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SOFTWARE MAINTENANCE AGREEMENT

This Software Maintenance Agreement ("Agreement") is made and entered into and effective

this ___ day of _____, 20__ (“Effective Date”) by and between and Ingersoll Rand Company through its Security Technologies Sector, with offices at 11819 N. Pennsylvania Street, Carmel, Indiana 46032 USA (“IR") and [insert name of company], having offices at [insert address of company]  ("Client"), which are each designated a “Party” and collectively the ”Parties.” 
         WHEREAS, IR or an authorized dealer of IR has provided to Client certain software as specified in Exhibit A of this Agreement ("Covered Software") pursuant to a separate software license agreement between the Parties (the "License Agreement"); and 
         WHEREAS, Client wishes to have IR provide maintenance and support services pursuant to the terms and conditions of this Agreement;

        NOW, THEREFORE, the Parties agree as follows:

I.       INCORPORATION OF DOCUMENTS

         The following documents are attached hereto and, by this reference, incorporated in this Agreement:

        Exhibit A                 Covered Sites, Software & Configuration

        Exhibit B                 Authorized Client Contacts

        Exhibit C                 Services and Fees
        Exhibit D                 Annual Holiday Schedule
II.      COVERAGE

         During the term of this Agreement, IR agrees to provide maintenance and support services for the Covered Software operating at the site(s) and on the hardware configurations listed in Exhibit A ("Maintenance Services"). Unless specifically listed in Exhibit A, Section II, Covered Software does not include hardware vendor operating systems and other system software, Client-developed software, and third-party software (except any third party software embedded in the Covered Software) 
III.     DESCRIPTION OF MAINTENANCE SERVICES

         A. Support Services. During the term of this Agreement, IR will provide the services described herein so as to maintain the Covered Software in good working order, keeping it free from material defects so that the Covered Software shall function properly and in accordance with the accepted level of performance as set forth in the License Agreement. 
(1) Service Response. IR will make available to Client a telephone number (the "Schlage Commercial Electronics Technical Support” (SCETS)) for Client to call requesting service of the Covered Software. The SCETS operates with a two (2) hour response time during business hours, 8:00 a.m. to 8:00 p.m., Monday through Friday Eastern Standard Time (EST). The  SCETS will be closed and no support will be provided for all IR Holidays as referenced in Exhibit D.  Extended coverage is available for an additional fee. Extended coverage is provided with a six (6) hour response time from 8:00 p.m. to 8:00 a.m. Monday through Friday EST and all day Saturday, Sunday and Holidays.  

B. Maintenance Services. During the term of this Agreement, IR will maintain the Covered Software by providing software updates and enhancements to Client as the same are offered by IR to its licensees of the Covered Software under maintenance generally ("Updates"). All software updates and enhancements provided to Client by IR pursuant to the terms of this Agreement shall be subject to the terms and conditions of the License Agreement between the Parties. Updates will be provided on an as-available basis and include the items listed below:

                  (1) Bug fixes;

                  (2) Enhancements to market data service software provided by IR to keep current with changes in market data services or as IR makes enhancements;

                  (3) Enhancements to keep current with the current changes to available Microsoft based computer environments.
                  (4) Performance enhancements to Covered Software.

                  (5) Updates do not include:

                           (a) Platform extensions including product extensions to (i) different hardware platforms; (ii) different windowing system platforms; (iii) different operating system platforms; and 
                           (b) New functions such as (i) new functionality or data infrastructure; (ii) new data feeds; (iii) new applications; and (iv) new presentation tools.

         Updates will be provided in machine-readable format and updates to related documentation will be provided on CD or via an FTP Site. Duplication, distribution and installation of Updates is the responsibility of Client. If requested, IR will provide on-site assistance in the installation of Updates on a time and materials basis, plus expenses.

         IR will provide support services for previous releases for a minimum period of twelve (12) months following the general availability of a new release or software update. After this time, IR shall have no further responsibility for supporting and maintaining the prior releases.

         IR assumes no responsibility for the correctness of, performance of, or any resulting incompatibilities with, current or future releases of the Covered Software if the Client has made changes to the system hardware/software configuration or modifications to any supplied source code which changes effect the performance of the Covered Software and were made without prior notification and written approval by IR. IR assumes no responsibility for the operation or performance of any Client-written or third-party application.

         D. Services Not Included. Maintenance Services do not include any of the following: (1) custom programming services; (2) on-site support, including installation of hardware or software; (3) support of any software not Covered Software; (4) training; (5) out-of-pocket and reasonable expenses, including hardware and related supplies; or (6) any other activity set forth in Articles IV through VI of this Agreement.

IV.      TIME AND MATERIALS SERVICES

         A. For Non-IR Problems. In the event that Client notifies IR of a problem experienced by Client in connection with the operation of the Covered Software, IR shall evaluate the issue and generate  a cost estimate. If the cause of such problem is not an error, defect or nonconformity in the Covered Software, Client shall compensate IR for all work performed by IR in connection therewith, on a time and materials basis at IR's then current standard rates as shown in Exhibit C, unless otherwise agreed by the Parties in writing at the time, plus expenses. 
         B. For Non-IR Software. Upon request and reasonable notice from Client, IR will provide assistance in the installation of non-IR software on a time and materials basis, plus expenses. Non-IR software consists of any software not specifically listed in Exhibit A, Section II, including the following:

                  1. New releases and updates to hardware vendor operating systems and other system software not listed in Exhibit A;

                  2. Client-developed software; and

                  3. Third-party software (except third party software embedded in the Covered Software).

V. ACCESS

         Software Maintenance is conditioned upon provision by Client to IR of reasonable appropriate access to the system(s) running the Covered Software, including, but not limited to, passwords, system data, file transfer capabilities, and remote log-in-capabilities. IR will maintain security of the system and use such

access only for the purposes of this Agreement and will comply with Client's standard security procedures. Information accessed by IR agents or employees as a result of accessing Client's system shall be deemed confidential information pursuant to the terms of the Software License Agreement executed concurrently between the Parties hereto.

         Client shall also use commercially reasonable efforts to provide an active voice telephone line at each site which is available continuously when required for support access.
VI. Training

         The annual maintenance agreement entitles the Client to have one person attend the SMS User Administration Class.
VII.    PROBLEM REPORTING AND TRACKING PROCEDURES

         Client may use the services described herein only by making reference to the authorized support Agreement number. All such reports and requests will be made through the authorized individuals (up to two (2) per site), designated by Client in Exhibit B, who may be changed by Client from time to time by written notice to IR. 

VIII. FEES

         A. Maintenance Fees. Fees for Maintenance Services provided under this Agreement are contained in Exhibit C. Any time a site or software package is added or deleted from Exhibit A, IR will automatically adjust and/or amend Exhibit A and Exhibit C accordingly. 
         Rates will be reviewed and adjusted accordingly when another site is added and/or the workstation/server base increases (i.e., added equipment and/or installed software) and/or software to be supported exceeds the Covered Software.

         B. Expenses. Client agrees to reimburse IR for reasonable expenses related to the performance of services not covered by the agreement. Expenses may include, but are not limited to, charges for materials, freight, travel (including lodging and associated expenses), printing and documentation, and other out-of-pocket expenses reasonably required for performance. 
IX. PAYMENT

         A. Maintenance fees  will be invoiced annually, thirty (30) days in advance of the year. 

         B. The charges for time and materials services and any expenses as described in this Agreement will be invoiced each month for charges (services, material and expenses) incurred in the previous month.

         C. All undisputed invoices shall be due and payable within thirty (30) days of the date of the invoice. A service charge of 1.5% per month or the lawful prevailing rate, whichever is lower, will be applied to all invoices which are past due. Such charges shall apply from the date Client is notified that the amount is past due.

X.      SUPPORT AGREEMENT NUMBER

For purposes of problem notification, it is necessary for Client to utilize the Agreement Number shown on page 1 of this Agreement.

XI.     EXCLUSION OF LIABILITY

         IR MAKES AND CLIENT RECEIVES NO WARRANTY EXPRESS OR IMPLIED AND

THERE IS EXPRESSLY EXCLUDED ALL WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. CLIENT ACKNOWLEDGES AND AGREES THAT THE MAINTENANCE FEES AND OTHER CHARGES WHICH IR IS CHARGING UNDER THIS AGREEMENT DO NOT INCLUDE ANY CONSIDERATION FOR ASSUMPTION BY IR OF THE RISK OF CLIENT'S CONSEQUENTIAL OR INCIDENTAL DAMAGES OR OF UNLIMITED DIRECT DAMAGES. ACCORDINGLY, IR SHALL HAVE NO LIABILITY WITH RESPECT TO ITS OBLIGATIONS UNDER THIS AGREEMENT FOR CONSEQUENTIAL, EXEMPLARY, OR INCIDENTAL DAMAGES, EVEN IF IT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. EXCEPT IN THE CASE OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, IN NO EVENT SHALL IR BE LIABLE HEREUNDER TO CLIENT FOR CUMULATIVE DIRECT DAMAGES IN ANY AMOUNT GREATER THAN THAT PAID BY CLIENT TO IR UNDER THIS AGREEMENT AS A MAINTENANCE FEE FOR THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE ACCRUAL OF THE CAUSE OF ACTION.

XII. TAXES

         Client shall, in addition to the other amounts payable under this Agreement, pay all sales and other taxes, national, state, or otherwise, however designated which are levied or imposed by reason of transactions contemplated by this Agreement, except those which arise as a result of income, including withholding taxes or similar deductions. Without limiting the foregoing, Client shall promptly pay to IR an amount equal to any such items actually paid, or required to be collected or paid by IR.

XIII. GENERAL
A.  Notice.  All notices, consents and other communications hereunder must be in writing and will be deemed to have been duly given when delivered personally, or one (1) business day after being sent by a nationally-recognized overnight courier with package tracking capabilities, or three (3) business days after being sent postage prepaid by certified or registered mail, return receipt requested.  Notice that is delivered via facsimile or electronic mail is sufficient to meet the notice requirement, provided it is: (i) confirmed as received by the other Party, or (ii) an original copy follows it, as set forth above, in a timely manner.  All notices should be sent to the following addresses and indicated contacts: 


IR:


Ingersoll-Rand Security Technologies Sector






11819 N. Pennsylvania Street





Indianapolis, Indiana  46032





Attention:  Angel Shelton, VP & General Counsel


Client:


_____________________________





____________________________





_____________________________





_____________________________
B.  Severability of Provisions.  Should any part of this Agreement be declared invalid by a court of law, such decision shall not affect the validity of any remaining portion which shall remain in full force and effect as if the invalid portion was never a part of this Agreement when it was executed.  Should the severance of any such part of this Agreement materially affect any other rights and obligations of the Parties hereunder, the Parties hereto will negotiate in good faith to amend this Agreement in a manner satisfactory to the Parties.

C.  Construction. The provisions of this contract shall be construed and governed in accordance with the English language. The division of this Agreement into subsections and the insertion of headings are for convenience of reference only and shall not affect its construction or interpretation.  The Parties agree that any rule that language is strictly construed against the drafter of such language is inapplicable to this Agreement.

D.  Non-Assignability.  Neither Party hereto shall, directly or indirectly, assign or purport to assign this Agreement or any of its rights and obligations in whole or part to any third party without the prior written consent of the other Party.

E.  Amendment.  This Agreement shall not be amended, modified or altered, except in writing, duly accepted and executed by both Parties.

F.  Compliance.   Each Party agrees to comply with all applicable U.S. export control laws and regulations, specifically including, but not limited to, the requirements of the Arms Export Control Act, 22 U.S.C. 2751-2794, including the International Traffic in Arms Regulation (ITAR), 22 C. F. R. 120 et seq.; and the Export Administration Act, 50 U.S.C. app. 2401-2420, including the Export Administration Regulations, 15 C.F.R. 730-774; including the requirement for obtaining any export license or agreement, if applicable. Without limiting the foregoing, each Party agrees that it will not transfer any information it receives from another Party that constitutes an export controlled items, data, or services, to include transfer to foreign persons employed by or associated with, or under contract to that Party or any Party's companies, without the authority of an export license, agreement, or applicable exemption or exception.

G.  Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the state of Indiana, exclusive of any provisions of the laws of Indiana that provide a choice of law or choice of venue other than Indiana.  The UN Convention on the International Sale of Goods shall not apply to this Agreement.

H.  Attorney Fees.  In all Disputes, the prevailing Party is entitled to recover its reasonable attorney fees (including, if applicable, reasonable charges for in-house counsel), court costs and other legal expenses from the non-prevailing Party.

I.  Execution. To facilitate execution, this Agreement may be executed in as many counterparts as may be required to reflect all Parties’ assent; all counterparts shall collectively constitute a single agreement.  A legible facsimile signature that can be authenticated will constitute an original and binding signature of a Party. 

J.  Entire Understanding.  This Agreement constitutes the exclusive and entire agreement between the Parties with respect to its subject matter, and as of the Effective Date, supersedes all prior or contemporaneous agreements, negotiations, representations and proposals of any kind, whether written or oral, either express or implied, relating to this subject matter.  This Agreement includes and integrates any properly executed attachments, including the exhibits and any Statements of Work or addenda.   

XV.      TERM AND TERMINATION

         The term of this Agreement shall be for one (1) year. Software Maintenance service shall commence upon the receipt of this signed and dated document and will be. renewable on a year-to-year basis until terminated (i) by Client in the event the Covered Software is taken out of service and upon sixty (60) days' notice to IR; (ii) by either Party upon sixty (60) days' notice prior to the expiration of the original agreement or any subsequent one-year (1-year) renewal term; (iii) by either Party upon a default of the other Party, such default remaining uncured for thirty (30) days from the date of written notice from the non-defaulting Party to the other specifying such default; (iv) upon the bankruptcy or insolvency of IR; or (v) the License Agreement is terminated. Upon such termination, IR shall refund to Client a portion of the maintenance fee prorated to reflect the date of termination and neither IR nor Client shall have any further obligations hereunder.
         IN WITNESS WHEREOF, each Party has caused a counterpart of the original of this Agreement to be executed as of the date first written above by its duly authorized representative.

[INSERT COMPANY NAME]                      Ingersoll Rand Company through its 






Security Technologies Sector
Signed: ________________________             Signed: ___________________________

Print Name: ____________________             Print Name: _______________________

Title: __________________________            Title: ____________________________

Date: __________________________             Date: _____________________________

EXHIBIT A
COVERED SITES, SOFTWARE AND CONFIGURATION

A.       Covered Sites.

          This Agreement covers the following Client sites

B.       Covered Software.

         This Agreement covers the following software components at each site listed in Exhibit A, Section A:

C.       Covered Configuration.

         This Agreement covers the following configuration:

         _______ workstation licenses of Covered Software purchased by

         Client and installed on __________ workstations.

D.       Update Distribution Point.

         Updates to software and documentation shall be distributed as per the

         terms of the Agreement to the following Client distribution point:

         Address: _____________________________________________

         Contact: _____________________________________________
E. Schlage Authorized Distributor or Dealer

         Address: _____________________________________________

         Contact: _____________________________________________
EXHIBIT B
AUTHORIZED CLIENT CONTACTS

For purposes of this Agreement, the following individuals shall be designated

per site as the authorized Client support contacts:

SITE #1 at ___________________________________:

Name                              Title                       

     Phone #

 Contact: ____________________    ________________________   __________________

 Contact: ____________________    ________________________   __________________

SITE #2 at __________________:

Name                              Title                       

     Phone #

 Contact: ____________________    ________________________   __________________

 Contact: ____________________    ________________________   __________________

SITE #3 at __________________:

Name                              Title                       

     Phone #

 Contact: ____________________    ________________________   __________________

 Contact: ____________________    ________________________   __________________

EXHIBIT C

SERVICES AND FEES

A.       Maintenance Fee

Maintenance Services for the applications and configuration listed in Exhibit A will be provided for a fee of $____________ per year for the first year of this Agreement (“Maintenance Fee”). This fee will be adjusted at each anniversary date of this Agreement to the then current pricing. Should additional software be licensed and installed at the Covered Site(s), the fee will be adjusted to reflect the additional software.

B.      Billable Per-Call Support

The labor rate for support on a per-call basis for use of the SCETS seeking per-call support, is $______ per hour with a two (2) hour minimum.  
The above rates are subject to change from time to time at IR's sole discretion.
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