Lead Time Service Agreement
This AGREEMENT (the “Agreement’) made as of ___________, (the “Effective Date”) by and between Pallas International, a California Corporation with its principal place of business located at San Jose, CA  (“Pallas”) and _______________________________, with its principal place of business located at _________________ _________________________ (“Customer”), sets forth the terms and conditions under which PALLAS shall provide and Customer shall receive certain services. 

Customer and Pallas agree as follows:
1. SCOPE OF SERVICES: All consulting services to be provided hereunder shall be as authorized and defined in mutually agreed upon Attachments to this Agreement.  These Attachments shall be executed by the parties, and shall constitute a part of this Agreement.  In the event of inconsistency between the provisions of an Attachment and this Agreement, the provisions of the Attachment shall prevail.

2. ACCEPTANCE OF ENGAGEMENT: After this Agreement has been signed by Customer and received at Pallas offices by e-mail and FAX, Pallas will review the Agreement and notify Customer of its acceptance of the engagement. At that point, Pallas will provide a time line for the execution of this project. Customer agrees to adhere to this time line for Customer’s related tasks including but not limited to providing system configuration data, monitor data etc as may be required for completion of the engagement. Delay on Customer’s part in completing such tasks can result in delay of the completion of the overall project and increased total cost of the project.  If an accepted  project cannot be completed because of delays on Customer part, Customer shall incur charges for the time actually spent by Pallas in working on the project at the current Pallas hourly consulting rate.

3. ESTIMATED DELIVERY: Calibrated models and other deliverables will be sent by e-mail or made available via FTP to Customer.  Pallas strives to provide high quality service and fast turn around time.  Because engagements vary in complexity and because unforeseen problems may develop, estimated delivery times are not guaranteed.  Pallas will promptly notify Customer of unusual delays.  For many engagements, the estimated delivery time is within 72 hours from the time contract has been signed and all required information from Customer has been received and accepted by Pallas.

4. PAYMENT FOR SERVICES RENDERED: The applicable rates and charges for each task authorized under this Agreement shall be as specified in the Applicable Attachment.  Payment Schedule: the total amount becomes due upon termination of the engagement. Any balance outstanding 30 days past the due date will incur a penalty of $200 or 5% of the outstanding balance, whichever is greater,  per month or part thereof.

5. LIMITATION OF LIABILITY: The following limits apply to liability of parties.
· In no event will the aggregate cumulative liability of Pallas for any claims arising out of or related to this Agreement exceed the amounts paid to Pallas by the Customer under this Agreement. 

· In no event will Pallas be liable for any loss of use, interruption of business, cost of procurement of substitute goods, technology or services or any indirect, special, incidental, or consequential damages of any kind (including lost profits) regardless of the form of action whether in contract, tort (including negligence), strict product liability or any other legal or equitable theory even if Pallas has been advised of the possibility of such damages. 

· Neither party shall be liable under this Agreement for non-performance caused by events or conditions beyond that party’s control (“Force Majeure”), if the party makes reasonable efforts to perform.  

6. CONFIDENTIALTY: Pallas acknowledges that in connection with this Agreement, it may be provided with or have access to information which is proprietary to Customer or a third party.  Pallas will endeavor to protect such information, and agrees that without prior written consent by Customer, it will not reproduce such information, in whole or in part, except as may be strictly necessary in performance of its duties under this Agreement.  Pallas further agrees that upon termination of this Agreement or any Attachment or any task assigned under this Agreement, Pallas will make such disposition of the confidential information as may be directed or approved by Customer.

7. SURVIVAL OF TERMS: The terms, provisions, representations and warranties contained in this Agreement that by their sense and context are intended to survive the performance of tasks under this Agreement shall so survive the completion of performance, including the making of any and all payments due under this Agreement.

8. GOVERNING LAW: This Agreement will be governed by and construed in accordance with the laws of the State of California.

9. DISCLAIMERS: The following definitions, rights and disclaimers apply in connection with this Agreement and the World Wide Web site (“Web site”) used to exchange information with Customers.

· INFORMATION

The term Information means all Information on this web site including any Pallas International's products or service plans, statements of future directions, white papers, other technical/ marketing materials in connection with its service and/or product offerings and any related upgrades/updates/modifications/derivative works.

· PROPRIETARY RIGHTS

The information offered on this web site and the structure sequence organization of the same, is owned by, and is confidential and proprietary to Pallas International. All Copyrights and other Intellectual Property Rights in the Information and its structure sequence organization are reserved and vest solely with Pallas International. You agree not to remove, alter or obscure any mark, notice or legend pertaining to the origin, identity or ownership of the Information. 

You may view, print, copy and distribute information from this web site, provided that:

· The information is used internally (by you or any other third party to whom you distribute it only for informational, non-commercial and/or personal purposes and not for copying or posting on any network computer or broadcast in any media. 

· Any and all copyright or other proprietary notices that appear herein, together with this Legal Notice, must appear on all copies that you make or distribute. 

· No fee may be charged for distribution of any information to any third party.  Please note that this does not give you the right to include the design or layout of this web site in your copy. 

· DISCLAIMERS

All Information on this web site is intended for informational purposes only and is subject to change or withdrawal by Pallas International at any time without notice. Pallas International assumes no responsibility for the accuracy or completeness of the Information. Pallas International’s obligations and responsibilities regarding Pallas International’s products and services are governed solely by the agreement under which they are sold or licensed.

THE INFORMATION IS PROVIDED "AS IS" AND "WITH ALL FAULTS" WITHOUT WARRANTY OF ANY KIND, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT. PALLAS INTERNATIONAL.FURTHER DISCLAIMS ANY LIABILITY IN CONNECTION WITH THE WEB SITE OR THE INFORMATION PROVIDED HEREIN.

TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT SHALL PALLAS INTERNATIONAL BE LIABLE TO YOU OR ANY OTHER PERSON, WHETHER IN CONTRACT, TORT OR OTHERWISE, FOR ANY DIRECT, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES (INCLUDING LOST SAVINGS OR PROFIT, LOST DATA, BUSINESS INTERRUPTION OR ATTORNEY'S FEES), ARISING OUT OF OR IN CONNECTION WITH THE USE OF ANY INFORMATION AVAILABLE FROM THIS WEB SITE OR ANY OTHER HYPERLINKED WEB SITE, EVEN IF PALLAS INTERNATIONAL WAS EXPRESSLY ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

· TRADEMARKS

Pallas International logo and its product and service marks referred to herein are either registered trademarks or trademarks of Pallas International. All other brand and product/service names referenced herein are trademarks of their respective owners. 

· FEEDBACK

Unless expressly provided otherwise by Pallas International, all comments, feedback, information or materials submitted to Pallas International through or in association with this web site shall be considered non-confidential and Pallas International's property. By submitting such comments, feedback, information or material to Pallas International, you agree to a no-charge assignment to Pallas International of all-worldwide rights, title and interest in Copyrights and other Intellectual Property Rights to the comments, feedback, information or materials. Pallas International shall be free to use, copy or distribute such comments, feedback, information or materials on an unrestricted basis without accounting to you.

· LINKS TO THIRD PARTY SITES

This web site may contain hyperlinks to other web sites controlled by parties other than Pallas International. Pallas International is not responsible for and does not endorse the contents or use of these web sites. If you decide to access any third party sites linked to this web site, you do it entirely at your own risk.

· GOVERNING LAW AND JURISDICTION

Pallas International controls the web site from its offices in USA. You agree that any legal action, proceedings or matters relating to your access to, or use of, the Information and/or the web site shall be governed by laws of USA and subject to the jurisdiction of courts in the State of California. You may not access, download or use the information in violation of any applicable local laws or regulations.

· SEVERABILITY

Any provision hereof found by a forum of competent jurisdiction to be illegal or unenforceable shall be automatically conformed to the minimum requirements of law and all other provisions shall remain in full force and effect. Waiver of any provision hereof in one instance shall not preclude enforcement on future occasions. Headings and subheadings are for purposes of reference and convenience and have no substantive effect.

The foregoing is agreed to by:

_____________________________________________


PALLAS International Corporation


(“Customer”)






(“Pallas”)

BY:__________________________________________


BY:____________________________________

NAME:_______________________________________


NAME:_________________________________

TITKE:_______________________________________


TITLE:_________________________________

DATE:_______________________________________


DATE:_________________________________

Attachment A

	Lead Time Services Price List

	Service
	Process
	Value/Deliverable
	Price*

	Monitor Data Available
	
	
	

	Base Model
	· user installs Xtract

· user emails/ftp Xtract data

· user emails/ftp system information
· Calibrated model is emailed to customer or made available via ftp exchange.

Typical Delivery in 72 hours**
	· Calibrated Model

· Bottleneck analysis

· Throughput estimate

Please note that complexity of calibration grows with the number controller images in the system. 
	$450 first controller image
$295 for each additional controller image

	What-if Scenarios
	· user provides detailed scenarios to be investigated via email/ftp

· Calibrated models and reports are emailed/ftp back to customer

Typical Delivery in 72 hours*
	· Calibrated models for what-if scenarios

· Detailed performance reports including hot spots, recommendations to improve performance & scalability.
	$300 per hour***
Actual time for the project will depend upon the complexity of the system and what-if scenarios

	
	· 
	· 
	$1000 per 4-hour slots prepaid

	Controller Consolidation Studies
	· user sends controller configuration scenarios via email/ftp

· Calibrated model and detailed performance report is emailed/ftp back to the user

Typical Delivery in 72 hours*
	· Calibrated models
· Expected performance when I/O workload is spread over several small controllers is moved to a single controller.
	$795  up to 2 small controllers on a single control unit
$325 for each additional  controller
being consolidated.

For shared DASD, multiply the cost by the number of system images

	Monitor Data NOT Available
	
	
	

	Detailed Base Model
	· User sends workload and physical configuration information via email/ftp

· Model with performance report is sent back to user via email/ftp

Typical Delivery in 72 hours*
	· Lead Time models

· Expected response times, throughput and queuing delays

· Bottleneck analysis
	$350 for first controller image

$195  for each additional controller image

	What-if Scenario Studies
	· User provides detailed scenarios to be investigated via email/ftp

· Calibrated models and reports are emailed/ftp to customer

Typical Delivery in 72 hours*
	· Models for what-if scenarios

· Detailed performance reports including hot spots, recommendations to improve performance & scalability for the user scenarios
	$300 per hour***
Actual time for the project will depend upon the complexity of the system and what-if scenarios

	
	· 
	· 
	$1000 per 4-hour slots prepaid

	Controller Consolidation Studies
	· user sends controller configuration scenarios via email/ftp

· Calibrated model and detailed performance report is emailed/ftp back to the user
Typical Delivery in 72 hours*
	· Lead Time models

· Expected performance when I/O workload is spread over several small controllers is moved to a single controller.
	$595 up to 2 small controllers on a single control unit
$225 for each additional controller 
being consolidated.
For Shared DASD, multiply the cost by the number of system images

	Lead Time Consulting Services
	A Pallas consultant will work with you to help in configuration analysis, model generation, what if scenario analysis, report generation and analysis 

Custom Deliverable
	· In house services option

· On line consulting

· Off line consulting
	$300 per hour

(Plus travel expenses and incidentals)

	
	
	· 
	$1000 per 4-hour slots prepaid

	Lead Time Training Services
	A Pallas trainer will train your professionals in using Lead Time covering basics of performance modeling techniques, example case analyses and scenario analysis
	· On site training 
	$3000 per day

(Plus travel expenses and incidentals)

	In all cases, the customer also gets a 2-month license to use the Lead Time I/O modeling software to do additional in-house modeling investigations using the calibrated models. 

*    For large and special studies, please call for custom pricing, Thank you.

** Our typical response time is 72 hours from the time the correct input files and the customer’s configuration data are delivered to us via e-mail or ftp and accepted by us

***  Please call for preliminary time estimates which will depend upon your configuration and the complexity of what-if scenarios.

Additional pricing information

· for controllers with BCVs, add $ 50 for each controller image with BCVs. 

· in all cases involving time-based charges, a minimum one-hour charge applies, and additional time is billed in ½ hour increments. 

· unused prepaid engagement slots can be applied to future service. 

.


Attachment B

1. Scope of Services and Estimated Cost

Customer wishes to receive the following services from Pallas (refer to Attachement A and to PALLAS Web site for available services and their prices)

· Base model with monitor data for ___ control unit images……….………..US $ ________

· Control unit images with BCVs __ …………………………………….US $ ________
· What-if scenarios with monitor data for estimated ____ hours…………….US $ ________
· Controller consolidation study with monitor data


__ smaller controllers onto a larger control unit ___ system images…...US $ ________


__ smaller controllers onto a larger control unit ___ system images…...US $ ________


__ smaller controllers onto a larger control unit ___ system images…...US $ ________


__ smaller controllers onto a larger control unit ___ system images…...US $ ________

· Control unit images with BCVs __ ……………………………………. US $ ________

· Base model without monitor data for ___ control unit images……………..US $ ________

· What-if scenarios without monitor data for estimated ____ hours.………   US $ ________ 

· Controller consolidation study without monitor data


__ smaller controllers onto a larger control unit ___ system images…...US $ ________


__ smaller controllers onto a larger control unit ___ system images…...US $ ________


__ smaller controllers onto a larger control unit ___ system images…...US $ ________


__ smaller controllers onto a larger control unit ___ system images…...US $ ________

· Custom consulting study for estimated____hours……..……………………US $ ________

· Pre-paid consulting time in four-hour slots ___ …………………………... US $ ________

Estimated total cost
     US $_________

Details of studies requested by Customer are described in Attachment C.
N.B. For What-if scenarios and Custom consulting studies, Customer may find it advantageous to purchase consulting hours in pre-paid four-hour slots of consulting time at a significant discount off regular hourly rates.
2. Pallas Deliverables

Upon acceptance of the study request, Pallas will provide Customer with a timeline for study completion.  Depending on the expected volume of input data, Pallas may assign the Customer a private FTP area to upload the required monitor data to Pallas.  Pallas will make every effort to process the Customer request in a timely manner.  The deliverables for studies other than Custom Consulting are described in Attachment A.  For Custom Consulting, deliverables will be as requested by Customer in Attachment C.  Pallas will promptly inform the Customer if additional data is needed, if the study requires more time than initially estimated, or if a delay is likely for some other reason.

3. Customer Deliverables

Customer agrees to provide to Pallas the required input data, and to respond in a timely manner to requests for additional information.  If the study cannot be completed due to excessive delays on the part of Customer, Customer agree that time already expended on the study will be billed at the standard Pallas consulting rate.

4. Delivery

Pallas will deliver study results to Customer either via e-mail or make the results available for customer download through private ftp area.  

5. Charges

Customer acknowledges that charges computed in this Agreement are considered estimates, and actual cost may be less or more than the initial estimate.  Pallas will promptly inform Customer if, in its opinion, the cost of the requested study should exceed the initial estimate.  In this case, if the work on the study has not started, Customer will have to option of canceling the study without cost or obligation.  If work has been expended on the study, and Customer does not agree with the revised estimate, Customer will incur charges for work already expended.  Customer charges will be billed at time of delivery of study results, and payment must be received within 30 days to avoid late charges.

The foregoing is agreed to by:

_____________________________________________


PALLAS International Corporation


(“Customer”)






(“Pallas”)

BY:__________________________________________


BY:____________________________________

NAME:_______________________________________


NAME:_________________________________

TITKE:_______________________________________


TITLE:_________________________________

DATE:_______________________________________


DATE:_________________________________

Attachment C

Study details

