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RiSVP MARKETING AGREEMENT FOR RICOH AMERICAS CORPORATION


This Agreement, effective as of the 11th day of June                 "Effective Date"), is
entered into by and between Notable Solutions inc., having its principal place of business at 9715
Key West Ave. Suite 200Rockville, Maryland 20850 ("Vendor") and Ricoh Americas Corporation,
a Delaware corporation, having its principal place of business at 5 Dedrick Place, West Caldwell,
NJ 07006 ("Reseller" or "Ricoh").


WHEREAS, Vendor is in the business of manufacturing and distributing certain
"Products" (as hereinafter defined) and is, or simultaneously with the execution of this Agreement
becomes, a Member of Ricoh’s RiSVP Alliance Program; and


WHEREAS, Reseller is in the business of manufacturing and distributing certain copiers,
printers and multifunctional office equipment, and desires to purchase and resell Vendor’s
Products; and


WHEREAS, Vendor and Reseller desire to establish the terms and conditions for their
business relationship with respect to the Products and any related goods and services provided
by Vendor.


NOW, THEREFORE, in consideration of the foregoing promises, the mutual promises set
forth below, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:


1. Definitions.


a.     "Documentation" shall mean the sales and marketing literature, user manuals,
training documents, or instruction sheets, technical specifications and any other paper or
electronic media describing the Products.


b.     "End User" shall mean the ultimate end user customer of the Products sold
under or distributed pursuant to this Agreement and subject to the terms of an End User license
agreement as attached herein as Exhibit C.


Exhibit A.
"Hardware" shall mean hardware components of the Products as set forth in


d.     "Maintenance and Support Services" shall mean ongoing maintenance and
technical support for the Products provided by Vendor and as set forth in Section 5 and Exhibit B
hereof.


e.     "Products" shall mean the Vendor products (including software in object code
format only and updates, corrections or enhancements made available by Vendor), hardware,
accessories and Documentation as set forth in Exhibit A.


f.     "Sale" or "Sell" or "Purchase" and all versions of those words shall mean
license when referring to software components of the Products.


g.     "Territory" shall mean the United States, Canada, and Latin America or such
additional territory as shown in Exhibit A hereto.


2. Appointment; Licenses.


a.     Appointment. During the term of this Agreement, Vendor hereby appoints
Reseller, and Reseller accepts such appointment, as an authorized, non-exclusive reseller of the
Products with the right to promote, market, sell, license, lease the Products and to provide those
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Maintenance and Support and or other services as listed in Exhibit B herein, only in the Territory.
Reseller, and its subsidiaries and affiliates, may distribute the Products both (i) directly to End
Users and (ii) indirectly through each of its and their authorized distributors, dealers and other
distribution channels.


b.     End User Licenses. Vendor grants each End User that purchases Products
under this Agreement a fully prepaid license to use the Products up to the seat, server, usage or
license type (Perpetual, Term, etc.) limitations applicable to End User’s purchase. Vendor’s End
User License Agreement, if any, and all of Vendor’s standard shrink-wrap, licensed media,
documentation, registration card and other similar materials shall be passed on to all End Users
for distribution with the Products. Reseller shall not contract with its End Users in any manner that
modifies or alters End User’s rights to the Products as provided in Vendor’s literature.


c.     Limitations. The software components of the Products are licensed for
distribution only and are not sold. Pursuant to the terms of the End User License Agreement
(attached herein as Exhibit C) neither Reseller or an End User shall: (i) disassemble, decompile
or otherwise attempt to reverse engineer the Products or otherwise attempt to derive or obtain
any source code, structure, algorithms, process, technique, technology, know how or ideas
underlying or contained in the Products, (ii) rent, make available on a service bureau or hosted
basis or otherwise provide temporary access to the Products or portion or components thereof,
(iii) copy, alter, use, modify or create derivative works of any portion or component of the
Products, or (iv) allow, assist or permit others to do any of the foregoing.


d.     NFR Copies. As mutually agreed by the parties, Reseller may obtain at no cost
a reasonable number of not for resale ("NFR") versions of Products for testing, evaluation,
marketing and customer demonstration purposes. All NFR copies of the Products shall be
governed by the terms of the EULA. NFR Products may not be resold or installed on End User
equipment under any circumstance.


e.     Limited Trademark License. During the term of this Agreement, Vendor grants
Reseller the right to represent to the public that it is an authorized Reseller of the Products and to
use the then-current trade names, trademarks, and service marks (collectively "Trademarks") that
Vendor may adopt from time to time for the purpose of advertising and marketing the Products.
Reseller may not alter or remove any of Vendor’s Trademarks on or from the Products and
related Documentation. Reseller shall not use any part of the Vendor name, trade name, brand or
trademark as part of Reseller’s own name or style of doing business, trade name or individual
trademark. Except as expressly stated in this subsection, nothing in this Agreement grants
Reseller any right, title or interest in Vendor’s Trademarks.


3. Reseller’s Responsibilities.


a.     Reseller’s Efforts. Reseller shall use its commercially reasonable efforts to
promote, market, and sell the Products in the Territory, however, nothing in this Agreement shall
be construed to obligate either Party to a specified level of effort in its promotion and marketing of
the Products, or to assure that a specified level of revenues or royalties will result therefrom.


b.     No Additional Warranties. Reseller shall make no special representations and/or
warranties on behalf of Vendor with respect to the Products without the prior written approval of
Vendor beyond that stated in the literature and data furnished with the Products, and shall not
knowingly make or publish statements concerning the Products that are inaccurate or misleading.


4. Vendor’s Responsibilities.


a.     Marketin,q Support. Vendor shall provide Reseller with promotional material and
conduct other marketing activities to help promote the sale of the Products; advise Reseller of the
anticipated delivery date of enhancements to the software or new modules; keep Reseller


C:’~Documents~Par~ers~Rieoh\Contracts~RiSVP\06122009 - FINAL\NSi RiSVP Marketing Agmt 6-11-09.doc







updated on any new sales aids or promotional pieces; offer Reseller, where appropriate and at
Vendor’s discretion, education and training courses; assist when requested by Reseller, to
contact a prospective customer in regard to features, configuration or any other general
consulting that is required to obtain business.


b.     Documentation. Vendor shall provide Reseller with electronic versions of all
Product Documentation including sales literature, demonstration disks, or other materials, which
Vendor normally makes available to resellers.


c.     Cooperation. Vendor shall reasonably cooperate with Reseller in order to help
efficiently market and fulfill large orders for the Products.


d.     RiSVP Alliance Pro.qram Membership. It is a precondition to this Agreement that
Vendor shall become a Member and maintain good standing in Ricoh’s RiSVP Alliance Program.
Termination of membership in the Alliance Program shall be grounds for termination of this
Agreement.


Maintenance and Support.


a.     To End Users. Vendor shall provide all Maintenance and Support Services
(including first level or first tier support) to End Users of the Products via free telephone, facsimile
or electronic mail for the longer of (i) thirty days after Product purchase date, or (ii) as long as a
prepaid maintenance and support contract is in place. To establish eligibility, Vendor may require
End Users to register and/or provide reasonable proof of purchase of the Product. Vendor’s
technical support personnel will be available during normal business hours in Vendor’s offices in
the United States.


b.     To Reseller. During the term of this Agreement and without additional charges or
fees, Vendor shall provide reasonable technical support to Reseller with regards to installing,
integrating and using the Products in Reseller’s central quality assurance, support or training
facilities. Vendor’s technical support personnel will be available by telephone, facsimile or
electronic mail during normal business hours in Vendor’s offices in the United States. At
Reseller’s request, Vendor shall provide technical support as described in this clause (b) for every
major new version of the Products during at least twelve months after such version was shipped
to Reseller, even if this period extends beyond the term of this Agreement.


c.     Support quality. All services performed by Vendor pursuant to this Agreement,
including its Maintenance and Support obligations, shall be performed in a professional and
workmanlike manner by employees, consultants or contractors of Vendor having a level of skill
commensurate with first class commercial software products and the requirements of this
Agreement. In addition, Vendor agrees that its Maintenance and Support Services shall comply
with the provisions and standards set forth in Exhibit B hereto.


6. Prices; Purchase Orders; Payment.


a.     Prices. Vendor agrees to sell the Products, related options and/or Maintenance
and Support services at the prices and/or discounts specified in Exhibit A hereto. Reseller is free
to set its own prices for resale of the Products.


b.     Purchase Orders. Reseller shall submit written purchase orders for all Products
to Vendor. All such purchase orders shall be subject to the terms of this Agreement, and any
preprinted terms on any purchase order form shall not alter or amend the terms of this
Agreement. Vendor, at its sole cost and expense, shall be responsible for warehousing and
shipment of the Products to Reseller or its End User customers, as specified in each purchase
order. Vendor shall use commercially reasonable efforts to fill all orders within 72 business hours
from receipt.                                                             ~
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c.     Payment. For all Products purchased pursuant to this Agreement, Reseller will
make payment to Vendor thirty (30) calendar days after the date of a valid invoice from Vendor.
All payments shall be made in U.S. Dollars.


d.     Taxes. Reseller shall assume all responsibility for any and all tariffs, duties,
value-added, withholding and all other taxes on its use and distribution of the Products (except
taxes based on the gross or net income of Vendor) or provide Vendor with a tax exemption
certificate acceptable to the taxing authorities.


e.     Fulfillment; Delivery; Activation. The procedures for Product fulfillment, activation
and/or registration shall be as set forth in Exhibit A hereto. For Products delivered via electronic
means, risk of loss shall pass to Reseller at later of the time of download or activation of the
Products. For tangible Products, risk of loss shall pass to Reseller upon delivery.


f.     Cancellation. Any request by Reseller for cancellation of a purchase order for a
hardware product or software must be in writing and received by Vendor prior to shipment and/or
electronic download to End User or Reseller.


Term and Termination.


a.     Term. The initial term of this Agreement shall be for one (1) year, commencing
on the Effective Date of this Agreement (the "Initial Term"). Thereafter, this Agreement will
automatically renew for successive one (1) year terms (each a "Renewal Term") unless written
notice of termination is given by either Party at least thirty (30) days prior to the expiration of the
Initial Term or any Renewal Term. The Initial Term and each Renewal Term shall be referred to
collectively as the "Term ."


b.     Termination for Default. Either party may give notice of termination of this
Agreement for cause in any of the following events: (i) any breach by a party of any monetary
obligation to make payment to the other party which is not cured within fifteen (15) days after
written notice thereof; (ii) any other breach of any of the terms of this Agreement by a party,
which is not cured within thirty (30) day’s after written notice thereof; (iii) either party becomes
insolvent or commits an act of bankruptcy or makes an assignment for the benefit of creditors; or
(iv) a purported transfer of this Agreement by a party in violation of the "Assignment" provisions
hereof. For the avoidance of doubt, an unacceptably high frequency, severity or persistency of
End User problems or complaints with the Products that are not promptly addressed by Vendor
shall be grounds for termination of this Agreement by Reseller for cause.


c.     Termination for Convenience. Following the Initial Term, either Party may
terminate this Agreement for convenience at any time without cause upon thirty (30) days prior
written notice to the other Party.


d.     Effect. Upon the termination or expiration hereof, Reseller shall immediately
cease representing itself as an authorized reseller of Vendor and the Products, cease any further
distribution or use of the Products, and promptly return to Vendor all NFR copies of the Products,
and all literature and materials in its possession; provided however, that if Vendor does not
repurchase Products then held by Reseller in inventory, Reseller may continue to liquidate that
inventory.


e.     End Users.. Notwithstanding the expiration or termination of this Agreement, a
properly licensed End User that wishes to continue to utilize the Products pursuant to the terms of
its EULA will be permitted to do so without the payment of any fees or charges except fees for
future Support and Maintenance Services, if any, that the End User may wish to purchase directly
from Vendor. Each Party’s respective obligations to existing End User shall continue beyond the
end of the Term, specifically, In cases where a service or maintenance contract exists, Vendor’s
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support and maintenance obligation to Reseller for each contracted End User will remain intact
until each current Customer’s maintenance contract expires. In order to support End Users of
Products then in use, if Reseller requests support from Vendor outside of existing support
services, Vendor shall provide such Maintenance and Support Services to Reseller, at Vendor’s
then current time and materials rates and conditions for similar services.


8. Limited Warranty; Warranty Disclaimer.


a.     Limited Warranty. Vendor represents and warrants that, as delivered or installed
as the case may be, the Products shall not (i) contain any code, programming instruction or set of
instructions that is intentionally constructed with the ability to damage, interfere with or otherwise
adversely affect computer programs, data files, or hardware without the consent and intent of the
computer user, (ii) contain any virus or computer software code, routines or hardware
components designed to disable, damage, impair, or erase the Products or other software or
data, (iii) contain any time bombs, trap doors, or any other similar system disabling devices,
or (iv) contain any computer code or programming that is subject to "copyleft" requirements
or that requires its corresponding source code to be made available freely and/or without
charge. For a minimum period of 30 days from the later of the date that the Products are
delivered ("Limited Warranty Period"), Vendor warrants that (i) the operation, use and
performance of the Products will materially conform to the Documentation and the functional
specifications for the Products and (ii) the media containing the Products will be free from
physical defects.


b.     Remedies. Upon notification of a problem, malfunction, bug, error or defect with
the Products during the Limited Warranty period, Vendor shall make prompt, continuous, good
faith efforts to correct such issue (including replacing defective media, if appropriate). In the
event that Vendor is unable to correct any issue that significantly affects the use, operation or
performance of the Products, then Vendor shall refund to Reseller the amounts paid for the
Products, including any prepaid Maintenance and Support fees. Notwithstanding the foregoing,
Vendor shall not be liable if the alleged defect was caused by (i) failures due to End User
supplied computers or the operating environment on which the Products reside, (ii) problems due
to the End User’s failure to implement currently available Updates or Upgrades or (iii) failures due
to modifications or alterations of the Products by any party other than Vendor. THE
FOREGOING PROVISIONS OF THIS SECTION 8 b. STATE RESELLER’S SOLE REMEDY
FOR BREACH OF THE WARRANTY IN SECTION 8 a. ABOVE.


c.     Warranty Disclaimer. EXCEPT FOR THE EXPRESS WARRANTIES PROVIDED
IN SECTIONS 8, 9 and 11 HEREOF, RESELLER ACCEPTS THE PRODUCTS "AS IS" AND
VENDOR AND ITS LICENSORS HEREBY EXPRESSLY DISCLAIM ALL OTHER
WARRANTIES, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.


9.     Intellectual Property Rights. All Intellectual Property rights in or relating to the
Products, including, but not limited to, all patents, trademarks, trade secrets and/or copyrights,
are and shall remain the sole and exclusive property of Vendor. Vendor warrants and represents
that it has the right to grant Reseller and its End Users the rights and license provided in this
Agreement, and that neither the Products nor associated Documentation infringe any patents,
copyrights, trademarks, trade secret or other proprietary rights of any third party. Except as
expressly provided herein, nothing in this Agreement shall create in Reseller any right, title or
interest in Vendor’s Intellectual Property, and neither Party shall use the Intellectual Property of
the other Party without such Party’s prior written consent thereto.


10. Patent~ Copyright and Proprietary Rights Indemnity.


a.     IP Indemnity. If a third party makes a claim against Reseller~ an End User or any
of its or their affiliates or subsidiaries, or any of its or their respective officers, directors,
employees or agents (collectively, the "Reseller Indemnified Parties") that any Products
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distributed, licensed or used pursuant to this Agreement infringe any patent, copyright, trade
secret, trademark or other intellectual property right of any such third party ("IP Claim"); Vendor
will indemnify, hold harmless and defend the Reseller Indemnified Parties against the IP Claim
and pay all costs, damages and expenses (including reasonable legal fees) finally awarded
against the Reseller Indemnified Parties by a court of competent jurisdiction or agreed to in a
written settlement agreement signed by the Reseller Indemnified Parties arising out of such IP
Claim; provided that: (i) the Reseller Indemnified Party promptly notifies Vendor in writing of a
potential claim and (ii) Vendor may assume sole control of the defense of such claim and all
related settlement negotiations with counsel reasonably acceptable to Reseller. Notwithstanding
the foregoing, Vendor shall have no liability for any IP Claim or other claim of infringement based
on (a) the use of any code or Products of the Reseller Indemnified Parties or of third parties
where the infringement would have been avoided in the absence of such use, (b) any
modifications, alterations or customization of the Products made by the Reseller Indemnified
Parties or by any entity other than Vendor where the infringement would have been avoided in
the absence of such modifications, alterations or customization, or (c) use of an outdated version
of the Products when Vendor has made available an updated version that does not infringe.


¯ b.     Use Enjoined. Should the use of the Products by a Reseller Indemnified Party
be enjoined, or in the event Vendor wishes to minimize its potential liability hereunder, Vendor
may, at its option, either: (i) substitute fully functionally equivalent non-infringing units of the
Products; (ii) modify the infringing item so that it no longer infringes but remains the fully
functional equivalent; (iii) obtain for the Reseller Indemnified Party, at Vendor’s expense, the right
to continue use of the Products; or (iv) if none of the foregoing is commercially feasible, Vendor
may take back such infringing Products or items and refund to Reseller the purchase price paid
therefore, less amortized depreciation on a three (3) year straight line basis.


11. Representations.


a.     Ri.qht to Enter into A.qreement. Vendor and Reseller each represent and
warrant for the benefit of the other that (i) it has the right to enter into this Agreement and that
it has not entered into any other agreement, which would prohibit it from entering into this
Agreement, (ii) it shall comply with all Federal, State and local laws, ordinances and
regulations applicable to the Products and its performance of this Agreement, (iii) its
execution and delivery of this Agreement is duly authorized by all requisite corporate action
and this Agreement is a legal, valid and binding obligation on it, enforceable in accordance
with its terms, and (iv) the signatory to this Agreement is duly authorized and has the
requisite authority required to bind it.


b.     Ownership & Authority. Vendor represents and warrants, with respect to the
Products and all work product, code and materials provided by it, that (i) Vendor is the sole owner
or the authorized licensee of the Products; (ii) Vendor has full and sufficient right to assign or
grant the rights or licenses granted to Reseller herein and to allow Reseller to use the Products
as provided herein without restriction or additional charge or liability to any third party, (iii) to the
best of its knowledge, the Products do not infringe any patent, copyright, trademarks or other
intellectual property rights (including trade secrets) or similar rights of any third party and (iv) no
such claim of infringement is pending or has been threatened or asserted against Vendor or any
entity from which Vendor has obtained its rights to the Products.


12. LIMITATION OF LIABILITY AND DAMAGES. NEITHER PARTY SHALL BE
LIABLE FOR ANY INDIRECT, SPECIAL, EXEMPLARY, PUNITIVE, CONSEQUENTIAL OR
INCIDENTAL DAMAGES OF THE OTHER, INCLUDING, BUT NOT LIMITED TO, LOST
BUSINESS PROFITS (except to the extent that lost profits constitutes the measure of damages
in any infringement claim subject to Section 10 hereof), WHETHER FORESEEABLE OR NOT,
REGARDLESS OF WHETHER SUCH DAMAGES CLAIMS ARE BASED ON TORT, STRICT
LIABILITY, WARANTY, CONTRACT OR ANY OTHER LEGAL THEORY, EVEN IF ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES. EXCEPT FOR BREACH OF THE OBLIGATIONS SET
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FORTH IN SECTIONS 9, 10 AND 11 HEREOF, IN NO EVENT SHALL EITHER PARTY BE
LIABLE FOR DAMAGES IN EXCESS OF TWO TIMES THE AGGREGATE FEES PAID OVER
THE PREVIOUS TWELVE (12) MONTHS TO VENDOR UNDER THIS AGREEMENT.


13.    Independent Contractors; Freedom of Action. The relationship between Vendor and
Reseller under this Agreement is intended to be that of independent contractors, and supplier and
purchaser. Neither Party is a partner, employee, agent, franchisee or joint venturer of or with the
other. Both parties understand that the other party may currently or in the future be developing
technologies or products internally, or receiving technologies or products and related information
from other parties that may be similar to the Products. The parties agree that nothing in this
Agreement shall limit in any way either party’s ability to develop internally technologies or
products, or have products developed for it, that compete with the Products; provided that in the
course of such development no provisions of this Agreement relating to confidential or proprietary
information are breached by such party.


14.    Confidential Information. The parties acknowledge that their relationship is already
subject to an existing confidentiality and non-disclosure agreement ("NDA") dated May 27, 2009,
and that this Agreement is intended to be subject to the NDA. For the avoidance of doubt,
proprietary or confidential Information governed by the NDA shall include, but not be limited to,
the Products and each party’s respective IP Rights, processes, designs, new products,
developmental work, marketing requirements, sales and marketing plans or strategies, customer
names, prospective customer names, product launches, methods of distribution, terms and
pricing, and any other information identified by such party as confidential or proprietary.


15. General Provisions.


a. Notices. Unless otherwise expressly stated in the Agreement, any written
notices required or authorized to be given shall be deemed to have been given when received or
three (3) days after dispatch via prepaid certified or registered U.S. mail, or by nationally
recognized overnight commercial carrier to the addresses provided in the introductory paragraph
hereof and, for Reseller, with a copy to: Ricoh Americas Corporation, 5 Dedrick Place, West
Caldwell, NJ 07006, Attn: General Counsel.


b.     Exhibits. Each exhibit attached to this Agreement is deemed a part of this
Agreement and incorporated herein wherever reference to it is made.


c.     Governing Law; Attorneys’ Fees. This Agreement shall be construed by and
interpreted in accordance with the laws of the State of New Jersey without giving effect, however,
to New Jersey’s choice of law rules. The Parties agree to use commercially reasonable efforts to
resolve any dispute that arises out of the interpretation or performance of this Agreement by
escalating the discussion to management levels within their respective organizations. Nothing
contained in the foregoing to the contrary, each party reserves the right to exercise its remedies
as provided herein and at law and in equity. If any litigation between the parties with respect to
the matters covered by this Agreement occurs, the prevailing party shall be entitled to recover its
reasonable attorneys’ fees, expert witness fees and out-of-pocket costs incurred in connection
with the proceeding. The parties hereto specifically waive any right to a trial by jury.


d.     Assignment. Except as provided below, neither Party may assign or transfer
any of the rights, duties or obligations herein without the prior written consent of the other Party,
which shall not be unreasonably withheld. Any attempted assignment will be null and void, with
no force or effect. Provided the transferee is not a competitor of the other party, either Party may
assign and transfer its rights and/or obligations under this Agreement to any parent, affiliate or
subsidiary, or to any purchaser of substantially all of its assets on a going concern basis, or to
any entity into or with which it is merged. Notice of all transfers shall be provided to the other
Party and each transferee shall execute a written assumption of this Agreement. Subject to the
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foregoing, this Agreement shall be binding on and inure to the benefit of the successors and
permitted assigns of the Parties.


e.     Modification; Waiver. This Agreement may be changed, amended, extended or
superseded, or compliance with any term or condition may be waived, only if agreed to in writing
by the Parties, or in the case of a waiver, by the Party waiving compliance. A waiver by any Party
of any provision of this Agreement shall not be deemed a waiver of any other provision or a
waiver of the same provision at any prior or subsequent time.


f.     Severability. If any provision in this Agreement is held invalid or unenforceable
by a body of competent jurisdiction, such provision will be construed, limited or, if necessary,
severed to the extent necessary to eliminate such invalidity or unenforceability. The other
provisions of this Agreement shall remain in full force and effect.


g.     Order of Precedence; Survival. In the event of any inconsistency between the
terms and conditions of this Agreement and any Exhibit, the terms of the Exhibits shall control.
Upon the termination or expiration hereof, the provisions necessary to give effect to the
Agreement shall survive.


h.     Export Laws. Where the Territory includes countries outside the United States,
the Products and/or Documentation may be exported outside the U.S. only with the appropriate
United States Government approvals. In such event Reseller shall comply with all export laws
and restrictions and regulations that the Department of Commerce or other United States or
foreign agency or authority issues.


i.      U.S. Government Rights. If any End Users is an agency or instrumentality of
the United States Government: the Products are provided with Restricted Rights under FARS and
DFARS; the Products have been developed at private expense; no portion of the Products have
been developed with U.S. Government funds; the Products are a trade secret and proprietary
information of Vendor; and the ownership of the Products and any reproductions shall remain with
Vendor. Use, duplication or disclosure by the U.S. Government is subject to restrictions as set
forth in subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Software clause at
DFARS 252.227-7013 or subparagraphs (c)(1) and (2) of the Commercial Computer Software-
Restricted Rights at 48 CFR 52.227-19, as applicable.


j.      Entire Agreement. This Agreement shall become binding when signed by both
Parties. This Agreement constitutes the entire understanding of Vendor and Reseller with
respect to the Products, and supersedes all prior or contemporaneous written and oral
agreements, representations or negotiations, with respect to the subject matter. For the
avoidance of doubt, this Agreement does not supersede other agreements with respect to the
Products that Vendor may have with Reseller’s parent (Ricoh Company Ltd, Japan) or other
Ricoh international distribution companies. Any person not a Party shall not have any interest or
be deemed a third party beneficiary, except to the extent otherwise expressly provided
hereunder.


IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly
authorized representatives as follows:


VENDOR: ;OH AMERICAS CORPORATION


Ti


8
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EXHIBIT A


PRICING


Prices for Products: 40% Discount off of MSRP


Prices for Support & Maintenance: 25% Discount off of MSRP


Professional Services; Installation: 10% Discount off of MSRP


PRODUCTS & SEAT LICENSING


NUAB01A01A AutoStore (1 RICOH MFP.License)
NUAB01U01A AutoStore Upgrade To AutoStore Express (1 MFP License)
NUAB01 U02A AutoStore Up£1rade To AutoStore Workflow (1 MFP License)
NUAB01P05A AutoStore (5 RICOH MFP License Pack)
NUAB01P01A AutoStore (10 RICOH MFP License Pack)
NUAB01P02A AutoStore (25 RICOH MFP License Pack)
NUAB01 P03A AutoStore (50 RICOH MFP License Pack)


NUAB02A01A AutoStore Desktop License Pack Add-on (5 Users)
NUAB03A01A AutoStore Barcode Server Add-on O0


NUAB01A01AQ AutoStore Solution Pack (1 RICOH MFP License + Basic Remote Installation)
NUAB01P05AQ AutoStore Solution Pack (5 RICOH MFP License Pack + Basic Remote Installation)
NUAB01P01AQ AutoStore Solution Pack (10 RICOH MFP License Pack + Basic Remote Installation)
NUAB01 P02AQ AutoStore Solution Pack (25 RICOH MFP License Pack + Basic Remote Installation)
NUAB01 P03AQ AutoStore Solution Pack (50 RICOH MFP License Pack + Basic Remote Installation) $ 161500,00
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NUAX01A01A AutoStore Express (1 MFP License)
NUAX01U01A AutoStore Express Upgrade to AutoStore Workflow (1 MFP License)
NUAX01P05A AutoStore Express (5 MFP License Pack)
NUAX01P01A AutoStore Express (10 MFP License Pack)
NUAX01P02A AutoStore Express (25 MFP License Pack)


$ 1099100


$ 6,97000
$ ~6~2o0.o0


NUAX01P03A Auto~ore Express (50 M FP License Pack) $ 301~60 00


N UAX03A01 A AutoStore Express Desktop License Pack Add-on (20 Users)
NUAX04A01A AutoStore Express QuickCapture Pro Add-on (1 Workstation License)
NUAX09A01A AutoStore Express File Import Add-on
NUAX10A01A AutoStore Express eMail Import Add-on


NUAW01A01A
NUAW01P05A
NUAW01P01A
NUAW01P02A
NUAW01 P03A


NUAW03A01A
NUAW04A01A
NUAW05A01A
NUAW10A01A
NUAW11A01A
NUAW14A01A
N UAWl 5A01A
NUAWl 6A01A
NUAW17A01A
NUAW18A01A
NUAW19A01A
N UAW20A01A
NUAW21A01A
NUAW22A01A
NUAW23A01A
NUAW25A01A


NUAW32C01Q-1
NUAX13C01Q


NUIAW33C01Q-1
NUIAW33C01 Q-2


AutoStore Workflow (1 MFP License)
AutoStore Workflow (5 MFP License Pack)
AutoStore Workflow (10 M FP License Pack)
AutoStore Workflow (25 MFP License Pack)


AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore
AutoStore


Workflow Desktop License Pack Add-on (20 Users)
Workflow SMARTicket License Pack Add-on (20 Users)
Workflow QuickCapture Pro Add-on (1 Workstation License)
Workflow File Import Add-on
Workflow eMail Import Add-on
Workflow Advanced Barcode Add-on
Workflow Additional OCR EnEline Add-on
Workflow Stamp Server Add-on
Workflow Reportin£1 Add-on
Workflow Document Assistant Add-on
Workflow Equitrac InteElration Add-on
Workflow RightFax Inte~lration Add-on
Workflow Pro-Law Integration Add-on
Workflow Conditional Workflow Add-on
Workflow Desktop Print CoNNect Add-on


AutoStore Professional Services (1 Day)
AutoStore Basic Remote Installation


AutoStore Online E-Learnin~l (1 Person-2 weeks)
AutoStore Training (1 person-5 days)


NSi Item # IDescription


NUAB01A01M1
NUAB01U01M1
NUAB01U02M 1
NUAB01P05M1
NUAB01P01M1
NUAB01P02M1
NUAB01P03M 1


NUAB02A01M1
NUAB03A01M1


AutoStore (1 Ricoh MFP License) (1 Year Maintenance & Support)
AutoStore UpEirade To AutoStore Express (1 MFP License) (t Year Maintenance & Support
AutoStore Up@rade To AutoStore Workflow {1 MFP License) {1 Year Maintenance & Suppo
AutoStore (5 Ricoh MFP License Pack) (1 Year Maintenance & Support)
AutoStore (10 Ricoh MFP License Pack) (1 Year Maintenance & Support)
AutoStore (25 Ricoh MFP License Pack) (1 Year Maintenance & Support)
AutoStore (50 Ricoh MFP License Pack) (1 Year Maintenance & Support)


AutoStore Desktop License Pack Add-on (5 Users) (1 Year Maintenance & Support)
AutoStore Barcode Server Add-on (1 Year Maintenance & Support)


~ ~o5o.oo


34575.00
65;65000


,75000
$ ~000
~ ~,750.00


S;O00.oo
~ ~00o.oo
~ ~oo.oo


2,500.00
~ ~,50000
~ oo0.oo


(us~)


$ 80.00
$ 100.00
$ 319.00
$ 368.00
$ 680.00
$ 1,580.00
$ 3,000.00


$       80.00
$    300.00
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NUAB01A01MIQ AutoStore Solution Pack (1 Ricoh MFP License + Basic Remote Installation) (1 Year Maint~
NUAB01P05MIQ AutoStore Solution Pack (5 Ricoh MFP License Pack + Basic Remote Installation) (1 Year I~
NUAB01P01MIQ AutoStore Solution Pack (10 Ricoh MFP License Pack + Basic Remote Installation) (1 Year
NUAB01P02MIQ AutoStore Solution Pack (25 Ricoh MFP License Pack + Basic Remote Installation) (1 YearI
NUAB01P03MIQ AutoStore Solution Pack Ricoh MFP Lie    Pack +


NUAX01A01M1
NUAX01U01M1
NUAX01 P05M 1
NUAX01P01M 1
NUAX01P02M1
NUAX01 P03M 1


Express (1 MFP License) (1 Year Maintenance & Support)
AutoStore Express Up~lrade to AutoStore Workflow (1 MFP License) (1 Year Maintenance,
AutoStore Express (5 MFP License Pack) (1 Year Maintenance & Support)
AutoStore Express (10 MFP License Pack) (1 Year Maintenance & Support)
AutoStore Express (25 MFP License Pack) (1 Year Maintenance & Support)
AutoStore                              1 Year Maintenance & S~


NUAW14A01M1 AutoStore Express Add-On Year Maintenance & Support for single Add-on)


NUAW01A01M 1
NUAW01 P05M 1
NUAW01P01M1
NUAW01P02M 1
NUAW01 P03M 1


AutoStore Workflow (1 MFP License) (1 Year Maintenance & Support)
AutoStore Workflow (5 M FP License Pack) (1 Year Maintenance & Support)
AutoStore Workflow (10 MFP License Pack) (1 Year Maintenance & Support)
AutoStore Workflow (25 MFP License Pack) (1 Year Maintenance & Support)
AutoStore Workflow                       Year Maintenance &


NUAW35A01M 1 (1 Year Maintenance & Support for single Add-on)


NSi Item # otion


NUAB01A01M3
NUAB01U01M3
NUAB01U02M3
NUAB01P05M3
NUAB01P01M3
NUAB01P02M3
NUAB01P03M3


AutoStore (1 Ricoh MFP License) (3 Years Maintenance & Support)
AutoStore Upgrade To AutoStore Express (t MFP License) (3 Years Maintenance &
AutoStore Up£1rade To AutoStore Workflow (1 MFP License) (3 Years Maintenance & Su
AutoStore (5 Ricoh MFP License Pack) (3 Years Maintenance & Support)
AutoStore (10 Ricoh MFP License Pack) (3 Years Maintenance & Support)
AutoStore (25 Ricoh M FP License Pack) (3 Years Maintenance & Support)
AutoStore i Ricoh MFP License                              ipport)


NUAB02A01M3 AutoStore Desktop License Pack Add-on (5 Users) (3 Years Maintenance & Support)
NUAB03A01M3 AutoStore Barcode Server Add-on (3 Years Maintenance & Support)


aint~an
NUAB01A01M3Q AutoStore Solution Pack (1 Ricoh MFP License ÷ Basic Remote Installation) (3 Years Main
NUAB01P05M3Q AutoStore Solution Pack (5 Ricoh MFP License Pack ÷ Basic Remote Installation) (3 Years
NUAB01P01M3Q AutoStore Solution Pack (t0 Ricoh MFP License Pack ÷ Basic Remote Installation) (3 Year
NUAB01P02M3Q AutoStore Solution Pack 125 Ricoh MFP License Pack ÷ Basic Remote Installation) !3 Year
NUAB01P03M3Q AutoStore Solution Pack (50 Ricoh MFP License Pack ÷ Basic Remote Installation) (3 Year


ii(3 ai~t ~ ~)~
NUAX01A0tM3 AutoStore Express (1 MFP License) (3 Years Maintenance & Support)
NUAX01U01M3 AutoStore Express Upgrade to AutoStore Workflow (t MFP License) (3 Years Maintenance
NUAX01P05M3 AutoStore Express (5 MFP License Pack) (3 Years Maintenance & Support)
NUAX01P01M3 AutoStore Express (10 MFP License Pack) (3 Years Maintenance & SupportI
NUAX01P02M3 AutoStore Express (25 MFP License Pack) (3 Years Maintenance & Support)


I NUAW14A01M3 IAutoStore Express Add-On (3 Years Maintenance & Support)


$
$
$
$
$


$
$
$
$
$
$


180.00
468.00
780.00


1,780.00
3,300.00


164.00
220.00
754.00


1,394.OO
3,240.00
6,150.00


300.00


$ 350.00
$ 1,610.00
$ 2,976.00
$ 6,915.00
$ 13,130.00


$
$
$
$
$
$


$
$
$
$
$
$
$


$
$


$
$
$
$
$


600.00


Retail Price


160.00
198.00
638.00
736.00


1,360.00
3,160.00
6,000.00


160.00
600.00


360.00
936.00


1,560.00
3,560.00
6,600.00


483.00
648.00


2,224.00
4,112.00
9,558.00


18,143.00


885.00


11


C:kDocumentskPartnersLRicoh\ContractsLRiSVP\06122009 - F1NALLNSi RiSVP Marketing Agmt 6-11-09.doc







NUAW01A01 M3
NUAW01P05M3
NUAW01P01M3
NUAW01P02M3
NUAW01P03M3


NSi Item #
(5;Year


NUAB01A01M 5
NUAB01U01M5
NUAB01U02M5
NUAB01P05M5
NUAB01P01M5
NUAB01P02M5
NUAB01P03M5


NUAB02A01M5
N UAB03A01 M 5


NUAB01A01M 5Q
NUAB01P05M5Q
NUAB01P01M5Q
NUAB01P02MSQ
NUAB01P03M5Q


NUAX01A01M5
NUAX01U01M5
NUAX01P05M5
NUAX01P01M5
NUAX01P02M5
NUAX01P03M5


I NUAW14A01M 5


NUAW01A01M5
NUAW01P05M5
NUAW01P01M5
NUAW01P02M5
NUAW01P03M5


I NUAW35A01M 5


~,utoStore Workflow (1 MFP License) (3 Years Maintenance & Support)
AutoStore Workflow (5 MFP License Pack) (3 Years Maintenance & Support)
AutoStore Workflow (10 M FP License Pack) (3 Years Maintenance & Support)
AutoStore Workflow (25 MFP License Pack) (3 Years Maintenance & Support)
~utoStore Workflow (50 MFP License Pack) (3 Years Maintenance & Support)


AutoStore Workflow Add-On (3 Years Maintenance & Support)


AutoStore (1 Ricoh MFP License) (5 Years Maintenance & Support)
AutoStore Up~lrade To AutoStore Express (t MFP License) (5 Years Maintenance & Suppo~
AutoStore Upgrade To AutoStore Workflow (1 MFP License) (5 Years Maintenance & Supp
AutoStore (5 Ricoh MFP License Pack) (5 Years Maintenance & Support)
AutoStore (10 Ricoh MFP License Pack) (5 Years Maintenance & Support)
AutoStore (25 Ricoh MFP License Pack) (5 Years Maintenance & Support)
AutoStore (50 Ricoh MFP License Pack) (5 Years Maintenance & Support)


AutoStore Desktop License Pack Add-on (5 Users) (5 Years Maintenance & Support)
AutoStore Barcode Server Add-on


AutoStore Solution Pack (1 Ricoh MFP License + Basic Remote Installation) (5 Years Main
AutoStore Solution Pack (5 Ricoh MFP License Pack + Basic Remote Installation) (5 Years
AutoStore Solution Pack (t0 Ricoh MFP License Pack + Basic Remote Installation) (5 Year
AutoStore Solution Pack (25 Ricoh MFP License Pack + Basic Remote Installation) (5 Year
AutoStore Solution Pack (50 Ricoh MFP License Pack + Basic Remote Installation) (5 Year


AutoSt0re Express (1 MFP License) (5 Years Maintenance & Support)
AutoStore Express Up~lrade to AutoStore Workflow (1 MFP License) (5 Years Maintenancs
AutoStore Express (5 MFP License Pack) (5 Years Maintenance & Support)
AutoStore Express (10 MFP License Pack) (5 Years Maintenance & Support)
AutoStore Express (25 MFP License Pack) (5 Years Maintenance & Support)


AutoStore Express Add-On (5 Years Maintenance & Support)


AutoStore Workflow (1 MFP License) (5 Years Maintenance & Support)
AutoStore Workflow (5 MFP License Pack) (5 Years Maintenance & Support)
AutoStore Workflow (10 MFP License Pack) (5 Years Maintenance & Support)
AutoStore Workflow (25 MFP License Pack) (5 Years Maintenance & Support)
AutoStore Workflow (50 MFP License Pack) (5 Years Maintenance & Support)


AutoStore Workflow Add-On (5 Years Maintenance & Support)


$ 1,033.00
$ 4,750.00
$ 8,779.00
$ 20,399.00
$ 38,734.00


1 ~770.00


Retail Price


$ 239.00
$ 298.00
$ 956.00
$ 1,104.00
$ 2,040.00
$ 4,740.00
$    9,000.00


$ 239.00
$ 900.00


$ 539.00
$ 1,404.00
$ 2,340.00
$ 5,34O.OO
$    9,900.00


$ 778.00
$ 1,044.00
$ 3,582.00
$ 6,622.00
$ 15,390.00
$ 29,213.00


$ 1,425.00


$ 1,663.00
$ 7,648.00
$ 14,136.00
$ 32,846.00
$ 62,368.00


$    2,850.00


FU LFILLMENT/ACTIVATION:


Software Activation: Software activation is handled via e-mail to end user customer, Ricoh
Branch or Dealer. The e-mail contains an activation code along with a web address for secure
download of the software. If license key is lost and software needs to be reloaded, end user or
Ricoh can call NSi to receive a license key to reinstall the software - Customer name and
location will need to be provided


Territory: U.S., Canada and Latin America
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EXHIBIT B


Minimum Standards for
Maintenance and Support Obligations


1.      Basic Product Maintenance. During the Term of the Agreement, Vendor shall provide the
following support and maintenance to an End User that has purchased maintenance and support, and, at no
additional cost or fee, to Ricoh. All support shall be provided by Vendor employees or contractors who are
knowledgeable about the Products as deployed with the Ricoh Products.


1. All bug fixes, maintenance releases, point releases, service packs and Updates of the Products
(e.g. v1.0 to v1.1).


2. The rectification of any errors, malfunctions or defects in the Products.
3. Level I, II and III Support to End Users.
4. "Engineering Support & Consultation" (as defined below) to Ricoh


2.      Exclusions from Coverage. The following items are excluded both from End User coverage and
Vendor’s obligations to Ricoh:


1. Failures due to End User initiated alterations to its oPerating environment such as changes to
networks, computing platforms or operating systems, or the structure of data files that are
incompatible with the Products.


2. Failures due to faults in any End User supplied computer or operating environment on which the
Products reside.


3. Problems due to End User’s failure to implement currently available Updates or Upgrades.
4. Failures due to modifications or alterations of the Products by any party other than Vendor or an


authorized Vendor service representative.
5. Training or End User customization.
6. Failures caused by any Ricoh Product.


3.     SLAs as to End Users. Vendor shall provide all Level 1, 11 and II1 support directly to the End User
in order to effectively address a specific End User support request. When End User support issues are
presented, Vendor agrees to use reasonable commercial efforts to adhere to the Response Times set forth
below. Vendor’s obligation to provide stated support SLA may require End User to install Updates or
Upgrades to the Products as Vendor may require.


Severity 1 ($1) conditions are defined as problems that impact the End User’s operation to the point where the
functionality of the Products or the Ricoh Product is unusable or the condition causes a complete system
failure. If the issue is not resolved during the initial communication it will be escalated through Vendor internal
processes and an escalation update notification can be expected within 12 hours of Vendor having sufficient
information to reproduce the problem. $1 problems will be worked continuously by Vendor until minimum
acceptable business functionality has been restored.


Severity 2 (S2) conditions are defined as problems that adversely impact the End User’s operation, but the
Products and Ricoh Product remain operational and usable for their primary functions, if the issue is not
resolved during the initial communication it will be escalated through Vendor internal processes. An
escalation update notification can be expected within two (2) business days of Vendor having sufficient
information to reproduce the problem, and $2 problems will be resolved within five (5) business days
thereafter.


Severity 3 (S3) conditions are defined as minor problems that can be worked around with little to no impact to
the End User. If the issue is not resolved during the initial communication it will be escalated through Vendor
internal processes and an escalation update notification can be expected within five (5) business days of
Vendor having sufficient information to reproduce the problem. Resolution will be provided not later than
Vendor’s next general maintenance release or patch for the Products.


4.     Support for Prior Versions of the Products. Vendor shall continue to supply support for
superseded versions of the Products for the duration of any extended maintenance and support contract
sold to an End User but in any event at least a period of two (2) years after the release of any new version,
Update or Upgrade. For example, subject to supporting all extended maintenance and support contracts
then in effect, two years following the release of Software 4.1, Vendor may cease supporting Software 4.0.
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5.     Additional Charges for On-Site Services. The Products and the maintenance and support
provided under this Agreement do not include on-site installation services, labor, or travel expenses, if End
User site visitation by Vendor is necessary, additional charges at Vendor’s current published Time, Material
& Travel Rates will apply.


6.      Registration; Lapse in End User Support Coverage. Where Vendor maintains a product
registration or activation process that is used in the installation of the Products, the End User must have
registered the Products with Vendor in order to be entitled to support and maintenance. In the event an End
User has failed to continuously maintain a maintenance and support agreement for the Products and/or is
missing previously issued Updates or Upgrades, as a condition to reinstating maintenance and/or furnishing
such Updates or Upgrades, the End User may be required to pay all accumulated fees for the period during
which End User did not purchase maintenance and support, but Vendor may not impose a penalty for such
lapse in coverage.


7.      Effect of Termination of Agreement. The expiration or termination of the Agreement between the
parties shall not affect Vendor’s obligation to fulfill its maintenance and support obligations hereunder to any
End User that has purchased maintenance and support for the Products and is still within the term of that
agreement; however, Vendor’s obligation to continue such support shall only apply if End User agrees to
install such Updates or Upgrades to the Products as Vendor may require.


8. Definitions. The following definitions apply to this Exhibit:


1. "Engineering Support & Consultation" means both email and telephone access for a
reasonable number of Ricoh’s Training, Support or Engineering groups to Vendor subject matter
experts providing advice or review regarding configuration, installation or optimization of the
Products in End User environments, and regarding errors, faults or End User problems and
failures. Toll free telephone access shall be available as a minimum on a 5x8 basis from at least
9 A.M. to 5 P.M Eastern Time. In addition, to the extent Vendor maintains a support database for
the Products, it shall provide internet or VPN access to a reasonable number of Ricoh technical
support personnel.


2. "Level I Support" means the first line of remote technical support designed to resolve product
usage issues, "how to" questions and to do basic fault isolation.


3. "Level II Support" means the second line of remote technical support to deliver in-depth
troubleshooting, analysis of new problems such as would typically be provided by a help desk.


4. "Level III Support" means the resolution of problems or defects that could not be resolved at
lower levels and typically entails the creation of code enhancements, patches, work arounds or
bug fixes.


5. "Products" means one copy of the Product(s) listed in Exhibit A of this Agreement (entirely in
binary form), licensed to operate under its registration or activation key. Support is provided
under this Agreement only to the Products listed in Exhibit A.


6. "Update" means a modified version of Products classified by the manufacturer as a
"maintenance" release that corrects deficiencies and/or bugs affecting performance and is
designated by an increase of the digit to the ~ of the decimal point (e.g., V1.1 to V1.2).


7. "Upgrade," means a version of Products classified by the manufacturer as an enhanced or
improved version of the product, and is designated by an increase of the digit to the left of the
decimal point (e.g., V1.4 to V2.0). However, the term "Upgrade" does not include Vendor new
products, i.e., software having materially new features and/or substantially enhanced
functionality.
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EXHIBIT C


End User Software License Agreement


IMPORTANT! READ THE FOLLOWING TERMS CAREFULLY BEFORE INSTALLING,
COPYING AND/OR USING THE PRODUCT. IF YOU DO NOT AGREE WITH THESE TERMS
AND CONDITIONS, DO NOT INSTALL THE SOFTWARE. INSTALLING, COPYING OR USING
THE PRODUCT INDICATES YOUR ACCEPTANCE OF THESE TERMS.


1. USE


You (an entity or a person, "You") may use this Notable Solutions, Inc. software products
(individually and collectively, the Software), in the quantity purchased or for Trial Use and Demo
& Evaluation copies


You may evaluate the Software for a period of thirty (30) days (the "Trial Period"). If You wish to
continue using the Software, You must purchase a copy of the Software during the Trial Period in
order for your continued use of the Software to be legal. Multiple Trial Periods are prohibited.
Software acquired for evaluation during a Trial Period is provided on an "AS IS" basis.


NOTABLE SOLUTIONS, INC. MAKES NO WARRANTY, REPRESENTATION, PROMISE OR
GUARANTEE, EITHER EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, WITH
RESPECT TO THE SOFTWARE, THE USER DOCUMENTATION OR ANY RELATED
TECHNICAL SUPPORT, INCLUDING THEIR QUALITY OR PERFORMANCE.    NSI
EXPRESSLY DISCLAIMS THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.


Some jurisdictions do not allow exclusions of an implied warranty, so this disclaimer may not
apply to You and You may have other legal rights that vary by jurisdiction.


For Upgrades and Trade-ups


If the Software is an upgrade or a trade-up, You are authorized to use the Software only if You
have a current product maintenance agreement and are an authorized user of a qualifying
product as determined by Notable Solutions, Inc. and provided You (i) either delete the qualifying
product or install the new product on the same computer or network as the qualifying product and
(ii) do not transfer the qualifying product to any other person.


2. RESTRICTIONS


Except as expressly provided in Section 1, You may not alter, merge, modify or adapt the
Software in any way including reverse engineering, disassembling or decompiling. You may not
sell, distribute, loan, rent, lease, license or otherwise transfer the Software or any copy. You may
not transfer the Software for commercial purposes. If You acquired the Software preloaded on a
computer as part of your purchase of the computer (OEM Software), then You may not transfer
such OEM Software (or any accompanying disks) for value separately from the computer.
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If You are using the Software in any country in the European Community, the prohibition against
altering, merging, modifying or adapting the Software does not affect your rights under any
legislation implementing the E.C. Council Directive on the Legal Protection of Computer
Programs.


3. INTELLECTUAL PROPERTY RIGHTS


All intellectual property rights in the Software and user documentation are owned by Notable
Solutions, Inc. or its business partners and/or suppliers and are protected by applicable
intellectual property laws (including patent, trademark and copyright laws) and inter- national
treaty provisions. Notable Solutions, Inc. retains all rights not expressly granted to You. All title
and intellectual property rights in and to the content that is not contained in the SOFTWARE, but
may be accessed through use of the SOFTWARE, are the property of the respective content
owners and may be protected by applicable copyright or other intellectual property laws and
treaties. This EULA does not purport to transfer the ownership of such intellectual property.


4. LIMITED WARRANTY


For thirty (30) days from your date of purchase, Notable Solutions, Inc. warrants that (i) the
Software will substantially conform to the applicable user documentation and (ii) that the magnetic
media on which the Software is distributed and the user documentation (if any) are free from
defects in materials and workmanship. Notable Solutions, Inc. will, at its option, refund the
amount You paid for the Software or provide You with corrected items at no charge provided that
the defective item(s) is returned to Notable Solutions, Inc. within thirty (30) days from the date of
purchase. Any misuse or unauthorized modification of the Software will void this limited warranty.


EXCEPT AS SPECIFICALLY PROVIDED HEREIN, NOTABLE SOLUTIONS, INC. MAKES NO
WARRANTY, REPRESENTATION, PROMISE OR GUARANTEE, EITHER EXPRESS OR
IMPLIED, STATUTORY OR OTHERWISE, WITH RESPECT TO THE SOFTWARE, USER
DOCUMENTATION OR RELATED TECHNICAL SUPPORT, INCLUDING THEIR QUALITY AND
PERFORMANCE. NOTABLE SOLUTIONS, INC. EXPRESSLY DISCLAIMS THE WARRANTIES
OF, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THE WARRANTY
AND REMEDIES SET FORTH HEREIN ARE EXCLUSIVE AND IN LIEU OF ALL OTHERS,
ORAL OR WRITTEN, EXPRESS OR IMPLIED.


This warranty gives You specific legal rights, and You may also have other rights which vary from
jurisdiction to jurisdiction.


5. LIMITATION OF LIABILITY


Because software is inherently complex and may not be completely free of errors, it is your
responsibility to verify your work and to make backup copies. In no event will Notable Solutions,
Inc. or any of its business partners or licensors be liable for indirect, special, incidental, tort,
economic, cover or consequential damages arising out of the use of or inability to use the
Software, including, without limitation, damages or costs relating to the loss of profits, business,
goodwill, data or computer programs, even if advised of the possibility of such damages. In no
case shall Notable Solutions, Inc.’ or any its business partners’ or licensors’ liability exceed the
amount paid by You for the Software out of which such claim arose. This limitation on monetary
damages will not apply to claims relating to death or personal injury which arise out of products
deemed to be consumer goods under applicable law. Some states, provinces and other
jurisdictions do not allow the exclusion or limitation of implied warranties or limitation of liability for
incidental or consequential damages, so the above exclusion or limitation may not apply to You.
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However, in appropriate jurisdictions, Notable Solutions, Inc. limits its liability, according to the
terms of this Agreement, to the extent permissible at law.


Additional terms applicable only in Australia. Nothing in this Agreement operates to exclude,
restrict or modify the application of any of the provisions of the Trade Practices Act 1974 (Cth) or
any equivalent state or territory legislation, the exercise of a right conferred by such a provision,
or any liability of Notable Solutions, Inc. for a breach of a condition or warranty (including but not
limited to a condition or warranty in relation to goods or services of a kind ordinarily acquired for
personal, domestic or household use or consumption) implied by such a provision. To the extent
that it is able to do so, Notable Solutions, Inc. expressly limits its liability for any breach of a
condition or warranty under this Agreement or implied by virtue of any legislation to one of the
following, the choice of which is to be at Notable Solutions, Inc.’ sole discretion: (i) the
replacement of the Software or the supply of equivalent software; or (ii) the payment of the cost of
replacing the Software or of acquiring equivalent software.


6. GENERAL


No Notable Solutions, Inc. dealer, distributor, agent or employee is authorized to make any
modification or addition to this Agreement. By downloading software or technical data, Customer
assumes responsibility for complying with applicable export/import laws and regulations and
agrees not to export or re-export this software or technical data without applicable export
authorization. For use of the Software in North America and Latin America, this Agreement will be
governed by the laws of the Commonwealth of Virginia. For all other countries, this Agreeme.nt
will be governed by the laws of the country in which the Software was purchased.


7. DEVICE LICENSES


For all peripheral devices (scanners, Multi-functional devices, etc), with either a direct integration
or non direct integration (including but not limited to email, folder, disk, etc.), you are required to
purchase device connectivity licenses regardless of the media, method, protocol or form of
transmission used by the device to send data and images to the product. All product licensing
restrictions apply to device licenses regardless of the method of communication between the
server application software and the device and the rights and remedies provided to Notable
Solutions, Inc. in any such Device Licenses shall be in addition to the rights and remedies provide
for herein and such rights and remedies shall be cumulative in nature and not exclusive.


8. TERMINATION
This license will terminate immediately by Notable Solutions, Inc. or its business partners and/or
suppliers, without notice to You, if You fail to comply with any provision of this Agreement. Upon
such termination You must destroy the Software, all accompanying written materials and copies,
and certify the same to Notable Solutions, Inc. or its business partners and/or suppliers.


9. CONFLICT OF TERMS
In the event of a conflict between this License Agreement and any other document or agreement
involving the Software, the terms of this License Agreement shall take precedence to the extent
of such conflict.


10. GENERAL


(a) Force Maieure. Exceptfor payment obligations due hereunder, neither party shall
be liable to the other for its failure to perform any of its obligations hereunder
during any period in which such performance is delayed by circumstances
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(c)


(d)


(e)


(0


beyond its reasonable control (including, but not limited to, work stoppages, fires,
civil disobedience, war, terrorist attacks, Acts of God and similar occurrences),
provided that the party experiencing such delay promptly notified the other party
of the delays.


Waiver. No delays or failure by Notable Solutions, Inc. or its business partners
and/or suppliers to exercise any right or remedy will operate as a waiver thereof.
No waiver of any of the provisions of this Agreement for a particular situation
shall be deemed or constitute a permanent waiver of such provision for any other
situation, not shall such waiver constitute a waiver for the same situation if it
should recur.


Severability. If any provision of this Agreement is held invalid by any law, rule,
order or regulation of any government, or by the final determination of any state
or federal court, such invalidity will not affect the enforceability of any other
provisions not held to be invalid.


Entire A.qreement. This Agreement constitutes the entire agreement between the
parties in connection with the subject matter hereof, and supersedes any and all
prior oral or written understandings or agreements as to that subject matter. The
pre-printed terms and conditions contained in any purchase order or other
ordering document submitted with respect to the Software shall have no binding
effect on Notable Solutions, Inc. or its business partners and/or suppliers and
shall not modify this Agreement in any way. No amendment to or modification of
this Agreement will be binding unless it is in writing and signed by a duly
authorized representative of each of the parties.


Delay. Notable Solutions, Inc. or its business partners and/or suppliers will not
be liable for performance delays or for non-performance, due to causes beyond
its reasonable control,


Assi,qnment. You may not assign any rights or obligations hereunder without
prior written consent from Notable Solutions, Inc. or its business partners and/or
suppliers.


(g)


(h)


Name/Mark Restriction. Customer will not register or use any internet domain
name which contains Notable Solutions, Inc. or its business partners and/or
suppliers trademarks in whole, or in part, or any other name which is confusingly
similar thereto.


Indemnity.     Customer will indemnify and hold Notable Solutions, Inc. or its
business partners and/or suppliers harmless from all loss, damage, expense or
liability in connection with its Use of the Software. To the extent Notable
Solutions, Inc. or its business partners and/or suppliers are held legally liable to
Customer under this License Agreement, Notable Solutions, Inc. or its business
partners and/or suppliers’ total and aggregate liability shall be limited to :
U.S.$10,000 or the amount paid to Notable Solutions, Inc. or its business
partners and/or suppliers for the associated Software, whichever is less.
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Nuance Communications, Inc. One Wayside Road Burlington MA 01803
www.Nuance.com


781.565.5000


April 15, 2011


Ricoh America’s Corporation


RE: Nuance Communications, Inc. Authorized Reseller


To Whom It May Concern:


As of the date of this letter, Ricoh America’s Corporation is an authorized reseller of
Nuance Communications, Inc. Nuance products for Ricoh, IKON and Microsoft
Windows hardware and software solutions.


Sincerely,


Robert Weideman
General Manager and Senior Vice President
Nuance Document Imaging Division





