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Executive Summary

Apr 20, 2020
Jerry Hoppe
Senior Metermen
City of Cheney
112 Anderson Road
Cheney, WA 99004
Dear Jerry Hoppe:
Tantalus Systems Inc. is pleased to present City of Cheney with our proposal for an Advanced Metering Infrastructure
System. We appreciate the opportunity to provide you this information.
With commercial headquarters in Raleigh, NC, Tantalus is a leading provider of smart grid applications exclusively
focused on public power and cooperative utilities. We provide solutions to utilities that want to gain additional insight
and control of their network in order to improve operational efficiencies and reliability, manage energy resources
more intelligently and improve customer satisfaction. Beyond providing an AMI system platform for electricity and
water, the Tantalus Utility Network (TUNet®) supports value-added applications such as distribution automation, load
management, pre-pay and streetlight control.
Tantalus offers City of Cheney the unique advantages of our proposed solution, which include:
•

A commitment to the energy futures of the communities we serve, with more than 165 TUNet customers
representing 3 million municipal and cooperative endpoints in North America.

•

The only solution that is licensed by Itron to incorporate data from existing Itron ERT technology already deployed
at City of Cheney; functionality that represents a significant avoided cost for this AMI project.

•

A flexible and expandable fixed-network AMI system, purpose-built for utilities like City of Cheney to serve the
needs of today, while being “future-ready” and able to support the expanding needs of tomorrow through
unrivaled computing power at the grid edge.

Tantalus’ proposal package consists of this offer letter and the attached documents.
−

Six Month Pilot Offer

−

Product Brochures

−

Tantalus T&C’s

As Tantalus’ solution may include products and services from 3rd party providers, we reserve the right to negotiate
terms consistent with the utility, Tantalus and 3rd party requirements. This offer is valid for 90 days and should Tantalus
be considered for further negotiations; we will extend the validity as necessary to complete the selection and
contracting process.
We realize this is an important initiative for City of Cheney and we would be happy to discuss the details of our TUNet
proposal in person. Or in the meantime, please do not hesitate to contact Mike Crumbaker at 503.539.2268 or me at
503.476.2272. We look forward to a lasting partnership with City of Cheney that will support both your current and
future needs.
Best regards,

Tim Clay
Regional Sales Manager
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Tantalus Systems Inc. is pleased to have the opportunity to provide a proposal for the expansion of the
City of Cheney Itron Fixed Network Metering Infrastructure.

What our Customers Need:
Tantalus recognizes the unique challenges faced by utilities like City of Cheney. Unlike the major
metropolitan areas typically serviced by other vendors, communities like yours have a special mandate to
optimize the use of your time, resources and budgets, and provide service and be trusted by your
communities. The people you serve are counting on you and your organization to glean every last penny
of value from your infrastructure. And that infrastructure needs to be one that can evolve over time, with
a foundation for future innovation when the need arises.
Tantalus respects the need for utilities like City of Cheney to maintain control of their own future, and not
be forced fit into a solution that is optimized for large cities and shareholder profits. An AMI system must
meet the current near-term needs while evolving the City of Cheney into a truly sustainable utility. The
utility has the opportunity to be a driver of economic prosperity and socioeconomic progress. These are
just a few of the unique challenges that Tantalus solutions were purpose-built to address. By utilizing
Tantalus’ TUNet City of Cheney can leverage data to deliver higher value and more innovative services to
its customers, and improve financial performance while driving operational reliability and efficiency.

What We Help Customers Do:
Learn How to Meet and Anticipate Your Community’s Needs
Tantalus is dedicated to supporting the safety, prosperity, and autonomy of the communities you serve.
We firmly believe that the energy futures of the communities we serve should be written by those
communities and not by the shareholders or major metropolitan customers of one-size-fits-all market
behemoths. The health, well-being, and values of the communities you serve depend on having an energy
partner who’s fully aligned with you and your future.
Optimize for Current and Future Needs
At Tantalus, we help utilities like City of Cheney balance the cost, operational efficiency, reliability, and
innovative services to meet today’s needs. At the same time, we provide an AMI platform that meets future
needs of flexibility and expandability for future innovations as well.
Succeed on Your Own Terms and In Your Own Time
In fact, Tantalus is unique in that 100% of our smart grid network deployments are being used by Public and
Cooperative Utilities. For 30 years, Tantalus has remained steadfastly committed to earning and maintaining
the trust of customers just like you, and our heritage, business model, solutions and company culture are
completely aligned making sure that you and the communities you serve continue to grow and thrive.
Connect: Devices, Data, and Decisions
Tantalus is unique in the fact that we are the only smart grid company that is primarily focused on the
needs of Public and Cooperative Distribution Utilities, their citizens, and their members.
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What We Deliver:
Tantalus develops and delivers innovative smart grid solutions that are purpose-built to meet the needs of
rural co-ops and municipalities. We help our customers meet their customers’ current needs while helping
them evolve into truly sustainable utilities in their own time and their own way.
We do this by offering flexible and expandable AMI smart grid solutions that are designed to help our
customers to stay in control of how their smart grid evolves. What’s more, we invite our customers to cocreate their energy futures with us through participation in customer advisory councils and continual
feedback.
Through it all, we deliver unparalleled customer service and access to experts and senior decision-makers
who can remove barriers to success. Ultimately, we measure our success by how well our customers meet
their customer’s needs—now and into the future.

How We Do It:
TUNet is an award-winning, multi-purpose platform that enables Smart Grid applications for monitoring and
control of multi-commodity municipal and cooperative utilities.
TUNet is a two-way, near real-time communications platform to each meter and TUNet endpoint. We
support a multi-application network for Advanced Metering, Demand Response, Distribution Automation,
& Grid Optimization. Our system is a self-configuring, self-healing network designed for rapid deployment
and minimal maintenance. TUNet supports multiple OEM meter types on the same network and supports
a range of WAN backhaul options. TUNet is a highly secure AMI network, scalable to ensure an easy
migration path to future technologies and time-synchronized network for tightly coordinated load control
and system performance monitoring.

What Makes Us Different:
Tantalus has an unrivaled commitment to this market, with 100% of customers, 100% of revenue and 100%
of endpoints deployed in this market. Our purpose-driven solutions developed specifically for your unique
needs and was co-created with customers like you, not cookie-cutter solutions meant for big cities. TUNet
design can be used by current utility staff, there is no need to be an IT expert or data scientist to use our
solutions.
We emphasize flexibility for what your customers need today, with near real-time data delivery to enable
faster and more impactful response. Additionally, network expandability for what your customers will need
tomorrow, with unrivaled computing power at the edge, and open systems that work well with other
hardware and software systems.
As a company, Tantalus is independent and autonomous, just like City of Cheney. We are not beholden to
any hidden shareholder agendas, and provide access to senior decision-makers, with client input into our
product roadmaps
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At Tantalus, we believe that:
•

The energy futures of the communities we serve should be written by those communities, and not by
the shareholders or major metropolitan customers of one-size-fits-all market behemoths.

•

It is absolutely essential to safeguard the independent autonomy of these rural communities and their
fundamental right to shape the future of their own smart grids.

•

And Tantalus is the only vendor whose heritage, solutions, business model, and company culture are
completely aligned with that commitment.

The Questions Our Customers are Asking:
There are important questions that municipal utility executives must ask themselves, and we have heard
these important questions from our public power customers. We understand the City of Cheney is very likely
grappling with these and similar questions and we stand ready to work alongside you and your community
to help you not only answer these questions but leverage them into continued prosperity for your citizens.
1. How important is it to me to partner with a company whose solutions were purpose-built for my
unique needs?
2. What percentage of my vendor’s customers, what percentage of their revenue, and what percentage
of their endpoints are deployed at municipalities like me?
3. How much say will I have in how my solution evolves? How much do independence and autonomy
matter, and how does that impact my ability to serve my community?
4. How well does my vendor understand my commitment to my community? What have they done to
demonstrate their own commitment to communities like mine?
5. How flexible and expandable is my vendor’s system? What’s the risk of getting locked into a solution
that wasn’t built with me in mind and with no chance to shape it?
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TUNet Overview
The Tantalus Utility Network (TUNet®) solution is a robust, multi-purpose platform purpose built for
municipal and cooperative utilities that provides data to power advanced smart grid applications. TUNet
enables utilities to control costs, improve reliability, enhance customer satisfaction and manage energy
and resources more intelligently. As decisions are made to add advanced functionality, Tantalus’ single
platform has the ability to support those requirements through its advanced, unique, and patented
communications methods and its ease of scalability.
TUNet’s data delivery method is unique in the industry and provides significant benefits to our customers.
The network utilizes a predominantly push method (TRUPUSH™) for data delivery which enables the
meters to deliver interval data as frequently as every five minutes for electric meters. Alerts and outages
are pushed from the meters in near real-time. With TRUPUSH technology, data arrives sooner and will
remain fresher than data provided by in a batched method three or four times a day. Because of this, not
only can utilities react faster to the incoming information, but with the analytical tools available they can
preempt many situations thus mitigating the negative impacts.

TUNet Control Center (TCC)
The heart of the data collection system is the TUNet Insight User Interface. This interface:
• Provides an intuitive visualization of the system and the AMI functionality,
• Manages and monitors the network,
• Displays meter interval data, alarms and events,
• Provides a platform for 3rd-party applications over TUNet,
• The web-based interface provides easy access to a wealth of data and functionality that will
facilitate customer service and improve operational efficiency.
TCC can be deployed as a virtualized or hosted solution that is purpose built for municipal and cooperative
utilities and can scale in a cost-effective manner.
The TCC accumulates and processes the data that has been pushed from the LAN (e.g. meter read data,
DA devices, events, alerts) in near real-time. The server provides the central database and is designed to
collect and accommodate large amounts of data. The data is stored in the TCC for up to 14 months and
can be exported to other systems for longer retention time.
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TUNet Insight
Tantalus is excited to be releasing a redesigned user interface with an updated look and feel and improved
user efficiencies. Working with a design consultant and feedback from current customers, our new
interface is more user centric - providing more content at a glance with a configurable, intuitive design.
Reports and analytics are easily accessible and the user interface is supported on smartphones and tablets
allowing authorized employees secure access on-the-go.
Starting with a deep understanding of the tasks to be accomplished and the typical work flow for utilities,
the interface facilitates maximum productivity. As an example, the initial screen differs depending on the
user login credentials. A System Administrator will be taken to one landing page while a Customer Service
Representative (CSR) will be taken to a different landing page. Because the Administrator and CSR perform
different tasks, the information they need is very different. We have eliminated the frustration of having
to click and drill down endlessly to get to where you need to start. The CSR landing page is user
configurable and supports robust search capabilities to help retrieve data quickly and better serve
customers.
The intuitive interface lays out a clear path for users to get what they need - quickly. In just three clicks,
users can drill down from strategic macro displays to tactical component views. This ease of use reduces
the learning curve and improves productivity for users at all levels of the organization.
The dashboards provide a wealth of information at a glance. Users can evaluate the entire system and
easily pinpoint and address critical issues. Balancing the format of the data content with a combination
of tables, text and graphics improves comprehension. The TUNet GUI provides a variety of methods for
next actions (slide out menus, drop down boxes, expanding widgets) which makes an enormous amount
of information instantly accessible without cluttering the screen.

Data
All data, including outage notifications and sags/swells, provide a timestamp and full-scale register read,
and are pushed to the TCC in near real-time.
The TUNet module enables advanced monitoring capabilities including:
• Peak demand reset on request, by schedule, or by custom date and time as commanded by the
TUNet Control Center.
• At peak demand reset, provides coincident and non-coincident peak kW and kVAR as calculated
by the Sentinel meter.
• kW, kVAR, and kVA intervals for trending and profiling purposes.
• Instantaneous per phase voltage upon request or by interval.
• Upon request: coincident values to the peaks (kW / kVA / kVAR) if configured in the meter,
cumulative kWh, kVAh, kVARh, and current values for non-coincident peak kW, kVAR, and kVA.
• Power quality information including current and voltage, line frequency, and power factor.
• Voltage monitoring: remotely configurable in the Tantalus module, real time sags, swells, and
outage alerts per phase.
• Load limiting/service limiting support

Network Analysis and Troubleshooting
TUNet Insight, the graphical user interface, includes many diagnostic and troubleshooting capabilities.
• System Dashboards provide read reliability reports, active event logs, status of networking
equipment and performance.
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•
•

•

TRUView is a geolocation GIS tool which displays real-time events and system performance data
is graphical format.
The Monitor screen provides the ability to access network data and reports associated with
managing active events such as outages and tampers as well as communication status of the LAN
and WAN.
TUNet Insight provides the Status snapshot as a landing screen. It includes network and system
statistics such as meter read rate and communication infrastructure health.

TUNet Network Components
900 MHz Network Design
The image below provides an overview of what a TUNet 900MHz network will look like, including
VersaComms (VC) Gateways, repeaters and 900 MHz communication with electric endpoints.

Wide Area Network (WAN)
TUNet can leverage multiple transport methods for the WAN/backhaul infrastructure including cellular,
fiber, Wi-Fi, WiMAX and others. Each transport method can be used individually throughout the service
territory or in combination with others to provide the infrastructure best suited to current and evolving
needs.
The VersaComms (VC) Gateway is a device that supports communication between the local area network
(LAN) and the WAN. Tantalus offers a variety of Gateways to provide coverage for all types of deployments
and terrain, while limiting the risks associated with a single point of failure.
The VC Gateway is aptly named as it is versatile in both the backhaul that it supports and its scalability in
field deployments. The VC Gateway can be mounted at any convenient location where sufficient power is
available, such as on the side of a building or at the top of a street pole and is available in several capacity
sizes for cost-effectiveness. The VC Gateway enables connection to fiber, cellular and/or other IP-based
communication backhaul platforms.
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Local Area Network (LAN)
The local area network provides communication among the endpoints (electric, gas and water meters,
DR/DA devices, future streetlight controllers) utilizing a 900 MHz RF technology in the unlicensed band. It
is self-initializing, self-healing and self-optimizing. A key differentiator between TUNet and other 900 MHz
LANs is that the data is pushed from the endpoints to the VC Gateways via TRUPUSH™ technology.
Routers – TUNet routers extend the reach of the LAN to provide connectivity between the VC Gateway
and the harder to reach meters at the edge of the LAN. In addition, the module in every TUNet device
acts as a repeater extending LAN coverage if needed and providing economical coverage in more rural
deployments, as well as providing redundancy for the network.

Endpoints
Electric Meters with TUNet Communication Modules – Itron, Aclara and Landis+Gyr meters are available
with integrated TUNet communication modules for single-phase and polyphase metering applications.
The single-phase meters can be equipped with an optional integrated disconnect switch to support
remote disconnect and reconnect for move in/move out, collections and prepayment applications. This
integrated meter/module solution is assembled and calibrated at the manufacturer’s facility.
The DA Bridge Modem is an industrial modem designed to route SCADA protocols (DNP3) over the TUNet
network. It features Tantalus TRUPUSH™ technology for instant, field-initiated event notifications such
as outage alerts or load shed success without device polling.

Home Area Network (HAN)
Tantalus Load Management System (TLMS) works with HVAC systems, electric water heaters, pool pumps,
electric vehicle chargers, and a variety of other large and small loads. The solution supports load control
events, static and dynamic rate structures with automatic price response. Through TLMS the utility can
design and execute load control events either immediately or at some time in the future. Events can be
defined as mandatory or voluntary with various levels of priority.

TUNet LAN Differentiation
Tantalus was the first to introduce a high-resolution real-time data processing platform that supports
distributed intelligence at the endpoint. The TUNet communication module is Linux-based with a
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powerful ASIC and 5 co-processors, 32MB RAM + 32MB flash and powerful computing capacity. It was
first introduced in 2013.
The Tantalus TUNet Communication module is an intelligent endpoint that supports analytics and reports
edge data by exception. Distributed intelligence is the ability to analyze more granular data at the
endpoint, make decisions, and take actions without having to ship all of the data to the central server,
reporting only the relevant results. Tantalus has embedded the computing power of a smart phone into
an AMI communication module making smart meters and devices even “smarter”. This enables advanced
communications, high resolution data processing and analysis in the edge device. This platform was built
with support for tomorrow’s predictive analytics, not just historical analysis of yesterday.
Tantalus’ powerful intelligent communications module enables Tantalus to provide a unified software
platform that takes smart metering and grid communications beyond the world of static firmware running
basic, pre-programmed functions to a robust platform for software applications that can be upgraded via
over the air updates. With this platform, Tantalus has provided a future-proof endpoint with the ability
to support and deploy new features as they become available.
Security-Enhanced Linux OS provides a secure application platform. It also provides for rapid software
development on a standardized platform that can support 3rd party endpoint applications. Based on work
by the National Security Agency (NSA), SELinux provides enhanced security over many other systems and
is utilized by the Department of Defense for critical systems.

LAN Behavior
TRUPUSH
With TUNet’s TRUPUSH technology, data from the electric meter is pushed to the TCC headend within the
next interval period. For example, 15-minute interval data is sent every 15 minutes. TUNet can support
data as frequent as every 5 minutes. The data is routed through the WAN and backhauled to the headend.
Tantalus’ utility customers are using TRUPUSH technology to enable applications where near real-time
data is required such as: voltage management, checking transformer/line loading prior to servicing, power
factor management, grid optimization (e.g. CVR, VVO) and faster response to exceptions such as
consumption on inactive accounts. TUNet’s near real-time data delivery enhances customer portals.

Automatic Registration and Self-healing
The LAN is self-initializing, self-healing and self-optimizing. Upon initial power-up, the meters find an
optimal path to the TCC and several alternate paths. Multiple paths are stored in the TUNet
communication module within the meter. If the primary path is not viable (loss of communication
between the meter and the TCC), the meter will utilize one of its alternate paths to push data to the TCC.

Message Prioritization
The TUNet system utilizes priority messaging to provide efficient use of the network and timely data
delivery. TUNet supports 8 levels of message priority with the highest level reserved for DA, followed by
outages, then alarms, with interval data delivered at the lowest priority. When meters generate high
priority data, the data is immediately pushed to the VC and on to the TCC. Low priority data (which
accounts for the majority of messaging on our systems today) is pushed through the network within the
following interval and momentarily aggregated with other low priority data before being delivered,
increasing the efficiency of the WAN.

Scalability
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TUNet provides a robust platform to support multiple applications and scales easily to accommodate
additional endpoints and/or data requirements by adding Gateways, Routers and/or increasing the
capacity of the TCC server. Tantalus will appropriately design the network based on the number and
location of endpoints and the data requirements. The design includes excess capacity to support
additional functionality and/or devices. The server hardware and software requirements are calculated
based on the number of devices and the messaging required (i.e. interval frequency).
The LANs typically have significant excess capacity. Interval data uses a small fraction of the capacity with
the vast majority reserved for advanced applications such as outages, restorals, DA, street light, load
control, voltage monitoring and other future applications.
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April 17, 2020

Jerry Hoppe

Tim Clay

jhoppe@cityofcheney.org

tclay@tantalus.com

City of Cheney
Washington
United States

Tantalus Systems
1130 Situs Ct
Suite 230
Raleigh, North Carolina 27606
United States

The following pricing is for a limited six-month ERT Overlay Pilot of the City of Cheney’s Itron Fixed Network. The pilot will consist of the following
infrastructure components:
−
−
−
−
−
−
−

Hosted TUNet Control Center (TCC) - Provided for 6 months free of charge
TCC Interface with MVRS/FCS – Provided for 6 months free of charge
Optional TCC MultiSpeak interface to the Cities CIS or other back office systems
Itron Electric and Water ERT read – Provided for 6 months free of charge
Tantalus TUNet Repeater (Streetlight or pole mount)
Optional Cellular Router (Requires service plan provided by the City of Cheney)
Project Management

Pilot Notes:
− A minimum of 3 TUNet equipped AMI meters will be required for the pilot. Meters are not included in this offer and are to be purchased
directly from General Pacific.
− ERT meter reading requires a 3:1 redundancy (Each ERT can be read by at least 3 TUNet AMI meters)
− Each TUNet equipped AMI meter can read approx. 8 primary and 16 redundant ERT’s. To calculate the approx. total number of TUNet
AMI meters required to read 100% of existing ERT devices, divide your total number of ERT’s by 8.
− N/C = No charge for pilot
− TBD = Pricing to be determined based on integration requirements

Pricing

Pilot Pricing:
Group/Item Number
Tantalus Material
Quantity
Network Server Software
TCC-2001
TCC w/ TUNet Insight License - 10K ERML
1
NSI-MVRS/FCS
TCC Interface - MVRS/FCS
1
NSI-301
TCC Interface - MultiSpeak 3
0
TAL-400-1
TUNet Application for Electric ERT Read
0
TAL-410-1
TUNet Application for Existing Water/Gas ERT Read
0
Advanced Metering Collectors & Transceivers
TR-1901
900 MHz LAN Repeater
1
VC-820-GE
Cellular Router (Used with VC-931 for data backhaul)
0
VC-931
TUNet VersaComms Gateway, 250 Endpoint
1
Services
Deployment Services, daily rate (Project Management, Project Engineering,
SV-1000
Field Services, Deployment, Training, does NOT include meter / RT /
1
collector installation) (6 Month Pilot)

TCC Pilot Hosting
SV-4000

Pilot TCC Hosting Services INCLUDES SERVER AND SUPPORT

6

Unit Price
$

Extended Price

$

$
$

30,000.00
included
TBD
2.40
3.00

N/C
N/C

$
$
$

289.00
975.00
1,800.00

$
$
$

289.00
1,800.00

$

10,830.00

$

10,830.00

$

1,000.00

Tantalus Estimated 6-Month Pilot Cost

N/C

N/C

$

12,919.00

Pricing Notes:
• Prices are in US Dollars and are exclusive of taxes, duties, freight, or insurance.
• Price does not include shipping. All products are shipped FOB Origin.
• Service time does not include installation of meters, collectors, repeaters, or other infrastructure equipment.
• Tantalus service time will be billed at actual. If additional days are necessary, Customer will be billed at the rate of $1,500.00
per day.
• This quotation may contain allowances, discounts and/or promotional pricing. The prices quoted are valid for 30 days from
the date of this quote.
• Additional equipment purchases and services shall be invoiced at Tantalus’ then current List Price.
• Annual license and support and maintenance fees apply. Please work with your account representative to determine specific
costs for your equipment.
The attached document Tantalus Systems Inc. Terms and Conditions of Sale is incorporated into and forms an integral part of this
quotation.
© 2020 Tantalus Systems Inc. – Proprietary and Confidential – Not for Public Disclosure
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Terms and Conditions

TANTALUS SYSTEMS INC.
TERMS AND CONDITIONS OF SALE
Purpose/Goal. These Terms and Conditions of Sale (“Terms”) record the terms and
conditions under which Customer agrees to purchase from Tantalus, and Tantalus agrees
to sell to Customer, TUNet. Notwithstanding any other provision to the contrary, these
Terms become a binding agreement between Tantalus Systems, Inc. (Tantalus) and the
Customer when (a) Customer delivers a signed copy of this quotation to Tantalus, which
shall deemed a duly authorized Purchase Order (PO) for the Network Equipment and
Services quoted therein; (b) Customer delivers a signed Purchase Order for all or any
portion of the Network Equipment and Services or (c) Tantalus ships or provides all or
any portion of the Network Equipment or Services covered by this quotation. Except as
provided above, any provision in any acceptance or acknowledgment hereof,
inconsistent with or in addition to these Terms and Conditions of Sale, are expressly
rejected and shall have no force or effect, unless otherwise agreed in writing between
the parties. Notwithstanding the foregoing, acceptance of these Terms indicates
Customers agreement to execute such additional documents, as required, including,
without limitation, the terms, conditions and responsibilities of each party relating to the
license and use of the Licensed Software prior to shipment of any Network Equipment to
Customer, the provision of Technical Support and the deployment of TUNet.
Purchase Orders. Customer may purchase Network Equipment and Services by issuing
properly authorized Purchase Orders to Tantalus. Each type of Network Equipment may
have an economic order quantity or minimum order quantity, meaning that no Purchase
Order may be placed for a quantity of those units of Network Equipment which is less
than the minimum number of units specified on the then current Tantalus price list and
designated as the “economic order quantity” or “minimum order quantity”. Each
Purchase Order issued by Customer shall have a lead-time of at least 90 days. Lead-time
means the time extending from the date the Purchase Order is received by Tantalus to
the specified delivery date. Each Purchase Order shall reference these Terms and shall
state product description, quantity of Network Equipment and Services ordered, part
number, desired delivery date and Destination, method of shipment, unit price for each
unit ordered and total purchase price. In the event of any inconsistency or conflict
between any terms of a Purchase Order, order confirmation, invoice or any other
commercial form used by the parties and these Terms, these Terms shall govern. No oral,
electronic, or written additional or different provisions proposed by either party in any
acceptance, confirmation, or acknowledgment shall apply. Purchase Orders, once
accepted, may not be cancelled, except as outlined below.
Acceptance, Rejection or Changes to Purchase Orders. Tantalus will notify Customer of
its acceptance or rejection of each Purchase Order as soon as practicable and notice of
acceptance shall include confirmation of requested quantities and prices consistent with
these Terms. Once a Purchase Order is accepted by Tantalus, the quantities and prices
within that acceptance, unless otherwise noted on such acceptance, are committed to
and cannot be changed without the consent of both Tantalus and Customer. If the
parties agree to changes to a Purchase Order, those changes will be incorporated in a
replacement Purchase Order, which will follow the same process outlined above
referencing the Purchase Order to be replaced.
Pricing. The prices provided to Customer under this Quotation may contain promotional
or one-time pricing. Future prices shall be as set forth on Tantalus’ then current price list
and do not include taxes. In addition, Tantalus shall bear the costs and charges to ensure
that all Network Equipment purchased by Customer is cleared for importation into the
United States, if applicable, and delivered to the Shipping Point. Customer will be
responsible for and pay all applicable federal, state, municipal or other governmental
sales use, excise, value-added taxes, occupational or other taxes, tariffs, duties and
surcharges now in force or enacted in the future which are associated with the provision
of Network Equipment and Services by Tantalus, excluding taxes on Tantalus’ income
generally.
Price Changes. Tantalus reserves the right, in its sole discretion, to revise the prices on
thirty (30) days prior written notice to Customer by whichever of the following is greater:
(i) the immediately preceding year’s percentage increase in the Consumer Price Index
For All Urban Customers, All Cities Average, All Items (CPI-U”), as published by the Bureau
of Labor Statistics, U.S. Department of Labor in the “Summary Data from the Consumer
Price Index New Release” for the 12-month period ending at December 31 st of the
calendar year immediately preceding the adjustment date; or (ii) the average percentage
change during the most recent 12-month period to Tantalus’ published price list, or (iii)
3.5% per year.
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Notwithstanding the foregoing, the original price of any Network Equipment and Services
covered by Purchase Orders issued by the Customer, and which Purchase Orders are
confirmed and accepted by Tantalus prior to the Effective Date of such price revision, will
not be changed for such Purchase Orders issued and accepted as of the Effective Date.
Payment. Customer agrees to pay an advance payment (the “Deposit”) equal to twentyfive percent (25%) of the total purchase price of the Network Equipment and Services
specified on each Purchase Order. The Deposit will be due and payable, notwithstanding
the absence of the applicable Tantalus’ invoice, within ten (10) days of the date of the
Tantalus order acknowledgement issued in connection with an accepted Purchase Order.
Failure to pay the Deposit by such due date shall result in the cancellation of the Purchase
Order by Tantalus, without requirement for any further action, or notice to Customer, by
Tantalus. Notwithstanding the foregoing, if Customer places a single blanket Purchase
Order that is at least 12 months in duration and represents greater than thirty percent
(30%) of their total customer base, the Deposit amount will be reduced to ten percent
(10%) on that Purchase Order and subsequent Purchase Orders that are also at least 12
months in duration and represent greater than thirty percent (30%) of their total
customer base.
Payment Terms. Tantalus shall invoice Customer for Network Equipment and Services
purchased upon delivery of Services and such Network Equipment to Customer at the
Shipping Point. Deposit amounts paid will be reflected as a credit to the total purchase
price due and owing upon delivery completion of the total Purchase Order. Payment
terms are net thirty (30) days from date of Tantalus’s invoice. All payments shall be in
U.S. dollars, unless otherwise agreed to between Tantalus and Customer. In addition to
any other remedies Tantalus may have for late payments, Customer will be charged
interest at 1½% per month (equivalent to an annual rate of interest of 18%), payable
monthly on all overdue amounts. Customer shall also be responsible for collection costs
associated with the late payment, if any, including reasonable attorney’s fees. Payments
will be applied first to interest payable and then principal owing. Tantalus may modify
the preceding payment terms if, in its reasonable opinion, the payment record or
financial condition of Customer so justifies.
Delivery and Risk of Loss. Tantalus shall deliver the Network Equipment to Customer at
the Shipping Point (cleared for export, if applicable) and title (other than title to Licensed
Software which shall remain with Tantalus) and risk of loss of Network Equipment shall
pass from Tantalus to Customer at the Shipping Point. If any loss of or damage to the
Network Equipment occurs prior to delivery to Customer, regardless of passage of title
prior to such delivery, Tantalus shall without cost to the Customer, promptly make all
repairs or replacements necessary to place the Network Equipment in the condition
required by these Terms . Customer will notify Tantalus within five (5) days of delivery
of any damage to Network Equipment and/or within 10 days of shipping should an order
not be received. If the Shipping Point and Destination are not the same, Customer shall
be responsible for and shall pay all transportation and insurance costs for Network
Equipment from the Shipping Point to the Destination, provided however that upon
request by Customer, Tantalus shall make the arrangements for such transportation and
insurance and will invoice Customer for reimbursement at cost. The payment terms
described herein shall apply to such invoices, mutatis mutandis. Delivery dates are
approximate only. Tantalus shall notify Customer in writing, if Tantalus has knowledge
of any event that is reasonably likely to materially delay any specified delivery date or
change any specified delivery date.
Third Party Products, Services and Software. Customer may elect to use the Third Party
Products, Third Party Services and/or Third Party Software. Unless otherwise specifically
set forth in writing (and subject to applicable pass through terms and conditions) upon
mutual agreement of all involved Parties, Tantalus does not warrant Third-party
Products, Third-party Services and/or Third-party Software and disclaims all
responsibility and liability for these items, their access to the Network Equipment and
TUNet, including their modification, deletion, disclosure or collection of Customer
information.
Insurance. During all times in which Customer has possession of Network Equipment for
which Tantalus has not received payment in full, Customer shall ensure that
comprehensive general liability insurance with limits at least equal to the total value of
all such Network Equipment is obtained and, upon request, provide Tantalus with a
certificate evidencing such coverage.
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No Resell. Customer acknowledges and agrees that it has no rights to market and resell
the Network Equipment. The purchase and sale of Network Equipment hereunder is
solely for Customer and its Affiliates’ requirements.
Confidentiality. Each party shall treat as confidential all Confidential Information of the
other party, shall not use such Confidential Information except as expressly set forth
herein or otherwise authorized in writing, shall implement reasonable procedures to
prohibit the disclosure, unauthorized duplication, misuse or removal of the other party’s
Confidential Information and shall not disclose such Confidential Information to any third
party except as may be necessary and required in connection with the rights and
obligations of such party under these Terms , and subject to confidentiality obligations
at least as protective as those set forth herein. Without limiting the foregoing, each of
the parties shall use at least the same procedures and degree of care which it uses to
prevent the disclosure of its own confidential information of like importance to prevent
the disclosure of Confidential Information disclosed to it by the other party under these
Terms and Conditions, but in no event less than reasonable care. The receiving party will
not commingle or mix the other party’s Confidential Information with other information.
Authorized Disclosure. In addition, each party shall be entitled to disclose the other
party’s Confidential Information to the extent such disclosure is necessary to comply with
reporting requirements for public companies and as requested by the order or
requirement of a court, administrative agency, or other governmental body; provided,
that the party required to make the disclosure shall: (i) provide prompt, advance notice
thereof to enable the other party to seek a protective order or otherwise prevent such
disclosure; and (ii) seek treatment of the Confidential Information to the highest level of
protection afforded under relevant laws and policies.
Remedies. If either party breaches any of its obligations with respect to confidentiality,
or if such a breach is likely to occur, the other party shall be entitled to all relief, remedies
and recourses available at law or in equity. In addition to all other remedies available at
law and at equity, the other party shall be entitled to seek specific performance or a
restraining order, decree or injunction.
Warranty. With respect to new equipment, for a period of one (1) year from the date of
shipment of each unit of Network Equipment to Customer from Shipping Point, Tantalus
warrants that: (i) each unit of Network Equipment will be free from defects in material,
workmanship and manufacture under normal use and service, (ii) title to each unit of
Network Equipment shall be free and clear of all liens, financial encumbrances and
security interests, (iii) all materials, parts, components and other items initially
incorporated in the Network Equipment will be new; and (iv) each unit of Network
Equipment shall be compliant with, and perform in accordance with its Specifications.
The warranty for replaced or repaired Network Equipment originally warranted under
this paragraph shall be thirty (30) days from date of return to Customer or the balance of
the original warranty period, whichever is greater. With respect to refurbished
equipment, for a period of 30 days from the date of shipment of refurbished Network
Equipment to Customer from Shipping Point, Tantalus warrants that: (i) each unit of
refurbished Network Equipment will be free from defects in material, workmanship and
manufacture under normal use and service, (ii) title to each unit of refurbished Network
Equipment shall be free and clear of all liens, financial encumbrances and security
interests; and (iii) each unit of refurbished Network Equipment shall be compliant with,
and perform in accordance with its Specifications. The aforementioned warranties apply
only when all three of the following conditions prevail: (i) the unit of Network Equipment
is owned by the original Customer and not by an assignee; (ii) the Customer is not the
subject of bankruptcy or comparable proceedings; and (iii) while Tantalus has not
invoked a subsisting remedy in respect of Force Majeure. The aforementioned warranties
will not apply to Licensed Software which is sold “as is” with no warranty, in accordance
with the applicable End User License, will not cover any third party products provided by
Tantalus or third party products or services provided to Customer by Third Party
Suppliers. Any warranty for such products will be between Customer and the third party
manufacturer or supplier. To the fullest extent allowed, Tantalus will assign all third party
warranties to Customer.
Warranty Returns. For any breach of warranty, Tantalus’ sole obligation shall be to, at
its sole option and expense, repair or replace defective Network Equipment or refund
the purchase price thereof, within 60 days of receipt of such defective Network
Equipment at its designated depot, provided that the Customer has returned the
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defective Network Equipment to Tantalus no later than four weeks after the expiry of the
applicable warranty period set forth herein. Customer will be responsible for removing
defective Network Equipment from the installation point and returning the defective
Network Equipment, transportation charges prepaid by Customer, to Tantalus at its
designated depot, together with Tantalus’ return material authorization number
(“RMA”) and completed problem sheet. Tantalus will be responsible for paying all
shipping and other costs incidental to the return of repaired or replacement Network
Equipment to Customer. Customer will be responsible for re-installing such repaired or
replacement Network Equipment. To the extent Tantalus determines that the Network
Equipment returned under warranty is not defective (that is, no fault found), Customer
will pay for the return of the Network Equipment and will pay Tantalus the fee of US$150
per no fault found Network Equipment. Tantalus will make available out-of-warranty
repairs in accordance with its programs in effect at the relevant time. Services for outof-warranty repairs will be provided at Tantalus’ then current time and materials fees
and rates.
No Warranty. The warranties described herein will not cover Network Equipment: (i)
units whose original bar code, copyright notices and proprietary legends, if any, have
been spoiled or altered, (ii) units that were not installed or de-installed as per Tantalus’
specifications or serviced by Tantalus or a person authorized by Tantalus to do so, (iii)
units that were the subject of repair, modification or alteration without Tantalus’s
approval, (iv) units damaged or defective because of reasonable wear and tear, (v) units
that were not operated in accordance with the Specifications; (vi) units damaged or
defective because of problems with electrical power, (vii) units damaged or defective
because of acts of God, (viii) units that in Tantalus’s reasonable opinion have been
misused, altered, abused or subject to abnormal conditions of operation or handling, and
(ix) units damaged or defective due to an Excusing Event.
DISCLAIMER. TANTALUS DISCLAIMS ALL OTHER REPRESENTATIONS, WARRANTIES AND
CONDITIONS, EXPRESS OR IMPLIED OR STATUTORY, INCLUDING ANY IMPLIED
WARRANTY OR CONDITION OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NON-INFRINGEMENT OF OTHER’S INTELLECTUAL PROPERTY RIGHTS AND
DURABILITY.
Relief for patent and copyright matters. Tantalus, at its expense, shall defend any court
suit brought against Customer by a third party alleging that units of Network Equipment
purchased by Customer infringe US or Canadian patent or copyright. Tantalus’s obligation
to defend is effective only if Customer is not in breach of any of these Terms and of any
other agreement between the parties, and if Tantalus is notified promptly and given
complete information, assistance and authority by Customer to conduct the defense. If
any unit of Network Equipment: (a) is adjudicated by a court of competent jurisdiction
after appeals therefrom are exhausted, as infringing any US or Canadian patent or
copyright or (b) has its use enjoined by such court, Tantalus will, at its election: (i) procure
for the Customer the right to continue using said unit; (ii) replace it with non-infringing
and functional equivalent; (iii) modify it to become non-infringing; or (iv) if none of the
aforementioned options are reasonably available, refund to Customer all amounts paid
for the infringing Network Equipment, depreciated on a straight line basis over a ten (10)
year period. Tantalus’s obligation to defend includes the sole right to settle. Tantalus’s
obligation to defend does not apply to the following: (A) Network Equipment based on a
design, specifications or instructions supplied or requested by Customer; (B) use of
Network Equipment in combination with any other hardware or software not provided
by Tantalus, if infringement would not have occurred but for such combination; (C) use
of any release of Licensed Software or any firmware other than the most current release
made available to Customer; (D) use of Network Equipment other than as permitted
under these Terms , or as intended by Tantalus, if the infringement would not have
occurred but for such use; or (E) modifications made to Network Equipment not made
by Tantalus or approved by Tantalus. The foregoing states Tantalus’s entire liability with
respect to intellectual property infringement by any unit of Network Equipment.
General Indemnity. Tantalus shall defend, indemnify and hold Customer harmless from
all loss, expense or damages (including without limitation, reasonable attorney’s fees)
which may be incurred by Customer as a result of any claims or actions resulting from:
(a) damage to tangible personal property owned by Customer and caused by the gross
negligence of Tantalus; and (b) death of or bodily injury to a Customer employee or third
party to the extent caused by Tantalus’ gross negligence. Customer will provide Tantalus
with prompt, written notice of any claim covered by this indemnification. Unless
Tantalus fails to defend Customer, Customer shall not undertake the defense of any such
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claim. Tantalus, at its sole expense, shall defend all such claims and actions against
Customer, whether brought informally or through court or administrative procedures.

is attributable to or includes Customer’s failure to pay any amount when due, then the
aforementioned 45 day cure period will be reduced to five (5) days. Either party may
terminate these Terms, at any time and for any reason, on ninety (90) days’ prior written

Customer Indemnity. The relationship of Tantalus and Customer established by these
Terms are that of independent contractors and neither party is an employee, agent or
joint venture of the other. All financial obligations associated with Customer’s business
are the sole responsibility of Customer. Except for warranty claims under these Terms,
Customer shall indemnify, defend and hold harmless Tantalus from and against any and
all claims, liabilities, damages, debts, settlements, costs, attorneys’ fees, expenses and
liabilities of any type whatsoever that may arise on account of Customer’s activities, or
those of its employees or agents, including, without limitation, (i) all sales and use taxes
and similar charges arising in connection with the purchase of Network Equipment and
Services hereunder and all other federal, state and municipal taxes, interest, fines and
penalties arising in connection with Customer’s business activities and (ii) those relating
to Customer’s use of the Network Equipment or Customer’s breach of any term,
representation or warranty of these Terms.

notice to the other party, provided however that if terminated by Customer, Tantalus
shall take commercially reasonable efforts to cancel any deliveries to Customer which
are scheduled to be made after the termination date. Customer shall be responsible for
actual costs reasonably incurred in performing before termination, including the cost of
Network Equipment released or received by Customer, or that has been shipped within
45 days, prior to the date of the notice. Prior to the effective termination of these Terms,
all of the terms and conditions of, and the respective rights and obligations of the parties
to, these Terms will remain completely valid and enforceable; provided however that, in
the event Tantalus terminates these Terms for cause, then any deliveries of Network
Equipment and Services to Customer which are scheduled to be made subsequent to the
effective date of termination shall be cancelled. Termination is not the sole remedy
available under these Terms and, whether or not termination is effected; all other legal
remedies will remain available. Notwithstanding anything to the contrary in these Terms,
no expiration or termination of these Terms by either party shall affect any rights or
obligations of either party: (i) which are vested pursuant to these as of the effective date
of such expiration or termination, (ii) any other provisions intended by the parties to
survive such expiration or termination including, but not limited to, Purchase Orders
accepted pursuant to these Terms.

Limitations. NOTWITHSTANDING ANY OTHER PROVISION TO THE CONTRARY, OTHER
THAN FOR GROSS NEGLIGENCE, WILLFUL MISCONDUCT OR FRAUD, NEITHER PARTY WILL
BE LIABLE TO THE OTHER FOR ANY (I) SPECIAL, INDIRECT, CONSEQUENTIAL OR
INCIDENTAL DAMAGES OR LOSSES INCLUDING, WITHOUT LIMITATION, LOSS OR
CORRUPTION OF DATA, LOSS OF REVENUE, SAVINGS OR PROFITS, CLAIMS BY USERS AND
THIRD PARTIES, LOSS OF GOODWILL, BUSINESS INTERRUPTION OR OTHER PECUNIARY
LOSS WHETHER ARISING FROM BREACH OF WARRANTY OR CONDITION, BASED ON
CONTRACT, TORT, RELIANCE, FUNDAMENTAL BREACH, STATUTE, OR ANY OTHER
THEORY, AND EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES; OR (II) COST OF PROCUREMENT OF SUBSTITUTE GOODS, TECHNOLOGY OR
SERVICES. NOTWITHSTANDING ANYTHING ELSE IN THESE TERMS AND WITHOUT
LIMITING THE FOREGOING, TANTALUS WILL NOT BE LIABLE WITH RESPECT TO ANY
SUBJECT MATTER OF THESE TERMS UNDER ANY CONTRACT, NEGLIGENCE, CIVIL
LIABILITY, TORT, STRICT LIABILITY OR OTHER LEGAL OR EQUITABLE THEORY FOR: (A) ANY
AMOUNTS IN EXCESS OF THE AGGREGATE AMOUNTS PAID TO TANTALUS FOR NETWORK
EQUIPMENT AND SERVICES GIVING RISE TO SUCH LIABILITY IN THE TWELVE (12) MONTH
PERIOD IMMEDIATELY PRECEDING THE CLAIM; (B) ANY FAILURE OR DELAY DUE TO FORCE
MAJEURE; OR (C) ANY ALLOCATION OF NETWORK EQUIPMENT AND SERVICES AMONG
ITS CUSTOMERS IN THE EVENT OF A SHORTAGE. LIMITATIONS OF LIABILITY WILL NOT BE
ASSERTED TO THE EXTENT PROHIBITED BY RELEVANT LAWS AND POLICIES. TANTALUS’
PRICING REFLECTS THIS ALLOCATION OF RISKS AND THE LIMITATION OF LIABILITY.
Ownership of Intellectual Property. Except for licenses otherwise expressly granted
under these Terms, the sale of Network Equipment hereunder does not convey to
Customer any Proprietary Rights in the Network Equipment and Customer acknowledges
Tantalus’s exclusive rights thereto. Neither the sale of Network Equipment nor any
provision of these Terms will be construed to grant to Customer, either expressly, by
implication or by way of estoppel, any license under any other Proprietary Rights of
Tantalus covering or relating to any other product or invention of Tantalus, or any
combination of the Network Equipment with any other product of Tantalus.
Term. Unless terminated earlier as provided herein, these Terms shall have an initial
term of one (1) year commencing on the execution date of these Terms (Initial Term)and
shall automatically renew for successive one (1) year periods thereafter, until terminated
in accordance with these Terms.
Termination. Either party may terminate these Terms effective upon the delivery of
written notice of such termination to the other party, if the other party: becomes
insolvent, is generally not paying its debts as such debts become due, makes an
assignment for the benefit of creditors, is the subject of any voluntary or involuntary case
commenced under the federal bankruptcy laws, as now constituted or hereafter
amended (which, in the case of involuntary bankruptcy, is not dismissed within 30 days),
or of any other proceeding under other applicable laws of any jurisdiction regarding
bankruptcy, insolvency, reorganization, adjustment of debt or other forms of relief for
debtors, has a receiver, trustee, liquidator, assignee, custodian or similar official
appointed for it or for any substantial part of its property, or is the subject of any
dissolution or liquidation proceeding; breaches its obligations related to confidentiality;
or is in default in any material respect in the performance of any its obligations under of
these Terms , provided that the party not at fault has given the other party forty five (45)
days prior written notice of such default and such other party has not remedied the
default; provided however if the defaulting party is Customer and such default
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Dispute Resolution. Except for disputes related to nonpayment or as otherwise provided
herein, neither party shall resort to formal litigation proceedings until the parties have
attempted to resolve the Dispute through non-binding mediation. The party raising a
Dispute shall submit to the other party a written notice and supporting material
describing all issues and circumstances related to the Dispute (a “Dispute Notice”). A
designated senior management representative of each party shall attempt to resolve the
Dispute. If the parties’ representatives fail to resolve the Dispute within thirty (30) days
from receipt of a Dispute Notice, the Dispute shall be referred to a mediator in the
jurisdiction set forth under the Governing Law section of these Terms, as mutually agreed
between the parties. If the use of non-binding mediation is not successful, either party
may commence formal litigation proceedings to resolve the Dispute. This Section shall
not be construed to prevent a party from instituting litigation proceedings earlier than as
indicated in this section to: (a) avoid the expiration of any applicable limitations period,
(b) preserve a superior creditor position or (c) seek injunctive relief to prevent irreparable
harm, including without limitation, harm caused by a breach of confidentiality
obligations.
Notices. Any notification, notice, approval, confirmation or consent required or
permitted to be given under these Terms must be in writing and signed by an authorized
Representative of a party (whether a party hereto or a third party, as the case may be),
and be either: (i) personally delivered, (ii) sent by prepaid, certified first class mail, return
receipt requested, or (iii) sent by facsimile to (919) 900-8978 (provided confirmation of
delivery is obtained at the time of transmission). Communications to Tantalus must be
addressed to: Peter A. Londa, President & CEO, Tantalus Systems, Inc. 1130 Situs Court,
Suite 230, Raleigh, NC 27606. Unless expressly set out to the contrary herein, consent or
approval that is explicitly required herein of a party hereto will not be unreasonably
delayed, withheld or withdrawn by it. Either party may change the address for service
by giving 15 days advance written notice to the other party. All notices will be effective
upon receipt and will be deemed received: (i) upon delivery, if personally delivered, (ii)
upon signature by the receiving party, if sent by certified mail, or (iii) upon the date stated
in the facsimile delivery confirmation, if sent by facsimile.
Severability. If any provision or term of these Terms is determined to be invalid or
unenforceable, the invalidity or unenforceability of that provision or term will not affect
the validity or enforceability of the remaining provisions and terms or the validity or
enforceability of that provision or term in any other jurisdiction. Upon such
determination that any term or other provision is invalid, illegal or incapable of being
enforced, the parties hereto shall negotiate in good faith to modify these Terms so as to
effect the original intent of the parties as closely as possible in an acceptable manner to
the end that transactions contemplated hereby are fulfilled to the extent possible.
Amendment and Waiver. No amendment or waiver of any provision of these Terms shall
be effective unless it is in writing and signed by the party against which it is sought to be
enforced. No waiver by any party or any breach or series of breaches in performance by
the other party, and no failure, refusal or neglect to
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exercise any right, power or option given to either party to insist upon strict compliance
with or performance of the obligations hereunder, will constitute a waiver of the
provisions hereof with respect to any subsequent breach thereof or a waiver by such
party of its right at any time thereafter to require strict compliance with the provisions
hereof.
Governing Law. These Terms shall be governed by, and construed under, the laws of the
State of Delaware without regard to conflicts of law provisions thereof and without
regard to the United Nations Convention on Contracts for the International Sale of
Goods. Tantalus and Customer waive a trial by jury in any such suit, action or proceeding.
Force Majeure. No default, delay or failure to perform on the part of either Party shall
be considered a breach of these Terms where such default, delay or failure is due to a
force majeure or to circumstances beyond its control. Such circumstances will include,
without limitation, strikes, riots, civil disturbances, actions or inactions concerning
government authorities, epidemics, war, terrorist acts, embargoes, severe weather, fire,
earthquakes, acts of God or the public enemy or default of a common carrier or other
disasters or events. Lack of funds or credit will not constitute a Force Majeure.
Successors and Assigns. These Terms bind, and inures to the benefit of, the parties and
their respective successors. These Terms shall not be assigned by either party without
the prior written consent of the other party, except that Customer agrees that Tantalus
may assign, without notice to Customer, any account receivable arising under these
Terms in connection with a factoring arrangement.
Definitions and Interpretation. “Affiliate” means, with respect to any Party, any legal
entity that such Party owns, is owned by, or is under common control with such Party.
For purposes of the foregoing definition of “Affiliate,” the terms “control” and “own”
mean possessing a 50% or greater interest in an entity or the right to direct the
management of the entity. “Business Day” means any day that is not a Saturday, Sunday
or a state or federal holiday. “Confidential Information” of a party is information (in
tangible or intangible form) that it owns or has license for, and discloses to the other
party, that: (i) derives economic value, actual or potential, from not being generally
known to, and is not readily ascertainable by proper means by, other persons who can
obtain economic value from its disclosure or use; and (ii) is the subject of efforts that are
reasonable under the circumstances to maintain its confidentiality; and includes
technical information (such as formulas, data, programs, methods, techniques and
processes), business information (such as information about finances, customers and
potential customers, marketing plans and business strategies), and the terms of these
Terms; but Confidential Information does not include information that the receiving
party establishes: (i) it developed independently; or (ii) was generally available to the
public through no fault of its own; or (iii) was possessed by it before its receipt thereof
from disclosing party; or (iv) was acquired from a third party without the breach of any
confidentiality obligation; or (v) five (5) years after its disclosure, does not constitute a
trade secret under relevant laws and policies. Confidential Information shall also include
all notes, copies and summaries, in any media, and recollections of a receiving party of
Confidential Information. “Destination” means Customer’s designated destination point
for the delivery of Network Equipment. “Dispute” means any dispute, controversy,
difference or claim, arising under or in connection with these Terms, including its
formation, validity, binding effect, interpretation, performance, breach or termination,
as well as non-contractual claims. “Excusing Event” means any (i) Force Majeure or other
event outside of Tantalus’ reasonable control; (ii) failure, act or omission of Customer or
its agents, employees, suppliers, subcontractors or consultants, including without
limitation improper performance of Customer’s responsibilities under the Agreement, or
unreasonable delay or failure of Customer to approve changes that are relevant to an
applicable failure; (iv) failure, act or omission of any third party (including any Third Party
Supplier) or its agents, employees, suppliers, subcontractors or consultants; or (v) failure
of any components (hardware, software, network, maintenance) provided and/or
maintained by Customer. “Licensed Software” means all Tantalus software and
firmware residing on, or provided in connection with, each unit of Network Equipment
purchased under these Terms, together with all software documentation related thereto
and any and all updates thereto. The terms and conditions of EULA will apply to the
Licensed Software provided to Customer. “Network Equipment” means the equipment
manufactured by or for Tantalus for use as part of TUNet and its associated Licensed
Software that are or will be under these Terms physically deployed in the Customer’s
service territory. For clarity, Network Equipment does not include the system backhaul,
network operations center, meters or any Third-Party Products, Third-Party Services, or
Third-Party Software.
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“Purchase Orders” means purchase orders issued, from time to time, by Customer to
Tantalus pursuant to which Customer will purchase Network Equipment and Services in
accordance with these Terms and Conditions of Sale. Each Purchase Order will be
deemed to include these Terms, even if not specifically stated on the Purchase Order.
“Services” means deployment engineering support services as described on the price list
that Tantalus provides from time to time. For clarity, Services do not include Technical
Support; “Shipping Point” means the designated depot or depots in North America
selected by Tantalus as its shipping point for Network Equipment. “Specifications” means
the design, performance and regulatory requirements for each Network Equipment, as
such may be amended from time to time by Tantalus. “Third-Party Product” means a
product or application that is produced by a company other than Tantalus. Third-Party
Products may have the benefit of a manufacturer’s warranty provided by the product
manufacturer. “Third-Party Services” means those services that are offered or provided
by a company other than Tantalus. “Third-Party Software” means software that is
licensed by a company other than Tantalus. Use of Third-Party Software is subject to enduser’s acceptance of the third-party End User’s License Agreement (EULA). Third-party
software may have the benefit of warranties provided by the third-party software
licensor. “TUNet®” means the TUNet smart grid network provided by Tantalus pursuant
to these Terms and does not include Third-Party Products, Third-Party Services or ThirdParty Software. Interpretation Not Affected by Headings, etc. The division of these
Terms into sections and other portions and the insertion of headings are for convenience
of reference only and shall not affect the construction or interpretation hereof. Date For
Any Action. In the event that any date on which any action is required to be taken
hereunder by any of the parties hereto is not a Business Day, such action shall be required
to be taken on the next succeeding day which is a Business Day. Authorship. Authorship
of these Terms will have no bearing on the construction of any terms hereof or
ambiguities thereof.
Quotation as Purchase Order. Signature below shall constitute submission by the
Customer and acceptance by Tantalus of the foregoing quotation as an authorized
Purchase Order for the equipment and services listed thereon, subject to the foregoing
Terms and Purchase of Sale. The Purchase Order may not be modified, added to or
rescinded except through mutual agreement and acceptance in writing by both Parties.

AGREED AND ACCEPTED:

City of Cheney

BY: ________________________________________________
Name: ______________________________________________
Title: _______________________________________________
Date: ______________________________________________

