STATE OF OHIO ) IN THE COURT OF COMMON PLEAS

CUYAHOGA COUNTY ) CASE NO.: 511012

AUTOMATED SOLUTIONS CORP.,
Plaintiffs
OPINION & ORDER

V.

PARAGON DATA SYSTEMS, INC.

Defendants

William J. Covyne, J.:

In Court and on the record both parties waived a jury and tried the case to the bench.
Certain facts are stipulated. They are attached and incorporated hereto. According to applicable
law and the findings of this Court, judgment is entered as follows:
1. The parties entered into a contract on June 21, 2001 that provided for the development of
software (Exhibit 3). Pursuant to the contract, the parties jointly owned the software.
2. Parties then contracted with the Chicago Tribune to provide the software to the Tribune.
Plaintiff claims that the Defendant was not a party to the Plaintiff’s contract with the Chicago
Tribune (Exhibit 33, executed August 22, 2001). However, Defendant signed the agreement.
Moreover, the Chicago Tribune contract states that both the Plaintiff and the Defendant jointly
owned the software.
3. Plaintiff alleges that the Defendant failed to make payments required by the June 2001
contract. However, the parties signed a scttlement of their monetary obligations on September
20, 2002 (Exhibit 34). Plamtiff cannot now claim that the Defendant failed to make payments

under the June 2001 contract, when the Plaintiff settled these claims.



4. Plaintiff also alleged that the Defendant breached the June 2001 contract by marketing
the software to third parties without the Plaintiff’s written consent. Testimony at trial proves that
the Defendant could market the software without the Plaintiff’s consent, but had to obtain written
authorization before executing a sale. Plaintiff presented no evidence of a sale.

5. Defendant asserts counterclaims alleging the Plaintiff failed to timely complete the
project according to the deadlines outlined in the June 2001 contract. It is undisputed that the
Chicago Tribune requested modifications to the software, which resulted in delays and
continuances. Continuances due to modifications are allowed by the express terms of the June
2001 contract.

0. Defendant clearly and unambiguously terminated its June 2001 contract by letter dated
September 16, 2003 (Exhibit 20). At that time, Defendant had settled its monetary obligations to
the Plaintiff and was awaiting Plaintiff’s completion of the software. Defendant claims that the
Plaintiff was in breach of the June 2001 contract, but instead of seeking legal remedies for the
alleged breach, Defendant “terminated” the agreement. Defendant, at that time, had the option to
seek a determination in court as to whether or not in fact the Plaintiff had breached its duties
under the contract. At that juncture, the Defendant chose to terminate the contract prior to
seeking any judicial ruling on the issues between the parties.

7. In view of this Court’s finding that the parties were in fact joint owners of the
software/code, the Defendant’s unilateral termination of the contract was a decision made at their
own risk. Clearly, the Defendant could have sought legal remedies available to it prior to
termination of the contract, but chose not to do so. By terminating the contract. Defendant lost
any rights under the contract as of that date.

S The parties were joint owners of the software until September 16, 2003. Defendant,
however, has no legal rights related to any modifications of the software made after the
Defendant’s unilateral termination of the contract on September 16, 2003. As of that date, all

obligations between the parties were “terminated.”

IT1S SO ORDERED. FINAL.
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AUTOMATED SOLUTIONS
CORPORATION,

PARAGON DATA SYSTEMS, INC.,

IN THE COURT OF COMMON PLEAS
CUYAHOGA COUNTY, OHIO

JUDGE WILLIAM J. COYNE

CASE NO. CV-03-511012

)
)
)
Plaintiff, )
) JOINT STIPULATIONS OF FACT
)
)
)
)
)

Defendant.

Plaintiff Automated Solutions Corporation ("Automated") and Defendant Paragon Data

Systems, Inc. ("Paragon") stipulate to the following facts:

1.

N

(5]

-

On or about 1999, Paragon became aware of a business opportunity with the Chicago
Tribune (the "Tribune"), a newspaper company with its principal office located in
Chicago, Illinois.

Shortly thereafter, Paragon approached Automated to determine whether Automated
was interested in working with it to make a bid for the system that the Tribune desired
to purchase, which consisted of custom software, hardware and pre-packaged software
components.

Automated and Paragon agreed to make a bid for the Tribune System, which was made
in 1999.

Prior to June 21, 2001, the Tribune had submitted a proposed Software l.icense
Agreement, but neither Automated nor Paragon reached any agreements or
commitments with the Tribune at that time.

The Tribune requested that Automated and Paragon perform development and design
work before it determined whether it would proceed with the project.

On June 21, 2001, Paragon and Automated entered into a Software Development and
Ownership Agreement (the "SDOA™").

On July 24, 2001, Paragon sent the Tribune an e-mail stating that they would change
the parties bid if the Tribune did not accept it.

Paragon and Automated were ultimiately successful i markeung the sysiem o the
Tribune; sometime between July 24, 2007 and August 21, 2001, the Tribune commitiad



to entering into contract(s) with Automated and Paragon for development of the
Tribune's system.
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The Software License Agreement, dated August 21, 2001, which was signed by——
Automated and the Tribune, and contained attachments that were Initialed by
Automated and Paragon (some jointly and some separately) and the Tribune, was not
entered into and there was no commitment to enter into it until after the SDOA had
been entered into by Paragon and Automated.

On September 20. 2002, Automated and Paragon entered into a letter agreement.
On September 16, 2003, counsel for Paragon sent Automated a letter.

On November 17, 2003, The Tribune has received completed software that was
developed and modified for its system.

Respectfully submitted,

@( ATE L
rew A. Carson (0037641)
David A. Kunselman (0073980)
GOODMAN WEISS MILLER LLP
100 Erieview Plaza, 27" Floor
Cleveland, Ohio 44114-1882
Telephone: (216) 696-3366
Facsimile: (216) 363-5835
carsontecoodmanweissmiller.com
kunsleman/zgoodmanweissmiller.com
Counspl for Plaznn/f“utomatca’5()lut1()ns Corporation
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.os:ph 1. Dattilo (001 0398)
/Charlcs D. Price (0065399)

BROUSE MCDOWELL

1001 Lakeside Avenue, Suite 1600

Cleveland, Ohio 44114

Telephone: (216) 830-6830

Facsimile: (216) S30-6807

idattiloe brouse.com

cpriceli broyse.com
Counsel for Defendant Paragon Data Systemns, {nc




CERTIFICATE OF SERVICE

A copy of the foregoing has been hand delivered this December 20, 2004, on:

Joseph T. Dattilo
Charles D. Price
BROUSE MCDOWELL
Suite 1600

1001 Lakeside Ave.
Cleveland, Ohio 44114

DAVID A. KUNSELMAN



STATE OF OHIO ) IN THE COURT OF COMMON PLEAS
) SS:
CUYAHOGA COUNTY ) CASE NO.: 511012

AUTOMATED SOLUTIONS CORP., )
)
Plaintiffs )
) ORDER
v )
)
PARAGON DATA SYSTEMS, INC. )
)
Defendants )
William J. Coyne, J.:
1. The parties’ joint motion for clarification is granted.

2. Although the Court believes the Court’s Opinion and Order of February 2, 2005 is
abundantly clear, out of an abundance of caution the Court states the following:

3. This Court found that as of September 16, 2003 Paragon Data Systems, rather than seek a
legal determination of the rights of the parties, clearly and unilaterally terminated the contract in
writing.

4. The Court finding that there was a somewhat tumultuous relationship between these two
partics nevertheless found that they were joint owners of the software/code as of September 16,
2003.

5. On September 16, 2003 Defendant Paragon having freely, voluntarily and unambiguously
terminated the contract in writing was no longer a party to the joint ownership agreement
between the Plaintiff and the Defendant.

6. Since the termination of the agreement by Paragon, the ownership of the code and all
modifications made since September 16, 2003 are rightfully owned by Plamntiff Automated

Colutions Corporation. Defendant Paragon had a one-half joint ownership over the code as it



existed until Paragon terminated the contract on September 16, 2003. At that time, Plaintiff

Automated Solutions gained exclusive and complete ownership over the software/code and any

modifications.

FINAL.
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