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PROFESSIONAL SERVICES AGREEMENT

THIS CONTRACT is made the 21 day of March ,20p, by and between the City of

Hobbs, New Mexico, a municipal corporation located in Lea County, New Mexico (hereinafter referred

to as'City") and ZeroEves.lnc, an independent contractor with a business address of

555 E. North Ln, Suite 5050 Conshohocken, PA 19428 (hereinafter referred to as "Contractod)

This Contract (hereinafter referred to as "Agreement") is a:

Category 1 Contract: ($0 - not to exceed $20,000.00). Purchasing requires good

faith efforts to acquire the materials or services at the best obtainable price.

Category 2 Contract: ($20,000.00 - notto exceed $75,000.00). Purchasing

requiies three (3) written quotes turned in to the Central Purchasing Office.

Category 3 Contract: ($75,ooO.OO and over). Purchasing requires form-al sealed

bids or competitive sealed proposals through the Central Purchasing Office '

Professional Services Contract under $75,000.00. Purchasing requires the

direction of the CitY Manager.

Professional Services contract $75,000.00 and over. Purchasing requires the

direction of the City Manager with City Commission approval, subject to the

competitive sealed proposal requirements.

Exempt Contract under $75,000.00. Purchasing requires the direction of the City Manager'

Exempt Contract $75,000.00 and over. Purchasing requires the direction of the City Manager

with City Commission aPProval.

The parties to this Agreement, in consideration of their mutual promises' agree as follows:

,1. SCOPE OF SERVICES

lncorporated by reference herein is the Subscription Agreement by and between the City and ZeroEyes, lnc'

attached as exhibit R hereto. The total failure oi the Subscription Services (as defined in the Subscription

Agreement) will constitute a material breach of this Agreement by Contractor'
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2. STATUSOFCONTRACTOR
Contractor acknowledges that its relationship with City is that of an "independent contractor." Therefore,
Contractor shall not be considered an employee or agent of City, nor shall Contractor be eligible to
accrue leave, retirement benefits, insurance benefits, use of City vehicles, or any other benefits
provided to City employees. Contractor agrees not to purport to bind City of Hobbs unless the
Contractor has express written authority to do so, and then only within the strict limits of that authority.
Contractor further acknowledges that no benefits pursuant to the Worker's Compensation Laws of the
State of New Mexico are available to them for the services contemplated herein. Contractor shall be
responsible for securing all licenses and registrations related to their business prior to commencing any
work under this Agreement. Contractor shall be solely responsible for all taxes and related reporting
requirements. City shall have no liability for the payment of taxes other than gross receipts taxes to be
calculated in Contractor's invoices.

3. CONTRACT TERM AND TERMINATION
This Agreement shall be effective from date of execution (as noted on page 1 of this Agreement) and
shall end upon completion of all services contemplated herein and final payment for said services, or
one year from the date of execution, whichever occurs first. This Agreement may be renewed for up to
three additional one-year terms upon written approval from both City and Contractor prior to the
expiration of any one-year term. This Agreement may be terminated by either party, at any time with or
after the first year, without cause, upon a minimum of thirty (30) days' advanced written notice to the
other party. Except as otherwise allowed or provided under this Agreement, City's sole liability upon
such termination shall be to pay for acceptable work performed prior to Contractods effective date of
termination; provided, however, that a notice of termination shall not nullify or othenarise affect either
party's liability for pretermination defaults under, or breaches of, this Agreement. Contractor shall
submit an invoice for such work within thirty (30) days of receiving or sending the notice of termination.
Furthermore, City reserves the right to immediately cancel this Agreement if Contractor violates any
provision specifically outlined in Paragraph 1 0 of this Agreement.

4, PRICE
City shall pay Contractor a total as provided in the Order Form, inclusive of New Mexico gross

receipts taxes. Contractor shall be responsible for paying all costs associated with performance of
duties, including but not limited to, mileage and "wear and tea/ of vehicles, and costs of equipment
necessary to perform services. Contractor shall submit a monthly invoice for services performed in any
given month. Upon receipt of any invoice, City shall render payment for said invoice as soon as
practical within fifteen (15) days. lf payment is made by mail, the payment shall be deemed tendered
on the date it is postmarked. However, City shall not incur late charges, interest, or penalties for failure
to make payment within the time specified herein. Contractor and City shall both be required to keep
detailed records regarding the services rendered. ln the event City disputes an invoice,
Contractor shall provide City with records regarding all services rendered. Contractor shall remit all

invoices to ATTN:_, 200 E. Broadway Street, Hobbs, NM 88240.

Parties agree that the aggregate amount contemplated by this Agreement, including all
contemplated gross receipts taxes, shall not exceed $ 117,500.00 . All amounts
contemplated herein shall include all necessary labor, equipment, materials and all other costs
necessary to complete the project as specified herein. Approval and acceptance of Contractot's
satisfactory completion of the project shall be a prerequisite to final payment. Nothing contained
in this Agreement shall be construed by Contractor as guaranteeing Contractor any minimum
amount of work. Contractor, upon final payment of all amounts due under this Agreement, releases
City and its officers and employees from all liabilities, claims and obligations whatsoever arising
from or under this Agreement. No guarantee of future contracts will be granted to any Contractor.
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The terms of this Agreement are contingent upon sufficient appropriations and authorization being
given by the City of Hobbs'City Commissioners for the pe.rformqngg of .[[is Agreement. lf sufficient
appropriations and authorization are not given by the City of Hobbs'City Commissioners, this
Agreement shall terminate immediately upon wriften notice being given by City to Conhactor. City's
decision as to whether sufficient appropriations are available shall be accepted by Contractor and
shall be final. lf City proposes an amendment to this Agreement to unilaterally reduce funding,
Contractor shall have the option to terminate this Agreement or in its alternative, to agree to the
reduced funding within thirty (30) days of receipl of the proposed amendment.

5. INSURANCEREQUIREMENTS
Contractor shall maintain insurance coverage through the duration of this Agreement. Contractor shall
provide City with a certificate of insurance coverage for General Liability (GL) in a minimum amount of
$ 1 Million per occurrence, and naming City as an additional insured. The insurance required
herein shall be primary and shall be attached hereto as "Exhibit A."

6. INDEMNITY AND HOLD HARMLESS
Contractor shall indemnlfy, defend and hold City, the City Commission of the City of Hobbs, its individual
commissioners, its officers, employees and agents, past or present, harmless from any and all causes
of action, suits, claims, judgments, losses, costs, expenses, and liens of every kind and nature,
including, but not limited to court costs and attorney's fees, arising or alleged to have arisen due to
gross negligence of Contractor, or any employees working under Contractor, while engaged in the
performance of this Agreement. lndemnification shall survive the expiration of this Agreement.

City shall not be liable to Contractor, or Contractor's successors, heirs, agents, administrators, or
assigns, for any loss, damage, or injury, whether to Contracto/s person or property, occurring in
connection with Contractot's failure of performance of Contractor's duties according to this Agreement.

7, FACILITY AND EQUIPMENT--SAFETY
Contractor shall report any unsafe conditions prior to the commencement of any activity.
Commencement of activity by the Contractor constitutes agreement as to the safety of the premises.
Contractor is responsible for supervision of all participants so as to conduct the services in a safe and
orderly manner. Contractor shall be solely responsible for the safety of any of their employees, affiliates,
associates, or subcontractors. City is not required to provide storage for Contractor's equipment or
materials.

8. BACKGROUNDCHECK
Contractor is subject to a background check prior to providing services. By signing this Agreement, the
Contractor is certifying that they have reviewed criminal background histories of each and every
employee, assistant and/or agent working for Contractor. Contractor further certifies that no person with
a history of sexual or violent offenses is in Contractor's employ in any fashion. Employees, assistants
and/or agents who are minors (under 18 years old) shall be supervised by an adult in Contractor's
employ at all times.



11. NOTTCE
All notices given pursuant to or in connection with this Agreement shall be made in writing and posted
by regular mail, postage prepaid, to Cit!, ATTN:Accounts Payaote , City Hall, 200 E.
Broadway Street, HObbS, NM 88240 and tO Contfactof at 555 E.North Ln. Suite soso, conshohocken, pA 19428 or
to such other address as requested in writing by either party. Notice shall be deemed to be received on
the fifth day following posting.

12. CONFLICT OF INTEREST AND GOVERNMENTAL CONDUCT ACT
A. Contractor represents and warrants that it presently has no interest and, during the term

of this Agreement, shall not acquire any interest, direct or indirect, which would conflict in any manner
or degree with the performance or services required under the Agreement.

B. Contractor further represents and warrants that it has complied with, and, during the term
of this Agreement, will continue to comply with, and that this Agreement complies with all applicable
provisions of the Governmental Conduct Act, Chapter '10, Article 16 NMSA 1978. Without in anyway
limiting the generality of the foregoing, the Contractor specifically represents and warrants that:

1) in accordance with NMSA 1978, Section 10-'16-4.3, Contractor does not employ, has not
employed, and will not employ during the term of this Agreement any City employee while such
employee was or is employed by City and participating directly or indirectly in City's contracting process;

2) this Agreement complies with NMSA 1978, Section I 0-16-7(8), because (i) Contractor is
not a public officer or employee of City; (ii) Contractor is not a member of the family of a public officer
or employee of City; (iii) Contractor is not a business in which a public officer or employee or the family
of a public officer or employee has a substantial interest; or (iv) if Contractor is a public officer or
employee of City, a member of the family of a public officer or employee of City, or a business in which
a public officer or employee of City or the family of a public officer or employee of City has a substantial
interest, public notice was given as required by NMSA 1978, Section 10-16-7(8), and this Agreement
was awarded pursuant to a competitive process;

3) in accordance with NMSA 1978, Section 10-16-8(C), (i) Contractor is not, and has not
been represented by, a person who has been a public officer or employee of City within the preceding
year and whose official act directly resulted in this Agreement and (ii) Contractor is not, and has not
been assisted in any way regarding this transaction by, a former public officer or employee of City
whose official act, while in City employment, directly resulted in City making this Agreement;
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9. DRUG-FREEWORKPLACE
City seeks to provide a safe and productive work environment that is free from impaired performance
caused by the use of alcohol, controlled, substances, and/or medications. The Contractor agrees to
maintain such an environment.

10. RULES,REGULATIONS,ANDCARE
Contractor shall treat all individuals and City employees with respect and will not subject anyone to
discrimination or harassment because of the person's race, color, sexual orientation, national origin,
age, religion, gender, gender identity, or disability. Contractor shall use all reasonable care so as to not
damage, or authorize any other person/entity, to damage the property of City. ln the event that any
City-owned property, whatsoever, is damaged or destroyed due to the negligence or acts of omissions
of the Contractor, or any agent of Contractor, Contractor shall replace or repair the damage at no cost
to City. City shall determine the existence of any damage and provide Contractor with an estimate of
repair or replacement costs. Damage shall be repaired or replaced by Contractor to the reasonable
satisfaction of City within thirty (30) days of receipt of written notification from City. lf Contractor fails
or refuses to make such repair or replacement, the Contractor shall be liable for the cost, which may
be deducted from payments provided for in this Agreement. City reserves the right to immediately
cancel the Agreement if the Contractor violates any provision herein.



4) in accordance with NMSA 1978, Section 10-16-13, Contractor has not directly
participated in the preparation of specifications, qualifications or evaluation criteria for this Agreement
or any procurement related to this Agreement; and

5) in accordance with NMSA 1978, Section 10-16-3 and Section 10-16-13.3, Contractor has
not contributed, and during the term of this Agreement shall not contribute, anything of value to a public
officer or employee of City.

C. Contractor's representations and warranties in Paragraphs A and B of this Section 12 are
material representations of fact upon which City relied when this Agreement was entered into by the
parties. Contractor shall provide immediate written notice to City if, at any time during the term of this
Agreement, Contractor learns that Contractor's representations and warranties in Paragraphs A and B

of this Section 12 were erroneous on the effective date of this Agreement or have become erroneous
by reason of new or changed circumstances. lf it is later determined that Contractor's representations
and warranties in Paragraphs A and B of this Section '12 were erroneous on the effective date of this
Agreement or have become erroneous by reason of new or changed circumstances, in addition to other
remedies available to City and notwithstanding anything in the Agreement to the contrary, City may
immediately terminate the Agreement.

D. All terms defined in the Governmental Conduct Act have the same meaning in Section
12(B).

13. MISCELLANEOUSPROVISIONS
Contractor shall not assign or transfer any interest in this Agreement or assign any claims for money
due or to become due under this Agreement without the prior written approval of City.

Contractor shall not subcontract any portion of the services to be performed under this Agreement
without the prior written approval of City. No such subcontract shall relieve the primary Contractor
from its obligations and liabilities under this Agreement, nor shall any subcontract obligate direct
payment from City. ln all cases, Contractor is solely responsible for fulfillment of this Agreement. Duly
authorized representatives for City shall have the right to direct and inspect the work under this
Agreement.

lf any part of this Agreement is found to be in violation of the laws or Constitution of New Mexico, only
such part thereof shall be thereby invalidated, and all other parts of this Agreement shall remain valid
and enforceable.

This Agreement is governed by the laws of the State of New Mexico and will bind and inure to the
benefit of City and Contractor, their respective successors and assigns. In the event that Contractor
defaults on any term of this Agreement, after reasonable attempts to cure said default, City retains the
right to declare this Agreement void. ln the event that this Agreement is declared void, neither party
shall be obligated to perform further under this Agreement. Jurisdiction and venue relating to any
litigation or dispute arising out of this Agreement shall be in the District Court of Lea County, New
Mexico, only. Contractor agrees to pay City reasonable costs, including court fees and reasonable
attorney's fees, incurred by City in the enforcement of this Agreement, even though City may employee
in-house legal counsel.

A party shall be excused from performance under this agreement for any period that the party is directly
prevented from performing as a result of an act of God, strike, war, civil disturbance, epidemic, or court
order, provided that the party has prudently and promptly acted to take any and all steps that are within
the party's control to ensure performance. Subject to this provision, such non-performance shall not be
deemed a default or a ground for termination.
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ln the event that Contractor desires to cancel the scheduled services for any reason, Contractor is
responsible for the following:

Conlacting City Via e-mail at cbelyeu@hobbsnm.org

Any change orders shall be in writing and signed by the parties specifically enumerating the additional
. work to be performed, change in scope, and/or the cost therein. A party's failure to require strict

performance of any provision of this Agreement shall not waive or diminish that party's right thereafter
to demand strict compliance with that or any other provision. No waiver by a party of any of its rights
under this Agreement shall be effective unless express and in writing, and no effective waiver by a
party of any of its rights shall be effective to waive any other rights but the ones delineated in said
effective waiver.

This Agreement incorporates all of the agreements, covenants and understandings between the parties
hereto concerning the subject matter hereof, and all such covenants, agreements and understandings
have been merged into this written Agreement. No prior agreement or understanding, oral or otherwise,
of the parties or their agents shall be valid or enforceable unless embodied in this Agreement.

The foregoing constitutes the entire Agreement between the parties. This Agreement may only be
modified through a written amendment signed by both parties.

[Required Signatures on Next Page]

o

Contacting City via telephong s1 sz+sgz-gza6 ; and

lf Contractor is other than a natural person, the individual(s) signing this Agreement on behalf of
Contractor represents and warrants that they have the legal power and authority to bind Contractor,
and that no further action, resolution, or approval from Contractor is necessary to enter into a binding
contract.



lN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year
first above written on the first page of this Agreement.

THE CITYOF HOBBS, NEW MEXICO ZEROEYES, INC.

Department Head Approval: Contractor Approval:

zl*.w {^*
Contraclor Signature

Account No.:

Finance Director:

City Attorney "as to form" Approval: City Manager

City Attomey Cily

city Clerk Approval:
City Clerk (Prohssional SeMce
Contracts over $75,000)

Mayor Approval:
(Professional Service Contracts over
$75,000)

Mayor
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Exhibit A
Subscription Agreement

This Subscription Agreemenl ('Aoreement") is made and entered into by and between Company and Customer (each a
"eeIU") and together the "Ped!CS'), as defined in the Order Form (Order) attached above or entered into by Company and
Customer separately. This Agreement is effective as of the Order Effective Date, as specified in the first Order entered into
by the Parties (the "Effective Date").
A. The Company develops and commercializes a cloud-based platform and related services for weapon detection,
including Software-as-A-Services (SAAS) functionality, and other related software and services; and
B Company and Cuslomer desire to enter into this Agreement to enable Customer to receive certain services and
license certain software from Company under this Agreement as specified in one or more Orders and/or SOWS-

ln consideration of the mutual promises and covenants set forth in this Agreement, the Parties, intending to
be legally bound, hereby agree as follows.
1. Definitions.
l.l Definitions. Unless specifically defined below, capitalized terms are defined in Schedule A below.
2. Subscription Services and Professional Services.
2.1 License. Subiect to Customefs compliance with this Agreement, Company grants to Customer a non-exclusive,
non-assignable (except as permitted in Section 8.3 below) license to receive the Subscription Services from Company, and
to use the Subscription Services described in each Order, in the form provided by Company, during the applicable
Subscription Term specified in that Order, and subject to any additional limitations specified in each Order. The foregoing
license includes the right for Customer to permit the Authorized Users to receive, access and use the Subscription Services
wilhin the scope of the foregoing license granted to Customer, and otherwise subiect to this Agreement. The licenses
granted herein (and the related payment obligations) commence on the Effective Date unless the Order states otherwise.
The Customer acknowledges and agrees that the Equipment delivered and setup as part ofthe Platform Setup Services (as
defined below) contains preinstalled Software providing access to the Subscription Services even if the monitoring Services
commence following the delivery of the Equipmenl and/or the Effective Date.
2.2 Weaoon Detection and lmaoe Screenino. As part of the Subscription Services, upon receiving an lmage from the
Equipment, Company will provide the following services to Customer:
(a) Promptly after receiving such lmage from the Equipment, the Operator will view the lmage in an attempt to determine
if the lmage portrays someone with a weapon. lf the Operator determines that there is reasonable cause to conclude that
the lmage portrays someone with a weapon, the Operator will initiate an Alert and transmit Data to the Authorized Users in
accordance with the Company's then curent policies, procedures or practices and thereafter continue to lransmit such
additional Alerts and Data as may be received from the Equipment. Company willtransmit allAlerts and Oata in accordance
with the Company's then current policies, procedures or practices applicable to the transmission of Alerts and Data.
(b) lf after reviewing the lmage received from the Equipment the Operator determines that there is reasonable cause to
conclude that the lmage does not portray someone with a weapon, Operator will take no further action (other than to log the
lmage). Operator will make all such determinations in Operatois sole and absolute discretion.
2.3 Uodates and Securitv. Company may update the Subscription Services and the applicable specmcations from time to
time, including to improve or add new functionality to the Subscription Services, or to reflect changes in laws, regulations,
rules, technology, industry practices, pafterns of system use, and availability of third party services or content (as defined
below). Customer will reasonably cooperate with Company to help secure the Subscription Services as requested by
Company from time to time, including to help Company install security patches and deploy other risk mitigation or prevention
techniques. Company may suspend Customer's access to the Subscription Services at any time in case of actual or
suspected security risks or threats to the Subscription Services, in which case Company will notify Customer of the
respective issue as soon as reasonably possible.
2.4 Use of Services. Customer will not itself, and will not permit others to: (a) use the Subscription Services to harass
any person; cause damage or injury to any person or property; publish any material that is false, defamatory, harassing or
obscene: violate privacy rights: promote bigotry, racism, hatred or harm; send unsolicited bulk e-mail, junk mail, spam or
chain letters; infringe property rights; or othen /ise violate applicable laws, ordinances or regulations; (b) perform or disclose
any benchmarking or availability testing of the Subscription Services; (c) perform or disclose any performance or vulnerability
testing of the Subscription Services without Company's prior written approval, or perform or disclose network discovery, port
and service identification, vulnerability scanning, password cracking or remole access testing of the Subscription Services;
(d) use the Subscription Services to perform cyber currency or crypto currency mining, (e) share passwords among
Authorized Users, or otherwise permit more than one Authorized User to access the Subscription Services using a single
corresponding account, ((a) through (e) collectively, the .Use Policf). ln addition to its other rights and remedies under this
Agreement, Company has lhe right to take immediate remedial action if Customer violates or permits the violation of the Use
Policy, including to remove or disable access to material that violates the Use Policy. Customer will ensure that all
passwords and all access to the accounts held by Authorized Users within the Subscription Services are kept secure and
confidential, and Customer will be responsible for all access and losses that may occur to the extent caused by security
lapses, tailure to keep confidential access credentials, or other misconduct by Authorized Users.
2.5 Third Partv Services. The Subscription Services may rely on technology or services not provided by Company (e.9.,
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the Customer's computers or network infrastructure, data transmissions over the lnternet or local networks, and other factors
outside the control of Company) ird P Services '). Consequently, Customer assumes the risk that certain
functionalities of the Subscription Services may not be available from time to time to the extent that such functionalities rely
on Third Party Services. Company shall have no liability in connection with this Agreement for any loss in functionality of the
Subscription Services to the extent such loss is caused, directly or indirectly, by Third Party Services.
2.6 Customer Oblioations. Customer will comply with Schedule B (Customer Responsibilities).
2.7 Professional Services. Com pany shall use commercially reasonable efforts to perform the Professional Services as
set forth in applicable mutually executed Orders and/or SOWs. Each such Order and/or SOW, as applicable, will include, at
a minimum: (a) a description of the scope of Professional Services, (b) any work product or other deliverables to be provided
to Customer (each a '9Cly9lqble"), (c) the schedule for the provision of Professional Services, and (d) the applicable fees
and payment terms for such Professional Services. All SOWS shall be deemed part of and subject to this Agreement. lf there
is any inconsistency between an SOW and this Agreement, the SOW shall control. lf either Customer or Company requests
a change to the scope of Professional Services described in a SOW, the party seeking the change shall propose such
change by wrttten notice. Promptly following the other party's receipt of the wriften notice, the parties shall discuss and agree
upon the proposed changes. Company will prepare a change order document describing the agreed changes to the SOW or
Order and any applicable change in fees and expenses (a '9le!gg-l9ld9l"). Change Orders are not binding unless and until
executed by both Parties. Executed Change Orders shall be deemed part of, and subject to, this Agreement. Company and
Customer shall cooperate to enable Company to perform the Professional Services according to the dates of performance
and delivery terms set forth in each Order or SOW, as applicable. ln addition, Customer shall perform any Customer
obligations specified in each Order and SOW. ln the event the Professional Services are not performed in accordance with
the terms of the applicable SOW, Customer shall notify Company in writing no later than thirty calendar days after
performance of the affected Professional Services by Company. Custome/s notice shall specify the basis for non-
compliance with the Order or SOW, as applicable, and if Company agrees with the basis for non-compliance, then at
Company's sole oplion, Company shall re-perform the Professional Services at no additional charge to Customer or refund
to Customer the applicable fees for the atfected Deliverable or Professional Service. THE FOREGOING CONSTITUTES
CUSTOMER'S SOLE AND EXCLUSIVE REMEDY AND COMPANY'S SOLE AND EXCLUSIVE LIABILITY WITH RESPECT
TO PERFORMANCE OR NON-PERFORMANCE OF THE PROFESSIONAL SERVICES. Without limiting the foregoing,
each initial Order shall include, as part of the Professional Services, the Platform Setup Services (as defined below).
Promptly following the execution of an initial Order, if specified in such Order and subject to the payment of the Platform Fee
specified therein, Company shall promptly deliver to the location designated on the Order the Equipment specified thereon
and shall perform those acts thal are reasonable necessary to onboard the Customer onto the Subscription Services
(collectively, the "PbtfgqqsetuplefyjgeC').
3. Financial.
3.1 Fees. The fees for Subscription Services andthe Platform Setup Services are set forth in applicable Orders and/or
SOWS entered into by Company and Customer.
3.2 Pavments, Licensee will pay all amounts specified under each Order that was accepted by both Licensee and
Company or otherwise due under this Agreement. Unless otherwise agreed upon by Licensee and Company in an Order as
paft of the ordering process, all payments for recuning monthly Subscription Services and for any hardware products
provided by Company are due in full before Company ships, delivers or otherwise provides such product or Subscription
Services, and all other payments owed under this Agreement by Customer are due within thirty (30) days of receiving an
invoice from Company. Payments that are not made on time by Licensee will bear interest at the rate of 1% of the unpaid
balance per month (or the maximum amount allowed by law, if lower). Costs of colleclion for late or unpaid amounts under
this Agreement (including any applicable legal fees and other collection fees and expenses) will be paid by Customer.
3.3 Scope of Use. Customer will limit use of the Subscription Services in accordance with any limitations specified in
each Order, including any limits on the number of Authorized Users. lf Customer exceeds the number of Authorized Users
specifled in an Order, Company has the right to block access to the Subscription Services by the additional Authorized
Users, or to invoice Company for the additional number of Authorized Users. Customer will pay all amounts invoiced by
Company under this Section 3.3 within thirty days of receiving the invoice.
3.4 felgg. Prices specified under this Agreement are net of taxes. To the extent any taxes and other charges (including
sales and use taxes, withholding taxes, gross receipts taxes, and other charges such as duties, customs, tariffs, imposts and
other government-imposed surcharges) ('Taxes') are applicable to the payments made by Customer to Company under this
Agreement, Customer will be responsible for those Taxes and will pay them to the appropriate authorities. Customer will
reimburse Company for any such Taxes that Company may pay on behalf of Customer. Company will reasonably cooperate
with Customer to help the Customer obtain evidence of Tax payments under this Agreement to the extent Customer needs
such evidence to claim tax credits. Each Party is responsible for its own respective income taxes.
3.5 Pavment Looisiics. For any payment for which a specific payment arrangement is not made in writing by the Parties
in connection with the corresponding Order, provision of Subscription Services will require advanced credit card orACH
payment. lf for Customefs convenience Customer provides to Company a credit card number on file or an electronic
account, Customer gives Company permission to automatically charge that credit card or account for future payments and
charges corresponding to Subscription Servic€s that are purchased, received or othenr,/ise authorized by Customer in
connection with this Agreement, including for ongoing Subscription Services to which Customer subscribes; Customer may
revoke Company's aulhorization to automatically charge Customer's credit card or account at any time by notifying Company
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in writing of such revocation. ln addition to its other rights, Company reserves, until full payment has been received, a
security interest in all hardware deliverables provided to each Licensee. Customer agrees to execute any document
appropriate or necessary to perfect the security interest of Company, or in the alternative, Company may file this Agreement
as a financing statement and/or chattel mortgage.
3.6 Cunencv. Unless otheruvise agreed in writing by lhe Parties, all amounts under this Agreement are slated and
calculated, and will be paid in United States Dollars ($ U.S.) to a bank account designated by Company in the USA.
4. lntellectual Property
4.1 Ownershio and Reservation of Riohts Except for the right to use the Subscription Services in accordance with
Section 2, Company owns and will retain all right, title and interest in and to the Subscription Services and all related
Software and other technology used to deliver the Subscriplion Services, and to all lP Rights in and to all such Subscription
Services, Software and other technology- Company will retain ownership of its own respective technology (including
software and hardware), services and lP Rights. The Company shall be the sole owner of any lP Rights and new work
product lhat relate to Company's technology and services (including the Subscription Services and Software), including any
improvements, modifications or extensions of such lechnology and services, or that are otherwise developed by Company in
connection with any other services performed by Company for Customer in conneclion with the Subscription Services.
Neither Party intends to grant, and neither Party does actually grant in connection with this Agreement any license or olher
right that is not expressly slaled in this Agreement with respect to any lP Rights, Subscription Service, or Software, whether
by implication, statute, inducement, estoppel or otherwise, and Company and Customer each hereby reserves all of its rights
other than the rights expressly granted in this Agreement. Customer hereby assigns to the Company any lP Rights
developed by the Customer with respect to the Subscription Services and all related Software and other technology used to
deliver the Subscription Services, and to all lP Rights in and to all such Subscription Services, Software and other
technology. Each Party will reasonably collaborate with the other Party to assist the other Party to perfect its ownership and
rights to any lP Rights assigned to the other Party under this Agreement.
5. Confidentiality.
5.I Each Party will comply with the confidentiality obligations in Schedule C
6. Warantles and Disclaimers
6.1 Warranties. With respect to each Subscription Service made available by Company to Customer under an Order,
Company warrants to Customer that the respective Subscription Service (excluding Third Party Services) will operate
substantially in accordance with Company's applicable documentation made available by Companyto Customer. The
foregoing warranty in this Section 6.1 will remain in effect for the duration of applicable Order.
6.2 Performance. Each Party warrants and represents that it is a corporation or other legal entity duly organized, validly
existing and in good standing with the applicable authorities, and that it has all necessary corporate power and authority to
execute and deliver this Agreement and each Order executed by it, and perform its obligations under this Agreement and
such Order.
6.3 ComDlia with Laws Each Party shall comply, in all material respects, with all laws, rules and regulations
applicable to its business and operations in connection with this Agreement. Customer will comply with all applicable laws
and regulations while using the Subscription Services in connection with this Agreement, including any employment and
privacy laws applicable to the Customeis personnel whose data may be processed through the Subscription Services. Each
Party will indemnify and hold the other party harmless from any claims brought against such party or its personnel and
affiliales as a resutt a party's noncompliance with such laws, rules or regulations. Each Party will only be liable to the other
for their own violation of applicable law.
6.4 Licenses and Permits. The municipality where a Premises is located may require a license, permit or other approval
for the use of the Subscription Services. Customer is solely responsible for complying with such obligations and providing
Company with any then current license, permit number or approval. Company makes no promise of the installation of any
Equipment or commencement of the Subscription Servic€s by any particular date and sha{l not be liable for any loss,
damage or expense resulting from any delay. Title in the Equipment shall remain with the Company at all times. Customer
shall, at Company's expense, take all reasonable action required by Company to further evidence and maintain Company's
rights in and to the Equipment- Customer warrants to Company that Customer will comply with Schedule B.
6.s Mutual Disclaimers. EXCEPT AS EXPRESSLY SPECIFIED lN THIS AGREEMENT, NEITHER COMPANY, NOR
CUSTOMER PROVIDES ANY OTHER WARRANW, EXPRESS, IMPLIED OR STATUTORY, TO EACH OTHER OR TO
ANY THIRD PARTY, WITH RESPECT TO ANY PRODUCTS OR SERVICES (INCLUDING ANY IP RIGHTS,
SUBSCRIPTION SERVICES, PROFESSIONAL SERVICES SOFTWARE OR CONTENT), AND EXPRESSLY DISCLAIMS
ALL OTHER WARRANTIES, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANW OF TITLE, AVAILABILITY,
RELIABILITY, USEFULNESS, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT,
OR ARISING FROM COURSE OF PERFORMANCE OR USAGE. As Customer's sole and exclusive remedy for any
warranty breach under this Section 6, Company will make commercially reasonable efforts to address any material
deviations from the applicable Company documentation that may occur in the operation of Subscription Services and to work
with Customer in good faith to address such deviations.
6-6 Mutual Limitations. Neither Party will be liable for any costs of procurement of substitute deliverables or other
producls or services, nor for any loss of business, loss of use or of data, interruption of business, lost profrts or goodwill, or
other indirect, special, incidental, exemplary or consequential damages of any kind arising in connection with lhis Agreement,
even if it has been advised of the possibility of such loss, and notwithstanding any failure of essential purpose of any limited

10

Confidential



Confidential

remedy. This exclusion includes any liability that may arise out of third-party claims. Except for the obligation to pay the fees
due for Subscription Services in the normal course of this Agreement under applicable Orders, under no circumstances shall
the total and aggregate liability of all kinds arising out of or related to this Agreement and all Orders, regardless of the forum
and regardless of whether any action or claim is based on contract, indemnification obligations, tort or otherwise, exceed for
either Party at any point in time the total amount paid to Company under this Agreement for the Subscription Services giving
rise to such liability over the twelve ( 12) months prior to that point in time. The foregoing limitation in this Section 6.6 is
cumulative, with all payments for claims or damages being aggregated to determine satisfaction of the limit, and the
existence of one or more claims will not enlarge that limit. Each Party acknowledges that these limitations will apply
notwithstanding any failure of essential purpose of any limited remedy. No claim, suit or action will be brought under this
Agreement against either Party more than one year after the related cause of action first occuned.
7. Term and Termination
7 .l Term.
(a) This Agreement becomes effective on the Effective Date and will continue in effect until terminated in accordance
with this Seclion 7 ('Term').
(b) Each Order will automatically renew upon expiration of the corresponding Subscription Term by a renewal term
iqual to the original Subscription Term, unless either Party provides written notice of non-renewal at least sixty (60) days
prior to the upcoming renewal date. Company may change the fees for Subscription Services after the first twelve months of

each Subscription Term with thirty (30) days prior written notice to Customer.
7.2 Termination.
(a) Termination for Convenience. Either Parly may terminate this Agreement or any Order or SOW, in whole or in part,

it'any tirne, Uy givingprior 6o{ay written notice of termination to the other Party, except that neither Parly may terminate for

conv6ntence ii)Lny bider before the end of all Subscription Terms defined in that Order, or (ii) this Agreement until all

Subscription Terms included in all Orders have expired.
(b) Termination for Cause. This Agreement may also be terminated immediately, by written notice, (i) by either Party in

it'i event of a ,nateriat Oreacfr of this Agreement by the other Party if the circumstances that led to such breach remain

uncured for 30 days from receipt of written notice of defautt, or (ii) by ether Party if the other Party ceases to do business,

makes an assignment for the benefit of creditors, or files or has filed against it a petition of bankruptcy or other insolvency

proceeding.
7.3 Eiect of Termination. The provisions of Sections 1 , 3 (to the extent payments remain due after the termination or

eipiration OEieH S, OS, OS, 7.3 and I and Schedules A and D will survive any termination or expiration of this Agreement.

8. General
8.1 lnsurance. During the term of this Agreement and for at least one year after any termination or expiration of this

egr"er"r't}-""1r party wiil maintain insurande policies with linancially sound and nationally reputable insurers rated A-Vll or

U":ttli uV n.fvf Best Company as fotlows: (a) Commercial ceneral Liability lnsurancewith limits of at least $1 Million per

occurrence and at least $2 Mittion in tne aggregate; (b) Workers' Compensation and Employers' Liability lnsurance, of the

rype ano amount required by laws anO reg-ritations apflicable- to that Party under this Agreement;.and (c) coverage for Cyber

d,iJ i|rr"V tiaOiiity irising out of technot6gy servicei inctuding invasion of privacy violations and data security breach of

networks that are under tiat party's contro]iwith a limit of at least $'1 Million per occurrence and at least $1 Million in the

aggregate. Each party will provide the other party with certification of such insurance upon request.

i]i -" prOti"iV, U"" ot f.fjrn". Company miy publish, advertise or otherwise make known the existence of this Agreement,

inirrOing,;ii6ii lilit"tion, Crstomeis use ofihe Services. Company shalt have the right to state factually on any of its

website; and other advertising or promotional materials that Customer is a customer of the Company without seeking Prior

approval from Customer.
8:' Assionment. Neither party may assign this Agreement or any Order without the express consent of the other Party,

eicept ttrat fine-r party may assigir tnii Agriment (t6gether with allbrders) without the need to obtain such consent in

connection with a corporate reorganization' or a sale orlransfer of all or substantially all of its stock, assets or business

iJrting to tt ir egr"ement, providl-ed that the assignee agrees to assume this Agreement and be bound by its terms.

a.+ 
' ' Noiices.-nll notices or other communicaiions re-lating to the performance, enforcement, or other legal aspects of this

agr""r"r,t,r-if f O" in writing and will be personally delivered or sent by overnight courierservice to each Party, as applicable,

aithe address set forth in the preamble of this Agreement or in a relevant order. Any other communications between

Customer and Company, including relating to thJtechnical and business collaboration under specific Orders or SOWS, may

be conducted over teteltrone, emiil, or b/other means reasonable under the circumstances and mutually acceptable to

Customer and Company.
S.a Rehtionshio of'parties. The Agreement does not create and will not be construed as creating any relationship of

agency, franchE;, fiduci-ary duty, partn6rship, or employment between the Parties. Accordingly, neither Party will have the

;th"r,U eitt 
", "*pr"". 

oi irplied, to make any contratt, commitment or representation, or incur any debt or obligation on

behalf of the other Party. This Agreement and relationship are not exclusive for either Party.

8; - aooticaUte Law anA Venie. This Agreement and all claims relating to the relationship of the.parties contemplated

t,","in,*-tnerornotarl"ingdi,.alyunderthisAgreement,willbegovernedbyandconstruedandinterpretedin
accordance with the laws ofihe Staie of New York] USA, applicable to contracts entered into and to be performed within that

ai21g. customer and Company hereby acknowledge and agiee that the United Nations convention on contracts for the

international Sale of coods wiil not ap;ly to this A{reementl company and customer hereby irrevocably consent to the

11



Confidential

include the plural, and vice versa; the verb 'ma/ ind'cates a legal right to perform the respective activity but does not
establish a legal obligation to perform that activity; and the words 'include," "including" and 'for example," and variations
thereof, will not be deemed to be terms of limitation, but rather will be deemed to be followed by the words "without
limitation-' The headings in this Agreement are for convenience of reference only and will not be referred to in connection
with the construction or interpretation of this Agreement. English is the official language of this Agreement. This Agreement
may be translated and/or executed in languages other than English, but the Parties agree that the English version will
control. Each Party waives any rights that it may have under the laws of any country or jurisdiction to have this Agreement
written in any local language, or interpreted or superseded by I

8.10 Miscellaneous. No amendmenl or modification of this
ocal law in those countries.
Agreement will be valid or binding upon the Parties unless

made in writing and executed by authorized representatives of each Party, except as otherwise expressly provided in this

Agreement. This Ag reement includes all of the attached Schedules, and all such Schedules are expressly incorporated and

made a part of this Agreement. This Agreement supersedes all prior agreements and understandings, including oral

representations, between the Parties relating to its subject matter. ln case of any discrepancy between this Agreement and

any SOW, Purchase Order, ouotation or other document, the terms of this Agreement will prevail unless otherwise expressly
stated in such SOW, Purchase Order, or document- Waiver of breach of any provision of this Agreement on any occasion

will not be deemed a waiver of that provision or of any other provision on any other occasion, nor will such waiver affect the
right of either party to terminate this Agreement. lf any provision in lhis Agreement is held to be invalid or unenforceable for

any reason, such provision will, to the extent of such invalidity or unenforceability, be severed, but without in any way

affecting the remainder of such provision or any other clause in this Agreement, and the provision will be replaced with a
provisio-n which, lo the extent permitted by applicable law, achieves the purposes intended by the invalid or unenforceable
provision. This Agreement may be executed in counterparts.

Schedule A
Definitions

1. .Al9I!" means Data (including photographic images) the Company sends to Authorized Users (including Responders)

if the lmage Screening SeMce indicates the presence of a weapon at the Premises.

2. "Authorized Use/ is an individual authorized by Customerto access the Subscription Services on behalfof Customer

and forthe Custonrer's internal business purposes, and otheMise in accordance with this Agreement. Examples of Authorized

Users include employees of Customer assigned to administer and manage the Subscription Services on behalf of Customer

under this Agreemeni. For clarification, unless approved by Company in writing (email acceptable), Customer will ensure that

each Authorized User is a natural person, and not a legal entity.

3. "De!a" means any form of data or information received via the Subscription Services, including any Alerts, lmages,

other video or audio.

4. .ESClEgd" means any equipment installed at a Premises to enable Customer to access and use the Services.

Equipment-may include video cameras, video management system, DVR, NVR and any similar or related systems, software

or equipment installed atthe Premises orthat otherwise function as, or comprises a part of, slch system, software or equipment

1no matter where located), including any LAN or other network used to transmil or receive Data or lmages.

5. "lmaoe' means those still photographic images of a person with a weapon that Authorized Users receive and review

as part of the Subscription Services,

6 "!eBEh!C" means any and all intellectual property righls an],t/here in the world, including all (a) patents, including

utitity patenGJlsign patents, uiility models, industrial designs, statutory registrations and all other eql'ivalent or similar rights

,ny*h"r. in ine wortd in inventioni and discoveries, together with any applications thereof ("EA!C4I9'), (b) copyrights and all

other similar rights in Software, documentation, and other works of authorship ("Copvriohts'), (c) mask work rights, (d) trade

secrets rights ind other similar rights in oral and written confidential information, know-how, documentation, technology and

Software l"Tg3gp-rgeqlg!S"), (e) rights in all trade names, logos, common law lrademarks and service marks, trademark and

12

personaljurisdiction and venue of any State or Federal court located in New York, USA.
8-7 lniunclive Relief. Notwithstanding anything to the contrary in this Agreement, !n the event of a breach under
Schedule C (Confidentiality), each Party, without limiting any of its olher respective rights or remedies, will be entitled to
specific performance and injunctive and/or equitable reliel in addition to other remedies afforded by law, to protect its
interests.
8.8 Force Maieure. Each Party will be excused from performance and will not be liable for any delay in delivery or for
non{elivery, in whole or in part, caused by the occurrence of any contingency beyond the reasonable control of that Party,
including but not limited to, war (whether an actual declaration thereof is made), sabotage, insurrection, riot or other act of
civil disobedience, actual or threatened act of terrorism or of any other public enemy, hacking or other cyber-attacks, failure
or delay in transportation, act of any government or any agency or subdivision thereof affecting the terms of this contract or
otherwise, iudicial action, labor dispute, accident, defaults or suppliers, fires, explosion, flood, storm or other act of God,
shortage of labor, fuel, raw material or machinery or technical or yield failures.
8.9 Construction. For purposes of this Agreement, unless otheMise required by the context: the singular number will



Confidential

service maft registrations, and applications therefore ('I!ade!!elLBjghtg"), (f) rights in mask works, chip topographies, and
chip or product layouts and designs; (g) rights in all moral and economic rights of authors and inventors, however denominaled;
and (h) any other similar, corresponding or equivalent rights to any of the foregoing related to any technology, hardware,
software or services.

7. '[it9!i!9Ii!Slq9i!!!f means the facility at which Operators review lmages as part of the Subscription Services.

8. 'Ooerator' means Company's employees or subcontract personnel at the Monitoring Facility who provide the lmage
Screening Service.

9. 'Premises'means each premises forwhich Customer purchases any Subscription SeNices from Company.

10. "Professional Services' means implementation, training or consulting services that Company may perform as
described in an Order and/or SOW executed by the Parties.

11. 'Respondef means any emergency responder, including any police or other sworn officer, any school resource
officer or any medical responder.

12. 'subscription Services' means services made available by Company to Customer under this Agreement on a
recuning basii, as specified in an Order. Subscription Services may include SAAS services, API access, and other cloud-
based services.

13. "subscription Term" means, with respect to each item of Subscription Services included in each Order, the term

specified in that Order for lhat item of Subscription Services.

14. "QEIeI' means each order form entered into by the Parties and referencing this Agreement. Orders may be

submitted and accepted electronically or in writing.

15. "SAAS" means Software-as-a-Service offerings, as generally known in the industry'

16. .Services" means any Subscription Services and any other services provided by Company to Customer under this

Agreement, as particularly specified in an Order or in an SOW.

.17. .Sgh[AIg' means (i) computer soft^/are and code, in the form made available by Company (whether in source code

or oUjeA col6-ncluOing any ind ail software implementations of algorithms, models and methodologies, assemblers' scripts,

macils, appfeis, compiiers;'development tools, design tools and user interfaces; (ii) databases and compilations, including

"nV 
.nO ,fi ljt" iinctuding technology, image and sound data), whether machine readable or otherwise; (iii) descriptions, flow-

chirts and other wo111 pr6Ouct usejio deiign, ptan, organize and develop any of lhe foregoing; 
-and 

(iv) all documentation,

in"rrJing ,"ir manuals and training materiJls, ielating 1o any of the foregoing. Examples of- Software include cloud-based

Sotr,r"rE pr*iOing SAAS funaionai-ty, mobile apps, client device software, edge computing software modules, and applicable

programming interfaces (APls).

18. "Slc!@g!L9rg9rk" or "s.glry" means each document enlered into by the Parties and referencing this Agreement

sefting fortfl-profess6n-dl Services-to be performed hereunder. SoWs may be submitted and accepted electronically or in

writing.
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Customer will comply with the following

1 Connectivitv . Customer will ensure that (a) the Equipment has adequate and continuous power and
lnternet connection, (b) Customer and its Authorized Users use an Internet browser meeting the
requirements specified by Company to access and use the Subscription Services, and (c) the
Equipment is able to acquire, process and transmit lmages in real time to Company and Operators.
Customer understands that if lnternet is not reliable or is not available for any reason, the Equipment
will not be able to send lmages as necessary for the Subscription Services, and the Subscription
Services, including weapon detection, would be correspondingly affected or made impossible.

2. Data is Necessarv to the Subscription Services. Company is able to provide the Subscription
Services only if Operators timely receive Data and lmages at the Monitoring Facility. Video received
from cameras may be affected by any number of circumstances, including darkness or limited light,
sunlight, spotlights, atmospheric conditions, the condition of the camera, including the lens, age and
quality, camera location and positioning and system settings as well as issues respecting the
Equipment or the transmission of video on the Equipment. Transmission of Data and lmages from
the Equipment, regardless of the communications equipment or communications Subscription
Services used, may be interrupted, circumvented or otheruise compromised for any number of
reasons. lf the communications equipment or communications service is inoperative or interrupted
by any cause, there will be no indication of an interruption unless Customer elects to use and pay for
technology that detects and reports such an interruption. Customer may also elect to use redundant
or back-up communication equipment or communications service. The accuracy of any location-
based functionality may be limited and may not permit others to identify the location of the subject
precisely or at all.

3. Certain Customer Responsibilities. Customer is solely responsible for (i) maintaining adequate data
privacy and cyber-liability protections for all of Customer's systems, including the Equipment and any
local area network or other networks, owned or otherwise used by Customer, including after the time
in which Customer may have modified (or caused others to modify) network settings to permit
Company to provide the Subscription Services; (ii) each Authorized Use/s use of and access to the
Subscription Services; (iii) ensuring that Company has reasonable access to the Equipment when
Company personnel (or subcontractors) are on a Premises to perform any work, including the
installation, servicing or removal of the Equipment from the Premises; (iv) the receipt and use of any
Alerts, lmages, video, audio or other Data from the Subscription Services by an Authorized User or
any other person or entity, including any Responder; (v) providing (a) appropriate and adequate
electrical power for the Equipment; and (b) a safe, fully-secure and otherwise adequate physical
location for the Equipment at the Premises, including a location within the Premises that satisfies the
requirements of any manufacturer or seller of the Equipment, including any requirements respecting
the environment in which the Equipment is located; (vi) providing adequate (a) security measures to
prevent access to the Equipment from persons not authorized for such access and (b)
communications equipment and communications Subscription Services with sufficient bandwidth,
network stability and access to the lnternet for the Equipment and the Subscription Services to
permit the Data and lmages to be transmitted via a safe, fully-secure and otherwise adequate
connection to the lnternet to permit the Equipment and Subscription Services to operate as intended;
and (vii) providing (a) each Authorized User adequate instructions and training regarding the
Subscription Services and (b) persons who may be on the Premises from time-to-time adequate
instruction, training, practice and drills respecting one or more appropriate course of action or steps
to take in the event a person with a weapon approaches or enters a Premises, including shelter in
place drills. Customerwill take all steps necessary to protect and maintain the Equipment during the
Term of this Agreement and will be solely responsible for any damage or destruction of the
Equipment while at lhe Premises.
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4. The Equipment. Customer alone is responsible for each of the following items, either by performing
the requirements of such items or causing another person or entity to do so: (i) the operation of the
Equipment in accordance with the requirements of any applicable manufacturer or service provider;
(ii),testing the Equipment's transmission of Data to the Monitoring Facility from time-to-time (at least
monthly) and each time after the installation, replacement, modification or repair of any
communications equipment or communications service; (iii) confirming that the communications
equipment or communications Subscription Services are compatible with the Equipment, including
after any communications change; (iv) maintaining the Equipment, including any cameras, all
peripherals, including cabling or environmental protections in good working order so that the
Equipment (including each camera within the Equipment) (a) operates as intended and consistent
with the requirements of the Subscription Services and (b) meets Company's then-applicable
requirements for cameras and video. Customer is solely responsible for all aspects of the
Equipment, including the design, configuration, installation and use of the Equipment.

15
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Schedule C
Confidentialitv

'l . Confidential lnformation" means any information disclosed by either Party to the other Party in
connection with this Agreement (each a "Discloser" or "Recipient'of Confidential lnformation, as
applicable). Confidential lnformation includes all information that is communicated orally, or that is in
written, electronic, graphic, machine readable or in other tangible form, provided that such information is
identified as "Confidential", "Proprietary" or in some other manner to indicate its confidential nature, or
that it should be reasonably known under the circumstances as being confidential. Confidential
lnformation will include all technology, technical and business information, and all other tangible items
and electronically stored data, including materials, formulations, compositions, prototypes, structures,
designs, software, documentation, systems, files, records, databases, drawings, artwork, designs,
displays, audio-visual works, manuals, specifications, flow charts, web pages, customer lists, test cases,
customer support information, electronic and other data, tangible embodiments of technical or business
data, marketing collateral, market requirement documentation, R&D development specifications,
protocol specifications, and any other similar technology, information, data, materials and tangible or
intangible items. The Subscription Services and any modifications or extensions made in connection
with this Agreement will be the Confidential lnformation of Company. The Licensee's technology, and
any modifications or extensions made in connection with this Agreement to Licensee's technology, will
be the Confidential lnformation of the respective Licensee. Notwithstanding the foregoing, Confidential
lnformation will exclude any information that (i) was at the time of disclosure, or later becomes generally
known and available in the public domain, through no fault of the Recipient; (ii) was known to the
Recipient at the time of disclosure; (iii) is publicly disclosed with the prior written approval of the
Recipient; (iv) was, or is later independently developed by the Recipient without any use of the
Discloser's Confidential lnformation; or (v) becomes known to the Recipient from a source other than
the Discloser and not in violation of the Discloser's rights.

2. Oblioations. With respect to any Confidential lnformation disclosed under this Agreement by
Discloser, (a) Recipient will treat such Confidential lnformation as confidential and will handle it using at
least the same procedures and degree of care which it uses to prevent the misuse and disclosure of its
own confidential information of like importance, but in no event less than reasonable care, (b) Recipient
will only use such Confidential lnformation as expressly permitted under this Agreement and only to the
extent necessary, and (c) Recipient will not disclose any such Confidential lnformation to any of its
employees, consultants or other individuals or entities except to the extent necessary for the purposes
of this Agreement and subject to confidentiality and nonuse obligations at least as protective of the
Discloser as those set forth in this Agreement (in which case Discloser will remain responsible for any
noncompliance by such employees, consultants or other individuals or entities). Recipient further
agrees to keep confidential the terms of this Agreement. Recipient will not reverse engineer,
disassemble or decompile any Subscription Services or other technology made available by the
Discloser under this Agreement, except to the extent that this clause is not enforceable under applicable
laws.

3. Consumer Data Customer will own all data collected from the Customer's Premises through
lmages and processed using the Subscription Services under this Agreement (such data "Operational
Data'). Customer will comply with all applicable privacy laws in the course of collecting, storing and
using the Operational Data. Customer grants to Company a perpetual and irrevocable license, with the
right to sublicense to Company's affiliates, to use the Operational Data in connection with Company's
business, including to assist Customer to configure and use the Subscription Services, and to provide to
Customer the analytics, sales reporting and other services available in the Customer's cloud-based
administrative portal. Additionally, Company may use Operational Data in an aggregate and
anonymized format (without uniquely identifying individuals or entities) in the course of its business and
to improve the Subscription Services, provided that Company makes available to Customer services
using such aggregated metrics and data that are similar to those provided to other Company customers.
Company will also comply with all privacy laws applicable to Company in connection with the
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Operational Data to the extent that Company has access to such Operational Data.

4. Deletion of Data. Upon any termination or termination of this Agreement or upon request from
the Discloser, Recipient will delete all of the Confidential lnformation received from the Discloser under
this Agreenibhl (tbgether with all copies and derivatives of such'Cohfidential lnformation), except that
(a) Recipient may continue to temporarily hold a copy of such information for data retention purposes in
accordance with its data retention policy or as required by applicable laws (e.9., as required by PCI DSS
data retention requirements), and (b) Recipient may continue to hold and use any Confidential
lnformation received from the Discloser to the extent that such Confidential lnformation is anonymized
and used in accordance with all applicable laws and regulations.

17


