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CITY OF CHANDLER .
LABORATORY INFORMATION MANAGEMENT SYSTEM (LIMS)
AGREEMENT NO. IT9-208-4063

THIS AGREEMENT (Agreement) is made and entered into by and between the City of Chandler, an Arizona
municipal corporation {City), and Accelerated Technology Laboratories, Inc., a North Carolina corporation,
(Contractor), (City and Contractor may individually be referred to as Party and collectively referred to as
Parties) and made , 20 (Effective Date).

RECITALS

A. City proposes to purchase Sample Master Pro Web, a hosted web-based solution, comprised of
implementation services and annual support and malntenance services, as more fully described in Exhibit
A, which is attached to and made a part of this Agreement by this reference.

B. Contractor is ready, willing, and able to provide the services described in Exhibit A for the compensation
and fees set forth and as described in Exhibit B, which Is attached to and made a part of this Agreement
by this reference,

C. City desires to contract with the Contractor to provide these services under the terms and conditions
set forth in this Agreement.
AGREEMENT

NOW, THEREFORE, in consideration of the premises and the mutual promises contained in this
Agreement, City and Contractor agree as follows:

SECTION I: DEFINITIONS

For purposes of this Agreement, the following definitions apply:

Agreement means the legal agreement executed between the City and the Contractor
City means the City of Chandler, Arizona

Contractor means theindividual, partnership, or corporation named In the Agreement
Days means calendar days

May, Should means something that is not mandatory but permissible

Shall, Will, Must means a mandatory requirement

SECTION II: CONTRACTOR'S SERVICES

Contractar must perform the services described in Exhibit A to the City’'s satisfaction within the terms and
conditions of this Agreement and within the care and skill that a person who provides similar services in
Chandler, Arizona exercises under similar conditions. All work or services furnished by Contractor under
this Agreement must be perfarmed in a skilled and workmanlike manner. Unless authorized by the City
in writing, all fixtures, furnishings, and equipment furnished by Contractor as part of the work or services
under this Agreement must be new, or the latest model, and of the most suitable grade and quality for the
intended purpose of the work or service.

SECTION Ili: PERIOD OF SERVICE




Contractor must perform the services described in Exhibit A for the term of this Agreement,

Following execution of this Agreement by City, the Contractor will commence work and will complete alf
implementation services described within six months from the date the Contractor is notified to proceed.

The term of the on-going Support and Maintenance Agreement is one year, and begins on the date of go-
live unless sooner terminated in accordance with the provisions of this Agreement, The City and the
Contractor may mutually agree to extend the Agreement for up to five additional terms of one year each,
or portions thereof, The City reserves the right, at its sole discretion, to extend the Agreement for up to 60
days beyond the expiration of any extension term,

SECTION IV: PAYMENT OF COMPENSATION AND FEES

Unless amended in writing by the Parties, Contractor's compensation and fees as more fully described in
Exhibit B for performance of the services approved and accepted by the City under this Agreement must
not exceed $73,799. Contractor must submit requests for payment for services approved and accepted
during the previous billing period and must inciude, as applicable, detaiied invoices and receipts, a
narrative description of the tasks accomplished during the billing peried, a list of any deliverables
submitted, and any subcontractor's or supplier's actual requests for payment plus similar narrative and
fisting of thelr work, Payment for those services negotiated as a lump sum will be made in accordance
with the percentage of the work completed during the preceding billing period. Services negotiated as a
not-to-exceed fee will be paid In accordance with the work completed on the service during the preceding
month. Al requests for payment must be submitted to the City for review and approval. The City will make
payment for approved and accepted services within 30 days of the City's receipt of the request for
payment. Contractor bears all responsibility and lability for any and all tax obligations that result from
Contractor's performance under this Agreement,

SECTION V: GENERAL CONDITIONS

5.1 Records/Audit. Records of the Contractor's direct personnel payroll, reimbursable expenses pertaining
to this Agreement and records of accounts between the City and Contractor must be kept on the basis of
generally accepted accounting principles and must be made available to the City and its auditors for up to
three years following the City's final acceptance of the services under this Agreement. The City, its
authorized representative, or any federal agency, reserves the right to audit Contractor's records to verify
the accuracy and appropriateness of all cost and pricing data, including data used to negotiate this
Agreement and any amendments. The City reserves the right to decrease the total amount of Agreement
price or payments made under this Agreement or request reimbursement from the Contractor following
final contract payment on this Agreement if, upon audit of the Contractor's records, the audit discloses the
Contractor has provided false, misleading, or inaccurate cost and pricing data. The Contractor will include
a similar provision in all of i{s contracts with subcontractors providing services under the Agreement
Documents to ensure that the City, its authorized representative, or the appropriate federal agency, has
access to the subcontractors’ records to verify the accuracy of all cost and pricing data. The City reserves
the right to decrease Contract price or payments made on this Agreement or request reimbursement
from the Contractor following final payment on this Agreement if the above provision is not included in
subcontractor agreements, and one or more subcontractors refuse to allow the City to audit their records
to verify the accuracy and appropriateness of all cost and pricing data. If, following an audit of this
Agreement, the audit discloses the Contractor has provided false, misleading, or Inaccurate cost and
pricing data, and the cost discrepancies exceed 1% of the total Agreement billings, the Contractor will be
liable for reimbursement of the reasonable, actual cost of the audit,

5.2 Alteration in Character of Work. Whenever an alteration in the character of work resuits in a
substantial change in this Agreement, thereby materially increasing or decreasing the scope of services,
cost of performance, or Project schedule, the work will be performed as directed by the City. However,




hefore any modified work is started, a written amendment must be approved and executed by the City
and the Contractor. Such amendment must not be effective until approved by the City. Additions to,
modifications, or deletions from this Agreement as provided herein may be made, and the compensation
to be paid to the Contractor may accordingly be adjusted by mutual agreement of the Parties. It is
distinctly understood and agreed that no claim for extra work done or materials furnished by the
Contractor will be allowed by the City except as pravided herein, nor must the Contractor do any work or
furnish any materials not covered by this Agreement unless such work is first authorized in writing. Any
such work or materials furnished by the Contractor without prior written authorization will be at
Contractor's own risk, cost, and expense, and Contractor hereby agrees that without written authorization
Contractor will make no daim for compensation for such work or materials furnished.

5.3 Termination for Convenience. The City and the Contractor hereby agree to the full performance
of the covenants contained herein, except that the City reserves the right, at its discretion and
without cause, to terminate or abandon any service provided for in this Agreement, or abandon any
portion of the Project for which services have been performed by the Contractor. In the event the
City abandons or suspends the services, or any part of the services as provided in this Agreement,
the City will notify the Contractor in writing and immediately after receiving such notice, the
Contractor must discontinue advancing the work specified under this Agreement. Upon such
termination, abandonment, or suspension, the Contractor must defiver to the City all drawings,
plans, specifications, special provisions, estimates and other work entirely or partially completed,
together with all unused materials supplied by the City. The Contractor must appraise the work
Contractor has completed and submit Contractor's appraisal to the City for evaluation, The City may
inspect the Contractor's work to appraise the work completed. The Contractor will receive
compensation In full for services performed to the date of such termination. The fee shall be paid in
accordance with Section Il of this Agreement, and as mutually agreed upon by the Contractor and
the City. If there is no mutual agreement on payment, the final determination will be made in
accordance with the Disputes provision in this Agreement. However, in no event may the payment
exceed the payment set forth in this Agreement nor as amended in accordance with Alteration in
Character of Work. The City will make the final payment within 60 days after the Contractor has
delivered the last of the partially completed items and the Parties agree on the final payment, If the
City is found to have improperly terminated the Agreement for cause or default, the termination will
be converted to a termination for convenience in accordance with the provisions of this Agreement.

5.4 Termination for Cause. The City may terminate this Agreement for Cause upon the occurrence of any
one or more of the following events: in the event that (a) the Contractor fails to perform pursuant to the
terms of this Agreement, (b) the Contractor is adjudged a bankrupt or insolvent, (c) the Contractor makes
a general assignment for the benefit of creditors, (d) a trustee or receiver is appointed for Contractor or
for any of Contractor's property (e) the Contractor files a petition to take advantage of any debtor's act, or
to reorganize under the bankruptcy or similar laws, {f) the Contractor disregards laws, ordinances, rules,
regulations or orders of any public body having jurisdiction, or (g) the Contractor fails to cure default
within the time reguested. Where Agreement has been so terminated by City, the termination will not
affect any rights of City against Contractor then existing or which may thereafter accrue.

5,5 Indemnification. The Contractor (Indemnitor) must indemnify, defend, save and hold harmless
the City and its officers, officials, agents and employees (Indemnitee) from any and all claims, actions,
liabilities, damages, losses or expenses (including court costs, attorneys' fees and costs of claim
processing, investigation and litigation) (Claims) caused or alleged to be caused, in whole or in part,
by the wrongful, negligent or willful acts, or errors or omissions of the Contractor or any of its
owners, officers, directors, agents, employees, or subcontractors in connection with this Agreement.
This indemnity includes any claim or amount arising out of or recovered under workers'
compensation law or on account of the failure of the Contractor to conform to any federal, state or
local law, statute, ordinance, rule, regulation or court decree. The Contractor must indemnify
Indemnitee from and against any and all Claims, except those arising solely from Indemnitee's own
negligent or willful acts or omissions, The Contractor is responsible for primary loss investigation,




defense and judgment costs where this indemnification applies. In consideration of the award of this
Agreement, the Contractor agrees to waive all rights of subrogation against Indemnitee for losses
arising from or related to this Agreement. The obligations of the Contractor under this provision
survive the termination or expiration of this Agreement.

5.6 Insurance Requirements, Contractor must procure insurance under the terms and conditions and
for the amounts of coverage set forth in Exhibit C against claims that may arise from or relate to
performance of the work under this Agreement by Contractor and its agents, representatives,
employees, and subcontractors., Contractor and any subcontractors must maintain this insurance
until all of their obligations have been discharged, including any warranty periods under this
Agreement. These insurance requirements are minimum requirements for this Agreement and in no
way limit the indemnity covenants contained in this Agreement. The City in no way warrants that the
minimum limits stated in Exhibit C are sufficient to protect the Contractor from liabilities that might
arise out of the performance of the werk under this Agreement by the Contractor, the Contractor's
agents, representatives, employees, or subcontractors, Contractor is free to purchase such additional
insurance as may be determined necessary.

5.7 Cooperation and Further Documentation. The Contractor agrees to provide the City such other
duly executed documents as may be reasonably requested by the City to implement the intent of this
Agreement.

5.8 Notices. Unless otherwise provided, notice under this Agreement must be in writing and will be
deemed to have been duly given and received either (a) on the date of service if personally served on
the party to whom notice is to be given, or (b) on the date notice is sent if by electronic mail, or (c) on
the third day after the date of the postmark of deposit by first class United States mail, registered or
certified, postage prepaid and properly addressed as follows:

For the City For the Contractor
MName: Carolee Stees Name: Rick Danielson
Title: Procurement Officer Title: Account Executive
Address: 175 S, Arizona Avenue Address: 496 Holly Grove School Road
Chandler, AZ 85225 West End, NC 23736
Phone: 480-782-2405 Phone: 800-565-5467
Email: carolee.stees@chandieraz.gov Email: rdanielscn@atiab.com

5.9 Successars and Assigns. City and Contractor each bind itself, its partners, successors, assigns, and
legal representatives to the other party to this Agreement and to the partners, successors, assigns,
and legal representatives of such other party in respect to all covenants of this Agreement. Neither
the City nor the Contractor may assign, sublet, or transfer its interest in this Agreement without the
written consent of the other party. In no event may any contractual relation be created between any
third party and the City.

5.10 Disputes. In any dispute arising out of an interpretation of this Agreement or the duties required
not disposed of by agreement between the Contractor and the City, the final determination at the
administrative Jevel will be made by the City Purchasing and Materials Manager.

5.11 Completeness and Accuracy of Contractor's Work. The Contractor must be responsible for the
completeness and accuracy of Contractor's services, data, and other work prepared or compiled
under Contractor’s obligation under this Agreement and must correct, at Contractor's expense, all
willful or negligent errors, omissions, or acts that may be discovered. The fact that the City has
accepted or approved the Contractor's work will in no way relleve the Contractor of any of
Contractor’s responsibilities.




5.12 Withholding Payment. The City reserves the right to withhold funds from the Contractor's
payments up to the amount equal to the claims the City may have against the Contractor until such
time that a settlerment on those claims has been reached.

5.13 City's Right of Cancellation. The Parties acknowledge that this Agreement is subject to
cancellation by the City under the provisions of Section 38-511, Arizona Revised Statutes (A.R.S.).

5,14 Independent Contractor. For this Agreement the Contractor constitutes an independent
contractor. Any provisions in this Agreement that may appear to give the City the right to direct the
Contractor as to the details of accomplishing the work or to exercise a measure of control over the
work means that the Contractor must follow the wishes of the City as to the results of the work only.
These results must comply with all applicable laws and ordinances.

5.15 Project Staffing. Prior to the start of any work under this Agreement, the Contractor must assign
to the City the key personnel that will be Involved in performing services prescribed in the
Agreement. The City may acknowledge its acceptance of such personnel to petform services under
this Agreement. At any time hereafter that the Contractor desires to change key personnel while
performing under the Agreement, the Contractor must submit the qualifications of the new
personnel to the City for prior approval. The Contractor will maintain an adequate and competent
staff of qualified persons, as may be determined by the City, throughout the performance of this
Agreement to ensure acceptable and timely completion of the Scope of Services. If the City objects,
with reasonable cause, to any of the Contractor's staff, the Contractor must take prompt corrective
action acceptable to the City and, if required, remove such personnel from the Project and replace
with new personnel agreed to by the City.

5.16 Subcontractors. Prior to beginning the work, the Contractor must furnish the City for approval
the names of subcontractors to be used under this Agreement. Any subsequent changes are subject
to the City’s written prior approval.

5.17 Force Majeure, If either party is delayed or prevented from the performance of any act required
under this Agreement by reason of acts of God or other cause beyond the control and without fault
of the Party (financial inability excepted), performance of that act may be excused, but only for the
period of the delay, if the Party provides written notice to the other Party within 10 days of such act.
The time for performance of the act may be extended for a period equivalent to the period of delay
from the date written notice is received by the other Party.

5.18 Compliance with Federal Laws. Contractor understands and acknowledges the applicability of
the Americans with Disabilities Act, the Immigration Reform and Contro! Act of 1986 and the Drug
Free Workplace Act of 1989 to it. The Contractor agrees to comply with these laws in performing this
Agreement and to permit the City to verify such compliance.

5.19 No Israel Boycott. By entering inte this Agreement, Contractor certifies that Contractor is not
currently engaged in, and agrees for the duration of the Agreement, not to engage in a boycott of
Israel as defined by state statute,

5.20 Legal Worker Reguirements. A.R.S, § 41-4401 prohibits the City from awarding a contract to any
contractor who fails, or whose subcontractors fail, to comply with A.R.S. § 23-214(A). Therefore,
Contractor agrees Contractor and each subcontractor it uses warrants their compliance with all
federal immigration laws and regulations that relate to their employees and their compliance with§
23-214, subsection A. A breach of this warranty will be deemed a material breach of the Agreement
and may be subject to penalties up to and including termination of the Agreement. City retains the
legal right to inspect the papers of any Contractor's or subcontractor's employee who provides




services under this Agreement to ensure that the Contractor and subcontractors comply with the
warranty under this provision.

5.21 Lawful Presence Requirement. A.RS. 88 1-501 and 1-502 prohibit the City from awarding a
contract to any natural person who cannot establish that such person Is lawfully present in the
United States. To establish lawful presence, a person must produce qualifying identification and sign
a City-provided affidavit affirming that the identification provided is genuine. This requirement will be
imposed at the time of contract award. This requirement does not apply to business organizations
such as corporations, partnerships, or limited liability companies.

5.22 Covenant Against Contingent Fees. Contractor warrants that no person has been employed or
retained to solicit or secure this Agreement upon an agreement or understanding for a commission,
percentage, brokerage, or contingent fee, and that no member of the Chandler City Council, or any
City employee has any interest, financially, or otherwise, in Contractor’s firm. For breach or violation
of this warrant, the City may annul this Agreement without liability or, at its discretion, to deduct
from the Agreement price or consideration, the fuill amount of such commission, percentage,
brokerage, or contingent fee.

5.23 Non-Waiver Provision. The fallure of either Party to enforce any of the provisions of this
Agreement or to require performance of the other Party of any of the provisions hereof must not be
construed to be a waiver of such provisions, nor must it affect the validity of this Agreement or any
part thereof, or the right of either Party to thereafter enforce each and every provision.

5.24 Disclosure of Information Adverse to the City's Interests. To evaluate and avoid potential
canflicts of interest, the Contractor must provide written notice to the City, as set forth in this Section,
of any work or services performed by the Contractor for third parties that may involve or be
associated with any reat property or personal property owned or leased by the City. Such notice must
be given 7 business days prior to commencement of the services by the Contractor for a third party,
or 7 business days prior to an adverse action as defined below. Written notice and disclosure must
be sent to the City's Purchasing and Materials Manager. An adverse action under this Agreement
inciudes, but is not limited to: (a} using data as defined in the Agreement acquired in connection with
this Agreement to assist a third party in pursuing administrative or judicial action against the City; or
{b} testifying or providing evidence on behalf of any person in connection with an administrative or
judicial action against the City; or (¢} using data to produce income for the Contractor or its
employees independently of performing the services under this Agreement, without the prior written
consent of the City. Contractor represents that except for those persons, entities, and projects
identified to the City, the services performed by the Contractor under this Agreement are not
expected to create an interest with any person, entity, or third party project that is or may be adverse
to the City's interests. Contractor's failure to provide a written notice and disclosure of the
information as set forth in this Section constitute a material breach of this Agreement.

5.25 Data Confidentiality and Data Security. As used in the Agreement, data means all information,
whether written or verbal, including plans, photographs, studies, investigations, audits, analyses,
samples, reports, calculations, internal memos, meeting minutes, data field notes, work product,
proposals, correspondence and any other similar dacuments or information prepared by, obtained
by, or transmitted to the Contractor or its subcontractors in the performance of this Agreement. The
Parties agree that all data, regardless of form, including originals, images, and reproductions,
prepared by, obtained by, or transmitted to the Contractor or its subcontractors in connection with
the Contractor's or its subcontractor's performance of this Agreement is confidential and proprietary
information belonging to the City. Except as specifically provided in this Agreement, Contractor or its
subcontractors must not divulge data to any third party without the City's prior written consent,
Contractor or Its subcontractors must not use the data for any purposes except to perform the
services required under this Agreement. These prohibitions do not apply to the following data




provided to the Contractor or its subcontractors have first given the required notice to the City: (a)
data which was known to the Contractor or its subcontractors prior to its performance under this
Agreement unless such data was acquired in connection with work performed for the City; or (b} data
which was acquired by the Contractor or its subcontractors in its performance under this Agreement
and which was disclosed to the Contractor or its subcontractors by a third party, who to the best of
the Contractor's -or its subcontractors knowledge and belief, had the legal right to make such
disclosure and the Contractor or its subcontractors are not otherwise required to hold such data in
confidence; or (¢) data which is required to be disclosed by virtue of law, regulation, or court order, to
which the Contractor or its subcontractors are subject. In the event the Contractor or its
subcontractors are required or requested to disclose data to a third party, or any other information
to which the Contractor or its subcontractors became privy as a result of any other contract with the
City, the Contractor must first notify the City as set forth in this Section of the request or demand for
the data. The Contractor or its subcantractors must give the City sufficient facts so that the City can
be given an opportunity to first give its consent or take such action that the City may deem
appropriate to protect such data or other information from disclosure. Unless prohibited by law,
within ten calendar days after completion of services for a third party on real or personal property
owned or leased by the City, the Contractor or its subcontractors must promptly deliver, as set forth
in this Section, a copy of all data to the City. All data must continue to be subject to the confidentiality
agreements of this Agreement. Contractor or its subcontractors assume all liability to maintain the
confidentiality of the data In its possession and agrees to compensate the City if any of the provisions
of this Section are violated by the Contractor, its employees, agents or subcontractors. Solely for the
purposes of seeking injunctive relief, it is agreed that a breach of this Section must be deemed to
cause irreparable harm that justifies injunctive relief in court. Contractor agrees that the
requirements of this Section must be incorporated into all subcontracts entered into by Contractor. A
violation of this Section may result in immediate termination of this Agreement without notice.

5.26 Personal Identifying Information-Data Security. Personal identifying information, financial
account information, or restricted City information, whether electronic format or hard copy, must be
secured and protected at all times by Contractor and any of its subcontractors. At a minimum,
Contractor must encrypt or password-protect electronic files, This includes data saved to laptop
computers, computerized devices, or removable storage devices. When personal identifying
information, financial account information, or restricted City information, regardless of its format, is
no longer necessary, the information must be redacted or destroyed through appropriate and secure
methods that ensure the information cannot be viewed, accessed, or reconstructed. In the event that
data collected or obtained by Contractor or its subcontractors in connection with this Agreement is
believed to have been compromised, Contractor or its subcontractors must immediately notify the
City contact. Contractor agrees to reimburse the City for any costs incurred by the City to Investigate
potential breaches of this data and, where applicable, the cost of notifying individuals who may be
impacted by the breach. Contractor agrees that the requirements of this Section must be
incorporated into all subcontracts entered into by Contractor, it is further agreed that a violation of
this Section must be deemed to cause irreparable harm that justifies injunctive relief in court. A
violation of this Section may result in immediate termination of this Agreement without notice, The
obligations of Contractor or its subcontractors under this Sectlon must survive the termination of this
Agreement.

5.27 Jurisdiction and Venue. This Agreement is made under, and must be construed in accordance
with and governed by the laws of the State of Arizona without regard to the conflicts or choice of law
provisions thereof. Any action to enforce any provision of this Agreement or to abtain any remedy
with respect hereto must be brought in the courts located in Maricopa County, Arizona, and for this
purpose, each Party hereby expressly and irrevocably consents to the jurisdiction and venue of such
COUrt.




5.28 survival. All warranties, representations, and indemnifications by the Contractor must survive
the completion or termination of this Agreement.

5.29 Modification. Except as expressly provided herein to the contrary, no supplement, modification,
or amendment of any term of this Agreement will be deemed binding or effective unless in writing
and signed by the Parties.

5.30 Severability. if any provision of this Agreement or the application to any person or circumstance
may be invaiid, illegal or unenforceable to any extent, the remainder of this Agreement and the
application will not be affected and will be enforceable to the fullest extent permitted by law.

531 Integration. This Agreement contains the full agreement of the Parties. Any prior or
contemporaneous written or oral agreement between the Parties regarding the subject matter is
merged and superseded.

5.32 Time s of the Essence. Time of each of the terms, covenants, and conditions of this Agreement
is hereby expressly made of the essence.

5.33 Date of Performance. If the date of performance of any obligation or the last day of any time
period provided for should fall on a Saturday, Sunday, or holiday for the City, the obligation will be
due and owing, and the time period will expire, on the first day after which is not a Saturday, Sunday
or legal City holiday. Except as may otherwise be set forth in this Agreement, any performance
provided for herein will be timely made if completed no later than 5:00 p.m. (Chandler time) on the
day of performance.

5.34 Third Party Beneficiary. Nothing under this Agreement will be construed to give any rights or
benefits in the Agreement to anyone other than the City and the Contractor, and all duties and
responsibilities undertaken pursuant to this Agreement will be for the sole and exclusive benefit of
City and the Cantractor and not for the benefit of any other party.

5.35 Conflict in Language. All work performed must conform to all applicable City of Chandler codes,
ordinances, and requirements as outlined in this Agreement. If there is a conflict in interpretation
between provisions in this Agreement and those in the Exhibits, the provisions in this Agreement
prevail.

5.36 Document/information Release. Documents and materials released to the Contractor, which are
identified by the City as sensitive and confidential, are the City's property. The document/material
must be issued by and returned to the City upon completion of the services under this Agreement,
Contractor's secondary distribution, disclosure, copying, or duplication in any manner is prohibited
without the City's prior written approval. The document/material must be kept secure at all times.
This directive applies to all City documents, whether in photographic, printed, or electronic data
format.

5.37 Exhibits. The following exhibits are made a part of this Agreement and are incorporated by
reference:

Exhibit A - Project Description/Scope of Services
Exhibit B - Compensation and Fees

Exhibit C - Insurahce Requirements

Exhibit D - Special Conditions

Exhibit £ - Master Software & Services Agreement



5.38 Special Conditions. As part of the services Contractor provides under this Agreement, Contractor
agrees to comply with and fully perform the special terms and conditions set forth in Exhibit D, which
is attached to and made a part of this Agreement,

5.39 Cooperative Use of Agreement.- In addition to the City of Chandler and with approval of the
Contractor, this Agreement may be extended for use by other municipalities, school districts and
government agencies of the State, Any such usage by other entities must be in accordance with the
ordinance, charter and/or procurement rules and regulations of the respective paolitical entity.

If required to provide services on a school district property at least 5 times during a month, the
Contractor will submit a full set of fingerprints to the school of each person or employee who may
provide such service. The District will conduct a fingerprint check in accordance with AR.S, 41-1750
and Public Law 92-544 of all Contractors, subcontractors or vendors and their employees for which
fingerprints are submitted to the District. Additionally, the Contractor will comply with the governing
body fingerprinting policies of each individual school district/public entity. The Contractor, sub-~
contractors, vendors and their employees will not provide services on school district properties until
authorized by the District.

Orders placed by other agencles and payment thereof will be the sole responsibility of that agency.
The City will not be responsible for any disputes arising out of transactions made by other agencies
who utilize this Agreement.

5.40 Non-Discrimination and Anti-Harassment Laws. Contractor must comply with all applicable City,
state, and federal non-discrimination and anti-harassment laws, rules, and regulations,

5.41 Licenses and Permits. Beginning with the Effective Date and for the full term of this Agreement,
Contractor must maintain all applicabie City, state, and federal licenses and permits required to fully
perform Contractor's services under this Agreement,

5.42 Warrantles. Contractor must furnish a 1 year warranty on all work and services performed
under this Agreement. Contractor must furnish, or cause to be furnished, a 2 year warranty on all
fixtures, furnishings, and equipment furnished by Contractor, subcontractors, or suppliers under this
Agreement. Any defects in design, workmanship, or materials that do not comply with this
Agreement must be corrected by Contractor (including, but not limited to, all parts and labor} at
Contractor's sole cost and expense, All written warranties and redlines for as-built conditions must
be delivered to the City on or before the City's final acceptance of Contractor’s services under this
Agreement.

543 Emergency Purchases. City reserves the rights to purchase from other sources those items,
which are required on an emergency basis and cannot be supplied immediately by the Contractor.

5.44 Non-Exclusive Agreement. This agreement is for the sole convenience of the City of Chandler,
The City reserves the right to obtain like goods or services from another source when necessary.

5.45 Budget Approval Into Next Fiscal Year. This Agreement will commence on the Effective Date and
continue in full force and effect until it is terminated or expires in accordance with the provisions of this
Agreement. The Parties recognize that the continuation of this Agreement after the close of the City's
fiscal year, which ends on June 30 of each year, is subject to the City Council's approval of a budget that
includes an appropriation for this item as expenditure. The City does not represent that this budget item
will be actually adopted. This determination is solely made by the City Council at the time Council adopts
the budget.




This Agreement shall be In full force and effect only when it has been approved and executed by the
duly authorized City officlals.

FOR THE CITY OMNTRACTOR

By: . By: / / :
its: ts:_ S Vice PF@S!‘M.

Mayor

APPROVED AS TO FORM:

By: . A
City Attorney y}l/?%

ATTEST:

By:

City Clerk
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EXHIBIT A
SCOPE OF SERVICES

The City of Chandler expects Accelerated Technology Laboratories, inc. (ATL) to deliver and implement a
hosted, web-based laboratory information management system (LIMS}, Sample Master Pro, requiring no
hardware or software installations, along with on-going annual support.

Project Scope
Sample Master Pro shall increase the productivity of the City's laboratory team by:

» Automating the collection and management of data relating to the processes of testing water in
the City of Chandler

« Managing the workflow while tracking the chain of custody of a sample for the entire process from
collection to storage to removal

» Scheduling when samples should be tested

» Reducing the number of manual data collection and entry errors

» Providing accurate inventory of chemicals, bottles, preservatives and reagents

+ Being accessible to all the chemists at all locations

» Interfacing with large laboratory analytical instruments such as, but not limited to, TOC analyzer,
lon Chromatograph, and ICP-MS, for direct upload of results

¢ Interfacing with small laboratory analytical instruments such as, but not limited to, analytical
balance, pH meter, and spectrometer for direct upload of results

« Pearforming algorithms for spontaneous calculations

+ Performing QA/QC to ensure data integrity and to stay in compliance with state certification
requirements.

» Storing and centralizing data and associated information such as QC checks

e Querying data and computing MDL calculations to stay In compliance with Federal regulation

e Providing an audit trail for laboratory compliance with State licensure

e Sorting and organizing data

« Providing easy access and retrieval of data and resuits for timely reporting

o Interfacing with SAMS Water and Wastewater modules for direct upload of test results

Sample Master Pro must comply with the below specifications as defined:

Responsive Design

Sample Master Pro shall respond to the user's behavior and environment based on screen size, platform,
and orientation of devices. It shall consist of a mix of flexible grids and layouts that automatically resizes
and restructures the layout to accommodate the screen size. In other words, the responsive design
programming shall have the technology to automatically respond to all devices (desktops, tablets, and
cellular phones), particularly tablets and iPhones. This shall eliminate the need for a different design and
configuration.

ADA Compliance

The website should meet the Federal 508 accessibility guidelines as well as WCAG 2.1-level AA
requirements.

https://www.hhs.gov/web/section-508/index.html

http:/fwww.w3.org/WAYWCAGZ2 1 /quickref/

Brand Standards

Any work updated or completed for the City must adhere to the City's Brand Standards, which outline the
specific use of the City's identity on all print and digital assets and communication. The City's brand
identity includes but Is not limited to the City's logo, colors typography, visuals and a lexicon.

s The website must have a default/standard font size of 16 pixeis
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* Printed documents body text must be Open Sans font size 11 point
+ The City's logos and brand standards can be found at:

hitps://www.chandleraz.gov/government/departments/communications-and-public-affairs/brand- ‘

standards

End User Experience

ATL shall facilitate a user-friendly experience for City Staff utilizing the Sample Master Pro system as part
of their operational processes to test and report results of water samples, The system must be intuitive
and allow users to complete laboratory reporting tasks in less time than the current manual process.

In addition, ATL shall deliver implementation services and project management services that include:

Consulting and Project Management Services

Kick off the Project: The City of Chandler will assemble all key stakeholders and ATL will schedule a
conference call. Both ATL and the City of Chandler will introduce team members and their roles in the
project. ATL will hold a kick-off meeting to discuss the project, the plan in terms of ATL's processes and
procedures along with some of the tools {checklists, templates, forms) that are used and our expectations
in working with our partners. ATL will send a copy of the presentation along with meeting notes,

Updated Project Schedule and Dashboard: ATL to schedule a call with the City of Chandler team to review
the pre-installation checklist, templates and any changes so that an updated Project Schedule/Project
Dashboard can be created.

Requirements Gathering: ATL engineers will meet cn-site with the Project Manager and the City of
Chandler team to assess the scope of the dient's configuration and customization requirements, ATL
utilizes our Requirements Gathering process to assess the scope of the client's configuration and
customization requirements. This process is designed to mitigate risk, facilitate efficient deployment of the
LiMS, evaluate workflows, gather Instrument output files, discuss required reports and ensure long-term
success for the implementation. Up to three days have been allocated to this task, Specific dates for on-
site consulting service trips will be agreed upon by ATL and the City of Chandler during the project
execution and prior to on-site visits.

ATL will Email the On-site Visit Agenda {at least one week in advance of visit): This agenda will define the
actlvities to be completed during the visit, so that the City of Chandler team can plan accordingly, Tasks to
be completed during this visit indude: continued imported data review, set up and configuration review,
calculation configuration and review, teaching the team each task on set up as well as providing end-user
training.

A dedicated Project Manager will be assigned by ATL as well as the City of Chandler. Both ATL. and the City
of Chandler wilt have adequate project resources {staff, hardware, system accesses, etc.) assigned to the
project. ATL typically holds bi-weekly project review meetings that will require the presence of the City of
Chandler team members to discuss project updates, any issues, and next steps. The City of Chandler will
nrovide the database/data so that ATL can electronically migrate all of the static table data from the
current systemn into ATL's Sample Master® LIMS.,

The City of Chandler will provide ATL with copies of the data that will be integrated with ATL Sample
Master® LIMS for off-site development and testing.
The City of Chandler will return all checklists, forms, templates supplied by ATL.

The City of Chandler team wili supply instrument cutput files for any instruments to be interfaced and
there will be no changes to the instrument that would alter the output file, after the file is sent to ATL,
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The City of Chandler team will supply sample reports to the ATL Project Manager that are required within
a reasonable time period so that the ATL team can begin on the report technical requirements
documentation. '

The City of Chandler team will review all deliverables submitted by ATL within a reasonable time period of
submission from ATL to client.

Discovery and Configuration Services :

Complete Work on Pre-installation Template: ATL engineers will work with the City of Chandler to help
place all of the static table data into the ATL Excel template for import into the LIMS and will ask the City of
Chandler team to review for correctness before the static table data (tests, methods, parameters) are
imported into Sample Master®. Once the data is imported, a remote training session is scheduled with
key City of Chandler team leads to review the import and installation on the production server VM in the
cloud. Once completed, on-site training dates are discussed and selected. Reference trainings listed

below.

Customization Requirements Documents (RD): ATL will create a detailed requirement document (RD) for
each customization that is included in the cost proposal of the project, This includes custom reports and
new features or functions, These documents are emailed from ATL to the Client for approval and
signature. Once approved they will be placed into the development queue. Once customizations have
been developed, they will be implemented for the City of Chandler by ATL,

Off-site Configuration Services: ATL engineers will provide telephone and web-conference
delivered guidance and assistance for the configuration of the laboratory's workflow into the
LIMS, including:

»  Assistance with Static Data Migration: Estimated at 24 Hours

Implementation Services

ATL Cloud Services - LIMS On Demand: ATL and partners maintain servers, apply ali updates and service
packs, and buy all necessary Windows 0S, Microsoft SQL Server, and VMWare licenses. This includes daily
backup and holding backups from the last 7 days. ATL will also provide ATL Gold Support - LIMS account
manager, Unlimited Technical Support* via a toll-free number, Dial-in Remote Support, Access to Website
User Support Area, Software Service Packs,

Product Upgrades, and LIMS Solutions Newsletter. In addition, access to the following modules:

Sample Tracking Module, Data Entry, Sample Scheduling, QA/QC, Electronic Data Transfer,

Chemical Inventory, Resource Management, Customer Relationship Management and LIMS Maintenance
Module.

*Support incidents are triaged by Hosting Plan and Severity, with Premium Hosting Support taking
priority.

Set up and Configuration of the Remote Servers (VMs}: ATL will require four (4) weeks, to configure and
test the servers, and review the set up. ATL engineers will also instalt all the software, Sample Master®
LIMS,

Integrations
Enterprise Integration Requirements Documents (RD): ATL engineers will forward completed
RD's for review and sign-off before development begins. ATL Engineers will work with the City of
Chandler team to integrate the following external databases. Sixty-four (64} hours of time have been
estimated for the technical requirements documents and integrations to be completed. If less time is
required for any interface, a credit will be issued. If more time is required, the City of
Chandler Project Manager will be notified and a Change Order may be required to compensate the Level
of Effort required. The following databases will be integrated:

¢ Interface (EDD/CSV 2 Way) with NfBSoft SAMS (in the Cloud): Estimated at 40 Hours
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This interface will allow data to flow from SAMS to LIMS and back,
Instrument Integration Requirements Documents (RD)/Parser Creation: ATL Engineers will deliver RD's for
review and approval, prior to work initiation. ATL engineers will require a copy of the instrument output
file that clients wish to have imported electronically (this is typically the raw file from the instrument). The
instrument output file provided will serve as the test file to QC the software, so it is critical that the output
file format does not change after it has been sent to ATL. The requirements for integration will be clearly
defined in terms of what data is required to be Integrated, how frequently and if uni or bi-directional. The
instruments that will be interfaced include the following:

+ Jon Chromatograph - Metroghm

o Teledyne Tekmar Fusion TOC Analyzer -

s ICPMS - Perkin Elmer - should be replaced in the near future
ATL's ExcelExpress will support integration for approximately 75 percent of all instruments,
Custom parsers will be created for those instruments requiring a custom interface.

Reporting
Report Development Documents (RD): ATL engineers will provide detailed requirement documents for
each report that is to be developed and a unigue |D will be assigned to each report. The RDs will be
emailed to the City of Chandler Project Manager for review and approval (signoff). Once this is returned to
ATL, ATL engineers will create the report. Completed reports will be tested on the test/development
server, once they pass testing they will be deployed on the production server. Forty (40) hours of report
development will be delivered.

« AZDEQ EDD: Estimated at 40 Hours
OPTIONAL ITEMS:

* RR-7 Results Report with Peer Review & Actual vs Expected; Estimated at 24 Hours

« RR-11 State Drinking Water Report: Estimated at 24 Hours

Documentation

Software Manuals: ATL will provide the City of Chandler with the ATL Sample Master® LIMS
User Manual, Sample Master® LIMS Training Manual, and Sample Master® LIMS Administrator
Guide in electronic PDF format, and, upon request, in hard copy.

ATL Per-Diem Off-site Testing & Documentation: ATL engineers will perform the following customizations.
Seventy-six (76) hours have heen allocated to this task.

e Business Requirement SC-1 Schedule Employee Availability/Wi-1 Employee Metric

¢ Queries/Reports: Estimated at 60 Hours

e Single Contract Laboratory Import Template: Estimated at 16 Hours

Training

Completed Training Forms: As ATL is an IS0 Certified Company, we complete training forms once training
has been delivered, to document the trainer, who was trained, what they were trained on, along with the
duration of the tralning. A copy of this form will be provided to the City of Chandler Project Manager.

Instrument and System Integration Training Records: ATL engineers will come on-site and deliver the
instrument parser (which will automatically import data into Sample Master®), a copy of the requirements
document along with a completed training record once each user has been trained. ATL has allocated two
days of on-site instrument integration and training.

System Administration Training Records: As ATL is an ISO Certified Company, we complete training forms
once training has been delivered, to document the trainer, the system administrators which were trained,
what they were trained on, along with the duration of the training. A copy of this form will be provided to
the City of Chandler Project Manager. We recommend a LIMS administration as well as a back-up LIMS

administrator participate in all training sessions. ATL will provide training for a period of two days on-site.
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End User Training Records: As ATL is an ISO Certified Company, we complete training forms once training
has been delivered, to document the trainer, end-users who were trained, what they were trained on,
along with the duration of the training. A copy of this form will be provided to the City of Chandler Project
Manager, There will be several sessions of training and a new record will be generated for each session,
Training will be provided for a period of four days on-site,

Complete ATL Confirmation of Travel Form: This single page form defines the date of travel and requires
signoff so that the date can be locked in and travel arrangements made. A preinstallation conference call
is held to address any questions prior to coming on-site for the LIMS Admin and End-user training.

Web Training (Optional Item): Four hours of Web Training for Sample Master® users.

Other Training (Optional Item}: One day of supplemental on-site Training for Sample
Master® users.

ATL Sample Master® LIMS Boot Camps: ATL offers Sample Master® LIMS Intermediate Boot

Camp, a 3-day course that covers all the features and functions of Sample Master®. This was designed to
be an intermediate class with a follow-up course on-site training. Four seats included for the 3-day
intermediate course. *Special offer: Buy one seat, receive a second seat at No Charge. One seat must be utilized
within 36 months of initial PO receipt.

ATL also offers Sample Master® LIMS Advanced Boot Camp, a 2-day course that covers all the database
coding and configuration of Sample Master®. This was designed to be an advanced class after exposure
to Sample Master® and SQL Databases.

The City of Chandler will identify a primary and a back-up individual for LIMS administrator training. The
City of Chandler team will identify those individuals that will participate in the end-user training so that
ATL team can prepare the appropriate number of training manuals. Staff will be given adequate time to be
trained as outlined in the contract. Additionally, upper management will support the LIMS effort and
ensure that staff have the resource support they need to meet deadlines.

Delivering End-user and LIMS Administrator Training Manuals: ATL engineers upon receiving a final count
for individuals who will be trained as LIMS Administrators and end-users will supply the proper number of
tralning manuals and agendas.

The City of Chandler team will provide Internet connectivity to access Sample Master® LIMS and electricity
for projectors for training sessions and adequate facilities, and a training room to train LIMS Administrator
and End-users.
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Business Reguirements
ATL shall ensure the Sample Master Pro system meets the following business requirements;

Req ID Category . Requirement Description
AD-1 Administration Manage user roles/permissions and hierarchy with
limited IT involvement - lock down QC limits,
holding times, report limit - override ability for
management
AD-2 Administration Track sample types - preservatives and reagents
AV-1 Availability System must be available 24/7
BN-1 BNR Manage lab data from sample receipt to testing to
reporting to storage including internal and
external chain of custody
BN-10 BNR Provide easy access and retrieval of data and
results for timely reporting
BN-11 BNR Manage workflow and reduce duplicate data entry
BN-12 BNR Manage employee workload
BN-13 BNR Comply with SOPs and all State and Federal
Regulations
BN-2 BNR Full read/write access from all locations - from all
fabs, and remotely in the field when testing, from
multiple platforms including mobile devices
BN-3 BNR Interface with lab instruments to access results,
calibration, warranty, support, inventory
BN-4 BNR Perform algorithms on results spontaneously
BN-5 BNR Perform QA/QC to ensure data integrity to meet
state certification requirements
BN-6 BNR Query data and compute MDL calculations to meet
Federal regulation
BN-7 BNR Provide an audit trail for laboratory compliance
with State
BN-8 BNR Sort and organize data - for viewing and reporting
purposes
BN-9 BNR Store data and associated information such as QC
checks in a centralized location
CA-1 Calibration Track instrument calibrations and include Method
Detection Limits according to 40 CFR, using 13
month sample duration
CA-2 Calibration Track calibration expiration dates
CA-3 Calibration Track annual thermometer calibrations
CA-4 Calibration Track monthly pipette calibrations
CA-5 Calibration Track calibration of weights
Di-1 Disposal Track disposal timelines and procedures
DM-1 Document Management Electronically store safety data sheets
EQ-1 Equipment Print labels with barcodes for bottles and other
equipment
EQ-2 Equipment Track and time stamp service contract
maintenance
EQ-3 Equipment Print labels for sample [D's, reagents, and

standards that are to also be used for inventory
and tracking purposes
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HS-1 Health and Safety Track review of health and safety stations including
fume hoods

IN-1 Inventory Track inventory - supplies, preservatives, reagents,
equipment, blanks, anything that needs reordering

LG-1 logging Log sample collection - location, holding times,

, source, recelving/delivering, sample type,

automated time stamping, preservation

LG-2 l.ogging Log chain of custody - subchains, sample points,
tests for each, preservative check, automated time
and user stamping

LG-3 Logging Log analysis times, who tested, measurements

LG4 Logging Log instrument calibration

LG5 Logging Log sample prep time, start of incubation, end of
analysis time

LG-6 Logging Log sample results - pass, pass with exception,
reason for exception, fail, reason for fall, rounding
rules

LG-7 Logging Track standards - Log IDs, track to samples, store
manufacturer requirements

NO-1 Notification Notify staff of: preservatives, anything that expires,
inventory ordering, QC checks, scheduled tests,
warranty checks, equipment calibrations needed,
disposal times and guidelines, service contracts

NO-2 Notification Display tests due - possible dashboard view

NO-3 Notification Provide notification of upcoming disposal
requirements including COD, mercury vials,
sample expirations and procedures

NO-4 Notification Notify staff of: test results, expirations for holding
times, reagents, and standards

QA-1 Audit Track audit trail for all testing, peer reviews, users

QC-1 QA/QC Track QA/QC results - pass/fail, error check,
calculation review, explanation of what happened
to sample, reduce and review, signoff

SC-1 Schedule Maintain calendar of all scheduled testing and
employee availability

SP-1 SOPs Store and update SOPs, including chemical hygiene
plan

TR-1 Training Track new employee training - minimum training
for each lab, initial demonstration of capability

TR-2 Training Track staff proficiency testing samples

T5-1 Testing Calculate turnaround time based on sample and
hold time

T5-2 Testing Track reagents expliration dates

TS-3 Testing Calculate turnaround time based on sample and
hold time

TS-4 Testing Schedule testing - daily based on holding times,
home testing, city sites, new development, external
labs

TS5-5 Testing Scan/read bar codes

WL-1 Workload Track employee metrics - stats, werkload
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Reporting Requirements

Req ID Report Description

RR-1 Report to identify client information, sample information, and testing results
only

RR-2 Report to identify client information, sarhpie information, testing results, and a
minimum associated QC result

RR-3 Detalled report identifying additional QCinformation associated with client
information, sample infarmation, testing results, and a minimum associated QC
result

RR-4 County or State reports on new site - DWAR

RR-5 Reports are to be kept 10 years

RR-6 Reports to be emailed, printed, exported to excel or pdf

RR-7 Test results reports including pass/fail, exceptions, peer review, date/time
stamps, test types, expected and actual results

RR-8 Inventory reports to determine when reordering is needed for all equipment

RR-9 Expiration reports should help staff know when samples, standards or reagents
are due to expire.

RR-10 Trending reports - multiple reports needed with varying parameters to
determine trends in results, workload, inventory, performance overall, for
individual labs and individual locations

RR-11 Drinking water reports - State drinking water analysis report forms

RR-12 Near Real Time Reporting

RR-13 Print barcode labels for all equipment

RR-14 Charts and graphs to visualize results and trends

Interface Requirements:

Reqg ID Interface Requirements

IR-1 LIMS must interface directly to the current SAMS system to provide test
resultsmust export to a spreadsheet if Sams isn't in the cloud yet

IR-2 Interface to Email system, IBM Notes, soon to be Outlook for notifications and
reporting

IR-4 Interface to all possible instruments and devices

IR-5 Interface with external labs such as TestAmerica to capture results
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Change Order Procedure

Changes to requirements assodiated to milestones that are not configured or is aligned to another
payment milestone requires a Change Order with signature approval from both parties prior to making
changes. :

Changes to requirements or stated project scope requires adhering to the change order procedures,
change request process and completion and approval of the change request form.

The change order procedure will be utilized to manage all material changes to the project and must be
approved by both the City and Contractor. The procedure is designed to capture all requests for change
including, but not limited to, Specificity Schedules, which are updated monthly on a running two month
time period after the Discovery Process, while at the same time ensuring that the decisions are traceable
and made at the correct level, Either the City or the Contractor can raise a change request to the
Agreement. The Change Request/Order {CR) or wilt identify the business reasons for the change and
define the impacts whether the change is made or not.

Change Order procedure ensures that:

*

Project baselines are established for approved changes

Each CR s Identified and managed efficiently

The Parties’ Project Managers are able to accurately communicate the status of each CR to their
respective constituents,

Parties’ Project Managers can monitor, approve, defer or withdraw changes proposed to the
Agreement, expenditures, and Scope of Work,

The Parties’ Project Managers make decisions which are fully informed as to impact as well as ciose
to the time when the conditions that lead to the proposed change are recent and ascertainable.

Change Order procedure is specifically designed to eliminate ‘scope creep’ within the project, As changes
are identified and implemented the effects on the business community and other people associated with
the new system will need to be assessed and the impact evaluated. This impact will need to be managed
though the Change Order procedures and mitigated via relevant communications to, and training of, the
affected users and personnel.

Change Order Process

The following change order procedure shall be adopted for all changes to the project. The Project
Management Team, consisting of the Organization and the Consultant project managers will have
accountability for the Change Order Procedure and the delegated authority for approving changes.
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Change Order Process
The following diagram depicts how changes will be managed within this project.
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Change Order Procedure and Process Definitions;

Change Identified and Documented: A Change is usually initiated via the Change Order. When a
request is deemed to be a change, the Project Manager enters this change process.

Change Owner Assigned: Through project meeting discussions, a single Change Owner is identified
(normally a Project Manager). This person speaks to the change, ensures it is analyzed by the appropriate
team members and works through any approval processes to determine final disposition.

Change Logged: An Access database will be established to control/log changes. The Project Manager logs
a new change into the database where the change is given a control number. Included in this document is
a copy of the Change form showing the information collected.

Change Communicated to Impacted Team Members: The Project Manager will ensure that each new
Change is communicated (electronically where possible) to all impacted team members. The Change
Owner will determine who these people are,

Change Impact Assessed and Documented: Each Project Manager is responsible for analysis of any
change that may impact their project deliverables. Impact is documented in the Change database.
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Project Schedule Impacted: If the change impacts the Project Schedule, the Change must receive City
approval,

Project Costs Impacted: If the Change impacts project costs, the change must receive City approval.

No Cost/Schedule Impact: If the change does not result in any revisions to either costs or schedules, the
change must receive City approval.

Schedule and Implement Change: If all necessary approvals are received {or none were required), the
change is scheduled and implemented. if the project schedule is impacted, a new revised project
schedule Is created.

Change Deferred/Cancelled; If the change is not approved, the reasons are to be documented and it will
be cancelled or deferred until after the project is completed.

Regular Status Update: Project Managers must be provided with any new information related to Change
Status so that the database is kept current and the Change Summary form reflects current information.
Project Managers will create a Change Summary report on reguest only.

Regular Status Review: Review of the ongoing status of changes Is a mandatory item on each project
management meeting agenda.

Neither Party will charge the other for the consideration of CRs. The completed response will be returned
to the Project Management Team. Appropriate approval shall be sought for the change and if necessary
the CR may be recommended to the Project Steering Committee for final acceptance.
Each change request will be:
 Approved for inclusion in the project, where the impact on the current phase is outlined and
approved as part of the CR
» Approved for inclusion in a future phase, where the impact on the future phase Is outlined and
approved as part of the CR
* Rejected and Closed

Both Parties shall work in good faith to review and approve or reject any such CRs within a reasonable
period of time, typically no more than five Working Days, or as mutually agreed by the parties, from the
return of the ‘investigated’ CR, if accepted, the CR shall be henceforth termed a “Change Order” and the
change in work-scope, Statement of Work, fees and payment schedule shall become immediately
effective.
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Sample Change Reguest

CR Number CR Name
Project Name Date Submitted
Project Manager / Owner Resolution Needed
By Date
Client Name the Organization Requested By
Change Request Type [ 1 New Reguirement
[ 1 Requirement | Priority [ 1 High [ 1 Medium [] Low
Change
[ 1 Scope / Resource
Change
I'] SOW Clarification
Business Description Business Drivers / Change Description: (information that needs to be detailed on

additional pages shouid be attached and labeled with CR Number.)

Change Benefits and
Justification

Initial Disposition

Disposition Reason if not approved Signature Date

[ 1 Accepted & forwarded fo
Froject Manager for review
[ ] Future Enhancement

[] Rejected

Analysis Information

Proposed Resolution Approach:

Effort Impact []Yes[]No (Provide explanation)
Schedule Impact I'] Yes [1No (Provide explanation)
Cost impact [1Yes[]No (Provide explanation)
Resource Impact []Yes []No (Provide explanation)

Impact if NOT Approved | (Provide explanation)
(Schedule, Cost, Quality)

Final Dispositicn

[ 1 Approved
Change Control Status [ 1 Rejected
[ ] Future Enhancement

Change Control Reason,
if not approved

Approvals

Title Name Signature Date

the Organization Project
Manager

the Consuitant Project
Manager

the Consultant Vice
President

000 $0.00

Chargeable Hours Rate Amount
000 000

Non-Chargeable Hours Total Hours
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EXHIBIT B
COMPENSATION AND FEES

Description Fees

ATL Cloud Services Monthly Subscription Fee ($1,153/month) - 10 named Users for
Sample Master access. Subscription includes: 1) Daily backup and holding backups
from the last 7 days; 2} Unlimited ATL technical support; 3} Access to Website User
Support Area; 4) Software Service Packs; 5) Product Upgrades, and; 6) LIMS
Solutions Newsletter. $13,836.00

Sample Master Enhancement Tools: Sample Tracking, Data Entry, Sample
Scheduling, QA/QC, Electronic Data Transfer, Chernical Inventory, Resource
Management, Customer Relationship Management and LIMS Maintenance,
Includes 2 named user licenses for Test/Dev Environment. Note: Pricing reflects a
monthly per-user Customer Spotlight discount* $712.50

Implementation Services: Requirements Gathering, Configuration Assistance,
Report Development, Instrument Interface Parsers (Metrohm [on Chromatograph,
Ol Analytical TOC Analyzer and Perkin Elmer ICPMS), System Interfaces (Hach WIMS
and NJBSoft SAMS), System Administrator Training, End User Training, Off-site

Customizations, Testing and Documentation $49,755.00
ATL Advantage Plan Project Management $3,000.00
ATL Cloud Services Account Initiation Fee $3,500.00
Supplemental Training - Sample Master Boot Camp Intermediate’ $2,995.00
Year 1 Project Total $73,798.50

*Participation in ATL’s Customer Spotlight Program includes (a) Working with an ATL representative to
create a Spotlight article, (b) serving as an ATL reference site for potential customers of ATL's products, (c)
working with ATL's technical team to write an article for a peer-reviewed paper on how your laboratory is
utilizing Sample Master LIMS.

'Note: Includes spedial discount: First Boot Camp Pass to be used in Year 1, and second Boot Camp Pass
provided at no charge when used in 5-year term.

** First payment in the amount of $9,959.00 will include ATL Cloud Services Account Initiation Fee, ATL
Advantage Plan and first three months of Hosting Fees. Contractor shall invoice monthly thereafter.

Optional Items:

NPDES DMR Package $6,999.00
Barcode Starter Package $2,995.00
Instrument Interface Parser with one-way integration (instrument to LIMS) $950.00
Instrument Interface Parser with two-way integration {(instrument to LIMS and LIMS

to instrument) $1,900.00
Hourly On-site Rate (excluding travel costs) $309.00
Hourly Off-site Rate (configuration/customization/instrument parsers) $195.00
Hourly Web Training $195.00

Support and Maintenance Fees:

Year 2 Monthly Hosting and Support and Maintenance $13,836.00
Year 3 Monthly Hosting and Support and Maintenance $13,836.00
Year 4 Monthly Hosting and Suppart and Maintenance $13,836.00
Year 5 Monthly Hosting and Support and Maintenance $13,836.00
Year 6 Monthly Hosting and Support and Maintenance $13,836.00

25




General,

A,

EXHIBIT C
INSURANCE

At the same time as execution of this Agreement, the Contracter shall furnish the City a
certificate of insurance on a standard insurance industry ACORD form. The ACORD form
must be issued by an insurance company authorized to transact business in the State of
Arizona possessing a current AM. Best, Inc. rating of A-7, or better and legally authorized
to do business In the State of Arizona with policies and forms satisfactory to City.
Provided, however, the AM. Best rating requirement shall not be deemed to apply to
required Workers' Compensation coverage,

The Contractor and any of its subcontractors shall procure and maintain, until all of their
obligations have been discharged, including any warranty periods under this Agreement
are satisfied, the insurances set forth below,

The insurance requirements set forth below are minimum requirements for this
Agreement and in no way limit the indemnity covenants contained in this Agreement.

The City in no way warrants that the minimum insurance limits contained in this
Agreement are sufficient to protect Contractor from liabilities that might arise out of the
performance of the Agreement services under this Agreement by Contractor, its agents,
representatives, employees, subcontractors, and the Contractor is free to purchase any
additional insurance as may be determined necessary,

Failure to demand evidence of full compliance with the insurance requirements in this
Agreement or failure to identify any insurance deficiency will not relieve the Contractor
frem, nor will it be considered a waiver of its obligation to maintain the required insurance
at all times during the performance of this Agreement,

Use of Subcontractors: If any work is subcontracted in any way, the Contractor shall
execute a written contract with Subcontractor containing the same Indemnification Clause
and Insurance Requirements as the City requires of the Contractor in this Agreement. The
Contractor is responsible for executing the Agreement with the Subcontractor and
obtaining Certificates of Insurance and verifying the insurance requirements,

Minimum Scope and Limits of [nsurance. The Contractor shall provide coverage with limits of liability not
less than those stated below.

A.

Commercial General Liability-Occurrence Form. Contractor must maintain “occurrence” form
Commercial General Liability insurance with a limit of not less than $2,000,000 for each
occurrence, $4,000,000 aggregate. Said insurance must also include coverage for products
and completed operations, independent contractors, personal injury and advertising
injury. ¥ any Excess insurance is utilized to fulfill the requirements of this paragraph, the
Excess insurance must be “follow form” equal or broader in coverage scope than
underlying insurance.

Automobile Liability-Any Auto or Owned, Hired and Non-Owned Vehicles

Vehicle Liabiflty: Contractor must maintain Business/Automobile Liabiiity insurance with a
limit of $1,000,000 each accident on Contractor owned, hired, and non-owned vehicles
assigned to or used in the performance of the Contractor's work or services under this
Agreement. If any Excess or Umbrella insurance is utilized to fulfill the requirements of
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this paragraph, the Excess or Umbrelia insurance must be “follow form” equal or broader
fn coverage scope than underlying insurance.

Workers Compensation and Employers Liability Insurance:  Contractor must maintain
Workers Compensation insurance to cover obligations imposed by federal and state
statutes having jurisdiction of Contractor employees engaged in the performance of work
or services under this Agreement and must also maintain Employers' Liability insurance of
not less than $1,000,000 for each accident and $1,000,000 disease for each employee.

Professional Liabifity. If the Agreement is the subject of any professional services or work
performed by the Contractor, or if the Contractor engages in any professional services or
work adjunct or residual to performing the work under this Agreement, the Contractor
must maintain Professional Liability insurance covering errors and omissions arising out of
the work or services performed by the Contractor, or anyone employed by the Contractor,
or anyone whose acts, mistakes, errors and omissions the Contractor is legally liable, with
a liability limit of $1,000,000 each claim and $2,000,000 all claims. In the event the
Professional Liability insurance policy is written on a “daims made” basis, coverage must
extend for 3 years past completion and acceptance of the work or services, and the
Contractor, or its selected Design Professional will submit Certificates of Insurance as
evidence the required coverage is in effect. The Design Professional must annually submit
Certificates of Insurance citing that the applicable coverage is in force and contains the
required provisions for a 3 year period.

Technology Errors and Omissions Liability including Network Security and Privacy Liability
For Contracts under $500,000

Minimum Lirnits:
Per Loss $ 3,000,000
Aggregate $ 3,000,000

For Service Contracts over $500,001

Minimum Limits:
Per Loss $ 5,000,000
Agpregate $ 5,000,000

The policy shall cover professional misconduct or lack of ordinary skill for those positions
defined in the Scope of Services of this contract.

In the event that the professional liability insurance required by this Contract is written on
a claims-made basis, Contractor warrants that any retroactive date under the policy shall
precede the effective date of this Contract; and that either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of 2 years
beginning at the time work under this Contract is completed.

If such insurance is maintained on an occurrence form basis, Contractor shall maintain
such insurance for an additional period of 1 year following termination of Contract. If such
insurance is maintained on a claims-made basis, Contractor shall maintain such insurance
for an additional period of 3 years following termination of the Contract,

if Contractor contends that any of the insurance it maintains pursuant to other sections of
this clause satisfies this requirement (or otherwise insures the risks described in this
section), then Contractor shall provide proof of same.
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The insurance shali provide coverage for the following risks

a.

Liability arising from theft, dissemination and / or use of confidential information (a
defined term including but not limited to bank account, credit card account, personal
information such as name, address, sodial security numbers, etc. information) stored
or transmitted in electronic form

b. Network Security Liability arising from the unauthorized access to, use of or tampering

with computer systems including hacker attacks, inability of an authorized third party,
to gain access to your services including denial of service, unless caused by a
mechanical or electrical failure

Liability arising from the introduction of a computer virus into, or otherwise causing
damage to, a customer's or third person's computer, computer system, network or
similar computer related property and the data, software, and programs thereon,

Additional Requirements:

d.

The policy shall provide a waiver of subrogation

Additional Policy Provisions Required,

A, Self-Insured Retentions or Deductibles. Any self-insured retentions and deductibles must be
declared and approved by the City, If not approved, the City may require that the insurer
reduce or eliminate any deductibie or self-insured retentions with respect to the City, its
officers, officials, agents, employees, and volunteers,

1.

The Contractor’s insurance must contain broad form contractual liability coverage.

The Contractor’s insurance coverage must be primary insurance with respect to the
City, its officers, officials, agents, and employees. Any insurance or self-insurance
maintained by the City, its officers, officials, agents, and employees shall be in excess
of the coverage provided by the Contractor and must not contribute to it,

The Contractor's insurance must apply separately to each insured against whom claim
is made or suitis brought, except with respect to the limits of the Insurer's liability.

Coverage provided by the Contractor must not be limited to the liability assumed
under the indemnification provisions of this Agreement,

The policies must contain a severability of interest clause and waiver of subrogation
against the Clty, its officers, officials, agents, and employees, for losses arising from
Work performed by the Contractor for the City.

The Contractor, its successors and or assigns, are required to maintain Commercial
General Liability insurance as specified in this Agreement for a minimum period of 3
years foliowing completion and acceptance of the Work. The Contractor must submit
a Certificate of Insurance evidencing Commercial General Liability insurance during
this 3 year peried containing all the Agreement insurance requirements, including
naming the City of Chandler, its agents, representatives, officers, directars, officials and
employees as Additional Insured as reguired.

if a Certificate of Insurance is submitted as verification of coverage, the City will
reasonably rely upon the Certificate of Insurance as evidence of coverage but this
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acceptance and reliance will not waive or alter in any way the insurance requirements
or obligations of this Agreement.

insurance Cancelfation During Term of Contract/Agreement,

1.

If any of the required policies expire during the life of this Contract/Agreement, the
Contractor must forward renewal or replacement Certificates to the City within 10 days
after the renewal date containing all the required insurance provisions.

Each insurance policy required by the insurance provisions of this Contract/Agreement
shall provide the reguired coverage and shall not be suspended, voided or canceled
except after 30 days prior written notice has been given to the City, except when
cancellation is for non-payment of premium, then 10 days prior notice may be given.
Such notice shall be sent directly to Chandler Law-Risk Management Department, Post
Office Box 4008, Mailstop 628, Chandler, Arizona 85225, If any insurance company
refuses to provide the required notice, the Contractor or its insurance broker shall
notify the City of any cancellation, suspension, non-renewal of any insurance within 7
days of recelpt of insurers’ notification to that effect.

City as Additional insured. The policies are to contain, or be endorsed to contain, the
following provisions:

The Commeicial General Liahility and Automobile Liability policies are to contain, or be
endorsed to contain, the following provisions: The City, its officers, officials, agents,
and employees are additional insureds with respect to liability arising out of activities
performed by, or on behalf of, the Contractor including the City's general supervision
of the Contractor; Products and Completed operations of the Contractor; and
automobiles owned, leased, hired, or borrowed by the Contractor.

The City, its officers, officials, agents, and employees must be additional insureds to

the full limits of liability purchased by the Contractor even If those limits of liability are
in excess of those required by this Agreement.
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EXHIBIT D
SPECIAL CONDITIONS

City Ownership of Project Documents. All work products {electronically or manually generated) including,
but not limited to: plans, specifications, cost estimates, tracings, studies, design analyses, original
drawings, Computer Aided Drafting and Design (CADD) file diskettes which reflect all final drawings, and
other related documents which are prepared in the performance of this Agreement {collectively referred
to as "Documents”) are to be and remain the property of the City and are to be delivered to the City
Representative before the final payment is made to the Contractor. In the event these Documents are
altered, modified or adapted without the written consent of the Contractor, which consent the Contractor
shall not unreasonably withhold, the City agrees to hold the Contractor harmiess to the extent permitted
by law from the legal liability arising out of the City's alteration, modification or adaptation of the
Documents.

Contractor to Retain Copyrights. The copyrights, patents, {rade secrets or other intellectual property rights
associated with the ideas, concepts, techniques, inventions, processes or works of authorship developed
or created by the Contractor, its subcontractors or personnel, during the course of performing this
Agreement or arising out of the Project shall belong to the Contractor,

License to City for Reasonable Use. With this Agreement, the Contractor and its subcontractors hereby
grant a license to the City, its agents, employees, and representatives for an indefinite period of time to
reasonably use, make copies, and distribute as appropriate the Documents, works or deliverables
developed or created as a result of the Project and this Agreement. This license also includes the making
of derivative works. In the event that the derivative works require the City to aiter or modify the
Documents, then the provisions of this section apply.

Offshore Performance of Work Prohibited. Due to security and identification protection concerns, direct
Services under this Contract must be performed within the borders of the United States. Any Services that
are described in the scope of work that directly serve the City and may involve access to secure or
sensitive data or personal client data or development or modification of software for the City must be
performed within the borders of the United States. Notwithstanding anything to the contrary, and unless
stated otherwise in the scope of work, this definition does not apply to indirect or "overhead" services,
redundant back-up services, or services that are incidental to the performance of this Contract,
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anatus of the susolsdion, and e enrmineialiy reasanable efforts to ingluda tha S fos the Ervor i

ATL shal! sssign costemer suaptet 1 torrect the Drroe, provide Ciest wilh periodic reparts e the
aalus af the fesolnian, aad oy in s diserelien Include the s for the Error in the naxt Relage.

Tarpet

Sevority Gefinltion Resalutlon Acklons
F&gh Lrros thot rerderi the Within §

Solldears Soryvices Dtesdivies biatirs

iscperative of Cautes the

Software Sorvices to fall

_ | eatastrophivadly,

Meaiun Ertir 1hitt ratarinty Within 1

pespieky Clients use of the business day

Softdare Sepices, the pant Redeate,
L Ereer thit! causes anly o Within 3

riiror Iepacl o Client's use | business days

of thi Saftware Servites

anedfor oy Ereor for which

warkaround Is pvailable,

Data Use and Security:

This Data se and Secusity Sgreament {"Data Agresineat ) is inade and entored
fto as of the date of the Apreerent by and betweea ATL and Client and I5
incorporated (nto the Ageament by this reference and shall e subleci to the
torms aedd conditlons of the Agroemont and ifs Schedules,

WHEREAS, ATL bus & hasted soltware solulion; ured

WHEREAS, {ient uses certadn seliware servises of ATL under the Apreament,
and

WHEREAS, EHant is eominitled te compllance wilh 28 sate and fesers] slatisles
and ragulations, Incleding bt nat [ted 1o the Healsh surante Pertabliity and
Arcoyntability Act of 1996 {as amerded, *HIPAA) and regidations peomulpaied
iheraundar,

HOW, THEREFORE, In consideration Tof e muteal pramices cab tarth e and
srther powed o valuable ceaskleration, and limending o be legaily bosnd, the
pariies haseto apres as follaws:

1, DEFINITIONS

11 Aggregated Data shall mean Data from multhgte Cliants In the AFL
HS On-Demand Neiwee,

1.2 Authorired Purpoie shall mean awy use by ATL or an ATL
Cardraclar of Chant Data o5 providad Yar in this Date Agreement of bhe
Software and Fervices Subscription Agreerant.

1.3 Client Data shall mean infeematina fram Clieng's ATL LIMS Systeen
shared with the ATL LIMS Op-Demard Hetwork, Clhent Data daes not
sncide the data probibiled Ly Section 2.2 below,

14 ATL Contratter shall mean a thisg party that will have aceass to
Cliepy Matp through the AT LIMS Op-Opssand Hetwork and agreas to be
howed by 7 Gata Lhe Agreement which shall inclurde at least the same
saideictions, ternis, iad candilians thinl apaly to the ATL LIRS On-Danard
Nelwitk under this Bata Apreament with eespect Le Cliem Gata.

2, OBUGATIONS OF PARTIES

21 This Dot Agesesmend gddresses ATES access |b and wss of Ciem
Data.

i Client Data. Clant awns all right, fitfe and interast ta the client
date, By particlpating in the ATL LIMS On-Demiarad Hebviork, Chient agresss
1211 ATL say, thrauph its VPN selwisrk, use Cllest Data for avy Authorized
Purpase. Client agrees thal it will under io dhrewmstances store, process,
or submit protectad health Infermsilon {ns defined undetr HIPAA) or any
ofher bypes of regulpted data en any ATL harbwats or ATL sefiware, ATL
shall nnt be Hable to the paort that the Client heeaches Whis Section 2.3,
and in the pwont that Cliont breashes this Secion 1.2, sotwithistanding
angthing te the contrary in the Saftware dnd Seaviees Subderdption
Agregmesd, e Section 2.9 betow, ATL thall have ihe 1ipht 1o jssmidiately
tarininate Ve Solwaee aind eruiees Salserplion fgreement upas satice
o Cllent withoui any cure pesgad,
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23 Useol Client Dats. ATL agrees To wse aied gisclose Client Date only
for an Authoeized Plrgose Client alo apreas that ATLasay hostin the ATL
U5 On- Demand Network aschive copes of Thiend Dats dischosed ar
gransmittnd ti an AL Contrastar,

24 Safeguards dgainst Misuse of Iifommation. ATL wil vie
apatopriate physital, technolegicat snd adminlsteative calaguards to
prevent the use o dleclosures of Chers Data, ather thaa as permiltied vacler
this Data Aprearsend, and to protect tha soourly, Integeity ond availabilivy
af sleziranis et Pata ta which [t has propor arpass,

5 Reporting of Unautharieed Diselosures. ATL shall pramptly upon
becoming sware of any vse of disciasuse of Client Data In vlolation af this
Data pgraement by aay of s afficers, divettors, amployees, contractors or
ageats or hy a third party fe which ATE $rclpses Client Data, rpary such
disrbosura, (o writing, 1o the Cliont Fram which the Clicat f2ata hed bren
ubtaned,

8 Agreaments by Third Partles. Each apant, ATL Comratior, or other
perion that has orwlll have actess 1o Cllant 11352 thraugh the AT LINMSOND-
Derannd platwark shaf agren bo ba baund by a Data Use Agresmant which
shall inchede ateas the same restrisians, terms, and condizipns that apply
ta fhe ATL UMS On-Bumand Nutwark wiadir 1his Dals Agseenent with
ragect {0 Cienl Data,

2.7 Hotize of Roquost for Data, Al ageees te noitfy Chent prompity
upnn receipt af any roquest for productian ar subpoena of Cliont Data, i
cannectian with any goveenmental Investigasion ar governmantal or cisl
proceeding.

&8 Temination upea Breash, Thls Data Agreement may b
forminatect by clthor party upos Fren (5) diys prize writlon noticy te the
athir party bn the evonrt that 4ach ather party beeachos any prosision of
1his Dats Agreemment sl Such Bieach 15 net cured within such fivie 5] day
perigd, Ugon lorraiaation, {hest will no longes allow ATL ar an ATL
Conbraclar 10 access, use of disciose Client Data, Each party shall have the
right to fully exerclse any remedy gisting at law of In equity in the st
ne athnr party bireaches or siolates this Dats Agragenant,

28 Survival of Temis. The lerrni and prenisions of this Data

preaineat that protect Cient Tata shall survive expiation o leavination
of this Pata Agreement and wich safoemation shall thesealter anly be used
of dllsclosed for tee Authanzod Posgase,

210 Entlre Agréoment, This Duta Agreeient sipeiedes & previads
represantations, undersisndings if ageenents regardiag Lhe Client Data
and shall prevail notwithstanding sy varlance with terms and canditians
of any other docesnent submitted by oronbehall of Chent ar ATL regarding
fhe Client Data; providad, that, o the exiend the Cllent enters Into a Study
Agreemeat with ATE oz an ATL Comiractar autlinlag the terms af the Cliont's
it ticipation in e specific Study, the berrns of sueh Study Afdaernert shall
evein e usi of Client Data for sdih Sody.




Service Levels:

Gengral, This Schedule cots fortn the Semvice Lovets. fs this [ & tower (o1
finstlsg optlon there are cencesstons that have Been made, ATL will wse
commerciably reasonablo nfises to make thi Sofwars Snrices availabla disring
he: servien poring (B00-500pm ET),

L genvlce Level Crodits. AT shall Issue ceadits {“Seavire Lavel Credits®) Lo
Clhant st ary Talbure by ATL as dafined In seciion 5, to meet of exceed a Service
Vevatin accordanne with this Sthadota 1, Service Love] Crotits will be lssued on
A manthly basls basord upan 4T1s petfarmance of tha Softwarg Sorvices In the
grioe smonil and wilk be applind zgainst AT': next memhly inaatee for the
Siflware Senvides,

2 Mensirerrents and Reponing: Commencing on the irst Access date, ATL
shall provide Client & monthly ropart o sufflclent detail te vandy AlL's
perfarmance af the Sceftware Seryices as messuend by the Sarvicr Levals.

3. Exelusions. ATL shalf not e respoasitie fee its izilere (o meet 2ny Saevlce
teeele tn the extent 1is performante of the Software Sendces is adversely
affested hi the anourrence of any of the Toflewlng evenis!

$i) Elant’s Tatfuse ba perdos aits shilipations under the Agreemant;
{if} thar wrangfud aets or emmissians of Clieed ar any of its thied: pasy wendars;

g} the failuse ef any of Sllent's employses ta adequately pesforr thelr tasks
redate<d 1a tha Software Services;

{iw) unreasanmbln, untimply, incomphate or Inaceucata infarmatien from Ciand;

{+) the fauee of a Cllent’s equipment of sofiware in a rammer that ls pat ATU's
fault;

{f) the accarrence of & Force Majeure Eweat, which shall mean a detoy in tha
performeance of &TUs obligations under the Agresmeat if and to the satent
cnusnd, direily or indirncsly, by fire, food, carthnuake, elemnnts of naturn o
arts af Goil; ehats, cisil disorers, wars, acis af tormism, rebefficns or revolistians
i iz iRy s of onitssiens of tiird parlius; o any etier cause Beyand the
rapsenable conteat of thal paeys

{vii) Scheduled Duwntim (1r dehnid below); 2ndfor

{ix} eaber reascas outside of ATL'S control, Includirg arg of the folling:

+  Failure of any connectisity not arovided by ar on behalf of ATL, including
extirm| conneclivily psed by tele-worbers to the exlenl such exlernal
canpedtivity & net provided by ATL

& Fallure of elecivc oiility power at the Client's facllitles, provided 1hat such
faure |s nat arising from or velatod to any act or arlssion of ATL ot lts
ApEAts,

+  Doniain Name Servios [DMS) e, whies sach sérdied dre nat undes ATLY
cuntral or contralled o provided by an agent ¢f ATL

+  Stheduled maldenange of systom updates to the Software Services
nerfarmed by ATL pessponed ar lis representatives.

¢ Ap equipmil bt solvware faiture of any ATL saiver 5o tong as thie Riilure
daes not affact he abelity for the Cliznt 16 paint from of access the Software
sarices,

+  Apy prodleans accessing aoy omail, web address, ar appleatian athar than
o dicartly pravided by ATL or controlled or provided by an ageal of ATL
Tar the Soltwire Services,

#  Any thied-pacty application that s fstalled of ugdated by Cient andfer &
thirel party thst causes the Softwase Sendikes 5o lose amy Geopres of
funciionality, &s an oeample, many third-party programs may rely e
furstion thearins ar ether compononts which may be overwrltton by
Windoss 05 ér Office updetas, or doothes Ehird-party applization Viai
caiges he Soluware Sarvices 16 ao lorgar function. Sarie wabsites ingy not
be atcessibte due to syste securlty settings or veesion conflicts (iVH,
Active’, plug-ins, eie.), Seene third-pariy apolicatlons may rely oa access to
ostormal servers or sonvices which ase net hostasd by ATE Jemall, intartace
senvars, weh porlaly, ote

4, Sthedited Downlime ATUs stondard madtenarce wingdaw b each Sunday
flght from 6:00 pat, €T 10 500 2.4 ET {*S@aderd Window®) at which time the
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Sofives e Serdtoas may be unavatlable for use due 1o schodufed maintesance, i
atledition, ATL may perform schaduled malntenance from 3 aum., EF to 500
2., ET pachemaralrg ard ATLwiH nntify Cliont far any mainkenanes oxpasted {0
provent actess to the Saftwarg Geevicss for more than 15 minutes, The
notifizatian shall include L2 reasan and the pracedur for implementing the
chanpe.

5 gneyleg Levols and Credits, There (s o separation In Serdce Level setyeen
the “platferm™ snd the "saftwara®, Thy ar dnscebed a5 follaws:

Prabfoiim: 15 the systoms upen winlels the safteare runs, I uder ls abh Lseotnest
to the login page the plasform is consldered avatlable.

Sofswara Is the sipporting sefware (Citrie] @nd tha actual LIS software, 1 the
user Is bl ta login to B systeom dnd can see the softesasa icon but nat laanch
the solvatare then seltware Is cansidened deowa,

Tha sepataticn In servie bevel Is the roslt of tha customar bivlng a LIMGS
administratar with the capahitisy to advarsedy affect the LIS systom patentially
clbing angutage.

sopylee tevel Credits will e sssued per baut of tast vse if the plstlonm s off lire
desrlng 8 e which spelically affects austarer business only,
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6. Dack Up Sehedullng. Cornmandnyg an thit Gu bive date and conBinuing far
the tormalider of Lie teim of the Agreament, ATL ar B8 suBepntraciges Gill
provlde and adiindster a backap solution har the CEanl in prder 1a faciitate data
cacoaen by backing un the Client's data frctuding, but not Imited te, anafline
“snap-shot® of the database bring use o store Client's datahat the end of each
fiusiness day. Tha bape backup apticna! saluian, ws dafined an guata, will allow
far the feilawing with respect §a the data for Cent;

v Al data recoverability daidy for the prior tas weeks backups;

v Allow gaia recoverability weekly lar the prediaus calieda neathy
and

+ Al datn recavorabil iy epanthdy for 12 proviqus manths,
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EXHIBITE
MASTER SOFTWARE & SERVICES AGREEMENT

MASTER SOFTWARE & SERVICES AGREEMENT

This MASTER SOFTWARE & SERVICES AGREEMENT (the "Agreement”) is effective the
v20 {"Effective Date"] by and beiween
o , having a principal place of business at
{"customer"}, and Accelerated Technology Laboratorles, Ing., a Morlh

dayof

Carolina corparation, fasing its principal place of business at 496 Hlly Grove School Road, West End, NC 27276

["ATLE).

In ransideration of the nbligations, covanants, and agreements sat forth below and other valuable consideration
the sufficiency of which Is horeby acknowledped, the Parlles have exccuted the Agreement effective as of the
Effective Date, Any Non-Disclosure Agreemant exscutad by the Partias ithe "NDA"), Exhibit A {Malntenance %
Support Servicos) attached hereto, eath Quole {Software and Savices Fees] execuled by the Pastles and each
Staterent of Work ar SOW executed by the Parties are incorporated o the Agreement by reference and
logether herewith canstitute tha entire understanding of the Parties with respect to the subject matter herpof.

1. DEFINITIONS

1.1 "Customar Content” shall mean the data,
internal process designs and workflows, content,
rmaterials, farinats, logos, materlals, rademarks, and
service marks (in any form, methed or manner of
sxpresslon or cammurdeation now known or
herginafter bacomes known; whether or not tangible
ar intangible, or able to be protected by trade secret,
patent, copyright, or rademark) provided by
Customer o ATL far incorparatinn Into the
Teehnology or for use [n connection wlih the
Agreement, and all associated (ntellectual Froperty
Rights,

137, "Deliverable(s}” shall mean any and all
seftware and computer proprams {bath executable
tade and Source Code versions), configurations,
dacumentation, graphles, improveronts, Interfaces,
inventions, materials, modifications, sounds,
Lechniques, Third Parly Sofiware, toals, and other
technology or warks of suthorship {in any form,
methad or manner of expression ar communication
nenw knows or that herelnafter becomes known;
whether or nat tangible or intangible, or ahle 1o be
protected by trade secrel, patont, copyrlght, or
trademark), and any work product comprising the
sarne, conceived, creatad, delivered, developed, or
reduced to gractice in connection with the Services,
and all assoriated Intellectual Property Rights.

Lonificlentlal Msirss Indormation
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1.3, "Include™ and variations thereaf shall mean
“inclode without limitation" and “ineluding without
Hmitatlon."

14, "Intellectual Froperty Rights" shall muan
any and all righy, title, and interest, including patent
applications, patents, lincluding refssues,
continuations, divisions, continuations-in-part and
axtensions), trade secrats, ropyrights, {including
rEnewals, revivals, or extensions thereof, and any
maral rights resulting there from), database rights,
Lraderrearks, serdce marks, or Lrade names, and any
ani all ether intellectual property oe proprietary
rights recojnlzed or enforceable undor any United
States federal or state law, rule or repulation, non-
United States law, rule ar repudation ar interational
treaty.

15, "Internal Business Purpase” shafl rnean {oe
the henefit of Customer as part of Ity Intermal
procesies or as part of the services it provides to its
customers in the erdinary course of buslness, and not
for resale prsublicanse to third parties.,

and expenses {including reasonable legal fees and
disbursemerits and costs of invesligation, litigation,
settlemant, judgment, Interest and penalties),

1.7, "Malntenanco & Support Serviees™ shall

mear the mamtenance and suppart of the
Technology conducted by ATL, its agenls or

Pagiz 1o/ 19



Conkractars, for Customer as further descrlbed on
Exhibit A (Maintenance & Support Servicas), if
applicable,

1.8, "Malntenance Tari" shall rmian, unless
eailier terminated In accordance with the Agreement,
the pariod set forth on sach Quote with respect to
the Maintenance & Support Services for partioular
Software, plus any renewals thereof,

15, "Party” or "Parties” shall mean, Individually,
Customer or ATL as the contest requires and,
cotlectively, both Customer and ATL,

114, "Professional Serviees” shall mean the
cansulting, configuration and other technical sendres
canducied by ATE {or Customer a3 deseribed in a
Statemant of Work, if applicable,

111, "Peoject” shall mean the projoct mutually
agreed to by the Parties in which Professional
Lepvices are conducted,

112, "Project Term" shall mean, unless earlier
terminated in accordance with the Agreement, the
pariad, a5 may be set forth in an SOW, in which
Prafesslonal Services are balng peiformed undos the
Agreement

113, “Quote" shall mean the agreemeant hetween
ATL {or its authorized reseller} and Customer
regarding the specific Software and/or Services {and
applicable fees) to be provided to Custorner subject
Lo Lhis Apreament (wheie applicabinl,

L4, "Services" shall mean Professional Services
and Malntenance & Support Services,

115, "Apftwara™ shafl moan, )f applleable, the
abject code version of the software and computer
programs set forlh on each Quote, 1he object rode
version of Third Party Software incorporated therein
ar pravided there-with, and related documentation.

116, "Spurce Code" shall mean a computer
program of soltware, a5 the case may be, ) I
human-readable, high-levet fanguage form which,
executable object code of such software program, {1i)
related sceipts, HTML, dynamic HTML, XML, and ather
Interptated language madules which encode

Condicletl Dislesess Ffoemation Imitiat

processes, sthemas, of formats, and (i} programmer
anriotations, eommentaries, and version control
mechanisms relaling to the forepolng,

117, "Staterment of Work" or "sOW" shall mean,
if applicabile, a document fincludlng emall} in which
the representalives of each Party mutually apree in
writlng to the speclfle professlonal servlces to b
perfarmed for the Project.

118, “Technology™ shaill mean the Software,
Deliverables and Updates, and derlvative works
thereof, along with associated Inteliectual Proparty
Rights, but excluding any Customer Content
Incorporated therein,

119, "Third Party Seftware" shall mean third
party software provided to Customer with or
incorporated in the Techaolopy by ATL, its agents or
Contractoss,

120, "Updates" shall mean malitenance releases,
updates, enhancements, patches, bhug fixes, and
vorrectians of the Sofbware periodically rade
available to ATL's customers purchasing Maintenance
& Suppart Services, but does not include additioral
eacdules saldl to ATL's customers at an additienal cost
and not licensed in a Quate.

2. SOFTWARE
2.1, Dakivery. Promptly after acceptance of each

Quote, whether by Customer’s execution of the
Quote of ovideneed by Customor's submisslon Lo ATL
af & perchase order referencing the Quate, ATL shall
provide the applicable Softwars, refated
documentation, and enumerated license keysio
Custener as set fortk an such Quote. Upor such
shlpment of the Software, ATL (or lis suthonzed
resellar} shall invoice Customer the Software fess sat
forth on the respecilve Quote.

2.2 Equipment. ATL shall not be responsible {ar
any somputer equipment and operating software
required to use the Software, or for such equipment
and operating softwars conforming fo the nilnimom
confipuration requirements specified in the
documentation provided Lo Customer by ATL

2.3, Esérow. ATL has deposited at InnovaSale,
e, @ eopy of the Source Code form of the Software,

Initial Page 2 of 19
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inchading rebated documentation (bug excluding Third
Party Sofiware), pursuant to its InnovaSale Escrow
Apeeernent, Upon written roguest from Custamer,
ATLwill pravide Customer with a copy of such
apregment. [Uring e Malntenance Teim, Custorey
may be, at its option and expense, a beneficiary
ureder such agreement, provided that |n the event
Custosner falls to purchase ar rensw the annual
MWaintenance & Support Seevices, ATL may, in its sole
diseration, remove Customer as a beneflclary,

3, SERVICES
31. Maintenance & Support Services, in

considesation of the Malntenznce & Support Services
fees and Customer's use of the Software in
aceordanes with the dgreement, ATL shall porform
the Maintenance & Support Services far Customer,
ATL [or its suthorlzed reseller} shalt nvoles Customaer
the Maintenante & Support Services faes set forth on
gach Quots upon shipment of the Software and
nlnaty (901 days prior to any rehewal thereof, The
Maintenance Term shall automatically ranew for
sicepsshe one (1) yeai perlods, unless elther Party
provides to the other Party written notice of its
Inkantlon Lo Lerminate at least sty (6] days prios Lo
the expiration. Failire by Custorner te make payment
of ATU's renawal invaics in such time-pericd shall be
deemed intention to terminate. HF Customer
terminates Maintenance & Support Services,
Custamer may relnstate such Servlces ona limited
hasis at 3 later date upon payment of the amount
Uhat the Customed would have pald had there been
no lapse In such Services plus # 10% reipstatement
lee, Custemer may only purchase or terminate
Maintenance & Suppart Services for the aggregate
number of corcurrent or specified named Lsers as set
forth on all Quotes, If applicable. Each Party
acknowledges that Maintenance & Support 5ervices
shiall at beast cover cacl version of the Soltware for 2
period of two 42} years following its official ATL
dquality retease, bul fiay ol cover previous versons,
3.2 Professional Services. in consideration of
toe Professional Senvices fees, ATL shall perform the
Professional Services for Customer &5 described in
cach SOW, Customer acknowledges that any
milestone dates established in the 50W are gond

Confidontial Bugivass rdarmation Irsiticd

faith estimates only and that accomgllshiment of any
mitestone dutes is dependant on Custamer's timely
perfarmarce of its oblzatlons under an applicokile
SOW a5 well as factors outside the contral of either
Paly, Unless othoswlse set fasth in an S0W o
Cupte, ATL {or its authorized reseller) shall invaice
Custormer on a semi-mpnthly basis for the
Piodessionsd Serwloas fees set forth on each Quaois
and other expenses incurred in the perfarmance of
Professtonal Servlees, Customer may termlnate
Professional Services upop thirty [30) days prior
wiitben notlee b ATL. | such event, Customer shall
pay ATL, in accordance with the terms and conditions
hiraunder, for all Professional Services completed on
atime and materials basis up to the effective date of
termination, including for all contractual
comritreents and resource allecations made by ATL
prict to the notice of termination.

33,  Fees/Rates, Services fees arrates shall be as
set farth oy each Quate for the duration of the
Professlonat Services set forth In an applicable SOW
and of the annual period of Maintenance & Support
Servlces set forth on such Guote, Thereafter, such
faes or rates may be prospectively adjusted by ATL,
but shalt In no event exceed ATL's provalilog,
pubtished Hist fees, rates, or adjustments for such
Services

3.4 Insarance, ATL agrees to mainkain worker's
compansation coverage, as applicable, combined
single lirnit automabile fiability coverags of one
millon S, dellars £51,000,000], commercial geniral
liabifity coverage of one million U5, doflars
(§1,000,000) each oceuriense and twa million U.S.
doflars 52,000,000 in the aggregate, and umbrella
liability coverage of two million 1S, dollars
(52,000,000 for the duration of the Professlonal
Services delivered under an applicable SOW.,

3.5 Change Control & Acceptance, The Partles
shall Follow ATL change control and arceptanee
pracedures as may be further detailed In an SOW, If
na such provedures are detatled in the 50W, then the
foltowlng procedure shaltapply: Any change ta scope
of the Protessianal Services, the required
Oeliverables, or any othior aspect of the Praject shal
be timely requasted, in writing, by Custemer, ATL
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shall respornd, n wilting, with (i} requests for mare
information, [i) a praposa| descriting the fee and
schedule impact of Implementlng the requested
change or any portion thereof, including a
sopprlemental Quate, and/or () & rejection of the
change request. Unless specified otherwlse on its
face, any proposal pussuant Lo subsection (i} above
shall be goend for ten [30) business days, during which
time Customer may indicate its acceptance of such
praposal by executing it or by submitting a purchase
arder referenting such proposal and/or Quate, ATLIs
under no obllgalion o procecd wiih making the
change until the Partles have agreed on the cost and
sehiedule impact, as wall as the specifications for the
revised Software or other Deliverahles, Customer is
aware that certain changes in the scape of
Piofesslonat Services or any changes to an dcepted
Deliverable may result in 2dditional Frofessional
Sorvices feos,

36, Praject Leader, Custamer will desianate a
sufficlently senior, skilled, and suthorlzed Profect
leader within its internal Project team to be
responsible for facikitating communlcation, resalving
issues, and arranging far ATL access to Custemer
Coment, personngl, egulpment, offices, and other
Custamer resourees necessary for ATL's performance
of the Agreement, Custormer acknowledges and
agrees that ATL's performance under the Agreemant
is dependent on such access. Customer may at any
time deslgnate a replacement or successor Project
leader by providing timely written notice to ATL.

37 on-Exclusive, Customer acknowledges that
ATL's persennel perfarming tha Services may be
emplayees or subcontraciors of ATL oc 85 affiliates,

Subject to any applicable confidentiality obligatiotis,
such persontel may grovide slflar services or
deliverables from time to time ta other customers af
AL ustng thelr skill, knowledpe, experlence, ad
knaw-haw, including those gained in the course of
pérfortalng the Services.

4. INTELLECTUAL PROPERTY

41,  Canfidential Information. Rach Party
atknowledges that durlng the performance of thi
Agreement it will have access to certain nan-public
informatian of the distlosing Party that ls deslgnated

Condideilil Dusisess Iedurrmation
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a5 confidential or proprietary and that derlves
independent value from not being generally known ta
the public, of of third partles that the dlisclosing Party
is required to maintain as confidential {callectively
“Confidentlal Informalion”), Such informatlon shall
be treated as Confidential information under this
Apresment, and, as applicable, under the NDA,
whichever as applled to such informatlan affers
sreater protection. The recipient of Confidential
Information shall not disclos such Infarmation
autside of recipient, except as permitted herain in the
perforrance of Services, and shall keep such
infarmation ronfidential using the same degres of
care, but never less than a reasonable degree of care,
a5 the reciplent uses to pratect its awn Confidential
Infermation of a like nature. Customer's Confidential
Information shall Inchide the Customer Content,

ATU's Cordidential Information shall include the terms
and conditions of the Ageeement and the Technology
[in any form or media, including Saurce Cade).

4.2, Ovwnership, As between ATL and Customer,
Custamer owns all right, title, and interest to the
Customer Content, and ATL of lts Hoensors own ol
right, title, and interest to the Technology.
Accordingly, Cuslomer assigins and transfors to ATL all
awnership and Intellectual Property Rights in the
Techrology, Custormer aprees (o exaclte any
instruments and to do al! things reasonably requested
by ATL to vest ATL with all swnership and Intellectual
Property Rights In the Technology.

4.3, License, Subject o the terms and conditlons
contained in the Agreement, and further subject to
any icense agremments to Third Parly Soltwars [as
ray appear an the Software media or tha install of
the Saftwara), ATL hereby prants ta Customer, and
Custamer hereby accepts, a personal, nonexclusive,
nan-transferable, non-sublicensabla right and licenze
for Customar's Intoinal Business Purposes oinly {i} ta
install the Technology on that number of servers at
the installation addrosstes) as set forth n the
applicahle Guate, and {iij for each concurrent o
specified ramed user as sel forth on the applicable
Quiote [or, If a slte license, far all uses at the speclited
site} to use the Techrology in accardance with its
documentatlon, ATL parecs that the llzense grant
shall entitle Customer to allow third party
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Consuitants, audhiars and sopvlce providers o access
and use the Technology for the sole purpose of
providing services o Customer, subjedt to the
eonfidentiality provisions, license restrictions and
usey limitatlons, The Cuslomer acknowledges that
the use of an intermediate yser interfacs, portal, ar
page to aperepate dats, information, or actians from
multiple indhiduals o users into the Technology shall
neart be treated as 2 single named or concurrent user
under the Agreement, but the number of Individuals
ar cancurrent users accessing siech intarface or
prowiding sech data or nformation shall each be
feamed a separate namet or concurrant user under
1his Agreament, a4 Lhe easa may be. Cuslamar grants
1o ATL and Hs apents during the term of 2ny
applicable Services, the non-exclusive right and
flcense to use, reproduce, modlfy, and creats
derivative works of tha Customar Cortent solely in
carincetian with the Agreament.

4.4, Back-llp Copy, Custpmaer may create one (1)
copy of the Technalogy for back-up and archival
purposes onky, and for no other purpose whatsoever,
provided Custoraer afflx notice of ATL's or its
licenzors' applicable capyright in such copy.

4.5, Restrictions. Any rights not sxpressly
granted by a Party are reserved by such Party, and all
other Imptled Heenses are disclalmed, Each Party
shall nat exceed the scope of the licenses granted.
Excopt as otherwlse expressly provided, Customer
shall nat madify, craate derivative works of,
sublicense, marked, copy, co-brand, private label,
publish, publicly display, grant third parties the right
Lo use, frame or link te any Technolopy, Except for ity
internal Buslness Purpose, Customer shall not use any
Technology in any manner to provide service hures
of tme-sharing soevloes to thivd parthes or for the
benefit of third parties. Custamer shalt not reverse
engineer, decompile, translite, adapt or disassemble,
arin any way attampt to reconstruct or discover any
Seuree Code of any Techindlojy by any means
whatsoever, Custamer may nat use any Thied Party
Softwars except as part of the Soflware. Customer
shall not bypass or dlsable any protectlons put in
place by ATL or its licensors against unlitensed use of
the Technolopy, Custoiney shall nal remove sy
praprietary trademark or copyright notics

Canfidetiol Business Infarmation
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eorporated In, marked on o affized to any
Technology by ATL oF its licensors. Customer shall
not cause of pareidl any thivd party to do any of the
foregaing. Customer agress to notify AT
irmimediately of any unauthorizoed use of ary
Technology,

4.6, Rastricted Rights, If Customer is dlrectiy or
indirectly acquiring the Technology an behaif of the
L& Governrend, the Teehnology is classilied as
"Commercial Computar Product” and "Commercial
Computer Documentation” developed at private
expense, containg confidential information and trade
secrets of ATL and its licensors, and [s subject to
"Restricted Rights" as that term |s defined in the UL,
Federal Acguisision Regulations, Manufaciurer js;
Accelerated Technology Lobaratories, e, 496 Holly
Grave School Road, West End, NC 27276, LSA,

47, Expast Controls, Customer agrees to athers
to all applicable laws, regulations and rules relating to
the expart of techhlzal data and shall not export or
regxport the Technology to any proscribad country
(or national or rosident of such countty) lsked In such
applicaiie laws, regulations and rules unless properly
authorized, Customer shall cooperate with ATL
consistent with such faws, rules, and regutations,

4.4, Inspaction/Audit, Upon reasonable pricr
natice fram ATL, Custamer shall provide to ATL and
its reasenably deslpnated ropresematives accass o [J)
any facility or part of a facility in which the
Technobopy is belnp used, [ii] ay personned using the
Technology, and/or {iil] any data or records relating
to the Technology or the Apreement for the purpose
of werliying comglance with the Agreement

5. PAYMENT

5.1 Payment Terms; Taxes. ATL shall provide
Involces to Custamer via emall anddor mall,
Custamer shall pay all invaiced amaunts to ATL within
Lok ly (39 cays Trem the date of involee, Al feas sot
forth on each Quote exclude all sales, use, value
addid, or dmilar lederal, slati, lotal or fotelgn tag,
related to the Agreement, Customer shall be
responsitle for, and agress to pay, for all such tixes,
ather than taxes based on ATL's net Income, whather
set forth on an invcize or otherwise, Custamer
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hereby acknowl-edges that no purchase arder Is
raguired for timely payment of its oblizgations
hereunder. Upon request by ATL, Customer shall
issue ATL a purchase ardar far the Software and/or
Sovyices within Lon (10) Business days,

5.2, Late Payments. In addition o any other
rights of ATL hereunder, ATL may charge Customer
interest op the outstanding halance of any overdue
fres, chargos or expenses at a rata egual 1o one and
ane-half percent {1,5%) per manth or the highest rate
permitted by applicable faw, whichever 18 lower,
Custamer shall reimburse ATL for all reasonable costs
ard expensas ncurred (includng reasohable
attorneys' fees) in collecting any pverdia amounts,

In addition ta ATL's rights under Section 8.3 hereof,
ATL's obligations, afid Custoimer's rights and leanses
are subject to the Custamer's timely payment of all
feos Fegel acler,

6. WARRANTIES B COVENANTS

6.1, Compliange With Laws. Each Party warrants
to the athar Party thal 13 parformanés under Lhe
Agreemant will not be in viclation of any applicable
law, rule, or regulatian in any material respect, and
that It has all rights necessary to grant the other Party
the rights set forth in the Agreement,

6.2,  Software, For the langer af ninety (90} days
foliowing the Efective Date, or sixty {GO) days
foliowing such Software belng delivered, installed or
otherwise made available to Custormer, ATL Wwarrants
that the shipped version of the Software shall
substantially comply with the specifications in its
docurmontaglon ander normal vse on the minimum
configuration, provided that there are na
modilicalions of other changes 1o the Software not
made or authoerized in writing by ATL. Upon raceipt
of notlee of & defect during sech period, ATL shall, at
ATUs expense and as Customer’s sale ramedy, use
commercially reasanable efforts to carrect or replace
the defective Software,

6.3, Servlees, ATLwarranls thal he Services will
be provided through the use of reasonable cars and
in & professional and watkmanlike manner,

6.4,  Non-Solicitation, Each Party agrees that it
willl nat solicht the employment or consullancy of,

Confidential Business nformatian
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offer employment o consultancy te, of otherwise
hire or contract any employee of the other Party it is
Introduced to of becomns aware of in connectioh
with she Profeszional Services during the Praject
Tarm and for bwa (2) years thereafler,

£.5. Disclalmer, EXCEPT AS EXPRESSLY SET
FORTH I THIS ARTICLE 6, THE TECHNOLOGY AND
SERVICES ARE PROVIDED ON AN "AS 15" AND "A%
AVAILADBLE" BASIS, AND EACH PARTY DISCLAIMS ALL
WARRANTIES AND COMDITIOMS, EXPRESS, IMPLIED
OR STATUTORY, INCLUDING WITHOUT LIMITATION
THE IMPLIED WARRANTIES OF ACCURACY, FITNESS
FOR A PARTICULAR RURPOSE, INTERFERENCE,
MERCHANTABILITY, MON-INFRINGEMENT AND
SYSTEM INTEGRATION.

6.5.1. ANY LISE OF THE TECHNQLOGY GR CUSTOMER
CONTENT BY CUSTOMER I5 AT SUCH CUSTOMER'S
DWW RISK. ATL DOES NOT WARRANT THAT THE
OPERATION OF THE TECHNOLOGY OR CUSTOMER
CON-TEMT SHALL BE URKINTERAUPTED OR ERROR-
FREE OR THAT ALL ERRORS SHALL OR CAN BE
CORRECTED.

6.5.2. IF THE EXCLUSIONS SET FORTH I THIS SECTION
6.5 ARE DETERMINED BY A COURT QF COMPETENT
JURISDICTION TO 8E UNEN-FORCEABLE, THEM ALL
EXPRESS AND [M-PLIED WARRANTIES AND
CONBITIONS SHALL BE LIMITED IN DURATION FOR A
PERIOD OF THIRTY (30} DAYS AFTER THE EFFECTIVE
DATE, AND NO WARRANTIES OR CONDITIONS SHALL
APFLY AFTER THAT PERIDD.

7. INDEMNIFICATION B LIMITS OF LIABILITY

7.1, fustomer Indemniflestion, Customer agrees
la defend, indemnify and hold harmbass ATL, 1ls
afflfiates, and thelr raspactive Heensars, directars,
affivers, employess, agents, successers, and
asslpnets from and agalnst any and all Losses
incurred or asserted by any third party arising out of
[t the gross neglipence of Intentlonal miseonduet of
Custamar, or its empioyees and agents; (i) use of the
Tachnology by Custatnar, ar [ts employees and
apents, not in accardance with this Agrgement;
andfor Uil) assertions that the Customer Content
Infringes such third party's U5, Intellactual Property
Rights.
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12 ATL Indemnification, ATL agrees to defond,
indemnify and hold harmiess Customer, its affiliates,
and thekr respoctive dircctors, officess, omplowecs,
apents, successors, and assignees fram and against
atvy and al Losses incurred or asserled by any thlsd
party arising aut of [i) the gross negligente or
intentional misconduct of ATL, orils alfiliatas,
employees and apents; (il use of the Customer
Content by ATL, orits employess and agents, notin
accordance vith this Agresmant; andfor (ill)
assertions that the Technolopy infringes such third
parly’s U5 inlelioctual Property Rights,

7.3 Exceptions, ATL's indemnity olifigation shall
not extend to any chals (3] I the Technology is
maodified by any party other than ATL, {if) arising cut
of oF related 1o o comblanation of e Technolopy with
hardware or software not provided by ATL, {i) i
Clislomet rofuses, alter express notlee frarn ATL, (o
use the mast-turrent version of the Technology in
place af the eartier version, {iv} if Customer falls to
propptly natify ATL of the claim, () If Customer fails
to promptly give ATL sole controd aver the defense
and settlement of the clalm, andfor bl If Custormer
fails to promptiy provide ATL reasonable cooperation
finctuding Turaishlng all relaled evidence) In sueh
defense or settlement,

4, Injunctian, I the event of actual or
allered infringement or injunction, ATL shall have the
rlght at lts expense and opthon, and as Cestomer's
sole and exclusive ramedy, to! {i) procurs for
Cuslowitet tho right Lo coptinee using the Technology;
i) modify or replace the Technology with

component{sh; or [l terminate the Agreement
wizshput any biability, remave the Technalopy from
Customer, and refund fo Customer & pro-rata portian
of the Softwars fees paid by Customer based on a
stralghlline depreclation over three (3) vears [rom
the effected Software was first deliverad, installed ar
otherwise made availabli to Cuestomaer, whichever &5
fstper, This subsection shall be Customer's sole and
etlusive remedy for Intellectual Property Rights
Infeingement,

1.5, Limitation of Uability, NEITHER PARTY,
THEIR AFFILIATES, NOR LICEMSORS SHALL BE LIABLE

Gewdieloniial Pusieass Information
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T THE QTHER PARTY FCR SPECIAL, INMPECE,
INCIDENTAL, CONSEQUENTEAL, OR PUMITIVE
DAMAGES (INCLUDING LOST PROFITS OR LOST DATA}
QR FOR ANY LOSSES {EVEN IF ADVISED QF THE
POSSIBILITY THERECF] QTHER THAM DIRECT
DARAGES ARISING QUT OF OR IN CONNECTION
WITH THE AGREERMENT OR THE SUBIECT MATTER
HEREGQF, ATLY, 15 AFFILIATES', AND TS LICENSORS
TOTAL CUMUEATIVE HIABILITY FOR ANY AND ALL
CLAIME UNDER ANY THEQRY OF LaW ARIRING DUT
0OF DR {N COMNECTION WITH THE AGREEMENT SHALL
NOT EXCELD:

(i} 1F THE PRIMARY CASSE OF ALCTION RELATES TD
THE SGFTWARE, THEN, TOGETHER WITH ALL OTHER
CAUSES OF ACTION, THE SOFTWARE FEES PAID TO
ATLUNBER THE APPLICABLE QUIATE FOR THE
RESPECTIVE SOFTWARE;

(1 IF THE PRIMARY CAUSE OF ACTION RELATES TD
PROFESSIONAE SERVICES, AN SO'W, OR
GELIVERABLES, THEN, TOGETHER WITH ALL OTHER
CAUSES OF ACTION, THE PROFESSIONAL SERVICES
FEES PAID TO ATL UNDER THE APPLICABLE QUGTE
FOR THE RESPECTIYE SOMW;

(Hi) (F THE PRIMARY CAUSE OF ACTION RELATES TQ
MAINTENANCE & SUPPORT SERVICES, THEN,
TOGETHER WITH ALL OTHER CAUSES OF ACTION, THE
MAINTENANMCE & SUPPORT SERWICES FEES PAID TO
ATL WITHIN THE PRECEDHNG 38% (6] MONTHS; OR

{iv} FOR ANY OTHER PRIMARY CAUSE OF ACTION,
THEN, TOGETHER WATH ALL OTHER CAUSES OF
ACTION, OME THOUSAND DOLLARS (S1,000).

8. TERMIMATION

8.1 Termination for Cause, A Party may
terminate the Agreement on thirty (30) days' (ten
(19] days’ for fallure to make eny payrments due
hereyndar) prios written notice If the other Party (i}
has commlting a material broseh of the Agreomenl
and has Fallad, after thirty {300 day notics thereaf, to
cure stich material breach within such notles pericd,
of (H} showld become insolvant, flle & vokintary
petition in bankruptcy, be adjudicated a banksupt,
hawe a recewer appolnted for the oporation of its
businezs, ar make a material ligquidation of assets.
Th torminalion righl under clavse 1) above may also
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he exeeclied with respact to any Servlees 1o which
such material breach relates. ATL may immediately
terminate the Agreament uponh written notlee Lo
Customer if Customer has committed a breach of
Artlele 4 [intelloetual Property) of the Agreament,
2.2 Terminatian for Convenlence, Either party
may terminate this Agreement, for any of no 1eason,
an Rinety (90} days priar written notice to thi other
Party.

B3.  EHect of Termination. Upon termination of
the Agreement for any reasen, each Party shall
immediately return to the other Party or destroy (at
the other Party's optlon] any property helenging to
the other Party that isin its possession ar cantrol
{Including Confidentlal Ihformation).
Notwithstanding anything to the conteary n the
Apreament, dpon termination by ATL pursuant to
Sectlon 8,1 or by Customer purswant 1o Section 8.3,
sy unpaid fees owed by Custormer hereunder
imtnediately shall be due and payable and all rights
and licenses granted ko Customer hereunder
immediately shall cease to exist,

23, Survival of Provisiorns, The Parties
acknowledge and agree that Article 4 {intellectual
Property), Article 5 (Payment), Section 7.5 {Limitation
of Links/Bty), Artlcla 8 [Termination), and Artlcle 9
[Ganeral) shall survive termination of the Agreament.

9, GENERAL

9.1, Foree Maleure, Nelthar Party will be
deamed in default of the Agreement to the axtent
thal perfarmance of Hs obligations (other Wsan
payment of money) or attempts to cure any breach
are debayed or prevented by reason of any event
beyond the reasonable control of such Party,
including any act of God {i.e., fire, varthquake, natural
disaster), act of goverament {l.e,, war, terrorism,
embargo)], or any other act or circumstance that is
beyond Eho reasonable conleol of such Party,
pravided that such Party gives the other Party prompt
writlen notlee theral, Any delays causid by
Custamer which impact tosts associated with any
Professional Services will resull in addltional
Professlonal Servlces faes,

Confidential Businass Indofmatien
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9.2, Equitable Relief, Customer acknowledges
and agrees that if it breaches the provisions of Article
& {Intellectual Proporty) damages world be difficalt If
nat impossible to ascertain, As & result of the
Irinadiale and irroparable damage and loss Lhal may
be caused to ATL for which it would have no
adequate remedy, in additien to and withaut limiting
any ather remedy or rlght 1t may have, ATL shall be
antitled to seek an injunction or other equitable rebief
in anvy court of compatent Jurlsdictlon {without the
nead of pasting & bond) enjoining any such braach,

9.3, Assignment, Cusiomer may noet assign or
transfar the Apreemant [or any right herain) without
the prior wrltten consent of ATL. ATL reserves the
right to assign the Agreement. The Agreemerit shall
bind and lnure to the benefit of tha Parlies and Lhelr
surcessars and permitted assignees, Inthe aventofa
pertilited asslgriment, Lhe assigning Party shall
provide written notice fo the other Party,

9.4, Counterpasts, The Agraemant may be
executed hy fzcsimile or ather electronic means, and
In ane of mare counterparts, cach of which shall e
deemed to be an erigingl, but all of which will
Llagether cotstituta one and Lhe same Agraement,
Any and all previous agreements angd understandings
betwaer the Parties regarding the subject matter
heyuaf, whether written or oral, are supesseded by
this Agreamant. Custorner agrees that any terms ar
condlthons in o purchase ordet or ather dogument
issued by Customer to ATL regarding the Software or
Sarvices are wold and of no Yorce and eflact, The
headings in the Agreement are solely for convenience
afrd in the evenl of an ambipuity of guestion of Inteat
of Interpretation ariess, the Agreement shall ba
construed as drafted in English without regard o dny
translations, and as If drafted |ointly by the Bartles
and no presumption or burden of proof shall arise
favoring o disfavoring any Party by vlitue of the
avthorship of any provisians of the Agraement. if any
provisian n an SOW o Quote conflicls with the terms
af the Agreement, the tarms of the Agreemant vwill
eantrol, unless the pravision specifically refers Lo and
expressly ovedrldes the confileting terms of the
Agreement. In the event any provision in an S0W
confllets with any provislon in the corresgoading
Quote, the provision[s] within the Quote shall prevai,
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95 Waiver; Amendments No fallure of elther
Party ta exercise any power ar right granted
herounder of Lo nslst uppon strlol compllance with
any abligation hereunder shall constitute a waiver of
the righls of such Parly to demand Tull and exact
compliance with the terens of the Agreement, The
Agrenment shall not be smended or modified, or any
tesi o condition walved, except by writtan
instrument that has heen duly execubed by the
sgnature of an authonzed representative of gach
Party. Each Party is herghy put on notice that any
indlvidual purporting Lo amend or modly this
Agreement by conduct manifesting assent is not
autharized to do s,

96, Relstionshlp of Parties, Both Parties agree
that they are Ihndependent entltics, Nothing i the
Apreement shall be canstrued to create 3
parinershly, Jolm venture, Tlduclary, or agency
relationship batween the Partlzs, Each Party is
responsible for the sepervizion, management and
direction of its owi employees, Each Party is
responsible for the payment of compensation to its
employvees and for any Infury to them oceurting In the
rourse of their employment and neither Party shall
be responsible for the stpervislon, managament and
direction of the employess of the other Party,

9.7 ludiclal Modiflcations, THE PARTIES INTEND
THAT THE AGREEMENT I5 VALID AMD SHALL BE
ENFORCED ASWRITTEN, |n the cvent that any
provisinn of the Agreement for any reasan is held to
b inwalld, llegal or unenforceable in any respact, 1t
shall be enforcad, modified, or replaced by another
equlvalent provision to the extent necessary Lo
render 1t valid, legal and enforceable under the
circumstances and to the exient consistent with
applicable law, while reflecting as closely as possible
the griginal intent of the Parties as expressed ar
iraplied therein, 1, kownwer, such enfercement,
madification or replacement is nat permissible under
applicable Law, then 1 shall be severad from the
Agreement. The invalidity, legatity or
unenforceability of the provisien, ar the
enfarcemant, modification, replacement or
severarice thereof, as the case may be, shall not
affect the valldity, legallty or enforeeabllity of the

Canfidential Dugieess loferntion Irsittal

ather provisions of the Agreement, which shall
eemain in full Force and effect.

9.8, Natices, Ml notices, requests and demands, other
than invatees and foutine communlealions undar the
Agreement, shall be In weiting and shall ba deemed ta
have been duly given when delivered, or when
tramsmltted by conflrmed facsimile or emall, or one
{1} business day aler being given o am overnight
courier swith a rellabin system Tof tracking dollvery, o
five (5] business days after the day of certified mall,
petln receipl raguested, postage prepald, and
addressed 10 the contact person at the address set
forth balow the Parly's signature. Either Party may
frem time to time change the Individualls) to receive
natices under this Section and its address for
notiflcation purposes by glving the other priay writlen
notice as provided in this Section of the new
indlvidual{s] and addriss and Lhe dale uponh which
the change will becarne effective,

- END OF DOCUMENT —
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Each Party watrants that ts respectlve signatory whose signature appears below is duly authanized by all necessary
and zppropriste corporaie action to executs the ftg;eeme nt un hehalf of such Party. :

KKKKKK Amlammd Tm:hﬂolugy Lmbommries, Inc.
By By
N.a.m.e..: N P e vy .
Fikle: Thle:
Data: Date:
Notice Contact: ttotice Contack:

Atin: Attn:
dldress: A ress;
Phone: Phone;
Email: Email:
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Exhibit &
Malntenance & Suppor Services

Dyervicw

ATL is dedicated to the sucoess of our customers by providing timely respanses bo problems with ATL software
progucls, Xi4's bighly skifed seppord engineos aro well vorsed in &TL's soflware produdls, ATLS Supporl setvices
grivap is a global prganizatian to ensure that support is availahle whenever it is neetdrd. Mainfenance services are
subjert to Lhe ATL Support Wabsite localed a1 suppart.atlab com,

Malrntenance Service Levels

ATLBRONZE [5% of Software List Price] {2 Yesr from Annivarsary Date} - nchedes Technical Suppart Wia a toll-free
nusnber (% incidenisfyoar), Programinlag Support {4 lable at Additicnal Cost), Remels Support, Across 1o Web
Site User Support Area and Software Service Packs, LIMS Solutions Newsletter

ATL SILVER [10% o Software List Price) {1 Year from Annlversary [1ate} - Includes Teshaltal Support Wha a tall-fien
nimber (10 incidantsvear), Programming Support {hvailable at Additinnal Cost), Remaote Suppaort, Arcess ta Weh
Lo Liser Sdpport &reo and Soflware Sorvice Packs, LIS Salutions Hewsltes

ATL GOLD {18% of Spftware Lisl Price] (F Yoar from Anedversary Dute] - Incledey LIMS aceount manager, Unbimited
Technicat Support Wia a toll-free number, Frogramming Support {2 haus inclided at na charga), Remats Support
{available at a reduced rate from Silver), Accass to Web Site User Support Area, Soflware Service Packs, Product
Upgrades, Migration Credit, and LIS Nowsleller

ATL PLATINUM {35% of Soltware List Peice] (1 Your fiom Anniversary Datel « Includes Dedicaled LIS acrognt
ranaper, Bedicated Software Engineer, Annual LIS Check-tap, Annwal L5 Training to AT faclity to Train LA
Adrrinistrators, Urdimiled Technical Support Wia @ Wwh-free number, Programuning Seport (10 hours Induded 2l no
chiarge), Kemote Swppart {available at a reduced rate from Gold), Aciess 1o Web Site Liser Suppaii Area, Softwaie
Service Packs, Troduct Upgrades, Migration Cradit, and LIMS Newsleiter

Table Summarizing Support Gptlons

Fechrical Support | & Ingldents Wincldents | Unlinolled 1 Unllralted
Programming Seueporn Avallalis HAnilzlle Inclogded Included
{OFTSile) {2 hours Froe) | (LD bours free)
Bemale Supporl Ayl zhle Ayailable Avallable Eyalable
ATL Web Suppart Site, FTP Support Incluched el acded Inelgded Included
BArea, Serdlen Packs
LIRS Solutions Mevsletter Inicluded Inclucled [rchirgled Included
Produrt Upgrodes Mot inchuded Mot nciuded Inciudead Included
Cost/t Yoar {Soltware) 3 0% 18% 35
Seeount Managey Not {nchuded Mot inchuded [retughan Includesd
Softwars Enginzer {cell phone) Mt Inchuded Het Inchurad fot fneledpd Included
Extangled Business Hrs,
Yeaidy LING Chegk-ug Hot Included Mot inchuded Mot ineheded Included
Web-based Training {quarter] Het Induded Kot Encuded Included Included
Addvanced Programimlog UMS Tralning | NoUncuded | Rolinduded | Mot inchuded | Included
Migration Credi Mot inchded Incdueled 1ncluglet Incladed
Cordicdentind Businsss dogention (Pitik Indlial Page 11 of 14




Sorvlce Howrs: Sam - Spim BT, Monday - Friday, excheding holidays In the LS,
Extended Hours: 8 sm - &pm ET Monday = Friday
Emall: 24 Halrs/Day, 7 Days\Wéek

Authorized Contacts:

Tha Fallowing two individuals who shall be eligible Lo open suppoet requests and serve as authorized contacts on
Maintenarnce & Support Services ssues between ATL and Customat:

Primary Authorized Contact: Secondary Authorized Cantact:
Nade: Nare:

Title: Titie:

Phane: Phor;

Fa: Fax:

Email: 5 Eresail:

Custamer may update sither or both contaces upon written notice to ATL in accordance with Section 9.9 of the
Apreaenenl.

Disclsimer: ATL reserves the sight, at its disceetion, W change Lhe Maintenance B Support Services and the polictas
withln this Exhiblt or the ATL Support Webslte ot any time based on prevalling market practices and the evalution
of our products, Changes have na impact during any Maintenance Term for which Maintenance fees have already
becen pali,

s Annual malntenance terms for all ATL software product line divislon licenses mus! be consolldated and be
soterminous, Only one maintenance invaice will be prepared and sent to the pne entity for payment of that
frwolce, SUbseguent Maintenance & Support Setvices purchased o acquired will be billed un a pro-rats basis
for the initial period to then allgn [ts renewal with the then exlsting Maintenance & Support Services on
secaunt far gther ATL Technatogy enjoyed by the Custornar.

3 Maintenance

3.1 Severity Level Detinitions

“Seyerity 1" is an emergency pradiction situation whers the ticenser Softwars is tatally inaperalike or fails
ratastrophically and thers ks no warkarourd;

“Sevarily 2" 15 4 delimental situation {ard there is no workaround) where Ja) pedormance degrades substantlally

undar reasonable loatds causing a severe impact on yse of (b} the Licensor Saftwars s usable but materially
incomplile;
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“Severity 3% ks where the Lleensir Software is usable, it does not provide a fuaction i the most convenlent
manner; and :
“Severily A7 1 a minor problem or documentation srrar, which is reasonably correctable by & documentation
ghange of by a future madntenance rabeass from ATL,

3.2 Scope

ATL will use commersially reasonable efarts to reselvs matters according to the support tevel purchased, the
Irapact of customes's buslaess, and the prodlom Severity level dotermingd by ATL Cuslormer will ose
commersially ressnnalile etforts ta provide: {a} 2 detailed problem description; |l 2 method for rapeatediy
reproducing the prablam;, and (2] reasonably cenlingous acoes 1o s Custormiy avthodized contact. During the
kaintenance Term, Customer authirized contacts as applicable for the daintenance & Support Seryices fevel
sefected in the applicable Quote may aotily ATL's Technical Supporl Center of ait error, defect, ar malfunttion in
the Softwaere, Malnteaance & Suppert Services laclude the right to use Lipdates as replaciments for existing
copies, whether provided under mainténante, Warranty or any other reason by ATL, or ATL's suthorized resellers
ot dlstibatars (I applicable); Updotes are woibject o Customer's Heense pgreement mbatlons and resteietlons,
Subject to the quantity ot ATL Saftware licensed and paymant of any applicable Maintenance & Sugpeort Services
foes, Customer’s righl o use Updales eilonds 1o any supported platform then curiently available for each diserete
Software product wider Maintenance & Support Services agreement, Updates may inchide new or additional
platforms that are desmed (at AT sote diseretion) Lo have nu mora than a minimum differénee in price, features
and functional ity from previously svaitable platforms,

3.3 Umits

Cuslammer st purchase the same serviee fmvel of Malnterance & Suppor Seedecs For all guantitios of ATL
Technology products that it has licensed. Maintenanre & Support Services tees are based on cumulative license
foes patd, Matnlenance & Support Serviees do aot include support for any nan-ATL softwary, tuslor
sonfiguratian, product modification, new products and furctionality for which ATL is charging an additional firenze
fae, services at a Customer site, any work product provided under Professionsl Services or for ATE Software
praducts wWith non-matching serviee fevels, ATL reserves the dlght, Tollowing caupress notlee by ATL 1o make fives
anby to the most current version of the eelevant Software, and may elect, at its discretion, to make fises generatly
available foy miror release versoms o the fatest servien pack Tor o suppoeited verston, 1 the oeent thal o reguest
tor Maintensnre & Support Services reveals that the ranse of the problam is not an eror, defect ar malfunction in
{the unfnedifiod ATL Soliware, Costomor shall pay ATL Tor [Ls work an g Ume and maoterials basts, plog meals,
lotping, travel and other reaspnahly neckssary ouf-of-pocket expanses,

3.4 Pargetual Terne Licenses

The tnitial kaaintenance Term shall be Far ane yeor commenting on the Effective Date of the applicable Guele,
unfass otherwise stated in the Custe. In the event Customer elacts to renew Maintenance & Suppart Services
(st eed 1o any rlghis of lermlaation a5 set forh Inothe Agreementh, suck Sordloes will be renowed for suceessive
nne {1} year terms angd the annual Maintenance & Supporn Services fee for the first renewal term shall not increase
b rewre Lhan the percenlage rate change in the Consumer Price Index Tor the 22 month pertod Tmmedia bely
preceding the anniversary date af Mainterance, Malntenance & Support Services fees for subzequently acruired
Licensor Software will be prorated to expire with the then-current annual Mainterance Term.
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3.5 Equipment

Unless expressly stated ofherwlse, inwniting, I the appllcable Diote, ATL may facllitate the Customer’s
acquisition, receipt, sat-up andfor use of Equipment, but the Equipmant’s hardware manufacturer and/or such
manufasturer's designated reprosentative(s) shall be solely respansible for such Lauipment, including but ot
limised ta Its candition, shipping, set-up, installation, maintenance, support, and performanca, ATL daes nat
warrant or support the Equipment.

To the extent that ATL does expressly assume any suppart obligations over the Equipment, Customer
poknowledges and agrees that ATL may subcontract Maletenonce & Support Servicos for the Equipment, InATLS
sole discratian, to the manufacturer andfor a third-party autharized providar. ATE will remiain respansible for
ensuring that its Maintenanco & Support Services obligations under this dgreement aie Tulfifled.,

ATL reservis $hi right, a5 a conditon precedent Lo the eommenvement of any Maintenance & Supporl Services, e
anduct an onsice, physical, certification inspection of the Fyuipmeat when; a] Customer changes or relorates the
Equipmant, b] prior to the renewsl of Maintenance & Support Services on the Equipmient, or &) where
Malntersance & Suppart Servloes were nat purchased when the Egulpment was Initially purciased of leased from
ATL

3.6 Support Limitations

A% ATV discretion Maintenance & Support Seevices will e provided by phone, using remote diagnosis and/or
other service delivery methods. ATL will delermine the apprapriate delivery method required. Services such as
the following, but not llmited to, are excluded from Malntenance & Support:

+  Dlagnosis or malntenance at the Costomer slie. 1f onsite diagnosls or maintenance 15 required, and
available by ATL, Customar will be billed at the applicable standard Professional Services rates;

v Spt-up and installation of the replacement Equipment or replacement parts at the Customer site;

+  Recovery of tho aperaling system, other software, and data;

+ Troubleshooting for Interconnectivity or compatibllity problems;

v Services required due to fallure of Customer ta incorparate any systerm or softveare fix, repalr, patch, or
modification provided to the Custamer by ATL;

+ Soevices regulred due to fallure of the Customer o take aveldance actlon previously advised by ATL,

= LUser preventative malntenance,

fainlenancs & Suppoid Serviees are nol provided for the followlng:

v Damape cavsed by failare of Customer 1o follow manufzcturer’s recomnmended mainlenance o operating
speglflcations,

s DNamage dug to war ar nuclear ingident, teerorism, unauthorized attempts to repair Equipment or
Equipment previously repaired by an unauthorized technician or user;

¢ Dala, buslpess Interruptions, shsslescenoe, cosmetls damage, tust, change [n cotor, texture o finlsh, wedd
and tear, gradual deterioration or any damage that does not affect the Equipment functinnality;

+ Fraud, fire, theft, unesplained or mysterious disappearance, misuse, abuse or wiliful act;

v Mleratlon ar modification of the Equipmeit Inany way;

Conficdemiial Buginess Infortion bital Tidia Fagr 14 of 19

47




Teiensit or relocation of Eaulpmant by Customer, Inglugding any damages ocowrlimg while In translt or
related to such relocation, and sgevices accampanying of related to Gransit ar relozation of Lhe
Lgulgimant;

Power surpe ar failure

Marmal wear and tear.

Cystamer Responsibilitles

Thae Custonser will be reguined, uporn ATE's reguest; 1o suport resedving any protlent roparted remelely
by () providiog all infarmatinn necessary for ATL to defiver timely and professional remote support
snhfor 1o enisble ATL 1o detarming the kel of suppart eligibilivg {b) starting self tests anddfor other
diagnastic tools and prograrms; and (o) performing other reasonabie atlvities 1o help ATL Identify ar
razplva the problem,

Customer must acknowledge recelpt of replacement lems by sigring Trelghl carvier bill at time of

il alivary,

Customer is respongible to instsll customer replasceable parts and replacement Technology and
{Foulgrment in 8 Umety mannizr;

Cystorner shall maintain @ backup copy of all software and data, ATE recommends regular backups;
Customer shalt rastore software and data on the Equipment, 85 necessary, sfter any repair or
replacement;

Costomer |5 responslile for the installation of any softwars il provided by ATL with the Equipment and
insure all sothware installed on the Equipment is approgriately licensed,

3.8 feinstaterment of Maintienance

Relnstaterment of kaintenanco |5 subject w payment of Malntonance & Support seevices fres for any perlod
tluring which Mainterance & Support had lapser, & reinstatemant tee, plus payment for the 12 month period

corimameing wilh the dale ddalntenanee & Suppart Services are retnslaled, as further deseribod in Section 3.0 of

the Agresiment,

3.5 Mon-Cantinuous Coverage

{n the svnat Custamar clects pot o maintaln continuous Waintenance & Sappart, ATL may, ab its discretion, refuse
to pravide any Maintenance & Suppoet Servizes to Costamer until payment for the perind of discontinuity is made
current, aswell a5 sy penalibes, s descibed bn the Seclion 3.1 of the Sgreement, AT reserves U right to
suspand Maintenance & Suppart Services whils any ascrued Maintenance & Suppart Services fees or other fees
heradndor remain unpald,
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4 ATL Support Web

4.1 Opendag a Customer Support Reguest

Thare are (hroe ways Lo roporl g problam:

ATL Support Web Cases reported ontine are automatically entered Inta ATL's Call Tracking systern and
assigned a Cuskpmer Support {C8) number, ATL requires that all Severlty 1 cases bie followsd up with a
phane call ta our Technical Support Center 1o ensure immediate attention to your jssug,

Eemail Support at support @atlab. com and include name, company, address, version of software, detalled
deserlption of the issue and s screan shots

Phone, Each ATL customer is given Technical Support Center infarmation that it can contact to reguest
support via phone. A customed support request will be created In ATL's call tracking system and a C5
number s provided,

.2 Processing a Customer Support Request

Dnce a customer support request is submitted, the ATE support specialist will review, access and aséign the
appropriate severlty fevel, Al severlty 3 and 4 calls will be asslgned to the appropidate product and workgroup
where pur technical support engineers vill start working on the call en a First in - First out (FFO} basis. The ATL
Technieal Stpport Center will rotiy support managers of any C5s that are asslgned to Severily 1 of 2, so that they
are handled in an escalated manngr, The ATL suppart enginesr will communicate with Customer until the issuz is
resolved. Depending an the nature of the Customer Support Request, it may be resalved by 4 support engineer or
logred a5 a bugs/enhancements itern with produst enginesdng.

ATL support lovel and responsibilitias:

= Flrst lovel {Tachnical Assistanea Cantar):

Review Custamer Supporl Requasts reparied by Web, Email or phiane from a customer authorlzed contact
Yalldate customer malnleaancs slatus, produel ontitlement and chock For any special handling regulred.
Iddentify type of request, problem deflaltlon, conflguration, products, product verskans and platforms.
Determine severlty of the problem and execute any escalation procedures necessary,

Direct problems for resclution to engineers

~$econd evel (Product Support);

E

Canfirm problem and confipuration used by Custcnrﬁer

Evaluata agalnst known problems or [5sues

Slage the problem

Regroduee problems atd provide workarsunds

Escalate to enginesrng where tequired to develop patches and fixes
Keap the €5 updated at all times within the Call Tracking system
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«  Kenp Customer's Authorlzed Contact updated on the progress

- Third level {Enginearing):
* [evelop fives a5 needed

»  Test and verify functionality and performance
»  Update the source tode control systen as neeted
v Ensure patches and fixes are incorparated into a future product release

4.3 #scalatons

Speclal pracedures apply Lo Cuslemer Support escalations, A esealatod [ssue it penerally one of the following:
©  Noresponse to a problem reported, within the designated time given hy the call response conedinatar ar
techpical enginear;
» Response times oul of severly guidelines;
= Customer (5 dissatlsfled with Customer Supparl rosclution thot has bean gleen and wans the problem
reported brought ta the artention of ATL's management,

4.4 Creating, Updating and Tracking o Customes Suppoit Regquist

Al custarner support requests are erested and assigned a unigue 1D Aumber. The 1D number is used to track each
Incident and should be referrad to In each correspondenca,

4.5 User Piofile

Authorized conlacts are ablo Lo change Lheld login passward, opdate thelr phone aumbers, select thiir time 2one
and subscribe to LIS Salutions Newsletier in this section.
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Quote
Spttware and Services Faes

This Quate is governed by the terms of the Master Software & Services Apreement effective
i g 20 by andbelween A » having a printipal place of
husiness at antd Accelerated Technology Laboratories, nc., a
North Carolina corparation, having its principal place of business at 496 Holly Grove Sthool Road, West End, NC
(the "Agreement").
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Statement of Work
Professional Bervices and Deliverables

This Statement of Work is governed by the terms of the Master Software & Services Agreement effective
. having a principal place of business at

and Arcelerated Tachnology Labaratorips, Ine., a North Cavoling corporation, having (ts principal place of business
at 406 Holly Grove School Road, West End, KC [the "Agreement”),
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