ADDENDUM TO CONVERGEONE INTRADO VIPER SOLUTION V6 SOLUTION
SUMMARY, SOLUTION QUOTE AND ONLINE TERMS AND CONDITIONS
AGREEMENT BETWEEN
LARAMIE COUNTY, WYOMING & CONVERGEONE, INC.

THIS ADDENDUM is made and entered into by and between Laramie County,
Wyoming, P.O. Box 608, Cheyenne, Wyoming 82003-0608, (‘COUNTY”) and ConvergeOne,
Inc., as successor-in-interest to ISC, Inc., dba Venture Technologies, 10900 Nesbitt Avenue
South, Bloomington, Minnesota 55437 (“CONTRACTORY"). The parties agree as follows:

I. PURPOSE

This Addendum modifies the Intrado VIPER Solution V6 “Solution Summary” and
“Solution Quote” (Docs. # OP-000607566/SO-000767441), and, there being no “Master Sales
Agreement” or other Master Agreement between the parties, ConvergeOne’s “Online Terms and
Conditions™ for purposes of providing equipment, installation, service and maintenance of 911
systems including but not limited to monitoring, remote technical support and software
protection, and incorporated into this Addendum by this reference, respectively as Attachment
“A” and “B.” Attachments A and B are hereinafter, referred to as the "Agreement.”

II. TERM

This Addendum shall commence on the date last executed by the Parties’ duly authorized
representatives and shall remain in full force and effect for a period of one (1) year, subject to the
terms and conditions of this Addendum and the above referenced documents, unless terminated
as provided herein.

Il. PAYMENT

CONTRACTOR shall provide and complete the services as fully described in
Attachment A. COUNTY shall pay CONTRACTOR a sum not exceeding five hundred ten
thousand, two hundred eighty-nine dollars and eleven cents ($510,901.26), upon receipt of the
CONTRACTOR'’S invoice, or submission of other documentation certifying completion of the
services, or delivery of materials as provided for in Exhibit A (Solution Summary and Solution
Quote ). No payment shall be made before the last signature is affixed to this Agreement.
Payments shall be in accordance with Wyo. Stat. § 16-6-602 (as amended).

IV. RESPONSIBILITIES OF THE CONTRACTOR

The CONTRACTOR shall provide the services and products that included but are not
limited to software protection and remote technical support, as fully described in Attachment A.

V. MODIFICATIONS

Pursuant to Section 4 and 10 (a) of the Online Terms and Conditions, (Hereinafter,
“OTC") the following are a modification of the Online Terms and Conditions (Attachment ‘B’)



and to the extent reflected in, or operative as to, the Solution Summary and/or Solution Quote
(Attachment ‘A’)

A. The parties acknowledge that COUNTY is a governmental entity and therefore exempt
from taxation, however, the CONTRACTOR is a private entity and may be subject to the
relevant and applicable tax implications resulting from the transaction subject to this
Addendum and Agreement. As a result, Article 1, Sec. 1 (c) of the OTC in regard to
indemnification by “customer” is stricken and of no force and effect.

B. Sec.(4) of Attachment A, Article 1 of the OTC, is modified to reflect that "customer’s”
obligations for cooperation are subject to, and may be affected by, the logistical,
personnel and operational needs of the COUNTY entities required for such cooperation.

C. Sec. (6) of Attachment A, Article 1 of the OTC, entitled "Arbitration," is stricken and of
no further force and effect.

D. Sec. (10)(k) of Attachment A, Article 1 of the OTC, subsection (k) entitled "Governing
Law" shall be stricken and that no further force and effect.

V. GENERAL PROVISIONS

A, Independent Contractor: Pursuant to Sec. (3) of Attachment A, Article I of the OTC, the
services to be performed by CONTRACTOR are those of an independent contractor and not as
an employee of COUNTY. CONTRACTOR is not eligible for Laramie County Employee
benefits and will be treated as an independent contractor for federal tax filing purposes.
CONTRACTOR assumes responsibility for its personnel who provide services pursuant to
Attachment A and this Addendum and will make all deductions required of employers by state,
federal and local laws and shall maintain liability insurance for each of them. CONTRACTOR
is free to perform the same or similar services for others.

B. Acceptance Not Waiver: COUNTY approval of the reports, and work or materials
furnished hereunder shall not in any way relieve CONTRACTOR of responsibility for the
technical accuracy of the work. COUNTY approval or acceptance of, or payment for, any of the
services shall not be construed to operate as a waiver of any rights under Attachment A or this
Addendum or of any cause of action arising out of the performance of Attachment A or this
Addendum.

C. Termination: Pursuant to Sec. (6) of the OTC, this Addendum may be terminated
(a) by either party at any time for failure of the other party to comply with the terms and
conditions of Attachment A or this Addendum; (b) by either party with thirty (30) days' prior
written notice to the other party; or (d) upon mutual written agreement by both parties.

D. Entire Agreement: The Solution Summary (1 page) and Solution Quote (6 pages)
the ConvergeOne “Online Terms and Conditions™ (10 pages) and this Addendum (6 pages),
represent the entire and integrated agreement and understanding between the parties and
supersede all prior negotiations, statements, representations and agreements, written or oral.



E. Assignment: Pursuant to Sec. (10)(b) of Attachment A, Article I the OTC, neither
Attachment A or B nor this Addendum, nor any rights or obligations hereunder shall be assigned
or delegated by a party without the prior written consent of the other party.

F. Modification: Pursuant to Sec. 4 of the OTC, Attachment A and this Addendum
shall be modified only by a written agreement, duly executed by all parties thereto.

G. Invalidity; Pursuant to Section (10)(i) of Attachment A, Article I of the OTC, if
any provision of the Attachments or this Addendum is held invalid or unenforceable by any court
of competent jurisdiction, or if the COUNTY is advised of any such actual or potential invalidity
or unenforceability, such holding or advice shall not invalidate or render unenforceable any other
provision thereof. It is the express intent of the parties that the provisions of Attachment A and
this Addendum are fully severable.

H. Applicable Law and Venue: Notwithstanding the provisions of Sec. (10)(k) of
Attachment A, Article I of the OTC, the parties mutually understand and agree Attachment A
and this Addendum shall be govemed by and interpreted pursuant to the laws of the State of
Wyoming. If any dispute arises between the parties from or concerning Attachment A or this
Addendum or the subject matter thereof, any suit or proceeding at law or in equity shall be
brought in the District Court of the State of Wyoming, First Judicial District, sitting at Cheyenne,
Wyoming. The foregoing provisions of this paragraph are agreed by the parties to be a material
inducement to CONTRACTOR and to COUNTY in executing this Addendum. This provision is
not intended nor shall it be construed to waive COUNTY’s governmental immunity as provided
in Attachment A or this Addendum.

L Contingencies: CONTRACTOR certifies and warrants no gratuities, kick-backs
or contingency fees were paid in connection with Attachment A or this Addendum, nor were any
fees, commissions, gifts or other considerations mede contingent upon the award of Attachment
A or this Addendum.

J. Discrimination; All parties agree they will not discriminate against any person
who performs work under the terms and conditions of Attachment A or this Addendum because
of race, color, gender, creed, handicapping condition, or national origin.

K. ADA Compliance; All parties agree they will not discriminate against a qualified
individual with disability, pursuant to a law as set forth in the Americans With Disabilities Act,
P.L. 101-336, 42 U.S.C. § 12101, ef seq., as amended and/or any properly promulgated rules and
regulations relating thereto.

L. Govemnmental/Sovereign  [mmunity: COUNTY does not waive its
Governmental/Sovereign Immunity, as provided by any applicable law including W.S. § 1-39-
101 et seq., by entering into this Addendum and Agreement. Further, COUNTY fully retains all
immunities and defenses provided by law with regard to any action, whether in tort, contract or
any other theory of law, based on this Addendum and Agreement.



M. Indemnification; Subject to the Limitation of Liability provisions of Sec. (7) of
Attachment A, Article I of the OTC, to the fullest extent permitted by law, CONTRACTOR
agrees to indemnify and hold harmless COUNTY, its elected and appointed officials, employees
and volunteers from any and all liability for injuries, damages, claims, penalties, actions,
demands or expenses arising from or in connection with work performed by or on behalf of
CONTRACTOR for COUNTY except to the extent liability is caused by the sole negligence or
willful misconduct of COUNTY or its employees. CONTRACTOR shall carry insurance and
bonding sufficient to cover its obligations, and provide COUNTY with proof of such insurance.

N. Third Parties: The parties do not intend to create in any other individual or entity
the status of third-party beneficiary, and Attachment A and this Agreement shall not be
construed so as to create such status. The rights, duties and obligations contained in Attachment
A and this Agreement shall operate only between the parties to Attachment A and the
Addendum, and shall inure solely to the benefit of the parties to Attachment and this Addendum.

0. Conflict of Interest: COUNTY and CONTRACTOR affirm, to their knowledge,
no CONTRACTOR employee has any personal beneficial interest whatsoever in Attachment A
described herein. No staff member of CONTRACTOR, compensated either partially or wholly
with funds from Attachment A and this Addendum, shall engage in any conduct or activity
which would constitute a conflict of interest relative to Attachment A and this Addendum.

P. Force Majeure: Notwithstanding the provisions of Sec. (5) of Attachment A,
Article I of the OTC, neither party shall be liable to perform under Attachment A and this
Addendum if such failure arises out of causes beyond control, and without the fault or the
negligence of said party. Such causes may include, but are not restricted to, Act of God or the
public enemy, fires, floods, epidemics, quarantine restrictions, freight embargoes, and unusually
severe weather. In every case, however, a failure to perform must be beyond the control and
without the fault or the negligence of said party.

Q. Limitation on Payment: COUNTY’s payment obligation under the Attachments and
this Addendum is conditioned upon the availability of funds which are appropriated or allocated
for the payment of such obligation. If funds are not allocated and available for the continuance
of the services and equipment provided by CONTRACTOR, and this Addendum and Agreement
may be terminated by COUNTY at the end of the period for which funds are available.
COUNTY shall notify CONTRACTOR at the earliest possible time of the services which will or
may be effected by a shortage of funds. At the earliest possible time means at least thirty (30)
days before the shortage will affect payment of claims, if COUNTY knows of the shortage at
least thirty (30) days in advance. No penalty shall accrue to COUNTY in the event this provision
is exercised, and COUNTY shall not be obligated or liable for any future payments due or for
any damages as a result of termination under this provision. Except as otherwise provided
herein, this provision shall not be interpreted or construed to permit COUNTY to terminate this
Addendum and Agreement in order to acquire similar services from another party.

R. Notices: Subject to the provisions of Sec. (10)(c) of Attachment A, Article [ of
the OTC, all notices required and permitted under Attachment and this Addendum shall be
deemed to have been given, if and when deposited in the U.S. Mail, properly stamped and



addressed to the party for whom intended at such parties’ address listed herein, or when
personally delivered personally to such party. A party may change its address for notice
thereunder by giving written notice to the other party.

S. Confidentiality; Notwithstanding (i) the provisions of Sec. (10)(e) of Attachment
A, Article I of the OTC, and (ii) anything in the Statement of Work and Exhibits to the contrary,
CONTRACTOR recognizes the duties and obligations of COUNTY may be limited and
controlled by the operation of State or Federal law regarding the expenditure of public funds, and
the disclosure of publicly held records. CONTRACTOR agrees that COUNTY shall not be held
in breach or default of this Addendum and Agreement in the event information related to this
Addendum and Agreement and its subject matter is released in accord with and pursuant to any
applicable law or regulation, including, but not limited to, the Wyoming Public Records Act,
Wyo. Stat. § 16-4-201 et seq., as amended. CONTRACTOR further agrees that it bears the sole
responsibility for demonstrating in any court or other forum that any information it designates as
proprietary or confidential is in fact confidential, and not subject to disclosure.

T. Addendum Controls: Notwithstanding the provisions of Sec. (7) of the OTC, nor any
provisions in Attachment ‘A’ or ‘B,” should a conflict exist or arise between any provision, term
or condition of this Addendum and the Attachments, the provisions and conditions set forth in
this Addendum shall control.

[The remainder of this page was intentionally left blank]



ADDENDUM TO CONVERGEONE INTRADO VIPER SOLUTION V6 SOLUTION
SUMMARY, SOLUTION QUOTE AND ONLINE TERMS AND CONDITIONS
AGREEMENT BETWEEN
LARAMIE COUNTY, WYOMING & CONVERGEONE, INC.

Signature Page
LARAMIE COUNTY, WYOMING
By: Date
Chairman, Laramie County Commissioners
ATTEST:
By: Date

-Debra Lee, Laramie County Clerk

CONTRACTOR: ConvergeOne, Inc.

By: /é‘ /2&‘———_ Date

Titte: Regional Vice President

Q[20/2022

REVIEWED AND APPROVED AS TO FORM ONLY:

By: L. .Lleest ) Date §-27-22

Laramie County Attorney’s Office
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Documents #: OP-000607566
S0-000767441

Solution Name: Intrado VIPER Solution V6

Customer: Laramie County Combined
Communications Center

Solution Summary
Intrado VIPER Solution V6

Customer: Laramie County Combined Communications Center Primary Contact: Amber Young
Ship To Address: 415 W 18TH ST Email: amber.young@laramiecountywy.gov
CRESERNE A Seiie Phone: 307-633-4330

Bill To Address: 415 W 18TH ST
CHEYENNE, WY 82001

Customer ID: VTWLARCOUO001

National Account Manager: Austin Goodwin
Email: agoodwin@convergeone.com
Phone: +13072325078

Customer PO:

Solution Summary lCurrent Due | Next Invoice Due Remaining Total Projectl
Software $8,293.62 One-Time $8,293.62
Hardware $257,212.94 One-Time $257,212.94
Professional Services $46,151.00 One-Time $46,151.00
Maintenance

Intrado Maintenance $199,243.70 Prepaid $199,243.70
Project Subtotal $510,901.26 $510,901.26

Estimated Tax NOT INCLUDED

Estimated Freight NOT INCLUDED
Project Total $510,901.26 $510,901.26

This Solution Summary summarizes the document(s) that are attached hereto and such documents are incorporated herein by reference (collectively, this
“Order”). Customer's signature on this Order (or Customer's issuance of a purchase order in connection with this Order) shall represent Customer's agreement
with each document in this Order and acknowledgement that such attached document(s) are represented accurately by this Solution Summary.

Unless atherwise specified in this Order, this Order shall be subject to the following terms and conditions (the “Agreement”): (i) the Master Sales Agreement or
ather applicable master agreement in effect as of the date hereof between ConvergeOne, Inc. and/or its subsidiaries and affiliates (collectively, "C1" or
"ConvergeOne" or "Seller") and Customer; or (ii) if no such master agreement is currently in place between C1 and Customer, the Online General Terms and
Conditions currently found on the internet at: https://www.convergeone.com/online-general-terms-and-conditions/ . If Customer’s Agreement is a master
agreement entered into with one of ConvergeOne, Inc.'s predecessors, affiliates and/or subsidiaries ("Legacy Master Agreement"), the terms and conditions of
such Legacy Master Agreement shall apply to this Order, subject to any modifications, located at: https://www.convergeone.com/online-general-terms-and-
conditions/ . In the event of a conflict between the terms and conditions in the Agreement and this Order, the order of precedence shall be as follows: (i) this
Order (with the most recent and specific document controlling if there are conflicts between the Solution Summary and any applicable supporting document(s)
incorporated into this Order), (ii) Attachment A to the Agreement (if applicable), and (iii) the main body of the Agreement.

This Order may include the sale of any of the following to Customer: (a) any hardware, third party software, and/or Seller software (collectively, “Products™); (b)
any installation services, professional services, and/or third party provided support services that are generally associated with the Products and sold to customers
by Seller (collectively, “Professional Services”); (c) any Seller-provided vendor management services, software release management services, remote monitoring
services and/or, troubleshooting services (collectively, “Managed Services”); and/or (d) any Seller-provided maintenance services ordered by Customer to
maintain and service Supported Products or Supported Systems at Supported Sites to ensure that they operate in conformance with their respective
documentation and specifications (collectively, “*Maintenance Services”). For ease of reference only, Professional Services, Managed Services and Maintenance
Services may be referred to collectively as “Services.” Unless otherwise defined herein, capitalized terms used herein will have the same meanings as set forth in
the Agreement.

Products and/or Services not specifically itemized are not provided hereunder. This Order will be valid for a period of thirty (30) days following the date hereof.
Thereafter, this Order will no longer be of any force and effect. Due to rapidly changing prices in the market for third party Products and/or Services, after the
expiration of the foregoing 30 day period, Seller reserves the right to adjust offerings and/or prices accordingly prior to issuing any new Order(s).

This Order is a configured order and/or contains software.

CONFIDENTIAL AND PROPRIETARY INFORMATION OF CONVERGEONE, INC.
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Documents #: OP-000607566
S0-000767441

Solution Name: Intrado VIPER Solution V6

Customer: Laramie County Combined
Communications Center

ACCEPTED BY:
BUYER: DATE: SELLER: DATE:
TITLE: TITLE:

Solution Quote

I #Iltem Number Description | Term | Qtyl Unit Prlcel Extended Price—]
Optional Critical Spares
1 912802/2 VIPER Primary Application Server 1 $4,562.50 $4,562.50
2 911830 VIPER Gateway Chassis G3 1 $1,023.00 $1,023.00
3 911831 CIM G3 1 $2,084.75 $2,084.75
4 911834 AIM G3 1 $1,085.00 $1,085.00
5 911809 A9C G3, Call Handling Accessories 1 $410.75 $410.75
6 911810-1 ASC G3 : Bundle 1 $4,402.00 $4,402.00
7 914963 IWS Server RACK - Type B 1 $4,062.50 $4,062.50
8 914121/3 IWS Object Server - Underlying Software 1 $1,747.50 $1,747.50
9 912820/24 Cisco C3650-24-TS-S 24 port Switch (with stacking module) 1 $6,250.00 $6,250.00
Optional Critical Spares Subtotal: $25,628.00
CPSC Viper
10 E10823 E10823 - PowerOps Client Access License - UPGRADE from Power Monitor- 1 $1.25 $1.25
Wallboard to PowerQOps
11 912820/P Dual Power Supply Module for C3650 2 $725.00 $1,450.00
12 912820/24 Cisco C3650-24-TS-S 24 port Switch (with stacking module) 2 $6,250.00 $12,500.00
13 912850/U 912850/U - VIPER Integrated ACD (Per Position) Upgrade 9 $0.00 $0.00
14 P10008/U P10008/U - License to Connect Non-Intrado Recording Device - Upgrade 1 $0.00 $0.00
15 911834 AIM G3 4 $1,085.00 $4,340.00
16 912812/U PBX Access License Upgrade 18 $0.00 $0.00
17 912811/U Application Server Position Access License Upgrade 10 $0.00 $0.00
18 911831 CIM G3 3 $2,084.75 $6,254.25
19 911830 VIPER Gateway Chassis G3 1 $1,023.00 $1,023.00
20 912920/U ECCP Workstation License Upgrade 9 $0.00 $0.00
21 912890/BB Media Kit Prebuilt Building Block 1 $0.00 $0.00
22 912803/2 VIPER Primary VolP Soft Switch 1 $3,312.50 $3,312.50
CPSC Viper Subtotal: $28,881.00
CPSC Training Cutover Support
23 P10319 P10319 - Living Expense per Day per Person 1 $278.55 $278.55
24 P10318 P10318 - Post-Cutover Services 1 $2,250.00 $2,250.00
CPSC Training Cutover Support Subtotal: $2,528.55
CPSC Total Protection Services
25 P10349 Total Protection Service, Primary Position Year 5 9 $3,125.00 $28,125.00
26 P10349 Total Protection Service, Primary Position Year 4 9 $3,125.00 $28,125.00
27 P10349 Total Protection Service, Primary Position Year 3 9 $3,125.00 $28,125.00
28 P10349 Total Protection Service, Primary Position Year 2 9 $3,125.00 $28,125.00
29 P10349 Total Protection Service, Primary Position Year 1 9 $3,125.00 $28,125.00

CONFIDENTIAL AND PROPRIETARY INFORMATION OF CONVERGEONE, INC.



I iy aiie s e Date: 7/15/2022
o Page #: 3 of 7
Documents #: OP-000607566
S0-000767441
Solution Name: Intrado VIPER Solution V6
Customer: Laramie County Combined
Communications Center
Solution Quote
( #lItem Number Description I Term | Qtyl Unit Pricei Extended Price|
CPSC Total Protection Services Subtotal: $140,625.00
CPSC Staging
30 Professional Professional Services $4,375.00
Services
CPSC Staging Subtotal: $4,375.00
CPSC Project Mgmt Svcs
31 Professional Professional Services $7,014.89
Services
CPSC Project Mgmt Svcs Subtotal: $7,014.89
CPSC Power Stations
32 911810-1/BB Power Station Bundle 9 $5,316.50 $47,848.50
33 914600/3 IWS External Programmable Keypad - 24 Buttons 9 $168.75 $1,518.75
CPSC Power Stations Subtotal: $49,367.25
CPSC Power Metrics Setup Fees
34 Professional Professional Services $10,875.00
Services
CPSC Power Metrics Setup Fees Subtotal: $10,875.00
CPSC Power Metrics Recurring Services
35 P10219 Power Metrics Suite - Annual access contract per PSAP Year 5 1 $1,200.00 $1,200.00
36 P10207 Power Metrics Advanced - 5-9 pos. annual service per PSAP Year 5 1 $3,262.50 $3,262.50
37 P10219 Power Metrics Suite - Annual access contract per PSAP Year 4 1 $1,200.00 $1,200.00
38 P10207 Power Metrics Advanced - 5-9 pos. annual service per PSAP Year 4 1 $3,262.50 $3,262.50
39 P10219 Power Metrics Suite - Annual access contract per PSAP Year 3 : | $1,200.00 $1,200.00
40 P10207 Power Metrics Advanced - 5-9 pos. annual service per PSAP Year 3 1 $3,262.50 $3,262.50
41 P10219 Power Metrics Suite - Annual access contract per PSAP Year 2 1 $1,200.00 $1,200.00
42 P10207 Power Metrics Advanced - 5-9 pos. annual service per PSAP Year 2 1 $3,262.50 $3,262.50
43 P10219 Power Metrics Suite - Annual access contract per PSAP Year 1 1 $1,200.00 $1,200.00
44 P10207 Power Metrics Advanced - 5-9 pos. annual service per PSAP Year 1 1 $3,262.50 $3,262.50
CPSC Power Metrics Recurring Services Subtotal: $22,312.50
CPSC Power 911
45 913152/U Power 911 Add-on Recorder for Radio Upgrade 9 $0.00 $0.00
46 913100/U Power 911 Client and Server Access License - Upgrade 9 $0.00 $0.00
CPSC Power 911 Subtotal: $0.00
CPSC Common Hardware
47 P10298 P10298 - KVM Hardware 1 $2,670.62 $2,670.62
CPSC Common Hardware Subtotal: $2,670.62
CPSC Object Server Hardware
48 914963/BB 914963/BB - Object Server with Device Master 1 $6,815.00 $6,815.00
CPSC Object Server Hardware Subtotal: $6,815.00
CPSC Installation
49 P10351 P10351 - Travel Fee per Person 1 $1,671.31 $1,671.31
50 P10319 P10319 - Living Expense per Day per Person 9 $278.55 $2,506.95
51 P10314 P10314 - Professional Services (per Day) 7 $2,250.00 $15,750.00

CONFIDENTIAL AND PROPRIETARY INFORMATION OF CONVERGEONE, INC.
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Documents #: OP-000607566
S0-000767441

Solution Name: Intrado VIPER Solution V6

Customer: Laramie County Combined
Communications Center

Solution Quote

| # | Item Number Description I Term l Qtyl Unit Prlcel Extended Price|
CPSC Installation Subtotal: $19,928.26
CPSC CCS Training
52 P10351 P10351 - Travel Fee per Person 1 $1,671.31 $1,671.31
53 P10319 P10319 - Living Expense per Day per Person 5 $278.55 $1,392.75
54 Professional Professional Services $5,013.93
Services
CPSC CCS Training Subtotal: $8,077.99
CPSC Call Taker and Admin Training
55 P10351 P10351 - Travel Fee per Person 1 $1,671.31 $1,671.31
56 P10319 P10319 - Living Expense per Day per Person 4 $278.55 $1,114.20
57 Professional Professional Services $3,342.62
Services
CPSC Call Taker and Admin Training Subtotal: $6,128.13
Archer Viper
58 912820/P Dual Power Supply Module for C3650 2 $725.00 $1,450.00
59 912820/24 Cisco C3650-24-TS-S 24 port Switch (with stacking module) 2 $6,250.00 $12,500.00
60 P10008 License to Connect Non-Intrado Recording Device 1 $1,546.12 $1,546.12
61 912811/U Application Server Position Access License Upgrade 1 $0.00 $0.00
62 912817/8BB 7 Foot Cabinet Prebuilt Building Block 1 $23,602.56 $23,602.56
Archer Viper Subtotal: $39,098.68
Archer Staging
63 Professional Professional Services $2,187.50
Services
Archer Staging Subtotal: $2,187.50
Archer Project Management Services
64 Professional Professional Services $3,294.59
Services
Archer Project Management Services Subtotal: $3,294.59
Archer Power Metrics Setup Fees
65 P10193/1 Power Metrics Advanced - Data Collector: single RDDM 1 $5,000.00 $5,000.00
Archer Power Metrics Setup Fees Subtotal: $5,000.00
Archer Power Metrics Recurring Services
66 P10219 Power Metrics Suite - Annual access contract per PSAP Year 5 1 $1,200.00 $1,200.00
67 P10219 Power Metrics Suite - Annual access contract per PSAP Year 4 1 $1,200.00 $1,200.00
68 P10219 Power Metrics Suite - Annual access contract per PSAP Year 3 1 $1,200.00 $1,200.00
69 P10219 Power Metrics Suite - Annual access contract per PSAP Year 2 1 $1,200.00 $1,200.00
70 P10219 Power Metrics Suite - Annual access contract per PSAP Year 1 1 $1,200.00 $1,200.00
Archer Power Metrics Recurring Services Subtotal: $6,000.00
Archer Power 911 Hardware
71 914961 IWS Server RACK Bundle - Type B 1 $7,346.25 $7,346.25
Archer Power 911 Hardware Subtotal: $7,346.25
Archer Network Hardware
72 914148 Firewall Appliance 1 $1,812.50 $1,812.50

CONFIDENTIAL AND PROPRIETARY INFORMATION OF CONVERGEONE, INC.
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Intrado VIPER Solution V6

Laramie County Combined
Communications Center

[ #Iltem Number

Description

I Term | Qtyl

Unit Price |

Extended Price|

Archer Installation
73 P10351
74 P10319
75 P10314

P10351 - Travel Fee per Person
P10319 - Living Expense per Day per Person
P10314 - Professional Services (per Day)

Archer Common Hardware

76 P10298
77 P10114/R

Archer EOC Viper
78 912820/P
79 912820/24
80 P10008/U
81 911834
82 912812/U
83 912811/U
84 911831
85 911830
86 912890/BB
87 912803/2

P10298 - KVM Hardware

Backup Disk Solution for Windows Server (Rack-Mount)

Dual Power Supply Module for C3650

Cisco C3650-24-TS-S 24 port Switch (with stacking module)
P10008/U - License to Connect Non-Intrado Recording Device - Upgrade

AIM G3

PBX Access License Upgrade

Application Server Position Access License Upgrade
CIM G3

VIPER Gateway Chassis G3

Media Kit Prebuilt Building Block

VIPER Primary VoIP Soft Switch

Archer EOC Total Protection Services

88 P10350
89 P10350
90 P10350
91 P10350
92 P10350

Archer EOC Staging

93 Professional
Services

Total Protection Service, Dark Back-up Position Year 5
Total Protection Service, Dark Back-up Position Year 4
Total Protection Service, Dark Back-up Position Year 3
Total Protection Service, Dark Back-up Position Year 2
Total Protection Service, Dark Back-up Position Year 1

Professional Services

Archer EOC Project Management Services

94 Professional
Services

Professional Services

Archer EOC Power Stations

95 911810-1/BB
96 914600/3
97 P10097

Power Station Bundle
IWS External Programmable Keypad - 24 Buttons
24" LED Backlit Monitor

Archer EOC Power Metrics Setup Fees

Archer Network Hardware Subtotal:

1
5
3

$1,671.31
$278.55
$2,005.57

Archer Installation Subtotal:

1
1

$2,670.62
$4,250.00

Archer Common Hardware Subtotal:

2
2
1
1
6
4
2
1
1

1

$725.00
$6,250.00
$0.00
$1,085.00
$0.00
$0.00
$2,084.75
$1,023.00
$0.00
$3,312.50

Archer EOC Viper Subtotal:

w w w w

3

$312.50
$312.50
$312.50
$312.50
$312.50

Archer EOC Total Protection Services Subtotal:

Archer EOC Staging Subtotal:

Archer EOC Project Management Services Subtotal:

3
3
3

$5,316.50
$168.75
$467.97

Archer EOC Power Stations Subtotal:

CONFIDENTIAL AND PROPRIETARY INFORMATION OF CONVERGEONE, INC.

$1,812.50

$1,671.31
$1,392.75
$6,016.71
$9,080.77

$2,670.62
$4,250.00
$6,920.62

$1,450.00
$12,500.00
$0.00
$1,085.00
$0.00
$0.00
$4,169.50
$1,023.00
$0.00
$3,312.50
$23,540.00

$937.50
$937.50
$937.50
$937.50
$937.50
$4,687.50

$2,500.00

$2,500.00

$3,063.66

$3,063.66

$15,949.50
$506.25
$1,403.91
$17,859.66
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Documents #: OP-000607566
S0-000767441

Solution Name: Intrado VIPER Solution V6

Customer: Laramie County Combined
Communications Center

Solution Quote

! #lltem Number Description I Term I Qty| Unit Pricel Extended Prlcel
98 Professional Professional Services $2,812.50
Services
Archer EOC Power Metrics Setup Fees Subtotal: $2,812.50
Archer EOC Power Metrics Recurring Services
99 P10219 Power Metrics Suite - Annual access contract per PSAP Year 5 1 $1,200.00 $1,200.00
100 P10219 Power Metrics Suite - Annual access contract per PSAP Year 4 1 $1,200.00 $1,200.00
101 P10219 Power Metrics Suite - Annual access contract per PSAP Year 3 1 $1,200.00 $1,200.00
102 P10219 Power Metrics Suite - Annual access contract per PSAP Year 2 1 $1,200.00 $1,200.00
103 P10219 Power Metrics Suite - Annual access contract per PSAP Year 1 1 $1,200.00 $1,200.00
Archer EOC Power Metrics Recurring Services Subtotal: $6,000.00
Archer EOC Power 911
104 913152/U Power 911 Add-on Recorder for Radio Upgrade 3 $0.00 $0.00
105 913100/U Power 911 Client and Server Access License - Upgrade 3 $0.00 $0.00
Archer EOC Power 911 Subtotal: $0.00
Archer EOC Object Server Hardware
106 914963/BB 914963/BB - Object Server with Device Master 1 $6,815.00 $6,815.00
Archer EOC Object Server Hardware Subtotal: $6,815.00
Archer EOC Installation
107 P10319 . P10319 - Living Expense per Day per Person 3 $278.55 $835.65
108 P10314 P10314 - Professional Services (per Day) 3 $2,005.57 $6,016.71
Archer EOC Installation Subtotal: $6,852.36
Archer EOC Common Hardware
109 P10298 P10298 - KVM Hardware 1 $2,670.62 $2,670.62
Archer EOC Common Hardware Subtotal: $2,670.62
CPSC Items and Services
110 912827 . VIPER Backroom Mounting Kit 1 $2,971.59 $2,971.59
CPSC Items and Services Subtotal: $2,971.59
Archer EOC Items and Services
111 912827 VIPER Backroom Mounting Kit 1 $2,971.59 $2,971.59
Archer EOC Items and Services Subtotal: $2,971.59
CPSC TXT29-1-1 Recurring Services
112 ITXTARF2 TXT29-1-1 Annual Recurring Fee per PSAP (5-10 Seats) Year 5 1 $4,105.26 $4,105.26
113 P10062 ITS Service (Annual) Year 5 1 $1,894.74 $1,894.74
114 ITXTARF2 TXT29-1-1 Annual Recurring Fee per PSAP (5-10 Seats) Year 4 1 $4,105.26 $4,105.26
115 P10062 ITS Service (Annual) Year 4 1 $1,894.74 $1,894.74
116 ITXTARF2 TXT29-1-1 Annual Recurring Fee per PSAP (5-10 Seats) Year 3 1 $4,105.26 $4,105.26
117 P10062 ITS Service (Annual) Year 3 1 $1,894.74 $1,894.74
118 ITXTARF2 TXT29-1-1 Annual Recurring Fee per PSAP (5-10 Seats) Year 2 1 $4,105.26 $4,105.26
119 P10062 ITS Service (Annual) Year 2 1 $1,894.74 $1,894.74
120 ITXTARF2 TXT29-1-1 Annual Recurring Fee per PSAP (5-10 Seats) Year 1 1 $4,105.26 $4,105.26
121 P10062 ITS Service (Annual) Year 1 1 $1,894.74 $1,894.74
CPSC TXT29-1-1 Recurring Services Subtotal: $30,000.00

Archer EOC Discount
CONFIDENTIAL AND PROPRIETARY INFORMATION OF CONVERGEONE, INC.



Date: 7/15/2022
Page #: 7 of 7

Documents #: OP-000607566
S0-000767441

Solution Name: Intrado VIPER Solution V6

Customer: Laramie County Combined
Communications Center

Solution Quote

| #|1tem Number  |Description [ Tem | o] Unit Price|  Extended Price|
122 INTRADODISCOUN INTRADODISCOUNT REC SVC Recurring Services Discount 0 ($758.44) ($758.44)
T REC SVC
123 INTRADODISCOUN NTRADODISCOUNT SYST System Discount 1 ($2,082.01) ($2,082.01)
T SYST
124 INTRADO INTRADO DISCOUNT SVC 1 ($669.08) ($669.08)
DISCOUNT SVC
125 INTRADODISCOUN INTRADODISCOUNT Maintenance Discount 1 ($231.23) ($231.23)
T MNTC
Archer EOC Discount Subtotal: ($3,740.76)
CPSC Discount
126 INTRADODISCOUN INTRADODISCOUNT REC SVC Recurring Services Discount 1 ($2,158.72) ($2,158.72)
T REC SVC
127 INTRADODISCOUN NTRADODISCOUNT SYST System Discount 1 ($5,016.74) ($5,016.74)
T SYST
128 INTRADO INTRADO DISCOUNT SVC 1 ($3,019.07) ($3,019.07)
DISCOUNT SVC |
129 INTRADODISCOUN INTRADODISCOUNT Maintenance Discount 1 ($6,936.94) ($6,936.94)
T MNTC
CPSC Discount Subtotal: ($17,131.47)
Archer Discount
130 INTRADODISCOUN INTRADODISCOUNT REC SVC Recurring Services Discount 1 ($295.97) ($295.97)
T REC SVC
131 INTRADODISCOUN NTRADODISCOUNT SYST System Discount 1 ($3,109.00) ($3,109.00)
TSYST
132 INTRADO INTRADO DISCOUNT SVC 1 ($665.04) ($665.04)
DISCOUNT svC
Archer Discount Subtotal: ($4,070.01)
CPSC Train the Trainer
133 MISC P10351 - Travel Fee per Persan 1 $1,671.31 $1,671.31
134 Professional Professional Services $1,671.31
Services
CPSC Train the Trainer Subtotal: $3,342.62
Archer TXT29-1-1 Setup Fees
135 MISC TCCOTF4 - TCC Provisioning Change Fee per PSAP 1 $1,894.15 $1,854.15
Archer TXT29-1-1 Setup Fees Subtotal: $1,894.15
CPSC TXT29-1-1 Setup Fees
136 MISC TCCOTF4 - TCC Provisioning Change Fee per PSAP ) $1,894.15 $1,894.15
CPSC TXT29-1-1 Setup Fees Subtotal: $1,894.15
Total: $510,901.26

CONFIDENTIAL AND PROPRIETARY INFORMATION OF CONVERGEONE, INC.



ONLINE TERMS AND CONDITIONS

PLEASE READ THE FOLLOWING TERMS AND CONDITIONS COMPLETELY.

THE TERMS AND CONDITIONS FOR THE SALE OF PRODUCTS (AS DEFINED BELOW) AND SERVICES (AS DEFINED BELOW) ARE LIMITED
TO THOSE STATED BELOW. ANY ADDITIONAL TERMS AND CONDITIONS, SUCH AS THOSE ON A PURCHASE ORDER, SHALL NOT
APPLY. BY ACCEPTING DELIVERY OF THE PRODUCTS OR BY ENGAGING CONVERGEONE, INC. (“CONVERGEONE” OR “SELLER”) TO
PERFORM OR PROCURE ANY SERVICES, YOU (“CUSTOMER") ACCEPT AND AGREE TO BE BOUND BY THESE TERMS AND
CONDITIONS UNLESS YOU AND CONVERGEONE HAVE SIGNED A MASTER SALES AGREEMENT, [N WHICH CASE THE TERMS AND
CONDITIONS OF THE MASTER SALES AGREEMENT WILL CONTROL.

Important Infarmation About These Terms and Conditlons. These Terms and Conditions canstitute a binding contract between
Customer and Seller and are referred to herein as either the “Terms and Conditions” or the "Agreement.” Seller and Customer are
each a “Party” to this Agreement and may collectively be referred to herein as the “Parties.” Customer accepts these Terms and
Conditions by making a purchase from, placing an order with, or otherwise requesting Praducts from Seller, ar engaging Seller to
perform or procure any Services. These Terms and Conditions are subject to change without pricr notice, except that the Terms and
Conditions posted on the Seller’s website at the time Custamer signs the applicable Order document(s), or otherwise places an arder,
will govern the Order in question. These Terms and Conditions and any terms and conditions in an Order (as defined below) are the
entire understanding between Custamer and Seller, and they supersede and replace any and all prior communicatians, agreements
and understandings, whether oral, written, electronic cr implied, if any, between Customer and Seller with respect to the arder(s)
you are placing with Seller.

In cansideration of the mutual undertakings herein contained, the Parties agree as follows:

1. Attachment A contains terms and provislons that are part of this Agreement and Altachment A is hereby harein incarparated by
reference.

2. This Agreement shall apply to sales of the fallowing to Customer:

a) All hardware, third party software, and/ar Seller software (callectively, “Praducts”);

b) Allinstallation services, professional services, and/or third party provided support services that are generally associated with the
Products and seld to customers by Seller (“Professional Services”);

c) All Seller-provided vendor management services, software release management services, remacte monitaring services and/or,
troubleshaoting services (collectively, “Managed Services"); and/or

d) All Seller-provided maintenance services crdered by Custcmer to maintain and service Supported Products (as hereinafter
defined in Article IV of Attachment A) ar Supporied Systems (as herelnafter defined in Article IV of Attachment A) at Supported
Sites (as hereinafter defined in Article IV of Attachment A) to ensure that thay aperate in conformance with their respective
documentation and specifications (*"Maintenance Services”). .

For purposes of this Agreement, Professional Services, Managed Services and Maintenance Services may be referred to collectively
as “Services.”

3. Seller will provide the Praducts and Services to Customer summarized in the sales arder dacumentation (collectively, a “Sctution
Summary®), which: (a) is signed by authorized representatives of each Party (except as set forth in Section S below); (b) reflects the
price to be charged for such Praducts and/ar Services; and {c) incarparates the following supporting documents, as applicable:

i) A “Statement of Work" aor “Scope of Work™ ("SOW") which describes the Services to be performed;

if) A “Master Agreement Rider” which provides the line item cost detail associated with the sale of Products and the
provision of Professional Services and Managed Services;

fii) A "Maintenance Service Order Farm” which provides the line item cost detall of the supported pmducts supported
systems and supported sites in the provision of Maintenance Services; and/or

iv) Any Solution Quote or other formal quate to which you and Seller mutually agree.

The Scluticn Summary and all applicable supporting decuments will be governed by the terms of this Agreement even in the absence
of a reference to this Agreement (caollectively, each an “Order”). Any Products and/or Services not specifically itemized in the
applicable Order are not praovided.

4. Any amendment, supplement, ar madification of any term or provision of this Agreement or any Order must be in a writing that is
Page 1of 10



signed by authorized representatives of both Parties to this Agresment.

in lieu of an authorized representative of each Party signing a Sclution Summaty, the Parties agree that Customer may issue to
Sellera purchase order to arder Products and/or Senvices from Seller. Such purchase order shall be deemed Customer's agreement
to the terms and conditions of the cofresponding Solution Summary. Howsver, no pre-printed, additional, and/or altomate terms or
provisicns of the purchase order {ather than the description df the Products and/or Services and the quantity thereof) shail apply.
Rather, only the terms and provisions of this Agreemant shafl apply to the sale of Products and/or Services.

This Agreement shall remain in effect unt terminated by either Party. Either Party may terminate this Agreement, provided that such
Party provides to the ather Party written natice of such temnination at least thirty (30) days prior to the effectiva date of such
termination. The notice of termination shall reflact the effective date of the termination; if it does net, then the effective date of the
temmination shall be the data that is thirty (30) days after the non-tenminating Party receives the written nctico of the termination.
Notwithstanding the foregolng, however, the termination of this Agreement shall not affact the cbligations of elther Party pursuant to
the tarms and provisions of any Salution Summary that has been executed by an authorized representative of each Party ptior to the
effective date of termination of this Agreement.

In the event of a conflict between the terms and conditions in this Agreement and any Order, the crder of precedence shall be as
fallows: (i) the applicatle Onder (with the most recent and spacific document controlling if there are confiicts between the Sotution
Summary and any applcable supporting document(s) incorparated into the applicable Order), (li) Attachment A to this Agreament,
and (l1i) the main body of this Agreement.

PURCHASE PRICE: Unless specifically stated and mutually agreed upan in a particular Sclution Summary, the purchase price of
the Products and/or Services set forth n each Soluticn Summary shall be paid as follows:

a) rvices euhﬂlngtﬁlrdpaﬂysmonwvleu):
)] WThoP:ba(aadst!nNﬂdol.swlon1ofAnad:memA)laduowny(SO)dayafrmthodmmthala
issued as fallows:
(1) For Products:

() In the sale discretion of Seller and as set forth in the Solution Summary, a deposit may be
required and shall be due upon execution of the Solution Summary.

() One Hundred percent (100%) of the Price attributable to the Product(s) (if a depasit is required as
pravided In () above, then the remaining balance) shallbe invaiced upon shipment of the applk:able
Product(s). However, in the event Seller ships Products for a pasticular Order in shipments, the
balance attributable to the Products contained in each such shipment shall be Invoiced separately and due

accordingly.
(2) For Profossional Services (excluding third party suppart servicos):

() Professional Services provided on a time and oratedals basis wiil be invelced monthly as Professional Services
are performed by Seller (following deptetion of the dawn payment); or

(i) Professional Services provided on a fixed price basig are due either:

(A) !f specified In the appticable Order, monthly as Profassional Services are performed by Saller (following
depletion of the down payment, ¥ any); or

(B) Otherwise, perlodically based on mutually agreed upcn milestones as set forth in the appiicable Order
{following depletion of the down payment, ¥ applicable). Milestone invoices shall be issued upon the date
the appliceble miestone Is accepted, or deamed accepted pursuant to this subsaction, by Customer.
Seller will provide Customer with a writlen acceptance acknowtedgement fonm upon the substential
completion of the Professional Services associated with each milesione. Within ten (10) days of
Customer’s recalpt of such form, Customer may elther sign such (orm confirming Customer’s accoptance
of such milestone or provide Seller written notice disputing such milastone completion. if Customer
provides writtan nctice of a disputs, such milestone shall be deemed accepted by Customer
once such defects are remedied by Seller. If Customer falls to sign the appiicable form or provide Sefter
written natice of a dispute, then the applicable milastona shafl be deemed accepted by Customer upon
the expiration of such ten (10) day patiod.

b) Eqr Thipd Parix Sungort Sexvices: One Hundred percent (100%) of the Price attributsble to the cost of thied party support
sefvices as specifiad in the Solution Summary will be Invoicad and due prior to commencement of the third party support

c) EarMonaged Sarvicas: Customer will ba invoiced for Managed Services annually in advance and such invalces are due prior
to the commencemant of the applicable twelve (12)manth period.
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d) Eor Malntenance Seorvices: Customer will be invalced for Maintenance Services annually in advance and such Invaices are
due priorto the commencement of the applicable twelve (12)-month period.

9. FINANCING OPTION: (f Customer efects ta lease the pertinent Praducts and/or Services, Customer:

a) ShalllnfarmSeUercfsuchdoeﬂonmhterth&nmommalmeapplmuoSduﬂonSummryhmﬂodtbavcldbelng liable
for sales tax on the Products and/or Sesvices provided under the pertinent Sofution Summary; and

b) Maymdgna%&mmawwwmmwbmdmmmm&mmmw
agrees that any such assignment shall not delay or refieve Customer of its duty to perform any of is obligations under this
Agraement (including, but not (Imited to, (iability for amounts owed under this Agreement). Customer further agrees that it shafl

not take any actian, or refuse to take any action, that delays Seller's recaipt of payment from Customer’s financing company.

ATTACHNMENT A - TERMS AND CONDITIONS

1. PRICE; PAYMENT; TAXES; COST ADJUSTMENT.

a) Customeragraes to pay the price of each of the Products and/or Services described on an Order, together with freight, taxes, and
any other itemized charges, fees, and costs in Unitod States Dollars (the “Price”).

b) Except for material breach by Seller, termination of this Agreement shall not affect Customer’s cbligation to pay the Price,

c) if Customer Is exempt from tax, Customer shall provide to Seller a valid tax exemption certificate at the time that this Agreement is
executed. Customer agrees to indemnify and hold harmiesa Seller (i) from any and gl llens, actions, or claims made by or on
behalf of any tax autherity In connections with any payment mada to Selles, and ({i) for all costs incurred by Sellsr in connection
with the foregeing (including, but not imited to, reasonable attomeys' fees),

d) (nterest on any past duo obgation shall accrue at the rate of ane and cna-half parcent (1%43%) per month or at the maximum rate
allowed by law, whichever Is lower, All prices are exclusiva of applicable taxes or ather charges [mposed by law.

e) Far Managed Services and Malntenance Services that are provided for a term that excoeeds twelve (12) months or are subject to
renawal for any successive term(s), the Price shall be subject to annual increase as follows:

i.  Upon compietion of the firat year of the term, the Price specified in a Solution Summary, Maintenance Services Order
Fonn,crsmementofWod((aaapM)lasubjedtoawammhmuwmomud'm)ﬂwmm@%).
or (8) the CPI Adjustment (as defined below). The "CPl Adjustment’is a percentage equal to the amount of the increase
in the unadjusted Consumer Price Index for all Urban Consumers as published in the Summary Data from the Consumer
Price Index News Releage by the Bureau of Labor Statistics, U.S. Department of Labor (*CPI®), reported in the month
Immediately preceding the month of completion of each annual pesiod during the current term or renewal term (the “Curent
Period CFi") from the CP reported for the same month tweive (12) months pricr (the “Pravious Period CPI*). The CPI
Adjustment (s calculated by: (1) subtracting the Previcus Period CPI from the Cumrant Period CPI to obtain the amount of
the “Index Point Change”, md(z)dlvldlngﬂwrndexmamgobyﬂwwPat!odOPlandnudﬂplythamoum
by 100.

REM B UPON DEFAULT. In the event thet Customer falls to pay according to the terms and provisions of this Agreement, or
falls to perform any of its cbligations pursuant to the terms and provisions of this Agreement, then Seller, at its option, may do any or all
of the following: (i) upon mmMmm.WmQWEMrwmmbmhmt (ti) regardless of
whether this Agreement and/or any Order related to this Agreement Is tarminated, suspend further pedformance under this Agreement
and/or any Order related to this Agreement; and (lli) retaln, as an offset to Customer’s {lability for such defautt, all or a portion of the
pmmpawmﬁ(ﬂany)pm!«miypaidbymmmer Customer shall in any event remain fully liable for damages resulting trom
Customer’s breach (Including, but not limited to, all costs and expenses Incurred by Seller on account of such breach, Including costs of
arbiiration and reascnable attameys' fees). The rights afforded Seller hereunder shafl not be deemed to be exclusive but, Instead, shall
be In addition to any rights or remedies provided by law.

3. INDEPENDENT CONTRACTOR. Seller shall conduct s business as an independent contractor with respect to Customer. Seller

will represent to third persons, to the pubiic generally, and to all govemmental bodies (including, but not Emited to, federal, stats, and

local authorities) that the business conducted by Sefler with respect to Customer is that of an independent contractor and that such is the

. sole relationship between the Parties. It Is expressiy understood that Selleris in no way considered the legal representative of Customer

hrmymmmmmmwmbm Custoemer shall deduct no income tax or other withhc!dings whatsoaver from

payments Saller.

4, CUSTOMER COOPERATION. Customer shall cocperata fully with Seller to facilitate parformance of Sefler's obligations hereunder,

Including the rendition of Sesvices and/or the installation of Products. Customer shafl dedicate such time, personnel, and resources as

may NWWtomesmofw Cooperstion shail inciude the following:

(a) Qmumshdldeslgmtaa at Customer's site with the knowfedge and authority to make decislons with respect to all of

Customer’s operations In order for Seller to meet its cbligations hereunder;

(b) Customer shall make availabla such data as is necessary to adequatsly test the Praducts and/or Services;

(c) |f Customer is purchasing an application sofiware solution, Custemer shall be responsible for the operation of each CPU, conducting

a back-up, performing all program translation, contacting all third-party vendors to confirm that existing hardware and software will be
with the new acfiware, and procassing any necessary changes;

(d) Customer shall pravide ful, freo, and safe access to Customer'a facllities to allow Seiler to meet iis obiigations hereunder;

{e) Customer shall provide the telephane numbers, netwark addresses, and passwords necessary for Sefler to gain remoto accass to

Customaer’s syatems when necessary in connectlon with the perfarmance of Services;

(H Customer shal provide (i) Interface information for Managed Praducts (as defined In Articte 1ll, Sectian 1 of this Attachment A) and
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Supportad Products (as defined in Article IV, sm1dmamumm.mmanymmmwwmw
Saeiler to access such Managed Products and Supported Products; and
(g) [fSeller provides an Update pursuant to Article IV, Saction 2(f) of this Attechment A, or cther new release of software as part of the
Maintenance Services, Customar will pramptly Implement such Update or new release.
(h) Customer expressly acknowladges that with respect to Seller’s parformance of the Services catlad for under this Agreement, such
Services da not invoive ar In any way require Seller’s access to Personal Data as defined hereln. ff, in the future, Customer requasts
additional services that require Seller access to Personal Data, thase additional services, and the securily requirements associated with
Sellar’s access to Personal Data lncrdermpemmmaddmmalwv!eaa shall be subject to a separate written agreement between
the parties. “Perscnal Data® ks personal data of any employas, customer, or ather individual.
(I) mmrtommmwmwummmmmdmmw«swmmd«ewm Customer shall promptly pesform
of its obligationa get forth In this Agreement and the applicable Order(s). However, in the event of any Customer delay({s) which
impact Sellsr's pravision of Products and/or Services, Customer agrees that Seller may involce Customer, and Customer
agresa to pay Seller, for each appficable milestone or ather periodic payment upen the criginally anticipated complation date mutually
agreed ta by the parties in the appficable Order and/or as part of the project kick-off process.
8. mmmmmmmmwmm.ﬂmummmmmormsm rasulting
from any of the following: fires; axplosions; floods; storms; acts of God; gavemnmental acts, orders, ar regulations; hostifities; acts of
terrarism; civil disturbances; strikes; labar difficulties; machinery braakdowns: transportation contingencies; difficulty in obtaining parts,
supplies, or shipping facilities; detays of carriers; aanyoﬁmeausebeyondmeconmlofsm
6. ARBITRATION. Except for any matters related to the coflection of cutstanding amounts due from Customer to Seller heraunder,
Saller and Customer agrae to submit any and all disputes (of whatover kind or nature, whether in law or [n equity,) arising cut of the terms
and provisions of this Agreement (including, but not limited to, delermining the validity, spocific enforcemaent, breach, or interpretation of
this Agreement) to binding arbltration anly, such arbitration to ba conducted pursuant to the then-curmant Commercial Arbitration Rules of
the American Arbitration Assaciation and to be held before a single arbitrator at a location mutuatly agresable to the Parties. Tha Partias
shall be entitied to imited discavery under the Federal Rules of Civil Procedure. Notwithstanding the foregaing, [n the event that third
are nacessary ta achisve a just adjudication of the [ssues, either Party may commence a civil action in a court of competent
Jurisdiction having Jurisdiction over all pariies Invoived. The prevailing Party shall be entitled to recover from the non-prevaiiing Party Its
costs and reasonable attomeys’ fees (ncumed in connection with any action or proceeding that arises from the terms and provisions of
this Agreement. The Parties further sgree that any manetary award may be reduced to judgmentand dockated In any court of competent
Jjurisdictionwithout abjection and execution had thereon. This provision shall survive the termination of this Agreement. No arbitration or
action, regardlass of form, arising out of the terms and provisions of this Agreement may be brought or commenced by either Party more
than one (1) year after the dispute, clalm, or cause of acticn arcse.
7. LIMITATION OF LIABILITY. THE ENTIRE LIABILITY OF SELLER (AND SELLER'S OWNERS, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, AND AFFILIATES) AND CUSTOMER'S EXCLUSIVE REMEDIES FOR ANY DAMAGES CAUSED BY ANY
PRODUCT DEFECT OR FAILURE, OR ARISING FROM THE PERFORMANCE OR NON-PERFORMANCE OF ANY SERVICES,
REGARDLESS OF THE FORM OF ACTION (WHETHER IN CONTRACT, TORT, OR OTHERWISE), SHALL BE (1) FOR FAILURE OF
PRODUCTS DURING THE WARRANTY PERIOD, THE REMEDIES STATED IN ARTICLE (1, SECTION 3 OF THIS ATTACHMENT A;
(1) FOR OELAYS IN DELIVERY OR INSTALLATION (WHICHEVER IS APPLICABLE) OF MORE THAN SIXTY (60) DAYS BY CAUSES
ATTRIBUTABLE SOLELY TO SELLER, UPON THIRTY (30) DAYS' WRITTEN NOTICE FROM CUSTOMER TO SELLER OF SUCH
DELAY AND SELLER'S FAILURE TO CORRECT SUCH FAILURE WITHIN SUCH NOTICE PERICD, CUSTOMER'S SOLE REMEDY
SHALL BE TO TERMINATE THE APPLICABLE ORDER WITHOUT INCURRING CHARGES FOR SUCH TERMINATION AND, WITHIN
THIRTY (30) DAYS AFTER THE EFFECTIVE DATE OF SUCH TERMINATION, RECEIVE A REFUND OF ALL MONIES PAID UNDER
SUCH ORDER; OR (lll) FOR SELLER'S FAILURE TO PERFORM ANY OTHER MATERIAL TERM OF THIS AGREEMENT, [F SELLER
DOES NOT CORRECT SUCH FAILURE WITHIN THIRTY (30) DAYS AFTER RECEIPT OF WRITTEN NOTICE ADDRESSING SUCH
FAILURE, CUSTOMER'S SOLE REMEDY SHALL BE TO TERMINATE THE APPLICABLE ORDER WITHOUT INCURRING CHARGES
FOR SUCH TERMINATION AND, WITHIN THIRTY (30) DAYS AFTER THE EFFECTIVE DATE OF SUCH TERMINATION, RECEIVE A
REFUND OF ALL MONIES PAID UNDER SUCH SOLUTION SUMMARY. SELLER SHALL [N NO CASE BE LIABLE FOR PUNITIVE,
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, LOST SAVINGS,
OR LOST REVENUES OF ANY KIND; LOST, CORRUPTED, MISDIRECTED, OR MISAPPROPRIATED DATA; NETWORK
DOWNTIME: INTERRUPTION OF BUSINESS ARISING OUT OF OR IN CONNECTION WIiTH PERFORMANCE OR NON-
PERFORMANCE OF THE PRODUCTS OR USE BY CUSTOMER; CHARGES FOR COMMON CARRIER TELECOMMUNICATIONS
SERVICES; COST OF COVER; OR CHARGES FOR FACILITIES ACCESSED THROUGH OR CONNECTED TO THE PROBUCTS
(‘TOLL FRAUD")). THE PREVIOUS SENTENCE APPLIES REGARDLESS OF WHETHER SELLER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.
8. NON-SOLICITATION OF EMPLOYMENT.
Customer shall nat sotlicit for employment, elther diractly or indirectly, employees or subcontractors of Setler during the term of any Order,
arfora pedodomlva ‘12)"““&“%%' how(aver MCWMyNTmmorsmmMorsmnm
employees of 8 ntractors initiate cantact tomer (e.g» a responsa to genaeral employment advertisements of Customer). If
vlomm!spmvtsion.cm«wﬂlpaymsmeran%moumm to the amount of total potential compensation for the first
tweliva (12) months for the employee or subcantractor of Saflar that has baen hired. Customer shall pay such amount to Sefler on the
mmumm)dmmmMonmandeﬂhm&m

(a)ccmmwm.ﬂ\el’alﬁeamMmymmmmemmmmmmom
and pravisions of this Agreement; provided, however, that only the ConvergeOne Affillata that is the party to such sale is Bable to Customer

for the sale of such Products and/cr Services. By signing a given Order for any such sale, the appiicable ConvergaOne Affiliate and

Customer agree that the tarms and conditions of this Agreement will apply to such sale as [f such ConvergeOne Affilate were Sefler

under thls Agreement, but only with respect to such sale. For purpases of this Agreement, "ConvergeOne Affillate® means any

corparation, partnership, or ather entity that, directly or Indiractly, controls (or Is cantrafled by or Is under common control with) Seler.

(b) Customer. mmmmmwm(mMMbmmm)maymemmm&Mum
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the tanms and conditions of this Agreement by signing an Ordar referencing this Agreement. The terms of this Agreement will be
Incorporated by reference in any such Order as [f this Agreement were saparately executed by such Affiliate (and solely by such Affiliate)
and the term “Customer” used herein will be deemed as applying to such Affiliate for the purposes of the Ordar. The applicable rights,
cbﬂgaﬂonsarﬁﬂaﬁlfﬂaaomusmm“dmmmmmd by Customer will be salely those of Customer, and none of the Affiiates
will be responsible for any oﬁlgaﬁcmml!@ﬂﬁesof&mwmmom“ The applicable rights, obligations and llabilitles of an
Affiiate executing an Otder will be salely those of such Affillate, aMnelmerCuammerwanyomefAmﬂme will be respansible for any
chligations or {iabifties of the Affilate under the Order. Undefnocirumtanmwﬂlcwmnerandanyo!mmmmjomuyof
geverally liable for the obligations of the cthers. Afmana(s)' means any antity that directly or indirectly controls, is controlled by, or is
under comman control ar awnership with Customer, where “control® (Including the tenms “controfied by” and "under common control with®)
means the possession, dlmwyorlndlmeﬂy of the power o direct, cause or influence the direction of the management palicias of a
mmmmummmp voting secusities, by contract, or ctherwise.

10. MISCELLANEOUS

(a) Mergef mmmwmmemwmmmmmmmmmmmmw
herein, supersading all prior and contemporaneous carraspendence between the Parties.

(b) Nommm.mwxmmmwwemmmmemmmammmw.

consent shall not be unreasonably withheld; pravided, however, that in any assigrment of this Agreement, bath the assignor and the
assignes are jointly and severally llable under this Agreement for any cutstanding cbligations of the assignor that are due as of the date
of the assignment. Nciwithstanding the foregoing, () Seller may, without notice, assign the Agreement, in whole or (n part, or any of its
rights hereunder to an affiiate or entity which acquires all or substantially el of Seller’s assets (with an “gffillate” for purposes of this
gection meaning (a) any corporation or other entity owning, either directly or indireclly, a majority of the outstanding stock of Seller

orswar).and(u)mmymwdmmuwmmwdmmugmmmmanymmatmmm
of Prafessional Services and/or delivery of Products at any location that is outside of the United States of America to one or

mote third parties believaed by Seller in good fafth to be capable of providing such goods and services.

(c) Notices. Any notice required or permitted under this Agreemant shall be in writing and delivered to the addreas of the other Party

as set forth in the appiicable Order or to such other address as 8 Party shall designate and shall be: (i) defivered in perscn, (§) sent by

cvemight courler service, properly addressed and prepald, or (1) sent by first class mali, properly addressed and with the comect

postage.

(d) Acknowledgment and Authority. By placing an Order, Customer heraby certifies that it has read this Agreement and these terms,

understand them, and agree to all terms and provisions stated herein. in addition, Sefler and Customar warrant to each other that each
Party and its respective signatory have the full right, power, and authority to enter into this

Disclosing Party (

ensure that such subcontractors are subject to the same cenfldentiality obligations set fosth harein) nor usad for any unauthorized

and () the Receiving Party shall use Rs bast efforts to retum such Confidential information to the Disclosing Party upan termination of
this Agreement. HW,MWWMMMMmmmmmmmydwmm
which (1) was known to the Receiving Party free of any obligation to keep It confidential; (H) is or becames publicly avakable by ather than
mmmwmmnw(mmmwmwwwmwmmmmmma
any Confidential Information received the Disclasing Parly; (i) is received by the Recslving Party from a third party whose
dhdoawodoesnmmanyoumsanyobngaﬂmor(v)lsraqdradbthtobedsdosedbyﬂteReeeMngPaw.pmvldedd\at
the recalving party gives the Disclosing Party prompt vaitten inctice of such requirement prior to such disclosure and reasonable
mm.atmeMWsmemmmm.ﬁm protacting the Information from public disclosura.
The Parties further acknowledge that the unauthorized use or disclesure of Confidential information will create a risk of imeparable harm
to the Disclosing Party, entitiing the Disclosing Party to seek Injunctive raflaf, without the necassity of posting a bond, against the recelving
party to prevent such hamm in addition to all cther remedies at law, manetary damages.

(0 Intellectual Property Rights. Provisions pertalning to ttle and risk of lcss In connection with the purchase af appiicable Products
andjor Servicas are set farth Articles [I-{V of this Attachment A below. Additionaily, each Party reserves all rights, including, but not imited
to, ownership, eua.m«wmmwwmmwmmmmwwmmummmm
ﬂwcﬂm%ﬂyaabmwbrsudmoﬂw?mwmmmmm&mm Seller will own any intellechual
property that (t davelops, creates, or atherwise acquires, excluding Customer’s intellechsal property, while performing the Services, unless
otherwise mutually agreed to and expressly set forth In the applicable Order. For Sarvices that ere purchased, developed, or creatad
undor this Agreement, upon receipt of Customar’s payment for such Services, Seller heraby grants Cuatomer a perpetual, non-axciusive,
non-transferable, fully-paid license to use and reproduce the Services as originally configured and deployed for the limited purposa of
conducting Customer’s intemnal businesa. Seller resarves all cther Intellectual property rights not expreasly granted hereln.

(g) No Resale. In the event that the Products contain manutacturer's scfiware, Customer shall not resell the soflware or provide acceas
to the scftware eRther directly or Indirectly to third parties unless authorized to do so in an Crder.

(h) Walver. if elther Party falls to enforce any right or remedy avallable under the tarms and provisions of this Agreement, such fallure
ghall not be construed as a walver of any right or remedy with respect to that breach or any cther breach or failure by the other Party.
Rather, any waiver of a Party’s rights or remedies avaliable under the terms and pravisions of this Agreement must be In a witting that Is
swwmmmmmmmmmtsmm
() Severahllity. In the event that any term or provision of this Agreement i heid to be [llegal, unenforceable, ar invalld, the remalning
terms and provisions hereof shall remain in full force and effect. |
() Survival of Terms. Notwithstanding any termination or explration of this Agreement, all rights and remedies avallable to the Parties
and all tarms and pravislans of this Agreement that are not performed or cannot be performed during the term of this Agreement shall

\
Page 50f 10



survive the tarmination or expiration of this Agreement.

(k) Goveming Law. This Agreement shall ba govemed by and construed in accardance with the substantive laws of the State of

wmmom.wmnmdmmdw!eeormmmaﬂawpmdpm

(1) Counterparts and Electranic Signatura. This wmyummmm(z)ormmmwmmdmmmlbﬂ

deamed an original, but all of which taken togather shall constitute one (1) and the same Agreement. The counterparts of this Agreement
may be executed and defivered by facsimile or cther electronic signature by one (1) Party to the ather Party. The receiving Party may

talyonmerecetptnfsudldocumemsoexemmdammbymkmmmwmaﬂfmmmmubeemeoelved

1. TITLE; RISK OF LOSS. Title, awnership, and risk of loss of hardware sold pursuant to the terms and provisions of this Agreement
shall pass to Customer upon delivery to Customer. Tie and ewnership of software delivered to Customer pursuant to the terms and
mumwmmwmmw Risk of [oss of software deflvered to Customer pursuant to the tarms
m\dmmmofﬂﬂaAGmememshanmsh&mumndalthoCusMW
2. SECURITY INTEREST. Seller reserves a purchase maney security (ntarest in and to the Products (together with tha cost of any
Professional Services related therato) sold hereunder as security for performance of Customer's obligations. Seller may fiia the
Agamt(bgeﬂmwlﬂnanyaﬂadmtsﬂmb)bwfectwdlm&m

WARRANTIES; DISCLAIMERS; SOFTWARE LICENSES. Seller represents and wanants that, immediataly prior to the sale of
Prodmto&momer Seller will be the lawful awner thereot, free and disar of any liens and encumbrances (other than thosa that may
arise under the terma and provislons of this Agreement). Inaddition, Seller represents and wamants that Sefler has the full right, power,
and authority to sell, dellver, or pravide the Products to Oustomer
(a) Product Warranties. Products are warmanted to Customer either directly by the original equipment manufacturer ("OEM) or by

1)0!mel0€ﬂWammy Customer receives the OEM's warranty in effect at the time of delivery with respect to hardware
purchased and/or software (icensad hereunder, wmummmmmwmeOEmemWa
mmwmmmmmsmmsm’omenmessoammwmmunesvwmasspecr'ro
OEM PRODUCTS.

2) indirect CEM Warranty. ﬂmmmthm‘mmmudMy&nmNOEM then Seller warrants the
Products to Customer to the same extent and term as the OEM warmants the Products to Seller. Upon request, Seller will provide such
warranty information to Customer. Except for the wamranties of file and rightful transfer, the GEM warranty Is Customer’s sole wamranty
with respect to such items. SELLER MAKES NO OTHER EXPRESS OR IMPLIED WARRANTIES WITH RESPECT TO OEM

DUCTS.

3) Saller Warranty for Refurbished Products. \

)} PmdtmhmﬁnhmdbySeﬂefamwammdforabnnofm(ﬂyaarﬁunemm(l)medateofdaﬂmynwamdudsH
such Products are instalied by Customer; or (t) the date of Products installation If such Products are Installed by Seller.

i) mmmmmwm«mmmmmmmmmmmm
or OEM labels removed, defaced, ar altered, nar does this wamanty cover any of the fallowing: counterfait parts; repair for damages to
Products or campanents thereof; or malfunctions caused by (1) misuse, neglect, power fallures, power surges, ghtning, fire, flocd, or
accldent; (1) use of products orfadﬂﬁesmmpliedbycﬂw (ﬁl)ifaﬂumtobnowhmmm operation, or malntenance instructions; (v)
fallure to permit remate access; or (v) force majeure conditions specified in Article |, Section 5 of this Attachment A.

(b) Professional Sarvices Warranty. Professional Services are warrantad for thirty (30) days from the date on which such Professional
Services are comploted. Prafessional Servicas will be performed in a goad and workmantike manner by qualited personne).

(c) mm?wdmmmsmmmmsmmofmbm 1, Section 3(c) apply to all Products and
Replacement Products provided heraunder.

1) [f Products or Replacement Products do mmwmmmtyduﬂngﬂiewamtypemd Customer ghafl
promptly notify Selfler In writing of such non-conformance, which shall be stated In detall sufficlent to describe bath the problem and its
symptoms. Seller or the GEM (as the case may be), alnsopﬂon. will either (I) repalr such Products so that Products conform to the
Products wamanty; or () replace such Producis with Products that conform to the Products wamanty (Replacement Products®).
Replacement Prodiscts are warranted as outined above for the remainder of the ariginal appficable Products wamanty period. The original
Products that were replaced become the property of Seller. Seller will not charge Customer for the Products,
however, mwmmhrmm&mwmmwmmmmwrepakorreplaoeml’mduas. lffhepmhlem
Is not covered by the Products

2) THE EXPRESS WARRANTIES HEREIN OONTNNEDAREIN LIEU OF ANY AND ALL OTHER WARRAN'HES,EXPRESSOR
IMPLIED, INCLUDING NON-INFRINGEMENT AND THE lMPlllED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, ALL OF WHICH SELLER DISCLAIMS AND ARE EXCLUDED. SELLER DOES NOT WARRANT
UNINTERRUPTED OR ERROR-FREE OPERATION OF THE PRODUCTS OR SERVICES PROVIDED HEREUNDER. SELLER DOES
NOT WARRANT THAT THE PRODUCTS ARE IMMUNE FROM OR WILL PREVENT EITHER FRAUDULENT INTRUSION OR
UNAUTHORIZED USE. SELLER WILL NOT BE RESPONSIBLE FOR UNAUTHORIZED USE (CR THE IMPACTS OF FOR SUCH USE)
OF COMMON CARRIER SERVICES OR FACILITIES ACCESSED THROUGH OR CONNECTED TO THE PRODUCTS. UNLESS
OTHERWISE AGREED IN THIS AGREEMENT, CUSTOMER (IS SOLELY RESPONSIBLE FOR ENSURING THAT CUSTOMER'S
. NETWORKS AND SYSTEMS ARE ADEQUATELY SECURED AGAINST UNAUTHORIZED INTRUSION.

3) lfmemmtoboMemmwmeWWTmmmlPanwmmP)
facfiities, Seller requires that a network assessment be mdmmtmmtommmmm rellablity, and
security. lntheavemthatQnmmmmaWaannaﬂmmmmwmameMWSWsMB
mmnmmﬁumaﬁersﬁﬂ«mmmwkmm if performance problems are encountaered and determined to be
amdammmnmkpmfummce m!!ahﬂny.wumnylssws.cmomuwhemymmb!abmum:asaodatedwlma
past-installation network ment and network reconfiguration.

(d)SoﬂwmuUemsu. Custometagmasﬂtaﬂthsread uMemood and will sbide by the terms and provisions of the software
conse(s) applicable to the Products provided hereunder. "Such mmﬂeemmybom“melmemmm
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:licon one.com/sugport/end-user-license-a reemenls-and— roduct-warranties/. Seller Software licenses, as identified in the
pemnent Scluticn Summary, may be found in the Statement of Work correspanding to such Solution Summary.
4. PROFESSIONAL SERVICES AND TIMING. Professional Servccas not specifically itemized are not provided. CUSTOMER IS
SOLELY RESPONSIBLE FOR SYSTEM BACK-UP PR!OR TO COMMENCEMENT OF PROFESSIONAL SERVICES OR
INSTALLATION OF PRODUCTS.5. TERMINATION RIGHTS FOR PRODUCTS AND PROFESSIONAL SERVICES.

(a) PRODUCT RETURNS: All configured crders, including hardware and software, are non-retumable. All software, regardless of
whether such software is part of a configured order, is non-retumabla All authorized retums may be assassed a twenty percent (20%)
restocking charge; provided, however, that Product retums based on warmanty claims will not be assessed such restocking
charge.PROFESSIONAL SERVICES. \

1) Time and Material: For Professional Services provided on a,ume and material basis, Customer agrees to pay for time and material

Professiona! Services rendered up to and through the effective date of cancellation.

2) Fixed Price: For Professional Services provided on a fixed price basis, unless otherwise set forth in the applicable Order, fixed price

Professional Services may not be cancelled.

WWWM

1. DEFINED TERMS OF ARTICLE lll. !

(a) “EULA" is an acronym used to refer to an End User License Agreement

(b) *Managed Products” are all hardware and/or software udentiﬁed on a Master Agreement Rider or Solution Quote for which the
Managed Services are to be provided.

(c) “Managed Sites" are the locaticns specified on each applicable Master Agreement Rider or Sclution Quote,

2. PROVISION AND SCOPE OF MANAGED SERVICES. :

(a) Order Form and Provision of Managed Services. Seller will provide the Managed Services for Managed Products at Managed
Sites, as described further in each pertinent Solution Summary! that references the Agreement. The Price set forth on such Solution
Summary for Managed Services is based on the number of active Managed Products. Seller, at its discretion, will perform a true-up on
a quarterly basis to reconcile future billing on any Managed Products that have been added (activated) or removed (deaclivated) during
the previous period.

(b) Monitoring. Seller may electronically monitor Managed Products for the following purposes: (i) to perform and analyze diagnostics
from a remote location and to take corrective actions, if necessary (ii) to determine system configuration and applicable charges; (fii) to
verify compliance with applicable software license terms and testnctlons. (iv) to assess Customer needs for additional products and/or
Managed Services; and (v) as otherwise provided in each applicable Solution Summary.

(c) General Limitations. Seller will not provide Managed Servxoes for Managed Products that have been misused, used in breach of
the terms and provisions of their respective license, lmproperiyrinstallsd or cenfigured, or that have had their serial numbers altered,
defaced, or deleted.

3. CUSTOMER RESPONSIBILITIES FOR MANAGED SERVICES.

(a) Provision of Managed Products. Customer will provide‘; all Managed Products and Managed Sites. Customer continucusly
represents and warrants that (i) Customer is either the owner of; or is authorized to access and use, each Managed Product and each
Managed Site; and (i) Seller and its suppliers and subcontraclors are authorized to do the same to the extent necessary to provide the
Managed Services in a timely manner.

(b) Moves of Managed Products. When Customer seeks to move any Managed Products, Customer will notify Seller. Only Seller or
its authorized agent may move Managed Products. Seller may charge additional amounts to recover any additional costs incurred by
Seller in providing the Managed Services that result from the move of Managed Products by a party other than Seller or its authorized
agent.

(c) identification Tags. Customer will not remove any identification tags or other markings from any Managed Product.

4. TITLE AND RISK OF LOSS OF MANAGED PRODUCTS. Except for Products provided by Seller to Customer under the terms and
provisions of this Agreement, title to the Managed Products will have passed to Customer pursuant to the terms and provisions of a
separate agreement under which Customer originally obtalned the Managed Products. Customer will bear the risk of loss, theft,
destruction, or damage to the Managed Products (each, a “Loss"), and Customer will promptly provide written notice to Setler of any Loss
that occurs. Customer, at its expense, will maintain insurance against Losses to the Managed Products for the full replacement value of
the Managed Products. Upon Seller’s request, Customer will provide Seller with evidence of this insurance.

5. SOFTWARE LICENSE FOR MONITORING SOFTWARE INFLUDED IN MANAGED SERVICES. Customer understands that Seller
may license software from a third party to provide the Managed Services for which Customer may have access to certain functionality.
Customer may use such software in accordance with the terms and conditions of any end user license agreement accompanying such
software, whether the terms and conditions of the end user hcense be in “shrinkwrap,” “clickwrap,” or some other form.

6. TERM AND TERMINATION RIGHTS OF MANAGED SERVICES.

(a) Managed Services Term. Unless a different term is specified on the pertinent Sclution Summary, or in the Statement of Wark
corresponding to such Sclution Summary, Seller will provide the appuceble Managed Services for a term (*"Managed Services Term") of
ane (1) year.

(b) Termination Rights of Managed Services. ‘

1) Far Convenience. Unless otherwise specified on the ipeninent Solutian Summary, or in the applicable Statement of Work,
Customer may terminate Managed Services, in whale or in part, upon providing Seller with thirty (30) days advance written notice;
provided, however, that Customer shall be fiable to Seller for the lesser amount due for Managed Services far (i) twelve (12) months; or
(ii) the remainder of the Managed Services Term.

2) For Cause. Either Party may terminate the pertinent Managed Services included in a Solution Summary without liability to the
other Party by providing written notice to such other Party If such other Party (a) falls to cure any material breach of the terms and
provisions of the Agreement or the applicable Managed Services included in such Sclution Summary within a thirty (30)-day period after
it has received from the non-breaching Party a written notice that c?atails the breach and requests that the breach be cured; or (b) becomes
insolvent or insolvency proceedings are instituted against such ot?ef Party.
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' 7. MANAGED SER\IIGES WARRANTIES; DISCLAIMERS.

(a)MamsodSenlmWammy Seller represents and mmmmmmmmwmmmbammma
profassional and workmaniike manner by qualified personnel in accordance with the terms and provisions of the Agreement and the
peortinent Solution Summary. lfmeWMmmmmumwnmw(smmmmmmmd
mmmmmwmmwmmm then Satler, at its option, will re-perform the
Managed Services, correct the deficiencies, or render a prorated refund basad an the original charge for the deficlent Managed Services.
nwwmwmmmwwmmmmsmwmnqmmmmwmmmbmawmm
only. EXCEPT AS REFERENCED AND LIMITED (N THIS ARTICLE lll, SECTION 7 OF ATTACHMENT A, NEITHER SELLER NOR ITS
LICENSORS OR SUPPLIERS MAKEANYO‘I'HEREXPRESSOR IMPLIED REPRESENTATIONS OR WARRANTIES WITH RESPECT
TO THE MANAGED SERVICES. IN PARTICULAR, THERE IS NO WARRANTY THAT ALL SECURITY THREATS AND
VULNERABILITIES WILL BE DETECTED OR THAT THE MANAGED SERVICES WILL RENDER ANY PRODUCT SAFE FROM
SECURITY BREACHES. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, SELLER DISCLAIMS ALL OTHER
EXPRESS, IMPLIED, AND STATUTORY WARRANTIES, INCLUDING, BUT NOT LIMITED TO, NON-INFRINGEMENT AND THE
[MPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

1. DEFINED TERMS OF ARTICLE (V.

(a) Mdededudd'areMWWWMMdMmemMMs)HMMSmw
Products.

(b) "EndofSuppon'mnsmenthemnufammdedamsaSupponedProduct'eMo!ﬂfa"ondofsawlce."endofsuppon.
“manufacture discontinue,” or any simliar designation.

(c) 'Enmuedsmpo:rbmemmtmmmmmbymmwmswmmmmto

Endof S

WMmmeamw
(e) “Maintalned Products” means coflectively, mswmmwmsmmsmm
(f) “New Software" Includes patches, Updates, mmmmupgradeshfswdl’mdm
(g) "Supportad Products” are (1) a!lhardwaandlwscﬂmre!daﬁﬂed on a Malntenance Services Order Form for which the
Maintenance Services are to be provided; aml(Z)Addodeducts
(h) “Suppaorted Sites” mmwmonamwwWMmesmtdWom
) “Supported Systems” are the networks WonaMﬂMmmm&m.Magmpolsme

“Repiacement Hardware" is hardware that Mesaspandﬂammm
) V«ﬁchmmenrameaMnmmsmmmmwmkdmm or request products or services on
memmmmmmcmrsmymmmwmmmmm
2. PROVISION AND SCOPE OF MAINTENANCE SERVICES.
(a) Order Form and Provislon of Maintenance' Services, slp!lefwﬂl provide the Malntenance Services for Supported Products or
Supported Systems at Supported Sites, uwmmmm&mm The Prico set forth on the pertinent Sofution
Summary is based on the port and Rem counts provided to Selter. (f the actual quantities of ports that are maintained at the inception of
the Solution Summary vary by more than five percent (5%) from the part count provided to Seller, and/or there s a discovery of additional
lwna.mmmemmmmm“mmpﬁcqbbSduﬂonSmmytomﬂeﬂﬂmacﬂmlquanﬂﬁasbehgmalmamd
Setlar, at its discration, wiil perform amonnmwbmwmmmonmmmmmmumm)
ormovad(dead!vated)dulngmepmlousperbd
(b) Titte and Risk of Loss of Supportad Products. Excopt for Products sold by Seller to Customer under the terms and provision of
mmmmmmaWPmmhmmdmcmmpummmmtumsmdpmvlslomdasemrate
Mmmmmowymmeswmmummmmwmmmum
v, Monz(n)omtemeazmm)mm)mmwmmmdmmwmmmmm
Instafled. Customer bears the risk of loss, theR, destruction, or damage to the Supparted Products (each, a “Loss”), and Customer will
pmmpﬂypmv!deSeﬂerw!ﬂ:wﬂﬂanmﬁeeofanyLmMowh.CuMer at its expense, will maintaln insurance against Losses to
the Supported Products for the full replacement value of the Maintained Products. Upan the request cf Seller, Customer will provide
Seller with evidence of this insurance. l
{c) mmmmwmmmmmmwmmpm G)bwfomwanalymdlagm
MmammmeWMHmmm)mmmmmm applicable charges; (ill) to
verify compiiance with apglicatle software icense terms and restrictions; (iv) to assess
ms«mmd(v)aammlnmesmmmtdwm
{d) ErrorComection. mmmms«vmsopﬁmmwhHMmmﬁondEmm. An “Emor” means a faifure of a Supparted
Product to conform In all material respects to the mmMMswmmwwmmmswmmmww
purchased croriginally licensed by Customer.
(e) Help Line Support. WWMmmmmwmmmmwpmmm(eg..
mmmummwmammmmmsmﬁwdmmmsw
() Updatss. Where the Maintenance Services include the of Updates, Salier will make avallable to Customer such Updates
as the manufacturer makes avallahle to Sefler. An "Update” Is a|change in software that typicatly provides maintenance corraction cnly.
An Update typically is designated as a change in the digt to the|right of the second decimal point (e.g., n.y.fz]). Seller, at its option, will
dotemdmhowbpmvldeanl!pdm(og.,vhawebske emall,|U.S. Mal, etc.). Updates may elther be remately instafied by Seller (or
its subcontractor) or detivered to Customer for instaliation by Customer.
(g9) End of Support. MWWMMM*MW«M&WWW&WPWMMM
manufacturer has declared End of Supgort. if Maintenance Services are discontinued for a Supported Product, the Supported Product
w!ﬂbemmvedﬁnmheSduﬂcnSwnmatymdmePMad;mﬁadmw Far certaln Supported Products subject to End of
Support, Sefler may continue to cffer Extended mmmmmamammwmmwsmmdmwmor

Page 8 gl' 10
|




mamm&mmmmﬁesmmmmamm baa;vallahleatﬂ\eﬂmenmlssantby&uafhmsmr These
naticas will communicate information such as Extenided Supportefigibliity, Extended Support alerts relatad to parts shoriages, and end
dmmmmwmemsmm)eugtwl

(h) Roplacoment Hardware. Replacement Hardware may be new, factory reconditioned, refurbished, re<manufactured, ar functionally
equivalent. Replacement Hardware, if not new, will be the same as new hardware and will bo equivalent to new In its
performance. Repiacement Handware will only be fumished on an exchange basis. immediately upan Customar’s recelpt of Replacement

being
property of Seller. Sefler represents and wa mmm%mmmtbmmmmmmmtnd&mm“d
workmanship. in addition, BSallerlsnotmemmufamofsddl Replacement Hardware, Seller will make avafiable to Customer all
mnﬂsspmﬁedbyhamnda&mbrsudtﬂaphmmm
() Added Products. If Customer acquires Added Products and locatas such Added Products with existing Supported Products at a
Suppartad Site, the Added Products will automatically be added to the Sclution Summary at the then current fees charged by Seller as
of the date on which the Added Products are first co-located with the Supported Products and for the remainder of the Malntanance Term
(as hereinafter defined). Added Products purchased from a eﬂwﬂm&eﬂuamsﬁeﬂhwrﬁﬂmw&ﬂmmmmw
certification rates. if an Added Product falls certification, Sefler may choase not to add such Added Productas a Supported Product.
() General Limitations. Unless a Statement of Work provides ctherwisa, Sefler will only provide Malntenance Services on software
for (1) the unaltered curment refease of such sofiware, and(ﬂ)ﬂw]pﬂcrm!emdsudamm The following #ems are included in the
mwmummdwmmmmmma)wdmwmal)suppcnof
Supportad Products that have been modified by a party other than Seller (except for installation of stendard, satiinastalled Updates
provided by&emanﬂaﬂnu)ﬁﬂ)mﬁuconaﬁommwdeﬁmm (iv) data recovery servicas; (v) sarvices assoclated with
relocation of Supported Praducts; (vi)eaneeﬁonofErmsarlstngﬁomnmammmmwmmmmuehaspmrmmm,
power surges, orughmsu&m),mmmsmmmswmmmmnmm used in breach of the
terms and provisions of their respective llcansa, lmpropaﬂytnstaﬂadorconﬂgmd or that have had their serizl numbers altered, defaced,
or deleted; and {vil) carrection of Errars, the cause cf which prior to the commencement of Maintenance Services pursuant to
the tarms of the pertinent Sclution Summary.
3. CUSTOMER RESPONSIBILITIES FOR MAINTAINED PRODUGTS
(a) Provislon of Supported Products and SUMGMCMmmeIpmMaaH Supported Products, Supported Systems,
and Supported Sites. Customer continucusly represents and that (1) Customer s elther the awner of, or is autharized to access
and use, aach Supported Preduct, each Supported System, and Supportad Site; and (if) Sslier and s suppilers and subcontractors
are authorized to do the sama to the extent necessary to provide tha Maintenance Services in a imely manner.
®) mamwmmwnmcmmmmmmswpmm.cmmwmmm Only Seller
or ks authorized agent may move Supparted Products. Seller charge additional amounts to recover any additional casts-tncurred in
providing the Malntenance Services that resuit from the maove of ummaPmdmbyapanyoﬂmmanSellemtisaumoﬁmdam
(o) ldenﬁﬂaﬂonofwalnumPmduew.cmmmtrammanymnﬁﬁmmugsmmmanamﬁunanymnm
Product.
(d) Vendor Managemsnt Authorization. mmbmmmvmmmm.marmmsw«m
amofagmaaluulardmt.lnafommathwcnqblymmtom that authorizes Sefler to perform the Vendor
Mauagemem.mmmmmsmm&mmfm&wmmmmmmv«\dmMmagamanthaﬁmely
manner, Customer will abtain the written consent of tha third party vendor and will provide Seller with a capy of such wiittsn cansent.
(a) Th!rdl'anyuosﬁna. Fummmmwm n'mlmfhg in the event that cne (1) or more network address(es) to
ba monitored by Sefler are associated with system mxgged.andlwhomabyaﬂoat.&m«wﬁm)mﬁy&ﬂerofmeﬂm
pthrtooommemmetﬂofheMahﬁemSeww(l)ohutnﬂoefsadvancamnrsnmufor&wtopemmeMamem
Wnnmamwmmmm&wamdmmmmm(ﬂi)mwmrymmmm
between Sellar and Host In connaction with the Malntanance Services!
4. WMIOFWMMWWMMMMWWMM&MMNWM the
New Scfiware will be provided subject to the license grant and ctions cantalned [n the original agresment under which Customer
licensed the ariginal saftware for which the New Saftware Is Where there is no existing Hicense for the original software, New
smmmmmsmmmmmmmmumdmemmmmmm New Software
mymmmmubymmswmmMmdmmwammagm Customer may
Install and usemesacomponantslnamrdanmwmlmmmandwndmomdmemmlieanseagmmmmpanm such
components, whether tha and conditions of the end user ficense are In *shrinkwrap,” “clickwrap,” or scme other form.
§, TBRMANDTER&M“ONRIWSOFMMNTENANCE
(a) Msintenanco Services Term. Unlass a different tam Is on the applicable Sclution Summary, Sellar will provide the
Malntenanco Services for a term ("Maintenance Term”) of one (1) year. Follcwingﬂwexptmﬁunofme Malntenance Term
and subjsct to the terms of Attachment A, Article I, Saction 1(s), | Malhtenance Services will automatically renew for sucoessive ane (1)
yearpedods(eadla'mamwmnmﬁa«m') urﬂeas.atleastmlrly(smdaysmtomeemaﬂonawte Maintenance Term or
applicable Malntenance Renewal Term, Customer or Selfler other with written notice of its intsnt not to renew.

(b) ‘I'eunlnat!on Rights of Malntanance Sarvices.

1) Fwwemweasmwhaspeﬂodcnﬂwpmmwmw Customer may terminate Malntenance
mnm«mmupmmmmmm( ) days advance writtan notice; provided, however, that Customer shail

ba labla to Seiler for the lesser amount due Malnmmmwmhra)m(u)Ww(ﬂ)ﬂwmofmemm
Term aor the epplicable Malntanance Renewal Term.
2) ForCause. Elther Party may terminate the applicable nance Services Included in a Sclution Summary withaut (iabllity to

BwoﬂwrPanybymvldlngwumnmﬁcatomd\otherPanyEsudncﬁwPaﬂy(a)faﬂstomanymlalhmadlofmwm
provisions of the Agreement or such MakmcoSeMeeshm | In the pertinent Solution Summary within a thirty (30)-day period
after it has receivad from the nm-btaadlthattya mmnmnmtmmomamwmmmamemmm or (b)
becomas insolvent, of Insolvency proceedings are instituted against such cther Party.

6. mmm.m
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(a) Malntenance Servicas Warranty. Se!efmpmmandwfmmmmshmerﬂmmeMmMncaswmwﬁlbemum
a professional and workmaniike manner by qualified personnel in accordance with the terms and provisions of the Agreement and
the pertinent Solution Surnmary. if the Maintenance Services have not been so perfonmed, end if within thirty (30) days aRer the
perfarmance of the Maintenance Services Customer provides Sellar with a wrilten natice of such non-campilance, then Seller, at s
aption, will ra-perform the Maintenance Services, camrect the deficlencles, or render a prorated refund based an the ariginal Price for the

~
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deficient Maintenance Services. The wamanty remedles expressi | pravided in this Article IV, Section 6 of Attachment A will be Customer’s
sole and exclusive remedies for braach of wamranty claims only. |:
{b) EXCEPT AS REFERENCED AND LIMITED IN|THIS ARTICLE IV, SECTION 6 OF ATTACHMENT A, NEITHER SELLER NOR ITS
LICENSORS OR SUPPLIERS MAKE ANY OTHER EXPRESS OR IMPLIED REPRESENTATIONS OR WARRANTIES WITH RESPECT
TO THE MAINTENANCE SERVICES. IN PARTICULAR, THERE IS NO WARRANTY THAT ALL SECURITY THREATS AND
VULNERABILITIES WILL BE DETECTED OR THAT THE SERVICES WILL RENDER A SUPPORTED PRODUCT OR
SUPPORTED SYSTEM SAFE FROM SECURITY:BREAC . TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
SELLER DISCLAIMS ALL OTHER EXPRESS, IMPLIED, AND STATUTORY WARRANTIES, INCLUDING, BUT NOT LIMITED TO, NON-
INFRINGEMENT AND THE (MPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
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