AGREEMENT

This agreement made this 6th day of October, 2008, between G.A. Wright Marketing, Inc, the contractor, a Colorado company, (hereinafter “Wright”) of 10325 E. 47th Ave, Denver, Colorado 80238, and Syntax:8080, L.L.C., an independent company (hereinafter “Vendor”).

In consideration of the mutual promises and covenants of the parties as herein contained, the parties hereto agree and contract as follows:

1) Wright is a direct response agency.

2) Vendor is a web development, graphic design, and software development company.

3) Wright desires to retain Vendor from time to time
 to produce for Wright graphic design, website design, email design, website development, software development, and other design and technical work. Vendor is desirable of providing Wright with such services pursuant to this Agreement.

4) From time to time, Wright shall submit in writing a request for services or products to be developed or provided by Vendor. Vendor shall return a written quotation of the hours required to complete the work and the cost of such work. Wright shall issue a numbered Purchase Order to Vendor describing the requested work in detail, including any system requirements, layouts, work scope, payment terms, delivery dates, and such other matters that are pertinent. Work may be billed at an hourly rate, or it may be paid based upon an agreed-upon quantity of work hours. The payment schedule and terms shall be defined in the Purchase Order. The terms of this Agreement and those contained on the Purchase Order are controlling for each purchase from Vendor, who agrees not to start work on any Wright work until Vendor has received a numbered Purchase Order from Wright. Vendor further agrees that the said Purchase Order number shall be referenced on all correspondence between the parties
.

5) In some cases, work shall be paid partially over time according to mutually agreed-upon “milestones,” detailed in the Purchase Order. Under these payment terms, Wright may, at its discretion, terminate the purchase order at or before the completion of a given milestone. In this case, Wright shall be responsible for paying for all completed milestones and then pay the lesser of the next milestone payment or for the actual hours worked at the normal hourly rate.

6) Vendor shall provide any required time spent in discovery for the purposes of estimating the scope of work at no charge.

7) Wright agrees to commit to contracting a total of 1,000 hours of work by Vendor between October 1, 2008 and October 1, 2009. In light of the quantity of work committed to by Wright, Vendor agrees to provide its services at the discounted rate of $75 per hour of work
.

8) This work shall include, but is not limited to the following projects:

a) The development of the GA Wright Casino Marketing website

b) The development of customized “widgets” for the Santa Ana Star Casino Website’s portal

c) The development of a number of email newsletter templates and landing pages for Wright and its clients

d) Integration of web-based customer service tools into the Santa Ana Star Casino website

9) Vendor estimates the above work to require 750 hours of work. Wright has estimated that it shall require an additional 250 hours of work based on projections of future web development and design needs beyond those listed above. These estimates are not final, and Purchase Orders shall be the definitive record of agreed upon scope, hours and price of work. 

10) If at any time throughout the term of the Agreement it becomes evident that Wright shall need substantially fewer hours or that Wright shall need substantially more, Wright retains the right to re-negotiate the terms of the Agreement. Contrarily, if Vendor is unable to provide sufficient hours of work for Wright, or if Vendor estimates that the proposed work substantially exceeds the contracted hours, Vendor has the right to re-negotiate the terms of the agreement
.

11) Vendor shall be responsible for all travel, food, living expenses, and other expenses incurred by Vendor in the performance of this Agreement. In addition, Vendor shall be responsible for providing any supplies, tools, equipment or machinery to perform this Agreement to include but not limited to computers, software, office equipment, telephone, advertising and layout design tools.

12) Production schedules shall be established and adhered to by Vendor and Wright, provided that neither shall incur liability or penalty for delays due to state of war, civil disorder, fire, labor troubles, strikes, accidents, energy failures, equipment breakdowns, delays of suppliers or carriers, action of government or civil authorities, or acts of God or other causes beyond the control of Vendor and Wright.

13) Vendor agrees to deliver code and markup that is functional to the specifications defined in the purchase order in addition to the following specifications: 

a) All code and markup should be reasonably commented and otherwise documented to the degree necessary for a different developer or designer to continue to develop, modify, or otherwise make use of the delivered code and markup. As a general guideline, code should contain a detailed descriptive comment for each method, variable, and function.

b) Vendor agrees to provide code and markup that is consistent with industry standards, including but not limited to the standards set forth for markup and CSS by the Worldwide Web Consortium insofar as it is reasonable to do so. Programming code should follow industry practices and patterns, especially as pertains to coding standards for specific frameworks and systems used in the course of development.

c) Websites and related code developed by Vendor should act and display properly and identically in Internet Explorer versions 6.5 through 7, Mozilla Firefox version 2 and 3, and Safari versions 2 and 3 to the degree that it is possible to do so. Any content that makes use of internet plug-ins such as Adobe Flash or Apple QuickTime should work properly and identically in versions of these plug-ins that have been in use for the past three years to the degree that it is possible to do so.

d) Email templates should act and display properly in major email clients including Hotmail, Windows Live Webmail, Yahoo Mail, Gmail, AOL email, Microsoft Outlook 2002/XP and greater, Microsoft Outlook Express 2002/XP and greater, Windows Vista Mail, Apple Mail v10.3 and greater, and Mozilla Thunderbird v2 and greater to the degree that it is possible to do so.

e) Database designs shall be consistent with industry standards, including adherence to third normal form wherever possible. Database layouts shall be diagrammed and documented to the degree necessary for a different developer or designer to continue to develop, modify or otherwise make use of the delivered databases.

f) All programs, databases and websites shall be consistent with industry standards for security including but not limited to protection from cross site scripting, injection attacks, and automated form submissions and other “spam bot” attacks.

g) Image files, layouts, and other design and desktop publishing materials shall be provided in a format compatible with Adobe Photoshop, Adobe InDesign or Adobe Illustrator format version CS2 or as directed. Vendor shall store and provide on request website images in the original Adobe Photoshop or Illustrator format, as well as in a web-optimized format.

h) Any Flash content shall be provided both as compiled and un-compiled Flash documents.

14) Vendor will adhere to industry best practices to ensure the reliability of the development and design processes, including but not limited to the following.

a) Vendor shall use a source control system or otherwise ensure that older versions of code and markup are recoverable.

b) Vendor shall meet industry standards for computer security, backups and virus protection to ensure that code and other materials under active development shall be available and recoverable even in the case of computer viruses, accidents, system failures, flood, fire, or other disasters.

c) Vendor shall restrict active development work to one or more development instances of applications. In no case shall a modification to source code or markup be made directly to a production site prior to deployment in the development environment and successful testing thereof without express consent by Client. Wright shall provide such a development environment if requested by Vendor, or Vendor may use its own servers if acceptable to Wright. Wright may require custom domain names to be used for development instances of the site that maintain appropriate branding for Wright. In either case, Vendor will not restrict access by Wright to any in-progress files, materials, servers, logins and passwords, or databases.

15) Because Wright shall be providing information to Vendor that is confidential and proprietary, Vendor agrees that it shall not, either directly or indirectly, at any time after the date of this Agreement, disclosure any Confidential or Proprietary Information or the existence of this Agreement or any Purchase Orders submitted by Wright to Vendor to any third party or use the Confidential or Proprietary Information other than for the purpose described in this Agreement and the Purchase Orders issued pursuant to this Agreement. Confidential information does not include information which (i) is or becomes part of the public domain other than as a result of disclosure by Wright (ii) becomes available to Vendor on a non-confidential basis from a source other than Wright provided that source is not bound with respect to the information by a confidentiality agreement with Wright or (iii) can be proven by Vendor to have been in its possession prior to the disclosure of the same by Vendor.

16) Insamuch as Wright shall be providing Vendor with information concerning Wright’s customers, Vendor agrees that the form, design, copy and material content that Wright provides Vendor to be used in connection with Vendor’s work for Wright and Wright’s clients is owned by Wright and may not be reproduced or used by Vendor without the permission of Wright. Further, Vendor agrees not to solicit business from these customers that are competitive with the service Wright provides.

17) Certain confidential information shall be supplied by Wright to Vendor required to fulfill the terms of the Agreement, including but not limited to proprietary data, practices, procedures, methods, customer lists, employee information, contractor information, source code, designs and layouts, passwords, pricing procedures, and all other information, including letters of recommendation, acquired through Vendor’s association with Wright or its clients. Vendor agrees not to copy the content or design of these materials or to use these materials in any way not specifically authorized by Wright. Vendor agrees to return expeditiously all material and any copies upon request of Wright.

18) Wright owns all right, title and interest in and to its Intellectual Property Rights, including any Content, Layouts, Databases, and Source Code used or provided by Wright. Wright hereby grants to Vendor a license to use, modify, and display these materials for purposes of fulfilling its obligations to Wright. 

19) All websites, layouts, source code, software, database designs and other creative works that are developed by Vendor in fulfillment of this contract are developed with the authorization of Wright, and its software copyrights belong to Wright. Tools and techniques developed or learned in the fulfillment of the Agreement remain the property of Vendor as do all copyrights and patents thereof.

20) Vendor may use certain proprietary or open source technologies and source code in the course of fulfilling the Agreement. Wright is responsible for maintaining appropriate confidentiality, copyright and licensing terms in its use of the above-mentioned technologies. Any technologies that are integrated with end-products supplied by Vendor to Wright that are proprietary or open source must be disclosed prior to their integration. 

21) Proprietary technology pertaining to the software is protected by copyright law and international treaties. Wright may not reverse engineer, decode, or decompile this part of the software, except where the law provides that Vendor may not prohibit such actions.

22) Wright may request of Vendor source code, layouts, database designs and other items and intellectual property developed in fulfillment of the Agreement at any time. Vendor agrees to expeditiously return all such materials and copies at the request of Wright. Likewise, administrative logins and passwords, website addresses, host servers, domain names and other such necessary components of the products and services developed pursuant to this Agreement shall be made available to Wright upon request.

23) Regular communication between Wright and Vendor by telephone, instant messaging, email or other mediums pursuant to the Agreement shall be non-billable by Vendor. Wright agrees to limit such communication so that it does not substantially interfere with Vendor’s ability to fulfill this Agreement. Vendor and Wright shall make appropriate staff available for a weekly conference when deemed necessary by either party. 

24) Vendor shall make use of appropriate project management, task management, and project communication methods deemed appropriate by Wright provided such methods do not impair Vendor’s ability to complete their work
.

25) Without the written consent of both parties, neither Vendor nor Wright shall disclose its relationship with the other, issue press releases describing their relationship or in any other way publicize Wright’s contracting for Vendor’s services
. 

26) Vendor shall have the unilateral right to set his own work hours, to control the means by which this Agreement is performed, and to hire employees of his own choosing to assist in the performance of this Agreement. Vendor shall have the absolute control over such employees including the right to hire and fire. Vendor agrees and acknowledges that Wright is not a party to any employment agency or contractual relationship that Vendor enters into with third parties.

27) Vendor specifically reserves the right to provide services to other businesses or to engage is other business activities not governed by this Agreement in a manner not in violation of or in conflict with any terms of this Agreement.

28) Nothing contained herein shall create any association, partnership, joint venture, or relationship as principal and agent between the parties hereto; it being understood that the parties are with respect to each other independent contractors, and neither party shall have any authority to bind the other or the other’s representatives in any way and shall not bind itself out to any third party as having authority.

29) This Agreement may be terminated for cause by giving the offending party seven
 days notice. It may be terminated without cause by giving sixty days written notice to the party to be terminated
. The contract may also be terminated or amended at any time with the consent
 of both parties.

30) Vendor agrees that it shall indemnify Wright for any losses caused by acts of Vendor, its agents, or employees in the performance of this Agreement regardless of whether such acts are intentional, reckless, negligent or accidental. Vendor further agrees to indemnify Wright for any losses cause by Vendor’s failure to perform this Agreement in a professional manner. Vendor further agrees to indemnify Wright for any losses, including fines and penalties, caused by Vendor’s failure to adhere to the terms of this Agreement, including, but not limited to copying the content or design of any Wright materials or to use these materials in any way not specifically authorized by Wright.

31) Vendor shall indemnify and hold Wright harmless from any and all loss, cost, expense and damages including court costs and reasonable attorney fees on account of any and all manner of claims, demand, actions and proceedings that may be instituted against Wright on the grounds alleging work performed by Vendor for Wright violates and copyright or proprietary right of any person or that it contains any matter that is libelous or obscene or scandalous or invades any person’s right of privacy or other personal rights or violates any other law to the extent that Vendor contributes to the matter
.

32) Wright agrees that it shall indemnify Vendor for any losses caused by acts of Wright, its agents, or employees in the performance of this Agreement regardless of whether such acts are intentional, reckless, negligent or accidental. Wright further agrees to indemnify Vendor for any losses cause by Wright’s failure to perform this Agreement in a professional manner. Wright further agrees to indemnify Vendor for any losses, including fines and penalties, caused by Wright’s failure to adhere to the terms of this Agreement

33) Sections 15, 16, 17, 18, 19, 20, 21, 25, 30, 31 and 32 shall survive the termination, for whatever reason, of this agreement.

34) This Agreement is valid when signed by authorized officers of Wright and Vendor. This Agreement shall be governed and construed under the laws of Colorado; and sole jurisdiction over this Agreement, the parties thereto, and any matter arising from the dealings of the parties shall be in Colorado with venue in Denver County. If any portion of this Agreement is declared illegal, void or otherwise unenforceable, the remainder shall be enforceable.

35) Vendor represents that he has read and understands each provision of this Agreement and has freely and voluntarily entered into it.

36) IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first above written.

	GA Wright Marketing, Inc.

By: ____________________________________

Name Printed: ___________________________

Title: __________________________________

Date: _________________________________
	Syntax:8080, L.L.C.

By: ____________________________________

Name Printed: ___________________________

Title: __________________________________

Date: _________________________________
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