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VENDOR CONTRACT 

Between  _____________________________________ and 
                (Company Name) 

THE INTERLOCAL PURCHASING SYSTEM (TIPS) 

For 

SOFTWARE 
#03071615 

 

General Information 

 

The vendor contract shall include the contract, the terms and conditions, special terms and 
conditions, any agreed upon amendments, as well as all of the sections of the solicitation and the 
awarded vendor’s proposal. Once signed, if an awarded vendor’s proposal varies or is unclear in any 
way from the TIPS contract, TIPS, at its sole discretion, will decide which provision will prevail. Other 
documents to be included are the awarded vendor’s proposals, task orders, purchase orders and any 
adjustments which have been issued.  
  
The following pages will constitute the contract between the successful vendors(s) and TIPS. Bidders 
shall state, in a separate writing, and include with their proposal response, any required exceptions 
or deviations from these terms, conditions, and specifications. If agreed to by TIPS, they will be 
incorporated into the final contract. 
  
The Vendor Contract (“Contract”) made and entered into by and between The Interlocal Purchasing 
System (hereinafter referred to as “TIPS” respectfully) a government cooperative purchasing 
program authorized by the Region VIII Education Service Center, having its principal place of business 
at 4845 US Hwy 271 North, Pittsburg, Texas 75686. This contract consists of the provisions set forth 
below, including provisions of all Attachments referenced herein. In the event of a conflict between 
the provisions set forth below and those contained in any Attachment, the provisions set forth shall 
control. 
 
Definitions 

PURCHASE ORDER is the TIPS member’s approval providing the authority to proceed with the 
negotiated delivery order under the contract.  Special terms and conditions as agreed to 
between the vendor and TIPS member will be added as addendums to the PO.  Items such as 
certificate of insurance, bonding requirements, small or disadvantaged business goals are some 
of the addendums possible. 
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PREMIUM HOURS are defined as those hours not included in regular hours or recognized 
holidays.  Premium hours are to be approved by the TIPS member for each delivery order and 
noted in the delivery order proposal as a line item during negotiations. 
REGULAR HOURS are defined as those hours between the hours of 7 AM and 6 PM Monday 
thru Friday. 
 

Terms and Conditions 

 
Freight 

All deliveries shall be freight prepaid, F.O.B. destination and shall be included in all pricing 
offered unless otherwise clearly stated in writing.  
 
Warranty Conditions  

All supplies equipment and services shall include manufacturer's minimum standard warranty 
unless otherwise agreed to in writing. Vendor shall be an authorized dealer, distributor or 
manufacturer for all products. All equipment proposed shall be new unless clearly stated in 
writing. 
 
Customer Support 

The Vendor shall provide timely and accurate customer support to TIPS members. Vendors shall 
respond to such requests within one (1) working day after receipt of the request. Vendor shall 
provide training regarding products and services supplied by the Vendor unless otherwise 
clearly stated in writing at the time of purchase. (Unless training is a line item sold or packaged 
and must be purchased with product.)  

 
Contracts 

All contracts and agreements between Vendors and TIPS Members shall strictly adhere to the 
statutes that are set forth in the Uniform Commercial Code as most recently revised.  
Contracts for purchase will normally be put into effect by means of a purchase order(s) 
executed by authorized agents of the participating government entities.  
Davis Bacon Act requirements will be met when Federal Funds are used for construction and/or 
repair of buildings. 
 
Tax exempt status 

A taxable item sold, leased, rented to, stored, used, or consumed by any of the following 
governmental entities is exempted from the taxes imposed by this chapter:(1) the United 
States; (2) an unincorporated instrumentality of the United States; (3) a corporation that is an 
agency or instrumentality of the United States and is wholly owned by the United States or by 
another corporation wholly owned by the United States;(4) the State of Texas; (5) a Texas 
county, city, special district, or other political subdivision; or (6) a state, or a governmental unit 
of a state that borders Texas, but only to the extent that the other state or governmental unit 
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exempts or does not impose a tax on similar sales of items to this state or a political subdivision 
of this state. Texas Tax Code § 151.309. 

 
Assignments of contracts  

No assignment of contract may be made without the prior written approval of TIPS.  Payment 
can only be made to the awarded Vendor or vendor assigned dealer. 

 
Disclosures 

1. Vendor affirms that he/she has not given, offered to give, nor intends to give at any 
time hereafter any economic opportunity, future employment, gift, loan, gratuity, 
special discount, trip, favor or service to a public servant in connection with this 
contract. 

2. Vendor shall attach, in writing, a complete description of any and all relationships that 
might be considered a conflict of interest in doing business with participants in the TIPS 
program. 

3. The vendor affirms that, to the best of his/her knowledge, the offer has been arrived at 
independently, and is submitted without collusion with anyone to obtain information or 
gain any favoritism that would in any way limit competition or give an unfair advantage 
over other vendors in the award of this contract. 

 
Renewal of Contracts 

The SOFTWARE contract is for one (1) year with an option for renewal for 2 consecutive years. 
Total term of contract can be up to 3 years if sales are reported through the contract and both 
parties agree. 
 
Shipments 

The Vendor shall ship ordered products within five (5) working days after the receipt of the 
order. If a product cannot be shipped within that time, the Vendor shall notify TIPS and the 
requesting entity as to why the product has not shipped and shall provide an estimated 
shipping date, if applicable. TIPS or the requesting entity may cancel the order if estimated 
shipping time is not acceptable. 
 
Invoices 

The Vendor or vendor assigned dealer shall submit invoices, to the TIPS participant.  Each 
invoice shall include the TIPS participant’s purchase order number.  The shipment tracking 
number or pertinent information for verification of TIPS participant receipt shall be made 
available upon request.  The Vendor or vendor assigned dealer shall not invoice for partial 
shipments unless agreed to in writing in advance by TIPS and the TIPS participant. 
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Payments 

The TIPS participant will make payments directly to the Vendor or vendor assigned dealer at net 
30 days after receiving invoice. 
 
Pricing 

The Vendor contracts to provide pricing to TIPS and its participating governmental entities that 
is the lowest pricing available to like cooperative purchasing customers and the pricing shall 
remain so throughout the duration of the contract. 
 
The Vendor agrees to promptly lower the cost of any product purchased through TIPS following 
a reduction in the manufacturer or publisher's direct cost to the Vendor.  Price increases will be 
honored.  However, the Vendor shall honor previous prices for thirty (30) days after written 
notification to TIPS of an increase. 
 
All pricing submitted to TIPS shall include the One Percent (1%) participation fee to be remitted 
to TIPS by the Vendor.  Vendor will not show adding the 1% to the invoice presented to 
customer.   
 
Participation Fees 

Vendor or vendor assigned dealer contracts to pay 1% of all sales to TIPS on a monthly 
scheduled report. TIPS will email a Monthly Submission Report to each vendor. The Vendor or 
vendor assigned dealer is responsible for keeping record of all sales that go through the TIPS 
contract. Report may be sent to TIPS electronically while check for 1% is mailed.  Failure to pay 
1% participation fee will result in termination of contract. 
 
Indemnity 

1. Indemnity for Personality Contracts. Vendor  agrees to indemnify and hold harmless 
and defend TIPS, TIPS member(s), officers and employees, from and against all claims 
and suits for damages, injuries to persons (including death), property damages, losses, 
and expenses including court costs and attorney’s fees, arising out of, or resulting from, 
Vendor’s performance of this contract, including all such causes of action based upon 
common, constitutional, or statutory law, or based in whole or in part, upon allegations 
of negligent or intentional acts on the part of the Vendor, its officers, employees, 
agents, subcontractors, licensees, invitees, whether or not such claims are based in 
whole or in part upon the negligent acts or omissions of the TIPS, TIPS member(s), 
officers, employees, or agents. 

 
2. Indemnity for Performance Contracts. The Vendor agrees to indemnify and hold 

harmless and defend TIPS, TIPS member(s), officers and employees from and against all 
claims and suits for damages, injuries to persons (including death), property damages, 
losses, and expenses including court costs and attorney’s fees, arising out of, or resulting 
from, Vendor’s work under this contract, including all such causes of action based upon 
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common, constitutional, or statutory law, or based in whole or in part, upon allegations 
of negligent or intentional acts on the part of the Vendor, its officers, employees, 
agents, subcontractors, licensees, or invitees. Vendor further agrees to indemnify and 
hold harmless and defend TIPS, TIPS member(s),  officers and employees, from and 
against all claims and suits for injuries (including death) to an officer, employee, agent, 
subcontractor, supplier or equipment lessee of the Vendor, arising out of, or resulting 
from, Vendor’s work under this contract whether or not such claims are based in whole 
or in part upon the negligent acts or omissions of the TIPS, TIPS member(s), officers, 
employees, or agents.   

 
 Attorney’s Fees--Texas Local Government Code § 271.159 is expressly referenced.  
Pursuant to §271.159, TEXAS LOC. GOV’T CODE, in the event that any one of the Parties is required 
to obtain the services of an attorney to enforce this Agreement, the prevailing party, in addition 
to other remedies available, shall be entitled to recover reasonable attorney’s fees and costs of 
court. 
 
Multiple Vendor Awards 

TIPS reserves the right to award multiple vendor contracts for categories when deemed in the 
best interest of the TIPS membership.  Bidders scoring 80% or above will be considered for an 
award. Categories are established at the discretion of TIPS. 
 

State of Texas Franchise Tax 

By signature hereon, the bidder hereby certifies that he/she is not currently delinquent in the 
payment of any franchise taxes owed the State of Texas under Chapter 171, Tax Code. 
 
Miscellaneous 

The Vendor acknowledges and agrees that continued participation in TIPS is subject to TIPS sole 
discretion and that any Vendor may be removed from the participation in the Program at any 
time with or without cause.  Nothing in the contract or in any other communication between 
TIPS and the Vendor may be construed as a guarantee that TIPS participants will submit any 
orders at any time.  TIPS reserves the right to request additional proposals for items already on 
contract at any time. 
 
Purchase Order Pricing/Product Deviation 

If a deviation of pricing/product on a purchase order occurs, TIPS is to be notified within 24 
hours of receipt of order. 

 
Cancellation for non-performance or contract deficiency 

TIPS may terminate any contract if TIPS Members have not used the contract, or if purchase 
volume is determined to be “low volume” in any 12-month period. TIPS reserves the right to 
cancel the whole or any part of this contract due to failure by awarded vendor to carry out any 
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obligation, term or condition of the contract. TIPS may issue a written deficiency notice to 
awarded vendor for acting or failing to act in any of the following: 

o Providing material that does not meet the specifications of the contract;  
o Providing work and/or material that was not awarded under the contract;  
o Failing to adequately perform the services set forth in the scope of work and 

specifications;  
o Failing to complete required work or furnish required materials within a reasonable 

amount of time;  
o Failing to make progress in performance of the contract and/or giving TIPS reason to 

believe that awarded vendor will not or cannot perform the requirements of the 
contract; and/or  

o Performing work or providing services under the contract prior to receiving a TIPS 
reviewed purchase order for such work. 
 

Upon receipt of the written deficiency, awarded vendor shall have ten (10) days to provide a 
satisfactory response to TIPS. Failure to adequately address all issues of concern may result in 
contract cancellation. Upon cancellation under this paragraph, all goods, materials, work, 
documents, data and reports prepared by awarded vendor under this contract shall become 
the property of the TIPS Member on demand. 
 
TIPS Member Purchasing Procedures 

Purchase orders are issued by participating TIPS member to the awarded vendor indicating on 
the PO “Contract Number 03071615”. Purchase Order is emailed to TIPS at tipspo@tips-
usa.com.  

 Awarded vendor delivers goods/services directly to the participating member.  

 Awarded vendor invoices the participating TIPS member directly.  

 Awarded vendor receives payment directly from the participating member.  

 Awarded vendor reports sales monthly to TIPS (unless prior arrangements have been 
made with TIPS to report monthly). 

 
Form of Contract 

The form of contract for this solicitation shall be the Request for Proposal, the awarded 
proposal(s) and best and final offer(s), and properly issued and reviewed purchase orders 
referencing the requirements of the Request for Proposals. If a vendor submitting an offer 
requires TIPS and/or TIPS Member to sign an additional agreement, a copy of the proposed 
agreement must be included with the proposal.  
Vendor contract documents: TIPS will review proposed vendor contract documents. Vendor’s 
contract document shall not become part of TIPS’s contract with vendor unless and until an 
authorized representative of TIPS reviews and approves it. 
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Licenses 

Awarded vendor shall maintain in current status all federal, state and local licenses, bonds and 
permits required for the operation of the business conducted by awarded vendor. Awarded 
vendor shall remain fully informed of and in compliance with all ordinances and regulations 
pertaining to the lawful provision of services under the contract. TIPS reserves the right to stop 
work and/or cancel contract of any awarded vendor whose license(s) expire, lapse, are 
suspended or terminated. 
 
Novation 

If awarded vendor sells or transfers all assets or the entire portion of the assets used to 
perform this contract, a successor in interest must guarantee to perform all obligations under 
this contract. TIPS reserves the right to accept or reject any new party. A simple change of 
name agreement will not change the contractual obligations of awarded vendor.  
 
Site Requirements (when applicable to service or job)  

Cleanup: Awarded vendor shall clean up and remove all debris and rubbish resulting from their 
work as required or directed by TIPS Member. Upon completion of work, the premises shall be 
left in good repair and an orderly, neat, clean and unobstructed condition. 
Preparation: Awarded vendor shall not begin a project for which TIPS Member has not 
prepared the site, unless awarded vendor does the preparation work at no cost, or until TIPS 
Member includes the cost of site preparation in a purchase order.  
Site preparation includes, but is not limited to: moving furniture, installing wiring for networks 
or power, and similar pre-installation requirements.  
Registered sex offender restrictions: For work to be performed at schools, awarded vendor 
agrees that no employee of a sub-contractor who has been adjudicated to be a registered sex 
offender will perform work at any time when students are or reasonably expected to be 
present. Awarded vendor agrees that a violation of this condition shall be considered a material 
breach and may result in the cancellation of the purchase order at the TIPS Member’s 
discretion.  
Awarded vendor must identify any additional costs associated with compliance of this term. If 
no costs are specified, compliance with this term will be provided at no additional charge.  
Safety measures: Awarded vendor shall take all reasonable precautions for the safety of 
employees on the worksite, and shall erect and properly maintain all necessary safeguards for 
protection of workers and the public. Awarded vendor shall post warning signs against all 
hazards created by the operation and work in progress. Proper precautions shall be taken 
pursuant to state law and standard practices to protect workers, general public and existing 
structures from injury or damage. 
 

Smoking 

Persons working under contract shall adhere to local smoking policies. Smoking will only be 
permitted in posted areas or off premises. 
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Invoices 

The awarded vendor shall submit invoices to the participating entity clearly stating “Per TIPS 
Contract”. The shipment tracking number or pertinent information for verification shall be 
made available upon request. 
 
Marketing 

Awarded vendor agrees to allow TIPS to use their name and logo within website, marketing 
materials and advertisement. Any use of TIPS name and logo or any form of publicity, inclusive 
of press release, regarding this contract by awarded vendor must have prior approval from 
TIPS. 
 
Supplemental agreements 

The entity participating in the TIPS contract and awarded vendor may enter into a separate 
supplemental agreement to further define the level of service requirements over and above the 
minimum defined in this contract i.e. invoice requirements, ordering requirements, specialized 
delivery, etc. Any supplemental agreement developed as a result of this contract is exclusively 
between the participating entity and awarded vendor. TIPS, its agents, TIPS members and 
employees shall not be made party to any claim for breach of such agreement. 
 
Legal obligations 

It is the responding vendor’s responsibility to be aware of and comply with all local, state and 
federal laws governing the sale of products/services identified in this RFP and any awarded 
contract thereof. Applicable laws and regulations must be followed even if not specifically 
identified herein. 
 
Audit rights 

Awarded Vendor shall, at their sole expense, maintain appropriate due diligence of all 
purchases made by TIPS Member that utilizes this Contract. TIPS and Region 8 ESC each reserve 
the right to audit the accounting for a period of three (3) years from the time such purchases 
are made. This audit right shall survive termination of this Agreement for a period of one (1) 
year from the effective date of termination. TIPS shall have authority to conduct random audits 
of Awarded Vendor’s pricing that is offered to TIPS Members. Notwithstanding the foregoing, in 
the event that TIPS is made aware of any pricing being offered to eligible entities that is 
materially inconsistent with the pricing under this agreement, TIPS shall have the ability to 
conduct the audit internally or may engage a third-party auditing firm. In the event of an audit, 
the requested materials shall be provided in the format and at the location designated by 
Region 8 ESC or TIPS. 
 
Force Majeure 

If by reason of Force Majeure, either party hereto shall be rendered unable wholly or in part to 
carry out its obligations under this Agreement then such party shall give notice and fully 
particulars of Force Majeure in writing to the other party within a reasonable time after 
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occurrence of the event or cause relied upon, and the obligation of the party giving such notice, 
so far as it is affected by such Force Majeure, shall be suspended during the continuance of the 
inability then claimed, except as hereinafter provided, but for no longer period, and such party 
shall endeavor to remove or overcome such inability with all reasonable dispatch. 
 
Services 

When applicable, performance bonds will be required on construction or labor required jobs 
over $100,000 and payment bonds on jobs over $25,000 or awarded vendor will meet the TIPS 
member’s local and state purchasing requirements. Awarded vendors may need to provide 
additional capacity as jobs increase. Bonds will not require that a fee be paid to TIPS. The actual 
cost of the bond will be a pass through to the TIPS member and added to the purchase order. 
 
Scope of Services 

The specific scope of work for each job shall be determined in advance and in writing between 
TIPS Member and Awarded vendor. It is okay if the TIPS member provides a general scope, but 
the awarded vendor should provide a written scope of work to the TIPS member as part of the 
proposal. Once the scope of the job is agreed to, the TIPS member will issue a PO with the 
estimate referenced as an attachment along with bond and any other special provisions agreed 
to for the TIPS member. If special terms and conditions other than those covered within this 
solicitation and awarded contracts are required, they will be attached to the PO and shall take 
precedence over those in the base contract. 
 
Project Delivery Order Procedures 

The TIPS member having approved and signed an interlocal agreement, or other TIPS 
membership document, may make a request of the awarded vendor under this contract when 
the TIPS member has services that need to be undertaken. Notification may occur via phone, 
the web, email, fax, or in person.  
Upon notification of a pending request, the awarded vendor shall make contact with the TIPS 
member as soon as possible, but must make contact with the TIPS member within two working 
days. 
 
Scheduling of Projects 

Scheduling of projects (if applicable) will be accomplished when the TIPS member issues a 
purchase order that will serve as “the notice to proceed”. The period for the delivery order will 
include the mobilization, materials purchase, installation and delivery, design, weather, and site 
cleanup and inspection. No additional claims may be made for delays as a result of these items. 
When the tasks have been completed the awarded vendor shall notify the client and have the 
TIPS member inspect the work for acceptance under the scope and terms in the PO. The TIPS 
member will issue in writing any corrective actions that are required. Upon completion of these 
items, the TIPS member will issue a completion notice and final payment will be issued. 
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Support Requirements 

If there is a dispute between the awarded vendor and TIPS member, TIPS or its representatives 
will assist in conflict resolution or third party (mandatory mediation), if requested by either 
party. TIPS, or its representatives, reserves the right to inspect any project and audit the 
awarded vendors TIPS project files, documentation and correspondence.  
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Special Terms and Conditions 
 

 It is the intent of TIPS to contract with a reliable, high performance vendor to supply products 
and services to government and educational agencies.  It is the experience of TIPS that the 
following procedures provide TIPS, the Vendor, and the participating agency the necessary 
support to facilitate a mutually beneficial relationship.  The specific procedures will be 
negotiated with the successful vendor. 

 Contracts:  All vendor purchase orders must be emailed to TIPS at tipspo@tips-usa.com. 
Should an agency send an order direct to vendor, it is the vendor’s responsibility to forward 
the order to TIPS at the email above within 24 business hours and confirm its receipt with 
TIPS.   

 Promotion of Contract:  It is agreed that Vendor will encourage all eligible entities to 
purchase from the TIPS Program.  Encouraging entities to purchase directly from the Vendor 
and not through TIPS contract is not acceptable to the terms and conditions of this contract 
and will result in removal of Vendor from Program.  Vendor is expected to use marketing 
funds for the marketing and promotion of this contract. 

 Daily Order Confirmation: All contract purchase orders will be approved daily by TIPS and 
sent to vendor.  The vendor must confirm receipt of orders to the TIPS member (customer) 
within 24 business hours. 

 Vendor custom website for TIPS: If Vendor is hosting a custom TIPS website, then updated 
pricing must be posted by 1st of each month. 

 Back Ordered Products:  If product is not expected to ship within 3 business days, customer 
is to be notified within 24 hours and appropriate action taken based on customer request. 

 

Check one of the following responses to the General Terms and Special Terms and Conditions: 

 
(    ) We take no exceptions/deviations to the general and/or special terms and conditions. 
 
(Note: If none are listed below, it is understood that no exceptions/deviations are taken.) 
 
(    ) We take the following exceptions/deviations to the general and/or special terms and 

conditions. All exceptions/deviations must be clearly explained. Reference the 
corresponding general or special terms and conditions that you are taking 
exceptions/deviations to. The proposer must clearly state if you are adding additional 
terms and conditions to the general or special terms and conditions. Provide details on 
your exceptions/deviations below: 
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Exceptions: 
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The Interlocal Purchasing System (TIPS Cooperative)
Supplier Response

Bid Information Contact Information Ship to Information

Bid Creator Mr. David Mabe National Address Region VIII Education Address
Coordinator Service Center

Email david.mabe@tips-usa.com 4845 US Highway 271
Phone +1 (903) 243-4759 North Contact
Fax +1 (866) 749-6674 Pittsburg, TX 75686

Contact Kim Thompson, Department
Bid Number 03071615 Coordinator of Office Building
Title Software Operations
Bid Type RFP Floor/Room
Issue Date 05/01/2015 Department Telephone
Close Date 6/12/2015 3:00:00 PM CT Building Fax
Need by Date Email

Floor/Room
Telephone +1 (866) 839-8477
Fax +1 (866) 839-8472
Email bids@tips-usa.com

Supplier Information

Company Ion Wave Technologies Inc. (IWT)
Address 3653 South Avenue

Springfield, MO 65807
Contact
Department
Building
Floor/Room
Telephone 1 (417) 823-7773
Fax 1 (417) 823-7778
Email
Submitted 6/12/2015 10:45:26 AM CT
Total $0.00

Signature Darren Henderson Email sales@ionwave.net

Supplier Notes

Note exceptions

Bid Notes

Bid Activities

Bid Messages
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Date Subject Message

05/07/15 Pre-Bid Webinar 1. Click to start and join at the specified time and date:
https://global.gotowebinar.com/ojoin/6725893313349788930/724887489667689990
Note: This link should not be shared with others; it is unique to you.

2. Choose one of the following audio options:

TO USE YOUR COMPUTER'S AUDIO:
When the Webinar begins, you will be connected to audio using your computer's microphone and speakers
(VoIP). A headset is recommended.

-- OR --

TO USE YOUR TELEPHONE:
If you prefer to use your phone, you must select "Use Telephone" after joining the webinar and call in using
the numbers below.

United States
Long Distance: +1 (415) 655-0051

Access Code: 749-762-945
Audio PIN: Shown after joining the webinar

05/07/15 Pre-Bid Webinar Time and date of the webinar:
Friday, May 8, 2015
2:00 PM CST

05/13/15 Pre-Bid Webinar (Recorded) If you missed the Pre-Bid Meeting or Webinar last week here is a link to the recorded webinar:
https://www.tips-usa.com/prebidmeeting.html
(You must have a video player plugin for your browser to view the recording.)

05/15/15 Pricing There was not a pricing spreadsheet template uploaded to the "Attachments" tab. Responding vendor must
create their own spreadsheet in Excel format and upload the document to the "Response Attachments" tab,
pricing section.

06/04/15 Administrative Fee There was a discrepancy in the Software RFP regarding the Administrative Fee. In all sections and attribute
questions, the TIPS Administrative Fee should be 1%. If you answered Question #11 in the Attributes
tab,“Pricing submitted includes a 2% TIPS participation fee?”, with a "NO" because it showed 2% and not
1%, but you would be willing to pay a 1% Administrative Fee, please email the TIPS Office at
bids@tips-usa.com notifying them of your agreement to pay 1%. If you checked "YES" to Question #11, no
further action is necessary and you will only pay 1%. Please note: If you said, "NO" to Question #11 that you
will not pay an Administrative Fee, a contract will not be awarded to your company. If you have any
questions please contact the TIPS Office. Thank you.

Please review the following and respond where necessary

# Name Note Response

1 Yes - No Disadvantaged/Minority/Women Business Enterprise - No
D/M/WBE (Required by some participating governmental
entities) Vendor certifies that their firm is a D/M/WBE?
Vendor must upload proof of certification to the ”Response
Attachments” D/M/WBE CERTIFICATES section.

2 Yes - No Highly Underutilized Business - HUB (Required by some No
participating governmental entities) Vendor certifies that
their firm is a HUB? Vendor must upload proof of
certification to the ”Response Attachments” HUB
CERTIFICATES section.

3 Yes - No Certification of Residency (Required by the State of No
Texas) Company submitting bid is a Texas resident
bidder?

4 Company Residence (City) Vendor's principal place of business is in the city of? Springfield
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5 Company Residence (State) Vendor's principal place of business is in the state of? MO

6 Felony Conviction Notice: (Required by the State of Texas) My firm is, as outlined on (No Response Required)
PAGE 5 in the Instructions to Bidders document:
(Questions 7 - 8)

7 Yes - No A publicly held corporation; therefore, this reporting No
requirement is not applicable?

8 Yes - No Is owned or operated by individual(s) who has/have been No
convicted of a felony? If answer is YES, a detailed
explanation of the name(s) and conviction(s) must be
uploaded to the ”Response Attachments” FELONY
CONVICTION section.

9 Pricing Information: Pricing information section. (Questions 10 - 13) (No Response Required)

10 Yes - No In addition to the typical unit pricing furnished herein, the No
Vendor agrees to furnish all current and future products at
prices that are proportionate to Dealer Pricing. If answer is
NO, include a statement detailing how pricing for TIPS
participants would be calculated in the PRICING document
that is uploaded to the ”Response Attachments” PRICING
section.

11 Yes - No Pricing submitted includes the 2% TIPS participation fee? Yes

12 Yes - No Vendor agrees to remit to TIPS the required 2% Yes
participation fee?

13 Yes - No Additional discounts to TIPS members for bulk quantities Yes
or scope of work?

14 Start Time Average start time after receipt of customer order is ____ 5
working days?

15 Years Experience Company years experience in this category? 13

16 Yes - No The Vendor can provide services and/or products to all 50 Yes
US States?

17 States Served: If answer is NO to question #16, please list which states
can be served. (Example: AR, OK, TX)

18 Company and/or Product Description: This information will appear on the TIPS website in the Procurement Software including
company profile section, if awarded a TIPS contract. (Limit Electronic Bidding / Sourcing,
750 characters.) Supplier Registration, Supplier

Management, Reverse Auction,
eProcurement, and Contract
Management Software Solutions.

19 Resellers: Does the vendor have resellers that it will name under this No
contract? (If applicable, vendor should download the
Reseller/Dealers spreadsheet from the Attachments
section, fill out the form and submit the document in the
”Response Attachments” RESELLERS section.

20 Primary Contact Name Primary Contact Name Darren Henderson

21 Primary Contact Title Primary Contact Title CEO

22 Primary Contact Email Primary Contact Email sales@ionwave.net

23 Primary Contact Phone Enter 10 digit phone number. (No dashes or extensions) 4178237773

24 Primary Contact Fax Enter 10 digit phone number. (No dashes or extensions) 4178237778
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25 Primary Contact Mobile Enter 10 digit phone number. (No dashes or extensions)

26 Secondary Contact Name Secondary Contact Name John Alexander

27 Secondary Contact Title Secondary Contact Title COO

28 Secondary Contact Email Secondary Contact Email support@ionwave.net

29 Secondary Contact Phone Enter 10 digit phone number. (No dashes or extensions) 4178237773

30 Secondary Contact Fax Enter 10 digit phone number. (No dashes or extensions) 4178237778

31 Secondary Contact Mobile Enter 10 digit phone number. (No dashes or extensions)

32 2% Contact Name 2% Contact Name John Alexander

33 2% Contact Email 2% Contact Email jalexander@ionwave.net

34 2% Contact Phone Enter 10 digit phone number. (No dashes or extensions) 4178237773

35 Purchase Order Contact: This person is responsible for receiving Purchase Orders (No Response Required)
from TIPS. (Questions 36 - 38)

36 Purchase Order Contact Name Purchase Order Contact Name Erin Williams

37 Purchase Order Contact Email Purchase Order Contact Email ewilliams@ionwave.net

38 Purchase Order Contact Phone Enter 10 digit phone number. (No dashes or extensions) 4178237773

39 Company Website Company Website (Format - www.company.com) www.ionwave.net

40 Federal ID Number: Federal ID Number also known as the Employer 75-3058660
Identification Number. (Format - 12-3456789)

41 Primary Address Primary Address 3653 South Avenue

42 Primary Address City Primary Address City Springfield

43 Primary Address State Primary Address State (2 Digit Abbreviation) MO

44 Primary Address Zip Primary Address Zip 65807

45 Search Words: Please list search words to be posted in the TIPS Electronic Bidding, eBid, eBidding,
database about your company that TIPS website users Electronic Sourcing, eSourcing,
might search. Words may be product names, Contract Management, Insurance
manufacturers, or other words associated with the Certificate, eProcurement,
category of award. YOU MAY NOT LIST e-procurement, electronic
NON-CATEGORY ITEMS. (Limit 500 words) (Format: procurement, Supplier Registration,
product, paper, construction, manufacturer name, etc.) Supplier Database, Vendor

Registration, Vendor Database,
Reverse Auction

46 Yes - No Do you wish to be eligible to participate in a TIPS contract No
in which a TIPS member utilizes federal funds on contracts
exceeding $100,000? (Non-Construction) (If YES, vendor
should download the Federal Funds Over $100,000
Certification document from the Attachments section, fill
out the form and submit the document in the ”Response
Attachments” FEDERAL FUNDS section.) (Vendor must
also download the Suspension or Debarment Certificate
document from the Attachments section, fill out the form
and submit the document in the ”Response Attachments”
SUSPENSION OR DEBARMENT section.)

47 Prices are guaranteed for? (___Month(s), ___ Year(s), or Term of Contract) (Standard Term of Contract
term is ”Term of Contract”)
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Line Items

Response Total: $0.00



Non-Construction Federal Certifications

Provisions for purchase with federal funds for contracts exceeding $100.000

These forms are for non-construction contracts

Many TIPS members (grantees and sub-grantees) purchase goods and services with federal funds.
When a member engages a contract exceeding $100,000 and paid with federal funds, provisions are
triggered by various Code of Federal Regulations requirements. Primarily 34 CFR 80.36 from the
Department of Education and 7 CFR 3015 & 3016 from the Department of Agriculture for School
Lunch Program. There may be other Federal programs from time to time that are not enumerated
above that may fund certain projects using outside vendors. These are not optional for the contracting
entity and in order to spend the federal funds certain provision and certifications must be in place to
ensure legal compliance.

If you company wishes to be eligible to participate in a TIPS contract in which a member utilizes
federal funds on contracts exceeding $100,000, you must complete the following forms can provide
the certifications as required on the subsequent pages.

Do you wish to be eligible to participate in a TIPS contract in which a member utilizes federal funds
on contracts exceeding $100,000?

Check your response?

YES • NO 0

Signature of Authorized Company Official

Darren Henderson

Printed Name of Authorized Company Official

Ion Wave Technologies, Inc.

Company Name

Attach to this page a current W-9form

Please complete the forms below

Page 1 of6

6/12/2015

Date



Non-Construction Federal Certifications

Legal Compliance

It is the proposingcompany's duty and responsibility to have knowledge of and be responsible for the
compliance with all applicable laws, rules and regulations as they apply to this procurement process and any
subsequent award. The vendor agrees to comply, in all relevant respects, with all Federal, State, and Local laws,
rules and regulations related to the performance of services or supply of goods to TIPS or TIPS members?

Does vendor agree? YES Initial of Authorized Company Official

Non-Collusive Bidding Certificate

By submittinga proposal in response to a Request for Proposals or other procurement device containing this
clause, you certify that you are authorized to certify to the following:

1) This bid or proposal has been independently arrived at without collusion with any other Bidder or with
any Competitor;

2) This bid or proposal has not been knowingly disclosed and will not be knowingly disclosed, prior
to the opening of bids, or proposals for this project, to any other Bidder, Competitor or potential
competitor:

3) No attempt has been or will be made to induce any other person, partnership or corporation to
submit or not to submit a bid or proposal;

4) The person signing this bid or proposal certifies that he has fully informed himself regarding the
accuracy of the statements contained in this certification, and under the penalties being
applicable to the Bidder as well as to the person signing in its behalf.

The vendor complied with #1 through 4 above? YES Initial of Authorized Company Official

SUSPENSION OR DEBARMENT CERTIFICATE

Non-Federal entities are prohibited from contracting with or making sub-awards under covered transactions to
parties that are suspended or debarred or whose principals are suspended or debarred. Covered transactions
include procurement for goods or services equal to or in excess of $100,000.00. Contractors receiving
individual awards for $25,000.00 or more and all sub-recipients must certify that the organization and its
principals are not suspended or debarred.

You certify that no suspension or disbarment is in place, which would preclude receiving a federally funded
contract under the Federal OMB, A-102, common rules

The vendor has not been debarred? YES Initial of Authorized Company Official
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Non-Construction Federal Certifications

Certification Regarding Lobbying

Applicable to Grants, Subgrants, Cooperative Agreements, and Contracts Exceeding
$100,000 in Federal Funds

Submission of this certification is a prerequisite for making or entering into this transaction and is imposed by section
1352, Title 31, U.S. Code. This certification is a material representation of fact upon which reliance was placed when
this transaction was made or entered into. Any person who fails to file the required certification shall be subject to a
civil penalty of not less than
$10,000 and not more than $100,000 for each such failure.
The undersigned certifies, to the best of his or her knowledge and belief, that:
(1) No Federal appropriated funds have been paid or will be paid by or on behalf of the undersigned, 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 Memberof Congress in connection with the awarding of a Federal contract,
the making of a Federal grant, the making of a Federal loan, the entering into a cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of a Federal contract, grant, loan, or cooperative
agreement.

(2) If 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 grant or cooperative agreement,
the undersigned shall complete and submit Standard Form-LLL, "disclosure Form to Report Lobbing,'' in accordance
with its instructions.

(3) The undersigned shall require that the language of this certification be included in the award documents for all
covered subawards exceeding $100,000 in Federal funds at all appropriate tiers and that all subrecipients shall certify
and disclose accordingly.

Name of Organization

Address of Organization

Name / Title of Submitting Official

Signature of Submitting Official

Signature Date
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Provisions for purchase with federal funds for contracts exceeding $100,000

Federal Rule (1) Administrative, contractual, or legal remedies in instances where
contractors violate or breach contract terms, and provide for such sanctions and penalties
as may be appropriate. (Contracts more than the simplified acquisition threshold)

Notice: Pursuant to Federal Rule (1) above, when federal funds are expended by
TIPS Member, TIPS Member reserves all rights and privileges under the
applicable laws and regulations with respect to this procurement in the event of
breach of contract by either party.

Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (2) Termination for cause and for convenience by the grantee or subgrantee
including the manner by which it will be effected and the basis for settlement. (All
contracts in excess of $10,000)

Pursuant to Federal Rule (2) above, when federal funds are expended by TIPS
Member, TIPS Member reserves the right to terminate any agreement in excess of
$10,000 resulting from this procurement process for cause after giving the vendor
an appropriate opportunity and up to 30 days, to cure the causal breach of terms
and conditions. TIPS Member reserves the right to terminate any agreement in
excess of $10,000 resulting from this procurement process for convenience with
30 days notice in writing to the awarded vendor. Any award under this
procurement process is not exclusive and the District reserves the right to
purchase goods and services from other vendors when it is in the best interest of
the District.

Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (7) Notice of awarding agency requirements and regulations pertaining to
reporting.

Pursuant to Federal Rule (7) above, when federal funds are expended by TIPS
Member, TIPS Member requires that the proposer certify that during the term of
an award by the TIPS Member resulting from this procurement process the vendor
will provide reports and documentation required by all applicable law and state
and federal regulations upon request by the TIPS Member or any relevant state of
federal agency.

Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (8) Notice of awarding agency requirements and regulations pertaining to
patent rights with respect to any discovery or invention which arises or is developed in the
course of or under such contract.
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Provisions for purchase with federal funds for contracts exceeding $100,000

Pursuant to Federal Rule (8) above, when federal funds are expended by TIPS
Member, TIPS Member shall address any requirements and regulations pertaining
to patent rights with respect to any discovery or invention which arises or is
developed in the course of or under such contract in the contract document and
absent language to the contrary or if the contract silent on the subject, the District
retains all rights thereto.

Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (9) Awarding agency requirements and regulations pertaining to copyrights
and rights in data.

Pursuant to Federal Rule (9) above, when federal funds are expended by TIPS
Member, TIPS Member requires the proposer certify that during the term of an
award by the TIPS Member resulting for this procurement process the vendor will
surrender upon request any copyrighted materials owned by the TIPS Member but
used in the awarded contract performance unless otherwise agreed in a written
document by the parties. TIPS Member reserves the rights to all data created or
provided to the vendor for the purpose of contract performance resulting for this
procurement process and the vendor will surrender such data upon request unless
otherwise agreed in a written document by the parties. If the contract is silent or
not dispositive on the subject matter data or copyrights TIPS Member retains all
rights in the data developed or gathered during the contract term.

Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (10) Access by the grantee, the subgrantee, the Federal grantor agency, the
Comptroller General of the United States, or any of their duly authorized representatives
to any books, documents, papers, and records of the contractor which are directly
pertinent to that specific contract for the purpose of making audit, examination, excerpts,
and transcriptions.

Pursuant to Federal Rule (9) above, when federal funds are expended by TIPS
Member, TIPS Member requires the proposer certify that during the term and
after the awarded term of an award by the TIPS Member resulting for this
procurement process the vendor will grant access by the grantee, the subgrantee,
the Federal grantor agency, the Comptroller General of the United States, or any
of their duly authorized representatives to any books, documents, papers, and
records of the contractor which are directly pertinent to that specific contract for
the purpose of making audit, examination, excerpts, and transcriptions.

Does vendor agree? YES Initial of Authorized Company Official
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Provisions for purchase with federal funds for contracts exceeding $100.000

Federal Rule (11) Retention of all required records for three years after grantees or
subgrantees make final payments and all other pending matters are closed.

Pursuant to Federal Rule (11) above, when federal funds are expended by TIPS
Member, TIPS Member requires the proposer certify that the awarded vendor
retain of all required records for three years after grantees or subgrantees make
final payments and all other pending matters are closed.

Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (12) Compliance with all applicable standards, orders, or requirements issued
under section 306 of the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean Water
Act (33 U.S.C. 1368), Executive Order 11738, and Environmental Protection Agency
regulations (40 CFR part 15). (Contracts, subcontracts, and subgrants of amounts in excess
of $100,000)

Pursuant to Federal Rule (12) above, when federal funds are expended by TIPS
Member, TIPS Member requires the proposer certify that in performance of the
contracts, subcontracts, and subgrants of amounts in excess of $100,000, the
vendor will be in compliance with all applicable standards, orders, or
requirements issued under section 306 of the Clean Air Act (42 U.S.C. 1857(h)),
section 508 of the Clean Water Act (33 U.S.C. 1368), Executive Order 11738, and
Environmental Protection Agency regulations (40 CFR part 15).

Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (13) Mandatory standards and policies relating to energy efficiency which are
contained in the state energy conservation plan issued in compliance with the Energy
Policy and Conservation Act (Pub. L. 94-163, 89 Stat. 871).

Pursuant to Federal Rule (13) above, when federal funds are expended by TIPS
Member, TIPS Member requires proposer certify that during the term of an award
by the TIPS Member resulting for this procurement process the vendor will be in
compliance with mandatory standards and policies relating to energy efficiency
which are contained in the state energy conservation plan issued in compliance
with the Energy Policy and Conservation Act (Pub. L. 94-163, 89 Stat. 871).

Does vendor agree? YES Initial of Authorized Company Official
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SUSPENSION OR DEBARMENT CERTIFICATE 

 
 

Non-Federal entities are prohibited from contracting with or making sub-awards under covered 

transactions to parties that are suspended or debarred or whose principals are suspended or 

debarred. Covered transactions include procurement for goods or services equal to or in excess 

of $100,000.00. Contractors receiving individual awards for $25,000.00 or more and all sub-

recipients must certify that the organization and its principals are not suspended or debarred. 

 

You certify that no suspension or disbarment is in place, which would preclude receiving a 

federally funded contract under the Federal OMB, A-102, common rules 

 

Information may be found at https://www.sam.gov/index.html  

 

Has the vendor been debarred from participation in Federal funds contracts? 

 

NO   ____  Initial of Authorized Company Official 

 

YES ____   Initial of Authorized Company Official 

 

Company Official: ___________________________________________ 

 

 

Company:  ___________________________________________ 
 

https://www.sam.gov/index.html


CONTRACT Signature Form

The undersigned hereby proposes and agrees to furnish goods and/or services in compliance
with the terms, specifications and conditions at the prices quoted unless noted in writing. The
undersigned further certifies that he or she is an authorized agent of the company and has
authority to negotiate and contract for the company named below.

Company Name:

Mailing Address:

City:

State:

Zip:

Telephone Number:

Fax Number:

Email Address:

Authorized Signature:

Printed Name:

Position:

Ion Wave Technologies, Inc.

3653 South Avenue

Springfield

MO

65807

(417)823-7773

(417)823-7778

sales(5)ionwave.net

Darren Henderson

CEO

This contract is for a total TERM of one year with the option of two additional years. Vendors shall
honor the participation fee for any sales made based on the TIPS contract. Failure to pay the fee will
be grounds for termination of contract and will affect the award of future contracts.

TIPS Authorized Signature Date

Approved by Region VIII ESC Date



References

** Must have at least 3 References. References must be School, City, County, University, State Agency or Other Government.

Organization City State Contact Name Contact Phone
Texas A&M University College Station TX Paul Barzak 979 845-3816
Lovejoy ISD Allen TX Tina Murphy 469 752-8018
Waco ISD Waco TX Sherry Smith 254 755-9452
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THIS MASTER LICENSE AND SERVICES AGREEMENT (the “Agreement”), is made and entered into as of this the 1

st
 day of 

June, 2012 ("Effective Date"), by and between Ion Wave Technologies, Inc., a Missouri corporation having its principal offices 
located at 3045 South Scenic, Suite 104, Springfield, Missouri 65807 ("IWT”) and the <client> having its principal offices 
located at  <address> (“Client”). 
 
WHEREAS, IWT is engaged in the business of the development, marketing, and support of Internet based software of all 

types. 
 
NOW THEREFORE, in consideration of the premises, covenants, and mutual promises contained in this Agreement, and other 

good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties do hereby agree as 
follows: 
 
1. Software Licensing and Use 

1.1 License Grant. In accordance with and subject to the terms and conditions provided herein and in consideration of 
payment of the license fees set forth in any Exhibit A, IWT hereby grants to Client and Client accepts from IWT a non-
exclusive, non-transferable license to use the IWT products specified in Exhibit A, collectively or individually referred to 
as the “Licensed Products”, solely for its internal business purposes. Any rights not granted herein are reserved to IWT. 

1.2 Access. Access to and usage of the Licensed Products shall be limited to Client’s internal business purposes, 
specifically defined as the operation of Client’s purchasing department.  Access to the Licensed Products shall be 
limited to the Client end user community, as defined in Exhibit A. Unless specified in Exhibit A, Client will not permit 
others, including but not limited to subsidiaries, affiliates, and contractors, to access or use the Licensed Products, nor 
will Client use the Licensed Products on their behalf. 

1.3 Use Limits.  Client is prohibited from performing any load testing against IWT’s hosted production environments, without 
the prior express written permission of IWT.  Client is prohibited from reverse engineering, decompiling, and 
disassembling the Licensed Products. 

1.4 Work Products. Any Work Products, as defined below, that are software, shall be subject to the same license limitations 
of this Agreement and any additional limitations as set forth in any Exhibit hereto. 

1.5 Rent, Lease, and Sublicense Restrictions. Client shall not rent, lease, sublicense, grant a security interest in, or 
otherwise transfer the Client’s right to use and possess the Licensed Products, in whole or part. 

1.6 Copies and Proprietary Notices. Any Licensed Products, together with any accompanying technical or system 
documentation that is delivered to Client pursuant to this Agreement shall not be copied, except that one (1) copy may 
be made for backup or archival purposes, provided any such copy is clearly marked as proprietary to IWT, licensed to 
Client, and contains IWT’s proprietary notices. Client shall be permitted to make additional copies of documentation 
specifically designated for training of end users.  Client shall not remove any proprietary notices or labels on the 
Licensed Products or its documentation. 

1.7 Violation. Violation of any provision of this Section 1 shall breach the Agreement and be the basis for immediate 
termination of this Agreement and the corresponding license grant to the Licensed Products with no refund to Client of 
fees paid to IWT. 

 
2. Maintenance and Support 

2.1 Support Services. Subject to the payment of the applicable licensing and support fees as set forth in Exhibit A, IWT 
shall provide Client with the maintenance and support services as set forth in Exhibit B of this Agreement (“Support 
Services”) for the Licensed Products. Exhibit B may be updated from time to time at IWT’s sole discretion and upon 
sixty (60) days written notice to Client, provided said updates do not materially diminish the Support Services provided 
to Client without Client’s consent. 

2.2 Payment and Term. Provided that this Agreement and the license for the applications which the Support Services are to 
be performed, IWT will provide Support Services as specified in Exhibit B of this Agreement for the support fees 
indicated in Exhibit A. In the event (i) IWT has not received payment for the next annual period’s applicable license or 
support fees, prior to the last day of the current term; and/or (ii) this Agreement and/or the license is no longer in effect, 
Support Services shall be discontinued. 

2.3 On-Site Services. Support Services do not include any on-site services. At Client’s request, IWT may provide technical, 
operational or other assistance or consulting in excess of the standard Support Services at IWT’s standard hourly rate 
then in effect. 

 
3 Professional Services 

3.1 Professional Services. IWT shall provide Client with professional consulting services as described in the Statements of 
Work (“SOW”) to be attached as Exhibit C hereto (“Professional Services”), which SOW by its express terms shall 
amend this Agreement. Any additional services beyond those described in any Exhibit C shall be at the mutual, written 
agreement of the parties. 
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3.2 Client Obligations. In order to facilitate the provision of the Professional Services by IWT, Client shall have installed the 
recommended hardware and software and will have completed the required preparatory work described in the Exhibit(s) 
attached hereto. 

3.3 Contact Person. Each party will appoint in writing, in the applicable Exhibit, an employee or agent of such party to act 
as the “Contact Person” for all communications between the parties related to the Professional Services. Each party 
may change its Contact Person upon written notice to the other. 

 
4 Proprietary Rights 

4.1 Ownership. Client acknowledges and agrees that, as between Client and IWT, IWT is the sole and exclusive owner of 
all right, title and interest in and to the Licensed Products, as well as all alterations, modifications, additions, and 
derivative works made with respect to the Licensed Products and all work products produced from the Professional 
Services performed under the SOW (“Work Products”). Except as expressly permitted or required hereby: (i) Client shall 
have no right or license to the Licensed Products or Work Products; and (ii) Client shall not use, reproduce, publish, or 
make available to others, modify, or create any derivative works of, all or any part of the Licensed Products or Work 
Products. 

4.2 License Rights. Nothing in this Agreement or any Exhibit hereto shall in anyway enlarge or extend Client’s license rights 
in the Licensed Products, with respect to the materials that IWT delivers to Client pursuant to any SOW. 

4.3 Client Data. Any client data and any materials or equipment furnished to IWT by Client in connection with any of the 
Professional Services provided under an Exhibit shall be deemed proprietary to Client. 

4.4 Trademarks. All trademarks, service marks, trade names and logos of IWT appearing on or within the Licensed 
Products or Work Products used in connection with the Support Services or the Professional Services provided by IWT 
are the property of IWT and Client shall not use them without IWT’s prior written approval. 

 
5 Fees and Payment Terms 

5.1 Fees. Client will pay IWT the fees as set forth in the Exhibits. Except for initial payments, which payments, unless 
provided otherwise, shall be due and payable upon the execution of this Agreement and any Exhibit hereto, IWT will 
submit to Client an invoice for the amounts due. Unless provided otherwise, all invoices submitted by IWT shall be due 
and payable in full, without reduction for any offset, withholding or other claims, within thirty (30) days of the date 
thereof. Any amounts payable to IWT hereunder, which are not paid when due, shall thereafter bear interest at the rate 
of one and one-half percent (1.5%) per month or the maximum amount permitted by applicable law, whichever is less. 

5.2 Taxes. Fees do not include any taxes. Client shall be responsible for all applicable taxes, including VAT and regulatory 
fees of any kind imposed by any government on any deliverable provided under this Agreement, provided, however that 
IWT shall be responsible for all taxes based solely upon IWT’s income. If Client is exempt from the payment of any such 
taxes, upon execution of this Agreement, Client must provide IWT with a valid tax exemption certificate (or 
documentation proving exemption acceptable to the taxing jurisdiction); otherwise, absent proof of Client’s direct 
payment of such tax amounts to the applicable taxing authority, IWT will invoice Client for and Client will pay to IWT all 
such tax amounts. Client shall indemnify and hold IWT harmless in the event any taxing authority seeks to collect any 
tax, required to be paid by Client pursuant to this section, from IWT. 

5.3 Travel Expenses. Unless otherwise specified in the Exhibits, IWT shall be reimbursed by Client for all reasonable travel 
and living expenses and travel time. IWT shall invoice Client for such actual expenses monthly or on such other 
schedule at IWT’s sole discretion. 

5.4 Non-Payment. As opposed to exercising its right to terminate an Exhibit or this Agreement in its entirety, IWT may, at 
IWT’s sole discretion, suspend performance of any obligations under the applicable Exhibit for nonpayment, but only 
until such time as payment is made. 

5.5 Currency. All fees are stated in US dollars and are payable in US currency. 
5.6 Invoices. All invoices to Client shall be mailed to the following address, which may be changed from time to time, 

provided Client provides IWT with written notice of such change: 
Client Name:  
Attn: Accounts Payable 
Address 
Address 

 
6 Term and Termination 

6.1 Term and Termination. The term of this Agreement shall commence on the Effective Date and will run for the periods as 
indicated in the Exhibits.  

6.2 Termination for Breach. This Agreement may be terminated by either party upon a breach by the other party of any 
material term of the Agreement or its Exhibits, which breach is not cured (unless such breach is incapable of cure, such 
as breach of the restrictions on use and license grant described herein or of any confidentiality agreement between the 
parties hereto) within thirty (30) days of written notice of the breach.  Upon termination for breach, all use and access to 
the Licensed Products shall cease and Client shall immediately return to IWT or destroy all copies of the Licensed 
Products, together with all documentation and any other IWT proprietary information in its possession. Furthermore, 
Client shall provide IWT a certification from an officer of Client that all Licensed Products, documentation, and all copies 
thereof, have been returned to IWT or destroyed in accordance with this Agreement. 

6.3 Effects of Termination. Upon termination or expiration of this Agreement for reasons other than the breach of this 
Agreement:  (i) all use and access to products licensed on a term basis shall cease and Client shall immediately return 
to IWT or destroy all copies of the term licensed products, together with all documentation and any other IWT 
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proprietary information in its possession. Client shall provide IWT a certification from an officer of Client that all term 
licensed products and all associated documentation, have been returned to IWT or destroyed in accordance with this 
Agreement. (ii) all use and access to products licensed on a perpetual basis shall continue, subject to the terms of this 
Agreement and any Exhibits, including but not limited to, the provisions for access and use of the Licensed Products 
(Section 1), Proprietary Rights (Section 4), Warranties and Indemnification (Section 7), and Confidentiality (Section 8).  
Upon termination or expiration of this Agreement, all Support Services and Professional Services as discussed in this 
Agreement or any Exhibits will cease.   

 
7 Warranties, Indemnity, and Limitations 

7.1 Licensed Products Warranty. IWT warrants that it is the owner of the Licensed Products or otherwise has the right and 
authority to grant the licenses to Client, which are provided for herein. IWT represents that for the entire term covered 
by the Support Services (“Warranty Period”) that the Licensed Products will substantially perform in accordance with 
and as specified in the applicable documentation when operated in the designated environment. IWT does not 
represent that the functions contained in the Licensed Products will meet Client’s requirements or that the Licensed 
Products will operate uninterrupted or error free.  In the event that Client does not pay the required Support Services 
fees or this Agreement is terminated, Client agrees that all warranty provisions and associated remedies shall be 
terminated. 

7.2 Limitations of Warranty. IWT’s warranties in this Section 7 shall only apply to the IWT Products developed by IWT or its 
affiliates. All other Licensed Products shall be provided by IWT “AS IS.” Notwithstanding anything to the contrary in this 
Section 7.2, IWT shall assign to Client any warranty granted by the supplying party for the Licensed Products, to the 
extent of IWT’s right to do so. 

7.3 Remedy. During the Warranty Period, IWT’s entire liability and Client’s sole remedy for any reproducible, substantive 
error(s) in the unmodified IWT Application as reported in writing by Client shall be that IWT, at its option, will use its 
reasonable good faith efforts to correct the error(s), or, upon return of the Licensed Product and accompanying 
documentation to IWT, terminate this Agreement or the applicable license to the Licensed Product, as the case may be, 
and refund to Client a sum equal to a portion of the license fees paid, prorated on a monthly basis for the period in 
which the application was rendered unusable, for the Licensed Product for which the license is terminated.   

7.4 Services Warranty. IWT represents and warrants that it is experienced in providing the Professional Services and 
Support Services described herein and further warrants that it will perform the Professional Services and Support 
Services in a good, workmanlike, and professional manner. Client’s remedy for breach of the foregoing warranties shall 
be the re-performance of the relevant Professional Services free of charge. 

7.5 Disclaimer. In no event will IWT be liable for any loss of profits, loss of use, business interruption, loss of data, cost of 
cover, or indirect, special, incidental, or consequential damages of any kind in connection with or arising out of the 
furnishing, performance or use of the Licensed Products, Professional Services and/or Support Services provided to 
Client under this Agreement as applicable, whether arising in contract or tortious conduct, or any other legal theory, 
including negligence, or whether arising from mistakes, omissions, interruptions deletion of files, errors, defects, viruses 
or other malicious code, delays in operation of transmission, or the use or performances of a Work Product, or the delay 
or failure of performance the Professional and/or Support Services provided under this Agreement, even if IWT has 
been advised of the possibility of such damages. 

7.6 Limited Warranty. THE ABOVE IS A LIMITED WARRANTY AND IT IS THE ONLY WARRANTY MADE BY IWT. 
EXCEPT AS EXPRESSLY SET FORTH HEREIN, IWT MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY 
KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NONINFRINGEMENT, AND IWT 
HEREBY DISCLAIMS THE SAME. 

7.7 Exception to Warranty. IWT’S WARRANTY OBLIGATIONS SHALL NOT APPLY IF THE LICENSED PRODUCTS OR 
SOFTWARE WORK PRODUCT’S FAILURE TO PERFORM IN ACCORDANCE WITH ITS FUNCTIONAL 
SPECIFICATIONS IS CAUSED BY: (I) THIRD PARTY SOFTWARE LICENSED BY CLIENT; (II) CLIENT’S USE OF 
OR ACCESS TO THE LICENSED PRODUCTS OTHER THAN AS INTENDED OR IN VIOLATION OF THIS 
AGREEMENT; OR (III) UNAUTHORIZED MODIFICATIONS MADE TO THE IWT LICENSED PRODUCTS OR 
SOFTWARE WORK PRODUCT BY CLIENT.  

7.8 Indemnification. (a) By IWT. IWT shall indemnify, defend and hold harmless Client against any loss, damage or 
expense incurred by Client as a result of claims, actions, or proceedings brought by any third party alleging infringement 
by a IWT Licensed Product or a Work Product, of copyright, trademark, patent, or other proprietary rights, and against 
its reasonable attorneys’ fees and any money damages or costs awarded in respect of any such claim(s) and any suit 
arising from any such claim(s); provided, however, that (i) Client shall have given IWT prompt written notice of such 
claim, demand, suit or action; (ii) Client shall cooperate with said defense by complying with IWT’s reasonable 
instructions and requests to Client in connection with said defense; and (iii) IWT shall have control of the defense of 
such claim, suit, demand, or action and the settlement or compromise thereof. Further, IWT shall have no liability for 
any infringement action or claim that is based upon or arising from the matters described in this paragraph if the 
applicable Licensed Product or Work Product is modified or altered by a party other than IWT or is used for a purpose 
other than that for which it is intended or as set forth in the appropriate documentation. If a temporary or permanent 
injunction is obtained against Client’s use of the Licensed Product or Work Product as a result of the matters described 
in this paragraph, IWT shall, at its option and expense, either procure for Client the right to continue using the Licensed 
Product or Work Product or replace or modify the Licensed Product or Work Product or infringing portion thereof so that 
it no longer infringes the alleged proprietary right. In the event that IWT concludes, in its sole discretion, that such 
procurement, replacement or modification is not reasonably practical, IWT may terminate the applicable Exhibit and/or 
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this Agreement without penalty and refund that portion of the Fees attributable to the infringing product, prorated on a 
monthly basis. Client shall cease all use of a Licensed Product or Work Product for which a refund is given. This 
paragraph sets forth the exclusive remedy of Client against IWT, and IWT’s exclusive obligation, with respect to any 
action or claim described herein. (b) By Client. Client shall indemnify, defend and hold harmless IWT against any loss, 
damage or expense incurred by IWT as a result of claims, actions, or proceedings arising from any bodily harm or injury 
suffered by IWT’s employees or agents in the performance of Services or maintenance at any of the Client’s facilities or 
the allegation of infringement or actual infringement by Client of any copyright, patent, trademark, trade secret, or other 
proprietary right of any third party. Client will indemnify IWT against its reasonable attorneys’ fees incurred in 
connection with such claim(s), any money damages or costs awarded in respect of any such claim(s) and any suit 
arising from any such claim(s). Client shall be entitled to have sole control over the defense of such claim, unless the 
claim involves or relates to an intellectual property right of IWT in which case IWT may elect to have sole control over 
the defense of such claim as described in the preceding paragraph, and such election by IWT shall have no effect upon 
Client’s obligations to indemnify and hold harmless hereunder. If Client does not assume sole control over the defense 
of such claim as provided in this section, IWT may participate in such defense and IWT shall have the right to defend 
the claim in such manner, as it may deem appropriate, at the cost and expense of Client. 

7.9 Limitation of Liability. IN NO EVENT WILL IWT’S LIABILITY ARISING FROM OR RELATING TO THIS AGREEMENT 
EXCEED THE AGGREGATE AMOUNT OF PAYMENTS RECEIVED BY IWT FROM CLIENT UNDER THE EXHIBIT 
GIVING RISE TO THE CLAIM. ADDITIONALLY, IN NO EVENT WILL IWT BE LIABLE FOR ANY CLAIM BROUGHT 
BY CLIENT MORE THAN ONE (1) YEAR AFTER THE CAUSE OF ACTION AROSE OR REASONABLY SHOULD 
HAVE BEEN DISCOVERED. 

 
8 Confidentiality 

8.1 Obligations. “Confidential Information” shall mean any proprietary information which is specifically marked as 
proprietary or confidential and which is disclosed by either party to the other in any form in connection with this 
Agreement. During the term of this Agreement and for a period of five (5) years after the date of termination of this 
Agreement or for a period of five (5) years after the termination of use of the Licensed Products, whichever period is 
longer, each party: (i) shall treat as confidential all Confidential Information provided by the other party; (ii) shall not use 
such Confidential Information except as expressly permitted under the terms of this Agreement or otherwise previously 
authorized in writing by the disclosing party; (iii) shall implement reasonable procedures to prohibit the disclosure, 
unauthorized duplication, reverse engineering, disassembly, decompiling, misuse or removal of such Confidential 
Information; and (iv) shall not disclose such Confidential Information to any third party. Without limiting the foregoing, 
each of the parties shall use at least the same procedures and degree of care to prevent the disclosure of Confidential 
Information as it uses to prevent the disclosure of its own confidential information of like importance, and shall in any 
event use no less than reasonable procedures and a reasonable degree of care. 

8.2 Exceptions. Notwithstanding the above, neither party shall have liability to the other with regard to any Confidential 
Information that: (i) was generally available to the public at the time it was disclosed, or becomes generally available to 
the public through no fault of the receiver; (ii) was known to the receiving party at the time of disclosure as shown by 
written records in existence at the time of disclosure; (iii) was developed independently by the receiving party prior to 
the disclosure, as shown by written records in existence prior to the disclosure; (iv) is disclosed with the prior written 
approval of the disclosing party; (v) becomes known to the receiving party from a source other than the disclosing party 
without breach of this Agreement by the receiving party and in a manner which is otherwise not in violation of the 
disclosing party’s rights; or (vi) is disclosed pursuant to the order or requirement of a court, administrative agency, or 
other governmental body, provided that the receiving party shall provide reasonable advance notice to enable the 
disclosing party to seek a protective order or otherwise prevent such disclosure and further provided that any such 
disclosure shall not destroy or diminish the confidential status of such Confidential Information. 

 
9 Miscellaneous 

9.1 Force Majeure. Neither party shall be liable to the other by reason of any failure of performance hereunder (except 
failure to pay) if such failure arises out of causes beyond such party’s reasonable control, despite the reasonable efforts 
and without the fault or negligence of such party. Without limiting the generality of the foregoing, IWT shall not be liable 
to Client in any way for any failure or delay in the performance of its obligations hereunder which failure is caused, 
directly or indirectly, by the failure of any matter for which Client is responsible under this Agreement or which is a 
suspension of services for Client’s failure to pay. 

9.2 Assignment. Neither party may assign this Agreement without the prior written consent of the other, which consent will 
not be unreasonably withheld. Notwithstanding the foregoing, IWT may assign this Agreement to any entity acquiring 
substantially all of its stock or assets or the assets to which this Agreement or any Exhibit relates. 

9.3 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of 
Missouri, without regard to conflicts of law principles. 

9.4 Exhibits. Each Exhibit to this Agreement shall incorporate the terms of this Agreement. In the event of any conflict 
between the terms of this Agreement and the terms of any Exhibit, the terms of this Agreement shall control unless an 
Exhibit expressly provides otherwise. Additional Exhibits added to this Agreement from time to time by the mutual 
written agreement of the parties shall be numbered sequentially under the letters of the respective Exhibit title (e.g. 
Exhibit A Licensed Products shall be A-1, A-2, etc.) and each shall be in addition to the previous Exhibit. 

9.5 Records & Audits. IWT, its agents or representatives, shall have the right to conduct a technical audit of Client’s 
records, for the express purpose of determining whether Client is in compliance with the terms of this Agreement. 
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Should IWT find that Client is not in compliance, Client shall pay the additional damages as may be due plus a five 
percent (5%) penalty. 

9.6 Independent Contractor. IWT is an independent contractor and, except as specifically contemplated in any Exhibit to 
this Agreement, is not an agent or employee of, and has no authority to bind, Client by contract or otherwise. IWT will 
perform the Services under the general direction of Client, but IWT will determine, in IWT’s sole discretion, the manner 
and means by which the Services are accomplished. Client has no right or authority to control the manner or means by 
which the Services are accomplished. 

9.7 Waiver. No delay or omission by either party to exercise any right or power unless in writing and signed by the party 
waiving rights it has under this Agreement shall impair or be construed as a waiver of such right or power. A waiver by 
either party of any covenant or breach shall not be construed to be a waiver of any succeeding breach or of any other 
covenant. 

9.8 Notices. Any notice required to be sent to a party under this Agreement will be in writing, shall be sent by: facsimile; 
first-class mail return receipt requested; personal delivery; or overnight courier to the Address for Notices given for that 
party below, and shall be considered delivered upon proof of such delivery. Either party may change its notice address 
by giving written notice to the other party. 

 
If to IWT: 

Ion Wave Technologies, Inc. 
3045 South Scenic, Suite 104 
Springfield, Missouri 65807 
Phone: 417-823-7773 
Fax: 417-823-7778 

If to Client: 

Client 
Attn: Purchasing 
Address 
Address 
 

 
9.9 Severability. If any provision of this Agreement is held to be unenforceable, then both parties shall be relieved of all 

obligations arising under such provision, but only to the extent that such provision is unenforceable, and this Agreement 
shall be deemed amended by modifying such provision to the extent necessary to make it enforceable while preserving 
its intent or, if that is not possible, by substituting another provision that is enforceable and achieves the same objective 
and economic result. It is expressly understood and agreed that each provision of this Agreement that provides for a 
limitation of liability, disclaimer of warranties, indemnification or exclusion or damages or other remedies are intended to 
be enforced as such. Further, it is expressly understood and agreed that in the event any remedy under this Agreement 
is determined to have failed its essential purpose, all limitations of liability and exclusions of damages or other remedies 
shall remain in effect. 

9.10 Non-Solicitation. IWT and Client agree that the employees of IWT and Client may possess technical abilities that are in 
great demand and further agree that each party has incurred substantial expense in recruiting and training such 
employees and would incur even greater expense if required to replace any such employee. Therefore, IWT and Client 
each agree not to recruit, either directly or indirectly, a present employee of the other during the term of this Agreement 
or any other agreement between them, and for one year following termination of all such agreements, without the 
express written consent of the other party. Upon breach of this provision, the breaching party agrees to pay the other 
two times the yearly compensation of the affected employee. This remedy provided in this paragraph shall be the only 
monetary remedy for breach of the terms of this paragraph. Neither party is prevented from seeking equitable relief for 
breach of this paragraph. 

9.11 Survival. Payment obligations and any other provisions, which by their terms or their nature are intended to survive, 
shall survive the expiration or termination of this Agreement. 

9.12 Entire Agreement and Amendment. This Agreement, with all Exhibits, is the entire agreement between the parties with 
respect to its subject matter, and supersedes and replaces any prior agreement between the parties with respect to said 
subject matter and there are no other representations, understandings or agreements between the parties relative to 
such subject matter. Amendments or waivers of any provision of this Agreement or its Exhibits shall be valid only as 
clearly identified as such, in writing and signed by the parties. No purchase order submitted by Client, even if accepted 
by IWT, shall be deemed to modify any terms of this Agreement, unless IWT has expressly stated in writing its intent to 
do so. 

 
IN WITNESS WHEREOF, each party hereto has caused this Agreement to be executed by its duly authorized representative. 

 

IWT - Ion Wave Technologies, Inc. Client:   

 
Signed: 

 
Signed: 

 
Printed Name:  Darren C. Henderson 

 
Printed Name: 

 
Printed Title:  Chief Executive Officer 

 
Printed Title: 

 
Date:    06/01/2012 

 
Date: 
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Exhibit A 
Licensed Products 

 
1. License Grant. IWT Grants to Client, in accordance with and subject to the terms and conditions set forth in this 

Agreement, a license to the IWT products as specified below: 
 

(i) IWT’s Enterprise Sourcing 

 The license grant shall be for a five (5) year period starting upon the execution of this Agreement, with usage 
limited to <#> employees. 

 The Enterprise Sourcing license shall include the Electronic Bidding (eRFx), Reverse Auction, Supplier 
Management/Registration, Approved Vendor, and Contract Management Modules.  The Bid Workflow, and 
any future modules released by IWT are specifically excluded.  Client may purchase additional modules and 
incorporate an additional Exhibit into this agreement. 

 The cost of the license shall be paid annually as outlined in the payment section below. 

 The total cost of the five-year license cost shall be $#.    
 

(ii) IWT’s Contract Management 

 The license grant shall be for a five (5) year period starting upon the execution of this Agreement, with usage 
limited to <#> employees. 

 The license shall include the Contract and Insurance Certificate Management Module.  Client may purchase 
additional modules and incorporate an additional Exhibit into this agreement. 

 The cost of the license shall be paid annually as outlined in the payment section below. 

 The total cost of the five-year license cost shall be $#.    
 

 
2. Support Services.  IWT will provide Support Services to the Client, in accordance with and subject to the terms and 

conditions set forth in this Agreement, as specified below: 
 

(i) Support and Maintenance: 

 IWT will provide Support Services as detailed in Exhibit B for the products listed above for a five (5) year 
period beginning upon the execution of this Agreement at no additional cost to Client. 

 
3. Payment. Payment for the license fees shall be due as follows: 

 
(i) $# due upon execution of this Agreement. 
(ii) $# Annual License Fees due June 1, 2013 for the service period 06/1/2013 to 05/31/2014. 
(iii) $# Annual License Fees due June 1, 2014 for the service period 06/1/2014 to 05/31/2015. 
(iv) $# Annual License Fees due June 1, 2015 for the service period 06/1/2015 to 05/31/2016. 
(v) $# Annual License Fees due June 1, 2016 for the service period 06/1/2016 to 05/31/2017. 

 
IN WITNESS WHEREOF, each party hereto has caused this Exhibit to be executed and amended to the Agreement by its duly 

authorized representative. 
 
 

IWT - Ion Wave Technologies, Inc. Client  

 
Signed: 

 
Signed: 

 
Printed Name:  Darren C. Henderson 

 
Printed Name:   

 
Printed Title:  Chief Executive Officer 

 
Printed Title:   

 
Date:  06-01-2012 

 
Date:   
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Exhibit B 
Support Services 

 
1. IWT shall (a) use commercially reasonable efforts to provide Client with maintenance and support services (“Support 

Services”) via telephone, facsimile, electronic mail, or other electronic means, at IWT’s discretion, from the hours of 8:00 
a.m. to 6:00 p.m. Central Time Monday through Friday (excluding IWT Holidays, which typically consist of New Year’s 
Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day and the Friday immediately following 
Thanksgiving, Christmas Eve, and Christmas Day), and 24x7 access for reporting Level 1 (as defined below) situations, to 
a designated, authorized, qualified, and trained user of the IWT Products (“Client Contact”) and to one (1) designated, 
authorized, qualified, and trained user of the IWT Products designated as Client Contact’s backup (“Backup Client 
Contact”) (collectively referred to as “Client Support Contact”); and (b) use commercially reasonable efforts to correct 
reproducible errors or malfunctions to enable the IWT Products to substantially perform in accordance with and as 
specified in the accompanying documentation. 

2. IWT shall use commercially reasonable efforts to deliver a solution or action plan to correct reported errors that IWT 
categorizes as: (i) “Level 1 Catastrophic” within eight (8) business hours of receipt of the reported error. “Level 1 
Catastrophic” is defined as a condition in which the IWT Products are partially or totally inoperative, including but not 
limited to, total system failure, data loss, data corruption, or a processing of functions and processes so slow as to render 
the application unusable, or any Level 2 error where a reasonable alternative work process cannot be established; (ii) 
“Level 2 High Impact” within the next scheduled production release of the IWT Products or within one hundred-twenty 
(120) days from the date error was logged with IWT, whichever shall first occur. “Level 2 High Impact” is defined as any 
error that results in the usability of the product being restricted and for which a reasonable alternative work process can 
be established; (iii) “Level 3 Non-Critical,” which errors IWT shall use commercially reasonable efforts to correct within the 
next scheduled production release of the IWT Products. “Level 3 Non-Critical” is defined as any error wherein one or more 
functions do not operate optimally, but where impact on functionality and/or usability is agreed by Client and IWT to be 
minor and result in a mutually acceptable disruption to Client’s workflow process; and (iv) “Level 4 Cosmetic,” which errors 
IWT shall use commercially reasonable efforts to correct within the next scheduled production release of the IWT 
Application, at IWT’s sole discretion. “Level 4 Cosmetic” is defined as any error that cannot be categorized as belonging to 
any higher severity level, including but not limited to a cosmetic or documentation error. 

3. IWT shall provide all extensions, enhancements, and other changes, which are logical improvements to a IWT Product 
and to which IWT makes generally available on a commercial basis, without charge, to any other licensee of the IWT 
Product (“Updates”). Updates do not include any new software products that are then made generally available on a 
commercial basis as separate, price-listed options or additions to an IWT Product nor do they include any Professional 
Services Fees that may be required for implementation. 

4. IWT shall have no obligation to provide Support Services except to Client Support Contact and only with respect to the 
unmodified Supported Releases. When an IWT Product is deployed in conjunction with other software products, including 
but not limited to web servers, browsers, databases, and operating systems, IWT is not responsible for providing Support 
Services for these other products, or for ensuring correct interoperation with these products. 

5. Client shall use commercially reasonable efforts to assist IWT in reproducing the specific situation in which a IWT Product, 
standing alone, demonstrates a failure to substantially conform in all material respects to the functional specifications set 
forth in its accompanying documentation (“Defect”). Client Support Contact shall conduct reasonable and adequate 
research with respect to a Defect or related issue prior to contacting IWT for assistance. 

 
Hosting Services 

 
1. IWT shall use commercially reasonable efforts to make all hosted IWT Products available to Client for at least ninety-nine 

percent (99%) of the time (determined monthly), seven (7) days a week, twenty-four (24) hours per day, not including any 
unavailability that; (i) lasts less than fifteen (15) minutes; (ii) results from regularly scheduled IWT maintenance; (iii) results 
from failure of Client’s hardware or software; (iv) results from the failure of a communication service or other outside 
service or equipment not within the control of IWT; or (v) is beyond the reasonable control of IWT (“Service Availability”). 

 
IN WITNESS WHEREOF, each party hereto has caused this Exhibit to be executed and amended to the Agreement by its duly 

authorized representative. 
 

IWT - Ion Wave Technologies, Inc. Client  

 
Signed: 

 
Signed: 

 
Printed Name:  Darren C. Henderson 

 
Printed Name:   

 
Printed Title:  Chief Executive Officer 

 
Printed Title:   

 
Date:  06-01-2012 

 
Date:   
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EXHIBIT C 
STATEMENT OF WORK ("SOW") 

 
1. Introduction 
 

Client seeks to implement the IWT Enterprise Sourcing solution (the "Solution"). The primary objective of the project is to 
configure and implement the Solution for the Client’s initial affiliate partner. This will be done in a way that utilizes the standard 
features of the Solution and is based on the Solution standard configurations.  
 
This SOW describes the scope of services and the services investment necessary to complete the Solution implementation 
project. IWT Professional Services will use commercially reasonable efforts in a manner consistent with software industry 
standard guidelines and as outlined in this SOW to provide the guidance and expertise necessary to help Client successfully 
implement the Solution. 
 
2. Summary of IWT Responsibilities 
 

The following major activities are included in the scope of this project and will be performed by IWT: 
(i) Coordinate and lead all meetings, workshops, and training sessions. 
(ii) Provide up to three web-based training sessions to Client’s full-time employees. 
(iii) Provide project management, including coordination and management activities, issue tracking, and weekly 

status reporting to Client. 
(iv) Coordinate Client acceptance testing. 
(v) Provide configuration guides to the Client offering configuration choices, including IWT’s standard commodity 

code structure. 
(vi) After initial training is completed, prepare the Solution for go-live. 
(vii) Provide issue resolution according to the severity levels and response times as outlined in the Agreement. 

 
3. Summary of Client Responsibilities 

 
Client agrees to undertake at its sole expense, the following responsibilities: 

(i) Assignment of an internal dedicated project manager to manage the Solution and its implementation. 
(ii) Coordinate internal participation in project related meetings. 
(iii) Provide materials and facilities for project related activities, including Internet-capable machines for training 

sessions. 
(iv) Purchase, install, and validate any third-party software required. 
(v) Develop and implement test scripts for acceptance of the Solution. 
(vi) Plan, coordinate, and participate in training sessions. 
(vii) Plan and direct the production deployment (Go-live). 

 
4. Technical Requirements 

 
Client will be responsible for procurement, installation, and operational verification of all software, software licenses, 
equipment, and hardware required to support the Solution in the production deployment.  This includes: 
 

(i) Web Browsers. Client will be responsible for procurement, installation, and operational verification of all web 
browser licenses. IWT will provide its minimum browser requirements during the Workshops. 

(ii) Commodity Code.  Client will be responsible for procurement and licensing of any desired proprietary commodity 
code structure(s).  

(iii) Network Performance. Client is responsible for maintaining the satisfactory network performance needed to 
conduct the deployment of the production system.  

(iv) IWT may modify any of the above hardware and software requirements from time to time, upon ninety (90) days 
written notice to Client. 

 
5. Project Organization and Operating Procedures 

 
(i) Project Organization. Client and IWT agree to assign dedicated staff to perform their respective project activities. 
(ii) Change Control Process. IWT projects follow a standard change control process. If during the course of a 

project, a scope change is identified, then the IWT project manager will document the change and associated 
cost or schedule impacts on a change authorization form. Once documented, the IWT project manager reviews 
the change with the Client project manager. Scope changes are defined as any modification to the agreed scope 
of a project, including but not limited to requirements, software modules, configuration changes, project delays 
and enhancements or modifications to the product. Scope changes can require modification to cost, schedule, 
quality or other project deliverables and therefore require sign-off from the Client project manager. No work on 
scope changes will be conducted until sign off is obtained. Changes that impact scope require approval from the 
IWT project manager and the Client project manager. 
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(iii) Acceptance Process. Client will review any Work Product requiring explicit acceptance within five (5) business 
days of delivery and will document required adjustments. If IWT does not receive notice within the defined five-
day period, each Work Product will be considered accepted. Within five (5) days, IWT will provide a revised Work 
Product that incorporates the agreed adjustments. In the event that Client does not accept the revised Work 
Product, the parties may agree to repeat this review and acceptance process one additional time. If disputes 
remain after repeating the acceptance process, the project team will refer these to IWT’s and the Client’s 
executive teams for resolution. 

(iv) Work Location. Unless otherwise specified, Client and IWT will perform all work at their respective locations. 
 
6. Project Investment 
 

 Project Payment Schedule 

Payment Item Amount Payment Schedule 

Mobilization Fee  $# Remitted to IWT upon the start of the project. 

 

Go-Live Fee $# 

 

Remitted to IWT upon the preparation of the 
system for Go-Live following training and 
configuration. 

Total Services  $#  

Travel and Administrative Expenses Estimate -0- No travel is expected for this engagement. 

 
 
IN WITNESS WHEREOF, each party hereto has caused this Exhibit to be executed and amended to the Agreement by its duly 

authorized representative. 
 
 

IWT - Ion Wave Technologies, Inc. Client: 

 
Signed: 

 
Signed: 

 
Printed Name:  Darren C. Henderson 

 
Printed Name: 

 
Printed Title:  Chief Executive Officer 

 
Printed Title: 

 
Date:  06/01/2012 

 
Date: 
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