Carrier World Wide Web Server 


Attachment A


Schedule of Progressive Payments:





The fee for development and implementation of the Carrier World Wide Web Server as defined in Exhibit A will be payable in accordance with the following schedule of  progressive payments.  Upon Carrier's written notification of acceptance of a development deliverable, Sage may issue an invoice for the progressive payment associated with the deliverable.  The progressive payment for a deliverable is specified as a percentage of the aggregate development fee of $281,000.





Scheduled Milestone/Deliverable		Progress Payment		Time frame (t)





Purchase Order Execution				25%			Project Commencement





Design Review and Approval			15%			+ 30 days





Prototype Review and Approval			15%			+ 50 days





Public Launch of Carrier  Web Server		45%			+  60 days








(t)  The time frames are expressed in estimated business days from execution of the Purchase Order and are dependent in part upon Carrier's timely  response to information/data requests and  development reviews and approvals.





Project Management





Sage shall manage and perform the development and implementation work in accordance with a formal project plan developed and mutually agreed to by Carrier and Sage. The project plan will include the identification of the appropriate milestones as defined in the Schedule of Progressive Payments.





Proprietary Rights





Carrier shall retain ownership of all applicable rights in patents, copyrights, trade secrets, and other confidential and proprietary information, trademarks, and any other intellectual property rights in the informational contents of the Carrier World Wide Web Server such as algorithms, product data, customer and employee data, marketing data, financial data, etc.





 Carrier  will have full and perpetual right to use and/or modify all non-commercially available, licensed and maintained  "code" used to deliver and support the functionality of the Carrier World Wide Web Server as defined in Exhibit A and hosted at a Carrier owned  or contracted web site.  Carrier will not have the rights to market this "code" with or without modifications in any fashion or to distribute or replicate  this "code" for other web sites with the exception of  any Carrier owned or contracted mirrored web sites.








(2)





Sage retains the perpetual right to reuse any and all "code" used in support of the Carrier World Wide Web Server except for the development and/or  support of web sites for the following Carrier competitors:





1)  York International Corporation   


2)  The Trane Company


3)  Sneider General   (sp?)


4)  Thermo King      (sp?)


Project Termination





Either party may terminate this Agreement upon written notice to the other party to be effective as of the  date the formal notice is delivered.  If canceled by Carrier, compensation is due for approved services and purchases up to the time of cancellation.  In the event of cancellation by Sage, all design and development documentation and "code", as defined in Propriety Rights,  for  the Carrier World Wide Web Server in  existence at the time of cancellation will be delivered to Carrier. These conditions of termination will be executed within fifteen (15) days after  formal notice
