RESOLUTION 18-121

A RESOLUTION OF THE CITY OF PANAMA CITY BEACH,
FLORIDA, APPROVING AN AGREEMENT WITH INSOURCE
SOLUTIONS, RELATING TO THE PURCHASE OF THE
ANNUAL RENEWAL OF WONDERWARE SOFTWARE
LICENSE SUPPORT AND SERVICES IN THE AMOUNT OF
$24,698.38; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED that the appropriate officers of the City are authorized
but not required to execute and deliver on behalf of the City that certain Agreement
between the City and InSource Solutions, relating to the purchase of the annual
renewal of Wonderware software license support and services, for the operation of
the City’s utility system, in the basic amount of Twenty Four Thousand Six
Hundred Ninety Eight Dollars and Thirty Eight Cents ($24,698.38), in
substantially the form attached and presented to the Council today, draft dated
April 17, 2018, with such changes, insertions or omissions as may be approved by
the City Manager, whose execution of such agreement shall be conclusive

evidence of such approval.

THIS RESOLUTION shall be effective immediately upon passage.

PASSED in regular session this O?_Zﬂ:lyay of \-=,1'J_-L.Jvr;:ulrl , 2018.

CI'TY OF PANAMA CITY BEACH
By: M—N

Mike\Chomas, Mayor

ATTFii’Zb/
Jo s?!th, City Clerk

Resolution 18-121



CITY OF PANAMA CITY BEACH

AGENDA ITEM SUMMARY
1. DEPARTMENT MAKING REQUEST/NAME: 2. MEETING DATE:
Utilities Department - Al Shortt, Utilities Director July 26, 2018

3. REQUESTED MOTION/ACTION:

Approve the annual Wonderware software support renewal in the amount of $24,698.38 from InSource
Solutions.

4. AGENDA 5. IS THIS ITEM BUDGETED (iF APPLICABLE)? YEsNoD N!AD
PRESENT ATION BUDGET AMENDMENT OR N/A
PuBLIC HEARING
CONSENT

DETAILED BUDGET AMENDMENT ATTACHED Yes[ INo N/A
REGULAR O L]

6. BACKGROUND: (WHY IS THE ACTION NECESSARY, WHAT GOAL WILL BE ACHIEVED)

The City utility system uses a Supervisory Control and Data Acquisition (SCADA) software package
titlted Wonderware, provided by Schneider Electric Software. The exclusive distributer for the
software in Florida, InSource Solutions, has provided a proposal in the amount of $24,698.38 to
provide an annual software license support and services through July 2019. This is a sole source
purchase, and choosing to switch to another application would cost approximately $100,000 for the
initial purchase of similar software, plus several hundred thousand dollars to reprogram the SCADA
code in all of the City’s utility system installations. Staff recommends Council approval of the annual
software support purchase by the City Manager. This is a budgeted expenditure within the current
Fiscal Year 2018 budget.
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SOLUTIONS

Tuesday, April 17, 2018

City of Panama City Beach
Patrick Quezada

206 N Gulf Blvd

Panama City, FL 32413-2802
pquezada@pcbgov.com

Dear Patrick,

Thank you for being a Customer First client. InSource Solutions values your loyalty and the opportunity to serve you and your
organization. Our mission is to be the destination for expertise, assistance and industry perspective; our goal is to revitalize
manufacturing in America.

Sometimes we take for granted that you know and appreciate all the reasons to keep your software maintenance agreement
current. The top four we hear from our clients are:

» Wonderware invests heavily in engineering new and enhanced products so clients receive timely and important

revisions to their software plus options for added services. Approximately 70% of Customer First revenue is reinvested
in Research & Development.

» Cyber-security threats are addressed in real time thru patches and fixes, keeping your data and operations safe and
preventing expensive and frustrating downtime or loss of data

» Changes to the underlying Microsoft operating systems are rapidly addressed so your systems are compatible and stay
up and running with no hiccups

» When problems arise, we are here to help. This last point merits elaboration:
o Our InSource Solutions Technical Support Engineers answer calls within 90 seconds, and resolve more than

2/3 of client issues the same day... most in the same call. Plus, the team gets 95% satisfied client scores.
Good folks to have on your team.

Lastly, based on history, we realize many of our clients need advance notice to budget and get approval for Customer First
renewals. InSource has implemented a process so your first notice is received at least 90 days before renewal, with a reminder
every 30 day(s) to ensure nothing slips through the ¢racks and manufacturer late fee(s) are avoided.

Below is your maintenance renewal notice. To purchase your maintenance agreement:
Return the attached quote and a Purchase Order to orderentry@insourcess.com or fax to 804.378.8970

» If you are tax exempt, include your tax exemption certificate please.
» If you are not tax exempt, please add state and county tax amounts to your purchase order.

Thank you again for your business; we hope to continue serving you for many years. If you have any questions about this
guote or any matter, contact your Account Executive, Patrick Hunter, or me; we're always delighted to hear from yoLu.

PS: Concerned about license inventory tracking, management and reporting capabilities to be audit ready and stay compliant?
Interested in reducing ownership cost, enhancing planning capabilities and confidently knowing what the latest version of
Wonderware software is running?

Ask us about the Software Application Manager {SAM)

Quote #012348 vi Apr 17, 2018 Page 2 of 7
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@insou www.insource.solutions

Tammy Paulette
CustomerFIRST Specialist
Richmond, VA

Quote #012348 v1 Apri7, 2018 Page 3 of 7




@Source“

SOLUTIONS
 804.357.9016  tpaulette@insourcess.com

Cus_tpmer First Agr_'_eement )

Agreement ID: 48298
Current Expiration Date: July 28, 2018
Current Support Level: Standard

Agreement for:

City of Panama City Beach

Waste Water Treatment Plant

206 N. Gulf Bivd

Panama City Beach, Florida 32413

The full Wonderware Customer First Client brochure with all of the program features, benefits and details is available here (Click

Here}

Covers Wonderware licenses listed in the attached copy of your Customer First Agreement.

If you would like to make any changes to the licenses which are currently supported by your agreement, please make notes to

the agreement and return to customerfirst@insourcess.com.

***Important note regarding expiration***

Customner First Support Agreements carry no "grace period” beyond the support agreement expiration date. If an agreement is
allowed to lapse, the customer has the following 30 days to renewal with a mandatory 10% penallty fee. Beyond 30 days,
renewal still requires a 10% penalty AND the agreement loses its license volume-based discount.

Quote #012348 v1 Apr 17, 2018 Page 4 of 7
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| 804.357.9016 tpaulette@i

s

Annual Support Renewal

e e | @S T pON  Tpm——— Price - Ext. Price

1 ISS-W00C  Wonderware Customer First Standard Software Maintenance $24,698.38 1 $24,698.38

| City of Panama City Beach |
I | Waste Water Treatment Plant |

| 206 N. Gulf Bivd '
| Panama City Beach, Florida 32413

To cover period 7/28/2018 to 7/28/2019 {

Subtotal $24,698.38

Annual Support Renewal Options

L e e o v Ty i e e D e bl e i s e i i S e " Ext. Price

2 I1SS-P0O00O Wonderware Customer First Premium Software Maintenance $27,512.48

|
3 ISS-E000 | Wonderware Customer First Elite Software Maintenance $30,326.58 ! 1" $30,326.58

Quote #012348 v1 Apr 17, 2018 Page 5 of 7
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Quote Information: Prepared for: Account Executive: Prepared by:
Quote #: 012348 City of Panama City Beach Richmend, VA Richmond, VA
Version: 1 Patrick Quezada Tammy Paulette Tammy Paulette
. . 206 N Gulf Blvd §66.204.6184 866.204.6184
Delivery Date: 04/17/2018 Panama City, FL 32413-2802 tpaulette@insourcess.co  lpaulette@insourcess.com
Expiration Date: 07/28/2018 pquezada@pcbgov.com m
(850) 625-7977

Quote Summary

: A DS CIIION T T moUnt
Annual Support Renewal $24,698.38
Total $24,698.38

Taxes, Shipping, handling and other fees may apply. Your order will be pre-processed awaiting final processing after we receive
your purchase order at orderentry@insourcess.com or by fax at 804.378.8970. We reserve the right to cancel orders arising from
pricing or other errors.

Payment Terms: Net 30

Signature Date

Quote #012348 v1 Apr 17, 2018 Page 6 of 7
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SOLUTIONS

Delivery and Payment Terms

General Delivery Terms

Software/Maintenance: 1-2 weeks

Hardware: 2-3 weeks for pre-built/off-the-shelf hardware
3-8 weeks for custom/build-to-order hardware
4-8 weeks after drawing approval Strongarm build to order enclosures

Services: Per Contract Agreement
Onsite Training: Date to be negotiated after receipt of order.

Generally, no sooner than 30 days from date of order receipt
FOB: Shipping Point — Freight is prepaid and added to invoice
Standard Payment Terms
Products/Maintenance: Net 30 Days from date of invoice with approved credit/credit limit
Training: Pre-pay or payment of invoice prior to class attendance
Services: Net 30 Days from date of invoice with approved credit/credit limit

Time & Expense Services invoiced weekly as consumed.
Fixed Cost Services (including Ready To Go Services) invoiced 50% at time
of order and 50% upon project completion.

Travel and Living Expenses billed separately and at cost.

Remit to Address
InSource Solutions
PO Box 72804
Richmond, VA 23235

Quote #012348 v1

Apri7, 2018 Page 7 of 7



AGREEMENT ID: 45298

Agresment Effective Date Range: 07/29/2017 - 07/28/2018
Agreement Type: Percentage Support
Support Level: Standard

CustomerFIRST

for Wonderwa re City of Panama City Beach - Customer Site ID: 29276
Waste Water Treatment Plant 206 N. Gulf Blvd

Panama City Beach, Florida 32413

UNITED STATES

Technical Support Telephone Contact Information
Wonderware Southeast - Richm L1: 888-691-3858

1597220-0 17-1368  |Wonderware Historian Cliant Per Device, 1 of 10 Pk

1597221-0 17-1368 Wonderware Historian Client Per Device, 1 of 10 Pk

1597222-0 17-1368  |Wonderware Historian Client Per Device, 1 of 10 Pk

1597223-0 17-1368 Wonderware Historian Client Per Device, 1 of 10 Pk

15972240 17-1368  {Wonderware Historian Client Paer Device, 1 of 10 Pk

1597225-0 17-1368 Wondarware Historian Client Per Device, 1 of 10 Pk

1597226-0 17-1368 Wonderware Historian Client Per Device, 1 of 10 Pk

1597227-0 17-1368 Wonderware Historian Client Per Device, 1 of 10 Pk

1597228-0 17-1368 Wonderware Historian Client Per Device, 1 of 10 Pk

1597229-0 17-1368 Wonderware Historian Client Per Device, 1 of 10 Pk

488391-8 tnTeh-06-  |UpgC, InTouch 2017 Runtime 80000 Tag with VO
C-17

488392-8 InTch-06- |UpgC, InTouch 2017 Runtime 60000 Tag with 1O
C-17

603961-7 InTch-08-  {UpgC, InTouch 2017 Runtime 80000 Tag with 1/O
C-17

603962-7 InTch-06- |UpgC, InTouch 2017 Runtime 60000 Tag with ¥O
C-17

680810-6 InTch-06-  |UpgC, inTouch 2017 Runtime 60000 Tag with KO
C-17

834478-4 InTch-06- |UpgC, InTouch 2017 Runtime 60000 Tag with /O
C-17

082848-3 InTch-06- |UpgC, InTouch 2017 Runtime 60000 Tag with /0
C-17

1168867-2 InTch-08-  |UpgC, InTouch 2017 Runtime 60000 Tag with /O
C-17

15672191 InTch-06-  [UpgC, InTouch 2017 Runtime 60000 Tag with VO
C-17

834480-5 WWCAL- |UpgC, WW CAL without MS CAL Runtime Single, SQL 2016 Std
01-C-16

Support Agreament: Software Support Services are provided subject to the terms and conditions contained in the Customer FIRST User Guide.

Page 1 of 3 Generated at: 4/17/2018 10:00:16 AM



Customer FIRST

for Wonderware

Software Licenso Hey Serial Fart #

Number Numbsar

AGREEMENT ID: 45208

Agreement Effective Date Range: 07/29/2017 - 07/28/2018
Agreement Type: Percentage Support
Support Level: Standard

City of Panama City Baeach - Customer Site ID: 29276
Waste Water Treatment Plant 206 N. Guif Bivd

Panama City Beach, Florida 32413

UNITED STATES

Technical Support Telophone Contact Information

Wonderware Southeast - Richm L1: 888-691-3858

Parl Description # Users | License
Exp Date

834481-5 WWCAL-  |UpgC, WW CAL without MS CAL Runtime Single, SQL 2018 Std
01-C-16

834482-5 WWCAL- |Ung. WW CAL without MS CAL Runtime Single, SQL 2016 Std
01-C-16

834483-5 WWCAL- |Ung, WW CAL without MS CAL Runtime Single, SQ. 2016 Std
01-C-16

834484-5 IWWCAL- |Ung. WW CAL without MS CAL Runtime Single, SQL 2016 Std
01-C-16

834485-5 WWCAL- |Ung. WW CAL without MS CAL Runfime Single, SQL 2016 Std
|01-C-16

| 1597230-2 WWCAL- |Ung. WW CAL without MS CAL Runtime 5 Pack, SQL 2016 Std

02-C-16

1507231-2 WWCAL- |Ung. WW CAL without MS CAL Runtime 5 Pack, SQL 2018 Std
02-C-16

1597232-2 WWOCAL- |Ung WW CAL without MS CAL Runtime 5 Pack, SQL 2016 Std
02-C-16

1597233-2 WWCAL- |Upgc. WW CAL without MS CAL Runtime 5 Pack, SOL 2016 Std
02-C-16

1597234-2 WWCAL- |Ung. WW CAL without MS CAL Runtime 5 Pack, SQL 2016 Std
02-C-16

488390-8 DevStd-04- |UpgC, Dev Studio 2017 Unlim Unlim / 80000 / 500
C-17

1597235-0 12-12771 |WW Skelta BPM Developer Edition 1 user

(part of 488390)

6039637 DevStd-04- |UpgC. Dev Studio 2017 Unlim Unlim / 60000 / 500
C-17

1597236-0 12-12771  |WW Skeita BPM Developer Edition 1 user

{part of 603963)

8344774 DavStd-04- |UpgC, Dev Studio 2017 Unlim Unlim / 60000 / 500
C-17

1597237-0 12-12771  |WW Skelta BPM Developer Edition 1 user

{part of 834477)

Support Agreement. Software Support Services are provided subject to the terms and conditions contained in the Customer FIRST User Guide.

Page 2 of 3 Generated at: 4/17/2018 10:00:16 AM



AGREEMENT ID: 45208

Agreement Effective Date Range: 07/29/2017 - 07/28/2018
Agreament Type: Percentage Support
Support Level: Standard

Customer FIRST

for Wondefwa re City of Panama City Beach - Customer Site |D; 20276
Waste Water Treatment Plant 206 N. Gulf Blvd

Panama City Beach, Florida 32413

UNITED STATES

Technical Support Telephone Contact Information

Wonderware Southeast - Richm Lt: 888-691-3858

Software License Koy Serial Part # Part Description # Users

MNurmber Number

8344794 UpgC, Historian 2017 Standard, 5000 Tag
C-17
982850-3 InfSvr-51- [UpgC, Information Server Portal
{part of 834479) C-17
1168865-2 Dev5td-04- [UpgC, Dev Studio 2017 Unlim Unlim / 60000 / 500
C-17
1597238-0 12-12771  |WW Skelta BPM Developer Edition 1 user
(part of 1 168865! i)

Support Agreement: Software Support Services are provided subject to the terms and conditions contained in the Customer FIRST User Guide.

Page 3 of 3 Generated at: 4/17/2018 10:00:16 AM



InSource Software Solutions, Inc. - Standard Terms and Conditions

Priarity. These Terms and Condbons govem the sale and purchasa of the Products, Software andior Services thal ars provided by
InSourca Soitware Solulions. Inc. (1587 as sel forth in the appicable Cuotation of Purchasa Ovder foollectively. the *Crder’} to
W[uiﬂmﬁﬁdhh&ﬁl.ThmeNCuﬁhsmﬂhhmhhylpﬂofhmnﬂthlSS“
Cusiomes for the purchase of the Producls, Soltware andior Sarvicas set forth in th appicable Order. By signing the Order or any
simidar ordering document, Cuslomer shall be deemesd i oitsr Wi & purchase order Jor tha subject Products, Sofware andior
Smwwnmmumammmmmmwmmmmmnmrmm
Condiions; (k) Ihal fhe Order [or similar ordering document). inching thesa Terms and Conditions, coneEkies 4 wriing signed
Cuslomer' under any appicabls Lew or regulsiion; and (c) Customer consants o th ic delfvery of b laned
‘nlme'l'ml\dcmdm‘wwmhmlmMMMmmththmiganm
aithorized oficer of ISS. In e event of a coniisd batween these Terms and Condifions. and diferent lerms and conditions sel forth
hm&du.msnhmsmdwmmdwwduﬂmhhwﬁmmmm&duwslahsm.

Definitons.

+ Product’ means te compuler hardware that Customer purchases from ISS The Product may be sold diractly by ISS, o through
158 by & third pasty
-‘Salvi:n'mmshmbvmlmbhmdmesmiﬁmsmmfmﬂ&m&hﬁnmym
» "Boftwara” means the soitware ofierad a5 an FTP downioad of other direct provision that is loadad on b Customer's hardwars or
inlo an emvironment owned or controlied by Cisslomer.

» ‘Scftware Sarvices' means the software provided by IS5 afher as a hosted, dond-based or remote solution. 1SS conirols the
hardware upon which the Soltware Senvices are loaded and from which he Solware Services ars provisionad 1o Customer.

. ‘hchnlcllBarviul'rnuttMu*ﬁmd%mﬂdb%wmaﬁmlmﬁ&uﬂmwsﬁumbm
 Technical Suppert & Malntenance’ means the servioes through which ISS supports Cuslomer’s use of the Sewale & Soltware
Servicas

Cuotation. Any quotation ['Quotation ) issued by ISS is fim for thety (30) days from the Quotation such Quetaion, The pricingin the
me'wappiesonuhMm.%mm%ﬂsemmwwmmwmmﬁ.ISSmly.ﬂisophn.
change e Producl. Software andior Sesvices pricing and ol wims for any subsequent saies of Iha appicable Product, Schware
andior Solware Services ahet e inital Quotaton.

Pmu.memmym:ummwhmm«m.mwuwmm.amm
destination charges of laxes. Pricas, a5 st ket in the Onder, are subject 10 change when nierupions, delays, or changes in the
qualty,wm«mﬂthﬁm,NMnmmluMNmmwm.

Taxes. In addiion k2 the prices st forth in the Order, Cusiomer agrees 1o pay an amount equal ko any and al appicable lederal,
stale and local laxes, duties and ofhor levies, which amounts shall ba an addisonal charge 1o Cusiomes.
Title and Defivary. Any Products wil be shipped FOB IS5 shipping location {whelher an 1SS laciy or the faclity of he third parly
prwidu]dlnonﬁnrﬂm,hmwmdwﬁchsmm@m.lssﬂwlnqafua\d,u‘tsmim,

Disclaimar of Werranties. IS5 MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, ORAL OR WRITTEN, ARISING BY
LAW, CONTRACT OR OTHERWISE. INCLUDKG WARRANTIES OF MERCHANTABILITY. FITHESS FOR A PARTICULAR
PURPOSE. INFEROPERABILITY OR NON-NFRINGEMENT, ALL, OF WHICH ARE SPECIFICALLY EXCLUDED TO THE FULLEST
EXTENT PERMITTED BY LAW. ISS'S WARRANTIES AS HEREWN SET FORTH SHALL NOT BE ENLARGED, DIMINISHED, OR
OTHERWISE AFFECTED BY. NOR SHALL ANY OBLIGATION OR LIABILITY OF ISS ARISE OUT OF 1SS'S PROVIDING
TECHNICAL SERVICES OR TECHNICAL SUPPORT & MAINTENANCE IN CONNECTION WITH THE PRODUCTS, SOFTWARE
QR SOFTWARE SERVICES FURNISHED HEREUNDER.

intsltectual Property Indemnification Wﬁﬂn@rﬁ&.ddaﬂﬂhﬁlssmmmm:phﬂww.
dunages.mulouesmmmbu.lmﬁ\gﬁmmuﬂuuwuﬁghnmuudamm[iwdhg
setfiement of arry of the foregongl eedy. ‘Clarms”), bor infre of third party patents, copyrights, rademaris o olfver
intslectual property rights under the Laws of the United States or any other nation, anising rom (3) |$$'s compBance with Cusiomer's
dssigfuum:(b]hausedlhstd\muSdmahmmmmmgamums,mc:hr.ﬂmhaimdﬂn
Products or Software with items nol supphed by or specified by IS5,

Limitation of Liabity. LABILITY OF 1S5 TO CUSTOMER FOR DAMAGES FOR ANY CAUSE WHATSOEVER. AND
REGARDLESS OF THE FORM OF ANY ACTION, WHETHER IN CONTRACT OR IN TORT, INCLUDING, BUT NOT LIMITED TO
NEGUGENCE SHALL BE LIMITED T¢ THE PRICE SPECIFIED I THE APPUCABLE ORDER FOR THE $PECIFIC FRODUCT,
THE COMPONENT OF SOFTWARE OR THE SERVICE RENDERED THAT CAUSED THE DAMAGES OR THAT 1S THE SUBJECT
MATTER OF, DR IS DIRECTLY OR INDIRECTLY RELATED TO THE CAUSE OF ACTION, IM HO EVENT SHALL ISS BIE LIABLE
TO CUSTOMER OR OTHERS FOR LOSS OF GOODWILL, LOSS OF PROFITS, LOSS OF USE OR OTHER SPECIAL
COLLATERAL. INCIDENTAL OR COMSEQUENTIAL DAMAGES, REGARDLESS OF THE FORM OF ACTION THEREQF.
WHETHER IN CONTRACT OR [N TORT. INCLUDING BUT NOT LIMITED TO NEGLIGENCE, EVEN IF CUSTOMER HAS BEEN
ADVISED OF THE POSSIBITY OF SUCH DAMAGES OR FOR ANY CLAIM AGAINST CUSTOMER BY ANY THIRD PARTY
CUSTOMER ASSUMES ALL LIABLITY FOR ANY AND ALL DAMAGES ARISING FROM OR IN CONNECTION WITH, THE LISE
OR MISUSE OF THE PRODUCTS OR SOF TWARE BY CUSTOMER, TS EMPLOYEES, OR OTHERS.

Farce bajsure 1SS will nex be responsible or able for any delay o fadure in perlormanca arising as a resoll of fre, accident, acts of
God, acts of public enemy, war, [abor dispuies, lammmddm.tmmhﬂWbmmmtrummd;umm
ko the iNg PrOCESS, Faqui of acts of any or agency thereo!, judicial acton of other causes beyond
155's control In such avenl, }SS may deler performance for a period equal ko the bme los! by reason of the delay. |f such ime exceeds
45 days, 1SS may by writien notice 10 Customer ¢ancal the applicable Order as ko any Products, Softwara or Services then undesvered
withou! §abilty to Cusiomer

Y The party

. Thep grize thal. during th of tha provision of the Products, Software andior Services, each of 1SS
and Cusiomer may have access to confidantial or proprietary inkormation bek ging Lo the other party. The parties agree thal any
oh al and propeiatary ink bon shall remain conl Each party agrees 1o usa the same means it uses 1o prolect
5 own proprietary or confidental information, but in any evend, not less th Lt p disck and profect
the conkideniialty of any of Ihe folowing (collectivaly, ‘Confidantal Informaton. (4) written information racefved from he oiher party

ship “collect’ of prepaid. but shallnot be deemed thersby 1o assume any liabilly & with Ihe shipment nor shall th

b4 consirued to be an agent of iS5 Cushmumslwwiduhmhmmluamdmlmmrﬂdh&udmw
To the applicable Products shall pass from 155 to Gusiomer upon their delivery by 1SS 10 the carrier Ay chans for loss of damage
or misdelivery shall be fled with the carrier

Paymaent Terms of paynsest chad be net thirty [30) days rom date of invoice as sel korthm the payment barms in the Order. Interest
o lite payments will accrue at a rats of 1.5% pes month. o the highes! rale allowsd by law, € less. In case of retum of any Product
orSduninanOrdabyGumaerwmgbdubcumudhymmty,hmm“bepidmhwmﬂmd,hm
amount corresponding & the quantity of Product sndior Soltware sccepiad. Notwihatanding the foregoing, Cusiomer shall not make
reductions on the invoice unit prce o quantites witiout prior written approval of 1SS

Cancellation In the avent of m alleged delaull by ISS, no cancellation by Customer shal be effective uniess 1SS shal have faled
fa.contect such aleged dafaul witin forty-Eve {45) days afer receint by ISS of written notics of default rom Cusiomer Onca acoepied
by Cusiomer in waithg, any order for Produty Softwara or Sanvicss pursuant 1 the applicable Order is rm and non-cancelable.

Inspection and Acceptance. All Scitware thal be deemed G delvery. With resp Tachnical Services,

mmuunousmmsmma;mm]uuummmmumwmmnm Nothing in this
mmmmzmpwt disclosing Confid ﬂzalm::anmhmbymemdvhu

party [solong &< the C bl [nk was dinviolaton of ty cbigation of the recaving party
or & urd party): (§] is publicly known or becames publicly known wihout any breach of a cenifident; bigation by tha fving
party, [i] 1s racaiwed rom a third party whois notunder an obgaticn of iality; (v} i opad by the

party wilthoul the usa of e disclosing parly's Confidential Inik Son; or (v] is appioved in wiiling by the disclosing party for
dsdnweanhnghmwlprmdﬂupwimdmngmomupmncmdlmmﬁrmmdbra
gmmmwww.nuliaw-prm,whdhpmmmmdsmmmmwprﬂwmﬁyu
other party of such obligation and bly inobtaminga p ive order or other confidentially age H the parties
may nat oblain & protactive: order or other remedy, the pares wil only disclose such portion of the Canfidential infannation hat is
radquired. by law, ko be disciosed, and the parkias wil bbe bes! eflorts Lo oblan assurances that he Confidential Jnkormation
will b proteciad krom public disclosure.

mmam»mua«mumdmxpmdms«mmuuumaamu
party's fequesl, sach pasty shall return or destroy all writhen_ descriph gible matiar that containg or has the other party’s
Conhdent: ion. The parties acknewiedx use of disch ol Ce ormation would result in

c«mmlmﬁmss“vﬁwdmymhNTMm‘;ﬂhmm[desdISS's detion. of he
$ame, 3 5ot forlh in the Order. AN Technical Services shall be deemed accsptad by Custerier alter such Wty (30) day period
elapses. Software Servicss shall be daemed accepiod once accessed via the inlemel.

Software. Any and a SoRware provk der is provided p a hush fcensa Nothing herein shal
consiiie he sale or purchase of any Softwars of grant Customer any right, bitle o inlaeasst in o 4 arry Soltwars unless oBierwisa
expressly provided in an Ovder. In af cases {s.g., whather the Soltwarais an ISS-developed product or wheter he Solwane & thid-
party soitwaie that is sublicensed or disiributed by 1SS}, Cusiomer shal be subject i and hareby aqrees 1o comgly with the tarms
and conditons of thesa Terms and Conditions and the applicable End User Licanse Ag {‘EULAY or oS ot
thal specific Software producl. Excepl with respact to paymen iems, the terms and condifions of such softwavs hoense or EULA shal
conkrol ko the axieni that any such 0 carufiions conficl wit these Terms and Conditions. The Soltware Sarvices are governed
by these Tarms and conditons and any ankne ag! p Anklomer (including Q Py

conractors, and agents) prior o inifial nse of ihe Scoftware Services.

Services. To lhe axienl thal ISS provides Technical Servicas or Techaical Support & Mainienance under he apphcable Order, he
following terms shall apply. Unless ofherwise agreed in the Order, Technical Services shal ba betwsen e hours of 8:30
am ad 500 pm Emquuwmmmuwiddmmuc‘smuﬂumuummmmm
hdm:hhimmhmwm:fﬁtyklmﬂd].Smimdudbeplwidedunmdwlmm'permdar
hnsh,wrmmwmkmnflssIamiubvadummmnmﬁhnmdlnimymmm.
CuslunashdmuISShrmﬁimmmwmwmwISSMhmbemwlmimdhv
Cuﬂnmuinm-uu(prwibd_Mm.mwtndwﬁdueﬁnmnm&duﬂhmwmn
mmj.lssdldhmﬂmmvwdupmmhnsmbG\smwhrsgvbu.asstlumhuappieablu
Order. Upon eustomes’s writien raquest, ISS shall peovide recespls of other appropriats documentasion For clavily, unless otherwise
provided in an Order, these lerms shal nol apply lo austom work performed under & master services (inchudi

that any
immediale and imepas able hasm ko the disclosing parly for which monetary damages may nol be adequale. Accordingly, either party
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o disclosure without the necsssity of seeking a bond or other security
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Torm and Termination. The Term of any Order shall ba ae sat forth in he Order. li not ise spacified, the Term shal
adhedmdunximdlheQ-duauupiaamlabdhdmlssmmpmuuhdl’roduck.smalem
Services provided, of tha dals ssmmwmumwmm&n«nmmmnmmu
of the Order GdnmphdbyIss:naybewwehdby(:usumraﬂmhmmmdmhﬁiﬂnl%wnhhﬂd)
and upon payment of B Bon of estocking charges as specied i the applicable Order 1SS shalt have the right fo
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procsedng is browghi by or agains! Customer, valuntarily of ik by, undes any provision of tha B picy Acl of any i ¥
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esiatn, and shall receive reimby for its bis and jon charges. Tha Cwmership
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customization ol Saftware provided in an Order). even if thesa Temms and Condifons are fed in addition ko Such P
Cwnarship. ISS wil retain a righl, e and interest in and lo al mathodalogies. p , i , dasigns, ndls, sigonithms
uﬂimaionmb;lSSlnddemdhemtmhgmmim,mmmm]mrkm-
how'). Cushomes agrees that ISS's Know-how Conbdent ion (5 sat lorth below), has tangibls ] nchuds
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Trada sacret informaton of ISS. ISS chal ratain 1 rights ko the Krow-how, including all copyrights therein, and no bcansa to Customer
under any patent, copyrighl, trademark or o wvelieciual property right of 135 is aither grantod or impled by Customes's receipt of
any Know-how or 1SS's use of amy Xnow-how during e cowse of i provision of the Services hereunder

Customer agrees that all work performed by ISS pursuant 1o an Qrder shall be owned by 1SS uniess clharwisa speciied n an Order
188 mlmmhmhmmduduﬁvemlhmkmg'srmummmsngm IS5's sarvices under the lsrms.
of the Order with the Unitad Siates Copyright Offica as the sole autar hereol

Limlted Warranty.

* Products. ISS warrants only that Products sokd and suppbed by ISS o defivared shall contorm o the standard physical
dwal:luisiulumaMﬁMammmwﬂﬂﬁMulmswwISShMMMm
MO!M.ISSwmmhhMmaﬁodlmahalebqummw.mdmlllwlﬂhdmd
delvery 1o Cusiomer (the “Wartany Period). i, during the Wamanty Period, any Product is found 1o be defective in material or
workmanship, IS5, al ils option, shalt replace o repair the defective Product; provided, iwmrever, thal such repair or replacesment is
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wnmuvnid.Thuuzramymmmwmummwm.m,mtmm.mw
mumnlnu.hwhﬂdlﬁm,mdpmdmuuwhammbm.‘mminpuﬂmdmmnmlnrsm:u‘
o Soltware Mwmmumhbsmummmwlss»cmkmmnmwmmnem
smﬂprmmismminofmm‘mm;mwumwhwdmsm-eimm
forth in the ELLA

» Sarvices. 1SS warrants that e T Services shall be perk in a good and
spacications. if any, sel lorthin the Order. if Techni vices are found not ko onkaim i the specifications within ninaty
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g Lirws, Any disputa cegarding the order {inckiding the Terms) wil be g d by and in accordance with the
lmdeummvﬂdegﬁa[wiMlmdbiBmmMhﬁm}.cmwmditﬂs&ﬁtbm
porsonal jurisdiction of the courts of tha of Virginia in R . Virginia and e courts of the Unitsd
States sitingin the Easlem Disirict of Virginia {Richmond Division), in any conlroversy of elaim anizing outol e sals contract

Export Control. Customer wil comply huly wilh all export control laws and iegulations of the Unitad States Government and with any
applicable mm:aglaﬁmsolmmmmmﬂmm,immed,c«mmhrmun.mswnmuml
o @xporl of re-export either directly or indirectly any lechnical dala hamished hersunder of the direct product of such tachnical data
f:any counlry tha, a5 set ferh i the Export Administralion Reguistions of e United States D ol G i i
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Indepandent C . The relationship of the parties i thal of individual independen| contraciors or of vendor and vendee and
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Employse Solichiation. Cusiomer shal not solict or hire for employment the of 1SS with whom tha party had contact

dring the course of providing services. This cbfigation siall continue for a period of 12 months loliowing he completion of ha mos|

recent work performed o contacked. I Customer broachss its obigations the Customer shall as fiquidated damages #nd a5 hull and

compiels compensation for such breach, pay IS5 an amount equal lo twanty-five {25%) percont of the tolal gross samings of ISS
by te aflacted ampioysn for the p g twelva {12) month period.
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