CITY OF EL PASO, TEXAS
AGENDA ITEM DEPARTMENT HEAD’S SUMMARY FORM o
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DEPARTMENT: Information Technology : ‘ 8: <
o

AGENDA DATE: October 13, 2009 o
e

e 3,

CONTACT PERSON/PHONE: John Neal (541-4288) = o
Terrence Freiburg, Purchasing Manager, 541-4313 v g

DISTRICT(S) AFFECTED: Citywide &:3 “j

SUBJECT:

Request that the Purchasing Manager, Financial Services, Purchasihg’Division, be authorized to issue a Purchase
Order to Intergraph Corporation, the Sole Source provider for maintenance services of the City’s ILEADS software.

BACKGROUND / DISCUSSION:

Since 2003, the City has jointly operated the Police Records Management System with the County of El Paso.
This is the City’s share of the annual maintenance for the Police Records system used jointly with El Paso

County as a result of an Inter-Local Agreement. The County has been bllled separately for their proportional
share of the maintenance cost in accordance with the ILA.

PRIOR COUNCIL ACTION: Has the Council previously considered this item or a closely related one?

Yes — December 23, 2008.

AMOUNT AND SOURCE OF FUNDING:

How will this item be funded? Has the item been budgeted? If so, identify funding

source by account numbers and description of account. Does it require a budget
transfer?

Amount of Purchase Order: $111,708.10 — Funding is available in the FY10 Information Technology General
Fund Data Processing Services Account: 39010351-01101-502202.

BOARD / COMMISSION ACTION:
N/A

**‘k****************REQUIR‘ED AUTHORIZATION******************‘k*

LEGAL: (if required) INANCE: (if required) _
DEPARTMENT HEAD: /////L- J 4 z/L /]

Johh Neal, Interim Dzrector

APPROVED FOR AGENDA:

CITY MANAGER: - DATE:




FINANCIAL SERVICES
PURCHASING DIVISION

DATE: October 02, 2009
TO: Municipal Clerk
FROM: Terrence Freiburg,
Purchasing Manager, &xt. 4313 Michael Plum

Administrative Analyst, ext. 4113
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Please place the following item on the CONSENT Agenda of October 13, 2009.

ltem should read as follows:

Request that the Purchasing Manager for Financial Services, Purchasing Division, be authorized
to issue Purchase Orders fo Intergraph Corporation, the sole source provider for maintenance
services of the City’s ILEADS software. Total estimated annual amount is $111,708.10. The
vendor has provided an updated sole source letter and affidavit.

Department:  Information Technology

Total Annual Amount: $111,708.10

Account No: 39010351-01101-502202

Funding Source: FY 2010 Information Technology General Fund - Data Processing Services

District(s): All

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn




PURCHASING nrvrsieN

SOLESOURCE APRIDAVIT
THIS IS, AN OFFICHAL PURCHASING DOCUNMENT - RETAIN WITH PURCHASEORDER FILE
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MAINTENANCE QUOTATION SUMMARY

~

Quote #1-4S7IE2

Period of Performance: 10/1/09 through 9/30/10

Customer Address: County of El Paso

800 E Overland, Room 400
El Paso, TX 79901

Billing Address: County of El Paso
County Auditor
800 E Overland — Room 406 -

Attn: Frank Cress El Paso, TX 79901

Quotation Summary:  Software ‘ $ 139,635.12
Tax* ) 3 .00
Total Service Cost $ 139,635.12
20% - County . $ 27,927.02.
80% - City $111.708.10
Total Service Cost $139,634.12

Billing Terms: Full in Advance

All services provided here under are subject to the Terms & Conditions (T’s & C’s) of Intergraph Corporation (SG&I) Software Maintenance Service Contract. Execution of this: -

Service Quotation shall be deemed acceptance of Intergraph’s T°s & C’s. This quotation shall remain valid and all prices quoted herein shall remain firm for a period of ninety - -
(90) days from the quotation issue date. * Total is exclusive of any applicable sales tax. "

Offered By: Intergraph Corporation

) Accepted By: | County of El Paso
Security, Goyernment & Infrastructure (SG&I) Division ' :

Naxhe: : % W Name:
Cathy McGt
Maintenancd Contract Administrator Title:

Telephone #: 256-730-8655 Telephone #:

Email: cathy. megirr@jntergraph.com ' Email:

Date: . June 8, 2009 Date:




ik Security, Goverment and Infrastructure
El Paso TX County of : PO#: TBD : .

Account Nbr: MDC-1529

Performance Period: 10/01/2009 Through 09/30/2010 =
Quote: 1-4S7IE2 - County of El Paso TX - Year 6

Bill To: ' Ship To:
El Paso TX County of El Paso TX County of
Aftn: Cathy Rice Attn: Frank Cress
County Auditor . Data Processing
800 East Overland Room 406 800 East Overland Room 400
El Paso, TX 79901 ' . El Paso, TX 79901
USA USA
Ln Base Part Description Serial Begin End SVC Coverage Mths Qty Mth - Total
. o . Cost Cost
‘Site Number: 00107559 . .
1 1IPS0019 I/LEADS-Server _ MME-1-98W1T 10/01/2009  09/30/2010 PRM PhSuppwith Upg's 12 1 $200.00  $2,400.00 -
2 1PS0020 ' 1/LEADS-Records Management System - MME-1-08W40 10/01/2005  09/30/2010 PRM Ph Supp with Upg's 12 600 $15.00 $108,000.00 -
3 IPS0020 I/LEADS-Records Management System - MME-1-ATIWN 10/01/2009  09/30/2010 PRM PhSuppwithUpg's 12 4 $18.75 $900.00 .
4 IPS0022 _ I/LEADS-Incident Based Reporting MME-1-98W1K 10/01/2009  09/30/2010 PRM PhSuppwithUpg's 12 1 $100.00  $1,200.00 -
5  IPSQ031 ) 1/Mgt. Analysis & Reporting Sys - Server MME-1-99GFF 10/01/2009  09/30/2010 PRM PhSuppwithUpg's 12 1. $372.00  $4,464.00
6  IPS0032 /Mgt Analysis & Reporting Sys - Client  1-18297991 10/01/2009  09/30/2010 PRM Ph Supp with Upg's 12 50 $12.50  $7,500.00 .
7 IPS0032 . I/Mgt Analysis & Reporting Sys - Client MME-1-98W22 10/01/2009  09/30/2010  PRM Ph Supp with Upg's 12 10 $10.00  $1,200.00 .
8  IPSCUSTOMI11 I/LEADS RMS Export to Third Party ~ 1-18313363 10/01/2009  09/30/2010 PRM PhSuppwithUpg's 12 1 $282.17  $3,386.04 .
9 IPSCUSTOMI2 I/F Mugshot Query MME-1-AOIQN 10/01/2009  09/30/2010 PRM PhSuppwithUpg's 12 1 $395.42  $4,745.04 :
10 IPSCUSTOMSVC Custom Incident Report . MME-1-A0100 10/01/2009  09/30/2010 PRM PhSupp withUpg's 12 1 $301.92 . $3,623.04
11 IPSCUSTOMSVC Acdident/Incident Arrest MME-1-AOQ1PT 10/01/2009  09/30/2010 PRM PhSupp with Upg's 12 1 $75.75 $909.00
12 SIBY690AA-A GeoMedia Professional 0017844500107559 10/01/2009  09/30/2010 PRM PhSupp with Upg's 12 1 $109.00  $1,308.00
SubTotal for Site Number 00107559 . $139,635.12
Estimated Tax Amount $0.00

Grand Total . $139,635.12°

Report Generated for crmegir  on 6/8/2009 Page 1-of 1




Contact List Update Request
Y
~INTERGRAPH

Instructions:

1) Enter your name, e-mail and/or phone number below in case there are questions.

2) Strike through or Highlight any contacts who you would like to make inactive on your Intergraph maintenance contract account -  do not delete from this list.
Inactive means either that the contact is no longer employed with your Company or that you do not authorize them to be associated with your Intergraph maintenance
contract. Please note that some contacts may be associated with your Accounts Payable department and should remain as a contact if they still serve in that function.
3) Place an asterisk "™ beside the last name of the person who is the main contact. We will need the primary contact information: phone and e-mail.

4) Place two asterisks "* beside the last name of the alternate contact. We will need the alternate contact information: phone and e-mail.

5) Select YES or NO for the statement below.

6) Please return to sgimaintcont@intergraph.com or bjyerdon@ingr.com.

Your Name: Your e-mail:
Your phone
number:
YES or NO Intergraph is authorized to take service calls and/or requests for maintenance contract purposes from anyone representing themselves as an employee, contractor or
subcontractor for your Company.
Contact List Update Request
Account Account B
Number MDC-2117  Name El Paso TX City of
e-Service )
Login Mr/Ms First Name [Last Name| Job Title | Work Phone # Mobile Phone # Email Status Account City State | Zip Code Country




Document Version SGI-US-032708

~INTERGRAPH

Security, Government & Infrastructure (SG&I)
‘U.S. Maintenance Terms and Conditions
for Software and Hardware

The SG&! U.S. Maintenance Terms and Conditions for Software and Hardware consists of this cover page,
the attached General Terms and Conditions, the Scope of Work (as indicated by the applicable Exhibits
marked below), and any Addenda thereto. This document and the Quote fo which it is attached
comprise the complete agreement. This Agreement replaces all prior oral or written communications
between the Parties regarding the terms and conditions of SG&I Maintenance Services.

By signing the maintenance Quote, the Parties agree fo the terms of this Agreement. Once signed, 1} the
Parties agree any reproduction of the Agreement made by reliable means (for example, photocopy or
facsimile) is considered an original and 2) all Covered Products are subject to if.

Scope of Work
If checked below, additional Terms and Condlitions specific to the following Scope of Work items are

made a part of this Agreement:

Exhibits: A X Commercial Off-The-Shelf (“COTS") Software, except for DMC Software
(markas applicable) B[] Z/I Imaging Hardware, except for DMC Hardware

c [ Digital Mapping Camera (“"DMC") Systems Hardware and Software

D [  Third Party Products

Customer Services Administration
P.O. Box 6695, Huntsville, AL 35813




' GENERAL TERMS AND CONDITIONS

The following general terms and conditions apply to all maintenance Services provided by Intergraph,
except as otherwise modified in an applicable Exhibit or by subsequent Addendum signed by Intergraph
~ and the Customer, or unless Customer and Intergraph enter into a separate agreement that provides for
maintenance services. In case of conflict between any of the parts of the Terms and Condiitions, the
order of precedence shall be as follows: 1} any Addenda executed by the Customer and Infergraph,
with the lotest Addendum taking precedence over any earlier Addenda in which a conflict may appear;
2) any applicable Exhibits, as pertains to the subject thereof; and 3} the general terms and conditions.

1.0  DEFINITIONS

1.1 “Agreement’ means the agreement between Cusiomer and Infergraph that is created by Customer
accepting the Quote which references and is subject to the Termms and Condifions. The Customer-accepted Quote
and the Terms and Condlitions make up the Agreement between Customer and intergraph.

1.2 “Coverage Period” means the Agreement period of performance as designated in the Quote(s).

1.3 “Covered Producis" means the hardware and/or software products listed on the Quote for which Services
are to be provided by Intergraph. Covered Products shall also include additional copies of a software product that
are already covered by the Agreement and that are purchased or otherwise obtained by Customer during the
Coverage Period. Covered Products may include products of Security, Govemment & Infrastructure, as well as Third
Party Products, as defined below. :

1.4 “Customer” means the entity or person purchasing mainienance services.

1.5 “Designated Hardware" means hardware designated by Intergraph as eligible for cancelation with ninety
(90) days notice. .

1.6 "DMC" means Digital Mapping Camera.

1.7 “Intergfaph" means the Security, Govermment & Infrastructure (SG&d) division of Intergraph Comporation.

1.8 “Quote” means a quotation for Services submitted to Customer by Intergraph. A Quote may be the
quotation issued by the Customer Services Center, but may dlso be the mdintenance quotation submitted to
Custormer along with a product quotation af fime of purchase.

1.9 “Scope of Work” means the specific maintenance services confracted by Customer and to be performed by
Infergraph, as described in applicable Exhibits attached hereto.

1.10 “Services" means the maintenance services for Covered Products that are further described in the Scope of
Work.

1.11 “Terms and Conditions" means these terms and conditions, including any Addenda and applicable Exhibits,
that together with the Quote accepted by Custorer comprise the Agreement between Customer and Infergraph

for the Services.

1.12 “Third Pary Products” means the hardware or software products of any division of Intergraph Corporation
other than Securty, Govemment & Infrastructure and/or of an entity other than Infergraph Corporation.

1.13 “Upgrade(s)’ means the subsequent releases of applicable software products covered under the
Agreement.

20 AUTHORIZATION AND PERFORMANCE
2.1 Iniliating Setvices

By accepting the Quote issued by Infergraph and paying all charges listed in the Quote, Customer thereby authorizes
Intergraph to provide the Services for Covered Products during the Coverage Period specified on the Quote, and




thereby agrees to these Terms and Conditions. Such Services will be provided in accordance with the Scope of
Work, The Agreement shall be considered as beginning on the first day of the mon’rh that the Agreement becomes
effective, and thus the Covered Period shall be for whole months only.

2.2 Renewing Seivices

Approximately ninety (90} days prior to the Agreement expirafion date, Intergraph will submit to the Customer a
renewal Quote that includes pricing for the Services during the subsequent Coverage Period. By accepting the
renewal Quote and agreeing to pay or paying all charges listed in the renewal Quote, Customer thereby authorizes
Intergraph to provide the Services for Covered Products during the designated Coverage Period, and thereby
agrees to the then curent Terms and Conditions referenced in the renewal Quote. Intergraph reserves the right to
increase maintenance prices at any fime at its sole discretion, which shall, if applicable, be reflected in the renewal
Quote and shall take effect for the renewal Coverage Period.

3.0 TERMINATION OF SERVICES

Coverage may only be tferminated by either party at the end of a Coverage Period. The party desiing fo terminate
Services must provide to the other party written nofification af least thirty (30) days prior to the end of the then curent
Coverage Period of its intent to teminate Services. However, should Customer not remit payment for any renewal
Quote prior to the end of the then current Coverage Period, Services shal terminate at the end of that Coverage
Period and Services shall be deemed by Intergraph to have lapsed.

This Agreemen’r may only be teminated prior fo its expiration in the following ways:

(a) A new Agreement between Customer and Intergraph is signed info effect for similar service.

(b) If either party petitions for reorganization under the Bankruptcy Act or is adjudicated as bankrupt, or a receiver is
appointed for either party's business, or the Customer faills fo pay Intergraph any amount when due hereunder.

40 CHANGES, DELETIONS, AND ADDITIONS

4.1 Changes of Coverage
If Customer desires to change coverage for the renewal Coverage Period, Customer should nofify Intergraph and
obtain a revised renewal Quote that reflects Customer's wishes, provided such changes are not in violation of the
Terms and Conditions.

4.2 Deletions from Agreement
4.2,.1 Designafed Hardware

Either party may remove Designated Hardware from the Agreement by providing ninety (90) days
advance written notice to the other party, with the deletion fo take effect at the end of the month in
which falls the ninetfieth day from the date notice was received by the other party, or at the end of the
Coverage Period, whichever comes first. . In the event either party withdraws maintenance for an item of
Designated Hardware, the charges pertaining to such item of Designated Hardware shall be prorated for
the remaining term of this Agreement, and if applicable, to the extent charges were prepaid, refunded to

Customer in whole months only.
4.2.2 Covered Producis

Either party may provide written notice to the other party at least thirty (30} days prior fo the end of any
Coverage Period of its intent fo remove any individual Covered Products from the Agreement for the
renewal period. Neither party may remove Covered Products other than Designated Hardware except

upon Agreement renewal.

~ Customer may not remove from Coverage individual software licenses of a software product for which
Customer has multiple copies under maintenance at one site or for software licenses that are being used
interdependently at a single site.




4.3 Additions to Agreement

In the event Customer purchases additional Intergraph hardware or software during the term of this
Agreement and does not also purchase maintenance for those items at the time of purchase, and if
Customer-purchased the additional items from Intergraph, Intergraph will notify the Customer by
submitting in wrlting an add-on Quote that reflects the additional items, effective date(s} of service, and
charges for those items pursuant fo these Terms and Conditions.

In the event Customer should obtain additional Intergraph software license(s) from an authorized reseller
or by any other manner, Customer agrees to nofify Intergraph about the newly acquired soffware
licenses(s). Inresponse, Intergraph will provide the Customer with an add-on Quote reflecting the
effective dafe of service and charges for the additional software license(s).

Customer shall purchase maintenance coverage on all additions of software licenses to a site obtained
via software license transfer. Any such software license transfers shall be in accordance with the current
Intergraph Software Transfer Policy and the End-User License Agreement and Limited Product Warranty for
Intergraph Corporation Software Product(s) or other applicable Software License Agreement delivered
with the software product.

5.0 REQUIRED COVERAGE
5.1 Multiple or Interdependent Licenses

Maintenance may not be declined for individual licenses of a software product for which Customer has
multiple coples under .maintenance at one site or for software licenses that are being used
interdependently at a single site.,

5.2 Prerequisite Licenses

All prerequisite Intergraph software licenses that are necessary fo operate the software for which
Customer desires Services under the Agreement must also be included as Covered Products and listed on

the Quote.
60 CHARGES v
Maintenance services are not eligible for discounts.

6.1 Payment

Charges for Services are due and payable annually in advance. For Customers desiing to pay quarterly in advance
instead of annudlly in advance, the Customer must request a revised Quote which shall include a convenience fee
uplift of fiffeen percent (15%} of the fotal annual charges, which convenience fee Customer agrees to pay. The
convenience fee shall be prorated and charged to the four quarterly invoices.

All charges are due net thity (30} days from the date of invoice, unless Customer accepts the Quote less than thirty
(30) days before the first day of the Coverage Period in which case the charges for the invoice or initial invoice, as
applicable, are due prior fo the beginning of the Coverage Period. In the event Customer accepts a Quote after the
Coverage Period has dready begun, the charges for the invoice or initial invoice, as applicalble, shall be due and
payable in full upon receipt of the invoice. Charges for products added during a Coverage Period fo an Agreement
shall be prorated to the remaining months of the Coverage Period, in whole month increments only, and such
charges shal be due and payable in full upon receipt of invoice.

6.2 Past Due Accounts

INTERGRAPH RESERVES THE RIGHT TO REFUSE SERVICE TO ANY CUSTOMER WHOSE ACCOUNT IS PAST DUE. At
the discretion of Intergraph, Customers who have not paid any charges when due may not be rendered Services or
receive Upgrades until the charges are paid in full. Additionally, Intergraph shall charge and Customer agrees to pay
inferest at the rate of two percent {2%) per month or the maximum amount allowed by law, whichever is less, for all




amounts not received when due. The start of the Coverage Period shall not be postponed due to delayed payment
of any charges.

6.3 Reinstatement of Software Maintenance Coverage

Software reinstatement fees will apply if there is a lapse in software mainfenance Services. Intergraph will
provide a Quote for reinstatement of maintenance upon request.

6.4 Reinstatement of Hardware Maintenance Coverage

intergraph may charge a recertification fee for reinstating coverage for hardware where coverage has
lapsed. Recertification of hardware will require inspection and possible refurbishment of the hardware at
Customer's expense prior to being eligible for addition fo an Intergraph maintenance contract.

7.0 CUSTOMER RESPONSIBILITIES

Duriing the Coverage Period of the Agreement, Customer shall cornmiit fo the following:

(a) Customer is responsible for backing up all systems software, opplications, and user data files prior fo
commencement of any repair services.

{b) Customer warrants that for all software licenses supported under the Agreement, all like software licenses in the
possession of the Customer and located at the site referenced on the Quote are listed on the Quote. If all ke -
software licenses are not listed on the Quote, Customer agrees to nofify Intergraph so that Intergraph may issue a
revised Quote to the Customer. Customer aiso warrants that all prerequisite Intergraph software licenses
necessary fo operate the software supported under the Agreement are listed on the Quote.

{c) Customer warrants that Services provided herein shall be utiized only for the quantity of licenses listed on the

Quote,

8.0 SERVICES WARRANTIES AND LIMITATION OF LIABILITY

Product wamanties are as provided in the Security, Govemment & Infrastructure Terms and Conditions of Sale, the
End-User License Agreement and Limited Product Wananty for Intergraph Corporation Software Product(s) and/or
other Software License Agreement provided with the Covered Products, and/or in other confraciual documents, as
applicable. The following warranties apply to the Services described in these Terms and Condiitions.

8.1 Wamranties

INTERGRAPH WARRANTS FOR A PERIOD OF THIRTY (30) DAYS FROM THE DATE OF SERVICE THAT, UNDER NORMAL USE,
MATERIALS AND SPARES PROVIDED PURSUANT TO THIS AGREEMENT FOR SECURITY, GOVERNMENT & INFRASTRUCTURE
HARDWARE SHALL BE FREE FROM DEFECT IN MATERIAL AND WORKMANSHIP. ANY SPARES OR MATERIALS PROVIDED
PURSUANT TO THIS AGREEMENT FOR SERVICE OF THIRD PARTY HARDWARE ITEMS SHALL ONLY BE WARRANTED TO THE
EXTENT THE SPARES OR MATERIALS ARE WARRANTED BY THE THIRD PARTY HARDWARE MANUFACTURER.

INTERGRAPH DOES NOT WARRANT THAT THE SOFTWARE UPDATES OR MAINTENANCE SERVICES PROVIDED HEREUNDER
WILL MEET CUSTOMER'S REQUIREMENTS, AND UNDER NO CIRCUMSTANCES DOES INTERGRAPH WARRANT THAT
SOFIWARE WILL OPERATE UNINTERRUPTED OR ERROR FREE. ANY ADDITIONAL WARRANTY OF THIRD PARTY SOFTWARE
ITEMS SHALL ONLY BE TO THE EXTENT THE ITEMS ARE WARRANTED BY THE THIRD PARTY SOFTWARE MANUFACTURER,

8.2 Disclaimers

THE FOREGOING WARRANTIES ARE VOID IF FAILURE OF A WARRANTED ITEM RESULTS DIRECTLY, OR INDIRECTLY, FROM
AN UNAUTHORIZED MODIFICATION OF A WARRANTED ITEM; AN UNAUTHORIZED ATTEMPT TO REPAIR A WARRANIED
ITEM; OR MISUSE OF A WARRANTED ITEM, INCLUDING WITHOUT LIMITATION, USE OF WARRANTED ITEM UNDER
ABNORMAL OPERATING CONDITIONS OR WITHOUT ROUTINELY MAINTAINING A WARRANTED ITEM,




THE FOREGOING WARRANTIES FOR MAINTENANCE SERVICES PROVIDED PURSUANT TO THIS AGREEMENT ARE IN LIEU OF
ALL OTHER WARRANTIES OF MAINTENANCE SERVICES, WHETHER EXPRESSED OR IMPLIED. INTERGRAPH DISCLAIMS ALL
OTHER WARRANTIES, WHETHER EXPRESSED OR IMPLIED, WITH REGARD TO MAINTENANCE SERVICES SUPPLIED
HEREUNDER, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND/OR FITNESS FOR A PARTICULAR

PURPOSE.
8.3 Limitation of Liability

INTERGRAPH SHALL NOT BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR PUNITIVE DAMAGES,
ARISING OUT OF, OR IN CONNECTION WITH THE FOREGOING WARRANTIES, OR THE PERFORMANCE OF THIS
AGREEMENT, INCLUDING BUT NOT LIMITED TO LOSS OF REVENUE OR PROFIT, OR LOSS OR CORRUPTION OF DATA. IN NO -
EVENT SHALL INTERGRAPH BE RESPONSIBLE FOR DAMAGES IN EXCESS OF THE AMOUNT PAID BY CUSTOMER DURING THE
PAST TWELVE MONTHS FOR THE SITE(S) REFERENCED IN THE MOST RECENT QUOTE ISSUED BY INTERGRAPH UNDER THIS
AGREEMENT AS OF THE DATE OF ANY SUCH WARRANTY CLAIM.

9.0 NON-SOLICITATION OF EMPLOYEES

. For purposes of this Section 9.0, the term “employee” shall also include employees of Intergraph’s Services
subconiractors who directly support Customer. Customer agrees that it will not, without the prior wiitten consent of
infergraph, solicit or hire any Intergraph employee, or induce such employee 1o leave Infergraph’s employment,
direcily or indirectly, during the ferm of this Agreement and for a period of twelve (12) months after the Agreement
expires or is feminated. Customer agrees that a breach of this provision would cause actual and substantial
damages to Intergraph such that it would be very difficult to calculate actual damages. Accordingly, any such
breach will entitle Intergraph to recover liquidated damages from Customer in the amount equal fo one year of the
affected employee's annual salary plus benefits for each such breach, as well as expenses, costs, and reasonable
atfomey's fees incured by Intergraph in seeking enforcement of this Agreement. Customer agrees that the
foregoing amount is intended to be, and in fact is, a reasonable estimate of the actual damages that would be
incured by Intergraph If Customer were to breach this provision, and that this amount is not intended to be, and in
fact is not, a penalty. In addition, Intergraph shall be entitled fo equitable or injunctive relief fo prevent further

breaches.
10.0 MISCELLANEOUS
10.1 Taxes

All maintenance charges are exclusive of United States and/or any other country’s federal, state,
municipal, or other governmental, withholding, excise, sales, use, value added or other taxes, tariffs,
custom duties and importing fees (“Taxes"). Customer shall be liable for, and shall indemnify and hold
Intergraph harmless from and against, any and all Taxes. Taxes shall expressly exclude any United States (i)
federal, (i) state, (iii) municipal, (iv) or other governmental income taxes, franchise taxes, business license
fees and other like taxes measured by Intergraph's income, capital -and/or assets. The total invoice -
amount for maintenance charges is subject to increase by the amount of any Taxes which Intergraph is
required to withhold, collect, or pay so that Intergraph receives the full amount of the maintenance
charges. Any certificate to exempt the Agreement from tax liabllity or other documentary evidence of
statutory exemption shall be obtained by Customer at Customer’s expense.

10.2 Nofices

Any notice or other communication ("Nofice") required or permitted under this Agreement shall be in
writing and either delivered personally or sent by electronic mail, facsimile, overnight delivery, express
mail, or certified or registered mail, postage prepaid, retun receipt requested. A Notice delivered
personally shall be deemed given only if acknowledged in writing by the person to whom it is given. A
Notice sent by electronic mail or facsimile shall be deemed given when fransmitted, provided that the
sender obtains written confirmation from the recipient that the transmission was received. A Notice sent
by overnight delivery or express mail shall be deemed given twenty-four (24) hours after having been sent.




A Notice that is sent by certified mail or registered mail shall be dé‘emed given forty-eight (48) hours after it
is mailed. If any time period in this Agreement commences upon the delivery of Nofice o any one or
more parties, the time period shall commence only when all of the required Notices have been deemed

given.
10.3 Headings

The various headings in these Terms and Conditions are inserted for convenience only and shail not offect
the meaning or interpretation of these Terms and Condlitions or any section or provision hereof.

10.4 Assignment

Neither party shall have the right to assign any of its rights nor delegate any of its obligations under the Agreement
without the prior wiitien consent of the other party, provided that such consent shall not be unreasonably withheld,
except that Intergroph may assign ifs rights and obligations under the Agreement, without the approval of Customer,
fo an entity which acquires all or substantially all of the assets of Infergraph or of the Intergraph division fumishing
services under the Agreement, or to any subsidiary, offliate or successor in a merger or acquisiion of Intergraph, orin
the case of individual products or product lines, Intergraph may assign its rights and obligations under the Agreement
for the product or product line, without the approval of Customer fo an entity which acqulres all or substantially all of
the product or product iine asset.

10.5 Interprefction

The Agreement shall for all purposes be construed and enforced under and in accordance with the Laws of the
State of Alabama and shall have been deemed fo have been executed in Huntsville, Alabama. The parties agree
that any legal-action or proceeding relating to the Agreement shall be instituted in the Circuit Court for Madison
County, Alabama or the United States District Court for the Northem District of Alabama, Northeastem Division. The
parties agree to submit fo the jurisdiction of and agree that venue is proper in these couris in any such legal action or

proceedings.
10.6 Severability

Whenever possible, each provision of the Agreement and each related document shall be inferpreted in such a
manner as to be effeclive and valid under applicable law. However, if any provision of the Agreement or any
related document shall be prohibited by or invalid under applicable law, such provision shall be ineffective only fo the
extent of such prohibition or invalidity without invdlidating the remainder of such provision or the remaining provisions
of the Agreement or such related document. '

10.7 No Waiver

Any failure by either party to enforce performance of the Terms and Conditions of the Agreement shalll
not constitute a waiver of, or affect said party's right to avail itself of such remedies as it may have for any
subsequent breach of the terms of the Agreement.

10.8 Force Mdajeure

Except for payment obligation hereunder, neither party shall be liable for any failure to perform or observe
any of its obligations under this Agreement for as long as and to the extent that such performance is
prevented or hindered by any circumstances beyond its reasonable control. By way of example and not
limitation, such causes may include acts of God or public enemies; labor disputes; acts of local, state, or
national governments or public agencies; utility or communications failure; fire; flood; epidemics; riots; or
strikes. The time for performance of any right or obligation delayed by such events will be postponed for a
period equal to the delay. If, however, a party is subject to a force majeure that endures for more than
sixty (60) days, the other party has a right to terminate the Agreement,




10.9 Subconfraciing

Intergraph reserves the right to provide services as set forth in this Agreement through a subcontract
arrangement with a third party maintenance provider.

10.10 Entire Agreement

The Agreement constitutes the entire agreement between the parties hereto with regard to the subject matter
hereof. The Agreement supersedes any and all prior discussions and/or representafions, whether wiitten or oral, and
nho reference fo prior dealings may be used 1o in any way modify the expressed understandings of the Agreement.
The Agreement may not be amended or modified unless done so in writing signed by authorized representatives of
both parties.




Exhibit A .
COTS Software, except PMC Software

Al.  SOFTWARE SERVICE

Intergraph offers three levels of support for Covered Products software, although not all levels are available for all
software products, When available, the highest level of support offered is Premium Service which provides 24x7
coverage and Upgrades of Covered Products software. The service offered for the mdjority of the Covered Products
is Standard Service which offers Upgrades and support during standard business hours.  Advantage Service, when
available, provides support during standard business hours but no Upgrades. Customer may choose any level of
service offered; however all Covered Products in the support Agreement must have the same level of service when

available.
Al Premium Service

For critical Customer applications, Premium Service provides support to the Customer twenty-four hours per day,
seven days per week (24x7), including Intergraph-observed holidays.

Premium Service will include and be Iimited fo the following for Securty, Govemment & Infrastructure software
products listed on the Quote as having Premium level support under the Agreement:

(@ Out-ofthe-box funclionality support via the Help Desk (telephone or eService via Intergraph’s web site) Phone
support for all priority levels of software errors is available on nomnal business days from 7AM — 7PM Central Time,
excluding Intergraph-observed holidays. When the software enor is considered fo be Ciitical (meaning
production is down), then phone support is available after-hours and on Intergroph-observed holidays.

® Access to al published software Upgrades, updates, fixes and enhancements
© Twenty-four-hour-per-day/seven-day-per-week access to problem Knowledge Base, an on-ine self-help tool

(@ Complete problem diagnostic support (This often extends to data related problems that have nothing fo do with
- Intergraph software issues. It should be noted that when [ntergraph solves a data related problem, it will provide
the instructions for solving the problem to the customer but not the actual solution. For example, If a customer has
difficulty in performing a bundle adjustment due to a data problem, Intergraph will instruct the customer on the
proper steps to solve the problem, but will not, in general, provide the results of the adjustment.)

Services cre limited to the specific Security, Govemment & Infrastructure products listed on the Quote and functioning
on the appropriate Intergraph-supported operating system.

Intergraph will nofify Customer when Upgrades are made available for any Covered Products for which Premium
Service has been purchased. Upgrades are shipped upon Customer request.

Premium Service is only available for the curent version and the one version prior fo the current version of a parficular
Security, Govemment & Infrastructure software product.

Premium Service may not be available for all software products.
Al12 Standard Service

Standard Software support will be provided to the Customer during the hours of 7:00 am. 1o 7:00 p.m. Central Time,
Monday through Fridary, excluding Intergraph-observed holidays,

Standard Service will include and be limited fo the following for Secuity, Govemment & Infrastructure software
products listed on the Quote as having Standard level support under the Agreement:

(@ Out-of-the-box functionadlity support via the Help Desk (telephone or eService via Intergraph's web site) Phone
support for all priorty levels of software emors is available on nomal business days from 7AM — 7PM Ceniral Time,
excluding Intergraph-observed holidays.

(b) Access to all published software Upgrades, updates, fixes and enhancements
© Twenty-four-hour-per-day/seven-day-per-week access to problem Knowledge Base, an on-line self-help tool




Exhibit A
COTS Software, except DMC Software

(d) Complete problem diagnostic support (This offen extends to data related problems that have nothing fo do with
Intergraph software issues. It should be noted that when Infergraph solves a data related problem, it will provide
the instructions for solving the problem to the customer but not the actual solution. For example, if a customer has
difficulty in performing a bundle adjustiment due to a data problem, Intergraph will instruct the customer on the
proper steps 1o solve the problem, but will not, in generdl, provide the resulis of the adjusiment.)

Services are limited fo the specific Security, Govemment & Infrasfructure products listed on the Quote and functioning
on the appropriate Intergraph-supported operating system.

Intergraph will notify Customer when Upgrades are made avdilable for any Covered Products for which Standard
Service has been purchased. Upgrades are shipped upon Customer request.,

Standard Service is only avdilable for the current version and the one version prior 1o the current version of a particular
Secuiity, Govemment & Infrastructure software product.

Standard Service may notf be available for all software products.
Al3 Advantage Service

Advantage Service support will be provided to the Customer during the hours of 7:00 a.m. to 7: 00 p m. Central Time,
Monday through Friday, excluding Intergraph-observed holidays.

Advantage Service will include and be limited to the following for Security, Govemment & Infrasiruciure software
. products listed on the Quote as having Advantage level support under the Agreement:

(@ Out-of-the-box functiondlity support via the Help Desk (telephone or eService via Intergraph's web site) Phone
support for all priority levels of software enors is available on nomal business days from 7AM — 7PM Central Time,

excluding Intergraph-observed holidays.
(b) Twenty-fourhour-per-day/seven-day-per-week access fo problem Knowledge Base, an ordine self-help tool

Services are limited to the specific Security, Govemment & Infrastructure products listed on the Quote and functioning
on the appropriate Intergraph-supported operating system.

With Advantage Service the Customer is not eligible fo receive Upgrades or new releases to any software for which
Advantage Service is confracted.

Advantage Service may not be available for all software products.

A2  EXCLUDED SOFTWARE SERVICES

Services are limited 1o specific software products listed on the Quote and functioning on the appropriate
Intergraph supported operating system. Support for the following is outside the scope of this Exhibit and
may be available under a different category of Service or through a separate agreement:.

(&) Software malfunctions from causes other than through the ordinary and infended use of the software
) Installation of any software, Upgrades, fixes or releases

(¢) Network configuration

@ System-level tuning and opfimization

(e) Programming or software development

® Installation of Custom Interface Software

(® Product iraining

Services provided by Intergraph under this Exhibit shall not include support calls that are necessary due fo
failure of software not supplied by Intergraph and not covered in the Agreement.






