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INFORMATION TECHNOLOGY SOFTWARE CONTRACT  

  
THIS INFORMATION TECHNOLOGY Software CONTRACT (“Contract”) is entered into by and between 
the Virginia Information Technologies Agency (“VITA”) pursuant to § 2.2-2012 of the Code of Virginia and 
on behalf of the Commonwealth of Virginia, and Logi Analytics, Inc. (“Supplier”), a Delaware corporation 
having its principal place of business located at 7900 Westpark Drive, Suite T107, Mclean, Virginia 22102 
to be effective as of June 22, 2018 (“Effective Date”).  

1. PURPOSE AND SCOPE 
This Contract sets forth the terms and conditions under which Supplier shall provide Products and 
Services to the Authorized Users. 

2. DEFINITIONS 

A. Agent 
Any third party independent agent of any Authorized User. 

B. Authorized Users 
Except for telecommunications contracts, means all public bodies, including VITA, as defined by 
§ 2.2-4301 and referenced by § 2.2-4304 and § 2.2-2012 of the Code of Virginia.  Authorized 
Users shall include private institutions of higher education that are listed at: 
http://www.cicv.org/Our-Colleges/Profiles.aspx. All Authorized Users will be set forth on an 
applicable Statement of Work.  

C. Business Day/Hour 
Normal operating hours for the Commonwealth of Virginia: Monday-Friday, 8 a.m.-5 p.m. Eastern 
Standard/Daylight Time, unless otherwise specified on the applicable order or Statement of Work, 
excluding Commonwealth-designated holidays. 

D. Computer Virus 
Any malicious code, program, or other internal component (e.g., computer virus, computer worm, 
computer time bomb, or similar component), which could damage, destroy, alter or disrupt any 
computer program, firmware, or hardware or which could, in any manner, reveal, damage, 
destroy, alter or disrupt any data or other information accessed through or processed by such 
software in any manner. 

E. Confidential Information 
Any confidential or proprietary information of a Party that is disclosed in any manner, including 
oral or written, graphic, machine readable or other tangible form, to any other Party in connection 
with or as a result of discussions related to this Contract or any order or SOW issued hereunder, 
and which at the time of disclosure either: 

(i) is marked as being “Confidential” or “Proprietary”;  

(ii) is otherwise reasonably identifiable as the confidential or proprietary information of the 
disclosing Party; or  

(iii) under the circumstances of disclosure should reasonably be considered as confidential or 
proprietary information of the disclosing Party  

F. Deliverable 
The Product or other tangible embodiment of the work performed or the Services provided by the 
Supplier in fulfilling its obligations under the Contract or as identified in the applicable Statement 
of Work or order, including the development or creation of Work Product, if Work Product is 
authorized under the Contract.  
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G. Documentation 
Those materials (including user manuals, training materials, guides, product descriptions, 
technical manuals, product specifications, supporting materials and Updates) detailing the 
information and instructions needed in order to allow any Authorized User and its Agents to make 
productive use of any Product Software, Deliverable, or Service provided by Supplier in fulfilling 
its obligations under the Contract or as may be specified in any Statement of Work or order 
issued hereunder. 

H. Electronic Self-Help 
Any use of electronic means to exercise Supplier’s license termination rights, if allowable 
pursuant to the Contract, upon breach or cancellation, termination or expiration of this Contract or 
any Statement of Work or order placed hereunder. 

I. Maintenance Coverage Period (MCP)  
The term during which Maintenance is to be provided for a unit of Software. 

J. Maintenance Level 
The defined parameters of Maintenance Services, including the times during which and time-
frames in which Supplier shall respond to a request for Maintenance Services. The available 
Maintenance Levels shall be as defined in Exhibit F hereto  

K. Maintenance Services (or “Maintenance” or “Software Maintenance”) 
If authorized by the Contract, means those services, preventive and remedial, provided or 
performed by Supplier under the Contract or for an Authorized User in order to ensure continued 
operation of the Software, including Updates. Maintenance Services are described in Exhibit F 
hereto.  Maintenance Services do not include Support Services, which are separately defined and 
priced. Software Maintenance Services may include the development of Work Product, if so 
authorized in the Contract.  

L. Party 
Supplier, VITA or any Authorized User. 

M. Product.  Supplier’s business intelligence Software as described in Exhibit B. 

N. Realized Sales 
Sales under this Contract for which Supplier has received full and complete payment from an 
Authorized User. 

O. Receipt 
An Authorized User or its Agent has physically received or has unfettered access to any 
Deliverable at the correct delivery or “ship-to” location.  For Products and Deliverables to be 
delivered by electronic mail, the Authorized User is deemed to have received the Product or 
Deliverable when the electronic mail is delivered to the Authorized User’s inbox. 

P. Requirements 
The  functional, performance, operational, compatibility, and other parameters, specifications, and 
characteristics of the Product, Software, Service, or Deliverables, as authorized by the Contract 
and/or as set forth in the applicable Statement of Work or order and such other parameters, 
characteristics, or performance standards that may be agreed upon in writing by the Parties. 

Q. Services 
Any work performed or service provided by Supplier in fulfilling its obligations under the Contract 
or, as applicable, any Statement of Work or order issued under the Contract, including 
Maintenance Services and Support Services. 

DocuSign Envelope ID: 54E12820-DF8F-407C-9E6C-CEE54A072223



 VA-180621-LOGI Page 7 of 74 

 

R. Software 
Software means the software Products identified in Exhibit B provided by Supplier under the 
Contract or any SOW issued hereunder as a component(s) of any Deliverable, and any 
subsequent modification of such programs and code, excluding Work Product. For commercial off 
the shelf (boxed) software, means the programs . Software also includes the programs provided 
by Supplier under the Contact or any order or SOW issued hereunder in the form of Updates. 

S. Software Publisher 
If Software is authorized under the Contract, means the licensor of the Software, other than 
Supplier, provided by Supplier under this Contract. 

T. Statement of Work (SOW) 
Any order (including any order placed electronically or as otherwise authorized in Section 11.B 
hereto) or a document in substantially the form of Exhibit D (describing the Deliverables, due 
dates, assignment duration and payment obligations for a specific project, engagement, or 
assignment that Supplier commits to provide to an Authorized User), which, upon signing by both 
Parties, shall be deemed a part of the Contract. 

U. Subcontractor 
Any group or person that furnishes supplies or services to the Commonwealth on behalf of 
Supplier or another Subcontractor in performance of this Contract.  

V. Supplier 
Means the Supplier and its employees.    

W. Support Services.  Support Services are those services described in Exhibit F. 

X. Update 
As applicable, any update, modification or new iteration of the Software or a Product that Supplier 
makes generally available to its customers at no additional cost, provided that customer has 
purchased Maintenance Services. Updates include patches, fixes, upgrades, enhancements, 
improvements, or access mode, including without limitation additional capabilities to or otherwise 
improve the functionality, increase the speed, efficiency, or base operation of the Software. 

Y. Work Product 
Inventions, combinations, machines, methods, formulae, techniques, processes, improvements, 
software designs, computer programs, strategies, specific computer-related know-how, data and 
original works of authorship (collectively, the "Work Product") discovered, created, or developed 
by Supplier, or jointly by Supplier and an Authorized User(s) in the performance of this Contract 
or in the performance of an applicable Statement of Work. Work Product shall not include 
configuration of software.   

3. TERM AND TERMINATION 

A. Contract Term 
This Contract is effective and legally binding as of the Effective Date and, unless terminated as 
provided for in this section, shall continue to be effective and legally binding for a period of three 
(3) years. The Parties, upon mutual agreement, may extend this Contract for up to five (5) 
additional one (1) year periods after the expiration of the initial three (3) year period.  VITA will 
issue a written notification to the Supplier stating its desire to enter into an extension period thirty 
(30) days prior to the expiration of any current term. In addition, performance of an order or SOW 
issued during the term of this Contract may survive the expiration of the term of this Contract, in 
which case all contractual terms and conditions required for the operation of such order or SOW 
shall remain in full force and effect until all of Supplier's obligations pursuant to such order or 
SOW have been satisfied. 
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B. Termination for Convenience 
VITA may terminate this Contract, in whole or in part, or any order or SOW issued hereunder, in 
whole or in part, or an Authorized User may terminate an order or SOW, in whole or in part, upon 
not less than thirty (30) days prior written notice at any time for any reason. However, VITA will 
not exercise the right to terminate this Contract or any SOW for convenience pursuant to this 
paragraph 3(B) within the first 12 months after the Effective Date. If VITA elects to terminate this 
Contract for convenience, all amounts due at the time of termination will become payable. All 
active Sows will continue until the end of their respective terms and all payments due on any 
active SOWs, to the extent not yet paid, will become payable as of the date of termination.   

C. Termination for Breach or Default 
VITA shall have the right to terminate this Contract, in whole or in part, or any order or SOW 
issued hereunder, in whole or in part, or an Authorized User may terminate an order or SOW, in 
whole or in part, for breach and/or default of Supplier. Supplier shall be deemed in breach and/or 
default in the event that Supplier fails to meet any material obligation set forth in this Contract or 
in any order or SOW issued hereunder. 

If VITA deems the Supplier to be in breach and/or default, VITA shall provide Supplier with notice 
of breach and/or default and allow Supplier thirty (30) days to cure the breach and/or default. If 
Supplier fails to cure the breach as noted, VITA may immediately terminate this Contract or any 
order or SOW issued hereunder, in whole or in part. If an Authorized User, as listed in a 
Statement of Work, deems the Supplier to be in breach and/or default of an order or SOW, such 
Authorized User shall provide Supplier with notice of breach and/or default and allow Supplier 
thirty (30) days to cure the breach and/or default. If Supplier fails to cure the breach and/or default 
as noted, such Authorized User may terminate its order or SOW, in whole or in part within thirty 
(30) days after receiving written notice thereof. Any such termination shall be deemed a  
Termination for Default. In addition, if Supplier is found by a court of competent jurisdiction to be 
in violation of or to have violated 31 USC 1352 or if Supplier becomes a party excluded from 
Federal Procurement and Nonprocurement Programs, VITA may immediately terminate this 
Contract, in whole or in part, for breach, and VITA shall provide written notice to Supplier of such 
termination. Supplier shall provide prompt written notice to VITA if Supplier is charged with 
violation of 31 USC 1352 or if federal debarment proceedings are instituted against Supplier. 

D. Termination for Non-Appropriation of Funds 
All payment obligations from public bodies under this Contract are subject to the availability of 
legislative appropriations at the federal, state, or local level, for this purpose. It is the 
responsibility of VITA and/or any Authorized User to ensure that it has adequate appropriations 
when placing any order or SOW for current Deliverables.  For purposes of future Deliverables, in 
the event of non-availability of funds, irrespective of the source of funds, for the items under this 
Contract, VITA may terminate this Contract, in whole or in part, or any order or SOW, in whole or 
in part, or an Authorized User may terminate an order or SOW, in whole or in part, for those 
goods or services for which funds have not been appropriated. Written notice will be provided to 
the Supplier as soon as possible. 

E. Effect of Termination 
Upon termination, neither the Commonwealth, nor VITA, nor any Authorized User shall have any 
future liability for Products and Deliverables not yet delivered. 

F. Termination by Supplier 
Termination by Supplier will not be considered. 

G. Transition of Services 
Prior to or upon expiration or termination of this Contract and at the request of VITA or any 
Authorized User, Supplier shall provide all assistance as VITA or such Authorized User may 
reasonably require to transition Services  to any other supplier with whom VITA or such 
Authorized User contracts for provision of same. This obligation may extend beyond expiration or 
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termination of the Contract for a period not to exceed six (6) months.  In the event of a termination 
for breach and/or default of Supplier, Supplier shall provide such assistance at no charge or fee 
to VITA or any Authorized User; otherwise, Supplier shall provide such assistance at a 
reasonable hourly rate or a charge agreed upon by Supplier and VITA or an Authorized User. 

H. Contract Kick-Off Meeting 
Within 30 days of Contract award, Supplier may be required to attend a contract orientation 
meeting, along with the VITA contract manager/administrator, the VITA and/or other agency 
project manager(s) or authorized representative(s), technical leads, VITA representatives for 
SWaM and Sales/Industrial Funding Adjustment (IFA) reporting, as applicable, and any other 
significant stakeholders who have a part in the successful performance of this Contract. The 
purpose of this meeting will be to review all contractual obligations for both parties, all 
administrative and reporting requirements, and to discuss any other relationship, responsibility, 
communication and performance criteria set forth in the Contract.  The Supplier may be required 
to have its assigned account manager as specified in Section 6.0 and a representative from its 
contracts department in attendance.  The time and location of this meeting will be coordinated 
with Supplier and other meeting participants by the VITA contract manager. VITA will pay for all 
reasonable expenses associated with Supplier’s attendance at this meeting, which shall be pre-
approved in advance, or, should VITA not want to incur costs, Supplier may attend remotely.  

I. Contract Closeout 
Prior to the contract’s expiration date, Supplier may be provided contract close out documentation 
and shall complete, sign and return to VITA Supply Chain Management within 30 days of receipt.  
This documentation may include, only as applicable, but not be limited to:    Patent/Royalty 
Certificate, Tangible Property/Asset Certificate, Escrow Certificate, SWaM Subcontracting 
Certification of Compliance, Sales Reports/Industrial Funding Adjustments (IFA) Payments 
Completion Certificate, and Final Payment Certificate.  Supplier is required to process these as 
requested to ensure completion of close-out administration and to maintain a positive 
performance reputation with the Commonwealth of Virginia. Any closeout documentation not 
received within 30 days of Supplier’s receipt of the Commonwealth's request will be documented 
in the contract file as Supplier non-compliance. Supplier’s non-compliance may affect any 
pending payments due the Supplier, including final payment, until the documentation is returned. 

4. SUPPLIER PERSONNEL 

A. Selection and Management of Supplier Personnel 
Supplier shall take such steps as may be necessary to ensure that all Supplier personnel 
performing under this Contract are competent and knowledgeable of the contractual 
arrangements and any applicable SOWs between Authorized Users and Supplier.  Supplier shall 
be solely responsible for the conduct of its employees, agents, and subcontractors, including all 
acts and omissions of such employees, agents, and subcontractors, and shall ensure that such 
employees and subcontractors comply with the appropriate Authorized User’s site security, 
information security and personnel conduct rules, as well as applicable federal, state and local 
laws, including export regulations.  Authorized User reserves the right to require the immediate 
removal from such Authorized User’s premises of any employee, subcontractor or agent of 
Supplier whom such Authorized User believes has failed to comply with the above or whose 
conduct or behavior is unacceptable or unprofessional or results in a security or safety breach. 

B. Supplier Personnel Supervision  
Supplier acknowledges that Supplier or any of its agents, contractors, or subcontractors, is and 
shall be the employer of their respective personnel, and shall have sole responsibility to 
supervise, counsel, discipline, review, evaluate, set the pay rates of, provide (to the extent 
required by law) health care and other benefits for, and terminate the employment of their 
respective personnel. Neither VITA nor any Authorized User shall have any such responsibilities 
for Supplier or subcontractor personnel. 
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C. Key Personnel 
A SOW may designate certain of Supplier’s personnel as Key Personnel or Project Managers. 
Supplier’s obligations with respect to Key Personnel and Project Managers shall be described in 
the applicable SOW. Failure of Supplier to perform in accordance with such obligations may be 
deemed a default of this Contract or of the applicable SOW. 

D. Subcontractors 
Supplier shall not use subcontractors to perform its contractual obligations under the Contract or 
any order or SOW issued thereunder unless specifically authorized in writing to do so by the 
Authorized User. If an order or SOW issued pursuant to this Contract is supported in whole or in 
part with federal funds, Supplier shall not subcontract to any subcontractor that is a party 
excluded from Federal Procurement and Nonprocurement Programs. In no event shall Supplier 
subcontract to any subcontractor which appears on (1) the Virginia Vendor Debarment List 
(available at   https://eva.virginia.gov/library/files/buyers/debarred.pdf), as updated from time to 
time or (2) the Virginia Department of Taxation Prohibited Vendor List (available at 
https://eva.virginia.gov/library/files/buyers/Prohibited-Listing.pdf), as updated from time to time. 

If Supplier subcontracts the provision of any performance obligation under this Contract to any 
other party, Supplier (i) will act as prime contractor and shall be the sole point of contact with 
regard to all obligations under this Contract, and (ii) hereby represents and warrants that any 
authorized subcontractors shall perform in accordance with the requirements of any SOW under 
which they are performing. 

5. NEW TECHNOLOGY 

A. Access to New Technology 
Supplier will bring to VITA’s attention any new products or services within the scope of the 
Contract that it believes will be of interest to VITA and will work to develop proposals for the 
provision of any such products or services as VITA requests. 

6. SOFTWARE LICENSE 
If Authorized User is an agency as defined by § 2.2-2006 of the Code of Virginia, or a legislative, 
judicial or independent agency of the Commonwealth, board, commission, or other quasi-political 
entity of the Commonwealth of Virginia or other body referenced in Title 2.2 of the Code of Virginia, 
the license shall be held by the Commonwealth. If Authorized User is a locality, municipality, school, 
school system, college, university, local board, local commission, or local quasi-political entity, the 
license shall be held by that public body. If Authorized User is a private institution of higher education 
which is listed at: http://www.cicv.org/Our-Colleges/Profiles.aspx, the license shall be held by that 
private institution. It shall be the responsibility of VITA to determine the appropriate license holder. 

A. License Grant 
Supplier grants to the Commonwealth and all Authorized Users a fully paid right and license to 
use the Software or any purchased Product consistent with the terms of Supplier’s End User 
License Agreement (“EULA”), attached hereto as Exhibit H.  This EULA shall be modified by the 
VITA License Agreement Addendum, attached hereto as Exhibit I. The Software is the property of 
Supplier, and no title or ownership of the Software or any of its parts, including Documentation, 
shall transfer to the Commonwealth or any Authorized User. 

The Commonwealth and all Authorized Users shall have the right to use, copy, modify, transmit 
and distribute the Software for government use and purposes only, provided that each Authorized 
User must have a valid license.  Neither VITA nor any Autnoried User shall distribute copies of 
the Software absent the Software being purchased under an SOW.. 

The Commonwealth and any Authorized User may allow access to the Software by third party 
vendors who are under contract with an Authorized User to provide services to or on behalf of 
such Authorized User, or by other entities as required for conducting the business of government.  
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Access strictly  includes loading or executing the Software on behalf of such Authorized Users or 
their Agents. 

An Authorized User may make a reasonable number of copies of the   Documentation for use in 
training, support, demonstrations, backup, archiving, disaster recovery and development,   Such 
Authorized User agrees that any copies of the   Documentation that it makes under this Contract 
shall bear all copyright, trademark and other proprietary notices included therein by Supplier.    
Non-production copies of Software may be purchased for use in training, support, 
demonstrations, backup, archiving, disaster recovery and development. 

Except as expressly authorized, an Authorized User shall not distribute the Software to any third 
party without Supplier’s prior written consent. 

No Party shall reverse engineer, decompile, disassemble, or otherwise attempt to derive source 
code or other trade secrets from any software or other intellectual property of any other Party. 

Nothing contained herein shall be construed to restrict or limit the rights of the Commonwealth or 
any Authorized User to use any technical data, which the Commonwealth or such Authorized 
User may already possess or acquire under proper authorization from other sources. 

Compliance with the terms and conditions of any license granted pursuant to this Contract is the 
responsibility of the Authorized User which purchased such license or for which such license was 
purchased, as will be reflected in the applicable order or SOW and not the responsibility of VITA, 
unless VITA purchased such license on its own behalf. 

B. License Type 
All licenses granted, regardless of the type, include all uses set forth in this Contract and Exhibit 
H (the EULA). License type may vary by Software product and shall be set forth in Exhibit B and 
identified on any order or SOW issued pursuant to this Contract.  

The license(s) granted under this Section authorizes use of the Software on any system located 
at the “Site” as that term is defined in the applicable SOW. 

C. No Subsequent, Unilateral Modification of Terms by Supplier (“Shrink Wrap”) 
The terms and conditions set forth in this section supersede and govern the licensing and delivery 
of all Software pursuant to this Contract. The terms and conditions of this Contract will supersede 
any other provision or other unilateral license terms that may be issued by Supplier after the 
Effective Date, regardless of when those provisions were proposed or the fact that another 
agreement may be affixed to, or accompany, Software upon delivery (“shrink wrap”). 

7. WARRANTY 
Supplier warrants and represents to VITA that Supplier will fulfill its contractual obligations as follows: 

A. Ownership 
Supplier has the right to perform and provide all contractual obligations and provide all needed 
services and products without violating or infringing any law, rule, regulation, copyright, patent, 
trade secret or other proprietary right of any third party. 

B. Limited Warranty 
Supplier warrants that, for a period of six (6) months from the date of initial delivery of the 
Software to VITA (the “Warranty Period”), the unmodified Supplier Software, under normal use 
and service, will perform all of the material functions described in the applicable Documentation.  
Supplier shall repair or replace, at Supplier’s option, Supplier Software delivered by Supplier that 
does not comply with the warranty in this Section, provided that VITA shall have given notice of 
such noncompliance during the Warranty Period.  The above warranty does not extend to any 
Supplier Software that is modified or altered, is not maintained in accordance with Supplier’s 
Documentation, has its serial number removed or altered or is treated with abuse, negligence or 
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other improper treatment (including use outside the recommended environment).  VITA’s sole 
remedy, and Supplier’s sole obligation, with respect to any breach of warranty is as stated above.    

C. Performance Warranty 
Supplier warrants and represents the following with respect to Performance:  

All contractual obligations shall be performed with care, skill and diligence, consistent with or 
above applicable professional standards currently recognized in Supplier's profession, and 
Supplier shall be responsible for the professional quality, technical accuracy, completeness, and 
coordination of all Documentation, Deliverables, and Services furnished under this Contract.  
Further, all Products and Services will be delivered free of known defects. 

D. Documentation and Deliverables 
Supplier warrants the following as applicable to the Contract: 

i.  The Documentation which Supplier is required to provide under this Contract shall be sufficient 
in detail and content to allow an appropriately experience and trained user/programmer to 
understand and fully utilize, as applicable, the Software,  Products, Services, Updates and 
Deliverables without reference to any other materials or information. 

ii.  The Software, Services, Products, Updates and Deliverables provided or delivered hereunder 
are at the current release level. 

E. Malicious Code 
Supplier has used its best efforts through quality assurance procedures to ensure that there are 
no Computer Viruses in any Deliverables, Product, Software, Update, or Service, as obligated 
and provided by Supplier under the SOW, at the time of delivery to the Authorized User. Supplier 
warrants that the Deliverables, Product, Software, , Update, or Services, as obligated and 
provided by Supplier under the SOW does not contain any embedded device or code (e.g., time 
bomb) that is intended to obstruct or prevent any Authorized User’s use of the Deliverables, 
Product, Software, and/or Service.   

Notwithstanding any rights granted under this Contract or at law, Supplier hereby waives under 
any and all circumstances any right it may have or may hereafter have to exercise Electronic Self-
Help.  Supplier agrees that an Authorized User may pursue all remedies provided under law in 
the event of a breach or threatened breach of this Section, including injunctive or other equitable 
relief. 

F. Open Source 
Supplier will notify all Authorized Users if the Deliverables, Product, Software, Updates, or 
Services, as obligated and provided by Supplier, contains any Open Source code and identify the 
specific Open Source License that applies to any embedded code dependent on Open Source 
code, provided by Supplier under this Contract. 

G. Supplier’s Viability 
As of the date of this Contract, Supplier warrants that it has the financial capacity to perform and 
continue to perform its obligations under this Contract; that Supplier has no constructive or actual 
knowledge of a potential legal proceeding being brought against Supplier that could materially 
adversely affect performance of this Contract; and that entering into this Contract is not prohibited 
by any contract, or order by any court of competent jurisdiction. 

H. Supplier’s Past Experience 
Supplier warrants that it has supplied the Products, Software and Services offered under the 
Contract to other customers without significant problems due to Supplier’s performance and 
without causing a contractual breach or default claim by any customer. 

THE OBLIGATIONS OF SUPPLIER UNDER THIS GENERAL WARRANTY SECTION ARE 
MATERIAL.  SUPPLIER MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, 
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INCLUDING WITHOUT LIMITATION ANY CONCERNING MERCHANTABILITY OR FITNESS 
FOR ANY OTHER PARTICULAR PURPOSE. 

8. DELIVERY AND INSTALLATION 

A. Scheduling 
Supplier shall deliver Software and perform the Services according to the delivery dates set forth 
on the appropriate SOW. 

B. Installation of Software 
Installation of the Software, Products, and Upgrades is accomplished via Supplier sending an 
email link to the Authorized User at the email address designated in the SOW.  The Authorized 
User clicks on the link to download the Software, Product and/or Upgrade.   

In the event the download does not work, the Authorized User should immediately notify Supplier, 
who will resolve the error.  If the delay lasts longer than thirty (30) days, such Authorized User 
may immediately cancel the order or SOW .and collect the damages for that period of late 
delivery.  Such Authorized User reserves any and all other remedies available at law or in equity 
for delays lasting longer than thirty (30) days or for non-delivery. 

If an Authorized User elects to install the Software itself or to contract with a third party to perform 
installation services, the Software shall be deemed to be installed when all programs, program 
libraries and user interfaces are copied to and initialized on the appropriate equipment as 
executable by having the ordering Authorized User, its Agent, or its third party installer invoke the 
primary function of each major component of the Software. 

C. Documentation of Software Configuration 
If the Services include configuration of Software by Supplier, Supplier shall provide to the 
appropriate Authorized User documentation containing a description of the configuration. Such 
documentation shall be sufficiently detailed such that any appropriately trained employee or 
Agent of any Authorized User may reconstruct the configuration of the Software. 

9. WARRANTY SERVICES 
At any time during the warranty period of one hundred and eighty (180) days, supplier shall provide 
the warranty services described in exhibit h and exhibit f, including repair or replacement of any 
defective software or product.  

10. MAINTENANCE SERVICES 
 

Supplier shall provide Maintenance Services during the Maintenance Period at the prices identified in 
Exhibit B without additional charge to maintain the Software in accordance with the published 
specifications and to provide Updates as they are made generally available. 

The prices identified in Exhibit B are inclusive of all necessary labor and, unless otherwise provided 
therein, all necessary travel. Should travel not be included in the prices identified in Exhibit B, any 
travel expense must be pre-approved by the Authorized User and shall be reimbursed in accordance 
with the then-current per diem rates established by the Virginia Department of Accounts 
http://www.doa.virginia.gov, or a successor URL(s)). 

A. Ordering Maintenance Services 
An Authorized User may order Maintenance Services for any Software at any time during the 
term of the Contract, irrespective of whether such Software is covered under warranty or 
maintenance at the time the order is issued to Supplier. Each order shall identify: 

i.    Software product and number of units for which Maintenance Services shall be provided, 

ii.   Maintenance Level to be provided, and 
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iii.  Maintenance Period for Software Maintenance. 

Authorized User may elect, at any time, an alternate Maintenance Level offered by Supplier. Such 
amendment shall take effect within thirty (30) days following Supplier’s receipt of Authorized 
User’s written notice, in the form of a modification to an order. 

Unless otherwise agreed by the Authorized User and Supplier, the Maintenance Period for a unit 
of Software shall be one (1) year from the effective date of any executed order for Maintenance 
on such Software product. 

B. Maintenance Renewal 
Not less than sixty (60) days prior to the expiration of the Maintenance Period for each unit of 
Software, Supplier shall notify the Authorized User of such expiration, and the Authorized User, at 
its sole discretion, may issue an order to Supplier to renew Maintenance Services for an 
additional one (1) year period. Termination of this Contract or cancellation of Maintenance 
Services by an Authorized User shall not affect this Contract or the grant of any license. 

C. Maintenance Services 
At a minimum, Maintenance Services shall include the following: 

1.  Known Defects 

Supplier’s offerings and responsibilities related to known defects in the Software are described in 
Exhibit F. 

2.  New Releases 

Supplier’s offerings and responsibilities related to new releases of the Software are described in 
Exhibit F. 

3.  Coverage 

Supplier’s offerings and responsibilities related to coverage for telephonic and written consultation 
in connection with use, problems, and operation of the Software are described in Exhibit F. 

4.  Service Levels 

Supplier’s offerings and responsibilities related to response and restore times for any problems 
with the Software identified by an Authorized User, and any associated remedies are described in 
Exhibit F. 

5.  Additional Maintenance Services 

Supplier’s additional Maintenance Service offerings are described in Exhibit F.  

D. Escalation Procedures 
Escalation procedures are described in Exhibit F. 

E. Remedies 
Remedies are as described in Exhibit F and in Section 9, Warranty. 

11. FEES, ORDERING, AND PAYMENT PROCEDURE 

A. Fees and Charges 
As consideration for the Supplier’s performance obligations and any additional products and 
services provided hereunder to an Authorized User in accordance with the scope of this Contract 
and per the Authorized User’s order or SOW, an Authorized User shall pay Supplier the fee(s) set 
forth on Exhibit B, which lists any and all fees and charges.  The fees and any associated 
discounts shall be applicable throughout the term of this Contract; provided, however, that in the 
event the fees or discounts apply for any period less than the entire term, Supplier agrees that it 
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shall not increase the fees more than once during any twelve (12) month period, commencing at 
the end of year one (1).   

B. Ordering 
Notwithstanding all Authorized User’s rights to license or purchase Supplier’s products or 
services under this Contract, an Authorized User is under no obligation to purchase or license 
from Supplier any of Supplier’s products or services. This Contract is optional use and non-
exclusive, and all Authorized Users may, at their sole discretion, purchase, license or otherwise 
receive benefits from third party suppliers of products and services similar to, or in competition 
with, the products and services provided by Supplier. Supplier is required to accept any order or 
placed by an Authorized User through the eVA electronic procurement website portal 
(http://www.eva.virginia.gov/). eVA is the Commonwealth of Virginia’s e-procurement system. 
Agencies, as defined by § 2.2-2006 of the Code of Virginia and legislative, judicial and 
independent agencies of the Commonwealth, shall order through eVA. All other Authorized Users 
are encouraged to order through eVA, but may order through the following means:  

i.   Purchase Order (PO): An official PO form issued by an Authorized User.  

ii.  Any other order/payment charge or credit card process, such as AMEX, MASTERCARD, or 
VISA under contract for use by an Authorized User. This ordering authority is limited to issuing 
orders or SOWs for the contractual offerings available under the scope of this Contract. Under no 
circumstances shall any Authorized User have the authority to modify this Contract. An order or 
SOW from an Authorized User may contain additional terms and conditions; however, to the 
extent that the terms and conditions of the Authorized User’s order or SOW are inconsistent with 
the terms and conditions of this Contract, the terms of this Contract shall supersede. An 
Authorized User may order Maintenance Services or Support Services for any Product at any 
time during the term of the Contract, irrespective of whether such Product is covered under 
warranty or maintenance at the time the order is issued to Supplier. Each order shall identify: 
Product and, if applicable, serial number, for which Maintenance Services and/or Support 
Services shall be provided.  

ALL CONTRACTUAL OBLIGATIONS UNDER THIS CONTRACT IN CONNECTION WITH AN 
ORDER OR SOW PLACED BY ANY AUTHORIZED USER ARE THE SOLE OBLIGATION OF 
SUCH AUTHORIZED USER, AS WILL BE REFLECTED IN THE APPLICABLE ORDER OR 
SOW, AND NOT THE RESPONSIBILITY OF VITA UNLESS SUCH AUTHORIZED USER IS 
VITA. 

C. Reproduction Rights for Supplier-Provided Software 
At an Authorized User’s request, Supplier shall provide the Authorized User with a reproducible 
diskette or CD of Software and Updates.  Such Authorized User shall be responsible for making 
copies and distributing the Software and Updates as required.  Within thirty (30) days of the end 
of each calendar quarter, such Authorized User shall provide to Supplier a report of the net 
number of additional copies of the Software and/or Updates deployed during the quarter.  
Supplier shall invoice such Authorized User for the net number of new licenses reported as 
deployed. 

D. Reimbursement of Expenses 
If allowable pursuant to an Authorized User’s Statement of Work, such Authorized User shall pay, 
or reimburse Supplier, for all reasonable and actual travel-related expenses for greater than thirty 
(30) miles from portal to portal incurred by Supplier during the relevant period; provided, however, 
that such Authorized User shall only be liable to pay for Supplier’s travel-related expenses, 
including transportation, meals, lodging, and incidental expenses, that have been authorized by 
such Authorized User in advance in the Statement of Work and which will be reimbursable by 
such Authorized User at the then-current per diem amounts as published by the Virginia 
Department of Accounts (http://www.doa.virginia.gov/, or a successor URL(s)). Authorized Users 
who are not public bodies may have their own per diem amounts applicable to Supplier's pre-
approved travel expenses.  
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All reimbursed expenses will be billed to the Authorized User on a pass-through basis without any 
markup by Supplier. At Authorized User’s request, Supplier shall provide copies of receipts for all 
travel expenses over US$30.00. 

E. Demonstration and/or Evaluation 
If the Supplier’s contractual obligations include the provision of a Solution, an Application and 
Licensed Services, or Software-as-a-Service, at the request of any Authorized User, Supplier 
shall perform a demonstration of its Solution, or its Application and Licensed Services or 
Software-as-a Service at such Authorized User’s location and at no charge. 

If the Supplier’s contractual obligations include the provision of Software, the Supplier shall make 
available to any Authorized User the Software for evaluation purposes at no charge.  The 
evaluation period will be determined by the complexity of testing but will be a period not less than 
thirty (30) days.  Each new project is entitled to an evaluation copy regardless of whether an 
Authorized User has previously purchased the Software. 

F. Statement of Work 
A SOW, in the format provided in Exhibit D, shall be required for any orders placed by an 
Authorized User pursuant to this Contract. Supplier shall perform any and all contractual 
obligations at the times and locations set forth in the applicable SOW and at the rates set forth in 
Exhibit B herein. Unless VITA issues a written authorization for a time and materials type SOW, 
any SOW shall be of a fixed price type but may, with the written approval of VITA, contain a cost-
reimbursable line item(s) for pre-approved travel expenses. In furtherance of compliance, 
invoicing, and auditing requirements, for time and materials type SOWs, Supplier personnel shall 
maintain daily time records of hours and tasks performed, which shall be submitted or made 
available for inspection by the Authorized User upon forty-eight (48) hours advance written notice. 

Any change to a SOW must be described in a written change request (template provided as 
Exhibit E). Either Party to an SOW may issue a change request that will be subject to written 
approval of the other Party before it becomes part of this Contract. In no event shall any SOW or 
any modification thereto require the Supplier to provide any products or services that are not 
described in Exhibit B hereto. 

G. Supplier Quote and Request for Quote 
An Authorized User, may at its sole discretion, issue a Request for Quote (“RFQ”) for any 
combination of the Product or Services provided under this Contract. Supplier shall respond to 
the RFQ by providing a written quote. Supplier’s quote must include (a) a detailed description of 
each Product or Service proposed, including any applicable components, at the Exhibit B line 
item fee level; (b) the quantity of each line item; (c) the total contract price; (d) any additional 
percentage discount offered; (e) an extended price; (f) any optional or alternate pricing; and (g) 
any pricing assumptions. If requested by the Authorized User, Supplier’s quote must also include 
a detailed description of the approach Supplier plans to take in developing, implementing, and 
maintaining its offering pursuant to the RFQ for the Authorized User. If Supplier is unable to meet 
the requirements of the RFQ, Supplier shall notify the Authorized User in writing of its inability to 
perform the work requested by the Authorized User, and provide the reasons for its inability to 
perform, prior to the due date for the submission of quotes in response to the RFQ. Supplier’s 
failure to respond to an RFQ may be deemed a breach of this Contract. 

H. Invoice Procedures 
Supplier shall remit each invoice to the “bill-to” address provided with the order promptly after all 
Supplier’s performance obligations have been accepted and in accordance with the milestone 
payment schedule, if any, in the applicable order or SOW.  Payment for any support services, as 
authorized in the Contract and the Authorized User’s applicable order or SOW, shall be annually 
in arrears unless otherwise stated herein, or in any order or SOW referencing this Contract. No 
invoice shall include any costs other than those identified in the executed order or SOW, which 
costs shall be in accordance with Exhibit B. Without limiting the foregoing, all shipping costs are 
the Supplier’s responsibility except to the extent such charges are identified in Exhibit B, or as 
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noted in any executed order or SOW referencing this Contract.  Invoices issued by the Supplier 
shall identify at a minimum: 

i.    Dates/periods that invoice covers, including any service or subscription periods, as applicable. 

ii.   Line item description of the Deliverable(s), Product(s), Software, Services, as applicable to 
this Contract, including components thereof or service type, and, if applicable, the project 
milestone.  

iii.  Quantity, charge and extended pricing for each line item 

iv.  Applicable order and/or SOW date 

v.  This Contract number and the applicable order number and/or SOW number 

vi.  Supplier’s Federal Employer Identification Number (FEIN) 

Any terms included on Supplier’s invoice shall have no force or effect and will in no way bind 
VITA or any Authorized User. 

I. Purchase Payment Terms 
Supplier is responsible for the accuracy of its billing information.  Supplier agrees not to issue 
invoices hereunder until all Supplier's performance obligations have been accepted and in 
accordance with the milestone payment schedule, if any, in the applicable order or SOW, or until 
after services have been rendered.  Charges for Deliverables, components or services accepted 
more than ninety (90) days prior to receipt of a valid invoice may not be paid. Should Supplier 
repeatedly over bill Authorized User, Authorized User may assess a one percent (1%) charge for 
the amount over-billed for each month that such over-billing continues. 

J. Alternate Channel Participation (Resellers/Distributors) 
It is the intention of VITA to allow Resellers (including Value Added Resellers (VARs), distributors 
and dealers) to participate as alternate distribution sources for Supplier under the following 
conditions: 

i.   Supplier shall provide to VITA the names and applicable contact information of its authorized 
Resellers. VITA may, at its sole discretion, issue a solicitation in accordance with the Virginia 
Public Procurement Act (VPPA), §§ 2.2-4300 et seq. of the Code of Virginia, for the participation 
of such Resellers as alternate distribution sources for Supplier. 

ii.  Once a Reseller is issued a contract in accordance with the VPPA, an Authorized User may 
issue an order or SOW directly to such Reseller, in accordance with the VPPA and/or other 
applicable statutes or regulations. Reseller shall ship and bill Authorized Users directly in 
accordance with the terms of its contract with VITA, on behalf of the Commonwealth of Virginia. 

iii.  Orders or SOWs placed with Resellers pursuant to a contract awarded in accordance with 
items (i) and (ii) above may contain only Software previously approved for license under this 
Contract. 

iv.  Reseller may invoice and will be paid in accordance with the terms of its contract with VITA. 

v.   Supplier agrees that all licenses for the Software acquired by Authorized User through a 
Reseller shall be governed by the terms and conditions of this Contract in lieu of VITA’s execution 
of a sublicense agreement with Reseller, regardless of whether such Authorized User referenced 
this Contract in its SOW or order. 

vi.   As to all Software acquired through Resellers, Supplier warrants and represents that all 
warranties and indemnities set forth in the Contract will be honored by Supplier as to such 
Software, regardless of whether the ordering Authorized User referenced this Contract in its SOW 
or order. 
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12. REPORTING 
Supplier shall submit to VITA a monthly report containing data on:  

i. Amount of Realized Sales; and  

ii. Small Business Procurement and Subcontracting Report  

This report must be submitted in accordance with the instructions and further detailed requirements, 
and on the templates set forth on the “Supplier Reporting” webpage located at the following URL: 
https://www.vita.virginia.gov/supply-chain/supplier-reporting/, or any successor URL(s). Supplier is 
encouraged to review the site periodically for updates on Supplier reporting requirements and 
methods. Supplier’s failure to comply with all reporting, payment, and other requirements in this 
section may be deemed by VITA, in its sole discretion, to be a breach of the Contract.  

A. Amount of Realized Sales 
Supplier shall submit to VITA a monthly report of all Realized Sales under this Contract. 

In connection to the monthly report of Realized Sales, Supplier shall pay to VITA the following 
monthly fees in accordance with instructions described on the “Supplier Reporting” webpage 
located at:  https://www.vita.virginia.gov/supply-chain/supplier-reporting/. The monthly report of 
Realized Sales must include these fees and percentages: 

 • IFA:  2% of monthly sales  

B. Small Business Procurement and Subcontracting Spend 
Supplier shall provide to VITA a report of monthly subcontracting spend data. This data must 
include the spend with all Subcontractors who provide direct performance for obligations under 
this Contract. Supplier’s monthly subcontracting spend data must be submitted via the SRS 
webpage located at:  http://vita2.virginia.gov/procurement/srs/. 

In addition, every twelve (12) months following the Effective Date, Supplier shall submit to VITA a 
“SWaM Subcontracting Certification of Compliance” (“SSCC”) certifying that Supplier has fully 
complied with the Contract’s Supplier Procurement and Subcontracting Plan ("Plan"). A copy of 
Supplier’s Plan is attached to this Contract as Exhibit J, and is incorporated by reference. The 
SSCC must include a written explanation of any variances of greater than 20% between the Plan 
and the actual subcontractor spend by Supplier. Supplier’s SSCC will be maintained by VITA in 
the Supplier’s procurement file. Supplier must submit the SSCC to the following address: 
SCMInfo@vita.virginia.gov. In the event that Supplier fails to comply with its contractually 
obligated Plan spend or fails to report its contractually obligated Plan spend, VITA may, at its sole 
discretion, prohibit or delay any renewals or extensions of the Contract, withhold any final 
payments due, or both. Supplier’s failure to comply will be considered in the prospective award of 
any future contracts with Supplier. 

13. TRAINING AND DOCUMENTATION 

A. Training 
Online tutorial self-paced training is available for a fee as described in Exhibit B. Supplier shall 
provide personnel sufficiently experienced and qualified to conduct such training at a time and 
location mutually agreeable to Supplier and Authorized User.  Available additional and optional 
training, and applicable pricing and discounts, are described in Exhibit B. 

B. Documentation 
Supplier shall permit Authorized Users access to Supplier’s online portal, available at : 
https://devnet.logianalytics.com, which contains all necessary Documentation related to the 
Products and Services. . Any Authorized User shall have the right, as part of any license grant, to 
make as many additional copies of the Documentation, in whole or in part, for its own use as 
required. This Documentation shall include, but not be limited to, overview descriptions of all 
major functions, detailed step-by-step installation and operating procedures for each screen and 
activity, and technical reference manuals.  Such Documentation shall be revised to reflect any 
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modifications, fixes or updates made by Supplier.  Any Authorized User shall have the right, as 
part of the license granted by Supplier, at its own discretion, to take all or portions of the 
Documentation, modify or completely customize it in support of the authorized use of the licensed 
application or software and may duplicate such Documentation and include it in such Authorized 
User's document or platform.  All Authorized Users shall continue to include Supplier's copyright 
notice. 

14. ESCROW AGREEMENT 
Supplier shall maintain copies of all Software source code and related technical and user 
Documentation, in English, in an escrow account, and shall maintain with escrow agent the executed 
agreement attached hereto as Exhibit C (Escrow Agreement).  

VITA acknowledges that, prior to the Effective Date of this Contract, Supplier delivered to VITA and 
VITA received a copy of the executed Escrow Agreement naming the Commonwealth of Virginia as a 
third party beneficiary. VITA has reviewed Escrow Agreement to ensure that such Escrow Agreement 
does not impose upon the Commonwealth any requirements other than administrative responsibilities 
necessary for the operation of the Escrow Agreement. In the event of a release condition as 
described in Exhibit B to the Escrow Agreement, the Commonwealth’s sole responsibility shall be to 
request the release of such materials from the escrow agent. Supplier agrees to notify VITA in writing 
not less than thirty (30) calendar days prior to termination or any modification of Escrow Agreement. 
Supplier warrants that the information and materials to be kept in escrow in a media safe environment 
for the benefit of the Commonwealth are specifically for the Products identified and listed in Exhibit A 
to the Escrow Agreement and include the most current version used by all Authorized Users of the 
source code for the Software. 

Supplier warrants that the Escrow Agreement provides for, among other items, the release of the list 
of items on Exhibit A of the Escrow Agreement upon the happening of certain events, as described in 
Exhibit B to the Escrow Agreement, including, but not limited to, Supplier’s bankruptcy and Supplier’s 
failure to continue to do business in the ordinary course.  Supplier agrees to pay all expenses 
associated with establishing and maintaining the escrow account and the contents mentioned above.  

Subject to the information and materials listed on Exhibit A of the Escrow Agreement being released 
to the Commonwealth pursuant to the terms of the Escrow Agreement, Supplier hereby grants to the 
Commonwealth a royalty-free, irrevocable license, that permits disclosure to a third party support-
vendor of a complete and accurate copy of then-current source code for the Software licensed 
hereunder, along with all related documentation.  

Any Authorized User which is not an agency as defined by § 2.2-2006 and legislative, judicial and 
independent agencies of the Commonwealth, board, commission, or other quasi-political entity of the 
Commonwealth of Virginia or other body referenced in Title 2.2 of the Code of Virginia may require 
Supplier to execute an additional escrow agreement subject to the same requirements and binding 
Supplier to the same obligations as described above but naming such Authorized User as the 
beneficiary of the escrow agreement.  

Subject to the information and materials listed in such escrow agreement being released to such 
Authorized User, Supplier hereby grants to such Authorized User a royalty-free, irrevocable license, 
that permits disclosure to a third party support-vendor of a complete and accurate copy of then-
current source code for the Software licensed to such Authorized User, along with all related 
documentation. 

15. CONFIDENTIALITY 

A. Treatment and Protection 
Each Party shall (i) hold in strict confidence all Confidential Information of any other Party, (ii) use 
the Confidential Information solely to perform or to exercise its rights under this Contract, and (iii) 
not transfer, display, convey or otherwise disclose or make available all or any part of such 
Confidential Information to any third-party.  However, an Authorized User may disclose the 
Confidential Information as delivered by Supplier to subcontractors, contractors or agents of such 
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Authorized User that are bound by non-disclosure contracts with such Authorized User.  Each 
Party shall take the same measures to protect against the disclosure or use of the Confidential 
Information as it takes to protect its own proprietary or confidential information (but in no event 
shall such measures be less than reasonable care). 

B. Exclusions 
The term “Confidential Information” shall not include information that is: 

i.  in the public domain through no fault of the receiving Party or of any other person or entity that 
is similarly contractually or otherwise obligated; 

ii.  obtained independently from a third-party without an obligation of confidentiality to the 
disclosing Party and without breach of this Contract; 

iii.  developed independently by the receiving Party without reference to the Confidential 
Information of the other Party; or 

iv.  required to be disclosed under The Virginia Freedom of Information Act (§§ 2.2-3700 et seq. 
of the Code of Virginia) or similar laws or pursuant to a court order. 

C. Return or Destruction 
Upon the termination or expiration of this Contract or upon the earlier request of the disclosing 
Authorized User, Supplier shall (i) at its own expense, (a) promptly return to the disclosing 
Authorized User all tangible Confidential Information (and all copies thereof except the record 
required by law) of the disclosing Authorized User, or (b) upon written request from the disclosing 
Authorized User, destroy such Confidential Information and provide the disclosing Authorized 
User with written certification of such destruction, and (ii) cease all further use of the Authorized 
User’s Confidential Information, whether in tangible or intangible form. 

VITA or the Authorized User shall retain and dispose of Supplier’s Confidential Information in 
accordance with the Commonwealth of Virginia’s records retention policies or, if Authorized User 
is not subject to such policies, in accordance with such Authorized User’s own records retention 
policies. 

D. Confidentiality Statement 
All Supplier personnel, contractors, agents, and subcontractors performing Services pursuant to 
this Contract shall be required to sign a confidentiality statement or non-disclosure agreement. 
Any violation of such statement or agreement shall be shall be deemed a breach of this Contract 
and may result in termination of the Contract or any order or SOW issued hereunder. 

16. INDEMNIFICATION AND LIABILITY 

A. Indemnification 
Supplier agrees to indemnify, defend and hold harmless the Commonwealth, VITA, any 
Authorized User, their officers, directors, agents and employees (collectively, “Commonwealth’s 
Indemnified Parties”) from and against any and all losses, damages, claims, demands, 
proceedings, suits and actions, including any related liabilities, obligations, losses, damages, 
assessments, fines, penalties (whether criminal or civil), judgments, settlements, expenses 
(including attorneys’ and accountants’ fees and disbursements) and costs (each, a “Claim” and 
collectively, “Claims”), incurred by, borne by or asserted against any of Commonwealth’s 
Indemnified Parties to the extent such Claims in any way relate to, arise out of or result from:  

(i) any intentional or willful conduct or negligence of any employee, agent, or subcontractor of 
Supplier,  

(ii) any act or omission of any employee, agent, or subcontractor of Supplier,  

or  
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(v) any actual or alleged infringement or misappropriation of any third party’s intellectual property 
rights by any of the Supplier-provided products or services. 

Selection and approval of counsel and approval of any settlement shall be accomplished in 
accordance with all applicable laws, rules and regulations. For agencies the applicable laws 
include §§ 2.2-510 and 2.2-514 of the Code of Virginia. In all cases involving the Commonwealth 
or agencies, the selection and approval of counsel and approval of any settlement shall be 
satisfactory to the Commonwealth. In the event of a settlement between Supplier and a private 
institution of higher education who is an Authorized User of this contract, such settlement shall be 
satisfactory to that institution.  

In the event that a Claim is commenced against any of Commonwealth’s Indemnified Parties 
alleging that use of the Supplier-provided products or services, including any components thereof, 
or that the Supplier’s performance or delivery of any product or service under this Contract 
infringes any third party’s intellectual property rights and Supplier is of the opinion that the 
allegations in such Claim in whole or in part are not covered by this indemnification provision, 
Supplier shall immediately notify VITA and the affected Authorized User(s) in writing, via certified 
mail, specifying to what extent Supplier believes it is obligated to defend and indemnify under the 
terms and conditions of this Contract. Supplier shall in such event protect the interests of the 
Commonwealth’s Indemnified Parties and secure a continuance to permit VITA and the affected 
Authorized User(s) to appear and defend their interests in cooperation with Supplier as is 
appropriate, including any jurisdictional defenses VITA or the affected Authorized User(s) may 
have.  

In the event of a Claim pursuant to any actual or alleged infringement or misappropriation of any 
third party’s intellectual property rights by any of the Supplier-provided Deliverables, Products, 
Software, Services, Solution, including Solution Components, Application and Licensed Services, 
as applicable, or Supplier’s performance, and in addition to all other obligations of Supplier in this 
Section, Supplier shall at its expense, either (a) procure for all Authorized Users the right to 
continue use of such infringing Deliverables, Products, Software, Services, Solution, including 
Solution Components, Application and Licensed Services, as applicable, or any component 
thereof; or (b) replace or modify such infringing Deliverables, Products, Software, Services, 
Solution, including Solution Components, Application and Licensed Services, as applicable, or 
any component thereof, with non-infringing Deliverables, Products, Software, Services, Solution 
or Solution Component(s), Application and Licensed Services, as applicable, satisfactory to VITA.  

And in addition, Supplier shall provide any Authorized User with a comparable temporary 
replacement products and/or services or reimburse VITA or any Authorized User for the 
reasonable costs incurred by VITA or such Authorized User in obtaining an alternative product or 
service, in the event such Authorized User cannot use the affected Deliverable, Product, 
Software, Services, Solution or Solution Component(s), Application and Licensed Services, as 
applicable, or any component thereof. If Supplier cannot accomplish any of the foregoing within a 
reasonable time and at commercially reasonable rates, then Supplier shall accept the return of 
the infringing Deliverables, Products, Software, Services, Solution, Solution Component, 
Application and Licensed Services, as applicable, or any component thereof, along with any other 
components rendered unusable by any Authorized User as a result of the infringing component, 
and refund the price paid to Supplier for such components. 

B. Liability 
Except for liability with respect to: 

(i) any intentional or willful misconduct or gross negligence of any employee, agent, or 
subcontractor of Supplier,  

(ii) any act or omission of any employee, agent, or subcontractor of Supplier,  

(iii) claims for bodily injury, including death, and real and tangible property damage,  

(iv) Supplier’s indemnification obligations, 
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(v) Supplier’s confidentiality obligations,  

(vi) Supplier’s security compliance obligations, and  

(vii) Supplier’s data privacy and security obligations as specified under this Contract,  

Supplier’s liability for direct damages shall be limited to twice the aggregate value of  the 
delivered and accepted Deliverables, Products, Software, and Services, , as applicable, provided 
by Supplier to all Authorized Users under this Contract or $3 million, whichever is lower. Supplier 
agrees that it is responsible for all acts and omissions of its employees, agents, and 
subcontractors, including their gross negligence or willful misconduct. The limitation shall apply 
on a per-incident basis, it being understood that multiple losses stemming from the same root 
cause constitute a single incident. 

NOTWITHSTANDING THE FOREGOING, IN NO EVENT WILL ANY PARTY BE LIABLE TO 
ANY OTHER PARTY FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE 
DAMAGES, INCLUDING (WITHOUT LIMITATION) LOSS OF PROFIT, INCOME OR SAVINGS, 
EVEN IF ADVISED OF THE POSSIBILITY THEREOF, EXCEPT WHEN SUCH DAMAGES ARE 
CAUSED BY THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE PARTY, ITS 
EMPLOYEES, AGENTS OR SUBCONTRACTORS.  

17. INSURANCE 
In addition to the insurance coverage required by law as referenced in the Incorporated Contractual 
Provisions section of this Contract, Supplier shall carry: 

Errors and omissions insurance coverage in the amount of $2,000,000 per occurrence. 

18. SECURITY COMPLIANCE 
Supplier agrees to comply with all provisions of the then-current Commonwealth of Virginia security 
procedures, published by the Virginia Information Technologies Agency (VITA) and which may be 
found at: (https://www.vita.virginia.gov/it-governance/itrm-policies-standards/) or a successor URL(s), 
as are pertinent to Supplier's operation. Supplier further agrees to comply with all provisions of the 
relevant Authorized User's then-current security procedures as are pertinent to Supplier's operation 
and which have been supplied to Supplier by such Authorized User. Supplier shall also comply with 
all applicable federal, state and local laws and regulations. For any individual Authorized User 
location, security procedures may include but not be limited to: background checks, records 
verification, photographing, and fingerprinting of Supplier's employees or agents. Supplier may, at any 
time, be required to execute and complete, for each individual Supplier employee or agent, additional 
forms which may include non-disclosure agreements to be signed by Supplier's employees or agents 
acknowledging that all Authorized User information with which such employees and agents come into 
contact while at the Authorized User site is confidential and proprietary. Any unauthorized release of 
proprietary or Personal information by the Supplier or an employee or agent of Supplier shall 
constitute a breach of its obligations under this Section and the Contract. Supplier shall notify VITA 
and Authorized User, if applicable, within 24 hours of discovery of, or when Supplier should have 
discovered, any Breach of Unencrypted and Unredacted Personal Information, as those terms are 
defined in Virginia Code 18.2-186.6, and other personal identifying information, such as insurance 
data or date of birth, provided by VITA or Authorized User to Supplier. Supplier shall provide VITA the 
opportunity to participate in the investigation of the Breach and to exercise control over reporting the 
unauthorized disclosure, to the extent permitted by law. Supplier shall indemnify, defend, and hold the 
Commonwealth, VITA, the Authorized User, their officers, directors, employees and agents harmless 
from and against any and all fines, penalties (whether criminal or civil), judgments, damages and 
assessments, including reasonable expenses suffered by, accrued against, or charged to or 
recoverable from the Commonwealth, VITA, the Authorized User, their officers, directors, agents or 
employees, on account of the failure of Supplier to perform its obligations pursuant this Section. 
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19. IMPORT/EXPORT 
In addition to compliance by Supplier with all export laws and regulations, VITA requires that any data 
deemed and specifically identified as “restricted” or “sensitive” by either federal or state authorities, 
must only be collected, developed, analyzed, or otherwise used or obtained by persons or entities 
working within the boundaries of the United States. 

20. BANKRUPTCY 
If Supplier becomes insolvent, takes any step leading to its cessation as a going concern, fails to pay 
its debts as they become due, or ceases business operations continuously for longer than fifteen (15) 
business days, then VITA may immediately terminate this Contract, and an Authorized User may 
terminate an order or SOW, on notice to Supplier unless Supplier immediately gives VITA or such 
Authorized User adequate assurance of the future performance of this Contract or the applicable 
order or SOW.  If bankruptcy proceedings are commenced with respect to Supplier, and if this 
Contract has not otherwise terminated, then VITA may suspend all further performance of this 
Contract until Supplier assumes this Contract and provides adequate assurance of performance 
thereof or rejects this Contract pursuant to Section 365 of the Bankruptcy Code or any similar or 
successor provision, it being agreed by VITA and Supplier that this is an executory contract.  Any 
such suspension of further performance by VITA or Authorized User pending Supplier’s assumption 
or rejection shall not be a breach of this Contract, and shall not affect the rights of VITA or any 
Authorized User to pursue or enforce any of its rights under this Contract or otherwise. 

21. GENERAL PROVISIONS 

A. Relationship Between VITA and Authorized User and Supplier 
Supplier has no authority to contract for VITA or any Authorized User or in any way to bind, to 
commit VITA or any Authorized User to any agreement of any kind, or to assume any liabilities of 
any nature in the name of or on behalf of VITA or any Authorized User.  Under no circumstances 
shall Supplier, or any of its employees, hold itself out as or be considered an agent or an 
employee of VITA or any Authorized User, and neither VITA nor any Authorized User shall have 
any duty to provide or maintain any insurance or other employee benefits on behalf of Supplier or 
its employees.  Supplier represents and warrants that it is an independent contractor for purposes 
of federal, state and local employment taxes and agrees that neither VITA nor any Authorized 
User is responsible to collect or withhold any federal, state or local employment taxes, including, 
but not limited to, income tax withholding and social security contributions, for Supplier.  Any and 
all taxes, interest or penalties, (including, but not limited to, any federal, state or local withholding 
or employment taxes, and any penalties related to health care or employee benefits laws) that are 
imposed, assessed or levied as a result of this Contract or Services performed pursuant to this 
Contract shall be paid or withheld by Supplier or, if assessed against and paid by VITA or any 
Authorized User, shall be reimbursed by Supplier upon demand by VITA or such Authorized 
User. 

B. Incorporated Contractual Provisions 
The contractual provisions at the following URL are mandatory contractual provisions, required by 
law or by VITA, and are incorporated by reference: 
https://www.vita.virginia.gov/media/vitavirginiagov/supply-
chain/pdf/StatutorilyMandatedTsandCs.pdf. 

The contractual claims provision of § 2.2-4363 of the Code of Virginia and the required eVA 
provisions at: https://www.vita.virginia.gov/media/vitavirginiagov/supply-
chain/pdf/eVATsandCs.pdf are also incorporated by reference. 

The terms and conditions in documents posted to the aforereferenced URLs are subject to 
change pursuant to action by the legislature of the Commonwealth of Virginia, change in VITA 
policy, or adoption of revised eVA business requirements.  Unless Supplier is specifically notified 
by Vita in writing of any such policy change or revision of eVA business requirements, the terms 
and conditions in effect as of the Effective Date of this Contract shall govern... 
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C. Compliance with the Federal Lobbying Act 
Supplier’s signed certification of compliance with 31 USC 1352 (entitled "Limitation on use of 
appropriated funds to influence certain Federal Contracting and financial transactions") or by the 
regulations issued from time to time thereunder (together, the "Lobbying Act") is incorporated as 
Exhibit G to this Contract. 

D. Governing Law 
This Contract shall be governed by and construed in accordance with the laws of the 
Commonwealth of Virginia without regard to that body of law controlling choice of law.  Any and 
all litigation shall be brought in the circuit courts of the Commonwealth of Virginia.  The English 
language version of this Contract prevails when interpreting this Contract.  The United Nations 
Convention on Contracts for the International Sale of Goods and all other laws and international 
treaties or conventions relating to the sale of goods are expressly disclaimed.  UCITA shall apply 
to this Contract only to the extent required by § 59.1-501.15 of the Code of Virginia. 

E. Dispute Resolution 
In accordance with § 2.2-4363 of the Code of Virginia, Contractual claims, whether for money or 
other relief, shall be submitted in writing to the public body from whom the relief is sought no later 
than sixty (60) days after final payment; however, written notice of the Supplier's intention to file 
such claim must be given to such public body at the time of the occurrence or beginning of the 
work upon which the claim is based.  Pendency of claims shall not delay payment of amounts 
agreed due in the final payment.  The relevant public body shall render a final decision in writing 
within thirty (30) days after its receipt of the Supplier's written claim. 

The Supplier may not invoke any available administrative procedure under § 2.2-4365 of the 
Code of Virginia nor institute legal action prior to receipt of the decision of the relevant public 
body on the claim, unless that public body fails to render its decision within thirty (30) days.  The 
decision of the relevant public body shall be final and conclusive unless the Supplier, within six 
(6) months of the date of the final decision on the claim, invokes appropriate action under § 2.2-
4364, Code of Virginia or the administrative procedure authorized by § 2.2-4365, Code of 
Virginia. 

Upon request from the public body from whom the relief is sought, Supplier agrees to submit any 
and all contractual disputes arising from this Contract to such public body’s alternative dispute 
resolution (ADR) procedures, if any.  Supplier may invoke such public body’s ADR procedures, if 
any, at any time and concurrently with any other statutory remedies prescribed by the Code of 
Virginia. 

In the event of any breach by a public body or a private institution, Supplier’s remedies shall be 
limited to claims for damages and Prompt Payment Act interest and, if available and warranted, 
equitable relief, all such claims to be processed pursuant to this Section.  In no event shall 
Supplier’s remedies include the right to terminate any license or support services hereunder. 

F. Advertising and Use of Proprietary Marks 
Supplier shall not use the name of VITA or any Authorized User or refer to VITA or any 
Authorized User, directly or indirectly, in any press release or formal advertisement without 
receiving prior written consent of VITA or such Authorized User.  In no event may Supplier use a 
proprietary mark of VITA or an Authorized User without receiving the prior written consent of VITA 
or the Authorized User. 

G. Notices  
Any notice required or permitted to be given under this Contract shall be in writing and shall be 
deemed to have been sufficiently given if delivered in person, or if deposited in the U.S. mails, 
postage prepaid, for mailing by registered, certified mail, or overnight courier service addressed 
to: 

i.  To VITA and to Supplier, if Supplier is incorporated in the Commonwealth of Virginia, to the 
addresses shown on the signature page. 

DocuSign Envelope ID: 54E12820-DF8F-407C-9E6C-CEE54A072223



 VA-180621-LOGI Page 25 of 74 

 

ii. To Supplier, if Supplier is incorporated outside the Commonwealth of Virginia, to the 
Registered Agent registered with the Virginia State Corporation Commission. 

Pursuant to Title13.1 of the Code of Virginia, VITA or Supplier may change its address for notice 
purposes by giving the other notice of such change in accordance with this Section. 

Administrative contract renewals, modifications or non-claim related notices are excluded from 
the above requirement. Such written and/or executed contract administration actions may be 
processed by the assigned VITA and Supplier points of contact for this Contract and may be 
given in person, via U.S. mail, courier service or electronically.   

H. No Waiver  
Any failure to enforce any terms of this Contract shall not constitute a waiver. 

I. Assignment 
This Contract shall be binding upon and shall inure to the benefit of the permitted successors and 
assigns of VITA and Supplier.  Supplier may not assign, subcontract, delegate or otherwise 
convey this Contract or any of its rights and obligations hereunder, to any entity without the prior 
written consent of VITA, which consent shall not be unreasonably withheld, and any such 
attempted assignment or subcontracting without consent shall be void.  VITA may assign this 
Contract to any entity, so long as the assignee agrees in writing to be bound by the all the terms 
and conditions of this Contract.If any law limits the right of VITA or Supplier to prohibit assignment 
or nonconsensual assignments, the effective date of the assignment shall be thirty (30) days after 
the Supplier gives VITA prompt written notice of the assignment, signed by authorized 
representatives of both the Supplier and the assignee.  Any payments made prior to receipt of 
such notification shall not be covered by this assignment. 

J. Captions 
The captions are for convenience and in no way define, limit or enlarge the scope of this Contract 
or any of its Sections. 

K. Severability 
Invalidity of any term of this Contract, in whole or in part, shall not affect the validity of any other 
term. VITA and Supplier further agree that in the event such provision is an essential part of this 
Contract, they shall immediately begin negotiations for a suitable replacement provision. 

L. Survival 
Any provisions of this Contract regarding Software License, Rights To Work Product, Warranty, 
Escrow, Confidentiality, Content Privacy and Security, Liability, Indemnification, Transition of 
Services, and the General Provisions shall survive the expiration or termination of this Contract. 

M. Force Majeure 
No Party shall be responsible for failure to meet its obligations under this Contract if the failure 
arises from causes beyond the control and without the fault or negligence of the non-performing 
Party.  If any performance date under this Contract is postponed or extended pursuant to this 
section for longer than thirty (30) calendar days, VITA, by written notice given during the 
postponement or extension, may terminate Supplier’s right to render further performance after the 
effective date of termination without liability for that termination, and in addition an Authorized 
User may terminate any order or SOW affected by such postponement or delay. 

N. Remedies 
The remedies set forth in this Contract are intended to be cumulative.  In addition to any specific 
remedy, VITA and all Authorized Users reserve any and all other remedies that may be available 
at law or in equity. 
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O. Right to Audit 
VITA reserves the right to audit those Supplier records that relate to the Contract or any SOWs or 
orders issued there under. VITA's right to audit shall be limited as follows:   

i.    One (1) years from end date of the Contract;   

ii.   Performed at Supplier's premises, during normal business hours at mutually agreed upon 
times; and   

iii.  Excludes access to Supplier cost information.  

P. Contract Administration 
Supplier agrees that at all times during the term of this Contract an account executive, at 
Supplier's senior management level, shall be assigned and available to VITA.  Supplier reserves 
the right to change such account executive upon reasonable advance written notice to VITA.   

Q. Entire Contract 
The following Exhibits, including all subparts thereof, are attached to this Contract and are made 
a part of this Contract for all purposes:  

Exhibit A - Reserved 

Exhibit B - Options List; Fees, Service Charges, and Payment Schedule 

Exhibit C - Escrow Agreement 

Exhibit D - Statement of Work (SOW) Template 

Exhibit E - Change Order Template 

Exhibit F -  Technical Support and Maintenance Services Description 

Exhibit G - Certification Regarding Lobbying 

Exhibit H – End User License Agreement 

Exhibit I – VITA License Agreement Addendum 

Exhibit J - Supplier Procurement and Subcontracting Plan 

 

This Contract, its Exhibits, and any prior non-disclosure agreement constitute the entire 
agreement between VITA and Supplier and supersede any and all previous representations, 
understandings, discussions or agreements between VITA and Supplier as to the subject matter 
hereof.  Any and all terms and conditions contained in, incorporated into, or referenced by the 
Supplier’s Proposal shall be deemed invalid. The provisions of the Virginia Department of 
General Services, Division of Purchases and Supply Vendor’s Manual shall not apply to this 
Contract or any order issued hereunder. This Contract may only be amended by an instrument in 
writing signed by VITA and Supplier. 

R. Order of Precedence 
In the event of a conflict, the following order of precedence shall apply: this Contract document, , 
any individual SOW, Exhibit B, Exhibit I,Exhibit H, all other exhibits . In the event of a conflict or 
inconsistency between the negotiated terms of this Contract and any provision incorporated by 
reference into the Contract (e.g., a section of a License Agreement), the negotiated terms of this 
Contract will take precedence. For purposes of this section, a “conflict” exists with respect to a 
subject that has been comprehensively addressed in the Contract when supplementary terms 
contained in a provision incorporated by reference would alter the rights and obligations of the 
Parties set forth in the Contract. 

S. Counterparts and Electronic Signatures 
This Contract may be executed in multiple counterparts, each of which, when assembled to 
include an original signature for each Party to this Contract, will constitute a complete and fully 
executed original. All fully executed original counterparts will collectively constitute a single 
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agreement. Signatures transmitted by fax or electronic mail (in portable data format (PDF)) are 
also permitted as binding signatures to this Contract. 

T. Opportunity to Review 
VITA and Supplier each acknowledge that it has had the opportunity to review this Contract and 
to obtain appropriate legal review if it so chose. 

 

[SIGNATURE PAGE(S) TO FOLLOW] 
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Executed as of the last date set forth below by the undersigned authorized representatives of VITA and 
Supplier. 

 

Logi Analytics, Inc  VITA ON BEHALF OF THE COMMONWEALTH 
OF VIRGINIA  

 
By:    By:    
 (Signature)   (Signature) 
 
Name:   Name:   
  (Print)    (Print) 
 
Title:   Title:   
 
Date:    Date:   
 
Address for Notice:  Address for Notice: 
        
        
        
Attention: Adrian Muniz  Attention:  Contract Administrator 

 

 

 

7900 Westpark Drive Suite A200
McLean, Virginia 22102
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Adrian Muniz

6/21/2018
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DocuSigned by: 
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EXHIBIT A – RESERVED 
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EXHIBIT B – OPTIONS LIST; FEES, 

SERVICE CHARGES, AND PAYMENT 
SCHEDULE 

1. Pricing 

The below pricing will be the basis for ordering products and services from Logi Analytics. All products and 
services are subject to Statement of Work (SOW) negotiated between Supplier and any Authorized User. 

Definitions 

For purposes of this Exhibit, the following terms are defined as follows: 

2.1 Agency:  VITA or the Agency of any Authorized User 

2.2 End User:  any Authorized User  

2.3 External:  Software is used by the End User or Agency in a public-facing way.  

2.4 Internal:  Software is used by the End User or Agency for internal purposes only (non-public-facing) 

 

B. Price Tables 

3.1 Subscription Software 

Subscription Software is available to all agencies, new or existing, purchasing additional licenses or 
added functionality. 

 Subscription Software 

Description License Type Licensee Scope of Use Price Discount 
Logi Platform 

Logi Analytics Platform – Unlimited  
One (1) Logi Info Production License 
Two (2) Logi Info Non-Production Licenses 
One (1) Logi Self-Service Module 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Internal/External – 
unlimited End 

Users 
Negotiated 10% 

Logi Analytics Platform – X-Large 
One (1) Logi Info Production License 
Two (2) Logi Info Non-Production Licenses 
One (1) Logi Self-Service Module 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 1,000 End 

Users 
$150,000.00 10% 

Logi Analytics Platform – Large 
One (1) Logi Info Production License 
Two (2) Logi Info Non-Production Licenses 
One (1) Logi Self-Service Module 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 500 End Users 

$130,000.00 10% 

Logi Analytics Platform – Medium 
One (1) Logi Info Production License 
Two (2) Logi Info Non-Production Licenses 
One (1) Logi Self-Service Module 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 250 End Users 

$100,000.00 10% 

Logi Analytics Platform – Small 
One (1) Logi Info Production License 
Two (2) Logi Info Non-Production Licenses 
One (1) Logi Self-Service Module 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 100 End Users 

$60,000.00 10% 

Logi Info – Production 

Logi Info – Unlimited  
One (1) Logi Info Production License 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Internal/External – 
unlimited End 

Users 
Negotiated 10% 

Logi Info – X-Large 
One (1)Logi Info Production License 

Annual 
Subscription Only 

Per Agency, 
individual 

Internal only - up 
to 1,000 End 

Users 
$100,000.00 10% 
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contracts 
required 

Subscription Software (con’t) 

Description License Type Licensee Scope of Use Price Discount 

Logi Info – Production (con’t) 

Logi Info – Large 
One (1) Logi Info Production License 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 500 End Users 

$86,667.00 10% 

Logi Info – Medium 
One (1) Logi Info Production License 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 250 End Users 

$66,667.00 10% 

Logi Info – Small 
One (1) Logi Info Production License 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 100 End Users 

$40,000.00 10% 

Logi Info – Non-Production (Logi Info Production required) 

Logi Info – non-production 
One (1) Logi Info non-production license 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

For development 
and testing 

purposes only, 
may not be 

distributed to End 
Users 

50% of then-
current Info 

cost 
10% 

Logi Info – Disaster Recovery (Logi Info Production and Non-Production required) 

Logi Info – non-production 
One (1) Logi Info disaster recovery license 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

For development 
and testing 

purposes only, 
may not be 

distributed to End 
Users 

25% of then-
current Info 

cost 
10% 

Logi Info Studio – Workstation Development (Logi Info Production required) 

Logi Info Studio 

Licensed per workstation 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

For individual 
development 

purposes only, 
may not be 

distributed to End 
Users 

$1,000.00 10% 

Logi Self-Service Module (Logi Info Production required) 

Logi Self-Service Module (SSM) 
Logi Info Production Required 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Aligned with then-
current Logi Info 

use 

Greater of 
$30,000 or 

50% of then-
current Info 

cost 

10% 

Logi Predict (Logi Info Production required) 

Logi Predict Module 
Logi Info Production Required 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Aligned with then-
current Logi Info 

use 

Greater of 
$30,000 or 

50% of then-
current Info 

cost 

10% 

Logi DataHub (Logi Info Production required) 

Logi DataHub Module 
Logi Info Production Required 

Annual 
Subscription Only 

Per Agency, 
individual 
contracts 
required 

Aligned with then-
current Logi Info 

use 

Greater of 
$30,000 or 

50% of then-
current Info 

cost 

10% 

 
3.2 Maintenance Software 
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Maintenance will be provided to existing customers only, on existing licenses only. Any additional 
licensing needs shall be subject to pricing in Section 3.1 in this Exhibit. 

Maintenance Software 

Description License Type Licensee Scope of Use Price Discount 

Logi Info (current customers only) 

Logi Info – Unlimited  
One (1) Logi Info Production Maintenance 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal/External – 
unlimited End 

Users 
Negotiated 10% 

Logi Info – X-Large 
One (1) Logi Info Production Maintenance 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 1,000 End 

Users 
$43,800.00 10% 

Logi Info – Large 
One (1) Logi Info Production Maintenance 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 500 End Users 

$37,960.00 10% 

Logi Info – Medium 
One (1) Logi Info Production Maintenance 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 250 End Users 

$29,200.00 10% 

Logi Info – Small 
One (1) Logi Info Production Maintenance 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 100 End Users 

$17,520.00 10% 

Logi Info – Non-Production (Logi Info Production required) 

Logi Info – non-production 
One (1) Logi Info Non-Production Maintenance 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

For development 
and testing 

purposes only, 
may not be 

distributed to End 
Users 

50% of then-
current Info 

cost 
10% 

Logi Info – Disaster Recovery (Logi Info Production and Non-Production required) 

Logi Info – non-production 
One (1) Logi Info Disaster Recovery Maintenance 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

For development 
and testing 

purposes only, 
may not be 

distributed to End 
Users 

25% of then-
current Info 

cost 
10% 

Logi Info Studio – Workstation Development (Logi Info Production required) 

Logi Info Studio 

Licensed per workstation 
Maintenance Only 

Per Agency, 
individual 
contracts 
required 

For individual 
development 

purposes only, 
may not be 

distributed to End 
Users 

$500.00 10% 

Self-Service Reporting Module (SSRM) (Logi Info Production required) 

Logi Self-Service Reporting Module 
(SSRM) 
Logi Info Production required 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Aligned with then-
current Logi Info 

use 

25% of then-
current Info 

cost 
10% 

Self-Service Module (SSM) (Logi Info Production required) 
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Logi Self-Service Module (SSM) 
Logi Info Production required 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Aligned with then-
current Logi Info 

use 

50% of then-
current Info 

cost 
10% 

 

Maintenance Software (con’t) 

Description License Type Licensee Scope of Use Price Discount 

Logi Ad Hoc 

Logi Ad Hoc – Unlimited  
One (1) Logi Ad Hoc Production License 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal/External – 
unlimited End 

Users 
Negotiated 10% 

Logi Ad Hoc – X-Large 
One (1) Logi Ad Hoc Production License 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 1,000 End 

Users 
$21,900.00 10% 

Logi Ad Hoc – Large 
One (1) Logi Ad Hoc Production License 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 500 End Users 

$18,980.00 10% 

Logi Ad Hoc – Medium 
One (1) Logi Ad Hoc Production License 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 250 End Users 

$14,600.00 10% 

Logi Ad Hoc – Small 
One (1) Logi Ad Hoc Production License 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

Internal only - up 
to 100 End Users 

$8,760.00 10% 

Logi Ad Hoc – Non-Production 

Logi Ad Hoc – non-production 
One (1) Logi Ad Hoc non-production license 

Maintenance Only 

Per Agency, 
individual 
contracts 
required 

For development 
and testing 

purposes only, 
may not be 

distributed to End 
Users 

50% of then-
current Ad 
Hoc cost 

10% 

3.3 Annual Support 

Annual Support (required for all contracts) 

Description Licensee Scope of Use Price Discount 

Basic Support 
1 point of contact (POC) 
5 phone support/online web meetings per year 
Unlimited web-portal support 

Per Agency, 
individual 
contracts 
required 

For Agency 
employees and 
their contractors 

only 

$3,000.00 0% 

Premier Support 
3 points of contact (POCs) 
25 phone support/online web meetings per year 
Unlimited web-portal support 

Per Agency, 
individual 
contracts 
required 

For Agency 
employees and 
their contractors 

only 

$7,500.00 0% 

Platinum Support 
Unlimited point of contact (POC) 
Unlimited  phone support/online web meetings  
Unlimited web-portal support 
Annual Application Health Check 
Dedicated Expert-On-Demand (5 incidents) 
Self-Paced Training Passport (10 seats) 
Platinum User Conference Access 

Per Agency, 
individual 
contracts 
required 

For Agency 
employees and 
their contractors 

only 

$25,000.00 0% 

3.4 Professional Services and Training 
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Professional Services 

Description Price Discount 

Custom Engagements 

Professional Services 
10-day minimum, priced per day 
Scoping of project required, Logi delivered 

$2,000.00 0% 

Expert On-Demand 
Sold in blocks of hours only, priced per hour 
10 Hours (10 hour block) 
20 Hours (20 hour block) 
40 Hours (40 hour block) 
Designed to support Logi Developers, Expert on Demand provides fast access to expert consultants over the 
phone and via WebEx to provide targeted training, and support. Expert on Demand is ideal for guidance on 
approaches to security, integration, visualization development, and other issues that go beyond core product 
support. When you need answers to complex questions, but don’t need a full services implementation, Expert on 
Demand is there for you. Expert on Demand provides response times on a best efforts basis with no pre-
negotiated SLAs. 1 hour block 

$350.00 0% 

Packaged Services 

Application Health Check 
Ideal for:  

• Diagnosing performance issues  
• Determining how to scale easily and successfully  
• Fixing workflow and usability issues  
• Learning the best-practice approach to common Logi application designs  

Additional Information:  
• Delivery Timeframe: 1 week  
• Discovery Session: 1-2 days on site  
• Diagnosis & Recommendations: 3-4 days off site  
• Solution Review: Presented at the end of the week  
• Travel and expenses are included 

Final deliverables include recommended solutions, step-by-step instructions on how to apply each solution, and 
detailed documentation and mockups 

$10,000.00 0% 

B.I. Blueprint 
The Project Blueprint provides a best-practice approach for your Logi Info implementation. A Logi Solutions 
Architect will lead your team through a requirements elicitation process over the course of 2 to 3 days, working 
with both your Business Stakeholders and your Engineering organizations to capture Market and Technical 
requirements, priorities, and constraints for the project. The Blueprint delivers a best-practice project framework 
for your implementation. 

$12,000.00 0% 

Professional Services - Bronze Success Package 

Includes:  
• Self-Paced Training; Logi and Logi EOD (10 Hours) 
• Computer-based Training: Training is available for up to 3 months 
• Expert-on-Demand:  
• 10 hour block of phone consultative support with Logi Solution Consultants (to be used within 1 year)  

Provide advanced guidance on approaches to issues that go beyond core product support. 

$6,500.00 0% 
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Professional Services (con’t) 

Description Price Discount 

Packaged Services (con’t) 

Professional Services - Silver Success Package 
Includes:  

• Training & Quickstart  
• Instructor-led web-based training teaching the core fundamentals of the Logi platform.  
• Logi Solutions Consultant will train report and application developers within your team.  
• Logi Solutions Consultant will help your team with: 
o Installation of your development environment.  
o Basic connectivity to your security model & data.  
o Application feature design, best practices and application sprint development.  

• 5 Days to be used within 6 months of purchase  
Expert-on-Demand  

• 10 hour block of phone consultative support with Logi Solution Consultants (to be used within 1 year)  

Provide advanced guidance on approaches to issues that go beyond core product support. 

$13,800.00 0% 

Professional Services - Gold Success Package  
Includes:  

• Training & Quickstart  
• Instructor-led onsite training teaching the core fundamentals of the Logi platform.  
• Logi Solutions Consultant will train report and application developers within your team.  
• Logi Solutions Consultant will help your team with:  
o Installation of your development environment.  
o Basic connectivity to your security model & data.  
o Application feature design, best practices and application sprint development.  

• 5 Days to be used within 6 months of purchase, price does not include Travel and Expenses.  
Expert-on-Demand  

• 10 hour block of phone consultative support with Logi Solution Consultants (to be used within 1 year)  

Provide advanced guidance on approaches to issues that go beyond core product support. 

$15,500.00 0% 

Self-Paced Training 

Logi Info only 

Training – Logi Info Developer Fundamentals Course – self-paced 

Sold on a per seat basis; 1 seat 
For Licensee use only 
Training expires 6 months from date of purchase. Upon starting training, user must complete it within 90 days 

$600.00 0% 

Training – Logi Info Developer Fundamentals Course – self-paced 

Sold on a per seat basis; 5 seats 
For Licensee use only 
Training expires 6 months from date of purchase. Upon starting training, user must complete it within 90 days 

$2,100.00 0% 

Logi Self-Service Module (SSM) only 

Training – SSM Configuration & Deployment – self-paced 

Sold on a per seat basis; 1 seat 
For Licensee use only 
Training expires 6 months from date of purchase .Upon starting training, user must complete it within 90 days 

$325.00 0% 

Training – SSM Configuration & Deployment – self-paced 

Sold on a per seat basis; 5 seats 
For Licensee use only 
Training expires 6 months from date of purchase. Upon starting training, user must complete it within 90 days 

$1,050.00 0% 

Logi Info and Self-Service Module (SSM) Bundle 

Training – Info Fundamentals & SSM Course Bundle – self-paced 

Sold on a per seat basis; 1 seat 
For Licensee use only 
Training expires 6 months from date of purchase. Upon starting training, user must complete it within 90 days 

$810.00 0% 

Training – SSM Configuration & Deployment – self-paced $2,600.00 0% 
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Sold on a per seat basis; 5 seats 
For Licensee use only 
Training expires 6 months from date of purchase. Upon starting training, user must complete it within 90 days 
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EXHIBIT C – ESCROW AGREEMENT 
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. .ESéflOWTECH fl 
. i. .. 

Software Escrow Agreement 
("Multlple Beneficiarie; -‘ l'u'll'nirrlun'l Service”) 

Sepfimlflcr 15, 2015 
ban.- nffigroernent 

EscrOWTEch lute mational, Int. 

25732 MB-Mln 
EEEI'fl'A' Nu’flDH 

SDI—BSE-BZUZ 
tS-EI'UW *EEM 

3290 West M ayflnwe r WEE 
- 

Address 

LEhI'. UT 54043 
City. Starr. ill: code 

Lagi fin alyjlcs, Inc. 
Owner Comaanv Name 

3900 Westpark Drive, s_uite A200 
Address Linr‘1 

Telemann 

301-851-3103 _ 
Fatifl'flilz 

Legal Department 
Maln Contact 

TD! 1'52 STUD 
Telephone 

Addrcn Lin: 2 

|'I.I1 ELea n, VA 221.02 

' 

Fmim'u: 

legal@mm'a nalvticsmm 
City. State, 21:1 find: 

United States 

Cuuntry 

1. Safiwara and Brabushmenr a_f Esauw. 
Owner owns, or has the right tn lice nse or distribute, 
certain computer sofiware identified as the 

"SOfiWErE" in Exhlblt A attached hereto. By this 

HEWEmE Ht, Dwner esiablish-es an escrow uf Deposl: 
Materials [see Exhibit A} for the Software [the 

“Escrnw'J. 

2. EEnEficfmfe: cmdUSr. Ownerdesirestha: 
iL‘. Lhen-current licensees of the Software be the 

Beneficiaries under this Agreement. Dwner shall 

deliver to EscrowTech a list of Beneficiarie; From 
time To time. Owner will pmvide an updated list of 

Beneficiaries. Such lists will he in wrin‘ng. Each 

updated IIsL wlll he complete, Le” will include all 

licensees who are Beneficiaries. Owner has nu 

obligation 1a include on a list arw llcenSEe who Dwner 

e-ma-l address 

elects to den»; Beneficiary status. Fur each 

Beneficiary [m the list, a nEr shall include the 

Beneflcial'fs harne, address and telephone numbEL 
Ira prE'IJIa-ush' ”sled Beneficiary I'5 nut includEd Dru the 

then-mnst :IJrran't list, then such Beneficiary shall 

cease to be a "Beneficiary?“ under this Agreement. 

Owner may give assurances or tantractual 

commitments to a Beneficiaw conmrnmg the 

inclusion or removal inr non-remmal] of the 

Beneficiary from this. list. but such assurances and 

commitments are not made by kscranech (Lew 

EscrowTech wlll rent on 1h;- thcn-mnst current list 

from Dwner]. 

3. Reintiomhip WM Beneficiaries. Because 

this i5 a ”minimum service“ escrow, Escrow'leth has 
m: obligation to contact Dr communicate wlth ur give
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nntlms la BenE‘fiEiarles [but man; do 5a if it desires], 
E‘IEED‘I 35 fl-BCESSBI'V In connection mth a Henge pf 
Depflslt Mfltnriali to a Beneficlary who has. paid the 
lh'laase FEE. At isuanch-n'a uption, a Beneficlary 
shafl have nu; right under thls Agreement o: the 

Estrfiw UI'IIES 5U|'J'I Eenefitiary delnrers tn 
EEEI'O‘WTEFJ'I a written acceptance of thls, Agrecment. 

¢- Dewm Materhh'. Clwrrer shall depusit 

the "Dennsit Haterlals” [including "Updates“:l mm 
the ESEIEI'l-r bar dalivaring ha EscrawTech :l-u: Deposit 
Maturials dESEr’IhEd Ir'l Exhibit A. Owner warmnts. that. 
it ha; the rlgh't 'tI:I provide the Dermsl: Materials tn 

EscrowTerh fur the purpuses m‘ this Agreement and 
shall Indemnifil EscmwTech against. and hold it 

harmrksa from. anlr daim la the tnntrary' by a third 
pa run. 

5. mcrypliun and kepmdmflun. Owner 
warrants- lhat nnne nf the Depnsit Materials will b-e 
encfipted and that alfof the Depuat Materials will he 
In a rendahre and useable Farm [lur purpuses :If the 
Permitted Use - 5L1.- SEEtiun. 1d] and Infill bl: readily 

renmflucible h'p EscrawTech for cumim as needed 
under this Agreemun: |see. e.gu Seulun 13]_ 

Exception: I'F Deposit Matetlal: an.- tmnsmitted 
:Icctmnl'call'f to Escrowirech uia FIP nr other 
electronlc transmission method accented h-p 

EscmwTech, then such flmslt Materials may he In 
an encrypted formalthat I's acceptable lo EscruwTEEh 
find that Earl bE dE'Cr'p'PtEd tr? EscrowTEEh and stated 
in an unentr'ppted Iorrna: on phj-slcal medln 19.3., a 
(D ROM]. ll is Owner's responsibility to pmlde an}: 
dctr-pptiun tnnlsjkeys, passwords. and Information 
needed for decryptlun. It Is nut EscmwTech's 

rewunsibilitv tn discover if any nf the Depnslt 
Materials are encrypted or password protected arm 
Provide dewtwmlon toolsflce'rs, passwords or 
information heeded I‘ur detnlptlan. 

E. winks. Oumafi shall updm: the Escrow 
by dcliuering tn EficraWchh Updated Depml't 

Materials (”Updatcf] as destrIb-ed in Exhibit .A. 

Updates shall be part fifthe ”Deposit. Materlals." 

i'. Depasit Premium. Deposit Mamlals 
shall he dellvered bug a nar tn Esn‘achcl-n in 

accurdanoe with Escruwl'ech's then-current deposlt 
nrwcdures. Dunllcat-E cupies 1i.e_, two sets: of all 

Depusit Mateflals In reuahle storage media shuuld he 
dellue-rea b-p Dumer, hut Escrawl'ech is not 
raspunsible immune: fails u: comply wlth this 

[a] Dupes“ {mum Fem. Clumeur will 

sublmt wlch tha Deposit Maherlals a mmpleted 
Dcpmit Inventunr Form. Such Deposit Inventory 

Furrn shall he a remunntation try Owner that the 
Depflsit Materials conform ta the descriptions and 
identifications In lhe Deposit Immntury harm. 

"III Cflflflnflflm. Tu :unfirm remupt nf the 
Derbnsh Materials. Escranech will marl or amemue 
deliver .a cam: of Th: Deposit Inuentar-‘r Form Lo 
owner. 

[I:J Warf- EscruwTech I's nut wnnsihle 
ifthE Dapflslf Materials are deficient 19.3., Inmmplete 
or Inadequate]- :Ir if there Is. mm: rather proble m. 

Idi Hmmd'urME. It IS Dwncr’s mspunflhthy 
tn Ensure that the DepIJEi't Maharials. prm-lded m- 
DWI‘Ier Iiihtludingl without Ilrrutalim 'rhuse m1 any 
Electronic medla - 

fig... CD-RGMS. magnetl: tam, 
Etc] art pruvided in a reproduclble form. 

[Bil Na Vim. Escranech is nut 

responsible far uerll‘ying the :mpleheness, accuracy, 
sultabilityr, state, format. salary, qualIt-y, ur mutant uf 
The Dcpusi't Materlals. 

3 Replacemt HI Obsolete Degas“ 
HERMES. Owner mar identify for Ecru!» lath .‘my 
Dams“ Material: I.I.rl1i|:l1 bemme obsolmc, outdated 
I:Ir redundant and Instruct EicrcMITEEh ta destru-g or 
return the idtntified Depcmt Materials. Such 
identification shall be made In writing and must be 
cnflslstent Wllh [ht labeling and identifimmn med h-p 
UWI'IIEr when the DEFD‘HI Maleflals were delivered m 
ESUDWTech 0r m: otherwise understandable tn 
EstruwTEEh. ThE ”DEWSH Malen‘a's” shall cease tn 
intlude am- flestmm or returned Deposit Materials. 

9. Uranu- M’rflmmt. fl'wner arm each 
Benefitianf have entered Into on: clr mare 
agI'EEITIEI'Ifi that relate tI:I the Sahara. For that 

Beneficiary, such agreementis] I5 [aml referred 1n 

herein as the "License Agreement." Ihls Software 

Escrow hareernen‘t i5 “5n pplemenrnr-f m the license 
Agreement wlthln Em: meaning of Section 355m} u-f 
the U5. Bankruptcy {inde [11 LI.S.E_ 355{nj]. If this 

Mmemem andfur the Llcense Agreement isg'are 

I'EJEEth DY Dwner as a debtnr in pcssesslun m a 

trusted: D-r tI'II am; other person or entity- under the 
U.5. Bankrupt? CW3, then Lh-e Beneficiary may elect 
1D retain ils rfllts as provided In Sectlcm 355m] The 
Partie: intend that no bankruptcy ur bankruptcy 

Safiware Escrow AgrEEn-Ient - 3-
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nmmedinp pefition. law ur regulatiun [and no other 
pmceedmfi, p-flltiun. Paw or regulatiun 0F a slmular 
nature irI an-r state or Furelgn jurisdiction} will 

impeder dEIBy' fir prawn: thc release nf Deposlt 

Materials to a Beneflclary m accordance with the 
pI'mIISiDnS fl‘f 1hl's figmement, and Omar hereby 
wnmrs and Ecenses tn Estrowrech sucr- rimts 

Untluding Intellectual pmperw rights: as are 

nemanr tualluw EstranerJ'u m lawfully make such 
mflease and perFm'l'n this Agreement. This license Is 

mantel! as uf lhr data cII this Agreement and shal 
predate anllr bankrupt? pemlon subsequcnt tu such 
date. 

10. Embafimnrs n: muscular Properly. 
The Deposif Materials are an "embudirnent" of 

“Intellectual property“ as H1059 terms are used in 

Smfim 155m] of the U5. Bankruplqr cud: [11 U.5.C. 
355m”. The Tangible Deposit Matenals and anllr 

mlcs thereof made hy- EscrowTech in accordance 

With thlS AEMH'IE'I'II are owned b1; Lacrowierj, but 

such ownership dues nut include ownership of amr 
cnmrrighrs or ather Intellectual pmpem in a: ta the 
Depflsit Materials. 

11. Refuse afDepasJ't Materials - Remus! cf 
BEHEfldIml'. h Benellclar'.‘ will tIE entitled tn receive 
the Dammit Materials if the “Release canditiun" 

described I'n Exhlbtt B nmurs. The I'ulluwing release 
procedure shall auulv: 

ta] Hulk: tn Bmwfefll. The Eenefln'aw 
shall ain't written mature ta EscrowTuch informing 

Escrow] EEh that the Release Cunditiun has acturred, 

a nd shall reu uest EsnuwTech in wntlng To release the 
Denmit Materials ta Beneficiary. The Beneficiary 
mlrst bean the 1hcn-mosr current list nf Eeneficlarles 
at the time this nutlce I5 recelmed b1- [5cruwTech, and 
Such llsl Shh || hr used for the purposes of ml: releasu 
procedure a nd far determming Bengficiary's right m 
retel'uwe Dermal: Matcrinls. 

flbf Ham? E0 Um. Esnanech shall then 
nrumntlv send written. nuance to Owner ul the 

Beneficiar'lr’fi Hatlce and request fur release. Such 
nutite will be sent b1.- a "next dang” ur "nuemighr" cur 
"priurlhf' or "exprEl-s” ddiwr',‘ service [e.g.. Federal 

Exprtis, UPS. LIE. Express Mall, em] :u' will be 

dEIIvered personally. 

M Wemmmg-Periad. Unlasthere 
IS B tlmel'y dlsnute or ubi'ectl'nn as provided In Section 

111d] below, Escrnw'led'u shall release the Depusit 

Materials tn the Bencfnqianr promptly after 3pr rannn 
of thc Waning Periud. Hae "Waiting P-eriud" shau be 

1W0 WEEK . healnfilng un tht date thatthe nutlce- Is 

sem h'r EscmwTerh no Owner. 

lidl DENIE- If Omar alsputcs the 

Beneficiarlr’s I‘lght tn [I'm Deposit Materials or 

OIht-rwise ubiects to thei release, then Dwncr must 
give wrltten notice fl such dispute I:Ir objettmn tn 

ESCrmthth prl'ur to the {unclusmn of me Waiting 
Period. IF Escrowreth recelues sum timely notice ul‘ 

dIEPUtE fir flhiNI-‘IDH. EscrmvTEEh wirl nut rdease the 
Depnsi‘t Materials tn the Beneficiary until the dispute 

i5 resolved bit Dnner and the Beneficlanr in 

accordante with Sectlm 19 m b1- murt urden Euch 
rmlutlfin will deterrnine whethet at not thug 

Beneficiary I5 entitled tn rewi-m flu: Depusut 

Materials. Escranech has no ubllgannn tn 

determine whether or not me Beneficiary 1'5. untitled 

1x:- the Deposit Mltfl'lalx. 

[E] PflFflflFH-fllm. ll OwnerbEII'Eues thatthe 

Benm‘icianr i5 entitled tn a release uf only a pnniun of 
the Deposlt Materials {c.g, Unpusit Materials, 

cflfruspunding to unlicensed versions-see H] below], 
'rt 1'5 the resll-nnflblllw of owner m indicate this in a 

WI‘IHEI‘I nDLiEE to BcrcerEEh and to clearly Identify in 
such nntlce the mrtlon of 1h: Deposit Materials that 
Should be released 'tI:I the Eenel’lciaw. lhls notloe 

must be given promptly and rnuLt hr received bl; 

ESfianéfih wi'rhl'n the above Waiting Failed. If the 

Beneficiary believes that It :5 mtltled to murc than 
sald pnrtlon of the Deposit Materials, men this 

dispute shall be resulted in accordance mm Sectiun 
19. 

[t] lhfimfls—Ed UEFflflfls. A Beneficiary is nut 

entitled tn ruwive Deposit Mammals correspondlng 
tI:I Software verslms not licensed ur provided tr.- 

O'm'rer IO BEnEficiur‘g. [Far example, I'f the Depnslt 

Materialscurrespnnd to versions LD, 2.1], 2.1 and a fl 
of flI-e Mware, bur nnI-r versions 1.0 and 2.1 are 
licemd lo the Beneficiary, men the Eenel’lclar‘y i5 

nnl'r entlfled tn a release of IM- De-pursit Materials 

corresponding to versions 2.0 and 2.1T If appllcablg, 

It I5 the Fespfihsiblliw UP Owner under iel ahmre tn. 
infiurrn EscrawTedI uf the specific Deposit Matetials 

mith should mt he released to the Beneficiary. In 

II'I-E absence of such infurmatiun. Escrowrech mm: 
release all of the Depmlt Malerlals in thr: Escrow or 
all 0F the Deposit Materiais requested b'll The 

Beneficiary under [a] abwe. 

Software Esuuw Agreement - 4
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12. Refine DI Dammit Matrrinfs - Owner“: 
Winn. Llpun receipt of mute and Infimniun 
[ram Owner and the remap! u! thug t haase FEE. 
Estrnuflech shall rclcaal: 111E Deposit Materlals tn The 
Beneficial; designated In the imtmctiun. 

13. fflpl‘ei. BEE-ause then: are multiple 

Benefitlafles under this Estmw. any Depusi't 

Materials I'eFvE'aSEd tIII Bencfiu'aries under thus 

Agreement mar be in the fon-n n'F copies of the 
Dcpusi'r Materials. EscmwTecI-l may mp1- u-le Depnslt 
Materlals fur the purposes of Ihls Agreement. Such 

Ennies shall he cunsadered Dems'rt Materials for the 

purmfls HF Thls figraement. 

14. use a: Rem mm mum 
D'Iflflfil't MatEl'ials I'EIEBS-Ed Ic- a Beneficiary under mls 
Agreement may unI-lr b: uaed b‘llr the Beneficlanr as 

rJ-etrni'ued in Euh-ihrt B :”Pen11itred usa"]. mung: 
herEh-r Ircenses the Beneficiary 11:: practlce m: 
PEFI'I'IIITEd Use. Although Eenel'lclar-r is nut entitled ta 
I'QDEi'J'E aI'I‘II' UEWSH Mattn'als until alter a release 

under thls Agreement, this Permitted LL59 ricense is 
granted as nf the date cl' this .flgre-ement and shall 
predate am; bankruptcy- petitic-n subsequnmt tn such 
dam. If this Agreemem andfur the License 

Agreement arena rejected tn.r owner as a debtor in 
Wsstssim or b'r a trustee or tn- an-r other person nr 
entity under the v.5. Bankruptcy Code. then the 

Beneficiary- ma'r elect m retain mi: Penmtred use 
license as part uf the rights l: may retain in 

acmrdnnce with Sectlnn 3551a] or the 11.3. 

Bankruptflr CDdE. Thl! shall nut negate. preyudlce nr 

llmlt in'p' filhtr rights which the Eenefnclary' may have. 

15. Fee: Escrm'rTech shall receive the 

[allowing fags and payments: 

#3] l'l'l-I'fl'fli FEE. Beai nn'rng an the date oFthig 
weement fi-I'Id on each anniversary- themahu until 
turminatiun 0F the Escrow, Owner shall pm..- an Annual 
I'EE tn Eficmwiem in arcurdance wlfh the Fee 
Schedule [Exhibit C]. The Annual Fee i5 payable at the 

beginning of the contract war to mhld'h It I-s. 

applncahle. 

{b1 mes: blindne- Fee. Owner is'e-nl'utlcd m 
Four Updates ta the Eurow p-e-r cuntmc't year at nu 
extra charge. I'f mare than fnur Updates are made I'n 
a mntmtt war. Dwner shall pan; the Excess Update 
FEE [SEE krhlhll C: la EscrawTEEh far each fllra 
Update 

[E] HEPE'DSEFEB- Eath Benuficianl requesting 

a release OF al'ur Daposit Materials under Sacrion 11 
shall paw- thc Release Fee {see Exhibit C} ta 

Escranech. If an'gr Dammit Matefials are released to 
a Beneficiary at the instruchm of Umer under 
Secunn 12, a ner shall pay the Release Fee u: 

Esu'anech. Ihe Release Fee I5 payable at the time 
GT l‘hE rEqUESI flI‘ instrurtion. Escruwlech has nu 
obligation tn act urto release any Dcposit Materiab 
t0 a Beneficiary unti afier the applicable Release Fee 
has been received tn; mmw'lech. 

[d] Excess Storage flames. If the sturage 

rEIJLIiFEH'IenE I'DI' the Deposit Materials exceeds Mu 
cubic feet, then Owner Imll pay the Ems: Smrage 
Charge {see Enh ihit Cf. 

IEI Increases. Thu:- fees set furth in Erhuhlt I; 

are fixed fur the first three years ui thls Agreement. 
Thereafter, fees an! '51:th t1: reasonable increase kw.- 
EscmwTuth upon writ'ten nntlce. Escranuch's, then- 
:urrent fem shall he payable. 

[F.I Cl!!!- EEEH Brnrficiaw shall paw 
ESEI'm-I'Tfich fur rfa sunahle msts Incurred tn..- 

EicrowTech in releasing. mpvlng and delivering the 
Deposit Materlals to thq: Beneficiary. MI other om- 
uf-pocket rust: reasonably Incurred h»,- EsurawTedi in 

Eflnnectifln wlth thiS Agreement are- reimhursahle bu; 
the applica ble Beneficlary and a nE-r tn EscrowTech. 
Costs are HM includt-d in the above fees and am 
pa'rable in addition Lo the ahmre fees. 

16. Tmflmfim a_f flmfidam .fiu 

Brrbe‘fitl'a r'.r'5 Status as 3 "Benefiriar'f under this 

Escrow WI” terminals, and the Beneficiary wlll ceasc 
tn h-E a *BenEficiary" under this. Agm-qrn en; if either 
of the {nllcwlna occurs: 

{aj- fl-I'I updated list -I:II' Beneflclarles under 
Smticm 2 fails tn include Beneflclary as a then-cu rrent 
Beneficiary. Clarifications: (1| ifa Eeneficlar'grb on tI-u: 
Ihen-mu-st current list .at the Tlme [sum-r'lech 

mCEiHE a nfllIEE fF-m'n tht Benefitianr under Section 
11M. then such list shall be used as described in 

Section 11; and [2] the Beneficiary- n-mr bl: reinstated 
as a BEI‘IE‘fiCIaW If II’I-clu fled m a subsequent updaTed 
ils: under Section 2. 

lb] The Lacrow Termlnates. 

ESD'DWTEH will have no Dbllgatlon nr ”ability- m :he 
Beneficiary after Such Erminafiun. Termination 13f a 

Snftware Escrow Agrefinent - 5
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Beneficiary shall not affect the other Beneficia rIe-s. 

1? remdmflnflflf£m.5ubiecttn$ectlon 
13. this. 3cm may be terminath h1- e'rther Dwncr 
0r EscruwTeth upon 9|] days advance written notlce 
of termination m 1h: other Parry. Gunner shall 

Pmmfltfv give notice nf :urJ1 termlnafiun to all 

Beneficiaries. If a Release Condition m:nurs and 
EscrawTem receives. written rmtloe thereul frum a 

Benefidar'p' Under Section 11M prior tn the dare n1 
termlnaflfln, than the Escrow Wall nut terminate- as tn 
iuth Beneficlan' wlthmlt lht written mnsent nF that 
Beneficiaw mr a final determination that the 

Beneficiary Is nu: entitled u: a rehase]. Upon 
tel'l'fllnamn of me Estrnw, the fallowlng 511a || apply. 

13] EscruwTech shall elther return the Deposit 

Materials tn Owner at destrw the Deposit Materlals, 
whichever Dwncr requests. IF dfitrucfiun is 

rtu uc'st-ed. Eitmwtech will terrify in writing tr; 

Owner thaT suth destruction has uacurred. 

[h] EscmwTEEh shall have nu ubligatiun ur 
“abilih' tn Owner Of any Beneficiary after 

bermina‘tlon. 

[El TEfmln-atlfln of II'II.‘ Eamw shall not affecl 
any rlghls and Titania: granted l1: EscruwTech Dr a 

Beneficianr with. respect m Deposit Materials 

rElEasEd tn {Dr which shuuld be released m] the 
BEnEfiEiEW because flf a Release {unditiun occurrlng 
nl'l'ortn the dale 0| termination. 

18. Establishment of Substitute Escrow. 
Elurlng 1h: BU day period under Section 1L Owner 
mar establish a substltum software 25cm mm a 

third par‘w eserm-r agent. If more than ED days i5 
nEEdEd t1: Establish 'H'Ie whatitute Suftware escrow 
and If EwrowTeth receives wrl'rten notice [rum 
flwner of such need pnnr to me and of such. 9E) day's, 
then the 9U day periud under Section 1'." shall be 
c:ctlz'nded as reasonably mcssary and the Baron. 
shall not terminate until Escmwrech :‘emlves written 
WWW from O'MIEF that [he substitube Sufiware 
EBEI'OW has beer- :stablished. However, :hls may nut 
be Extended by mare than 5|: munths. 

19. Dispute RENEE”. In thc event of any 
dispute between Owner and Escmw'Tech or betwecn 
a Beneficlaw and Es-cmw'l'erjl ur bemuen Dmerand 
a Beneficiary relatrng m this Agreement m the 
Esnrnw, they shall first seek tn mtle the dispute bf 
mutual agreement. If than,- have not reached a 

settlement witnlh me- wmk, thenthereaFter elther of 
them mar submitthe dispute In amilration, and ifsa 
submitted. such dispute sharl bu: finally fined bu; 

arbltramn wnd utted in acmma nee wlth the 
mmmtra'al arbitmlnn rules 91' the Amerlcan 
Arbitration hsmfiatlun Grits sutmr. Thedlsnuting 
F‘ar‘tles Shall attempt tn mutually agree upon a neutral 
arbitratnl. lithe dimming Parties tan rHJT reach such 
HEFEGn‘It'nt, thEI.r shall request the American 
Arbitratlfln hsmmtlun ur its sutce-ssor tn duignute a 

neu1ral arbitmmr. Amr arhltrmiun in-mI-u-ing 

EscmwTBch asa parw shall be rand utted In Salt Lake 
Clw. Utah. Any arbitration tn whlch [struwTech i5 not 
a part'p'shall he conducted in Owner‘s :ity'as Indlca'red 
at the huainningofthishgreement. This Section does 
not applv ta ah? fllspute between two Beneficlarics 
that flow nut include EscmwTech m' Dwncr as a part,- 
tu' Suth diSIJIUDE. The I'mh'tution of any arbrtra‘tlnn 

pmceedlng heraunder shall nut relleue am- Paru- ur 
if: obligation tn make payments under thus 

Mrwment- The derisinn b? the arbltramr shall be 
binding and Ennclus'n-e upun the Partles. thelr 

Successors. assigns and trustees and then,- shall 

comply with. such decisim in good faith, and each 
F’ar‘t'p' hEI'Eb'p' wbmils itself tu the Jurlsdlczinn. ui thc 
murts uf the place where the arhilrmiun i5 held, bur. 

Em l'r fclr thE Efltw Dhuflgn‘lcnt I:Ir fur tha- enforcement 
Dflhe flecisiun afthe arbitrator hereunder Judgment 
upon the award may he entErL-d in am.- mun having 
jurISdJrh‘un. 

211 Frmcfim cf Deposit Mum. 
EacruwTe-ch shall keep mt Dcpusft Materials. 

dEll'n'EI'ed ta Ir Ifl- secure storage and shall keep [he 
Lament: thereu'f :nnfidential. If am; {If the Deposit 

Materials are damaged, destroyed or Inst b1.- lire, 

theft. accident. Int atherm ishap ur cause. miner shall 
prflmptl'f sflhmlt h: Escht'ch such Updates or 

replacements as are necessary:- ta replace the 

damaged. destrmled or lost Deposit Materials. Ihare 
shall bE I‘Iu Excess Update FEES charged {or Such 

Upd ates or replacements. 

11. mdmfl'l'mflan. In the awn that 

EEUDWTHI'I take: amr action I:Ir inaction at aha 

request ur demand nf Dwner nr a Hungrfiuiarllr, then. 

fl'IE fl'm‘ler DI' c hFicinw making such request ur 
demand shall indemnll-ll and hula harmless 
EEEFD‘WTEd'I and its directors. ulficers. empro‘ymes. 

shamhulders, a‘nd representatives from and against 

arnr and all liabllltles, claims. iudgments. damages, 
IDSEES and Expenses. including attorneys“ fm, arming 
nut IJf {Ir relating m such actlnn m inaction. 

Software [surm- Pgreement - 6
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22. Deposit” Duh. BcrmvTBch acts 

hereunder 35 a depository only and Is nor respmnlhm 
Elr liable for the ml‘flplflcncss. accumty, suitability. 

state. format, safety, quallw, content. sufficicncy, 

EDFI‘EEIHEEE. EEHUIHEI‘IESS 0r ualidi'l'l; of HIE Deposit 

Materl-ils 0r an? document submitted tn EmmWTEfih 
or me emufinn of the same ur the idenliw. 

authfll'lw, Dr rights of anif- p-erson executing ur 

dEpDSifinE the same Escrow'l'eth i5 nut respunsble 
FDr' amp Ins: uf Deposit Materlals due to detective, 
Dutdabed. Dr Ufirfllahlt stung: media 12.5., CD 
RGMa. magnetic rape. dlsks. ELL] or {or 1h: 

degmdatiun uf starage media. 

23. Uncertainty. Nutwhhstandina anflhingin 
thl$ fisreemcnt lo the contrary. II' tscmwTech ii. 

uncertain as tn: aml dutIII. obllgaunn, demand; or right, 
ESEIDWTECh M3? hold the Deposit Materlals and 

refrain from taking any actlm and wait fur a final 
rfiolutlfln Under Section 19 I:Ir a court order. 

2d. Rlfl'flm. EicruwTech shall not incur any 
liabiliw in atting upun any notlce, mqugst, miner. 
consent. FELErpI 0r fithef' paper 9r document belleved 
hr EscrowTeth to he genulne and ta. he 5w Inrthe 
DI'GPEF Paf‘t'll' DI' paflics, I:Ir in attlng upon any 
resufuticln under Settiun 19 or any mun: order. 

25. mmrd'Hm-y-Sewkes. Inaddltlunmme 
fees and charges I‘M the usual scnrfcesuf EscmwTerJ-l 

Under thls flirtement Isee Setliun 15 and Emlbit E], 
EscruwTEEh shall he entltled tn additional reasonable 
compensatlfil‘l I-ho-uld EstmwTech be requested pr 

rtuuired tn periorm any additlunal or extraordinary 
serUIEE: and Esuuwrech shall be reimbursed fur am..- 
OUI-nF-notkfl expenses [Includlhgr without 

limitation. travel wnenm and fees Inf cuunsel] 

reasnnabhr inturred in :nnnectlun with such 

additiunal ur extraordlnary sunn'ces. Extraordinary 

services lflcluda. but are not llmfled tn; any 
involvement :If EscrawTech, a: :hc request or 

demand 0|“ Owner 0r a Beneficiary, In any a rhltratinn 
or litigation between flwner and the Beneficiaqn 

26. Dhflflilfllr. ESERD‘WTEEH MAKES "D 
W-IHRMT'I' NUT EIFHEHL‘I' SET FORTH HEREIN. 
AN? IMPLIED WARRANTIES ARE DISCIHIMED AND 
EHELUDED B'I' EERDWTECH. 

21". lmnhflafl flmmy. FDRAN‘FHNDELI. 
CLAIMS MID EALEES DF ACTION IIHCLUDIHE 
'lfll'll'l-IJU'I' LIMI'I'lTIOH BREACH 0F CONTRACT; 

TORT, HALPRMTICE, EFL]. ESEHDWTECH'S 
MEREGfi-TE LIABILITY TD OWNER AN'D THE 
BENEFICMMES SHALL NUT EIEEED THE TOTAL FEES 
PMD TD EECRD‘WTECH LIN DER THIS AGREEMENT. IN 
HO EVENT SI-thL ESCRDWTECH BE LIABLE FDR ANT 
WHSEQUENTIRLJ SFECML. INCIDENTAL, 

EIEIIPLAH‘L OR PLIHIH'H'E DAMAGES DH LOSS BF 
PEDFITL REVENUES DR BUSINESS. EVEN 1F MINISED 
{1F THE PDSSIBILIT‘I' THEREOF. 

23. mflrprEMl-Ifln The mrding used 'In this 
fisrwmcnl i5 lhl: warding :huien bllr the Partles m 
express their mutual Inmnt, and m: rule of strict 

EflflsTructifll‘I shall bl: applied against orin Favor nfany 

Pa rt'f. Settiun heading; are {or convenience unhr, and 

dd not lll'l'llt or aflcct the prmrisiuns of this Agreement 
or thei interpretation. 

29. Entire Agreement. Ihls Agreement 
DOI'IEEIIUIES the entire flflrnument of the Parties 

relating tn the Escrow. This. agreement sen [orth all 
the duties and Dbllgatlunfi of [ScruwTeth with respect 

to am- and all matters redatingtothls Agreement, the 
ESEFOW fir the Dépfliif Materials. EscruwTech has nu 
lmbliud duties or obligations. Nu prlur. 

EuflempuranEOUS. Or subatqutnt purchase order 

that cuntalns mnflittlng ur addltlonal Terms o: 

tunditiuns wiil he binding on names ensign iI' such 

purchase ordel is. ncknuwledged ur acmpted. 

5'0. Farce Mare. Except l'ur ohljgatlnns to 

mate payment. nu Party shall be liable far aw.- Failure 
tn perifl-rm ariilns Hum causes h-wond i3 control, 
incFuding. but nut limited Do. fire, storm, flaw, 

earthquake.eupluslonmccidcnt, theft, terrorism. am 
bf publi: enemies, wa, insurrectlon, sabotage. 

illnfii labor dlspules or shortages. prudutt 

shortaiES. failure Dr defays inttanspartatlnn. Inability 

Ea secure materlals, punts nr uquiprnent, am of Gad, 
m‘ HEB uF any awarnmental authority or agency 
thereof. 

31. Guwmhg Law. This Agreemeni, thq; 

Escrow and the r‘elatmnsh'lp of EscrowTELh with 

Owner and ead'u Beneficiary shall be gumned and 
mflflmed LII'IdE'r afid in accordance with the laws 0F 
tha statepr Utah without regard tn mnflinct of laws 
principles. Furthermure, in the :vcnmlarnrlitigatiun 

Dr alhilratl'un between Esanwrech and Dwner or 
between Lacrow’l'ech and any Beneficiary, such 

litlgarlfln [:Ir arbétration shall becnnducted Htlusivelllr 
in Salt Lake City, Utah and the Parties hereby agree 
and subI'flil. ttr Suthjur'lsdictl'un and venue. 

Software Escrow Agreement - r
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32. Marius. Allnutices underthlsngrenmem 
shall he in writing and shall be fleiiverrd to the 

address iIIvdlcated Tor lht intended Party at the 

beginni'la or this weement. or m such 5ubstitute 
addI'EEE 35 anh' Party ma1.r designate- fur Itself bl,- 

wuper nntice ta the umer Parw. Mmifis no a 

Beneficiary shall be directed mthe applicable address 
url the l'hen-must-currant list uf Beneficiaries 

rEEEi'u'Ed b'y ESIJuwTech. or a substflute addrcss 
dhignutcd tw- thE Beneficmw Fur incl! in a notice 

actuallyrecelved. It is the mapmsihillnrnfeach Party 
ta keep II'IE' tl'ther Fartllr informed 0F Its address and 
belephone and fax numbers 

33. Wrathfl. This figeement may nnl-lr 

he modlfiud, amended or rescinded b1- a writing 

signed b1; all affected Partlu; 

[9&1an Ire faund on nan page] 
wand tn and ancep'bed hr: 

Lugl finalflifi, Int. 
M”: MT: r 

M Slam: w 
L— 

_augataLT.M “m nirmr of Legal awn

m 
m'WEiKQ 

34. Assignment. Thls agreement may be 
assigned bl; a Parr.- w a sumtssnr who acquires 
Eubflflnn'all'r :III Inf such Party's buslhesg asset: 

mleuan't In the subjett matter u! :hig. figreement. Ihe 
assignlhg Fam- 5I1a|| give nntina mereuf t4: the other 
Party and shall dell'uer to Such oiher Parnr a cup,- nf 
the sumfi-mr's Imitten agreement tn accept or 

assumeth i5 Agreement. 

35. fl'fl'flflflfl. Thh Agreement mail he 

executed in any number of cuunterpar'ls. each of 
which shall be deemed ar- orlginal. but all uf which 
taken together shall mmtituhe une and the same 
instrument. The persons slgning below represent 
mat tHE'p' an: duhr audlnrized tn euecute this. 

Agreement fur and an behalf nf th: Part1.- I‘ur whom 
they are signing. Th: s'gnature ufa signlng pam- mar 
ht in the form afan electronlc slgnamre. 

EscruwTech lnbernatinnai. Inc. 
le' iEEI'Il. 

_.---. 
_. 

_ _ 
Jr“? '-‘"—£.Li5f7..f§ .3 

flufl'mrmllgmtIJ—ré- z 

JquSagfln-ne 
Nlfl'le 

Vine Pmdalt' 

rune
' 

Software Emma.- Rgreement - E
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EIHIBITA 

1. SOFTWARE 

Th! following ”Eflfi'fl'alfi” is "Denied 0r provided h1- Dwnerm Beneflu'anl under fluelr LI-oense Agreement: 

fl Info, Sglf—Senllce Hegflflhu Mudule {WM}, and c hi Studlo 

1. DEWEIT METER!“ 

Owner Shall dE'll'uI‘EF til EmrD-WTNI‘I the following "Depusit Materials” to he held in the Escrow 

Source Code forth: Software 

3. WDATES 

D'Amar Will heEp li'IE DEW" Malcrials current wi‘d‘r future updabe-s, mslans md releases nl ma Samara, hr!- 

dellvering Io Escrnh-Tech mnespnndlng updated Deposit Mammals ["Updated Deposit Materials” or “Updatefl. Um shall keep the Deml: Materials far me Snfiware :u rrent with the Software llcensed or nrmrided h1- Owner 
UndEf the LHDEI'ISE Hgflements. I'I’OIIJE'I'EF, Owner Shall not he mllaated tn mmide Updates mare frequently than 
4 times percmartyear. 

Samara EHrdw Agreement- 9
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EXHIBIT fl 

1. RELEASE MNDITIM 

The ”Helen: Condition" shall be deemed tn hm occurred in the went of an»..- nfthe following: 

L Dwner difimnfinues hIJSII'Iess because D1: insolvency I:Ir bankruptcy. and no successm assumes 
Owner's Sflfiware maintenance nbligat'hnns undfi The Llcenge Agreement. 

2- The Beneficiarv hecumes Entitled tn a release ul' tho: Deposit Materials pursuant ta. the terms of its. 
Lioense hgreemefit. 

1. PEHHI'I'TED USE 

Wfollowinaappl'rtn Demsirl-laterlals released tn BtneIi-cian- in accordanne with L-hls software [5cm Agreement: 

1. BenEfiCiar'g' ma'p' DJ'II'p' USE the Deposit Materials Lu maintain, modify and enhanoe the Salzwarg The 
malfltalned, mfifllfied and enhanced Snftware may only he Umd in accordance with due Llceme 
Mrrament. 

1. Beneficiaw mar not discfuse the Denmit Maleriah m any third paw..- and shall keep the news.“ 
Material: mnfldentual. except as nrmn'ded balm”. 

3. Beneficiary mav engage The services of independent cuntracmrs £23., :unputer programmers ur an 
Dumurced maintenante service: 11:: asslst Heneflaanr In exercising its Permitted Use ngj-rts. Each 

such indenenderlr contractor must agree in writing that infiuejshe unll nut disclnse or transfer the 
Depnslt Materlals tn arryr alher person. and wiFI not use the Deposit Material: fur any purpose umer 
than [a assist BEneficlan' In Emrfislng Ila. Parmirtcd Use rights. These resulctlnns shall nu: Iirn|1 or 
"Esau? the ”Eh“. if fin'r. UT the indemndent contractor unth respect m materials that are similar or 
lfl'enlical ta the Deposit MatErialS and are lawfull'y received try 'thE independent contractor [ram a 

SDUI'LE Dther than Beneficlar'r fle.g..a maintenance servlce that receives fimllar m identical materials 
From Other beneficiarifi nr licensees}. 

4- ”EN“ 3-; h End C- BbU’I'E ale suhjEEl DO SuCh additional rl'nl'rt: 4:Ir limitations a5 mar be set farth In a 
pl'ml'ifl'fln. if BI'I'p'. il‘l the Liccnsc Fugrccrrbent which addresses use of the released Dawsit Materia Is by 
Befiuficianr. 

ThE PEITI'IitDBd USE '5 a full'n' bald up license and may nut be revoked. terminated or rejected without Beneficiar-rs 
WMIEH tnfiflnt. This Permi'l'l'Ed USE license also includes the righttu use and mpg ma blnarlf, executable and abject 
(Dd? 'I'EFSiDflS Dr Hie SoftWarE and the maintail'IEd. d eIerd and enhanced versions clf Sufiware created from or 
wlth the Deposit Materials. 

Software Esauw Agrmmcnt - 1|:I
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EXHIBIT C 

Fee Sd-md ulel 

lurk.“ mat“ 
_ m Furor 

EEMTIJW Estmleth wlllmmiuandrdmmwacmuntmm hlll1rue51anmuuw 51mg” Emma‘- 
uurelrrllrn. a nflirn: unruly lcuz will h: nmuulu for unllnn-managem or war 
amunt whid'l ncludu anus tn :II mcubsd datumnfi. Sean.” Imus, amin- m 
uin- ard pn- lnunlm view all Eanfin'hflnh af mnlnt of Damslt and suumil 
Dmii'l. Murinll. Far added rebcntun snmrw. Barman ml pruning nus site 
swag: Tor depusils. 
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EXHIBIT D – STATEMENT OF WORK 
(SOW) TEMPLATE 

 

EXHIBIT D-X 

CONTRACT NUMBER VA-080717-LOGI 

BETWEEN 

VIRGINIA INFORMATION TECHNOLOGIES AGENCY 

AND 

Logi Analytics, Inc. 

  

Exhibit D-X, between (Name of Agency/Institution) (“Authorized User”) and Logi Analytics, Inc. 
(“Supplier”) is hereby incorporated into and made an integral part of Contract Number VA-XXXXXX-XXX 
(“Contract”) between the Virginia Information Technologies Agency (“VITA”) on behalf of the Authorized 
User and Supplier.  

In the event of any discrepancy between this Exhibit D-X and the Contract, the provisions of the Contract 
shall control. 

[Note: Instructions for using this template to draft a Statement of Work are in italics. These instructions 

should be deleted after the appropriate text has been added to the Statement of Work. Contractual 

language is not italicized and should remain in the document. Text that is highlighted in blue is variable 

based on the nature of the project.]  

STATEMENT OF WORK  

  

This Statement of Work is issued by VITA on behalf of Authorized User. The objective of the project 

described in this Statement of Work is for the Supplier to provide the Authorized User with a Authorized 

User Project Name Solution (“Solution”).  

1. Project Scope and Understanding of the Requirements  

Provide information on the scope of the project and the Authorized User’s requirements for this 

particular engagement including:  

a) general description of the Solution  

b) project boundaries  

c) Authorized User-specific requirements  

d) special considerations for implementing technology at Authorized User’s location(s)  

e) other characteristics of this project that must be addressed to insure the success of the 

engagement  

2. Contract Products and Services to Support the Requirements  

 a. Products 

List the Solution components (hardware, software, etc.) provided by Supplier that will be used to 

support the requirement. Identify any special configuration requirements, and describe the system 

infrastructure to be provided by the Authorized User. Provide an overview that reflects how the 

system will be deployed within the Authorized User’s environment.  

b. Maintenance Services  

Provide information on the services (e.g., requirements development, Solution design, 

configuration, installation) that will be provided by Supplier in the course of providing the Solution.  
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c. Training and Knowledge Transfer  

Provide an overview of training services to be provided to the Authorized User and any special 

requirements for specific knowledge transfer to support the Authorized User’s successful 

implementation of the Solution. If the intent is for the Authorized User to become self-sufficient in 

operating or maintaining the Solution, determine the type of training necessary, and develop a 

training plan, for such user self-sufficiency.  

d. Support Services 

Document the level of support, as available under the Contract, required by the Authorized User 

to operate and maintain the Solution. This may include conversion support, legacy system 

integration, transition assistance, Solution maintenance (including maintenance level), or other 

specialized consulting to facilitate delivery or use of the Solution.  

3. Project Events and Tasks  

Provide a high-level overview of project events and tasks to be accomplished to deliver the 

required Solution. 

4. Period of Performance  

Implementation of the Solution will occur within XX (XX) months of execution of this Statement of 

Work. This includes delivery and installation of all of the products and services necessary to 

implement the Authorized User’s Solution, training, and any support, other than on-going 

maintenance services. The period of performance for maintenance services shall be one (1) year 

after implementation and may be extended for additional one (1) year periods, pursuant to and 

unless otherwise specified in the Contract. 

5. Place of Performance 

Tasks associated with this engagement will be performed at the Authorized User’s location(s) in 

_____________, Virginia, at Supplier’s location(s) in, or other locations as required by the effort. 

6. Milestons, Deliverables, Payment Schedule 

The following table identifies milestone events and deliverables, the associated schedule, any 

associated payments, any retainage amounts, and net payments.    

  

 
  

The total SOW price shall not exceed $US XXX.  
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Required Deliverables are as follows: (Provide a description of all Deliverables for this 

engagement.)  

o Site survey report:  

o Training manual:  

o Solution: See Sections 1 and 2 above.  

If travel expenses are not included in the fixed price of the Product or Services, such expenses 

shall be reimbursed in accordance with Commonwealth of Virginia travel policies as published by 

the Virginia Department of Accounts 

(http://www.doa.virginia.gov/procedures/adminservices/capp/pdfdocs/20335.pdf).  

7. Assumptions and Project Roles and Responsibilities  

This section contains assumptions specific to this engagement.  

State assumptions here.  

The following roles and responsibilities have been defined for this engagement:  

  

(Sample Responsibility Matrix)  

  

Responsibility Matrix  Supplier  Authorized 
User  

Infrastructure – Preparing the system infrastructure that meets the 
recommended configuration defined in Section 2B herein  

   √    

Server Hardware      √    

Server Operating     √    

Server Network Connectivity      √    

Relational Database Management Software (Installation and 
Implementation)  

   √    

Server Modules – Installation and Implementation   √      

PC Workstations – Hardware, Operating System, Network Connectivity     √    

PC Workstations – Client Software     √    

Application Installation on PC Workstations   √      

Wireless Network Access Points   √      

Cabling, Electric and User Network Connectivity from Access Points     √    

Wireless Mobile Computing Products – Scanners, printers   √      

Project Planning and Management   √     √    

Requirements Analysis   √     √    

Application Design and Implementation   √      

Product Installation, Implementation and Testing   √      

Conversion Support   √      

Conversion Support  -- Subject Matter Expertise     √    

Documentation   √      
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Training   √      

Product Maintenance and Support   √      

Problem Tracking   √     √    

Troubleshooting – IT Infrastructure     √    

Troubleshooting – Solution   √      

  

8. Security Requirements  

Provide (or reference as an Attachment) Authorized User’s security requirements. For any 

individual Authorized User location, security procedures may include but not be limited to: 

background checks, records verification, photographing, and fingerprinting of Supplier’s 

employees or agents. Supplier may, at any time, be required to execute and complete, for each 

individual Supplier employee or agent, additional forms which may include non-disclosure 

agreements to be signed by Supplier’s employees or agents acknowledging that all Authorized 

User information with which such employees and agents come into contact while at the 

Authorized User site is confidential and proprietary. Any unauthorized release of proprietary 

information by the Supplier or an employee or agent of Supplier shall constitute a breach of the 

Contract.  

At a minimum, Supplier shall adhere to all of VITA’s standard security requirements.  

9. Risk Management  

Risk is a function of the probability of an event occurring and the impact of the negative effects if it 

does occur. Negative effects include schedule delay, increased costs, and poor quality of 

deliverables.  

Depending on the level of risk of this project, as assessed by the Authorized User, this section 
may contain any or all of the following components, at a level of detail commensurate with the 
level of risk:  

a. Identification of risk factors.  

b. Initial risk assessment.  

c. Risk management/mitigation plan, including determination of roles and responsibilities of 

the Authorized User and Supplier.  

d. Risk monitoring plan, including frequency and form of reviews, project team 

responsibilities, steering and oversight committee responsibilities, documentation.  

10. Reporting  

The following are examples of reporting requirements which may be included in the Statement of 

Work by the Authorized User. [Note: In an effort to help VITA monitor Supplier performance, it is 

strongly recommended that the Statement of Work include “Supplier Performance Assessments”. 

These assessments may be performed at the discretion of the Authorized User and are not 

mandated by VITA.]  

Weekly/Bi-weekly Status Update. The weekly/bi-weekly status report, to be submitted by 

Supplier to the Authorized User, should include: accomplishments to date as compared to the 

project plan; any changes in tasks, resources or schedule with new target dates, if necessary; all 

open issues or questions regarding the project; action plan for addressing open issues or 

questions and potential impacts on the project; risk management reporting.   

Supplier Performance Self-Assessment. Within thirty (30) days of execution of the Statement 

of Work, the Supplier and the Authorized User will agree on Supplier performance self-
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assessment criteria. Supplier shall prepare a monthly self-assessment to report on such criteria. 

Supplier shall submit its self-assessment to the Authorized User who will have five (5) days to 

respond to Supplier with any comments. If the Authorized User agrees with Supplier’s self-

assessment, such Authorized User will sign the self-assessment and submit a copy to the VITA 

Supplier Relationship Manager.  

Supplier Performance Assessments. The Authorized User may develop assessments of the 

Supplier’s performance and disseminate such assessments to other Authorized Users of the 

Contract. Prior to dissemination of such assessments, Supplier will have an opportunity to 

respond to the assessments, and independent verification of the assessment may be utilized in 

the case of disagreement.  

Point of Contact  

For the duration of this project, the following project managers shall serve as the points of contact 

for day-to-day communication:  

Authorized User: __________________________  

Supplier: _________________________  

  

By signing below, both parties agree to the terms of this Exhibit. 

 

Supplier  Authorized User 

By:  By:  

 (Signature)  (Signature) 

Name:  Name:  

 (Print)  (Print) 

Title:  
Title:  

Date:  Date:  
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EXHIBIT E – CHANGE ORDER TEMPLATE 

 

 

Change Order No. XXX for Statement of Work D-X 

Between (NAME OF AGENCY/INSTITUTION) and Logi Analytics, Inc. 

 

Issued Under 

CONTRACT NUMBER VA-180621-LOGI   

BETWEEN 

VIRGINIA INFORMATION TECHNOLOGIES AGENCY  

AND 

Logi Analytics, Inc. 

 

This Change Order No. XXX hereby modifies and is made an integral part of Statement of Work D-X 
(“SOW”), between NAME OF AGENCY/INSTITUTION (“Authorized User”) and Logi Analytics, 
Inc.,(“Supplier”), which was issued under Contract Number VA-XXXX-XXXX  (“Contract”) between 
the Virginia Information Technologies Agency (“VITA”) and Supplier, on behalf of the Commonwealth 
of Virginia and its Authorized Users.  

 

[Note: Instructions for using this template to draft a Change Order are in gray. These instructions 
should be deleted after the appropriate text has been added to the Change Order. Contractual 
language is not in gray and should remain in the document. Text that is highlighted in blue is 
contractual language that is variable based on the nature of the project and in final form should not 
be highlighted. Agency/Institution should remove the first two lines of the heading, which pertain to 
this template as an Exhibit to the VITA Contract and remove the Exhibit reference from the header.] 

CHANGE ORDER 

 

This is Change Order No. XXX to a SOW  issued by Authorized User to Supplier under which 
Supplier is to provide the Authorized User with a Authorized User Project Name Solution (“Solution”). 

The following item(s) is/are hereby modified as follows: [Note: Include only the sections of the SOW 
that are being changed. Do not include sections not being modified. Changes should be clearly 
identified as “From” (copy/paste from current SOW section) and “To” (fully describe the change(s) to 
the referenced section). Here is an example, using SOW section 1.] 

 

1. Period of Performance 

 

a. The following change is made to the Period of Performance: 

[The duration of the Period of Performance is increased by four (4) months.] 

b. The following is changed with respect to the Period of Performance: 

From: twelve (12) months of execution of this Statement of Work 

To: sixteen (16) months of execution of this Statement of Work 

 

This Change Order No. XXX is issued pursuant to and, upon execution, shall become incorporated 
in the SOW, which is incorporated in the Contract. In the event of conflict, the following order of 
precedence shall apply: 

i). The Contract, including Exhibit C 
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ii). Statement of Work D-X, as amended by this and previous Change Orders, with the more 
current Change Orders superseding older Change Orders. 

 

The foregoing is the complete and final expression of the agreement between the parties to modify 
the SOW and cannot be modified, except by a writing signed by duly authorized representatives of 
both parties hereto. 

 

ALL OTHER TERMS AND CONDITIONS OF THE REFERENCED SOW REMAIN UNCHANGED. 

 

By signing below, the authorized parties agree to the terms of this Change Order No.XXX, effective 
(INSERT EFFECTIVE DATE). 

 

Supplier  Authorized User 

By:  By:  

 (Signature)  (Signature) 

Name:  Name:  

 (Print)  (Print) 

Title:  
Title:  

Date:  Date:  
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EXHIBIT F – TECHINCAL SUPPORT 
AND MAINTENANCE SERVICES 

DESCRIPTION 

 

These Technical Support and Maintenance Services terms and conditions are hereby incorporated into the Master 
Software License Agreement by and between Logi Analytics and Licensee, including all exhibits and Order Forms 
incorporated therein (collectively, the “Agreement”).  Capitalized terms used in these terms and conditions that are not 
otherwise defined in this Exhibit B shall have the meaning given such terms in the Agreement.  All Technology Updates, 
Technology Upgrades, workarounds and other software provided pursuant to these Technical Support and 
Maintenance Services shall be “Logi Analytics Software,” as defined in the Agreement. 

1. Definitions. 

1.1 “Error” means a reproducible defect or combination of defects in the Logi Analytics Software that results in 
a failure of the Logi Analytics Software, when used in accordance with Logi Analytics’ instructions (including 
the applicable Documentation), to function substantially in accordance with the applicable Documentation.  
As used in this definition, a reproducible defect means a defect that Logi Analytics can reproduce using the 
Supported Software in accordance with the terms of the Agreement. 

1.2 “Support and Maintenance Period” means the period specified in the applicable Order Form with respect to 
which Licensee has paid Support and Maintenance Fees. 

1.3 “Support Hours” means 7:00 a.m. U.S. Eastern time to 7:00 p.m. U.S. Eastern time, Monday to Friday, 
excluding U.S. Government holidays. 

1.4 “Support Level” means the support level specified in the applicable Order Form. 

1.5 “Supported Software” means (i) the then-current version of the Logi Analytics Software specified in the 
applicable Order Form and (ii) the immediately preceding version of such Logi Analytics Software, but only 
for a period of twelve (12) months following the release of the then-current version that is made generally 
available to Logi Analytics’ customers. 

1.6 “Technology Update” means any error correction or update of the Logi Analytics Software developed 
subsequent to the Effective Date that does not implement additional features or functions.  Technology 
Updates may be labeled v.1.1, v.1.2, v.1.3, etc., or v.1.1.1, v.1.1.2, v.1.1.3, etc. 

1.7 “Technology Upgrade” means any version of the Logi Analytics Software developed subsequent to the 
Effective Date that implements additional features or functions, produces substantial and material 
improvements with respect to the utility and efficiency of the Logi Analytics Software, but does not constitute 
merely a Technology Update and is not marketed or distributed by Logi Analytics as a separate or 
independent product or module.  Technology Upgrades may be labeled v.1, v.2, v.3, etc. 

2. Technical Support.  During each Support and Maintenance Period for which Licensee has paid the applicable 
Support and Maintenance Fees, Logi Analytics shall provide Technical Support for the Supported Software during 
Support Hours, as follows: 

2.1 First Line Support.  Licensee shall provide First Line Support for the Supported Software directly to 
Customers.  “First Line Support” means that Licensee shall provide (i) a direct response to Customers with 
respect to inquiries concerning the performance, functionality or operation of the Supported Software, (ii) a 
direct response to Customers with respect to Errors, and (iii) a diagnosis and resolution of Errors. 

2.2 Second Line Support.  If after reasonable efforts Licensee is unable to diagnose or resolve Errors, Licensee 
shall contact Logi Analytics for Second Line Support, and Logi Analytics shall provide Second Line Support 
for the Supported Software to Licensee.  “Second Line Support” means diagnosis of potential Errors and 
commercially reasonable efforts to resolve Errors, in each case that cannot be diagnosed or resolved by 
Licensee with First Line Support.  The communication methods used for Second Line Support shall be as 
specified for the applicable Support Level. 

2.3 Severity Levels.  Logi Analytics recognizes the following severity levels of Errors, determined by Logi 
Analytics in its reasonable discretion: 

2.3.1 Severity 1 – Critical Impact.  The Error stops Licensee’s production use of the Supported Software 
or so severely impacts the Supported Software that Licensee cannot reasonably continue 
production use of the Supported Software.  Logi Analytics shall begin work on the Error within two 
(2) Support Hours after receiving notification and shall engage development staff until a resolution 
or reasonable workaround is achieved. 
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2.3.2 Severity 2 – Significant Impact.  The Error materially affects the performance of the Supported 
Software, or materially restricts Licensee’s use of the Supported Software (e.g., important features 
of the Supported Software are unavailable with no reasonable workaround).  Logi Analytics shall 
begin work on the Error within four (4) Support Hours after receiving notification and shall engage 
development staff until a resolution or reasonable workaround is achieved. 

2.3.3 Severity 3 – Minor Impact.  The Error causes only a minor impact on Licensee’s use of the Supported 
Software.  Logi Analytics shall begin work on the Error within one (1) business day of notification 
and shall engage development staff to work on the problem on a time-available basis. 

2.3.4 Severity 4 – Other Error or Request for Information.  The Error does not affect the operation of the 
Supported Software but causes minor inconveniences such as cosmetic problems.  Alternatively, 
Licensee requests information or clarification regarding the operation of the Supported Software or 
the applicable Documentation.  Logi Analytics shall provide an initial response within five (5) 
business days and shall consider enhancements to the Supported Software for inclusion in a 
subsequent Technical Update. 

2.4 Excluded Services.  Logi Analytics shall have no obligation to provide Technical Support with respect to the 
following: 

2.4.1 Software that is not Supported Software. 

2.4.2 Supported Software that has been modified other than by Logi Analytics without Logi Analytics’ 
written authorization. 

2.4.3 Errors arising from (i) any failure of hardware, equipment or software not provided by Logi Analytics, 
including without limitation server and network settings and code created outside of the Supported 
Software application, (ii) any cause beyond the reasonable control of Logi Analytics (including 
floods, fires, hurricanes, tornadoes, tsunamis, loss of electricity or other utilities), negligence of 
Licensee or any third party, operator error, improper use of the Supported Software or attempted 
maintenance by unauthorized persons, (iii) use of the Supported Software other than in accordance 
with the Agreement or the applicable Documentation, or (iv) the operation (or failure to operate) of 
third party software (other than any third party software Integrated with the Supported Software and 
delivered by Logi Analytics as part of the Supported Software). 

2.4.4 On-site or formal classroom training that is part of the Packaged Services. 

3. Maintenance Services.  During each Support and Maintenance Period for which Licensee has paid the applicable 
Support and Maintenance Fees, Logi Analytics shall, from time to time, make available to Licensee any Technology 
Updates and Technology Upgrades to the Supported Software that Logi Analytics, in its sole discretion, chooses 
to release. 

3.1 With respect to Logi Analytics Software licensed pursuant to a Deployment License, Licensee is authorized 
to distribute each Technology Update to Customers, either on a stand-alone basis or as part of an Integrated 
Product, and each Technology Upgrade, only as part of an Integrated Product, in each case for use on each 
authorized server on which Logi Analytics Software is installed in accordance with the Agreement. 

3.2 With respect to Logi Analytics Software licensed pursuant to a Hosted License, Licensee is authorized to 
Integrate each Technology Update and Technology Upgrade into the Integrated Product for use on each 
authorized server on which Logi Analytics Software is installed in accordance with the Agreement. 

4. Means of Performing Technical Support and Maintenance Services.  Logi Analytics shall perform Technical 
Support and Maintenance Services to the extent possible by telephone and remote access, unless the Parties 
agree otherwise.  Licensee shall use its best efforts to assist and enable Logi Analytics to perform the Technical 
Support and Maintenance Services remotely to the extent possible. 
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PACKAGED SERVICES 

1. Packaged Services. 

1.1 Engagement.  Logi Analytics shall use reasonable commercial efforts to perform for Licensee the training 
and other packaged services offerings (the “Packaged Services”), specified in the Order Form.  Licensee 
shall pay to Logi Analytics, the Packaged Services fees, in such amounts as set forth in Order Form. If 
Licensee is electing on-site Packaged Services, Licensee agrees to pay all Logi Analytics reasonable travel 
expenses, including but not limited to meals, lodging, and air and ground transportation. 

1.2 Cooperation.  Licensee acknowledges that the Packaged Services may be performed in cooperation with 
Licensee personnel.  Licensee will furnish to Logi Analytics such (a) descriptions, specifications, materials, 
data and other information (“Licensee Information”), (b) cooperation, technical assistance, resources and 
support, and (c) access to Licensee’s equipment, systems and networks, as reasonably necessary or 
appropriate to perform the Packaged Services.  Licensee hereby grants Logi Analytics a nonexclusive and 
royalty-free right and license to use the Licensee Information solely for the purpose of performing the 
Packaged Services. 

1.3 Expiration. The Packaged Services must be used within (i) one (1) year from the applicable Order Form 
Effective Date, or (ii) the Term of the applicable Order Form, whichever is shorter (the “Packaged Services 
Term”).  If Licensee does not use the Packaged Services within the Packaged Services Term, such Packaged 
Services shall expire and Licensee shall not be entitled to a refund of the Packaged Services fee.  

1.4 Cancelation/Rescheduling.  In the event Licensee cancels or reschedules the Packaged Services within the 
thirty (30) day period prior to the estimated start date, Licensee agrees to pay Logi Analytics an additional 
amount equal to fifteen percent (15%) of the list price of the Packaged Services purchased.  

2. Proprietary Rights. 

2.1 Licensee Information.  Licensee represents and warrants that it owns all right, title and interest, or possesses 
sufficient license rights, in and to the Licensee Information as may be necessary to authorize the use thereof 
contemplated by this Agreement.  Except for the limited rights and licenses expressly granted hereunder 
concerning the Licensee Information, no other license is granted, no other use is permitted and Licensee 
shall retain all right, title and interest in and to all Licensee Information (including all intellectual property and 
proprietary rights therein). 

2.2 Intellectual Property.  Logi Analytics shall own all right, title and interest (including all intellectual property, 
other proprietary rights, trademark rights, copyrights, patent rights and all equivalent rights) in and to any 
work product resulting from the Packaged Services (“Packaged Services Materials”).  

2.3 Restrictions.  Except as expressly permitted in this Agreement, Licensee shall not directly or indirectly 
(a)  disassemble, decompile, reverse engineer or use any other means to attempt to discover any source 
code or underlying ideas, algorithms or organization of any Packaged Services Materials (only to the extent 
these restrictions are expressly prohibited by applicable statutory law), (b) encumber, sublicense, transfer or 
distribute any Packaged Services Materials, (d) copy, create derivative works of or otherwise modify any 
Packaged Services Materials or (e) permit any third party to do any of the foregoing restrictions.  Licensee 
will promptly notify Logi Analytics in writing of any unauthorized use, reproduction or distribution of the 
Packaged Services Materials. 
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EXHIBIT G – CERTIFICATION REGARDING LOBBYING 
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G 
EXHIBITK CERTIFICATION REGARDING LOBBYING 

The undersigned certifies. to the best of his or her knowledge and belief. that: 

i). 

ii). 

iii). 

No Federal appropriated funds have been paid, by or on behalf of the undersigned, to any 
person for influencing or attempting to influence an officer or employee or an agency, a 
Member of Congress. an officer or employee of Congress, or an employee of a Member of 
Congress in connection with the awarding of any Federal Contract, the making of any Federal 
grant, the making of any Federal loan, the entering into of any cooperative agreement, and 
the extension, continuation. renewal, amendment, or modification of any Federal Contract, 
grant, loan. or cooperative agreement. 

lf any funds other than Federal appropriated funds have been paid or will be paid to any 
person for influencing or attempting to influence an officer or employee of any agency, a 
Member of Congress, an officer or employee of Congress, or an employee of a Member of 
CongreSS in connection with this Federal Contract, grant, loan. or cooperative agreement, the 
undersigned shall complete and submit standard Form-LLL. "Disclosure Form to Report 
Lobbying," in accordance with its instructions. 

The undersigned shall require that the language of this certification be included in the award 
documents for all sub awards at all tiers (including subcontracts, sub grants. and Contracts 
under grants, loans and cooperative agreements) and that all sub recipients shall certify and 
disclose accordingly. 

This certification is a material representation of fact upon which reliance was placed when this transaction 
was made or entered into. Submission of this certification is a prerequisite for making or entering into this 
transaction imposed by Section 1352. title 31. U.S. Code. Any person who fails to file the required 
cenificalion shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for 
each such failure. 

$1M £9 A’ 
Signature: 

Printed Name: __Arman Eshraghi 

Organization: _LogiXML, Inc. 

Date: __July 16, 2008 

Page 1 of 1
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EXHIBIT H – END USER LICENSE AGREEMENT 

 

 

This End User License Agreement (this “Agreement”) is made as of __________________, 20___ (the 
“Effective Date”), by and between Logi Analytics, Inc. (“Logi Analytics”), with its principal office at 7900 Westpark Drive, 
Suite A200, McLean, Virginia 22102, U.S.A., and ___________________ (“Licensee”), with its principal office at 
______________________________________ (each of Logi Analytics and Licensee, a “Party,” and together, the 
“Parties”).  Capitalized terms not defined in the body of this Agreement have the meanings set forth in Article 1. 

A. Logi Analytics develops and licenses certain business intelligence software and Licensee wishes to license 
such software from Logi Analytics. 

B. In consideration of the foregoing, of the mutual representations, warranties and covenants set forth herein, 
and of other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
the Parties, intending to be legally bound, hereby agree as follows: 

1 ORDER FORMS; DEFINITIONS.  During the Term, Licensee may license Logi Analytics Software and order 

Technical Support and Maintenance Services or Packaged Services by submitting one or more Order Forms, the initial 
order is attached hereto as Exhibit A.  No Order Form shall be binding upon Logi Analytics until executed by Logi 
Analytics and Licensee.  Each Order Form shall be incorporated into and become a part of this Agreement upon 
execution by Logi Analytics and Licensee.  In the event of any conflict between a provision in the body of this Agreement 
and a provision in an Order Form, the provision in the body of this Agreement shall govern unless the provision in the 
Order Form expressly provides that the provision in the Order Form shall govern notwithstanding the conflicting 
provision in the body of this Agreement.  Certain capitalized terms used in the body of this Agreement and in Order 
Forms shall have the meanings set forth below. 

1.1 “Confidential Information” means any material or information disclosed by one Party to the other Party 
relating to the research, development, products, product plans, services, clients, client lists, markets, software, 
developments, inventions, processes, formulas, technologies, designs, drawings, marketing or finances of the 
disclosing Party or a third party to which the disclosing Party owes a duty of confidentiality, or other business information 
or trade secrets, in each case marked as “proprietary” or “confidential” or that the receiving Party otherwise should 
reasonably understand to be the proprietary or confidential information of the disclosing Party or such third party. The 
Logi Analytics Software and all technical information relating thereto and all the terms and conditions in this Agreement 
(including but not limited to the pricing) are deemed to be Confidential Information. 

1.2  “Documentation” means Logi Analytics’ standard user documentation (including electronic documentation) 
generally made available to licensees of the Logi Analytics Software and Logi Analytics’ training documentation made 
available to Licensee. 

1.3  “Licensed Materials” means the Logi Analytics Software and the Documentation. 

1.4   “Logi Analytics Software” means, collectively, the executable, object code version(s) of Logi Analytics’ 
proprietary application software product(s) identified on the applicable Order Form, including all upgrades, updates and 
modifications thereto and new versions thereof released generally to Logi Analytics customers as part of Maintenance 
Services (provided Licensee pays the applicable Maintenance Services fees). 

1.5 “Order Form” means Logi Analytics’ standard order form, executed by both Parties that references this 
Agreement. 

1.6  “Points of Contact” means the number of employees of Licensee authorized to contact Logi Analytics for 
Technical Support as set forth in the applicable Order Form. 

1.7 “Technical Support and Maintenance Services” means the services described in Section 4.1 and Exhibit B. 

1.8 “Packaged Services” means the services described in Section 4.2. 

2 LICENSE GRANT.  Subject to the terms and conditions of this Agreement, Logi Analytics hereby grants to 

Licensee a limited, non-exclusive, non-transferable (except as provided in Section 12.4), non-sublicenseable right and 
license during the Term to use the Logi Analytics Software solely for Licensee’s internal business purposes. Licensee 
may use only the number of copies of the Logi Analytics Software set forth on the applicable Order Form and may only 
use such copies on the number of servers expressly authorized by Logi Analytics.     

3 OWNERSHIP; RESTRICTIONS. 

3.1 Subject to the rights and licenses granted to Licensee herein, Logi Analytics and its licensors own 
and retain all right, title and interest, including all patent, copyright, trade secret, trademark, moral rights, mask 
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work rights and other intellectual property rights (collectively “Intellectual Property Rights”), in and to the Licensed 
Materials (including all components thereof), including content provided through Technical Support and 
Maintenance Services and Packaged Services.  Except for the rights and licenses expressly granted to Licensee 
herein, Logi Analytics reserves all rights in and to the Logi Analytics Software and no other licenses or rights are 
granted to Licensee by implication or estoppel.  Licensee shall notify Logi Analytics promptly in the event Licensee 
suspects or becomes aware of any misuse of the Licensed Materials or any violation, infringement or 
misappropriation of Logi Analytics’ Intellectual Property Rights by any third party. 

3.2 Licensee shall not (i) copy or reproduce the Logi Analytics Software for any purpose (including load-
balancing, failover, development, staging, testing or disaster recovery purposes or any other production or non-
production use), unless expressly authorized in writing by Logi Analytics in the applicable Order Form; (ii) rent, 
lease, loan, sell, copy (except as permitted above), or distribute the Logi Analytics Software in whole or in part; 
(iii) modify, decompile, disassemble, reverse engineer or emulate the functionality of and/or create derivative works 
of the Logi Analytics Software or otherwise attempt to obtain or perceive the source code from which any 
component of the Logi Analytics Software is compiled or interpreted, and Licensee hereby acknowledges that 
nothing herein shall be construed to grant Licensee any right to obtain or use such source code; (iv) modify, further 
develop or create any derivative product from the Logi Analytics Software; (v) use the Logi Analytics Software or 
any portion thereof as a component of or a base for products or services prepared for commercial sale, sublicense, 
lease, access or distribution, including without limitation using the Logi Analytics Software to provide time-sharing, 
service bureau, application service provider or software-as-a-service arrangements or services; (vi) remove, alter, 
obfuscate, and/or otherwise deface any Logi Analytics trademarks or notices on the Logi Analytics Software; 
(vi) assign, sublicense, sell, lease or otherwise transfer or convey, or pledge as security or otherwise encumber, 
Licensee’s rights under this Agreement (except as provided in Section 12.4); or (viii) allow any third party to access 
or use the Logi Analytics Software. The Logi Analytics Software contains certain third party software components. 
Licensee may not use such third party software components independently from the Logi Analytics Software 
without the prior written consent of the owner of such software. This Agreement and licenses hereunder are specific 
to Licensee and may not be shared with, used by, provided to or otherwise made available to any third party, 
including without limitation, entities affiliated with, controlled by or under common control with Licensee, except as 
provided in Section 12.4.   

4 SERVICES. 
4.1 Technical Support and Maintenance Services.  Pursuant to an Order Form and the terms set forth in 

Exhibit B to this Agreement, Licensee may enroll in Logi Analytics’ Technical Support and Maintenance Services 
by paying Logi Analytics the then-applicable annual Technical Support and Maintenance Services fees (the 
“Support and Maintenance Fees”).  Upon payment of the Support and Maintenance Fees, Logi Analytics shall 
provide Licensee with the level of Technical Support and Maintenance Services set forth in the applicable Order 
Form.  Any Logi Analytics Software updates and upgrades provided to Licensee pursuant to the Maintenance 
Services set forth in Exhibit B shall be deemed part of the Logi Analytics Software and shall be licensed under the 
terms and conditions of this Agreement.  Logi Analytics shall have no obligation to provide Technical Support, by 
any means, to any entity or individual other than Points of Contact in a number not to exceed the number set forth 
on the applicable Order Form.  Licensee shall notify Logi Analytics of the names of the Points of Contact. 

4.2 Packaged Services.  In the event an Order Form indicates that Licensee is ordering training, 
QuickStart, Expert-on-Demand, or other packaged services offerings (the “Packaged Services”), the following 
terms shall apply. 

(a)  Engagement.   Logi Analytics shall use reasonable commercial efforts to perform for Licensee the 
Packaged Services, specified on the Order Form.  Licensee shall pay to Logi Analytics, the Packaged Services fees, 
in such amounts as set forth in the Order Form. If Licensee is electing on-site Packaged Services, Licensee agrees to 
pay all Logi Analytics reasonable travel expenses, including but not limited to meals, lodging, and air and ground 
transportation. 

(b)  Cooperation.  Licensee acknowledges that the Packaged Services may be performed in cooperation 
with Licensee personnel.  Licensee will furnish to Logi Analytics such (a) descriptions, specifications, materials, data 
and other information (“Licensee Information”), (b) cooperation, technical assistance, resources and support, and (c) 
access to Licensee’s equipment, systems and networks, as reasonably necessary or appropriate to perform the 
Packaged Services.  Licensee hereby grants Logi Analytics a nonexclusive and royalty-free right and license to use 
the Licensee Information solely for the purpose of performing the Packaged Services. 

(c) Expiration. The Packaged Services must be used within (i) one (1) year from the applicable Order Form 
Effective Date, or (ii) the Term of the applicable Order Form, whichever is shorter (the “Packaged Services Term”).  If 
Licensee does not use the Packaged Services within the Packaged Services Term, such Packaged Services shall 
expire and Licensee shall not be entitled to a refund of the Packaged Services fee.  
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(d) Cancelation/Rescheduling.  In the event Licensee cancels or reschedules the Packaged Services within 
the thirty (30) day period prior to the estimated start date, Licensee agrees to pay Logi Analytics an additional amount 
equal to fifteen percent (15%) of the list price of the Packaged Services purchased.  

(e)  Proprietary Rights 

(i)  Licensee Information.  Licensee represents and warrants that it owns all right, title and interest, or 
possesses sufficient license rights, in and to the Licensee Information as may be necessary to authorize the use thereof 
contemplated by this Agreement.  Except for the limited rights and licenses expressly granted hereunder concerning 
the Licensee Information, no other license is granted, no other use is permitted and Licensee shall retain all right, title 
and interest in and to all Licensee Information (including all intellectual property and proprietary rights therein). 

(ii)  Intellectual Property.  Logi Analytics shall own all right, title and interest (including all intellectual 
property, other proprietary rights, trademark rights, copyrights, patent rights and all equivalent rights) in and to all any 
work product resulting from the Packaged Services (“Packaged Services Materials”). 

(iii)  Restrictions.  Except as expressly permitted in this Agreement, Licensee shall not directly or indirectly 
(a)  disassemble, decompile, reverse engineer or use any other means to attempt to discover any source code or 
underlying ideas, algorithms or organization of any Packaged Services Materials (only to the extent these restrictions 
are expressly prohibited by applicable statutory law), (b) encumber, sublicense, transfer or distribute any Packaged 
Services Materials, (c) copy, create derivative works of or otherwise modify any Packaged Services Materials or 
(d) permit any third party to do any of the foregoing restrictions.  Licensee will promptly notify Logi Analytics in writing 
of any unauthorized use, reproduction or distribution of the Packaged Services Materials. 

4.3  Professional Services.  Logi Analytics may provide additional services to Licensee other than the 
services described in Sections 4.1 and 4.2 pursuant to the terms and conditions of a separate services agreement 
executed by each Party. 

5 FEES AND PAYMENTS 

5.1 Fees Payable.  In consideration for the rights and licenses granted to Licensee and the performance 
of Logi Analytics’ obligations under this Agreement, Licensee shall pay to Logi Analytics, without offset or 
deduction, fees in the amounts set forth in each Order Form. All fees are stated and payable in United States 
dollars.  All such fees shall be due and payable as set forth in each Order Form. 

5.2 Disputed Charges.  Licensee shall notify Logi Analytics in writing of any dispute or disagreement with 
invoiced fees within thirty (30) days after the date of the applicable invoice.  Absent such notice, Licensee shall be 
deemed to have agreed to the invoiced fees upon the expiration of such period. 

5.3 Late Charges.  Logi Analytics reserves the right to charge, and Licensee agrees to pay, a late charge 
equal to the lesser of one and one-half percent (1½%) per month or the maximum amount allowed by law on any 
amount that is not the subject of a good faith dispute that is unpaid on the due date, and on any other outstanding 
balance. Licensee shall pay Logi Analytics all reasonable costs and expenses of collection, including but not limited 
to attorneys’ fees. 

5.4 Taxes.  All amounts payable under this Agreement shall exclude all applicable sales, use and other 
taxes and all applicable export and import fees, customs duties and similar charges.  Licensee shall be responsible 
for payment of all such taxes (other than taxes based on Logi Analytics’ income), fees, duties and charges, and 
any related penalties and interest, arising from the payment of any fees hereunder or the grant of rights or licenses 
or the delivery of services hereunder, or otherwise arising from this Agreement.  Licensee shall make all payments 
required hereunder to Logi Analytics free and clear of, and without reduction for, any withholding taxes.  Any such 
taxes imposed on any payments hereunder to Logi Analytics shall be Licensee’s sole responsibility, and Licensee 
shall, upon Logi Analytics’ request, provide Logi Analytics with official receipts issued by the appropriate taxing 
authority, or such other evidence as Logi Analytics may reasonably request, to establish that such taxes have been 
paid. 

6 AUDITING RIGHTS.  Licensee shall create and maintain complete and accurate records in connection with this 

Agreement and the use of the Logi Analytics Software.  Such books and records shall include at a minimum the number 
of licenses purchased and being used by Licensee. Licensee shall promptly provide a copy of such records upon 
request by Logi Analytics.  Logi Analytics shall have the right, at its own expense, upon reasonable prior notice, once 
per calendar year (unless the prior audit found a breach of this Agreement, in which case Logi Analytics may, in its sole 
discretion, perform a second audit during the applicable calendar year) to inspect and audit Licensee’s use of the Logi 
Analytics Software for purposes of determining Licensee’s compliance with the terms and conditions of this Agreement.  
Licensee shall cooperate with Logi Analytics in the performance of any such audit, and shall provide to Logi Analytics 
such access to Licensee’s relevant records, data, information, personnel and facilities as Logi Analytics may reasonably 
request for such limited purposes. All audits shall be conducted during regular business hours at Licensee's offices and 
shall not interfere unreasonably with Licensee's activities.  Logi Analytics shall treat all such records and books as 
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confidential information. If any audit reveals that Licensee has underpaid license or maintenance fees, Licensee shall 
be invoiced for all such underpaid fees based on Logi Analytics’ list price in effect at the time the audit is completed.  If 
the underpaid fees are in excess of five percent (5%) of the fees previously paid by Licensee, then Licensee shall also 
pay Logi Analytics’ reasonable costs of conducting the audit and enforcement of this Agreement. 

7 CONFIDENTIALITY. 

7.1 Ownership of Confidential Information.  The Parties acknowledge that during the performance of this 
Agreement, each Party may have access to certain Confidential Information of the other Party.  Each Party agrees that, 
as between the Parties, all Confidential Information of the disclosing Party is proprietary to the disclosing Party and 
shall remain the sole property of the disclosing Party. 

7.2 Mutual Confidentiality Obligations.  Each Party agrees (i) to use the Confidential Information of the other Party 
only for the purposes described herein, (ii) not to reproduce the Confidential Information of the other party and to hold 
in confidence and protect the Confidential Information of the other Party from dissemination to, or use by, any third 
party, (iii) not to create any derivative work of the Confidential Information of the other Party, (iv) to restrict access to 
the Confidential Information of the other Party to such of its personnel, agents or consultants who need to have access 
for the purposes of this Agreement, who have been advised of the confidential nature of such Confidential Information 
and who are bound by obligations of confidentiality no less protective of such Confidential Information than this 
Agreement, and (v) to return or destroy all Confidential Information of the other Party in its possession upon termination 
or expiration of this Agreement. 

7.3 Confidentiality Exceptions.  Notwithstanding the foregoing, the provisions of Section 7.2 shall not apply to 
Confidential Information that (i) is publicly available or in the public domain at the time disclosed; (ii) is or becomes 
publicly available or enters the public domain through no fault of the receiving Party; (iii) is rightfully communicated to 
the receiving Party by persons not bound by confidentiality obligations with respect thereto; (iv) is already in the 
receiving Party’s possession free of any confidentiality obligations with respect thereto at the time of disclosure; (v) is 
independently developed by the receiving Party; or (vi) is approved for release or disclosure by the disclosing Party 
without restriction.  Notwithstanding the foregoing, each Party may disclose Confidential Information of the other Party 
to the limited extent required (a) to comply with the order of a court or other governmental body, or as otherwise 
necessary to comply with applicable law, provided that the Party making the disclosure pursuant to the order or law 
shall first have given written notice to the other Party and shall have made a reasonable effort, at the request and 
expense of the other Party, to obtain a protective order; or (b) to establish the Party’s rights under this Agreement, 
including to make such court filings as it may be required to do. 

8 WARRANTIES AND LIMITATIONS. 

8.1 Limited Logi Analytics Warranties.  Logi Analytics warrants that, for a period of ninety (90) days from the date 
of initial delivery of the Logi Analytics Software to Licensee (the “Warranty Period”), the unmodified Logi Analytics 
Software, under normal use and service, will perform all of the material functions described in the applicable 
Documentation.  Logi Analytics shall repair or replace, at Logi Analytics’ option, Logi Analytics Software delivered by 
Logi Analytics that does not comply with the warranty in this Section 8.1, provided that Licensee shall have given notice 
of such noncompliance during the Warranty Period.  The above warranty does not extend to any Logi Analytics Software 
that is modified or altered, is not maintained in accordance with Logi Analytics’ Documentation, has its serial number 
removed or altered or is treated with abuse, negligence or other improper treatment (including use outside the 
recommended environment).  Licensee’s sole remedy, and Logi Analytics’ sole obligation, with respect to any breach 
of warranty is as stated above. 

8.2 No Other Warranties.  EXCEPT AS EXPRESSLY WARRANTED IN SECTION 8.1 OF THIS AGREEMENT, 
THE LOGI ANALYTICS SOFTWARE AND THE DOCUMENTATION, AND ANY OTHER MATERIALS, SOFTWARE, 
DATA AND SERVICES PROVIDED BY LOGI ANALYTICS, ARE PROVIDED “AS IS” AND “WITH ALL FAULTS,” AND 
LOGI ANALYTICS EXPRESSLY DISCLAIMS ALL OTHER WARRANTIES OF ANY KIND OR NATURE, WHETHER 
EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTIES OF OPERABILITY, CONDITION, NON-
INFRINGEMENT, NON-INTERFERENCE, QUIET ENJOYMENT, VALUE, ACCURACY OF DATA OR QUALITY, AS 
WELL AS ANY WARRANTIES OF MERCHANTABILITY, SYSTEM INTEGRATION, WORKMANSHIP, SUITABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, OR ABSENCE OF DEFECTS, WHETHER LATENT OR PATENT.  NO 
WARRANTY IS MADE BY LOGI ANALYTICS ON THE BASIS OF TRADE USAGE, COURSE OF DEALING OR 
COURSE OF TRADE.  LOGI ANALYTICS DOES NOT WARRANT THAT THE LOGI ANALYTICS SOFTWARE OR 
ANY OTHER INFORMATION, MATERIALS, TECHNOLOGY OR SERVICES PROVIDED UNDER THIS AGREEMENT 
WILL MEET LICENSEE’S REQUIREMENTS OR THAT THE OPERATION THEREOF WILL BE UNINTERRUPTED 
OR ERROR-FREE, OR THAT ALL ERRORS WILL BE CORRECTED.  LICENSEE ACKNOWLEDGES THAT LOGI 
ANALYTICS’ OBLIGATIONS UNDER THIS AGREEMENT ARE FOR THE BENEFIT OF LICENSEE ONLY. 
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9 LIMITATION OF LIABILITY. 

9.1 Limitations.  IN NO EVENT SHALL LOGI ANALYTICS BE LIABLE TO LICENSEE FOR ANY INCIDENTAL, 
INDIRECT, SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES ARISING FROM OR RELATING TO THIS 
AGREEMENT, REGARDLESS OF THE NATURE OF THE CLAIM, INCLUDING LOST PROFITS, COSTS OF DELAY, 
FAILURE OF DELIVERY, BUSINESS INTERRUPTION, COSTS OF LOST OR DAMAGED DATA OR 
DOCUMENTATION OR LIABILITIES TO THIRD PARTIES ARISING FROM ANY SOURCE, EVEN IF LOGI 
ANALYTICS HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND NOTWITHSTANDING ANY 
FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY OF ANY KIND.  THIS LIMITATION UPON 
DAMAGES AND CLAIMS IS INTENDED TO APPLY WITHOUT REGARD TO WHETHER OTHER PROVISIONS OF 
THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE.  THE CUMULATIVE LIABILITY 
OF LOGI ANALYTICS TO LICENSEE FOR ALL CLAIMS ARISING FROM OR RELATING TO THIS AGREEMENT, 
INCLUDING ANY CAUSE OF ACTION SOUNDING IN CONTRACT, TORT OR STRICT LIABILITY, SHALL NOT 
EXCEED THE TOTAL AMOUNT OF ALL FEES PAID TO LOGI ANALYTICS BY LICENSEE DURING THE TWELVE 
(12)-MONTH PERIOD IMMEDIATELY PRIOR TO THE EVENT, ACT OR OMISSION GIVING RISE TO SUCH 
LIABILITY.  THIS LIMITATION OF LIABILITY IS INTENDED TO APPLY WITHOUT REGARD TO WHETHER OTHER 
PROVISIONS OF THIS AGREEMENT HAVE BEEN BREACHED OR HAVE PROVEN INEFFECTIVE. 

9.2 Essential Basis.  The disclaimers, exclusions and limitations of liability set forth in this Agreement form an 
essential basis of the bargain between the Parties, and, absent any of such disclaimers, exclusions or limitations of 
liability, the provisions of this Agreement, including the economic terms, would be substantially different. 

10 INDEMNIFICATION. 

10.1 Indemnification by Logi Analytics.  Logi Analytics shall defend, indemnify and hold Licensee harmless from 
and against all losses, costs and reasonable expenses (including reasonable attorneys’ fees), damages and liabilities 
arising out of or resulting from any claim by a third party that any use of, or access to, the Logi Analytics Software by 
Licensee as expressly authorized under this Agreement infringes or misappropriates any U.S. patent issued or 
published as of the Effective Date or any copyrights or trade secrets under applicable laws of any jurisdiction within the 
United States, provided that Licensee gives Logi Analytics (i) prompt written notice of such claim, (ii) authority to control 
and direct the defense or settlement of such claim, and (iii) such information and assistance as Logi Analytics may 
reasonably request, at Logi Analytics’ expense, in connection with such defense or settlement.  In any action for which 
Logi Analytics provides defense on behalf of Licensee, Licensee may participate in such defense at its own expense 
by counsel of its choice.  Notwithstanding the foregoing, Logi Analytics shall have no obligation or liability to the extent 
that the alleged infringement arises from (1) the operation or use of the Logi Analytics Software with products, services, 
information, materials, technologies, business methods or processes not furnished by Logi Analytics, (2) modifications 
to the Logi Analytics Software not made by Logi Analytics, (3) failure to use updates or upgrades to the Logi Analytics 
Software made available by Logi Analytics, or (4) use of the Logi Analytics Software except in accordance with the 
applicable Documentation or other specifications (circumstances under the foregoing clauses (1), (2), (3), and (4), 
collectively, “Licensee Indemnity Responsibilities”). 

10.2 Upon the occurrence of any claim for which indemnity is or may be due under this Article 10, or in the event 
that Logi Analytics believes that such a claim is likely, Logi Analytics may, at its option, (i) appropriately modify the Logi 
Analytics Software so that it becomes non-infringing, or substitute functionally equivalent software, (ii) obtain a license 
to any applicable third-party intellectual property rights, or (iii) terminate this Agreement on written notice to Licensee 
and refund to Licensee any applicable license fees paid by Licensee, depreciated on a straight-line basis over three 
(3) years from the date of payment.  The obligations set forth in this Article 10 shall constitute Logi Analytics’ entire 
liability and Licensee’s sole remedy for any actual or alleged infringement or misappropriation. 

10.3 Indemnification by Licensee.  Licensee shall indemnify, hold harmless and, at Logi Analytics’ option, defend 
Logi Analytics from and against all losses, costs and expenses (including reasonable attorneys’ fees), damages and 
liabilities resulting from any claim by any third party arising from or in connection with any Licensee Indemnity 
Responsibilities.  Logi Analytics agrees to give Licensee prompt written notice of such claim and, at Logi Analytics’ 
option, (i) authority to control and direct the defense or settlement of such claim, and (ii) such information and 
assistance as Licensee may reasonably request, at Licensee’s expense, in connection with such defense or settlement.  
Notwithstanding the foregoing, Licensee shall not settle any third-party claim against Logi Analytics unless such 
settlement completely and forever releases Logi Analytics with respect thereto or unless Logi Analytics provides its 
prior written consent to such settlement.  In any action for which Licensee provides defense on behalf of Logi Analytics, 
Logi Analytics may participate in such defense at its own expense by counsel of its choice. 

11 TERM AND TERMINATION. 

11.1 Agreement.  Unless earlier terminated as provided herein, this Agreement shall become effective upon the 
Effective Date and shall continue in perpetuity. 
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11.2 Termination for Breach.  Either Party may terminate this Agreement immediately upon written notice in the 
event that the other Party materially breaches this Agreement and (i) in the case of material breach resulting from non-
payment of amounts due hereunder, has failed to pay such amounts within ten (10) days after receiving written notice 
thereof, or (ii) has failed to cure any other material breach (or to commence diligent efforts to cure such breach that are 
reasonably acceptable to the terminating Party) within thirty (30) days after receiving written notice thereof. 

11.3 Termination upon Bankruptcy, Insolvency, etc.  Either Party may terminate this Agreement immediately upon 
written notice if (i) the other Party has executed an assignment for the benefit of creditors or filed for relief under any 
applicable bankruptcy, reorganization, moratorium or similar debtor relief laws, (ii) a receiver has been appointed for 
the other Party or any of its assets or properties, (iii) an involuntary petition in bankruptcy has been filed against the 
other Party or any other insolvency or bankruptcy proceeding has been commenced against the other Party, which 
petition or proceeding has not been dismissed, vacated or stayed within ninety (90) days, or (iv) the other Party is 
liquidated, dissolved or wound up. 

11.4 Accrued Obligations.  Expiration or termination of this Agreement shall not release either Party from any 
liability which, at the time of expiration or termination, has already accrued or which thereafter may accrue with respect 
to any act or omission before expiration or termination, or from any obligation which is expressly stated in this 
Agreement or any applicable Order Form to survive expiration or termination.  Notwithstanding the foregoing, the Party 
terminating this Agreement as permitted by any provision in this Article 11 shall incur no additional liability merely by 
virtue of such termination. 

11.5 Effect of Termination.  Upon any expiration or termination of this Agreement, (i) each Party shall immediately 
discontinue all use of the other Party’s Confidential Information, (ii) each Party shall delete the other Party’s Confidential 
Information from its computer storage or any other media, including online and offline libraries, (iii) each Party shall 
return to the other Party or, at the other Party’s option, destroy all copies of the other Party’s Confidential Information 
then in its possession, (iv) each Party shall promptly pay all amounts due and payable hereunder, (v) Licensee shall 
cease use of the Logi Analytics Software, (vi) Licensee’s rights under Article 2 shall terminate. 

11.6 Survival. The provisions of Articles 1, 3, 5, 6, 7, 9, 10, and 12 and Sections 8.2, 11.4, 11.5 and 11.6, and 
Licensee’s obligations to pay any amounts due and payable hereunder, shall survive expiration or termination of this 
Agreement. 

12 MISCELLANEOUS. 

12.1 Applicable Law.  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES 
HEREUNDER SHALL BE CONSTRUED IN ACCORDANCE WITH, AND SHALL BE GOVERNED BY, THE LAWS OF 
THE COMMONWEALTH OF VIRGINIA, WITHOUT GIVING EFFECT TO ITS RULES REGARDING CONFLICTS OF 
LAWS.  LICENSEE AGREES THAT ANY AND ALL CAUSES OF ACTION BETWEEN THE PARTIES ARISING FROM 
OR IN RELATION TO THIS AGREEMENT SHALL BE BROUGHT EXCLUSIVELY IN THE STATE AND FEDERAL 
COURTS WITH JURISDICTION OVER FAIRFAX COUNTY, VIRGINIA. 

12.2 Force Majeure.  Each Party shall be excused from performance of its obligations under this Agreement 
(except for any payment obligations) if such a failure to perform results from compliance with any requirement of 
applicable law, for from acts of God, fire, strike, embargo, terrorist attack, war, insurrection or riot or other causes 
beyond the reasonable control of such Party.  Any delay resulting from any of such causes shall extend performance 
accordingly or excuse performance, in whole or in part, as may be reasonable under the circumstances. 

12.3 Notices. 

12.3.1 All notices required by or relating to this Agreement shall be in writing and shall be sent by means of 
certified mail, postage prepaid, or reputable overnight courier service, delivery charges prepaid, to the receiving Party 
at the address set forth in the preamble and to the attention of the individual executing this Agreement, or to such other 
address or individual as the receiving Party may have provided by written notice in accordance with this paragraph.  
Such notices shall be effective upon delivery. 

12.3.2 All notices required by or relating to this Agreement may also be communicated by email to such 
email address as the receiving Party may have provided for receipt of notices on the signature page of this Agreement 
or to such other email address as the receiving Party may have provided by written notice in accordance with this 
paragraph, provided that the sending Party retains a record of transmission to the receiving Party and promptly sends 
a duplicate of such notice in writing by means of certified mail, postage prepaid, or reputable overnight courier service, 
delivery charges prepaid, to the receiving Party, addressed as set forth above.  Such notices shall be effective on the 
date indicated in such record of transmission. 

12.4 Assignment.  Licensee shall not assign its rights or delegate its obligations under this Agreement or under 
any Order Form without Logi Analytics’ prior written consent, and, absent such consent, any purported assignment or 
delegation by Licensee shall be null, void and of no effect.  This Agreement shall be binding upon and inure to the 
benefit of Logi Analytics and Licensee and their successors and permitted assigns. 
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12.5 Independent Contractors.  The relationship between the Parties arising from this Agreement shall not 
constitute or create any joint venture, partnership, employment relationship or franchise between them, and the Parties 
are acting as independent contractors in making and performing this Agreement.  Nothing in this Agreement shall be 
construed to limit Logi Analytics’ marketing or distribution activities or Logi Analytics’ right to license the Logi Analytics 
Software or the Documentation to any other party. 

12.6 Amendment.  No amendment to this Agreement or any Order Form shall be valid unless such amendment 
is made in writing and is signed by the authorized representatives of the Parties. 

12.7 Waiver.  No waiver under this Agreement shall be valid or binding unless set forth in writing and duly executed 
by the Party against whom enforcement of such waiver is sought.  Any delay or forbearance by either Party in exercising 
any right hereunder shall not be deemed a waiver of such right. 

12.8 Severability.  If any provision of this Agreement is determined by a court of competent jurisdiction to be 
invalid or unenforceable for any reason in any jurisdiction, such provision shall be construed to have been adjusted to 
the minimum extent necessary to cure such invalidity or unenforceability.  The invalidity or unenforceability of any 
provision of this Agreement shall not have the effect of rendering such provision invalid or unenforceable in any other 
case, circumstance or jurisdiction, or of rendering any other provision of this Agreement invalid or unenforceable. 

12.9 Compliance with Laws; Export Controls.  Licensee shall undertake all measures necessary to ensure that its 
use of the Logi Analytics Software complies in all respects with all applicable laws, statutes, regulations, ordinances 
and other rules promulgated by governing authorities having jurisdiction over the Parties or the Logi Analytics Software.  
Licensee acknowledges that Logi Analytics makes no representation or warranty that the Logi Analytics Software may 
be exported without appropriate licenses or permits under applicable law, or that any such license or permit has been, 
will be or can be obtained.  Licensee shall comply with all applicable export and import control laws and regulations in 
its use of the Logi Analytics Software.  Licensee shall not, directly or indirectly, export or re-export, or knowingly permit 
the export or re-export, of any Logi Analytics Software to any country for which an export license or other approval is 
required under the laws of the United States or any other country unless the appropriate export license or approval has 
first been obtained. 

12.10 Marketing.  Neither Party shall make any disclosure to any other person or issue any press release or other 
public announcement regarding this Agreement or any relationship between Logi Analytics and Licensee or use the 
name, trademarks or other proprietary identifying symbol of the other party, without the other Party’s prior written 
consent; except that Logi Analytics may identify Licensee as a customer of Logi Analytics and use its name and logo 
in related marketing materials. 

12.11 No Third Party Beneficiaries.  The Parties acknowledge that the representations, warranties and covenants 
set forth in this Agreement are intended solely for the benefit of the Parties and their successors and permitted assigns.  
Nothing herein, whether express or implied, shall confer upon any person or entity other than the Parties and their 
successors and permitted assigns any legal or equitable right whatsoever to enforce any provision of this Agreement. 

12.12 U.S. Government Customers.  Each of the components that constitute the Logi Analytics Software is a 
“commercial item” as that term is defined at 48 C.F.R. 2.101, consisting of “commercial computer software” or 
“commercial computer software documentation” as such terms are used in 48 C.F.R. 12.212.  Consistent with 48 C.F.R. 
12.212 and 48 C.F.R. 227.7202-1 through 227.7202-4, all U.S. Government end users acquire the Logi Analytics 
Software with only those rights set forth herein. 

12.13 Interpretation.  For purposes of interpreting this Agreement, (i) unless the context otherwise requires, the 
singular includes the plural, and the plural includes the singular, (ii) unless otherwise specifically stated, the words 
“herein,” “hereof” and “hereunder,” and other words of similar import, refer to this Agreement as a whole and not to any 
particular article, section or paragraph, (iii) the word “or” shall mean “and/or,” and (iv) the words “include” and “including” 
shall not be construed as terms of limitation, and shall mean “include without limitation” and “including without limitation.” 

12.14 Counterparts.  This Agreement may be executed in any number of counterparts, each of which when so 
executed shall be deemed to be an original and all of which when taken together shall constitute one Agreement. 

12.15 Headings.  The headings in this Agreement are inserted merely for the purpose of convenience and shall 
not affect the meaning or interpretation of this Agreement. 

Entire Agreement.  This Agreement (together with all exhibits hereto and all Order Forms hereunder, which are 
incorporated herein by reference) sets forth the entire agreement and understanding between the Parties with respect 
to the subject matter hereof and, except as specifically provided herein, supersedes and merges all prior oral and 
written agreements, discussions and understandings between the Parties with respect to the subject matter hereof, 
and neither Party shall be bound by any conditions, inducements or representations other than as expressly provided 
for herein. To the extent there are any terms and conditions contained in Licensee’s purchase order or other 
documentation supplied by Licensee such terms and conditions shall be deemed to be stricken and the terms and 

DocuSign Envelope ID: 54E12820-DF8F-407C-9E6C-CEE54A072223



 

 VA-180621-LOGI Page 69 of 74 

 

conditions of this Agreement shall govern.Each Party has caused its duly authorized representative to execute this End 
User License Agreement as of the Effective Date. 

 
LOGI ANALYTICS, INC.:  <LICENSEE NAME>: 

 

By:   By:   

Signature  Signature 

Adrian Muniz    

Name  Name 

 Chief Financial Officer    

Title  Title 

financial@LogiAnalytics.com   

Email (for notices)  Email (for notices) 

     

Date  Date 
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EXHIBIT I – LICENSE AGREEMENT ADDENDUM 

 

The Virginia Information Technologies Agency (hereinafter referred to as “VITA”), pursuant to § 2.2-2012 
of the Code of Virginia and on behalf of the Commonwealth of Virginia, and Logi Analytics, Inc. 
(“Supplier”), a business incorporated in the State of Delaware, F.E.I.N. 54-1981854, having its principal 
place of business at 7900 Westpark Dr., Suite A200; McLean, VA 22102,are this day entering into a 
contract and, for their mutual convenience, the parties are using the VITA Information Technology 
Software Contractprovided by Supplier. This addendum, duly executed by the parties, is attached to and 
hereby made a part of Supplier’s standard form contract and together shall govern the use of any and all 
Logi Analytics Software licensed by the Commonwealth under this agreement whether or not specifically 
referenced in the order document. 
 
Supplier represents and warrants that it is a corporation authorized to do in Virginia the business provided 
for in this contract. If Supplier is not a U.S.-based entity, Supplier maintains a registered agent and a 
certification of authority to do business in Virginia.   
 
This contract is executed by VITA on behalf of all public bodies, including VITA, as defined by § 2.2-4301 
and referenced by § 2.2-4304 and § 2.2-2012 of the Code of Virginia, and private institutions of higher 
education which are listed at: http://www.cicv.org/Our-Colleges/Profiles.aspx, and hereinafter referred to 
as “Authorized Users.”  
 
If Authorized User is an executive branch agency as defined by §2.2-2006 agency, board, commission, or 
other quasi-political entity of the Commonwealth of Virginia or other body referenced in Title 2.2 of the 
Code of Virginia, any license granted by Supplier shall be held by the Commonwealth. If Authorized User 
is a private institution of higher education listed at: http://www.cicv.org/Our-Colleges/Profiles.aspx, the 
license shall be held by that private institution. 
 
As used herein, the term “contract” shall mean the Supplier’s standard form contract and any and all 
exhibits and attachments thereto. The term(s) “Customer,” “You,” and/or “you,” as used in the contract, 
shall mean, as applicable, VITA, the Commonwealth, any Authorized User, or any of their officers, 
directors, agents or employees. 
 
Supplier’s standard form contract is, with the exceptions noted herein, acceptable to VITA. Nonetheless, 
because certain standard clauses that may appear in, or be incorporated by reference into, Supplier’s 
standard form contract cannot be accepted by VITA, and in consideration of the convenience of using that 
form, and this form, without the necessity of specifically negotiating a separate contract document, the 
parties hereto specifically agree that, notwithstanding any provisions appearing in the attached Supplier’s 
standard form contract, none of the following shall have any effect or be enforceable against VITA, the 
Commonwealth, any Authorized User, or any of their officers, directors, employees or agents: 
 

1. Requiring the application of the law of any state other than the Commonwealth of Virginia in 
interpreting or enforcing the contract or requiring or permitting that any dispute under the contract 
be resolved in any court other than a circuit court of the Commonwealth of Virginia; 

2. Requiring any total or partial compensation or payment for lost profit or liquidated damages by 
VITA, the Commonwealth, any Authorized User, or their officers, directors, employees or agents if 
the contract is terminated before its ordinary period; 

3. Imposing any interest charge(s) contrary to that specified by § 2.2-4347 et seq. of the Code of 
Virginia;   

4. Requiring the Commonwealth, VITA, or any Authorized User to maintain any type of insurance 
either for the benefit of the Commonwealth, VITA, or such Authorized User or for Supplier’s 
benefit; 

5. Granting Supplier a security interest in property of the Commonwealth, any Authorized User, or 
any of their officers, directors, employees or agents;  
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6. Requiring the Commonwealth, VITA, any Authorized User, or any of their officers, directors, 
employees or agents to indemnify or to hold harmless Supplier for any act or omission; 

7. Limiting or adding to the time period within which claims can be made or actions can be brought 
(Reference Code of Virginia § 8.01 et seq.); 

8. Limiting selection and approval of counsel and approval of any settlement in any claim arising 
under the contract and in which the Commonwealth, VITA, any Authorized User, or any of their 
officers, directors, employees or agents is a named party;   

9. Binding the Commonwealth, VITA, any Authorized User, or any of their officers, directors, 
employees or agents to any arbitration or to the decision of any arbitration board, commission, 
panel or other entity; 

10. Obligating the Commonwealth, VITA, any Authorized User, or any of their officers, directors, 
employees or agents to pay costs of collection or attorney’s fees;   

11. Requiring any dispute resolution procedure(s) other than those in accordance with § 2.2-4363 et 
seq. of the Code of Virginia;    

12. Permitting Supplier to access any Commonwealth or Authorized User records or data, except 
pursuant to court order;    

13. Permitting Supplier to use any information provided by the Commonwealth or any Authorized 
User except for Supplier’s own internal administrative purposes;   

14. Requiring the Commonwealth, VITA, or any Authorized User to limit its rights or waive its 
remedies at law or in equity, including the right to a trial by jury; and 

15. Bestowing any right or incurring any obligation that is beyond the duly granted authority of the 
undersigned representative of VITA to bestow or incur on behalf of the Commonwealth of 
Virginia. 

16. Establishing a presumption of severe or irreparable harm to Supplier by the actions or inactions of 
VITA or any Authorized User;  

17. Limiting the liability of Supplier for property damage or personal injury; 

18. Permitting Supplier to assign, subcontract, delegate or otherwise convey the contract, or any of 
its rights and obligations thereunder, to any entity without the prior written consent of VITA except 
as follows: Supplier may assign all or any of its rights and obligations to a third party as a result of 
a merger or acquisition or sale of all or substantially all of its assets to such third party provided 
assignee agrees in writing to be bound by the terms and conditions set forth in the contract and 
provided such third party is a U.S.-based entity or maintains a registered agent and a certification 
of authority to do business in Virginia, or to an affiliate of Supplier, provided Supplier remains 
liable for affiliate’s compliance with the terms and conditions set forth in this Contract; 

19. Not complying with the contractual provisions at the following URL, which are mandatory 
provisions, required by law or by VITA, that are hereby incorporated by reference: 
http://vita.virginia.gov/media/vitavirginiagov/supply-chain/pdf/StatutorilyMandatedTsandCs.pdf 

20. Reserved.;  

21. Not complying with the contractual claims provision § 2.2-4363 of the Code of Virginia which is 
also incorporated by reference; 

22. Enforcing the United Nations Convention on Contracts for the International Sale of Goods and all 
other laws and international treaties or conventions relating to the sale of goods. They are 
expressly disclaimed. UCITA shall apply to this contract only to the extent required by § 59.1-
501.15 of the Code of Virginia; 

23. Not complying with all applicable federal, state, and local laws, regulations, and ordinances;  

24. Requiring that the Commonwealth waive its sovereign immunity or its immunity under the 
Eleventh Amendment; 

25. Requiring that the Commonwealth, which is tax exempt, be responsible for payment of any taxes, 
duties, or penalties; 

26. Requiring or construing that any provision in this contract conveys any rights or interest in 
Commonwealth or Authorized User data to Supplier; 
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27. Requiring the use of foreign currency. The currency which shall be used for this contract is United 
States Dollars. Any claim which may arise hereunder shall be settled in United States Dollars; 

28. Obligating the Commonwealth beyond approved and appropriated funding. All payment 
obligations from public bodies under this contract are subject to the availability of federal, state, 
and/or local appropriations for this purpose. In the event of non-appropriation of funds for the 
items under this contract, VITA may terminate, in whole or in part, this contract or any order, for 
those goods or services for which funds have not been appropriated. This may extend to the 
renewal of maintenance services for only some of the licenses granted by Supplier. Written notice 
will be provided to the Supplier as soon as possible after legislative action is completed. There 
shall be no time limit for termination due to termination for lack of appropriations;   

29. Permitting unilateral modification of the contract by Supplier;  

30. Permitting termination by Supplier of the contract or the licenses granted thereunder, or 
permitting suspension of services by Supplier, except pursuant to an order from a court of 
competent jurisdiction; 

31. Requiring or stating that the terms of the Supplier’s standard form contract shall prevail over the 
terms of this addendum in the event of conflict; 

32. Renewing or extending the contract beyond the initial term or automatically continuing the 
contract period from term to term; 

33. Requiring that the contract be “accepted” or endorsed by the home office or by any other officer 
subsequent to execution by an official of VITA before the contract is considered in effect; 

34. Delaying the acceptance of the contract or its effective date beyond the date of execution;  

35. Defining “perpetual” license rights to have any meaning other than license rights that exist in 
perpetuity unless otherwise terminated in accordance with the applicable provisions of the 
contract; 

36. Permitting modification or replacement of the contract pursuant to any new release, update or 
upgrade of Software or subsequent renewal of maintenance. If Supplier provides to any 
Authorized User an update or upgrade subject to additional payment, such Authorized User shall 
have the right to reject such update or upgrade;  

37. Requiring purchase of a new release, update, or upgrade of Software or subsequent renewal of 
maintenance in order for the Commonwealth, VITA, or any Authorized User to receive or maintain 
the benefits of Supplier’s indemnification of the Commonwealth, VITA, or such Authorized User 
against any claims of infringement on any third-party intellectual property rights;  

38. Prohibiting the Commonwealth, VITA, or any Authorized User from transferring or assigning to 
any entity the contract or any license to Software pursuant to the contract; 

39. Granting Supplier or an agent of Supplier the right to audit or examine the books, records, or 
accounts of VITA or any Authorized User; 

 
The parties further agree as follows: 

40. Supplier warrants that it is the owner of the Software or otherwise has the right to grant to all 
Authorized Users the license to use the Software granted hereunder without violating or infringing 
any law, rule, regulation, copyright, patent, trade secret or other proprietary right of any third 
party. 

41. Supplier agrees to indemnify, defend and hold harmless the Commonwealth, VITA, any 
Authorized User, their officers, directors, agents and employees (“Commonwealth’s Indemnified 
Parties”) from and against any and all third party claims, demands, proceedings, suits and 
actions, including any related liabilities, obligations, losses, damages, fines, judgments, 
settlements, expenses (including attorneys’ and accountants’ fees and disbursements) and costs 
(each, a “Claim” and collectively, “Claims”), incurred by, borne by or asserted against any of 
Commonwealth’s Indemnified Parties to the extent such Claims in any way relate to, arise out of 
or result from: (i) any intentional or willful conduct or gross negligence of any employee or 
subcontractor of Supplier, (ii) any act or omission of any employee or subcontractor of Supplier, 
or (iii) any actual or alleged infringement or misappropriation of any third party’s intellectual 
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property rights by any of the Software. Selection and approval of counsel and approval of any 
settlement shall be accomplished in accordance with all applicable laws, rules and regulations. 
For state agencies the applicable laws include §§ 2.2-510 and 2.2-514 of the Code of Virginia. In 
all cases the selection and approval of counsel and approval of any settlement shall be 
satisfactory to VITA or the Authorized User against whom the claim has been asserted. 

42. Any Authorized User may rely on independent contractors, acting on behalf of such Authorized 
User, to perform functions requiring the use of and access to the Supplier’s Software. Nothing in 
the Supplier’s standard form contract shall limit such third parties’ from using or accessing the 
Software in order to perform such functions. If any invention, work of authorship, or confidential 
information is developed exclusively by an employee, consultant, contractor, or subcontractor of 
an Authorized User during the performance of Services by Supplier, Supplier shall have no 
ownership claim to such invention, work of authorship, or confidential information. 

43. Any travel expenses incurred by Supplier in the course of performing the services must be pre-
approved by the appropriate Authorized User and shall be reimbursed at the then-current per 
diem rates published by the Virginia Department of Accounts. Authorized Users who are not 
public bodies may have their own per diem amounts applicable to Supplier’s pre-approved travel 
expenses. 

44. An Authorized User may require that Supplier personnel submit to a criminal background check 
prior to performance of any services under this contract. 

 
Payments for license fees, including subscription fees, and support services are only authorized to be 
made to the prime supplier who has a direct contractual relationship with VITA via the prime contract; or 
payments shall be made by an Authorized User of the prime contract to the prime supplier via any order 
or Statement of Work issued under the prime contract. Payment to any software reseller or the software 
publisher/licensor who is not the “Supplier” identified in VITA contract VA-180621-LOGI  is not authorized 
to invoice VITA or an Authorized User directly and will not be paid.  
 

 

Logi Analytics, Inc VITA ON BEHALF OF THE COMMONWEALTH 
OF VIRGINIA 

By:    By:        
 (Signature)   (Siganture) 
 
Name:   Name:        
  (Print)    (Print) 
 
Title:   Title:        
 
Date:   Date:        
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CFO

Adrian Muniz

DS 

M5 

DocuSigned by: 

UMM MW/L) 
65291 FBBSZD7406...

https://law.lis.virginia.gov/vacode/title2.2/chapter5/section2.2-510/
https://law.lis.virginia.gov/vacode/title2.2/chapter5/section2.2-514/
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EXHIBIT J – SUPPLIER PROCUREMENT AND 
SUBCONTRACTING PLAN 

 

Logi Analytics does not presently plan to use subcontractors to perform 
under this Agreement. 
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