FUNCTIONAL UPGRADE AGREEMENT
This Functional Upgrade Agreement (the “Agreement”) is made and entered into as of September 29, 2015
("Effective Date™) by and between Town of Prescott Valley, a company located at 8466 Long Mesa Drive, Prescott Valley,
AZ 86314 ("Licensee") and Invensys Systems , Inc.("Wonderware™ or "Licensor"), a Massachusetts corporation with an
office located at 26561 Rancho Parkway South, Lake Forest, CA 92630.

RECITALS
A Wonderware develops and distributes factory automation computer software products.
B. Licensee has purchased a license to certain Wonderware computer software products as described in

greater detail on Exhibit A attached hereto and made part hereof by this reference (the "Products™) in certain of its
manufacturing facilities which are listed on Exhibit B attached hereto and made a part hereof by this reference (the
“Licensed Sites”).

C. Licensee desires to purchase a Functional Upgrade license to those Products by replacing existing
License Files with Functional Upgrade License Files in those Licensed Sites.

AGREEMENT
NOW, THEREFORE, in consideration of the above recitals and the mutual covenants hereafter set forth, the
parties agree as follows:

1. Functional Upgrade. Licensee agrees that it has or will have ordered Functional Upgrade License Files
for replacement of its existing License File.

2. No Additional License. Licensee represents and warrants that the Functional Upgrade License Files
will be installed as a single instant replacement for its existing License File and does not represent an additional License
File to be installed separately.

3. Destruction of Existing License File. Licensee represents and warrants that upon the successful
installation of the Functional Upgrade License Files, Licensee will destroy existing License Files.

4, License Agreement. Except as supplemented by the terms of this Agreement, all other terms of the
Wonderware End User License Agreement (EULA) supplied with the Product when licensed will remain in full force and
effect.

IN WITNESS WHEREOF, this Agreement has been executed as of the date first above written.

INVENSYS SYSTEMS, INC. TOWN OF PRESCOTT VALLEY
By: By:
[Signature] [Signature]
[Print Name] [Print Name]
Its: Its:
[Enter Title] [Enter Title]
26561 Rancho Parkway South 8466 Long Mesa Drive
Lake Forest, CA 92630 Prescott Valley, AZ 86314



769085-3
769086-1
1228414-0

12-10326T
12-10326TP
01-2343TP

EXHIBIT A

Wonderware Products

Upg, InTouch Runtime 3K Tag without I/O TSE, v10.1
Upg, InTouch Runtime 3K Tag without I/O TSE, v10.1
InTouch Runtime 3K Tag without I/0 TSE, v10.1



EXHIBIT B
Licensee Manufacturing Facilities
Town of Prescott Valley

8466 Long Mesa Drive
Prescott Valley, Arizona 86314



