AGENDA REPORT

Meeting Date: December 5, 2013

Item Number: D-8

To: Honorable Mayor & City Council

From: David L. Snowden, Chief of Police

Subject: AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS AND

TRACSTAR SYSTEMS, INC. D.BAA. COBHAM SATCOM FOR
PURCHASE OF THE WAVE COMMUNICATION SYSTEM AND
RELATED SERVICES; AND

AUTHORIZING A PURCHASE ORDER WITH TRACSTAR SYSTEMS,
INC. D.B.A. COBHAM SATCOM IN AN AMOUNT NOT TO EXCEED
$51,000; AND

AUTHORIZING A PURCHASE ORDER WITH CDW GOVERNMENT
LLC IN AN AMOUNT NOT TO EXCEED $27,000

Attachments: 1. Agreement

RECOMMENDATION

Staff recommends that the City Council move to authorize an agreement between the City of
Beverly Hills and TracStar Systems, D.B.A. Cobham SATCOM, for the purchase and
installation of the Wave communication system and approve a purchase order in an amount
not to exceed $51,000 for the system and services. Additionally, staff recommends that the
City Council approve a purchase order to CDW Government LLC in an amount not to
exceed $27,000 for the server hardware and software infrastructure for the system.

INTRODUCTION

The Beverly Hills Police Department (PD) is requesting purchase of the Wave
communication system to streamline radio interoperability and to enhance Officer safety.
The system uses relatively recent radio-over-internet-protocol (RolP) technology that
leverages existing hardware to link back-end infrastructure with the land mobile radio (LMR)

Page 1 of 4 11/26/2013



Meeting Date: December 5, 2013

network, providing new levels of first responder interoperability capabilities, including radio
integration with smartphones.

DISCUSSION

The PD continuously conducts research and tests technology that will enhance public safety
capabilities, reduce call response times, enhance services to the public, and provide Officer
safety support. After extensive research and testing of various RolP technology solutions,
staff found that the Wave Mobile Communicator solution offered by Cobham SATCOM was
specifically tailored for use by public safety, augmenting and extending critical voice
communications by enabling smartphones and other specialty purpose devices to securely
communicate with any other communication system. Cobham SATCOM has provided the
City with the opportunity to pilot-test its product over the past year in order to ensure the
solution meets the Police Department’s needs. Key features of the system include:

» Instant communication through the City’s secure radio system via smartphone, tablet
or computer;

e Extension of the range for the current LMR system using and cellular carrier network,
providing Officer access to the City’s radio system from anywhere where there is cell
coverage;

e Allows the Officer to maintain radio contact with Police Dispatch 24/7 without the
bulkiness of carrying a full size portable radio;

» Enhances Officer safety in surveillance situations where the Officer appears to be
talking on the phone rather than using a police radio;

e Allows the Officer to pre-select the City’s Police radio channel to be affiliated with the
Wave system for quick connection;

e Includes a mapping feature to instantly display each Officers location, further
contributing to Officer safety; and

¢ Provides compatibility with Apple, Android and Windows platforms.

The Wave Mobile Communicator system is a proprietary technology developed by Twisted
Pair Solutions. Cobham SATCOM is an authorized reseller of this technology and will
provide both the software and professional services necessary for the City to utilize this
technology. As such, an RFP was not issued for this project.

In addition to the public safety focus of the Wave Mobile Communicator system features
identified above, staff recommends Cobham SATCOM as the system provider because this
consultant caters to public safety in its service, support, and implementation strategy
approaches. Cobham SATCOM has a proven record of providing state-of-the-art
technologies, designing affordable, highly reliable, high-performance public safety systems
that are cost efficient and sustainable. Cobham SATCOM is familiar with the City’s public
safety communications needs and has provided satellite telephone systems in the Library,
Emergency Operations Center (EOC), and the Mobile Advanced Technology Control Center
(MATCC) vehicle. Additionally, Cobham SATCOM provides 24/7 support catered to the

Page 2 of 4 11/25/2013



Meeting Date: December 5, 2013

“around-the-clock” nature of public safety services, specifically Police Dispatch, and has
included extended 3-year warranty and support services into the cost of the system.

To ensure optimal efficiency, the PD worked diligently with the Information Technology
Department (IT) to ensure that the back-end server hardware and software will be fully
integrated with the City’s existing secure networking systems, to ensure scalability,
supportability, and system redundancy and failover for disaster recovery and emergency
operations purposes. IT provided three quotes for purchase of the infrastructure to ensure
that the hardware and software are purchased at the lowest competitive price. CDW
Government provided the lowest quote, and also provides pricing pursuant to a government
purchasing contract which was previously bid (CMAS contract #3-99-70-0793B, expiring 1-
31-14).

FISCAL IMPACT

Funding for the purchase and implementation of the Wave Mobile Communicator solution
was presented as a budget enhancement, and authorized as part of the annual Budget
Decision Packet on June 18, 2013. Additionally, after further research regarding back-end
infrastructure compatibility with the City’s existing network infrastructure, additional funding
to augment the hardware and software for optimal compatibility was approved by the City
Council on November 5, 2013.

The total cost of the Wave Mobile Communicator solution, including infrastructure hardware
and software, implementation services and extended 3-year warranty and support services
is an amount not to exceed $78,000:

Cobham Mobile Communicator System, Services and 3-Year | $ 49,802.00
Warranty / Support

Cobham Contingency Services $ 1,198.00

CDWG Infrastructure — Server Hardware and Software $ 25,564.97
Contingenc $ 1,435 03

CDWG

The project is anticipated and funds for this purchase are available in the Police
Department’s Special Projects Detail program account and the Seized and Forfeited
Property Fund.

Funds for this project are provided as follows:

0102406 741 7 mmunlctlons Equipment $50,000.00
3202105E126 | 74170 Telecommunications Equipment $28,000.00
$78,000.00
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Don Rhoad{i—

Davidi_. Snhowden
Finance Appro¥dl Approved By

David Schirmer

Information Technology Approval
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AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND TRACSTAR SYSTEMS, INC. D.B.A. COBHAM
SATCOM FOR PURCHASE OF THE WAVE
COMMUNICATION SYSTEM, AND RELATED SERVICES

NAME OF CONSULTANT:

RESPONSIBLE PRINCIPAL OF

CONSULTANT:

CONSULTANT'S ADDRESS:

CITY'S ADDRESS:

COMMENCEMENT DATE:

TERMINATION DATE:

CONSIDERATION:

B0785-0001\1664309v2.doc

TracStar Systems, Inc. d.b.a. Cobham
SATCOM

Jackie Ruble, Sales Administrator Supervisor

1551 College Park Business Center Road
Orlando, Florida 32804

City of Beverly Hills

455 N. Rexford Drive

Beverly Hills, CA 90210

Attention: David L. Snowden, Chief of Police

Upon Written Notice to Proceed

June 30, 2014

Not to exceed $51,000, including $49,802 for
the system, implementation services, and
extended warranty, and $1,198 for
contingency as detailed in Exhibit B,
Schedule of Rates and Payment



. AGREEMENT BETWEEN THE CITY OF BEVERLY HILLS
AND TRACSTAR SYSTEMS, INC. D.B.A. COBHAM
SATCOM FOR PURCHASE OF THE WAVE
COMMUNICATION SYSTEM, AND RELATED SERVICES

THIS AGREEMENT is made by and between the City of Beverly Hills (hereinafter
called "City"), and TracStar Systems, Inc. d.b.a. Cobham SATCOM (hereinafter called
"Consultant").

RECITALS

A. City desires to have certain services provided related to purchase and
implementation of the Wave Communication System as set forth in Exhibit A (the “Scope of
Work”), attached hereto and incorporated herein, collectively the “Services”.

B. Consultant represents that it is qualified and able to perform the Services.
AGREEMENT
NOW, THEREFORE, the parties agree as foliows:
Section 1. Consultant's Services. Consultant shall perform the Services
described in Exhibit A, in a manner satisfactory to City and consistent with that level of care and

skill ordinarily exercised by members of the profession currently practlcmg in the same locality
under similar conditions.

Section 2. Term of Agreement. This Agreement shall commence upon
Consultant’s receipt of City’s written notice to proceed, which shall be a duly authorized
purchase order issued by City, and shall terminate on June 30, 2014, uniess sooner terminated.

Section 3. Time of Performance. Consultant shall complete the performance
of services by the Termination Date set forth above and/or in conformance with the project
timeline established by the City Manager or his designee.

Section 4. Compensation.

(a) Compensation. City agrees to compensate Consuitant for the services
and/or goods provides under this Agreement, and Consultant agrees to accept in full
satisfaction for such services, a sum not to exceed the Consideration set forth above and more
particularly described in Exhibit B, Schedule and Rates of Payment, and Attachment 1 to Exhibit
B, Consultant’'s Quotation, attached hereto and incorporated herein by this reference.

(b) Expenses. The amount of Consideration set forth above shall include
reimbursement for all actual and necessary expenditures reasonably incurred in the
performance of this Agreement (including, but not limited to, all labor, materials, delivery, tax,
assembly, and installation, as applicable). There shall be no claims for additional compensation
for reimbursable expenses, including travel related expenses.

Section 5. Method of Payment. Unless otherwise provided for herein,
Consultant shall submit to City a detailed invoice, on a monthly basis or less frequently, for the
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services performed pursuant to this Agreement. Each invoice shall itemize the services
rendered during the billing period and the amount due. Within 30 days of receipt of each invoice,
City shall pay all undisputed amounts included on the invoice. City shall pay Consultant said
Consideration in accordance with the schedule of payment set forth in Exhibit B.

Section 6. Independent Contractor. Consultant is and shall at all times
remain, as to City, a wholly independent contractor. Neither City nor any of its agents shall have
control over the conduct of Consuitant or any of Consultant's employees, except as herein set
forth. Consultant shall not, at any time, or in any manner, represent that it or any of its agents or
employees are in any manner agents or employees of City.

Section 7. Assignment. This Agreement shall not be assigned in whole or in
part, by Consultant without the prior written approval of City. Any attempt by Consultant to so
assign this Agreement or any rights, duties or obligations arising hereunder shall be void and of
no effect.

Section 8. Responsible Principal(s).

(a) Consultant's Responsible Principal set forth above shall be principally
responsible for Consultant's obligations under this Agreement and shall serve as principal
liaison between City and Consultant. Designation of another Responsible Principal by
Consultant shall not be made without prior written consent of City.

(b) City's Responsible Principal shall be the City Manager or his designee set
forth above who shall administer the terms of the Agreement on behalf of City.

Section 9. Personnel. Consultant represents that it has, or shall secure at its
own expense, all personnei required to perform Consultant's Scope of Work under this
Agreement. All personnel engaged in the work shall be qualified to perform such Scope of
Work.

Section 10. Permits and Licenses. Consultant shall obtain and maintain during
the Agreement term all necessary licenses, permits and certificates required by law for the
provision of services under this Agreement, including a business license.

Section 11.  Interests of Consultant. Consultant affirms that it presently has no
interest and shall not have any interest, direct or indirect, which would conflict in any manner
with the performance of the Scope of Work contemplated by this Agreement. No person having
any such interest shall be employed by or be associated with Consultant.

Section 12.  Insurance.

(a) Consultant shall at all times during the term of this Agreement carry,
maintain, and keep in full force and effect, insurance as follows:

1) A policy or policies of Comprehensive General Liability Insurance,
with minimum limits of Two Million Dollars ($2,000,000) for each occurrence, combined single
limit, against any personal injury, death, loss or damage resulting from the wrongful or negligent
acts by Consultant.
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(2) A policy or policies of Comprehensive Vehicle Liability Insurance
covering personal injury and property damage, with minimum limits of One Million Dollars
($1,000,000) per occurrence combined single limit, covering any vehicle utilized by Consultant
in performing the Scope of Work required by this Agreement.

(3) Workers' compensation insurance as required by the State of
California.

(b) Consultant shall require each of its sub-contractors to maintain insurance
coverage which meets all of the requirements of this Agreement.

(c) The policy or polices required by this Agreement shall be issued by an
insurer admitted in the State of California and with a rating of at least a B+;VIl in the latest
edition of Best's Insurance Guide.

(d) Consultant agrees that if it does not keep the aforesaid insurance in fuil
force and effect City may either immediately terminate this Agreement or, if insurance is
available at a reasonable cost, City may take out the necessary insurance and pay, at
Consultant's expense, the premium thereon.

(e) At all times during the term of this Agreement, Consuitant shall maintain
on file with the City Clerk a certificate or certificates of insurance on the form set forth in
Exhibit D, attached hereto and incorporated herein, or on a form acceptable to the City’s Risk
Manager, showing that the aforesaid policies are in effect in the required amounts. Consultant
shall, prior to commencement of work under this Agreement, file with the City Clerk such
certificate or certificates.

) The general and auto liability insurance shall contain an endorsement
naming the City, its elected officials, officers, agents and employees, as additional insureds with
respect to work under this Agreement.

(9) All of the policies required under this Agreement shall contain an
endorsement providing that the policies cannot be canceled or reduced except on thirty (30)
days prior written notice to City, and specifically stating that the coverage contained in the
policies affords insurance pursuant to the terms and conditions as set forth in this Agreement.

(h) The insurance provided by Consultant shall be primary to any coverage
available to City. The policies of insurance required by this Agreement shall include provisions
for waiver of subrogation.

0] Any deductibles or self-insured retentions must be declared to and
approved by City. At the option of City, Consultant shall either reduce or eliminate the
deductibles or self-insured retentions with respect to City, or Consultant shall procure a bond
guaranteeing payment of losses and expenses.

Section 13. Indemnification.

(a) Consultant agrees to indemnify, hold harmless and defend City, its
elected officials, officers, agents and employees, from any claim, liability or financial loss
(including, without limitation, attorneys fees and costs) arising from any intentional, reckless,
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negligent, or otherwise wrongful acts, errors or omissions of Consultant or any person employed
by Consuitant in the performance of this Agreement.

(b) This Consultant indemnity is conditional on: (i) Consultant being promptly
notified of any claims or demands; (ii) Consultant being granted control of the defense of any
such claims or demands; and (iii) the City restricting their comments regarding such claims or
demands to factual statements to Consultant’s claims investigators; Consultant’s, and to the
extent necessary, City’s insurance carriers; or any attestation of the facts during any litigation
proceedings such as depositions or trial.

Section 14. Termination.

(a) City shall have the right to terminate this Agreement for any reason or for
no reason upon five calendar days' written notice to Consultant. Consultant agrees to cease all
work under this Agreement on or before the effective date of such notice.

(b) In the event of termination or cancellation of this Agreement by City, due
to no fault or failure of performance by Consultant, Consultant shall be paid based on the
percentage of work satisfactorily performed at the time of termination. In no event shall
Consultant be entitled to receive more than the amount that would be paid to Consultant for the
full performance of the services required by this Agreement. Consultant shall have no other
claim against City by reason of such termination, including any claim for compensation.

Section 15.  City's Responsibility. City shall provide Consultant with all
pertinent data, documents, and other requested information as is available for the proper
performance of Consultant's Services.

Section 16.  Information and Documents. All data, information, documents and
drawings prepared for City and required to be furnished to City in connection with this
Agreement shall become the property of City, and City may use all or any portion of the work
submitted by Consultant and compensated by City pursuant to this Agreement as City deems
appropriate.

Section 17.  Intellectual Property Indemnification. Consultant agrees to
indemnify, hold harmless and defend the City, City Council and each member thereof, every
officer, employee and agent of City, from any liability or financial loss (including, without
limitation, attorneys fees and costs) arising from or related to any claim that the software and/or
hardware provided by Consultant infringes upon any copyright, trade secret, trademark, patent
or other proprietary or intellectual property right of any third party. This indemnity provision shall
survive termination of this Agreement.

Section 18.  California Public Records Act Notice. Consultant acknowledges
that City is subject to the California Public Records Act (the “Act”) and that some or all of the
Proprietary Information (collectively “information”) provided by Consultant may be disciosable
thereunder. In the event a public records act request for Consultant’s information is received,
City shalt use its best efforts to provide Consultant with written or verbal notice of such request,
prior to compliance. However, nothing herein shall prevent City from complying with the
requirements of the Act. In the event City determines that any documents containing
Consultant’s information are not disclosable, and litigation is commenced to compel production
of such documents, Consultant agrees to defend and indemnify City, with counsel of City’s
choice, as to any claims, liabilities, costs, and/or judgments that may be incurred by City as a
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resuit of such litigation. The provisions of this section shall survive the expiration or termination
of this Agreement for any reason.

Section 19. Changes in the Scope of Work. The City shall have the right to
order in writing, changes in the Scope of Services to be performed. Any changes in the Scope
of Services must be made in writing and approved by both parties.

Section 20.  Notice. Any notices, bills, invoices, etc. required by this
Agreement shall be deemed received on (a) the day of delivery if delivered by hand during the
receiving party's regular business hours or by facsimile before or during the receiving party's
regular business hours; or (b) on the second business day following deposit in the United States
mail, postage prepaid to the addresses set forth above, or to such other addresses as the
parties may, from time to time, designate in writing pursuant to this section.

Section 21.  Attorney's Fees. In the event that either party commences any
legal action or proceeding to enforce or interpret the provisions of this Agreement, the prevailing
party in such action shall be entitled to reasonable attorney's fees, costs and necessary
disbursements, in addition to such other relief as may be sought and awarded.

Section 22. Precedence.

(a) Except to the extent there is a conflict with the terms of the Agreement as
described in this Section, TracStar Systems, Inc. Terms and Conditions are hereby attached
and incorporated into the Agreement as set forth in Exhibit C.

(b) In case of conflict between the terms of the Agreement (including Exhibits
A, B and D), and Attachment 1 to Exhibit A (End User License Agreement), Attachment 1 to
Exhibit B (Consultant’s Quotation), and Exhibit C (the TracStar Systems, Inc. Terms and
Conditions for the Sale of Goods and Supply of Services), the Agreement (including Exhibits A,
B and D) shall take precedence over all the other Exhibits and Attachments to the Agreement.

Section 23.  Entire Agreement. This Agreement represents the entire
integrated agreement between City and Consultant, and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement may be amended only by
a written instrument signed by both City and Consultant.

Section 24.  Governing Law. The interpretation and implementation of this
Agreement shall be governed by the domestic law of the State of California.

Section 25.  City Not Obligated to Third Parties. City shall not be obligated or
liable under this Agreement to any party other than Consultant.

Section 26.  Severability. Invalidation of any provision contained herein or the
application thereof to any person or entity by judgment or court order shall in no way affect any
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of the other covenants, conditions, restrictions, or provisions hereof, or the application thereof to
any other person or entity, and the same shall remain in full force and effect.

EXECUTED the day of
ATTEST:
(SEAL)
BYRON POPE
City Clerk
APPROVED AS TO FORM

L L ot

LAURENCE S. WIENER
City Attorney
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201__, at Beverly Hills, California.

CITY OF BEVERLY HILLS
A Municipal Corporation

JOHN A. MIRISCH
Mayor of the City of Beverly Hills, California

CONSULTANT: TRACSTAR SYSTEMS,
INC. D.B.A. COBHAM SATCOM

and 1t Pwverichr

DAVE PROVENCHER
President

APPROVED AS TO CONTENT

JEFFREY C. KOLIN
City Manager

DAVID SCHIRMER
Chief Information Officer

KARL KIRKMAN
Risk Manager




EXHIBIT A
SCOPE OF WORK

Consultant shall provide City with a comprehensive radio-over-internet-protocol (RolP) solution
for the City’s Police Department (the “System”). Consultant grants to City a license to use the
System Software in accordance with the End User License Agreement, Attachment 1 to
Exhibit A. Consultant’s duties shall include installation, configuration and all necessary services
to ensure the System is fully functional, including all necessary hardware, software and
responsibilities identified below.

TASK 1 - PROJECT MANAGEMENT & PRE-INSTALLATION

The purpose of this Task is to identify all pre-installation items to ensure successful completion
of the project and to provide effective project management to ensure a successful
implementation. Consultant shall provide a Project Manager whose responsibilities shall include
but are not limited to the following:

(a) Serve as liaison between City representatives and Consultant;

(b) Schedule and conduct conference calls and meetings with key City representatives as
needed;

(c) Conduct thorough needs assessment and requirements analysis requirements analyses;

(d) Ensure implementation schedule is maintained and accurate, including completion of all
tasks and deliverables;

(e) Provide all necessary documentation;

(f) Manage Consultant’s technical personnel and ensure uninterrupted service delivery to
the City;

(g) Resolve any conflicts during the course of the project; and

(h) Provide status reports to City staff as needed.

Task 2 — INSTALLATION & CONFIGURATION

The purpose of this Task is to commence installation and configuration of the System at City’s
site and connectivity testing to ensure correct installation and configuration. Consultant’s onsite
representative will work directly with City’s network and database administrators to ensure a
successful installation. Consultant shall provide at least one (1) technical staff member to
perform onsite services until installation is complete and shall facilitate the following:

(a) Installation and Configuration by City:

(i) City shall acquire necessary server hardware approved by Consultant.
(i) City shall complete initial Operating System loads on servers and install
hardware in data center.
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(iii) City shall make available, on the TBD date of installation, configured server
hardware and a network security administrator to facilitate network changes
necessary for the operation of the new system.

(b) Installation and Configuration by Consultant. Consultant shall complete the following
installations and configuration:

(i) Provide City with Wave TracRolP-W-Basic- includes 3 communication channels ,
complete installation, configuration and setup;

(i) Provide City with Wave TracRolP-W-DS- WAVE Dispatch Communicator,
complete installation, configuration and setup;

(iii) Provide City with Wave TracRolP-W-DC- WAVE Desktop Communicator, and
complete installation, configuration and setup;

(iv) Provide City with Wave TracRolP-W-MCZP- WAVE Mobile Communicator (Any
Platform) Includes P2P Feature License

(v) Provide City with Wave TracRolP-W-WC- WAVE Web Communicator and
complete installation, configuration and setup;

(vi) Establish with CBH IT personnel the proper backup and restoration procedures.

Task 3 - SYSTEM TESTING

The purpose of this Task is to review and conduct testing of the System. Consultant shall work
with City representatives to develop and implement effective test strategies and a mutually
agreeable test plan to ensure the System is fully functional in preparation for acceptance of the
System, user training and go-live.

Task 4 - System Review

The purpose of this Task is to prepare for training of City users, go live, and final acceptance of
the System. As part of the Project Plan, Consultant shall have produced measurable objectives
by which to determine complete installation and implementation of the System. Consultant shall
establish that each of the measurable objectives has been met, and that the System is fully
functional to City’s satisfaction.

Task 5 - PROVISIONAL ACCEPTANCE

City shall issue provisional acceptance of the System, provided that all critical errors have been
corrected, and provided that the System functions according to the specifications published by
Consultant. Such acceptance shall not be unreasonably withheld.

Task 6— USER & ADMINITRATOR TRAINING

The purpose of this Task is to train City users on the final product prior to go-live and final
acceptance of the project. Consultant shall provide onsite training at City's designated location.
Consultant shall provide training as follows:
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Task 6 - Deliverables:

Training Materials: As part of training, Consultant shall provide City with any and all user
manuals and/or other documentation needed for effective knowledge transfer regarding System
use and onsite administration. Materials may be provided in electronic format.

Task 7 - GO LIVE

The purpose of this Task is to place the System into production and to launch the System. As
part of the Project Plan, Consultant shall establish target completion dates and drop dead dates
for project completion and go-live.

TASK 9 — CERTIFICATE OF COMPLETION

Upon completion of all aspects of this project, including all training and fine-tuning of the
System, Consuitant shall issue a Certificate of Completion to City.
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ATTACHMENT 1 TO EXHIBIT A

END USER LICENSE AGREEMENT

THE ACCOMPANYING SOFTWARE AND DOCUMENTATION (EACH AS DEFINED
BELOW) BELONG TO TWISTED PAIR SOLUTIONS, INC. (“LICENSOR”) OR ITS
LICENSORS AND ARE SUBJECT TO THIS END USER LICENSE AGREEMENT (THE
“AGREEMENT”). WHEN YOU CLICK ON THE “ACCEPT” BUTTON OR WHEN YOU OR
LICENSEE (AS DEFINED BELOW) OTHERWISE INSTALL OR USE ANY PART OF THE
SOFTWARE OR DOCUMENTATION, (I) YOU ARE REPRESENTING AND WARRANTING
THAT YOU HAVE THE AUTHORITY TO BIND LICENSEE AND (I) LICENSEE IS
CONSENTING TO BE BOUND BY, AND IS BECOMING A PARTY, TO THIS AGREEMENT.
IF YOU, OR LICENSEE, DO NOT AGREE TO (OR CANNOT COMPLY WITH) ALL OF THE
TERMS OF THIS AGREEMENT, (1) CLICK THE “CANCEL” BUTTON AND (2) NEITHER
YOU NOR LICENSEE WILL BE AUTHORIZED TO USE OR HAVE ANY LICENSE TO ANY
PART OF THE SOFTWARE OR DOCUMENTATION.

IF YOU OR LICENSEE ARE DEEMED TO HAVE ORDERED THE SOFTWARE AND/OR
DOCUMENTATION, LICENSOR’S ACCEPTANCE IS EXPRESSLY CONDITIONAL ON
ASSENT TO THESE TERMS TO THE EXCLUSION OF ALL OTHER TERMS; IF THESE
TERMS ARE CONSIDERED AN OFFER BY LICENSOR, ACCEPTANCE IS EXPRESSLY
LIMITED TO THESE TERMS.

1 Definitions. The following underlined terms shall have the following meanings:

11 “ARUS” means the Annual Renewal and Update Subscription offered by Licensor
through the Partner, subject to the provisions of Section 6.

1.2 “Competitive Products” shall mean any product that supports the same or similar
functionality as the Software.

1.3 “Documentation” means any Licensor documentation that may be provided to Licensee
with the Software, including with any upgrade or update to the Software provided under ARUS. Any
particular Documentation applies only to the Software with which it is provided and for which it was
prepared.

1.4 “Licensee” means the person or entity obtaining the Software and Documentation from
the Partner and made a party to this Agreement as provided above.

L5 “Object Code” means any compiled, assembled or machine-executable version of the
Software, or any part thereof.

1.6 “Partner”” means a reseller or solutions developer authorized by Licensor to provide the
Software and Documentation to end users and from which Licensee obtains the Software licensed
hereunder.

1.7 “Software” means this computer program accompanying this Agreement, in Object Code

form only, together with upgrades and updates that are made generally available by Licensor pursuant to
an ARUS subscription, where an ARUS subscription is held by Licensee, and includes certain third-party
software, which may only be used in conjunction with Licensor’s Software, and which third parties shall
be the direct and intended third-party beneficiaries of this Agreement.

1.8 “Source Code™ means the human readable form of the Software.
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2. License Grant. Subject to all the terms and conditions of this Agreement and any agreement
relating to the Software or Documentation between Licensee and the Partner, Licensor hereby grants to
Licensee and only Licensee a nonexclusive, non-sublicenseable, non-assignable right and license, under
Licensor’s intellectual property rights in the Software and Documentation, to use the Software and
Documentation, only in accordance with any applicable Documentation, on the levels of servers and as to
the number of client access licenses for which Licensee has purchased a license.

3. Ownership. As between the parties, Licensor (or its licensors) retains title to and ownership of
and all proprietary rights with respect to the Software and Documentation and all copies and portions
thereof. The license grant hereunder does not constitute a sale of the Software or Documentation or any
portion or copy of them, and except as expressly provided herein, Licensee does not acquire any
intellectual property or other proprietary rights in or related thereto.

4. Protection of Software.

4.1 Legends and Notices. Licensee shall not remove from the Software or Documentation or
modify any product identification, copyright notices or other notices that appear on the Software or
Documentation.

4.2 Copies. Licensee shall not copy, in whole or in part, the Software or Documentation for
any purpose whatsoever without the express written consent of Licensor, except for one copy solely for
backup purposes. Licensee must reproduce and include any product identification and notices referred to
in Section 4.1 on any cepies and any associated media.

4.3 Certain Restrictions. Licensee shall not (and shall not allow any third party to):
(i) decompile, disassemble, translate, bootleg or otherwise reverse engineer or attempt to reconstruct or
discover any Source Code or underlying ideas, algorithms, file formats or programming or
interoperability interfaces of the Software, or of any files contained in or generated using the Software, by
any means whatsoever; (ii) provide, lease, lend, use for timesharing, outsourcing or hosting or service
bureau purposes or otherwise use or allow others to use the Software to or for the benefit of third parties,
(iii) modify, incorporate into or with other software or create a derivative work of any part of the
Software; or (v) create or disseminate performance information or analysis (including, without limitation,
benchmarks) from any source relating to the Software.

4.4 Competitive Products. Licensee shall not develop, market or sell any Competitive
Product based on or derived in any way from the Software, Documentation or from the benefits of know-
how resulting from access to or work with Licensor’s Confidential Information. The term “benefits of
know how” means information in non-tangible form which may be retained by persons who have had
access to the Confidential Information, including ideas, concepts, know how or techniques contained
therein.

4.5 Confidentiality.  Licensee acknowledges that the Software constitutes valuable
proprietary information and includes Licensor’s trade secrets and copyrights. and Licensee will preserve
the confidentiality of the Software in the same manner that Licensee protects its own confidential
information and, in any event, with at least reasonable and prudent care.

S. Warranty.

5.1 Warranty. Licensor hereby warrants that, for a period of 90 days from the date of delivery
thereof, the unmodified Software, when used in accordance with the associated Documentation, will
materially conform to the technical specifications set forth in the Documentation applicable to such

(%]
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Software. This limited warranty is void if Software failure has resulted from modification, accident,
abuse, misuse or misapplication of the Software or other conduct or conditions outside the control of
Licensor. Licensee’s sole remedy for any breach of this limited warranty shall be, at Licensor’s sole
discretion, either (i) retum of the price paid by Licensee for the defective Software or (i1) repair or
replacement by Licensor of the defective Software. The warranty set forth in this Section 5.1 will
terminate upon any termination of the license granted hereunder.

5.2 Warranty Disclaimer. EXCEPT AS EXPRESSLY SET FORTH HEREIN, LICENSOR
MAKES NO WARRANTIES RELATING TO THE SOFTWARE OR DOCUMENTATION, EXPRESS
OR IMPLIED, INCLUDING WITHOUT LIMITATION ON BEHALF OF ITS LICENSORS OR ANY
OTHER THID PARTY,AND EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES, INCLUDING
WITHOUT LIMITATION ANY WARRANTY OF NON-INFRINGEMENT, FITNESS FOR A
PARTICULAR PURPOSE OR MERCHANTABILITY AND ANY WARRANTIES RELATING TO
NON-INTERRUPTION OF USE OR FREEDOM FROM VIRUSES OR BUGS. NO PERSON IS
AUTHORIZED TO MAKE ANY WARRANTY OR REPRESENTATION ON BEHALF OF
LICENSOR CONCERNING THE SOFTWARE OR DOCUMENTATION.

6. Maintenance. Maintenance and support (including ARUS) will be provided to Licensee only by
the Partner and not by Licensor, and only to the extent set forth in an agreement between Licensee and the
Partner. No ARUS subscription shall survive termination of the license granted hereunder.

7. Term., Termination and Survival. The license granted hereunder is effective until terminated. The
license granted hereunder will terminate automatically if Licensee fails to cure any material breach of this
Agreement or any agreement between Licensee and the Partner relating to the Software within 30 days of
receiving notice of such breach from Licensor or the Partner (or immediately upon notice in the case of a
breach of Section 4 (Protection of Software). Upon termination, Licensee shall immediately cease all use
of the Software and Documentation and retumn or destroy all copies of the Software and Documentation
and all portions thereof and, at Licensor’s request, so certify to Licensor. Except for the license granted
hereunder and except as otherwise expressly provided herein, the terms of this Agreement shall survive
any termination of the license grated hereunder. Termination is not an exclusive remedy and all other
remedies will be available whether or not the license granted hereunder is terminated.

8. Limitation of Remedies and Damages. EXCEPT FOR BODILY INJURY OF A PERSON,
LICENSOR SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT
MATTER OF THIS AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY
OR OTHER THEORY (I) FOR INTERRUPTION OF USE OR FOR LOSS OR INACCURACY OR
CORRUPTION OF DATA OR COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES
OR TECHNOLOGY, OR () FOR ANY INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOSS OF PROFITS OR (IIl) FOR ANY
MATTER BEYOND ITS REASONABLE CONTROL. LICENSOR’S LICENSCORS SHALL NOT BE
RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS
AGREEMENT UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY OR OTHER
THEORY WHATSOQOEVER.

9. Government Matters.

9.1 Export. Licensee shall comply with all applicable import and export laws, restrictions,
and regulations of any United States or foreign agency or authority. Licensee will not import or export or
re-export, or allow the import or export or re-export of any product, technology or information it obtains
or learns pursuant to this Agreement (or any direct product thereof) in violation of any such laws,
restrictions or regulations.
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9.2 Government Procurement. As defined in FAR section 2.101, DFAR section 232.227-
7014(a)(1) and DFAR section 252.227-7014(a)(5) or otherwise, all software and accompanying
documentation provided in connection with this Agreement are “commercial items,” “‘commercial
computer software” and/or “commercial computer software documentation.” Consistent with DFAR
section 227.7202 and FAR section 12212, any use, modification, reproduction, release, performance,
display, disclosure or distribution thereof by or for the U.S. Government shall be governed solely by the
terms of this Agreement and shall be prohibited except to the extent expressly permitted by the terms of
this Agreement. Licensee will ensure that each copy used or possessed by or for the government is labeled
to reflect the foregoing.

10. Miscellaneous.

10.1  Goveming Law; Venuc for Disputes. This Agrcement shall be governed in all respects by
the laws of the state of Washington and the United States, without regard to the choice of law rules
thereof. Application of the U.N. Convention on Contracts for the International Sale of Goods is expressly
excluded. The sole jurisdiction and venue for actions refating to the subject matter hereof shall be the state
and US federal courts located in King County, Washington. Both parties consent to the jurisdiction of
such courts and agree that process may be served in the manner provided by applicable Washington state
or United State federal law.

10.2  Attorneys’ Fees. In any action or proceeding to enforce rights under this Agreement, the
prevailing party shall be entitled to recover ifs reasonable costs and attoreys’ fees.

103 Equitable Remedies. The partics agree that a material breach of this Agreement adversely
affecting Licensor’s proprietary rights in the Software or Documentation would cause irreparable injury
to Licensor for which monetary damages would not be an adequate remedy and that Licensor shall be
entitled to equitable relief in addition to any remedies it may have hereunder or at law.

10.4  Waivers: Amendments. No delay, omission, or failure to exercise any right or remedy
provided herein shall be deemed to be a waiver thereof or an acquiescence in the event giving rise to such
right or remedy, but every such right or remedy may be exercised, from time to time as may be deemed
expedient by the party exercising such remedy or right. Any waivers or amendments shall be effective
only if made in writing by non-preprinted agreements and signed by a representative of the respective
parties authorized to bind the parties.

10.5  Invalidity. In the event that any provision of this Agreement is unenforceable or invalid
under any applicable law or be so held by applicable court decision, such unenforceability or invalidity
shall not render this Agreement unenforceable or invalid as a whole, and, in such event, such provision
shall be changed and interpreted so as to best accomplish the objectives of such provision within the
limits. of applicable law.

10.6  Assionment. Neither this Agreement nor any rights granted herein may be assigned or
transferred by Licensee, whether voluntarily or by operation of law, without the express written
permission of Licensor, and any attempt to do so shall be null and void. This Agreement or any rights or
obligations hereunder may be assigned by Licensor without the consent of Licensee.

10.7  Relationship of Parties. Nothing herein shall be deemed to create an employer-employee
relationship between Licensor and Licensee, nor any agency, joint venture or partnership relationship
between the parties. Neither party shall have the right to bind the other to any obligation, nor have the
right to incur any liability on behalf of the other.
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10.8  Entire Agreement. This Agreement is the complete and exclusive agreement between the
parties with regard to the subject matter hereof and supersedes any and all prior discussions, negotiations
and memoranda related hereto.
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ATTACHMENT 2 TO EXHIBIT A

COBHAM

ANNUAL RELEASE AND UPDATE SUBSCRIPTION (ARUS) & Support POLICY

TRACRGIP-ARUS is a comprehensive subscription that provides the rights to upgrade purchased components to
future releases of the licensed software, and provides third tier technical support to Partners on behalf of
TRACRoIP-ARUS paying Customers (see TracStar Maintenance and Support for further details).

ARUS includes:
e Upgrades
¢ Tier 2 Help Desk8/5 Technical Support
o Tier 3 Technical phone Support
o 24{7 Emergency ONLY phone support

ARUS is renewable at 12-month intervals from the time ARUS begins. At a minimum, customers need to
purchase one year of TRACROIP-ARUS along with the initial software purchase. BHPD has chosen to purchase
3 years.

Definitions

Upgrades: Upgrades are indicated by a formal release of new software designated as Generally Available (GA)
and can include a change in the major and/or minor version number of the software.

Technical Support

Support

o Cobham will provide 12 months of 8x5 help desk support. In addition we will provide emergency
support 24/7 for 12 months as outlined below.

8/5 Phone Support
o Cobham provides 8/5 Help Desk that is available by both Toll and Toll Free numbers. Support
technicians can assist with any aspect of customer’s solution. All support cases will be entered into the
ticketing system for tracking of requests made by phone. Our support technicians are trained to very
high level and typically answer questions ranging from antenna hardware to client support. We
consider aur first line technicians as Tier-II level trained, and these technidans are backed up by Tier-
111 level support in the rare case that it is needed.

Help Desk: US: 888-650-9054 | US: 407-650-9054

Ticket System
e Cobham provides a web-based ticketing system for the request, tracking and confirmation of any
service issue. Access to this system is available 24/7, and requests can be made from the web portal or
by sending an email to the system. Additional onfine troubleshooting documentation is available
through the ticket system for self-help or reference for a specific error. Technical support may include
the issuance of software patches to resolve customer specific issues when necessary.

TracStar Systems, Inc. dba Cobham SATCOM TRACRoIP-ARUS Policy
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EXHIBIT B
SCHEDULE AND RATES OF PAYMENT

City agrees to compensate Consultant for the Services described in Exhibit A, a sum not to
exceed Fifty-One Thousand Dollars ($51,000.00), including $49,802.00 for the Wave Mobile
Communicator system, implementation services, and extended warranty, and not to exceed
$1,198.00 for unanticipated contingency services outside the Scope of Exhibit A.

All pricing is inclusive of applicable sales tax, freight and delivery charges, and any other fees
and expenses as detailed in Attachment 1 to Exhibit B, Consultant's Quotation. Contingency
funds authorized by the City Manager or his designee in writing for additional hardware,
software, equipment or services shall be payable in full upon satisfactory completion of services.

Consultant shall submit an itemized statement to City for its services performed as milestones
for the project are completed. Invoices shall include documentation setting forth, in detail, a
description of the services rendered and the equipment provided. City shall pay Consuitant all
undisputed amounts of such billing within thirty (30) days of receipt of the same.
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Prepared by:

Nick Upchurch

{407) 860-9054
nick.ypchurch@cobham.com
Cobham SATCOM

Satoom Land + TracStar Products

The mast important thing we buitd & trust.

ATTACHMENT 1 TO EXHIBIT B
CONSULTANT’S QUOTATION DATED 10/30/13

QUOTATION

Cusstomer: Baverty Hills Police Departmant

Attn Special Projects Officer
464 N Rexford Or
Bevery Hils, CA 90210

‘The mformation tained in this GUOLSIcN & the pregerty of TracStar Systems. Exrent as

Tectnical Contact: Ron Derderian

Email Andress: roerd

Phome: 310.285.2132
Call Phone: 310.505.1019
FAX:

TRACSTAR CONFIDENTIAL

9

COBHAMTT
Date: 30-0c-13
Quotstion Numbar:  NU 100913 -7 Rev
Page tof 1
Phese, Qererance Quot
2 Yo

Thank Yoy

Quotation vakd for
Send Purchase Onter Wlth
Quotation Number to:

. TracStar Systems .

1551 Cdiujc Park Susiness Center Rd

+1(407) 650 9085

ECCN: SA991g Cage Code 43129

1 wting by TracStar, the holder of this quotation shafl keep the informiation Containad herein confidential anct hafl protict arme 1 whole of I At from discinsure and.

‘spacificaly aghonzed
nszmaeonmmmmmmzamwml&mnmmmnwmmm The informancn it this QLALAIoN 1 ML 1 AARGE WIOUL NS Ymmmmmnwmmwlwnmsm

Export Ad

Attachment 1 to Exhibit B
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sewmnmmg,m:doqyamlmsnmva«emﬂ mhd!rommeum Swsnactxxdmcewnh .
ministration Regulations. Diversion conirary to 1.5, Law is prohibited. ATESS to these articies by Foreign
Nationals {15 CFR §734.. 2(D)(l)] must be preciuded MMU’EWMMWIO'MU-S Department of
Commerce.,

Fed my i mm, Descripton uukhkn "“““”” n-l-qlm ' Reference
1 1 TracRo[P-w-aasoc 'Wave RolP System Basc - Indludes 3 $12,885 $12,885 Vackage - v
‘Communication Channels {Basic) Soﬂmm'vlmrm Haot Included
2] 1 "TracRolP-w-0$ WAVE Dispatch Communicator 3,495 $3.495 Dispatch Communicater Appicaion Lizense Fee s
{concurrent}
3 5 TracRolP-W-DC 'Wave Desktop Communicator $465| 2,325 Desitop. (unm\(nm Awk)zm Ucense Fee 0T
(concurment;
4 40 ITracROIP-W-MCZP  IWAVE Mobide Communicator {Any Platform) $325 $13,000 Maobile Commruncation Appication License Fee hand
Indudes P2P Feature License {eoncurrent)
5 5 | TracRolP-W-WC WAVE Web Commumcator 345/ $1,725 Web Communicator Appication License Fee e
{cancurrent)
6 1 |TracRoIP-ARUS Annual Release and Upgrade Subscription for 3 $13,372 $13,372 | ARUS basedd an configueation above, Changes in confiquration s
vears. Inchudes software maintenance and will change ARUS amount.
upgrades duning the first 3 years,
7 t TracRolP-Services Design, Installation and Configuration for RoIP $3,000 3,000 | Inciudes TM for onsite mstall, and
Systems. Indudes system design, hardware one time user and admin training.
and initial testing.
8
9
5
i
2
13
14
TOTAL $49,802
DELIVERY

The defivery lead-time specified above is estimated,
but the exact lead time wilt be confirmed at time of
order

TracStar Systems, Inc. dba Cobham Satcom

i Yotct




EXHIBIT C
TRACSTAR SYSTEMS, INC.
TERMS AND CONSITIONS FOR THE SALE OF GOODS AND SUPPLY OF SERVICES

TRACSTAR SYSTEMS, INC.

TERMS AND CONDITIONS FOR THE SALE OF GOODS AND SUPPLY OF SERVICES

This agresment is made betwasn
TracStar Systams; Inc. d/b/a Cobham Antenna Systemg (3 company incemaorated whass prindpal place of business 1s in the State of Flonda), whose: address is 1551 College Fark Business Center Rd.
Orlanda, FL 32804 and fax nr is +1 (407) 650-5086 (“Supplier’) 1ssuing the quotation and/or subsequent written acknowladgsm ent of crder in which these terms are raferanced;

and

the company.issuing the purchasa order for the Geads ¢heranafter the 'Buyer?).

“This agreement shall become effective upen the date of the Supplier's quotation ar written

of ordas as licabl

Supplier and Buyer shall be known individuatly as "Party® and colfzctivaly as the "Parties”.

PART A - GENERAL

1. Formation

tansmision recsipt is ratained or legally binding registerse e-mail,
addressed to the reGipient at its registered office and will be marked r the
attention of tha General Manager/Cempany Secratary (or such other addrass

1.1 Subject to any variation permitted under the Contract, the Contract will be or person which the redpiant has actifiad in writing t the sendsr in
upan these Tarms and Condibons to the exciusion of all other terms and acoordanca with this dause, to be rasdived by tha sander not lass than seven
conditions, including any tsrms or conditions which Buyer purports 1 apply Business Days before the notice is dispatched).
undes any purchase order, confirmation. of order or simils: document, 32 The notice, demand or communication will be daemad to have been duly
whether or not such document is referred t i the Contract. servad:

1.2 cach order or acceptanca of a- gquotation for Warks wilt be deemsd to B2 an 3.2.1 f delivered by hand, at the ime af defivery; or
offer by Buyer to purchass Werks upon these Terms and Conditions, The 322  if delivered by registered mail or e-mail, 48 hours after being
Contract is formed when the ordar is accepted by Supplier, by way of a posted or in the case of registered Airmail 10 days afer being
written acknowledgem ant of order; Na contract will come into existence until posten (exduding days ather than Business Days) or in the case of
3 written acknowledyem ent of the arder is issued by Supptier. facsimile the time racaived

13 Any quotation is valid for 3 pariod of thirty dayz only. from its date (or such provided that, where in the case of delivery by hand or by-facsimite such
other period if spedified in such quotation), provided Supplier has not delivary occurs either after +:00'pm on 2 Business Day, or on a day other
previously withdrawn 1t, but no Contract shall ba creatsd by accoptance of than.a Business Day, servios will be deemed to accur 3t 9.00 am on the na:t
such quotation. A Contract will be created.on acknawledgem ant of order by following Business. Day (such fimas bsing lecsl dme at the address: of the
Supplier as set out in dlause 1.2 racipiznt).

14 Buyer must ensure thatthe terms of its ordar are complate and accurate.

5 Acceptance of delivery of the Goods or commencement of the perfom ance of Paymant
the Services will be deemed concusiva svidencs of Buyer's acceptance of 4.1 subject to daues 4.9, Supplier may nvolcs Buyar for-the Goeds at such tma
thase Terms and Conditions, even in cxses where thera has been no as sat out in the acknowlsdgement.of ordar ar at any time after delivery. and
scknowledgement of order by Supplier in terms of clausa 1.2. for the Services on or at any btme aRer performance commences and

16 3ave as gat out in the Contract, thesa Tems and Conditions may niot ba paymant is.due in the: currency stated in the written acknowledgament of
vaned or amendad sxcapt in wiiting and signed by 3,duly authorized officer order (or whers no acknowledigement of order 15 issued as stated in the
of 2ach Party. quotation of Worke)-thirty days after date of such inveice

4.2 Np payment will be deemed to have been receivad untl Supplier has received
2, Miscellzneous déarad funds.

21 verformance by Supolier of its obligations i dapendent upon promgt 4.3 Al sums payatls to Supplier undar the Contract will bacoms due immediately
performanca by, Buyer of its obligatians under the Contract, upon termination of the Contract.

22 Each right or remedy of Supplier under any Contract is without prejudice to 44 Al payments tb be made.by Buyer undar the Contract will be mada in ful
any other right o7 remedy of Supplier undec tis or any other Contract. witheut any sat-off, restriction or condition and without any deduction or

23 If any condition or part of tha Contract is found by any court, wibunal, vithholding for or an acoaunt of any. counterclaim or any present of future
administrativa body or authority of compatent jurisdiction to be ilagal, invalid taxes; lavies, duties, changas, faes, deductans or withholdings of any natirs,
ar unenforceable tien that provision will, to the extent required. bs seversd uniass Buyer is redtired by faw to make any such deduction or withhelding.
from the Contract and will be neffective without, as far as is possible, 4.5 Supplisr may apprapriate any payment m ade by Buyer to Suppliar. to such of
madifying any other provision of tha Contract and this will not affect any the invaices for the. Works as Supplier thinks ft, despite any purported
ather provisions of the Contract. which will remain in full forca and sffect. The apprepriation by Buyes.

Parties shail in such an avent nagotiate in gocd faith in order to sgres the 46 1f eny sum payable under the Contace, ar any other ajreemant between
terms of a mutually satisfactery provision to be substituted for the illagal, Buyer and Supplier, 15 not. paid when due then, without prejudics te
invalid or unenfercaable pravision which as nsarly as possible gives effsct 1o Supptiar's othisr rights under tha Contract, Supplier will be entitisd to suspend
teir intenticns as exprassed in the Contract, delivaries of the Goads or performance of the: Services until the outstanding

24 e failure or dalay by Supplier t ekércisa any right, pavier or remedy will amaunt has been recaived by Supplier from Buyr.
operats as 3 waivar of it nor will any parfial exercise predude any further 4.7 1f any sum payable under the Contract is not paid whan due. then, without
exercise of th same, or of same athar right, pawer or.rem edy. prejudice o Suppliar’s other righits under the Contract, that sum will bes

25  Supplier may assign. delegate, license, hold bn trustof subgontract all ar any intziegt from the due date unsl payment is made i fll. both befors and
sart of its rights or obligations Under tha Cantrack, aitef any judgment, at three pst cent paf annum over Barclays 8ank pic base
The Contractis personal to Buyer who.m dy not assign, delegate, licsnse, hold rate. from time.10 tine

48  Notwithstanding anything contained in the.Contract te tha contrary, in the

en wtust or subcontract 3ll or any of its rights or obligatons undar the
Contract without Supplier’s prior written consant,

svent that thera ars withhelding taxes impesed by the tax authorities in
respect of payments due pursuant to the Contract, Buyer shall be engifad to.

27 Save as set out in dauss 10.5, the Parties to the Contract-do notintend that
duc ¢ i a 5. thorities on behsif o
any ofits tesms will be sriforcasble by any persan nat a party to it decuct and pay such withholding taxes to the sad tax authorities on behsifo
Suppiier untess Supplisr has pravicusly provided Buyer with svidence
28  Tha Contract and the Spedification contain a1l tha terms which Supplier antt - y
y to the said tai in the form of certification from its
Buyar hava agreed i relation to the \Works and superseds any prior wntten N .
. . dings b N suditorsftas authorities that Supplies is net subject to tax on the relevant
or oral agreaments, reprasantations. or undarstandings between tha Parties -
< ? g incoma. 1€ any withholding tates are deducted and paid to such tac
refating to such Warks. Buyar acknowledges that it has not relisd an any . R
authoritiss then Buyer will provide to Suppiier withiin thirty days fram the
statament, promise or representaton made or given by or on behalf of
. . date of Buyer’s payment to the Supplier the tay oradit documentation
Supplier which is not set aut in the Contract or Specification. Nothing in this - -
. . nacessary for Supplier to receive a tax Fadit equal to the withholding. tak.
ctause will excluda any liability which one Party would ctherwise have'to the .
Vhere Supplier has made reasonabla afforts to reciaim the withheiding tac
other Party in raspact of any st promises or mads
raudutont but is unable to do $o (i whols er i part), Buyer shall pay such an amgunt
fraudulendy.
1o Suppiler Such that s net amount, sfter deduchon of the withholding
s Mot tanas that Supplisr has been unable 10 reciaim, is equal to the amount that
3 otices
Supplier would havs receivad from Buyar had such withholding requirement
3.1 any notice or demand i connectien with the Contract will B2 it writing and

may be dahvered by hand, registsred mail or facsimitz provided o

nothaen applicable.

Terms of Sals indl Softwara Rewale [ recStas] (Rev )
7SS (HY-ARB} Rev S5 jweb
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49 Whers stated in the Supplier's quotation, payment shall be made by tha

Buyar as fallows:

4.9.1  aprapayment of 100% (one hundred percenit) of the total Contract
price shall be payable on racaipt af the. Supglier’s pro-forma
inveica, Payment of such sym ¢halt be mada by the Buyer to
Supplier by sither hank transfer or' by banker’s draft, in sach casé
ths Buyer is to ensure that the gum is received in cleared funds.in
the Seller's. actount within 30 days. of the data of ths pro-forma
invoice; or

4.8.2  Payment of the Contract price or any instaltmant theraof shall be.
made by an Irrevacabla Letter of Cradit, i all respects accaptable
to the Supplier; and confirmed by a major V.S, or UK dlearing bank
in favor of the Supplier,

Parsonnal
Without in any way r

inig the right of an employae fraely 1o change émpl t,
if'an employed of eithier Party is induced sither directly or indiractly te enter the:
sarvice of*or commence an angagement (in any capacity whatsesver) with the gther
Party at any tms during the paricd until compiation of tha Suppiiers warranty
obligaton pursuant to clause 22:1 or within 6 months thareafter, then that cther
Party will pay an-anrount equal to the annual cost of employing suth employas (for
the aveidance of deutit o inciude enly the annual cost of such employee’s.nat salary
ang net benafits basad an the employee’s sdary at the date of termindtion of the
smployaa’s employient by either Party). Such payment is mads in recognition only
of tha disruption that such inducements would cause to the efficient conduct of the
former employer’s business.

Confidentiafity

8.1 Each Party will keep confidential any and all Genfidential Informatien that it
may soquire from the cther Party.

6{2 Neither Party will use the Confidentiat Informatiort of the other Party for- any
purpese othar than to parform its cbligations under the Contract, Each Party
will ensure that its officers and employees comply with the provisions of this

dause O (Confdantiality).

6.3 Tha obligationg 6n th& recipient of the Confidantial Information set out in
dausas 6.1 and 6,2 will not'appty. te any infesm ation which:
6.3.1 s publicly available.or bacemes publicly availabte through no act ar

omission of the recipient; er
5.3.2 s recipient i requited to disdose hy order of a court of
competant jurisdictor, but ohly to thé entent stated in such order,

6.4 Each Party agrees to alfow. the otfiar Party and its affiliates to:store and use
the other Party’s business contact informiation, including naries, business
phine numbers, and Business e-mail addrésses (togather referred to as
"Contaet Information’”), in connaction with .this Contract anywhére they do
business. Such iriformation wili be processed and used only in’ conhection
with this. Contract and tha marksting of Suppligr's services, and may be
provided to subcontractors whe promote, market and support certain
Supplier goods and seFiices, and to any assigness of either Party for uses
consistent with the Contract.

5.5 Upon terminaden or expiration of the Confract, sach Party: agrees at the.
request of the other Party to destroy and cectify destruction of ali Confidentiat
Information in its possassion rzcaivad fem the athar,

Intailectual Proparty

7.1 subject to the pre-sxisting rights of third parties, all Inteflectual Property
Rights generatad under the Contract in any Goods er afising out of the
perfarmance of any Services shall vest in and ba.the sxciusive property of
supplier.

7.2 No right or. license is grantad to Buyer in respect of the existing or future
Intslfactual Property Rights of Supplier, skcept the right to use the Goods, or
reszll tha Goads {excluding the Softwara which may only be sublicensed), o
use tha Services in each case in Buyer's ordinary course of business and, in
the cass of the Software, golely for the purpose of tha uea of the Works.

7.3 Buyer will not without Supplier's prior consent allow any trademarks of
Supplier or other words.or marks appliad to the Works to be obliterated,
ebscured or omitted rier add any additional marks o words.

74  Buyer shall not cause cr parmit tha reversa angineering, disassembly, or
decompilation of the Goods or otherwise cause or parmit any' attempt to
derive, obtain or modify the scurce code of the Software, except to the
extent parmitted by taw.

7.5 Ifthe Software is subject tu a separate license-agraemant betviean Buysr and
Supplier, then- tha tarms of such separate licanse agreement shall superssde
the terms of any Conlbract msofar as they expliotly relate to the licensing of
such Software,

Farce Majeure

8.1

Suppliar will ba- deemed not to be in breach of the Contract or atherwise
hable te Buyer for any falura or delay in performing its obligations undar the
entract dus te Force Majeurs, provided that it has and confinues to comply

with its obligations set cut in this dauss & (Foros Majeurs).

8.2 If Suppliar's perfarmance of its chiigations under the Cenvact is affected by
Forca Majeura:

8:2.1 it wilt give written notice te Buyer, spacifying the natire and axtent
of the Farce Majeurs, as scon as reasonably practicable afier
hecoming awars of tha Forca Majeure and wiil at all Smes use all
reasonable endeavers to bring the Force Majsure event to an end
and, whilst the Force.Majeure is continuing, minimize its. severity,
without being otiliged to incur any sxpenditure;

8.2.2, subject to the provisions of dause 8.3, the date for psrfermance of
such obligation will ba suspanded only for a parind aquat'to the
delay caused by such avent; and

8.23 il will not be sntiled tn payment from Buyer in respect of extra
costs and expensés incurrad by virtue of the Force Majeure.

8.3 If the Foroe Majsure in question continues for more than ons hundred and
sighty days, either Party may. giva written actice to the other to terminate
the Coniract. The notice to terminate must specify the termination date,
wehich must not bia Jess than thirty days after the date.on which the notice is
given, and once such notice has baen validly given, the Caontract wilf
tarminata an that tarmination date.

Termination

9:1  Either Party may by notice in writing served-on tha cther Party terminate the
Contract immediataly. if that nthar Partys
9.1.1 is in material breach of any of the tarm s of the Contract.and, whara

the brzach is capable of remady, the Party in breach fails to ramedy
such breach within thirty days of service of 3 written notice from
the Party not in braach, spedfying the breach and requiring it o be.
remédied. Fallure to pay any sums.dug in accordance. with the
Centractis a material breach of the tarm's af the.Contract;,

9.1.2  is unabla to pay its debits a thay fall due; adiits its:inséivancy;

commences a tase or has a-case commanced against it under any
bankruptey, i , of T izati laws piow or
Rereinafter’ i effect (except in the case of the filing of an
involuntary patiion for barkruptcy, in which case such right to
ferminate. shall nat afise uniess. an order for relief is eritered of
such pefition is not dismissed within ninety {90) days of filing);
o any. other or simitar.
tndér the laws of any jurisdiction now or hsreafter in affect; makss
an assignmeant for the benefit of its creditors; suffers the
appoiniment of any receiver, custedian, or liks officer for itself or
any substantial pottion of its property that is: not dischargad or
stayed within sixty (60) days;

0,13 hag-any distraint; akecution or other procass levied or enforced on
any of its property; or

9.1.4 ceases te.wade or appaars in the reasonable opinion of the ather
Party likely to cease to wade.

9.2 Suppliar may by nétice in writing sarved on Buyer terminate the Cuntract
immediately ift
9.2.1 Buyer has a change in its' sanidr managam ent and/or control, such

that tha possession, ditectly or indirectly, of the power to direct or
cause the diraction of the management and polides af the Buyer,
whether through the ownarship of voting sharas, by contract, or
atherwise. is changed, inciuding by: () the recrganization,
consolidation, ‘ar merger of tha Buyer with or into any other antity;
or (if) ths sala; transfer, or othar disposition of all or substantiatly
all of the asssts or stock of tha Buyer;

9.2.2 the equivalent of any of dauses 5.1.1 to 9.1.4 or 9.2.1 gocurs o
Buyer under the jurisdiction to which Buyer is subject; or

v.2.3 Buyer comm ances tha manufacture of any goods which are similar
o or may compete with the Goods.

9.3 Ths termination of the Contract arising is without prejudice to the
rights, duties and liabilites of sithar Buyer or Supplier accrued prior to
termination and the conditions which expressty or impliadly have effect after

i ill tinusto be i terminati
9.4  Supplier will be entitted to suspand any deliverias or performanos. stherwise

due to aceur Bllowing service of 3 notice specfying 3 breach under clauye
8.1.1, or if the Buyer is in breach or default under any other agreement
hatwean the'Partias, untit such breach o default is remadied or the Contract
terminates, whichever oceurs. first.
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14.  Exdusion and Umitation of Uabiity

0.1

02

104

s

06

107

1. Law

SUPPLIER DOES NOT EXELUDE OR LIMIT ITS LIABILITY (IF ANY) TO BUYER

FOR ANV MATTER EOR WHICH 1T WOULD BE [LLEGAL FOR SUFPUER TG

EXCLUDE CR LIMIT OR TO ATTEMPT TO EXCLUDE OR LIMIT ITS LIABILITY:

OTHER THAN ANY LIABILITY OF SUPPLIER ARISING UNDER CLAUSE

10,1, WHICH SHALL NOT BE LIMITED, AND WITHOUT PREJUDICE TO THE

OTHER PROYISIONS OF THIS CLAUSE 10 (EXCLUSION AND LIMITATION OF

LIABILITY}, SUPPLIER'S AGGREGATE LIABILITY A4S DEFINED IN PART O

{(DEFINITIONS AND INTERPRETATION) UNDER EACH CONTRACT WILL BE

UIMITED TO AN AMOUNT EQUAL TO THE GRESTER OF 115% OF THE AMOUNT

2410 BY BUYER TO SUPPLIER UNDER THAT CONTRACT OR $10,000.00.

EXCEPT AS PROVIDED IN CLAUSE 10.1, SUPPLIER WILL BE UNDER NO

LIABILITY 45 DEFINED IN PART D {DEFINITIONS AND iNTERPRETATION} TO

BUYER WHATSOEVER IN RESPECT OF

10031 ANY CLAIM ARISING OUT OF AN EVENTWHIGH IS CAUSED, OR
CONTRIBUTED TG, BY THE GOODS AND SUCH EVENT QCCURS
AFTER THE COMMENCEMENT OF THE LAUNCH PROCEDURE OF THE
VERICLE CARRYING SUCH GOODS INTO SPACE;

10:3.2  PURE ECONOMIC LQSS, LOSS OF PROFITS, LOSS OF BUSINESS,
LOSS OF REVENUE, LOSS OF CONTRACTS, LOSS OF GOODWILL,
LOSS GF ANTICIPATED EARNINGS OR. SAVINGS (WHETHER
DIRECT, INDIRECT, INCIDENTAL OR CONSEQUENTIAL) OR

103.3  LOSS OF USE OR VALUE OR DAMAGE OF &NY DATA OR EQUIPMENT
(INCLUDING SDFTWARE), WASTED MAMAGEMENT, GPERATION OR
OTHER TIME (WHETHER DIRECT, INDIRECT, INCIDENTAL DR
CONSEQUENTIAL).OR

10.3.4 ANY SPECIAL,  INDIRECT,
CONSEQUENTIAL LOSS;

IN EACH CASE HOWSOEVER CAUSED ARISING OUT OF OR IN CONNECTION

WITH:

10.3.5  ANY GF THE WORKS, OR THE MANUFACTURE OR SALE OR SUPPLY,
OR FAILURE GR DELAY IN SUPPLY, GF THE WORKS BY SUPPLIER
OR ON THE PART OF SURPLIER'S EMPLOYEES, AGENTS OR
SUBCONTRACTORS:

1036 ANY BREACH BY SUPPLIER OF ANY OF THE EMPRESS OR IMPLIED
TERMS GF THE CONTRACT;

1037  ANY USE'MADE OR RESALE BY BUYER OF ANY OF THE WQRKS, OR
OF &MY PRODUCT INCORPOR ATING ANY OF THE WORK S;. OR

10.3.8  ANY STATEMENT MADE OR NOT MADE, OR ADVICE GIVEN OR NOT
GIVEN, BY GR ON BEHALF OF SUPPLIER,

PUNITIVE, INCIDENTAL OR

EXCEPT AS EXPRESSLY SET OUT IR THE CONTRACT, SUPPLIER HERERY
EACLUDES TO THE FULLEST EXTEMT PERMISSIBLE [N LAW, ALL
CONDITIONS, WARRANTIES &ND STIPULATIONS, EXPRESS (OTHER THAN
THOSE SET QUT IN THE CONTRACT) OR IMPLIED, STATUTORY, CUSTOMARY
OR OTHERWISE WHICH, BUT FOR SUCH EXCLUSION, WOULD OR MIGHT
SUBSIST IN FAVOR QF BUYER, INCLUDING, WITHOUT LIMITATION, ANY
WARRANTY OF MERCHAMTABILITY QR FITHNESS FOR 4 PARTICULAR
PURPOSE.

EACH OF SURPLIER'S EMPLOYEES, AGENTS SND SUBCONTRACTORS MaY
RELY UPON AND ENFORCE THE EXCLUSIONS AND RESTRICTIONS OF
LIABILITY IN THE CONTRAZT IN THAT PERSON'S OWN RAME AND FOR. THAT
PERSGN'S OWN BENEFIT, AS IF THE WORDS “ITS EMPLOVEES, AGERTS &ND
SUBCONTRACTORS” FOLLOWED THE WORD SUPPLIER WHEREVER 1T
APPEARS IN THOSE CLAUSES SAVE FOR EACH REFERENCE IN CLAUSE10.3.5.
BUYER ACKNOWLEDGES THAT THE ABOVE PROVISIONS OF THIS CLAUSE 10
(EXCLUSION AND UIMITATION' OF LIABILITY) ARE REASONABLE AND
REFLECTED IV THE ARICE WHICH WOULD BE HIGHER WITHOUT THOSE
PROVISICNS, AND BUYER WILL ACCEPT SUCH RISK AND/OR INSURE
ACCORDINGLY

BUYER IS SOLELY RESPONSIBLE AND LIABLE FOR THE PROPER LEGAL
DISPOSAL OF ALL MATERIALS PURCHASED FROM SUPPLIER AT THE END-OF-
LIFE CYCLE OF SUCH MATERIALS.

The formation, existence, consbuction, performance, validity md all aspects

whatsoever of ths Contract or of any tem of the Contract or of any nor-coniractual

obligations arising. outof or in connection with it will ba govarnad by ths laws of the

State of New York applicable therein (without giving affect to its prindples of conflicts

of faws).

12, Disputes

121

Rasolving Disputes

The intant of the Parties is to identify and rescive any dispute, claim,
difference or controversy arising out of, relating to.or having any connection
with- this Agraemant, including any disputs as to its sxistencs, validity,
interpratation, performance, breach or termination or the cocnsequencas of its
nullity and any dispute relating o any non-centractual cbligations arising out
of or in connection with it (for the- purpose -of this dauss, a Dispute)
promptly. Each Party agraes te perfarm- az follaws:

"
iS5
W

12.1.1 & netfy the other Party of any Dispute in reasonable detail as soon
as possible. after. any Dispute.arises;

1z.1.2 @ negoliate’in good fath to seek to resolve the Dispute; and

12.1.3  if a Dispute is not resolved within thirty days of it arising, either
Party shall ke entitled t3 refar to and finaily resolve such Dispute by
arbitration under the AAA Arbitration Aules (for the puspess of tiis
dlauss, the Ruleg). The Rules are incorperated by reference ints this
dause and capitaized terms usad in this clausa which ara not
otherwisa defined in this Agreement have the meaning given to
them in the Rules. The number of arhitrators shall be three (the
Tribunal),
appointment by tha #AA Gourt; The two arbitrators nominatad by

The Parties shall each nominate one arbitrater for

the Partigs shall ointly nominate the Chairmvan for appointment by
the AAA Court. Any requirement in the Rules to take acoountof the
nationality of a persen considersd for appointmant as an arhitrator
shail ba dis-appliad and a persen may be nominated or appdintsd
as an arbitrator (including as Chairman) regasdiess of his
nationality. The seat, or legal placa of arbitration, shall be' New
Yerk, Naw York, Tha language used in the arbitral praceedings shall
ba English. All documants submited in ronnacton with the
proceedings shall be in the English language, or, if in anather
language, accompanied by a certified English transtation.
Witnesses who ars unable to speak Enghsh shall ba permitted to
give evidence through a translator: Unless the parties agree to
extend this period, the Tribunal will render its.award in writing as
soen as is reasenably practicable. of the close of the hearing. In no
avent shall the Tribunal have the right or power to award punitive
or axemplary damages. The.jurisdicion af the State of Naw York
courts is excluded.
if, following the time spedfied for service of the Statement of Case, the
Statement of Dafanse, the Statement of Reply/Defenss to Counterclaim
ang/er the Statement of Reply to Dafanse to Counterclaim, as.applicable (the
Statements), it appaars to. the. Tribunal that there is or may be no real
prospect of succeeding on any or all of the.claims mads in the. Statements or
of successfully defending any or all of the daims made in the Stataments, the
Tribunal may determine such claim(s) by-a summary procadure if it considars
that it is. i the interests of justice to do se. In the event that a summary
procedura is adopted, the Tribunat shall proceed te detarmine-such daim(s)
as soon as reasonably practicabls:  The Tribunal may cail fer further short
writtan submissions in relation to such daim(s) and shall cnly hold an oral
haaring to determine such daim{s) if «t feals that it is necessary to do so.
The Tribunal may decide to detarmifie only certsin daims advanced i the
arbitration by the summary procedura.

Servica of any Request for Arbitration made pursuant to this dause shall be
by wrritten'natics in accordance with Notices dause 3 This.dause 12.3 does

not affect any ather mathad of sanics allowed by faw.

This dausa 12 will not pravant a Party (the “affacted Party”) from:

1241  seeking injunctive selief in the cass of any breach or threatened
treach by the ether Party of any obligation of confidentiality or any
infringemant by the other Party of the affected Party’s Intellsctual
Property Rights;

12.42 any pi

where this is v ¥ e
aveid any less of a.claim dus to the. rules on limitation of actions;
or

12.43 commancing procesdings in the case of non-payment of am

undisputed invoics.

13 Instaiiments

131

supplier may deliver the works by separate instaiimants or gerfarm any
Services in stages. Sach separate installment or stage will be invoiced and
paid for- in accordancs with tha pravisions of ths Contract.

Each installment or stage will be a separate Contract and no canceflation or
farmmation of any nn= Contract ralating to.an installmant or stags will antitta

Buyer to repudiate or cancel any:othar Contract, instaliment or stage.

14, Export/Impaort

i4.1

The Works (incuding, without limitation, any Software) may bs subject to the

export or import faws and regulatiens of:

1411  the United States, including witheut limitation the Intamational
Traffic in Arms Regulations (LTAR) (22 C.E.R, Parts 120-138), the
U.S: Export admipistration Regutations (15 C.F.R, Parts 730-774);
and the sconomic and trade sanctions administared by the U.S.
Department of Treasury Office. of Fereign Assets Centrol:

14.1.2  the Eurcpsan Union and its mamber states, including without

fimitation Council Reguiation (EC) No. 1334/2000; and

other countries

{colisctvely, “Expart/Impart Law”). Buyer agrzes to comply strictly
with il Export/Import Laws applicable to the Works. Buyer shall

e
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14.2

143

14.4

145

promptly notify Suppisr of any autiorization raquiramsnts under
Sxport/mport Laws that may apply ta defivery of $a works to
Buyer site(s). Buyer acknowledges and agrees that the works shall
not be exported, ra-sxportsd;
transfarred to Cuba, Iran, North Korea, Syria, Sudan, or any other

trans-shipped or otherwise

ceuntries for which the United States and/or the Eurcpaan union
maintains an embargo (collectively, “Embargoad Countries®), or 2
national or ragident thereof, or to any persun or entity on the U.5.
Department of Treasury List of Specially Dssignated Nationals, the
U.S. Deparmment of Commerce Denied Parties or Entity List, or m
any person on any comparable list maintaiced by the Europsan
coliectively, *Danfed or Restricted
The fists of Embargoed Countries and Denisd or

Urion. ar its member. states
Parties"s.
Restricted Parties are subject to change without notice,  Buyer

reprasents. and warrants. that naither. it nor any of thair customers
or their users is focated in, a national or resident of, or under the
control of an Erabargoed Country or similarly Denied or Rastricted
Party. Buyer spedifically shall abtain all required authorizations fram
the U.S. {or €V as applicable) Government before fansferring or
otharwise disclosing technical data or technology (as these terms
are defined i 22 CFR, § 120.10 and 15 CFR. § 722,
respactively), to any Forsign Person (as definad in 22 C.RE. §
120.16).

Registratien

In accordance with 22 C.F.R. Part 182, any persan who-engages in the United

States in the business of either manufacturing or exporting defense articles

o furnishing defense. services is requirsd to ragister with the U.S. State

Department's Dirsctorats of Defense Trade controls. Engaging in the

business of manufacturing or 2xporting defanss artides or furnishing defense

services requires only ene occasion of manufacturing or esporting s defense
article or furnisiting. defanse services. Manufacturers who do net engage in
exporting must nevertheless register.

Acceptance of these terms and ronditions certifes to the Supplier that the

Buyer is in compliancs. with-22 C.F.F. Part 120 as required and the Buyer’s

registration will remain valid during the-terms of this. agreamant,

Further to'acceptance, the Buyer furtner cartifias it:

14.4.1  Understands its obligation to protect EAR or ITAR controlled Goods
and Sefvices as data as nacsssary from unauthorizad distlosure or
access to foreign person smplayaes.or visitors.

14.4:2 In the performance of the contract, the Buyer understands its

abligation to dstermine whather it will require tha use of third party

subcentractars to access any technical data, Goeds and Services. 1f
required, the Buyer i3 respansible for identifying and licsnging any
activity that raquires eaport authorization from the Daparmeant of

Commerce, Bureau of Indusiry and Security or the Department of

State, Directerate of Defense Trade Contrals.

Tha Goods shall nat be resald ar exported to counwies spadfied in the

Country Guidance Chart wehich can be Bund a

http: . S bh: d /b

us/usefut-infarmation.aspx without pricr. written approval of Supplier

COrTupt Practices

151

Buyer rapresents and warrants that it undsrstangs the provisions of any
relevant laws relating to the prevention of corruption and agrees to comply
«ith them to the sxtent that thay apply.

Indemnity

16.1

BUYER AGREES TO INDEMNIFY, KEEP INDEMNIFIED AND HOLD HARMLESS
SUPPLIER FROM AND AGAINST:
1§11 AL COST3 (INCLUDING THE COSTS OF ENFORCEMENT),
EXAPENSES, LIABILITIES (INCLUDING ANY TAX LIABILITY), CLAIMS
ARISING FOR D EATH OR PERSUNAL INJURY, DIRECT, INDIRECT OR
CONSEQUENTIAL LOSS (8Ll THREE OF WHICH TERMS. INCLUDE,
WITHOUT LIMITATION, PURE ECONOMIC LOSS, LOSS OF PROFITS,
LOSS OF BUSINESS, DEPLETION QF GOODWILL AND LIKE LOSS),
DAMAGES, CLAIMS, DEMANDS, PROCEEDINGS OR LEGAL COSTS
(ON A FULL INDEMNLTY BASIS) AND JUDGMENTS WHICH SUPPLIER
INCURS OR SUFFERS AS A CONSEQUENCE OF A DIRECT OR
INDIRECT BREACH OF THE CONTRACT OR NEGUIGENT
PERFCRMANCE OR DELAY OR FAILURE IN PERFORMANCE OR
WILLFUL MISCONDUCT BY BUYER OR 1TS EMPLOYEES, AGENTS OR
CONTRACTORS. THE FOREGOING INDEMNITY SHALL NOT
INCLURDE AaNY LOSSES DUE SOLELY TO THE MEGLIGENCE OR
WILLFUL MISCONDUCT OF SUPPLIER; AND
ANY CLAIMS: -
16.1.2.1  BY THIRD FARTIES WHICH ARE CAUSED BY OR ARISE
QUT OF OR IN CONNECTION WITH

16.1.2.1.1  ANY ACT OR OMISSION 0QF SUPPLIER
CARRIED aut PURSUANT T
INSTRUCTIONS OF BUYER: QR

16.1.2.1.2  ANY BREACH BY BUYER OF ANY TERMS

OF THE CONTRACT;

16.1.2.2  BY BUYER'S CUSTOMERS OR USERS OF THE WORKS;
2AND
18.1.2. ARISING FROM USE OF THE WORKS OTHER THAN AS

SPECIFIED IN THE SPECIFICATION.

PARTB ~GOODS

1%

Quaritity and Daseription of tha Goods

171

17.2

The quantity and description of the Goods will be as set out in Supplier’s
acknowledgement of order.

A samplas, drawings, data shasts descriplive matter, spadifications (ather
than the Specifcation) and advertising issuad by Supplier (or the
manufacturer of the Goods] and any descriptions of iflustrations contained in

Supplier’s of or brochuras are issued or published
for the sole puipase of giving an approximate idea of the Goods represented
tiy or déscribed in-them. They will et form part of the Contract and tis is
not a sale by sample.

Supplier may make any changés to tha Specification, design, materias or
finishes of the Goods whichi:

17.3.1  are requirzed to conform with any -applicabla safety or gther
Statutary or fequiatory Fequirerants; of

17.3.2  do not materially-affect their quality or pérformanca.

Prica of tha Goods

18.1

182

183

Tha price for tha Goads will be the price spedfied in tha actnowiadgement of

arder  and, unless ofherwise exprassly spacified in such written
acknowledgament of order, is axclusive of any
18.1.1

18.1.2

costs of pack-aging and carriage of the Gaods; and

value added tax of other applicable salss tax.or duty which will bs
added to tha‘sum in question

cost of any pallets and returnable packaging or cantainers, which wilt be pad
for by Buyer in acdition to the price for the Goods when it'is due o pay for
the Goods,

Supplier will be. entitled t. increase the price of the Goods fllawing any
changes in the Specification mads at the request of Buyer and agraed by
Supplier or to cover any sxtra expanss as a result of Buyer’s instructions or
lack of instructions, or tx comply with the reguirements raferred to in daure
17.3.1.

Delivary of the Goods

19.1

toz
19.3

194

Unless otherwise axprassly specified in the written acknawledgement of
arder, delivary of the Goads will be mads ax-works as definad in INCOTERMS
2010

Belivery of the Gaods. will ba made during Supplier’s usual business hours.
Supplier will use reasenable endeavars to defiver: and parform each of Buyer’s
acdars for the Gosds within the fime agraed whan Buyar placss an arder and
Supalier provides the achhawledgemant of order and, if no fime is agreed,
then within a reasonable tme, but the time of delivery will not be of the
sssence. If, despite those endeavnis, Supplier (8 unsbls for any raason to
Uil any dalivary on the specified dats, Supplier will be deamed not te be in
braach of this Contract, nor (for tha avoidance of doubt) vill. Supplier have
any Liability ta ‘Buyer for any delay cr failure in delivery except as set out in
this condition. Any dalay in delivery will not eatitie Buyer to cancel the
Centract unigss and untit Buyer has given one hundred and twenty days’
writen notice (or such longer period spacfed in tha written
acknowledgem ent of Contract) to Supplier requiring the detivery to be made
and Supplier has-not fulfilled the delivery within that period. 1F Buyar cancals
tha Contract in-accordance-with this dause then:

19.3.1  Supplier will rafund 1o Buyer any sums which Buysr has pad to
Suppliar in respect of that Contract or part of the Cantract which
has bsen cancelfed and has not been dafiverad or is not ready for
delivery; and

8uyer will b2 under no liability to m aka any further paymants under
tausa 4.1 in respect of that Contract or part of the Contract which
has bsen cancellsd unless the GoodB was daliverad or is raady for
defivery.

Buyer will provide at its expense at the Delivery Foint adequate and
appropriats equipmant and manual tabor for lsading the Geods.

If Buyer fils to taks delivary of any of the Goods when they are ready for
delivery cr to provide any instructions, decuments, licenses or authorizations
requirsdt to snable the Gaods to be delivered an tima (axcept solaly on
acount of Supplier's default), the Goods will be deemed to have been
deliverad on the due date and (without prejudina 0 its othar rights) Supplier
may:
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204
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221

19.5.1  store or arrange for storage of the Soods until actual dafivery or

sale in accordance with this clause and chargs Buver for all related
costs anc expenses (including, without limitation, starage and
insurance); and/or

19.52 following written notics to Buyer, sell any of the Goods at tha best

hle in the

for any' shortfall below- the price under the Contract or account to

price and charge Buysr
guyer for any excess achieved over the price:under the Contract, in
both cases having taken intc account any charges related to the
sale.

Buyer shall provida. or procure the provision to Supplier of all facilities. and

such other assistance and servicas as may be necessary to the: extent and

quality nscessary to enabie Supplier to fulfili its obligations under the

Contract. This assistanca shall include (but not be limited to) the tmely

provision of and access tv infarmation, data, accommedation, computing

rasources, appropriate Buyer employees and a safe. working environment.

RiskfOwnership

Risk of damage'to dr Igss of tHe Goods will pass to Buyar on delivery (or

deemed defivery in accordance with dauss 19.5).

Ownership of the Goods (exctuding Softwara). will not pass to Buyer until

Supplier has.raceived n full {in cash or deared funds) ail sums due to it in

céspect of:

20:2.1  tha Gaods; and

20.2.2  all other sums which aré or ‘which become.due-to Supplier fram
Buyer on any acoount.

until awnership of the Gouds {exduding Software) has passed to Buyer,

Suyer must:

20,31

2032

hold tha Gocds on & fiduciary basis as-Suppliar's baltea:

stora the Goods (3t no cost to. Suppfier) separatsly from all other
Goods of Buyer or any third party in such-a way that they remain
readily idsntifiabls as Supplier’s property:

not destroy, deface or obscura. any dentifying mark or packaging
on or relating to the Goods; and

faintain the Goods in satisfactary condition” insured on’ Sugplier's
behalf for their full price. dgainst all Tisks to the reasonable
satisfaction-of Suppliér, and wit! whensver requestad by Sugplier
produce a copy of the policy of insurance,

Suyer may resell the Goods (or, in the case of the Software, sublicense the
Software) before pwnership has passed to it solely on the Rllowing
conditions:

20.4.0  any sale will be effected in the ordinary course of Buyer's businass
at full markat valus and Buyer will accaunt to Supplier accordingly;

and
2042 any such sale will be & sale of Supplier's propesty on Buyar’s own
bahalf and Buyar witl deal as principal when making such a sale.
Buyer's right to hold the Goods will terminate immediately if any of the
circumstancss set out in dauwm 9,1 or 9.2°ceour:
Suppiier will ba entied to recover paymeant for the: Goeds notwithstanding
that tide in any of tha Goods has not passed-from Supplier.
Buyar grants Supplier, 1ts-agents and smployees an wrevecabla license and
provision at aiy tima to entsr any premises whare the Goods ate or may be
stored in arder to inspect them. or, whsré Buyer's right o possession has
temminatad, to recovar them,
whera. Suppltar is unabis to detarmine.whether any Geods ar2 ths.goods in
respect of which Buyer’s right to possession has terminated, Buyer will be,
daemed to havs scid all goods of the kind sald by Supplier to Buyer in the
order in which thay were ifvoiced to Buyer.
On termination of the Contract, howscever caused, Supplier’s (but not
Buyer’s) rights cantained in this dauss 20 (Risk/Cwnarship} will remain in
effect,

Buyer reprasents and warrants that it shall not, without the express prior
written approval of the Supplier, resell ths Goeds in exacty tha same
condition in which they were supplied by the Supplier at the: Delivery Point,
The Supplier may make approval subject to such conditions: as Supplier shatl,
inits discration, deem appropriate, including but not limited to inferming the
Supplier of sach occasion on which the Buyar rasells the goeds. For the
purpcses of this clause resale chall not include whera Buyer integratas such
Geods or explicitly ptavides such Goads as part of a larger Buyer soluton er
system for gnward sale.

‘Warranty of tha Goods

SUPPLIER WILL, FREE OF CHARGE, WITHIN A PERIOD OF TWELYE MONTHS,
CR NINETY DAYS FGR CONTRACTS AGREED FOR THE REPAIR OF CLEINT
OWHNED G00DS ORIGINALLY SUFPLIED B¥ THE SUPPLIER, EACH PERIOD
COMMENCING FROM THE DATE OF DISPATCH OF G0OODS, WHICH ARE

222

223

PROVED TO THE REASONABLE SATISFACTION OF SUPPLIER TO NOT COMPLY
WITH SPECIFICATION DUE TO DEFECTS 1N MATERIAL, WORKMANSHIP OR
DESIGN {OTHER THaN 4 DESIGN MADE, FURNISHED OR SPECIFIED BY
BUYER), REPAIR, DR AT ITS OPTION REPLACE. SUCH GOODS. THIS
OBLIGATION WILL HOT ARRLY WHERE:

22.1.1  NON-COMPLIANCE IS ATTRIBUTABLE TO ANY FAIR WEAR &ND
TEAR RELATING TO: THE GOODRS;

22.1.2 THE GODDS HAVE BEEN IMPROPERLY ALTERED IN ANY WAY
WHATSOEVER, OR HAVE BEEM SUBJECT 7T¢ MISUSE OR
UNAUTHORIZED REPAIR

22.1.3  THE S00DSHAVE BEEN IMPROPERLY INSTALLED OR CONNECTED;

ANY MAIMTENANCE REQUIREMENTS RELATING TO THE GCGODS
HAVENOT BEEN COMPLIED WITH;

ANY INSTRUCTIONS ‘4§ TO STORAGE OF THE GOOOS HAVE NOT
BEEN COMPLIED WITH TN ALL RESPECTS: OR

BUYER HAS FAILED. TO NOTIFY SUPPLIER OF ANY DEFECT OR
SUSPECTED DEFECT WITHIN FOURTEEN DAYS OF TRE DELIVERY
WHERE THE DEFECT SHOULD BE AFFARENT ON REASONASLE
INSPECTION, OR-WITHIN FOURTEEN DAYS OF THE SAME COMING
TQ THE KNOWLEDGE OF BUYER WHERE THE DEFECT iS NOT ONE
WHICH SHOULD BE APRPARENT ON REASONABLE INSRECTION, aND
IN ANYEVENT NO LATER THAN TWELYE MONTHS FROM THE DATE
OF DELIVERY OR PERFORMANCE.

SUPPLIER’S CBLIGATION UNDER CLAUSE 22.1 [5 SUBJECT 7O THE GOODS
BEING RETURNED, IF SUPFUIER SC REQUIRES, BY BUYER TO' SUPPLIER
CARRIAGE PAID. SWPPLIER WILL REFUND TO BUYER THE COST OF
CARRIAGE ON THE RETURN OF ANY:SUCH DEFECTIVE GAODS LF BUYER'S
WARRANTY CLAIM IS SUBSTANTIATED TO THE REASOMABLE SATISFACTION
OF SUPPLIER, AND WILL DELIVER ANY REPAIRED OR REPLACEMENT GOODS
TO.BUYER AT SUPPLIER’S OWN EXPENSE.

2216

ANY GOODS WHICH HAVE BEEN REPLACED WILL BELONG- TQ SUPPLIER.
ANY REFAIRED OR REPLACEMENT GOGDS WILL BE LIABLE TO REPAIR OR
REPLACEMENT UMDER THE TERMS SPECIFIED IM THIS CLAUSE FOR THE
UNEXFIRED PORTION OF THE TWELVE MONTH PERTOD FROM THE ORIGINAL
DATE OF DELIVERY OF THE REPLACED GOCDS PROCESS.

PART € - SERVICES

23, Quantity and Description of the Services

23.1 The guantity and description of the. Servicas will be as set out'in Supplier's
acknowladgement of order.

232 Al samples, drawings, matter, and ising
issiszd by Supplier and any J ori in Supplier’s
or manufacturer’s catalogues or brochures are.issved &r published for the
sole: purpesa of giving. an approximate idea of the Services represented by or
desoribed in ther. They will riot form part of the Contract.

233 Supplier may make any changes to the Spedfication which:

2331 are requred to conform with ary applicable safaty of other
statutory er regulatery réquirements; or
23.3.2  do notmaterially affect their quality or perfermance.
24, Prica of tha Services

24.1  The price for the Services. will be tha price specifiad in the acknowledgement
of arder-and is axdusive of-any value added tax or-other applicable salas tax
or duty which. will be acdded to the sum in question.

242 Suppliar wil be entitled 10 increase- the price of the Services fallowing any

changes in the Specification made at the request of Buyer and agraed by
Suppliar ar to cover any extra sxpanse as a result of Buyer’s instructions or
tack of instructions, or to comply with the. requirements refsrred to in dause
23.3.1.

25, Parform ance of the Sarvicas

25.1
252

253

The Sarvicas will be performad at the Service Point.

Parformance of the Services will be made during Supplier’s usuat business
hours.

Supplier will use reasonable endeavars to daliver. and perform cach.of Buyer’s
orders for- the Services within the time. agreed when Buyer. places an order.
and Suppler provides the acknowledgsment of order and, if no. time is
agread,- then within 5 reasonable time, but the time of performance will not
be-of the assence.
reason to. fulfil any psrformance on the specified date, Supplier will be
deamad not to be in beeach of this Contract, ner (for the aveidance of deubt)

If, despite those endeavors, :Supplier is unable for any

will Supplier have: any Usbility to Buyer for any delay or fallure in
perform arice except as sgt out in s conditicn.  Any delay i parform ance
will Aot entita Buyer te cancel the Contract uniess and unti] 8uver has given
orie. hundred and twerity ‘days’ written netice (or such longer period-specified
in the written acknowledgement of Contract) to Suppliar requiring the
performancs to be made and Supplier has not fulfilisd ths perfarmance within
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26,

254

253

that pericd. If Buyer cancels the Conwact in accordance with this dause

then:

2531 Suppher will refund to Buyer any sums which Buyer has paid to
Supplier in respect of that Contract or part of the Contract which
has besn cancaliad ang has nct been delivared or is not ready for
dalivery; and

2532 Buyer will be undar no liability te maks any further payments under
dlause 4.1 in respact of that Contract or part of the Contract which
haz been:cancalied.

if Buyer fails to provide any instructions, decumants, licenses ar

suthorizations raquiréd to enable the Services i be performed on tima

{sucept solely on acoourt of Supplier’s default), the Serwices il be deemad

te havs baan performed on the due dats

Buyer shall provide or procure the provision to Supphier of all facilities and

such gther assistance and services as may bs necessary to the extent and

quality necessary te enable Supplier to fulfil its obligations under the

Contract. This assistancs shall include (but not be limited to} the timely

prowision of and access o infarmation, data, acommedation, computing

régnurces, appropriate Buyer employees and a safe working environmeant,

‘Warranty for tha Services

2.1

SUPPLIER WILL, FREE OF CHARGE, WITHIN A PERIOD OF TWELVE MONTHS
FROM THE DAYE OF PERFORMANCE OF SERVICES WHILCH ARE PROVED TQ
THE REASONABLE SATISFACTION OF SUPPLIER TO NOT COMRLY WITH
SPECIFICATION DUE TO DEFECTS IN WORKMANSHIP REPAIR OR, 4T ITS
GOPTION, RE-PERFORM SUCH SERVICES, THIS OBLIGATION wWiILL NOGT
APPLY WHERE BUYER HAS FAILED TO NOTIFY SUPPLIER OF -ANY DEFECT GR
SUSFECTED DEFECT WITHIN FOURTEEN DAYS.OF THE DELIVERY WHERE THE
DEFECT SHOULD BE APPARENT QM REASONABLE INSPECTION, OR WITHIN
FOURTEEN DAYS OF THE SAME COMING TO THE KNOWLEDGE OF BUYER
WHERE THE DEFECT 1S NOT ONE WHICH SHOWD BE APPARENT ON
REASONABLE INSPECTION, AND IN ANY SVENT NO LATER THAN TWELVE
MONTHS FROM THE D ATE OF DELIVERY OR PERFORMARCE,

PART D -DEFINITIONS AND INTERPRETATION

7.

Definitions and Interpretation

27.1

“Business Day”

“Confidential Inform ation”

In these Terms and Conditions the following aexpressions will hava the
following meanings uniass inconsistent with the context:

any day other than a Saturday or
Sunday or a public.or bank holiday in the
country that Supplier is located.

all information in rapect of the business
of Supplier including, withaut prajudics
ta the generslity of tha foregeing, any
ideas, busness mathods, prices,

businiess, financial, marketing,

development or manpower  plans,
customer lists or details, computer
systems and  softwars, products or
servicos. including but net limited to
know-how. or other mattars connactad
with  the  products  of
manufactured, marketad, provided or

services

obtained by Supplier and information
conceming 3uppliars relationships with
acwal or potential elients, customers or
suppisrs  and  the neads  and
tequirements of Supplie and of such
persons and any other informatien
which. if disclosed, will be liable to cause
harm to Supplier.

TContract* any coontract between Supplisr  and
Buyar for the sale and purchase of the
Gaods ar supply. of the Services formed
in accordance with dause ..

*Defvary Point™ the place where delivery of the Goods is
to taks place under clause 19.1.

"Documantation” i relation ™ any works, any

instructions o procadures, instructien
manuals, wuser gJuides and other
information which is or ought to be
supplied by Supplier to Buysr indluding
information recordad or stared gy any
means whatsosver on any media
whatsoaver (including in writing or athar

“Forca Majeure®

*Gonds”

“Intellsctust Praperty Rights™

Liability”

*Services”

“servics Foint”

"Softwara”

"Spacication®

"suppliers Softwars”

“Terms and Conditions™

*Third Party Saftware”™

visible form; on tape or diss; by

mechanical or  electrical,  electronic,
magnetic or optical means; and whathat
ar not such reproductions will rasult in-a
permanent recard being made).

any cause preventing Supplisr fom
performing any or al of its cbligations
which arises from or is attibutable to
acts, events, omissions or accidents
bayond the reasonable contemplation
and control of Supplier mcluding, witheut
limitation, strikes, lockouts or other
industial disputes (whather invelving
the werkforce of Supglier or otherwise),
protest, act of God, war, or natonal
emergency, an act of tarrorism, net, civl
commotion, malicigus damage,
compliance  with  any  faw  or
governmental order, rute, regulaticn or
direction, acddent; breakdown of plant
or machinary, fre, sxplosion, food,
starm, epidemicor default of suppliers o
subcontracters.

any. geads which Supplier supplies to
Buysr (insluding any of them or any part
of them) under a Centract inciuding the
Seftwars.

sl intellsctual and industrial property
rights including patents. know-how,
registered  tradamarks,  registered
designs, utiity models, applications for
and rights te apply far any of the
foreguing, uUnregistered dasign rights,
unragistérad  wademarks, rights 1o
pravent passing off for  unfair
competiton and copyright. databass
rights, topography fightts and any other
vights in any invention, discovery or
process, in sach case in the United
Statas and all other countries in the
world: and togethes with all renewals and
extensians,

4ny liabliity whethar in contract, tart
(including  regligsnce),  breach  of
statutory duty, restitilion or otherwise
i respect  of any loss  or
damage howsoever  caused,  and
induding without  prajudice to  the
generality of tha foragaing any liability of
Supplier arising under any indemnity,
any services which Supplier provides. to
Buyer (including any part of tham?).

the place at which the Services are to be
performed.

ths Supplier’s Software and tha Third
Party Software

in ralation to tha onds, tha Supplier's
equipment design specification for the
Goods or the equivalent thind party
spadfication for Gaeds of third pacty
origin; or in ralaticn to the Services, the
Supplier’s documents  detailing  the
requiraments of the: Servicas, any other

B or d bing
the requirements of or te parformance
of the wWorks are only part of the
Gontract if referenced on tha Supplier's
order acknowledgemant,

the Suppliar's software sither specified
in a Contract or suppliad with the G oads.
thé standard terms and cenditions of
sale set put in this document togetier
with any special terms agread in writing
betwsan tha Parties.

softwars (other than the Supplier's
Softeare) which is  specified in a
Contract or supplied with the Goads,
Goods or Services or both as the cantext

may require.
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27.2  Ths headingsin thesa Terms and Cenditions are for convaniance only and will
not affact thiir construction or interpratation,
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EXHIBIT D

CERTIFICATE OF INSURANCE
This is to certify that the following endorsement is part of the policy(ies) described below :

NAMED INSURED COMPANIES AFFORDING COVERAGE
A.
ADDRESS B.
C.
COMPANY POLICY EXPIRATION
(AB.C) COVERAGE NUMBER DATE B.L LIMITS P.D. AGGREGATE

O AUTOMOBILE LIABILITY
O GENERAL LIABILITY

PRODUCTS/COMPLETED
OPERATIONS

m]
O BLANKET CONTRACTUAL
O Consultant's PROTECTIVE
O PERSONAL INJURY

O EXCESS LIABILITY

0O WORKER'S COMPENSATION

It is hereby understood and agreed that the City of Beverly Hills, its City Council and each member thereof and every officer and employee of
the City shall be named as joint and several assureds with respect to claims arising out of the following project or agreement:

It is further agreed that the following indemnity agreement between the City of Beverly Hills and the named insured is covered under the
policy: Contractor agrees to indemnify, hold harmless and defend City, its City Council and each member thereof and every officer and
employee of City from any and all liability or financial loss resulting from any suits, claims, losses or actions brought against and from all
costs and expenses of litigation brought against City, its City Council and each member thereof and any officer or employee of City which
results directly or indirectly from the wrongful or negligent actions of contractor's officers, employees, agents or others employed by
Contractor while engaged by Contractor in the (performance of this agreement) construction of this project.

It is further agreed that the inclusion of more than one assured shall not operate to increase the limit of the company's liability and that
insurer waives any right of contribution with insurance which may be available to the City of Beverly Hills.

In the event of cancellation or material change in the above coverage, the company will give 30 days’ written notice of cancellation or
material change to the certificate holder.

Except to certify that the policy(ies) described above have the above endorsement attached, this certificate or verification of insurance is not
an insurance policy and does not amend, extend or alter the coverage afforded by the policies listed herein. Notwithstanding any
requirement, term, or condition of any contract or other document with respect to which this certificate or verification of insurance may be
issued or may pertain, the insurance afforded by the policies described herein is subject to ail the terms, exclusions and conditions of such
policies.

DATE : BY :
Authorized Insurance Representative
TITLE :
AGENCY : Address :
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