologies, Inc. will own all rights in any copy, translation, modification,
adaptation, or derivation of the Software, including any improvement or
developments of the Software.

2. AUTHORIZED USE. The number of copies of Software licensed by you is
specified in the "System Configuration" setup. You may use each licensed copy of the
Software programs on a single computer at a time or, alternatively, on a network server
solely for internal distribution to "client" computers on the network provided that you
have licensed one (1) copy of Software for each "client" computer to which
the Software is distributed at one time. The Software requires a code validation.

3. CONFIDENTIALITY. For purposes of this Agreement, "Confidential Information"
means any data or information obtained from one party hereunder and provided to the
other party, that is valuable to its owner and not generally known by the public,
including without limitation, any data or information defined herein as a Trade Secret,
but which is determined by a court of competent jurisdiction not to rise to the level
of a trade secret under applicable law. "Proprietary Information" means collectively,
Confidential Information and Trade Secrets. "Software" means the BlueFrog
Technologies, Inc. computer program is object form. "Trade Secret" means
information without regard to form, which: (a) derives economic value, actual or
potential from not being generally known to, and not being readily ascertainable by

proper means by other persons who can obtain economic value from its disclosure or
use, and (b) is the subject of efforts that are reasonable under the circumstances to
maintain its secrecy. "Owner" means the party disclosing Proprietary Information,
whether such party is you or us, and "Recipient" is the party receiving Proprietary
Information, whether such party is you or us.

BlueFrog Technologies, Inc. and Customer acknowledge and agree that during the
term of this Agreement each party will have access to and disclose to the other
Proprietary Information. Customer acknowledges that the object code of the Software
contains Trade Secret of BlueFrog Technologies, Inc. and source code of the
Software is a Trade Secret of BlueFrog Technologies, Inc. Each party acknowledges
that the loss of competitive advantage due to unauthorized disclosure or unauthorized
use of Owner's Proprietary Information will cause great injury and harm to the
Owner. Recipient covenants and agrees that is shall not, without the prior written
consent of Owner, or as set forth herein, directly or indirectly, (i) disclose, divulge,
distribute, publish, reproduce, decompile, reverse engineer, transmit or transfer to
others Owner's Proprietary Information, or any portions thereof, by any means or in
any form, (ii) make use of the Proprietary Information other than as expressly
permitted under this Agreement, or (iii) disclose, in whole or in part, any of Owner's
Proprietary Information to any individual, entity or other person, except to those of
Recipients employees or representatives who (a) require access for Recipient's
authorized use of Owner's Proprietary Information, and (b) agree to comply with the
use and non-disclosure restrictions stated in this Agreement. Licensee may not use
trade secret information contained in the Software to develop computer programs that
interface or interact with the Software. Upon request, Recipient shall cause its

employees and representatives to execute appropriate confidentiality agreements. If
an unauthorized use or disclosure occurs, Recipient will immediately notify Owner
and assist Owner in recovering Owner's Proprietary Information and prevent its
subsequent unauthorized use or dissemination. The restrictions set forth herein shall
continue (i) with respect to the Trade Secrets for as long as such information
continues to be a Trade Secret under applicable law, and (ii) with respect to
Confidential Information, for a period of five (5) years from the date of expiration or
termination of this Agreement.

4. CUSTOMER RESONSIBILITIES. You agree to: (a) upon the execution of this
Agreement designate in writing two (2) individuals as the representatives of
Customer (the "Customer Representatives"), who shall be authorized to make
decisions, approve plans and grant requests on your behalf in connection with the
installation of the Software, and (b) fully cooperate with us by, among other things,
making available as reasonably required by us, management decisions and personnel
in order that our work contemplated hereby may be properly accomplished during the
term hereof. You hereby authorized us to rely on all communications from and
decisions of the Customer Representatives. To facilitate information exchange
between you and us, you hereby authorized us to establish a broadband or dial up
telephonic link between our offices in Olney, MD and your equipment (and any other
computer system of Customer on which the Software is installed), for the purpose of
providing support and establishing your compliance with the terms of the License.
Except as otherwise expressly provided, you shall be responsible for the provision of
all goods and services required to install and operate the Software.

5. TERM. The Software license granted in this Agreement is valid, subject to
termination as follows; (a) by you, at any time by notifying us in writing at least
sixty (60) days in advance of any proposed termination, (b) by us immediately if you
commit a material breach of any of the terms or conditions of this Agreement. Upon
any termination of the license, you will promptly return or destroy, as instructed by
us, all Software provided to you, destroy all copies of the Software made by you, and,
upon our request, confirm in writing to us that you have complied with your
obligations under this paragraph 6.

6. INFRINGEMENT WARRANTY AND INDEMNITY. We warrant to you that: (a)
we have title to, or the authority to grant sublicenses to, the Software, and (b) the
Software, as delivered by us, will not infringe any copyright, patent, trade secret, or
other intellectual property rights enforceable in the United States. We will defend you
against claims of third parties that the Software infringes copyright, patent, trade
secret, or other intellectual property rights enforceable in the United States and will
pay all damages and costs finally awarded in any such suit or proceeding. Our
obligation to defend and indemnify you from any claim is conditioned upon you
promptly notifying us in writing of the claim, permitting us to control the defense and
settlement of the claim, and providing to us, at our expense for out-of-pocket
expenses, reasonable assistance in defending and settling the claim. If, as a result of
such a claim, your use of the Software is enjoined, temporarily or permanently, we
will, at our sole option and expense, promptly either: (i) procure for you the right to
continue using the affected Software, (ii) modify the affected Software so as to make
it non-infringing, or (iii) replace the Software with a non-fringing program of equal or
better performance. If we determine that none of the foregoing are reasonably

available, we may elect to terminate your license to use the affected Software and
refund the license fees paid by you for the Software, prorated based on a five-year
useful life commencing on initial delivery. Termination shall not affect our indemnity
obligations. Notwithstanding the foregoing, we will have no liability for any claim
arising out of your modification of the Software (except as described in the related
documentation), your use of Software with or on computers, peripherals, or operating
system programs not specified by us, or your use of other than the most current
version of Software if a non-infringing version has been made generally available by
us, if such claim would have been avoided but for such act or omission by you.
THESE REMEDIES ARE YOUR EXCLUSIVE REMEDIES FOR
BREACH OF THE WARRANTIES CONTAINED IN THIS
PARAGRAPH 7.

7. DISCLAIMER OF WARRANTIES. Unless Expressly Stated Otherwise Herein,
THE SOFTWARE IS PROVIDED TO LICENSEE IN "AS-IS" CONDITION
WITH NO WARRANTY. BLUEFROG TECHNOLOGIES, INC. DISCLAIMS ALL
RESPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED,
REGARDING THE SOFTWARE, MEDIA, AND RELATED MATERIALS,
INCLUDING ANY REPRESENTATION AND WARRANTY OF QUALITY,
SECURITY, OR ACCURACY AND THE IMPLIED WARRANTIES OF FITNESS
FOR A PARTICULAR PURPOSE, MERCHANTABILITY, AND
NONINFRINGEMENT, BLUEFROG TECHNOLOGIES, INC. DOES NOT
WARRANT THAT THE SOFTWARE IS FREE FROM BUGS, VIRUSES, ERRORS,
OR OTHER DEFECTS. IF LICENSEE IS A RESIDENT OF A JURISDICTION THAT
DOES NOT ALLOW THE EXCLUSION OF IMPLIED WARRANTIES, THE ABOVE

EXCLUSIONS DO NOT APPLY, AND THE IMPLIED WARRANTIES ARE
LIMITED IN DURATION TO SIXTY (60) DAYS FROM THE EFFECTIVE DATE. IF
LICENSEE IS A RESIDENT OF A JURISDICTION THAT DOES NOT ALLOW
LIMITATIONS ON HOW LONG AN IMPLIED WARRANTY LASTS, THE ABOVE
LIMITATION DOES NOT APPLY. THIS WARRANTY MAY GIVE LICENSEE
SPECIFICE LEGAL RIGHTS WHICH VARY FROM JURISDICTION TO
JURISDICTION.

8. LIMITATION OF LIABILITY. IN NO EVENT WILL BLUEFROG
TECHNOGOLIES, INC, ITS SUBSIDIARIES, OR LICENSORS, OR ANY OF THE
DIRECTORS, OFFICERS, EMPLOYEES, OR AFFILIATES OF ANY OF THE
FOREGOING BE LIABLE TO LICENSEE UNDER ANY CLAIM ALLEGING,
AMONG OTHER THINGS, BREACH OF CONTRACT, NEGLIGENCE, STRICT
LIABILITY, PRODUCT LIABILITY, OR OTHER LEGAL OR EQUITABLE
THEORY FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, OR SPECIAL
DAMAGES WHATSOEVER (INCLUDING, BUT NOT LIMITED TO, DAMAGES
FOR LOSS OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF
BUSINESS INFORMATION, AND THE LIKE), WHETHER FORESSEEABLE OR
UNFORESEEABLE, OR FOR COST OF PROCUREMENT OF SUBSTITUTE
GOODS, TECHNOLOGY, OR SERVICES, REGARDLESS OF THE BASIS OF THE
CLAIM AND EVEN IF BLUEFROG TECHNOLOGIES, INC. HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGE AND EVEN IF A REMEDY SET
FORTH HEREIN IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE,
BLUEFROG TECHNOLOGIES, INC. CUMULATIVE LIABILITY FOR DAMAGES
FOR ANY CAUSE WHATSOEVER, AND REGARDLESS OF THE FORM OF THE

ACTION, WILL BE LIMITED TO THE AMOUNT OF MONEY PAID TO
BLUEFROG TECHNOLOGIES, INC. FOR THE PURCHASE OF THE LICENSE OF
THE SOFTWARE THAT CAUSED THE DAMAGES. SOME JURISDICTIONS
PROHIBIT THE EXCLUSION OR LIMITATION OF LIABILITY FOR
CONSEQUENTIAL OF INCIDENT DAMAGES. ACCORDINGLY, THE
LIMITATIONS AND EXCLUSIONS SET FORTH ABOVE MAY NOT APPLY TO
LICENSEE. THE LIMITATIONS OF DAMAGES SET FORTH ABOVE ARE
FUNDAMENTAL ELEMENTS OF THE BASIS OF THE BARGAIN BETWEEN
BLUEFROG TECHNOLOGIES, INC. AND LICENSEE, BLUEFROG
TECHNOLOGIES, INC. WOULD NOT HAVE PROVIDED THE SOFTWARE
WITHOUT SUCH LIMITATIONS.

9. ASSIGNMENT OF LICENSE. Licensee may not rent, or sublicense (including
offering the Software to third parties on an applications service provider or timesharing basis), assign, give away, loan, resell for profit, or distribute the Software,
the Media, or related materials or create derivative works based upon the Software or
any part thereof. Licensee may not assign or transfer its rights and obligations under
this Agreement without registration with BlueFrog Technologies, Inc. and, unless the
transfer is registered with BlueFrog Technologies, Inc., any purported assignment or
transfer shall be null and void.

10. GOVERNING LAW. The validity and performance of this Agreement shall be
governed by Maryland law (without reference to choice of law principles), except as
to copyright and trademark matters, which are covered by federal laws. This
Agreement is deemed entered into Olney, Maryland, and shall be construed as to its

fair meaning and not strictly for or against either party.

11. NO WAIVER. Any failure by either party to detect, protest, or remedy and breach
of this Agreement shall not constitute a waiver or impairment of any such term or
condition, or the right of such party at any time to avail itself of such remedies as it
may have for any breach or breaches of such term or condition. A waiver may only
occur pursuant to the prior written express permission of an authorized officer of the
other party.

12. SEVERABILITY. If any provision hereof is declared invalid by a court of
competent jurisdiction, such provision shall be ineffective only to the extent of such
invalidity, so that the remainder of the provision and all remaining provisions of this
Agreement will continue in full force and effect.

13. HEADINGS. Headings used in this Agreement are for convenience only and shall
not be considered in construing or interpreting this Agreement.

14. EXPORT RESTRICTIONS. Licensee acknowledges and agrees that the Software
is subject to restrictions and controls imposed by the Export Administration Act and
the Export Administration Regulations ("the Acts"). Licensee agrees and certifies that
neither the Software nor any direct product thereof is being or will be used for any
purpose prohibited by the Acts. Licensee agrees and certifies that Licensee is not a
citizen or permanent resident of Cuba, Iran, North Korea, Libya, Sudan or Syria.

15. U.S. GOVERNMENT. The Software is a "commercial item," as that term is defined

at 48 C.F.R.2.101 (OCT 1995), consisting of "commercial computer software" AND
"commercial computer software documentation," as such terms are used in 48 C.F.R.
12.212 (SEPT 1995) and the Department of Defense Federal Acquisition Regulations
Sections 252.227-7014 (a) (1), (5). Consistent with 48 C.F.R. 12.212 and 48
C.F.R.227-7202-1 through 227-7202-4 (JUNE 1995), all U.S. Government End Users
acquire the Software (or Licensed Product) with only those rights set forth herein.
BlueFrog Technologies, Inc., P.O. Box 629, Olney, Maryland.

16. CONSUMER INFORMATION AND PRIVACY. For details about BlueFrog
Technologies, Inc. privacy policies, please refer to BlueFrog Technologies, Inc.'s
Privacy Statement contained on a website designated by TotalTouchPOS.com.

17. TRADEMARKS. Other parties' trademarks or service marks are the property of
their respective owners and should be treated as such.

18. NO LIMITATIONS. This Agreement does not limit any rights that BlueFrog
Technologies, Inc. may have under trade secret, copyright, patent, or other laws.
THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT
SHALL NOT BE GOVERNED BY THE UNITED NATIONS CONVENTION ON
CONTRACTS FOR THE INTERNATIONAL SALE OF GOODS.

19. GENERAL. All The terms and conditions of this Agreement are binding upon and
inure to the benefit of the parties hereto, and their successors, legal representatives
and permitted assigns.

20. ENTIRE AGREEMENT. This Agreement constitutes the final, complete, and
exclusive statement of the agreement between the parties in respect of the subject
matter hereof. This Agreement shall govern any services or content related to the
Software, unless such services or content are subject to a separate written agreement
between Licensee and BlueFrog Technologies, Inc. However, the limitations of liability
and disclaimer of warranties in this Agreement shall apply to BlueFrog Technologies, Inc.
with respect to such content or services except to the extent provided otherwise in a
separate written agreement approved by BlueFrog Technologies, Inc. between Licensee
and BlueFrog Technologies, Inc.

