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Quotation

DATE QUOTE NO.
PO Box 1033
Cedar Falls, TA 50613 4/15/2019 1348
NAME / ADDRESS Ship To
Towa Public Television Towa Public Television
PO Box 6450 Altn: Bill Hayes
Johnston, 1A 50131 Dirgctor, Engineering
6450 Corporate Dr,
Johnsten, IA 50131
FOB
ITEM DESCRIPTION COST Qry Total
Probe 5 Upgrade. Upgrade of Probe 4 Professional to Probe 5 Professional 4,500.00 1 4,500.00
Key Exchange HASP Key exchange - Move from Network to Network 0.00 1 0.00
4+ web security {including this Key Exchange with Probe
S Upgrade)
Subiotal 4.500.00
NAB Discount MNAB show discount -15.00% -675.00
Shipping Standard Shipping Charges 25.00 1 25.00
RECEIVED
MAY 6 2019
BUSINESS OFFICE
Tt Sales/Use Tax was not included, your state may require you 1o file a tax return & pay any tax due. $3,850.00

Total




SOFTWARE LICENSE
AGREEMENT

This Software License Agreement (the “Agreement”) is
made and eniered as of May __, 2019 (the “Effective Date”),
by and between V-Soft Communications, L.L.C. (“V-Soft")
whose principal place of business is 128 8. Chesinut St.,
Olathe, K8 066061, and ITowa Public Television,
("Licensee"), whose principal place of business is 6450
Corporate Dr., Johnston, 1A 50131.

RECITALS

A. V-Soft is the owner of the compuier software
products identified in Schedule A hereto,

B. Licensee desires to obtain a license to use said
Heensed software products on the Licensee’s system.

NOW, THEREFORE, in consideration of the mutual
promises herein, the parties intending to be legally bound,
hereby agree as follows:

1. Definitions.

(a) “Intellectual Property Rights” shall mean rights
under patent, trademark, copyright and trade secret laws,
and any other intellectual property or proprietary rights
recognized in any country or jurisdiction worldwide,
including but not limited to, moral rights and similar rights.

(b) “License Fees” shall have the meaning set forth in
Schedule B.
(©) “Licensed Software” shall mean the object code

version of each of the V-Soft products identified on
Schedule A and any updates, fixes, patches, customizations
and enhancements thereto delivered by V-Soft to Licensee.

(d) “Minimum Systemt Requirements” shall mean the
hardware and software specifications set forth on Schedule
A.

(e) “Security Key” shall have the meaning set forth
in Section 2(c).

2. Grant of Rights,

(a) License to Use Soffware. Subject fo the terms
and conditions of this Agreement, V-Soft granis to Licensee
a limited, non-exclusive, nontransferable right and license to
use the Licensed Software (the “License”).

{b) Scope of Use. Use of the Licensed Software
hereunder is subject to the foliowing restrictions:

(i) The Licensed Software is for Licensee’s internal
business purposes only. Licensee shall not grant sub-
licenses, leases or other rights in the Licensed Software

to any third party, or provide or permit the use of the
Licensed Software fo any third pariy except when granted
viritten permission from the V-Soft for Licensee’s independent
confractors or o other state agencies personnel such as the Ofice of
the Chiief Information Officer. Licensee shall not transmit the
Licensed ‘Software by telecommnunications, or' permit
remote telecommunications accéss o the Licensed
Software by any third party.

(i) The Licensed Software and the Security Key shall
only be used by Licensse’s employees. The Licensed
Software must be installed and operated on a system
meeting the Minimum System Requirements.

(iii} Licensee may make a reasonable number of copies

of the Licensed Software to the extent necessary fo
exercise the righis granted pursuant to the License
hereunder and for beona fide back-up, recover, and
archival purposes. )

{iv) The Licensed Software may only be used by
Licensee in conjunction with the Security Key and in
accordance with such other authorization and/or security
measures (including, by way of example only,
anthentication codes, usernames and passwords) as are
employed by V-Soft with respect to the Licensed
Software, which measures may not be disabled or
otherwise avoided.

(v) Licensee shall not modify the Licensed Software
or the Security Key, nor translate, decompile nor create
or attempt to create, by reverse engineering or otherwise,
the source code from the object code supplied hereunder,
or adapt, reverse engineer or otherwise modify the
Licensed Software or the Security Key, in any way or
use it to create a derivative work therefrom. Portions of
the Licensed Software may not be used independently of
the Licensed Software. Licensee agrees to secure and
protect the Licensed Software and ensure that there is no
breach, compromise or violation of V-Soft’s rights and
title to the Licensed Software, by Licensee’s employees,
consultant’s or independent contractors.

{(vi) Licensee agrees to comply fully with all relevant
United . States export controls. Software, including
technical data, is subject to U.S. export control-laws,
including the U.S. Export Administration Act and its
associated regulations and certain other export laws,
restrictions, and regulations, and may be subject 1o
export or import regulations in other countries; but onty
to the extent such laws apply to Licensee, which is a state
agency Licensee agrees to comply fully with all laws
and regulations of the United States and other countries
{"Export Laws") that are applicable to Licensee to assure
that neither the Licensed Sofiware, nor any direct
products thereof are (1) shipped, transferred, or
exported, directly or indirectly, in violation of Export
Laws, either to any counfries that are subject to U.S
export restrictions or to any end wvser who has been
prohibited from perticipating in the .S export
fransactions by any federal agency of the U.S
government, or (2} used for any purpose prohibited by
Export Laws.




All rights not expressly granted to Licensee hereunder are
expressly reserved to V-Soft.

{c) Leaseof Security Key, Subject to the terms and
conditions of this Agreement, V-Soft hereby leases to
Licensee a hardwaresecurity key, which is required to be
physically-plegzed-into a computer to operate the Licensed
Software (“Security Key”). Licensee shall not transfer or
permit the Security Key to be-used by any other person or
entity without the prior written consent of V-Soft. In the
event the Security Key leased to Licensee is lost, misplaced
or stolen, without regard to whether Licensee is at fault, V-

Soft will replace such Security Key for a fee equal to the

cost of the replacement Security Key plus applicable
shipping. All title and interest in the Security Key shall
remnain the property of V-Soft following such payment.

(d) Risht of Entry. Licensee hereby authorizes V-
Soft to enter its premises in order to inspect the Licensed
Software and Security Key in any reasonable manner during
regular business hours to verify Licensee’s compliance with
the terms of this Agreement, provided however that any such
inspection does not interrupt Licensee’s business operations,
programming and oiher business activities. V-Soft will not
have access to any confidential or proprietary information of
Licensee, and V-Soft will comply will all security and
business procedures and any reasonable requests of Licensee
while performing any inspection.

3. Maintenance and Support of Product. For a period of
thirty (30) days after delivery of the Licensed Software, V-
Soft shall make available to Licensee, at no additional
charge, direct telephone technical support during normal
business hours, between § AM and 5 PM CST, Monday
through Friday, excluding holidays. After such thirty (30)
day period, V-Soft shall provide maintenance and support
only if, and to the extent that, Licensee and V-Soft enter into
a separate Software Support and Mainienance Agreement
which terms acceptable to Licensee. V-Soft does not hold
itself out as a professional expert and adviser regarding
Licensee’s computer systems or information needs. Licensor
is not responsible for obsolescence of the Licensed Software
that may result from changes in Licensee’s requirements.

4. Ownership of the Licensed Software and Security
Key. :

(a) Sole .and Exciusive Property. The Security Key
and Licensed Software and all copies thereof provided to or
made by Licensee, are and shall remain the. sole and
exclusive property of V-Soft. Licensee acknowiedges and
agrees that, as between V-Soft and Licensee, the Licensed
Software and all  improvements, enhancements,
modifications and derivative works that are embodied in,
related to, or represented by, the Licensed Software (and all
Intellectual Property Rights thereof) are, and at all times
will be, the sole and exclusive property of V-Soft. Licensee
is not purchasing the Licensed Software, but rather is
obtaining only a license thereto.

(b) Notices. Licensee shall not delete, alter, cover, or
distort any copyright, trademark, or other proprietary rights
notice placed by V-Soft in or on the Licensed Software.

5. License Fees and Taxes.

(a) License Fees. Subject to applicable
laws, rules and procedures of the State of
lowa and its agencies, Licensce agrees to pay V-
Soft the License Fee in the amount sef forth in Schedule B. V-
Soft shall submit an invoice to the Licensee for payment of the
License Fee specified in Scheduie B. All invoices submitted
by V.Soft shall comply with all applicable laws, ruies,

“regutations, policies, requiréments (including any applicable

federal laws, rules or requirements) concerning payment of
such fees, charges or other claims and shall contain appropriate
documentation as necessary to support the fees or charges
included on the invoice and all information reasonably
requested by the Licensee. The Licensee shall review the
invoice for compliance with this Agreement and applicable
laws, rules, regulations, policies, and requirements. The
Licensee will pay all approved amounts in conformance with
Towa Code section 8A.514 and 11 lowa Admin. Code 41.1(2),
and all other applicable laws, rules, regulations, policies and
reguirements.  Notwithstanding anything herein to the
contrary, the Licensee shall have the right to dispuie any
invoice submitted for payment and withhold payment of any
disputed amount and o offset against the payment of the
License Fee any amount owed by V-Soft o the State of lowa
in accordance with State of lowa laws.

(b) Late Payvments. If Licensee fails fo timely pay
any amount due to V-Soft hereunder, Licensee agrees to pay
late charges in conformance with lowa Code 8A.514.

6. Confidentiality. Except as provided or comtemplated
herein, and subject to applicable federal, state or international
lawws, Tules or regulations (including, without limitation, lowa
Code Chapier 22) the Licensee shall not intentionally disclose
to Third Parties (excluding governmental entities and
independent contractors) any information of Licénsor that is
marked or otherwise clearly identified by Licensor as
Confidential Information without the prior written consent of
Licensor. Licensor shall limit such identification to
information it reasonably believes is entitled to confidential
protection pursuant to such applicable “laws, rules and
regulations, including Jowa  Code  Chapter 22
Notwithstanding the foregoing, the Licensee may disclose
Licensor’s confidential information pursuant to (i) any legal,
judicial, or administrative processes; andf/or (it) applicable
taws, including Iowa Code Chapter 22 Notwithstanding the
foregoing, the Licensee may disclose Licensor’s confidential
information pursuant to (i) any legal, judicial, or
administrative proceedings, subpoena, summons, order, ruting
or other legal or administrative processes; andfor (ii)
applicable laws, rules, or regulations. In such event, the
Licenses shall provide prompt notice to Licensor of the
circumstances giving rise to the Licensee’s disclosure.
Licensor acknowledges that the Licensee is subject to lowa
Code Chapter 22 and other laws, rules and regulations
governing public records. If a request is made to view or
otherwise access Licensor’s confidential information pursuant
to such laws, ruies or reguiations, the Licensee will promptly




notify Licensor of the request. In the event the Licensee
reasonably determines that such information is not a
confidential record or that it does not have enough
information to determine whether the information is or is not
a confidential record, the Licenses may release such
mformation

6. Disclaimer of Warranty; Limitations on Liability.

Disclaimer of Warranties. THE LICENSED SOFTWARE
IS PROVIDED “AS-IS.” TO THE MAXIMUM EXTENT
PERMISSIBLE BY LAW, V-SOFT DISCLAIMS ANY AND
ALL IMPLIED WARRANTIES, INCLUDING BUT NOT
LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND  FITNESS FOR A
PARTICULAR PURPOSE.

7. Term and Termination,

(a) Term. The License granted under this
Agreement shall be perpetual, uniess sconer terminated in
accordance with this Agreement.

Termination Upon Breach. In the event Licensee breaches
any material provision of this Agreement and such breach
is not cured within sixty (60) days afier receipt of written
notice of such breach, Licensor may terminate this Agreement
at which time Licensee shal} terminate any and all use of said
software and return the security key to Licensor. . Licensee
may terminate this agreement with 30 days written notice to
V-Soft and retumn the Security Key.

Effect of Termination. Upon termination of the License,
Licensee agrees immediately to: (i) cease all use of the
Licensed Software; (ii) return to V-Soft the Security Key
and all copies of the Licensed Software; (iii) remove all
copies of the Licensed Software, and all parts thereof, from
all storage media in its possession or under its conirel, and

{(iv) provide V-Soft with writien certification of its
compliance with the foregoing. Termination of this
Agreement shall not relieve Licensee from its
confidentiality obligations hereunder, which shall expire upon
onevear after the date of termination. Upon termination, Licensor
shall have the right to remotely disable the Licensed
Software.

8. General Provisions

() No Assisnment. This Agresment may only be
assigned by Licensee voluntarily to another agency or
covernmental entity of the State of Iowa with written
permission of Licensor, or by operation of law. This
Agreement shall apply to, inure to the benefit of, and be
binding upon, the parties’ permitted successors and assigns.
Except as provided above, neither party may assign this
Agreement to any other person, entity, firm or corporation,
in whole or in part, without the express written approval of

_tl_ae ot_her party

(b) Notices. All potices and demands hereunder shall
be in writing and shall be served by personal service or by
mail at the address of the receiving party set forth in this
Agreement {or at such different address as may be designated
by such party by written notice to the other party). All notices
or demands by mail shall be by certified or registered mail,
refurn receipt requested, or by nationally- recognized privaie
express courier, and shall be deemed complete upon receipt.

(¢} Governing Law.  This Agreement shall be
governed in all respects by, and construed in accordance
with, the taws of the State of Towa, without giving effect to
the choice of law principles thereof. Any and all litigation or
actions commenced in connection with this Agreement,
including after expiration or termination of this Agreement,
snall be brought in Des Moines, Iowa, in Polk County District
Court for the State of Jowa, if jurisdiction is proper.
However, if jurisdiction is not proper in the Towa District
Court for Polk County, but is proper only in a United States
District Court, the matter shall be commenced in the United
States District Court for the Southern District of Iowa,
Central Division. V-Soft irrevocably; (i) consents and agrees
that any legal or equitable action or proceeding arising under,
in connection with or arising out of this Agreement shall be
brought and maintained exclusively in the aforesaid courts;
(iii} submits to and accepts, with respect to any such action
or proceeding, for it and in respect of its properties and assets
regardless of the physical or legal situs thereof, generally and
unconditionaily, the jurisdiction of the aforesaid courts; and
(iii) waives any objection to such jurisdiction based on forum
non conveniens or otherwise. This provision shall not be
construed as waiving any immunity to suit or liability, in state
or federal court, which may be available to the Licensee or
the State of Iowa, including sovereign immunity,
governmental immunity, immunity based on the Eleventh
Amendment to the Constitution of the United States or
otherwise.

(d) Severability. . If any provision of this Agreement is
found to be illegal or unenforceable, then, notwithstanding
such finding, this Agreement shall remain in full force and
effect and such provision shall be deemed stricken.

{e) Force Majeure. Neither paty shall be
responsible for delays or failure of performance resulting
from acts beyond the reasonable controt of such party. Such
acts shall include, but not be limited to, acts of God, strikes,
walkouts, riots, acts of war, epidemics, failure of suppliers




io perform, govemmental regulations, power failure(s),
earihguakes, or other disasters. Performance times shall be.

{fy Survival of Certain Provisions. Sections 4, 6,
8(d) and 9 shall survive termination or expiration of this
Agreement.

(g} InjunctiveRelief. Licensee acknowledges that, in
the event of its breach of any of the provisions of tiis
Agreement, V-Soft will not have an adequate remedy in
money or damages. V-Soft shall therefore be entitled to
seck an injunction against such breach from the court

_ specified above. V-Soft’s right fo seck injunctive relief
shall not limit its right to seek further remedies.

(h) All Amendments ip Writing. No provisions in
Licensee’s purchase orders or in any other business forms
employed by Licensee and sent to V-Soft will supersede the
ferms and conditions of this Agreement, and no supplement,
modification, or amendment of this Agreement shall be
binding, unless execuied in writing by a duly authorized
representative of each party to this Agreement.

(i) NoWaiver. A failure of either party to exercise
any right provided for herein shail not be deemed 1o be a
waiver of any right hereunder.

considered to be extended for 2 period of time equivalent to
the time lost because of such delay.

G} Entire Agreement. The parties have read this
Agreement and agree to be bound by its terms, and further
agree that i, along with any Schedules hereto, and any
Software Support and Maintenance Agresment befween the
parties constituies the complete and entire agreement of the
parties and supersedes all and merges all previous
communications, oral or written, and all other
commugications between them relating to the License and
to the subject matter hereof. No representations or
statements of any kind made by either party that are not
expressly stated herein shall be binding on such party.

(k) No Third Party Beneficiaries. The parties agree
that this Agreement is for the benefit of the parties hereto
and is not intended to confer any rights or benefits on any
third party, and that there are no third party beneficiaries to
this Agreement or any party or specific provision of this
Agreement.

IN WITNESS WHEREOF, the parties, have executed this Software License Agreement by their duly authorized representatives

as of the date set forth above.

V-Soft Communications, L.L.C.

Title:  Vice President

Date: Mav17. 2019

Towa Public Television

By: _ame: Johnt

Name: Biil Haves

Title:

Date:




SCHEDULE A
TO
V-Soft Communications, L.L.C.
SOFTWARE LICENSE AGREENMENT

Licensee Name; Towa Public Television Security Key #: 21109 (HASP HL NetHASP USB +
Web)
Licensee Contact:  Bill Hayes Agresment Date: May 17,2019
Bill To: PO Box 6450 Ship To: 6450 Corporate Dr.
Johnston, 1A 50131 Johnston, 1A 50131

Llcensed St}ftware LR

Probe 5 Pfoﬁ?ssronai (] !rcem‘e) USGS J 100!( and 1:250k DRG Topo Maps (f hceme)

*Previously purchased software , not covered under this license:
Probe 3- Professional (1 license), SearchTV Pro (1 license), Probe 4 - Professional {1 license), NED 03 Sec. {1 license), USGS 03
Sec. (1 license), 2000 U.S. Census with Housing Breakdown (I license), 1990 U.S. Census (1 license), 2010 U.S. Census -
" Probe 3/4 AM Pro 2 (1 license), 2000 U.S. Census PIL. (I license), 2013 U.S. Census Estimate (1 license), FCC 30 meter
(2013) US (1 license), PlotFath (1 license), 2012 U.S. Census Estimate (1 license), 2017 U.S. Census Estimate (1 license)

Minimum_System Requirements

For Probe 5:
x86 Based Processor with 4 GB RAM 64-
Bit Windows 7, 8, 10
6 gigabytes of hard drive space for installation of supporting databases.
. Additional raster and terrain data may take up to 300 GB but can be run off of external USB Hard Drive.

For TVStudy:

%86 Based Processor with 4 GB RAM 64-

Bit Windows 7, 8, 10

160 gigabytes of hard drive space for installation of supporting databases.

For All Other V-Soft Software:

x86 Based processor with 1 GB RAM

Windows XP, Vista, 7, 8, or 10 operating systems.

6 gigabytes of hard drive space for installation of all supporting databases.
High resolution terrain data may require up to an additional 30 GB.




SCHEDULE B
TO
V-Soft Commuunications, L.L.C.
SOFTWARE LICENSE AGREEMENT

Licensee Name: Towa Public Television Security Key #: 21109 (HASP HL NetHASP USB +
Web)
Licensee Contact:  Bill Hayes Agreement Date: May 17, 2019

License Fees:

The one-time, fully-paid-up License Fee to be paid by Licensee for use of the Licensed Software shall be $3,825.00, which shall be
paid to V- Soft in one lump-sum according to Section 5. Notwithstanding any other provision in the Software License Agreement
between the parties, Licensee shall not install or use the Licensed Software until such time as V-Soft has been paid the License

Fees in full.




