
WEBSITE DEVELOPMENT AGREEMENT

AGREEMENT made January 19, 2004 by and between Phillips & Cohen Associates, Ltd. (hereinafter
referred to as the "Customer" with its offices at 258 Chapman Road, Suite 205 Newark, DE 19702) and
Vincent Fiduccia (hereinafter referred to as the "Consultant" with its office at 1211 N. Regatta Dr. Gilbert,
AZ 85234).

WHEREAS the Consultant has been commissioned to create and design and supply original artwork and
computer files that will serve as a World-Wide Website.

WHEREAS the parties agree the reproduction or the original artwork may be used in merchandise, adjuncts,
packaging, advertising, promotional items, corporate identity items, or manuals of the Customer.

IT IS AGREED AS FOLLOWS:
Customer agrees to pay a fee for the artwork and Website development as follows:
1. Fees and Delivery Schedule.

a. The contract price, unless modified in writing by the parties, consists of the estimate provided to
the Customer and the remainder of the cost. “Remainder of the cost” is defined as any original
features (“estimate”) plus options” (features and/or functions requested by the Customer and priced
separately) plus overage that the Customer has incurred minus any payments already made.
“Overage” is defined as time spent on new elements or requirements introduced into the project by
the Customer during the development and/or testing and revision periods and/or after completion of
the project that have not been estimated in section 1e of this contract as part of the original project or
an option for the project. Overage time is billed at $50.00 per hour in half hour increments.

b. The following are the invoice dates and amounts for this project:

i. An initial payment of $600.00 is required upon signing of this agreement.

ii. A second payment of $1000.00 is required upon delivery of Sections 1-3 of Appendix A.
This delivery date is scheduled for January 31, 2004, and is wholly dependent upon
Consultant receiving the information and materials needed to start developing the site by
January 20,2004.

iii. The remainder of the estimate, $400.00, plus any approved options added and overage
incurred prior thereto will be invoiced upon delivery of the fully developed website once the
site has been tested and is error-free. This delivery date is scheduled for February 9, 2004,
and is wholly dependent upon Consultant receiving the information and materials needed to
start developing the site by January 20, 2004.

c. All delivery dates depend on the timeliness of the delivery of materials and information by the
Customer. In the event materials are not timely delivered by the Customer, then the following
delivery dates are automatically extended by the number of days in which the Customer materials are
late. In the event the Consultant becomes unable to deliver the site on the completion date because of
events outside the control of the Consultant, or If the Customer, after the execution of this agreement,
orders options or creates the necessity for overages, then the Consultant shall give reasonable
assurance of the new completion date and shall fix such date on a reasonable basis. All payments are
non-refundable except in the case of breach by the Consultant (see section 8). All deadlines and
milestones are defined in Appendix A.



d. Payment shall be made as per the terms on each invoice as hereinabove set forth and the
Consultant shall be entitled to reasonable legal fees in the event the services of an attorney are
necessary for collection. Checks or Money Orders must be made out to Vincent Fiduccia and sent to
1211 N. Regatta Dr., Gilbert, AZ 85234-2856. Consultant’s Tax ID is 044-80-7164. All prices are in
United States Dollars. All invoices have seven (7) day terms except for the initial payment, which is
payable immediately upon contract signing.

e. Estimate and options for project:
Please also see Appendix A, which is the proposal reproduced at the end of this document, for the
exact project specifications and timeline.

ESTIMATE ON THE PROJECT: $2000.00

This estimate is based upon the website being hosted on Phillips & Cohen Associates‘s server using
the Apache web server and MySQL database server. This server is considered the “production
server.” This site will be programmed using Perl 5.8, JavaScript 1.2 and HTML 4.0, which will allow
this website to be compatible with the following browsers and versions: Netscape
Navigator/Communicator 4.7 and newer, Microsoft Internet Explorer 4.0 and newer, and AOL 4.0
and newer. The Customer recognizes that because of variations in software, programming languages,
and technologies that it cannot be assumed that the site will be compatible with alternate servers,
earlier versions of software, or technologies or versions of software which had not been released to
the public at the time of this contract. Any change in: the hosting facility including to a facility
running the same software as is specified above, programming languages and versions as specified,
server platform (or newer or older versions of the specified platform), installed server software, or
newer or older versions of installed server software; or other changes by the Customer to the above
specifications may cause the site to require modifications, testing, or setup at additional expense to
the Customer.

This estimate is based upon the Customer providing the materials needed to develop the site as
follows: Text must be given to us already typed in any of the following formats: Portable Document
Format (.pdf), Microsoft Word or WordPad (.doc), ASCII text (.txt), or Rich Text Format (.rtf). Text
can also be pasted into an email, but please note it will most likely lose its formatting. For files with a
lot of bolding, underlining, italics, or tables, please use PDF or Microsoft Word/WordPad formats.
Graphics, photos, and logos should be provided by the Customer digitally in any of the following
formats: JPEG (.jpg), Photoshop (.psd), Tiff (.tif), or EPS (.eps) preferably in 24-bit color at high
resolution and without compression. Photoshop files may include layers. Consultant can only work
with positive photographs, slides, chromes, QuarkXpress documents (.qxd), PageMaker documents,
and other non-approved formats at an extra cost as an option. Materials may be provided on CD-
ROM, sent as attached files to an email uploaded via FTP or web interface.

f. No items, functions, or implementations which are not specifically detailed in the estimate (section
1e), including but not limited to artwork, animations, logo creation, Java, JavaScript, Shockwave,
Flash, audio, video, movies, and other interactive elements, shall be deemed part of the estimate.
Such features and/or functions are to be proposed separately as an option and upon written approval
by the Customer shall become part of this contract. This contract does not provide maintenance or
upgrades. Accordingly, no additional fee will be charged to the Customer for such purposes unless
the Customer details the changes or new functions and both of the parties approve in writing the new
work as an option.

g. Customer has the responsibility of timely providing technical and other information and
documentation as needed by the Consultant and to test the product provided and make written
comments to the Consultant within reasonable time periods as indicated by Consultant. The failure to
provide such timely written information, or test the product, or provide written comment on the
tested produce within those time periods may cause a delay in the completion of the project both with
regard to the completion date and possible interference with other contractual obligations of the



Consultant. Upon reasonable written notice by the Consultant, and upon the failure of the Customer
to comply with the requests for information, testing or comment period, the Consultant may deem the
Customer to be in breach of the agreement, cancel the agreement with the Customer, retain the
monies already paid, and invoice for services rendered to date which shall be paid within ten days of
receipt of the invoice; or the Consultant, at its option, may place the project on “hold,” fix new
contract dates for delivery and completion, and invoice the Customer for the work done to date,
which shall be paid within ten days of receipt of the invoice.

2. Reproduction rights.
a. The Reproduction Rights set forth herein in this Section 2 to the Customer shall take place and be
effective only upon payment in full by the Customer under the terms and time periods of this
Agreement.

b. The services provided by Consultant under this agreement (the "Services") and all materials,
products, and modifications developed by or prepared for Customer by Consultant under this
agreement are for the use of Customer.  Materials, products, and modifications developed may not be
distributed or resold beyond Customer without express written permission from Consultant.

c. The Customer shall also have the right to reproduce the completed artwork as interior illustrations,
appear on merchandise, form a jacket of any packaging or software, on any book or manual thereof
which it may print or publish for the packaging and instruction of the merchandise which it sells or
distributes, in advertising, promotional items, and corporate identity items.

d. Nothing in this Section 2 shall expand the limitations of the Consultant’s warranties pursuant to
section 3 and such warranty runs only to the Customer and is not assignable.

e. Subject to this section 2, to the extent Consultant incorporates any of its intellectual property
owned by it prior to the development of the World-Wide Website into the World-Wide Website, it
hereby grants to Customer a perpetual, fully paid-up and royalty-free, worldwide, non-exclusive
license and right to use, modify, and maintain such intellectual property and all of its derivatives in
the World-Wide Website.

3. Consultant's warranties. The Consultant represents as follows:
a. That the Consultant warrants that the website it has installed pursuant to the specifications in
section 1e shall be free of defects in workmanship for six-months from the date of the final invoice
under this contract. If any failure to conform to this warranty becomes apparent during a period of six
months after date of final invoice, Consultant shall, upon prompt written notice of the defect from the
Customer, repair the website to make it conform to the terms of this contract. Correction in the
manner provided herein shall constitute a fulfillment of all liabilities of Consultant with respect to the
quality of its services and this contract. In the event of options or upgrades subsequent to the final
invoice under this contract, each such option or upgrade shall have its own separate six-month
warranty from invoice under these same terms. This warranty shall not be extended, altered, or varied
except by a written instrument signed by both parties and no such instrument shall be deemed to be a
modification of this warranty unless such writing specifically indicates that it is a modification of the
warranty. This warranty is exclusive and in lieu of and the Customer waives all other warranties,
express or implied, including the warranty of merchantability and fitness for purpose. The obligation
of the Consultant, whether by this warranty, or contract, or any claim of negligence, is limited to the
terms of this warranty, and there is no right of consequential damage to Customer or any third-party.
If complete payment of any invoice is not made pursuant to the terms of this agreement and within
thirty (30) days after a written notice has been sent to the Customer, the obligation of the Consultant
under this warranty is void, while the limitations on the liability of the Consultant still control. In the
event the Customer modifies or alters its Website using a company or service other than the
Consultant, this portion (section 3a) of the warranty is void.



b. If the World-Wide Website content developed or used in connection with the development of the
Website by Consultant becomes the subject of a claim of infringement or misappropriation of a
patent, copyright, trademark, or proprietary right of any third party, or if a temporary restraining
order or other injunctive relief is entered against the use of part of all of such content, Consultant, in
addition to its obligations set forth above, shall use its best efforts to either

i promptly replace such content with compatible non-infringing content; or

ii promptly modify the content to make it non-infringing without materially impairing the
ability to use the content as intended; or

iii promptly protect Customer's right to continue using the content; or

iv if none of the foregoing alternatives is reasonably available to Consultant, promptly pay to
Customer all of the monies paid and costs and expenses incurred by Customer to the
Consultant. This section shall apply only to materials provided by Consultant and not to
materials provided by Customer, who is solely responsible for its inclusion in the site.

c. That the Consultant will create the original artwork and Website except for artwork supplied by the
Customer;

d. That the Consultant has the full and unrestricted right to make this agreement;

e. That the artwork will not infringe upon any copyright or trademark;

f. That it contains no matter contrary to the law;

g. That the Consultant has the right to use the likeness of all the persons depicted in the artwork
where the Consultant has supplied the likeness;

h. That the Consultant will indemnify and hold harmless the Customer from any and all claims
arising there from, including reasonable legal fees.

4. Customer's Warranties. The Customer represents as follows:
a. That all artwork, design, logos, likenesses, or photos or persons as supplied by the Customer are
with proper permission;

b. That any artwork supplied by the Customer does not infringe on any copyright or trademark;

c. That the Customer will indemnify and hold harmless the Consultant from any and all claims
arising there from, including legal fees.

d. That the Customer gives permission to the Consultant to refuse at any time to print or place on the
Internet any copy, photograph, or illustration of any kind that in the Consultant’s sole discretion it
believes is an invasion of privacy, degrading, libelous, unlawful, obscene, pornographic, in bad taste,
or which in the sole judgment of the Consultant is an infringement on a trademark or copyright
belonging to others, without Consultant having any affirmative obligation to review the website for
such infringement.



5. Confidentiality.
a. This Agreement creates a confidential relationship between Customer and Consultant. Information
concerning Consultant's and Customer’s business affairs, vendors, finances, properties, methods of
operation, computer programs, employees, documentation, and other such information whether
written, oral, or otherwise, is confidential in nature. Consultant, Customer, and employees and
consultants of both will adhere fully to this confidentiality agreement. Customer and Consultant will
not disclose any confidential information to third parties without prior written consent of the other
party except as may be required by law.

6. Governing Law.
a. This agreement shall be binding upon the heirs and assigns of the parties and shall be governed by
and interpreted according to the laws of the State of Arizona. Customer submits to the exclusive
jurisdiction of the State and Federal Courts located in Maricopa County, Arizona for any action or
proceeding relating to this agreement and expressly waives any objection it may have to such
jurisdiction or the convenience of such forum. As the bringing of any action or proceeding in another
jurisdiction by Customer would be in breach of this agreement and could be deemed a fraud upon the
court in such foreign jurisdiction, full faith and credit need not be given to such action or proceeding.

7. Entire Agreement.
a. This agreement represents the full understanding between the parties and there is no other
agreement, oral or written, between them, and that this agreement may not be modified without an
agreement in writing signed by the party to be charged.

8. Breach or Cancellation.
a. In the event of any uncured default in payment within ten (10) business days after notice by the
Consultant, the Customer shall be deemed to be in default under this contract. Upon such contract
default, or if the Customer gives notice of cancellation of the contract without any default of the
Consultant, the Consultant is immediately entitled to all payments previously made and to invoice for
all work including overage and options ordered by the Customer to the date of cancellation or breach.
There shall be no right to a refund to any payments already made. Consultant shall be entitled to
reasonable legal fees in the event the services of an attorney are necessary for collection.
Consequential or third-party damages are prohibited.

b. In the event of any uncured default by the Consultant within five business days of notice by the
customer concerning the delivery schedule, the Consultant shall be deemed in default under the
contract and the Customer shall be entitled to a refund of payments made at which time the contract
is cancelled, the work is deemed that of the Consultant, without any warranties by the Consultant.
The Customer shall be entitled to reasonable legal fees in the event the services of an attorney are
necessary for collection. Consequential or third-party damages are prohibited.

9. Completion of Project.
a. The completion of the project by the sending of the final invoice or the earlier "launching" or
sending the project to the live "production server" indicates that all work has been done as per the
contract and any written approved options and overages. Upon such completion date the Customer
agrees that every aspect of the website's appearance and function has been approved by the Customer
and that all work has been done. Any requested changes, modifications, upgrades or new work (other
than warranty work under Section 3a) will be at extra charge to the Customer.



10. Notices.
a. All notices, necessary, or required writings or documents under this agreement shall be delivered
personally or fax received or email delivered, or mailed by certified mail, postage prepaid addressed
to the Consultant and Customer at the addresses set forth herein, the use of any of which may be
deemed to be a writing signed by the party to be charged.

Notice to the Customer:
Phillips & Cohen Associates, Ltd.
695 Rancocas Road
Westhampton, NJ 08060
(Ph) 609-518-9000
(Fax) 609-518-9442
Email: Callen@phillips-cohen.com

Notice to the Consultant:
Vincent Fiduccia

 1211 N. Regatta Dr.
Gilbert, AZ 85234-2856
Email: Vincent@applesolutions.com

11. Headings.
a. Headings used in the agreement are for convenience only and shall not be used to interpret or
construe its provisions.

ACCEPTED AND AGREED:

BY:

____________________________________  ______________________________
(signature)                                                        (signature)

____________________________________  Vincent Fiduccia
(Print Name) Title                                             (Print Name)

_________________________                        _______________________
Date                                                                   Date



Appendix A

Listing of all work to be completed on the website project for Phillips & Cohen Associates, Ltd.:

1. Setup a SSL server with the specifications from Estimate 1e:
a. The ability to have multiple user accounts
b. Permissions will be setup, so that each user will only be able to view their company’s

information and reports.
c. All users must log on before entering the site.  If they are not a valid user they receive an

error message and it is sent back to Phillips & Cohen’s website.
2. Setup a MySQL Database running on the web server:

a. This database will periodically query and synchronize the primary Velocis database for all
the relevant information of companies who can login.

3. Produce a graphical user interface on the front-end of the MySQL database:
a. The interface will incorporate the functionality of the existing web host, including

functionality from the pages Promises, Phones, Reviews, All in Progress, and Completed.
b. Final interface resolution will be 800 by 600, and top left justified. The interface should

blend with what has been done on the Phillips & Cohen’s main website to date. The color
palette for the interface will match the standards set prior by the client; company’s main
colors are “burgundy” and “cream”.

c. The website's header will include the title Phillips & Cohen Client Portal, Phillips & Cohen's
logo, and have three (3) main interface buttons:  Home (links back to Phillips & Cohen’s
main site),  About Us (links to the About page on Phillips & Cohen main website), and
Contact Information (links to the Contact page on the Phillips & Cohen’s main website).

d. The interface will also occupy the left side of the screen, which will contain the information
of the company that a given user belongs to. This information includes: logo, name, address,
phone number, and below this information will be the buttons which will allow a given user
to connect to the database; these buttons include: “Static Reports”, “Query Reports”, “Call
Monitoring”, “Search”, and “Submit Information”. These buttons will open up submenus
and/or link directly to the web page(s) described below.

 i. Static Reports: Phillips & Cohen will create these reports and the Consultant will
setup the links to these reports only.

 ii. File upload:  This will allow users to upload files through the web interface onto the
Phillips & Cohen server, and other users from the same company to download them.

 iii. Query Reports: The system will produce 8 different reports;  These will be based on
the 8 sample reports comprising Appenix B. The information needed to setup these
reports must be provided by Phillips & Cohen.  Reports can be run manually or
automatically scheduled, and can be viewed and saved to .tsv files suitable for
reading in Excel.

 iv. Search: This will allow a given user to search by account ID, File #, SSN, Name, or
Contract Types.

1. Contract Types: Need to be able to drill down deeper into promises, phones,
reviews, all in progress and completed.

2. Each record found would include a button which leads to the edit record
section. Where a user will be able to edit contact information or financial
transactions.



 v. Submit Information: There will be submit information pages. One will be submit
contact information, and the other will be submit financial transactions.

1. Contact Information: This will allow a given user to add a new record with
these fields: Class, type, name, DOB, SSN, date listed, contact, home
number, and work number.

2. Financial Transactions: This will allow a given user to add or edit a record
with these fields: Type, description, date posted, agency, direct payment,
commission, and operator.

e. Each debtor record will contain these fields: Name, address, email, social security number,
contact person, home phone, cell phone, work phone, place of employment, and other: bank,
branch, user1, user2, account number, file number, mode, status, date file last worked, date
listed, date charged, date delinquent, date promised, date of last payment, % rate, principal,
interest, fees, paid, adjustments, and any notes on or about the account.

4. Additional items to be completed after the initial deadline:
a. Call Monitoring: This will be a list of audio recordings, which allows Phillips & Cohen users

to upload pre-encoded audio files so that users can click and listen.
b. Additional output of query reports from 3diii in PDF format.

Timetable:
January 20th: All information necessary to setup the server must be delivered to Vincent.
January 21st: SSL server setup
January 21st: MySQL database setup
January 22nd: Velocis communication setup
January 22nd: All query report information need to be delivered to Vincent.
January 26th: All static reports need to be uploaded and there location given to Vincent.
January 26th: Approved Interface completed
January 29th: Beta Testing
January 31st: Delivery and sign-off of items 1-3
February 9th: Delivery and sign-off of item 4

Appendix B

8 Reports will be produced by the system according to the following 8 samples:


