AGREEMENT FOR SERVICES

This Agreement is made effective as of September 11, 2010 by and between ThisCompany with its principle place of business at ThisAddress, PeachPit City, Georgia 30277  and NorthWest Data Solutions, hereafter NWDS, with its principle place of business at 2425 Leary Bay Circle, Anchorage, Alaska 99515. In this Agreement, the party who is contracting to receive services shall be referred to as "the Client", and the party who will be providing the services shall be referred to as "NWDS". NWDS is the provider of the SMS Pro software which enables operators to effectively manage the Safety Management System. NWDS agrees to provide services to the Client as defined in the scope of agreement. The Client will utilize the SMS Pro software to manage its SMS.

 Therefore, the parties agree as follows: 
1. DESCRIPTION OF SERVICES. Immediately upon receipt of payment, NWDS will provide the following services (collectively, the "Services"): Described in detail in exhibit A - Scope of Work. The scope of work may be expanded by mutual written agreement of the parties. 
2. PERFORMANCE OF SERVICES. The manner in which the Services are to be performed and the specific hours to be worked by NWDS shall be determined by NWDS. All customized software development work performed by NWDS will be approved by the Client on a per hour basis and invoiced at the beginning of each month.
3. PAYMENT. the Client will pay a monthly fee to NWDS for licensing, maintenance and hosting fees relating to the use of SMS Pro. The cost to the Client is defined in Exhibit B of this agreement.
4. EXPENSE REIMBURSEMENT. NWDS shall be entitled to reimbursement from the Client for the following "out-of-pocket" expenses: travel expenses, meals, expenses incurred when required in performance of the Scope of Work. When feasible, the Client will arrange required for travel of NWDS personnel. NWDS will provide the Client documentation of expenses incurred. Air travel will be coach class domestic and if the flight is under six (6) hours duration. Over six (6) hours international flights will be business class. 
5. SUPPORT SERVICES. the Client will not provide support services, including full time office space and secretarial services, for the benefit of NWDS. 
6. NEW PROJECT APPROVAL. NWDS and the Client recognize that NWDS's Services are limited to those contained in the scope. NWDS shall obtain the approval of the Client prior to the commencement of a new project. 
7. TERM/TERMINATION. Initial monthly payment shall be in full before NWDS provides access to the SMS Pro software. After receiving payment, CLIENT will be given access to their installation of SMS Pro within one week.
 8. RELATIONSHIP OF PARTIES. It is understood by the parties that NWDS is an independent company with respect to the Client, and not an associated with the Client. the Client will not provide fringe benefits, including health insurance benefits, paid vacation, or any other employee benefit, for the benefit of NWDS. 
9. DISCLOSURE . NWDS is required to disclose any outside activities or interests that conflict or may conflict with the best interests of the Client. Prompt disclosure is required under this paragraph if the activity or interest is related, directly or indirectly, to any activity that NWDS may be involved with on behalf of the Client.
10. EMPLOYEES. NWDS's employees or representatives, if any, who perform services for the Client under this Agreement shall also be bound by the provisions of this Agreement. 
11. INJURIES. NWDS acknowledges NWDS's obligation to obtain appropriate insurance coverage for the benefit of NWDS (and NWDS's employees, if any). NWDS waives any rights to recovery from the Client and indemnifies the Client for any injuries that NWDS (and/or NWDS's employees or contractors) may sustain while performing services under this Agreement and that are a result of the negligence of NWDS or NWDS's employees 
12. CONFIDENTIALITY. the Client recognizes that NWDS may have information contained in operational data which is the property of the Client. The data (collectively, "Information") will be protected from improper disclosure. In consideration for the disclosure of the Information, NWDS agrees that NWDS will not at any time or in any manner, either directly or indirectly, use any Information for NWDS's own benefit, or divulge, disclose, or communicate in any manner any Information to any third party without the prior written consent of the Client. NWDS will protect the Information and treat it as strictly confidential. A violation of this paragraph shall be a material violation of this Agreement. 
13. CONFIDENTIALITY AFTER TERMINATION. The confidentiality provisions of this Agreement shall remain in full force and effect after the termination of this Agreement. 
14. MAINTENANCE OF DATA. NWDS agrees to backup data as per the scope of services and shall ensure data is retrievable at all times, up to and including termination of services or failure of either business venture.

15. RETURN OF RECORDS. Upon termination of this Agreement, NWDS shall deliver all data  in NWDS's possession or under NWDS's control and that are the Client's property or relate to the Client's business. 
16. INDEMNITY. the Client agrees to indemnify and hold harmless NWDS from all claims, losses, expenses, fees including attorney fees, costs, settlements, and judgments arising out of the performance of the services unless caused by the negligence or misconduct of NWDS. 
17. NOTICES. All notices required or permitted under this Agreement shall be in writing and shall be deemed delivered when delivered in person or deposited in the United States mail, postage prepaid, addressed as follows: 
For the Client:


the Client


PeachPit City, Georgia 30269

For NWDS: 


NorthWest Data Solutions, LLC



2425 Leary Bay Circle



Anchorage, Alaska 99515

Such address may be changed from time to time by either party by providing written notice to the other in the manner set forth above. 
18. ENTIRE AGREEMENT. This Agreement contains the entire agreement of the parties and there are no other promises or conditions in any other agreement whether oral or written. This Agreement supersedes any prior written or oral agreements between the parties. 

19. AMENDMENT. This Agreement may be modified or amended if the amendment is made in writing and is signed by both parties. 
20. SEVERABILITY. If any provision of this Agreement shall be held to be invalid or unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable. If a court finds that any provision of this Agreement is invalid or unenforceable, but that by limiting such provision it would become valid and enforceable, then such provision shall be deemed to be written, construed, and enforced as so limited. 
21. WAIVER OF CONTRACTUAL RIGHT. The failure of either party to enforce any provision of this Agreement shall not be construed as a waiver or limitation of that party's right to subsequently enforce and compel strict compliance with every provision of this Agreement. 

22. APPLICABLE LAW. This Agreement shall be governed by the laws of Alaska.
Service User: the Client 
By: ____________________________________________________ 
Party providing services: NWDS 
By: [image: image1.jpg]




Christopher Howell


Managing Partner


September 11, 2010
Exhibit A - Scope of Work
NWDS will setup and configure the client's Web application on NWDS servers.
NWDS will purchase a domain name for 10 years for an SMS Pro portal to be used solely by the client. Based on this domain name, NWDS will configure email services so users will receive emails based on aforementioned domain name. This domain name and email configuration is considered as part of the initial Setup.
NWDS will import users (using an Excel spreadsheet provided by the Client) into the SMS Pro Web application and provide a default password, which users can change after logging in. User importing is considered as part of the setup costs.
NWDS will back up Client data once per day at midnight, Central Time Zone. Data will be stored in at least two secured, geographically distinct locations.
Client will be permitted to have a limited number of users that can access the Web application without incurring additional licensing fees. This limit is based on the current pricing model in effect at the time of purchase. If the client's operation grows or contracts, the monthly pricing may change to reflect these prices.
Client will be permitted to have up to one division in an SMS Pro Web portal application without incurring additional fees. If additional divisions are required, a one-time $1,000 fee will be charged.
Client will have access to all core SMS Pro upgrades at no additional charge.

Upon request, NWDS can customize modules at the standard billing rate of $100 per hour with a one-hour minimum charge billed in 15-minute increments.

NWDS can provide training and implementation support to Client's SMS Admins at the standard billing rate of $200 per hour with a one-hour minimum charge billed in 15-minute increments. Note: SMS Admins typically require between 4-12 hours training and implementation support depending upon their aptitude and willingness to watch training videos.
NWDS can provide training to Client's SMS Managers at the standard billing rate of $200 per hour on an "as-needed" basis  with a one-hour minimum charge billed in 15-minute increments. Note: SMS Managers typically don't require NWDS training support if they use the video library.
NWDS will provide on-site training and/or consulting for $1600 per day plus expenses upon request.

Software Support

NWDS offers high quality standard support for its aviation safety management systems products. Additional services and extra support contracts can be purchased by airlines, airports, MROs and helicopter operators. We base our response times and the actions we take to resolve production problems on an assessment of the impact of the reported technical issue on your business. The more serious the business impact, the higher the assigned priority. In responding to a customer's service requests regarding SMS Pro, the following priority levels and corresponding response timeframe objectives have been established to serve our aviation SMS clients:

Service Level Agreements (SLAs)
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Priority 1
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Priority 2
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Priority 3
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Priority 4

	Target response time*
	1 business day
	8 hours
	4 hours
	1 hour

	Service level agreements (SLAs)
	 
	 
	 
	 

	Standard Support ?
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	Emergency phone support ?
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24/7/365 ***

	 
	 
	 
	 
	 

	Prices
	 
	 
	 
	 

	1-2 division(s)
	$0
	$750
	$1750
	$2150

	3-5 division(s)
	$0
	$730
	$1700
	$2000

	6-10 divisions
	$0
	$710
	$1650
	$1850

	10 division
	$0
	$710
	$1625
	$1775


* During normal business hours
** Next Business Day
*** 24 hours / 7 days a week / 365 days a year

Standard support

· Access to online support resources 

· Email ticket support 

· Telephone support 

· 24/7/365 monitoring of the SMS Pro Web site 

· Maintenance 

· Updates

Premium support

· Targeted response times 

· 24/7/365 emergency phone support

SLA: Terms and conditions*
Standard support

· Access to online support resources

All SMS Pro customers have access to support resources such as the FAQ, documentation sheets, and other instruction resources available on the SMS Pro support website

· Email ticket support

All SMS Pro customers have access to the SMS Pro's email ticket support via the SMS Pro application, or via support@nwds-ak.com. This service is normally available 24/7/365 and the NWDS support team aims to adequately answer all your questions within 1 business day. Only one point of contact from your company is permitted for support related items.
· Telephone support

NWDS aims to be available to all its clients that require technical telephone support during office hours Monday till Friday from 06.00 until 22.00 GMT -9. 
Only SMS Admins can contact the support number. If user is not an SMS Admin, they may be rejected and informed to have their SMS Admin contact us. The general support number is: 1 907 227 1676. Only one SMS Admin from your company can contact the support number.
 

· 24/7/365 monitoring of the Web site and application software

NWDS aims to monitor the application Web site and software for all SMS Pro Domain Hosted and Dedicated customers 24/7/365. In case of a software error or server disruption, the NWDS development team will directly attempt to resolve the issue.

· Maintenance

All SMS Pro Domain Dedicated customers regularly receive scheduled maintenance services. In order to ensure no disruptions for the customers' operations, non-emergency maintenance is scheduled at fixed hours on Fridays from 21.00-23.00 a.m. and Saturdays from 08.00-12.00 a.m. GMT 9.

· Access to newly released patches and updates

All SMS Pro customers receive regular patches and updates to their SMS Pro software to assure optimal operation at all times and to adjust to changing demands by business units. NWDS develops and refines SMS Pro and major new releases are rolled out various times during the year.


Premium support

NWDS offers premium support to customers with a level 2, 3, or 4 service level agreement.

· Targeted response times

The targeted response time can be purchased as "4 hour response time" or "Next Business Day". 4 hour response time implies that the problem will be attended within four hours, next business day within one business day. NWDS aims to have one (or more, if necessary) system engineers work on the problem until the issue is fully resolved. NWDS however cannot under any circumstances provide full assurance that the reported problem is resolved within the response time, it can only provide assurance that the support request is analyzed and attended within the guaranteed response time and worked on full-time until the problem is resolved. Reported problems should be either communicated via normal phone or through the emergency phone support and should be accepted by one of NWDS' support employees. NWDS expects full cooperation and availability from the customer over the period the support request is dealt with. Problems reported via email ticket support do not fall under the targeted response agreement.

· 24/7/365 emergency phone support

NWDS offers SMS Pro Domain Dedicated customers with a level 4 service level agreement 24/7/365 emergency phone support. The service level agreement can only be purchased for all the SMS Pro Domain Dedicated applications of the customer. NWDS aims to be reachable at all times but cannot be held responsible for being unreachable should the phone system be experiencing downtime. For each emergency phone support enquiry, a $200 fee is charged to the client unless it is a direct result from the malfunctioning of SMS Pro software caused by a change implemented by NWDS. Only SMS Admins can contact the support number. If user is not an SMS Admin, they may be rejected and informed to have their SMS Admin contact us.
Exhibit B – Pricing Structure

$500 monthly subscription for up to 20 employees.
$625 ....40 employees

$750 ...60 employees

$875..80 employees

$1,000 ...100 employees

$1000 Setup fees

$1000 for each division beyond the initial division.

$100 per hour is standard billing rate for customized module development.

This pricing valid until October 31, 2010.

Payment can be made via the Web at http://www.aviation-sms.com/PricingSLAs/OrderNow.aspx
Deposits may also be made to the following account:
1.  Name and address of receiving bank


Wells Fargo


5740 Debarr Road, 


Anchorage, AK 99504

2.    Swift code: WFBIUS6S

3.    Account name: NorthWest Data Solutions, LLC

4.    Account number or IBAN: 2073336022

5.    National clearing code: No National clearing code
