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PLX Terms And Conditions — North America

1. Terminology

1. Pen-Link Software. Pen-Link Software is software developed and manufactured by Pen-
Link, Ltd, |

2. Pen-Link Customer (also “Customer”). A Pen-Link Customer, ot Customer, is any agency
or other entity that has one or more current, valid Licenses for Pen-Link Sofiware
purchased from or through Pen-Link, Lid.

3. Bagic Technical Support Package. Entitles our customers to normal business hours
telephone support at Pen-Link, Ltd.’s published number and/or assistance via e-mail.

4. Standard Maintenance and Support. Standard Maintenance is & Maintenance option that

» includes Software Updates, Software Upgrades, and Basic Technical Support as defined
herein.

5. Premium Maintenance and Support. Premium Maintenance is a Maintenance option that
includes Software Updates, Software Upgrades, and Premium Technical Support as
defined herein.

6. Software Update. A Software Update is an enhancement including additions, changes, and
bug fixes to Pen-Link Software that is already in the applicable commetcial market.
Software Updates occur within the same major version number of an existing software
product. For example, replacing Pen-Link v8.1.29.0 with Pen-Link v8.1.30.0 would
constitute a Software Update. Such an update is often reforrod to as a New Build of the
Pen-Link Software,

7. Software Upgrade. A Software Upgrads is the replacement of an older major version of an
existing Pen-Link Software product or products, with a newer major version of a Pen-Link
Software product or products, to the extent required to maintain the same operational
functionality that was supported by the Pen-Link Software prior to the upgrade. For
example, upgrading from Pen-Link Version 7 to Pen-Link Version 8 (where 8 is the newer
major version) would constitute a Software Upgrade, so long as the installation of the
newet version of the PenLink Software supported at least the same operational
functionality that the Customer had under Pen-Link version 7. Upgrades do not apply to
new software products that Pen-Link, Ltd. may release to the commercial market from
time to time in the future,

8. Basic Technical Support (also “Basic Support”), Basic Technical Support is a Suppott
aption that includes telephone-based Technical Support for the Pen-Link Sofiware
licensed by the Customer. Basic ‘Technical Support also includes assistance via email or
other autornated processes such that Pen-Link, Ltd. may deem fit to offer. Basic Technical
Support may be obtained by contacting Pen-Link, Ltd. via its published, main telephone
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number (currently 402-421-8857), its general support email account
(support@penlink.com), or its World Wide Web site (www.penlink.com). Basic Technical
Support is available Monday through Friday, from 8:00 AM to 5:00 PM Centra) time,
except for holidays,

9. Premium Technical Support (also “Premium Support”). Premium Technical Support is a
Support eption that includes all of the support services offered with Basic Technical
Support (Section 1.8), plus Emergency After-Hours support for live communication
interception and collection operations. Emergency After-Hours suppott services may be
accessed through methods, including telephone access, that are provided to the customet
at the time of purchase. Emergency After-Hours support services are available Monday
through Fuday, from 5:01 PM —7:59 AM Central time and all-day Saturday & Sunday,
including holidays.

10. Maintenance and Support Agreement (“Agreement”). This Maintenance and Support
Agreement is the Agreement between Pen-Link, Ltd. and the Customer regarding the
terms and conditions under which the Maintenance and Support Services described in this
document are purchased and provided.

2. Software

1. Maintenance is an optional service offered by Pen-Link, Ltd. to augment a purchase of
Pen-Link Software, Maintenance may be purchased by a Pen-Link Customer along with,
or subsequent to, the purchase of Pen-Link Software.

2. Meintenance is offered only pursuant to a Maintenance and Support Agreement between
the Customer and Pen-Link, Ltd,

3. Pen-Link, Ltd. offers two levels of Maintenance that a Customer may purchase: Standard
Maintenance and Premium Maintenance, as defined in Sections 1.4 and 1.5 respectively,

4. Maintenance applies only to software developed and manufactured by Pen-Link, Litd.
Mazintenance does not apply to software developed and manufactured by companies other
than Pen-Link, Ltd. Unless otherwise specified in a separate, written agreement between
Pen-Link, Ltd. and the Customer, to which Pen-Link, Ltd. is a signatory party,
Meaintenance does not include updates, upgrades, or bug fixes to, or new releases of, any
third-party software or hardware purchased through Pen-Link, Ltd. or with the assistance
of Pen-Link, Ltd. Support for third party sofiware and hardware products bundled with
Pen-Link, Ltd. licensed Pen-Link Sofiware is available only according to the third-party
manufacturer’s support policies,

5. All Maintenance deliveties are subject to the terms and conditions of the applicable End
User License Agreement EULA for the Licensed Software.
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3. Technical Support (“Support”)

1. Technical Support is an optional sexvice offered by Pen-Link, Ltd. to support a Customer
in the authorized use of licensed PenLink Software,

2. Support is offered only pursuant to a Maintenance and Support Agreement between the
Customer and Pen-Link, Ltd,

3. Pen-Link, Ltd. offers two levels of Technical Support; Basic Technical Support and
Premium Technical Support, as defined in Sections 1.8 and 1.9 respectively,

4. Pen-Link, Ltd. will make every reasonable attempt to answer a Customers Support
questions and address a Customer’s Support concerns, However, Support is offered on a
good faith, diligent effort basis only, and Pen-Link, Ltd. may not be able to resolve gvery
request for Support.

3. Technical Support is provided for ongoing, operational use of the licensed Pen-Link
Software; Support is not intended to be a substitute for training or professional services
necessary fot the itplementation or system redesign of the licensed Pen-Link Software,
which are outside the scope of this agreement. All such services, including without
limitation, training, on-site assistance, consultation, custom progranmuning and other
software customizations, network design, and database and network administration, may
be provided pursuant to separate agreements with and by Pen-Link, Ltd.

6. Unless otherwise specificd in a separate, written agreement between Pen-Link, Ltd. and
the Customer, to which Pen-Link, Ltd. is a signatory party, Support is available only for
the current and immediately preceding version of the licensed Pen-Link Sofiware, Support
fot a previous version of Pen-Link Software is provided up to a maximum of eighteen (18)
months after the release of the current version of software, provided that the Customer and
Pen-Link, Ltd, are parties to a current Maintenance and Support Agreement.

7. Unless otherwise specified in a scparate, written agreement between Pen-Link, Ltd, and

the Customesr, to which Pen-Link, Ltd. is a signatory party, Support does not include any
of the following:

» Support for database products or so-catled DBMS or Database Management
Systems, including without limitations, setup and alteration and/or configuration of
such products, and resolution of errors related directly to such products,

+ Resolving network, workstation, or other environmental ertors not directly related
to the licensed Pen-Link Software.

* Support for any licensed Pen-Link Software working on or with any version of any
database, Database Management System, operating system, or other hardware or
software product or system that is not specifically identified as interoperable and

compatible with the specific version of the license Pen-Link Software being used.
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o Support for any alpha, beta, or other preproduction release of any software,
including Pen-Link Software.
* Support for any changes to Pen-Link Softwarc made outside of the product s scope
by a customer or by any third party.
= Support for any licensed Pen-Link Software that is used for a purpose, orin a
manner, for which it was not designed.

4. Terms and Conditions

1.

Maiutenance and Support Agreements are aptions made available by Pen-Link, Ltd. for g
Customer to purchase,

Maintenance and Support Agreements are offered on an annual basis,

. Unless otherwise specified in a separate, written agreement between Pen-Link, Ltd, and

the Customer, to which Pen-Link, Ltd. is a signatory party, Maintenance and Support
Agreements will renew automatically af the end of each annual tert, provided that the
Customer pays the applicable renewal fees.

Unless otherwise specified in a separate, written agreement between Pen-Link, Ltd. and

the Customer, to which Pen-Link;, Ltd. is a signatory party, a Customer’s Maintenance and
Support Agreement is to be paid at the start of each annual term.

. The Customer will be invoiced priot to any annual Maintenance and Support term (initial

or fenewal tetms), The Customer agrees to make payment to Pen-Link, Ltd. no later than
thirty (30) days from the date of the invoice, unless otherwise agreed upon in wtiting,
Unless otherwise instructed, the Customer will make payment directly to Pen-Link, Ltd.

. Pen-Link, Ltd’s obligations hereunder are subject to the Customer s timely payment for

Maintenance and Support, Failure of the Customer to pay fees in a timely manner for any
term of Maintenance and Support may, at the sole discretion of Pen-Link, Lid., result in
the termination or suspension of Maintenance and Support services.

Lapses and Reinstatement. If a Customer s Maintenance and Suppott agreement
terminates as a result of expiration or otherwise pursuant to this Agreement, and the
Customer decides to reinstate the Agreement, the Customer will be required to pay the
applicable Maintenance and Support fees for the lapsed period (the time elapsed between

the Agreement expiring and subsequently being reinstated), plus & reinstatement fee equal
to 10% of the fees for the lapsed period.

. The Customer is responsible for payment of all applicable taxes, value added taxes, or

other taxes (however designated) related to the Maintenance and support of the Licensed
Software, ualess otherwise agreed upon and stated in writing,

This Agreement will automatically terminate for each Licensed Pen-Link Software
product upon termination of the BULA corresponding to such Pen-Link Software product.
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10. The Customer may terminate this Agreement for Convenience, but the Customer will not
be entitled to a refund of any paid fees in such an event,
11, Additional Orders. Orders by the Customer for additional Pen-Link Software products ot
additional licenses of Pen-Link Software products will increase the Customers
Maintenance and Support fees under this Agreement.

12, 'We reserve the right to impose a convenience fee of 2.0% for credit card processing on
amounts over $10,000,

5. Warranty and Liability Disclaimer

1. Pen-Link, Ltd, watrants that the Maintenance and Support services provided to the
Customer under this Agreement shall be performed with due care, and in a professional
and workmanlike manner. Pen-Link, Ltd, does not otherwise warrant the aceuracy or
completeness of any services provided pursuant this Agreement, PEN-LINK, LTD.
DISCLAIMS ANY AND ALL OTHER WARRANTIES, EXPRESS, IMPLIED OR.
OTHERWISE, IN CONNECTION WITH THE SUBJRCT OF THIS AGREEMENT. IN
NO EVENT, UNDER ANY THEORY OF LAW, SHALL EITHER PARTY AND/OR ITS
AFFILIATES BE LIABLE TO THE OTHER FOR ANY INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OR LOST PROFITS AND/OR ITS
AFFILIATES ARE ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. PEN-
LINK, LTD’S LIABILITY UNDER THIS AGREEMENT SHALL NOT EXCEED T
PREPAID AND UNUSED PORTION OF THE CUSTOMER S MAINTENANCE AND
SUPPORT FEES PAID TO PEN-LINK, LTD. PEN-LINX, LTD. SPECIFICAI LY
DISCLAIMS ALL RESPONSIBILITY FOR ANY SERVICES PROVIDED BY ANY
PARTNER OR ANY OTHER THIRD PARTY,

2. Tt is the sole responsibility of the Customer to make and maintain adequate backup copies
of software and data.

3. Inno event will Pen-Link, Ltd. be responsible for lost data.

6. Miscellaneous
1. Entire Agreement. This Agreoment constitutes the entire Agresment between the Customer

and Pen-Link, Lid. related to the subject maiter hereof, and additions or modifications
shall be binding upon the parties only if the samo shall be in writing and duly executed by
the Custoroer and a duly authorized officer of Pen-Link, Ltd. The Licensed Pen-Link
Software is licensed under a separate End User License Agreement (BULA) and
professional services, if any, are provided under a separate professional setvices
agreement. The terms and conditions of any Customer purchase order are only binding on
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Pen-Link, Lid. if they are agreed to in writing by an authorized Pen-Link, Lid, officer and
in a document other than the purchase order.

2. The waiver or failure of either party to exercise in any respect any right shall not be
deemed a waiver of any further or future right.

3. The Customer may assign this Agresment only in connection with a proper and valid
assignment of the corresponding BULA. to the extent permitted there under; provided that
the Customer gives written notice of such assignment to Pen-Link, Ltd. Pen-Link, Ltd.
may freely assign this Agreement to a purchaser of that portion of Pen~Link, Lid’s
business to which this Agreeraent relates, to the surviving corporation in the event of a
merger, and to any affiliate or third-party whom Pen-Link authorizes to provide
Maintenance and Support for the Licensed Pen-Link Softwars of the nature cdntemplated
hereby,
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ADDENDUM TO PENLINK TERMS AND CONDITIONS
AND END-USER LICENSE AGREEMENT

The undersigned Parties agree to amend the Terms and Conditions and End-User License
Agreement (“Agteement”) between Pen-Link, Ltd. (*Vendor”) and City of Columbia, Missouri
(“City” or “Purchaser”) as follows:

The Parties further agree that this addendum modifies the Terms and Conditions attached
and incorporated by reference, including any Terms and Conditions posted on Vendor’s website
and that notwithstanding anything stated elsewhere in this Agreement or the Vendor’s Terms and
Conditions that the following shall be effective:

1. The Parties agtee that the Vendor is not permitted to unilaterally modify this Agreement and
to further say that this Agreement may only be amended by the Parties in writing,

2. No provision of the Agreement is intended to nor shall it in any way inure to the benefit of
any customer, property owner or any other third party, so as to constitute any such Person a
third-party beneficiary under the Agreement.

3. The Parties agree that notwithstanding anything stated elsewhere in this Agreement, nothing
shall be construed to constitute a waiver by City of the defense of sovereign immunity and that to
the extent permitied by law, the City will not indemnify Vendor.

4. The Parties shall comply with all federal, state, and local Jaws, rules, regulations, and
ordinances.

5. Notwithstanding anything stated elsewhere in this Agreement, City is not precluded from
compliance with the provisions of Chapter 610 RSMo. (“The Sunshine Law®).

6. The Parties agree that notwithstanding anything stated elsewhere in this Agreement that City
will not pay for attorney’s fees in the event of litigation.

7. The Parties agree that the laws of Missouri will govern and that sole and exclusive
Jurisdiction will be in the Circuit Court of Boone County, Missouri, or the United States Western
District of Missouri. The Parties hereto itrevocably agree to submit to the exclusive Jurisdiction
of such courts in the State of Missouri. The Parties agree to waive any defense of forum non
conveniens.

8. The Parties agree that this Agreement prohibits the use of harmful code, backdoor software,
or any use of products, equipment, software/services prohibited by law.

9. This Agreement is subject to the appropriation of funds.

[SIGNATURES ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, the Parties hereto have executed this Amendment by their duly
authorized representatives as of the date of the last signatory hereto.

CITY OF COLUMBIA, MISSOURI

C
By: o W
De’Carlon Seewood L:E%/
City Manager
Date:

ATTESTED BY:

Sheela Amin, City Clerk

APPROVED AS TO FORM:

Nancy Thompson, City Counselor/mc

CERTIFICATION: I hereby certify that the above expenditure is within the
purpose of the appropriation to which it is charged, Account No./I€0215-50 4801 , and that
there is an unencumbered balance to the credit of such appropriation sufficient to pay therefor.

By:
Director of Finance
By:
Niivia: Cory O'Donnell
Title: Global Controller
Date: 8/12/24
ATTEST:

By: u@/xﬂlm

Name: _ [(/#1 Bai /ne
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