(C)CENTEGIX

Order Acknowledgement

Customer: Transylvania County Schools

Location: 225 Rosenwald Lane, Brevard, NC 28712
Project: CENTEGIX Safety Platform

Billing Contact: Dr. Lisa Fletcher — Ifletcher@tcsnc.org
Customer Purchase

Order Number:

Thank you for your purchase of the
CENTEGIX® Safety Platform™

CENTEGIX® will install, program, configure, and commission the CENTEGIX Safety Platform™
Equipment and Software at sites listed on the Contract Terms (Quote) page to this Order
Acknowledgement.

Alignment of expectations and responsibilities between all parties, including third parties (e.g., your
intercom provider) are required for a superior experience and successful deployment. This Order
Acknowledgement includes expectations, assumptions, and responsibilities for all parties in order to
deliver rapid and successful deployment of the CENTEGIX Safety Platform.

NOTES

e The CENTEGIX® Safety Platform™ is comprised of the following solutions:

o CrisisAlert™ is the badge-based incident response solution worn by every staff member
that empowers staff to get help from school administrators or put the entire campus in
lockdown with the push of a button. Used 98% of the time for medical emergencies,
physical altercations, and behavioral situations the badge is always on for notification of
extreme threats to safety. CrisisAlert can notify 911 dispatch— including room-level
location details—and initiate visual and audio notifications so that everyone on campus
knows that a site has been locked down.

o Visitor Management makes monitoring who's coming in and out of your schools easy,
ensuring that only authorized visitors are allowed on campus. Screen all school visitors,
create custom banned person lists, monitor custody issues, log student tardies and early
releases, send security alerts to staff, and create detailed reports on all activities tracked.

o Safety Blueprint provides dynamic, digital mapping that elevates safety management,
planning, and preparedness. With every building and safety asset mapped in one system,
responders are fully equipped for immediate action.

e Note: 1 CrisisAlert badge allocated per staff member and additional CrisisAlert badges included
as set forth in the quote for sites purchased. Additional CrisisAlert badges beyond original
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allocation are available via CENTEGIX Customer Support for an additional fee and delivered to a
central location for the Customer to distribute.

CUSTOMER & CENTEGIX RESPONSIBILITIES

CUSTOMER | o

Project Planning

Designate a core team that has primary responsibility for overseeing the
CENTEGIX Safety Platform™ implementation, policy, and all communication.
Provide a detailed map of each site (as outlined in the Safety Blueprint section
below) showing all buildings and rooms where the Safety Platform will be installed.
Be responsible for distributing all badges, which are delivered to a central location,
to the individual site locations.

CENTEGIX

Provide an install schedule for each solution for all site locations provided that all
maps have been loaded to the application and approved/signed off by the
customer. The schedule is subject to change with Customer's prior approval,
where possible. When prior notice is not possible, the Customer shall be alerted to
such changes as soon as possible. Customer will accommodate adjustments for
the project to remain on track, to the extent feasible. If the Customer disagrees with
any schedule adjustment, they shall alert CENTEGIX as soon as possible and
collaborate to find an agreeable adjustment prior to asserting any contractual or
legal rights.

CUSTOMER | o

Gateway

Provides network information for the CrisisAlert Gateway(s) to be configured.

If required, two (2) Power-Over-Ethernet (POE) drops at exterior locations defined
by CENTEGIX.

Connecting the Gateway(s) that CENTEGIX will monitor.

CENTEGIX °

All gateways/wireless back-up equipment must be installed and confirmed online
by the CENTEGIX Command Center for all locations before a target install date for
the rest of the solution can be confirmed.

CUSTOMER

Visitor Management
(if applicable)

Purchases or provides compatible scanner(s), printer(s), and consumables for use
at entry points and all computers on which the system will be used.

Provide network information for the Visitor Management System to be connected.
Maintain computers and all other peripherals. Computers will need to be
connected to either the WiFi or network before installation.

Perform all required OS, driver, and browser updates for all computers, scanners,
and printers used with Visitor management.
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Safety Blueprint

CUSTOMER

Provide scaled floor plan drawings of the facility buildings to be mapped in Safety
Blueprint in either a PDF or DWG format. Drawings must include rooms, walls, and
doors. Such drawings are confidential pursuant to N.C.G.S. Chapter 115C, Article
8C and should not be shared except as necessary for CENTEGIX to perform the
contracted for services.

Provide an assets list and map labels to identify on the Safety Blueprint map, if
purchased.

Verify the accuracy of the Safety Blueprint map including the final floor plan
drawings, asset locations, and map labels.

CENTEGIX

Review the customer's submitted floorplan drawings for approval and render the
floorplans in Blueprint.

Ensure that floor plan drawings are kept confidential and only shared as necessary
for the performance of contracted for services.

CUSTOMER

Intercom Integration

(if applicable)

Customer and its third-party intercom provider(s) are responsible for the operation
of the intercom system(s), along with any additional costs associated with
upgrading or alterations to the customers intercom software, hardware and
network connections.

Provide a site-specific URL or other API for each message for sites that have IP-
based intercom systems with virtual triggers.

Provide network information for the CrisisAlert Intercom Integration Device to be
programmed. Customer will ensure its intercom system(s) is/are connected to the
device.

Additional 3™ Party Software Integration

(if applicable)

CUSTOMER Customer and its third-party software provider(s) are responsible for the operation
of the additional software capabilities, along with any additional costs associated
with upgrading or alterations to the third-party software.

Provide a site-specific URL or other API for sites that have 3rd party software
integrations that CENTEGIX supports.

CENTEGIX Integrations (if applicable) purchased through CENTEGIX are supported by
CENTEGIX and our third-party partners.
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CUSTOMER Provide 2 sets of district/organization-wide master keys per site.
Provide evening and weekend access to sites for install team flexibility.
Override the security system when the installation team is onsite.
Provide guest Wi-Fi information if available.

If CENTEGIX installation team is unable to access a room or building, or a map is

{CS: 00136883ID0OBF 12023 CONFIDENTIAL Page 4



(C CENTEGIX

inaccurate causing a delay in the installation, the Customer will incur a minimum
revisit fee of $500/site per revisit, dependent upon remaining work.

e [f CENTEGIX installation team is unable to locate a suitable stationary element to
install exterior equipment, the Customer will need to install a pole or other suitable
structure for this equipment to be located.

CENTEGIX e The installation team designated by CENTEGIX will install hardware equipment at
each facility/site purchased.

e CENTEGIX will certify that it verifies the work authorization of each of its
employees under the requirements of N.C.G.S. Article 2 of Chapter 64 (“E-
Verify”).

e CENTEGIX certifies that neither CENTEGIX nor any employee or agent of
CENTEGIX is listed as a sex offender on the NC Sex Offender and Public
Protection Registration Program, the N.C. Sexually Violent Predator Registration
Program, and/or the National Sex Offender Registry.

o CENTEGIX certifies that they have completed the Employee Background
Information Release for themselves and each employee, agent or representative
who will be performing the Services on a Customer site and have provided the
signed Release(s) to the Customer’s Human Resources Department. In lieu of
providing this release to the Customer, CENTEGIX may submit copies of the
criminal background checks it conducted on its employees who will be providing
the providing services on a Customer site.

Software

CUSTOMER o Deploy the CrisisAlert Desktop Application software to supported equipment,
including laptops, desktops, tablets, and mobile equipment using the files provided
by the CENTEGIX Onboarding Specialist.

o Allow Public DNS for the CENTEGIX Wireless Back-up equipment.

CUSTOMER | e Provide the information necessary to enable Active Directory syncing (if
applicable).

e Responsible for the configuration of the Safety Platform™ system (including
CrisisAlert, Safety Blueprint, and if utilized Visitor Management) with reasonable
guidance from CENTEGIX.

e Conduct site testing, with guidance from CENTEGIX to ensure the system is
functioning properly. Both parties will sign-off in agreement that site testing has
been verified.

e |dentifying individuals who can deliver end-user training for its organization on how
to use the CrisisAlert badge (and Visitor Management badge if applicable),
including requiring each staff member with a badge to complete a "Badge
Training" session in which they, at minimum, activate a badge alert.

o Assist CENTEGIX to obtain the necessary support from the selected public safety
answering point (PSAP) agency, if applicable.
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Provide remote training for system configuration.

Provide onsite training for Responders and Badge Managers unless opted out on
the quote (CrisisAlert)

Provide training for school administrators and front office staff based on the
training method purchased (Visitor Management).

Provide the requirements for user access to the Safety Blueprint map features.
Provide remote training for Safety Blueprint asset and map management.
Recommend other optional services are available to assist with deployment

CUSTOMER

Communications

Share communications with your stakeholders (Parents, Teachers, Staff, and
Students) during the different stages of your CrisisAlert process. You can do so
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via internal emails, district-wide newsletters, school communications, morning
announcements, creating a webpage on your website, and on social media.
During sign-up: Inform all stakeholders about the decision to implement
CrisisAlert.

During installation: Keep stakeholders updated on the progress. Staff will want
to know what to expect during this process. Students may wonder why new
equipment is now appearing throughout the building.

Operational Phase: Your community will want to see how your CrisisAlert
solution works. One way to do this is by hosting a demo day where you can invite
speakers to participate, provide answers to frequently asked questions, and
demonstrate how your new solution works.

Ongoing Communication: Keep your stakeholders informed by communicating
with them on how you have utilized your CrisisAlert solution and how it has
impacted your school community.

CENTEGIX

Provide a communications kit to help customers communicate with their
communities about CrisisAlert. Customer will coordinate a call between
CENTEGIX point of contact and the Communications Director for the customer to
review best practices for communicating about CrisisAlert.

Post Implementation

CUSTOMER

Provide general troubleshooting of the system and its equipment with the site.
District technical support can escalate an issue to be addressed through their
account manager or support manager.

Managing and maintaining all users and their permissions for the software through
the term of the contract.

Providing Badge Training and training documentation to new users of the system
Conducting test drills of CrisisAlert at the beginning of each semester.

Managing and maintaining all Visitor Management hardware through the term of
the contract. :

Managing and maintaining all Visitor Management hardware through the term of
the contract.

Report structural changes to the building floorplans and layout to Centegix.

CENTEGIX

Onsite assistance is available to assist the customer regarding all purchased
solutions. Contact CENTEGIX Support at support@centegix.com for more
information.
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CONTRACT TERMS

@ CENTEGIX e ]

Sales Rep: Rob Kent
Bill to: Submitted on; 71112025

Transylvania Caunty Schools (Valid 45 days)

B Quore ] vemcamss |
Terms (Years) 5

Product [tem / Fee *Sites  Annual Rate (Per Site) Annual Recurring Rate Term Amount

SAFETY PLATFORM with CrisisAlert™ 8 $8,000 $64,000 $320,000
Safety Blueprint 8 included included included
Visitor Management 8 included included included
Enhanced Visitor Management 8 $1,000 $8,000 $40,000

Reunification 8 included included included

IAnnual Fees - CrisisAlert

Wireless Backup 8 $200 $1,600 $8,000

|Annud Fees - Visitor Management & Reunification

OneRoster Integration 8 $250 $2,250 $11,250

Annual & Full-Term Platform Sub-totals: $379,250

One Time Fees - CrisisAlert™

Installation & Setup $3,000 $24,000

CENTEGIX Gateway Cabling & Installation 4] $2,000 $0
Implementation 8 $2,000 $16,000
Shipping 8 $400 $3,200
Responder Training 8 $1,000 $8,000
’One Time Fees - Safety Blueprint™ 5 e T : :

Remote Installation and Remote Training 8 included included

Implementation (Enhanced) 0 $500 $0

ane Time Fees - Visitor Management & Reunification

Remote Installation and Remote Training (VM) 8 included included
Remote Installation And Remote Training (EVM) 8 included included
SIS/API Integration Setup 8 included included
Visitor & Student Starter Kit 8 $250 $2,000
Visitor Locating Badges (10 count) 8 included included
Shipping 8 $30 $240

NOTES: T
Quote includes site mapping and training, along with software licensing and hardware warranty based on the term
selected. *Preliminarysite count listed pending a final site list from customer.

One-Time Fees Sub-total: $53,440

Full Term Contract

Annual contract will renew after the selected term expires at CENTEGIX then current pricing. Total

$432,690

CENTEGIX™ will invoice based on the following billing

« 50% invoiced upon the PO date/order date

+50% invoiced 120 days after PO datelorder date (anniversary date)
« All invoices are payable on Net 30 terms.

Any remaining fees (if applicable) will be invoiced annually upon the anniversary date.

Amounts do not include local, state or federal taxes. If you are tax exempt, please provide a tax exempt form otherwise sales tax will be charged.

I (800) 850-9202 2120 Powers Ferry Road SE, Suite 110, Atlanta, GA 30339 sales@centegix.com
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BILLING AND PAYMENT TERMS

Upon execution of this Order Acknowledgment, Customer agrees to the following payment terms for the
total contract fees:

e 50% invoiced upon the earlier of the PO date or the signed OA date

o 50% invoiced 120 days after the earlier of the PO date or signed OA date (Anniversary

Date)
Schedule Item Billing Milestone Due Upon Amount
Execution of Purchase Order
0,
Year One 50% or signed OA $216,345.00
120 days after the Purchase
0,
Year One 50% Order or signed OA $216,345.00

* Year One includes annual platform total and one-time Professional Services fees (3).

All invoices are payable on Net 30 terms.
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OTHER INFORMATION

CENTEGIX standard terms and conditions listed below are incorporated by reference and are a part of
this Order Acknowledgement.

e If applicable, the supplemental terms on Exhibit B (the “Special Terms”) are incorporated by
reference and are a part of this Order Acknowledgement.

We look forward to working with you to achieve a successful deployment of the CENTEGIX Safety
Platform™. If you have any questions or concerns, please don't hesitate to contact your Onboarding
Specialist.

Thank you for the trust you have placed in CENTEGIX to protect your students and staff.

ACCEPTANCE OF ORDER ACKNOWLEDGEMENT

This instrument has been pre-audited in the manner required by the School Budget and Fiscal Control Act.

Finance Officer Date
AUTHORIZED CUSTOMER REPRESENTATIVES - Transylvania County Board of

Commissioners (BOC) and Transylvania County Board of Education (BOE), as
specified below.

Acknowledged and agreed.

Signatures:
1. BOC Representative

2. BOE Representative

Names: 1,

1. BOC Representative
2. BOE Representative

Titles: 1,

1. BOC Representative
2. BOE Representative
Dates:

1. BOC Representative
2. BOE Representative | Np

AUTHORIZED CENTEGIX REPRESENTATIVE
Acknowledged and agreed.

Signature:
Name: .
Title: N
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Date: .
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EXHIBIT A
Site(s) Purchased:

*

Site Name Address City State Zip Phone
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Standard Terms & Conditions

These Standard Terms and Conditions (the “Standard Terms”) govern the rights and obligations of
Customer and 34ED, LLC, a Delaware limited liability company doing business as CENTEGIX
(“CENTEGIX”) with respect to the CENTEGIX Safety Platform™ or CrisisAlert™ Platform and any other
products and services acquired from CENTEGIX as set forth on the applicable Order (collectively, the
“Service”). Capitalized terms used and not otherwise defined in these Standard Terms have the
meanings assigned in Section 12 below.

1. Subscription Terms.

1.1 CENTEGIX will provide the Service for the term specified in the Order Acknowledgement (the
“Initial Term”). Customer has the right to access and use the Service during the Term pursuant to these
Standard Terms. The fee for the Service (the “Service Fee”) is specified in the applicable Order
Acknowledgement.

1.2 Customer is not acquiring any right or interest in the Service or any of the tangible components
delivered to Customer as part of and solely for use with the Service and listed on the applicable Order
Acknowledgement (the “Equipment”) other than the right to access and use the Service and the
Equipment during the Term subject to these Standard Terms. CENTEGIX reserves all rights not
expressly granted to Customer in these Standard Terms and retains all right, title and interest (including
all intellectual property rights) in and to the Service and the Equipment (other than the Accessories)
under all applicable laws of the United States and any other applicable state, federal, or foreign law. For
purposes of these Standard Terms, all references to the Service include the Equipment unless
otherwise expressly stated in these Standard Terms.

1.3 Except as expressly permitted by these Standard Terms, Customer will not: (A) sublicense,
transfer, or otherwise assign its rights, in whole or in part, in or to the Service to any third-party nor
allow any third-party to access or use the Service; (B) modify, create derivative works of, translate,
reverse engineer, de-compile, or disassemble the Service to develop any other device or program or for
any other reason; or (C) copy the software portions of the Service, in whole or in part, without the prior
written consent of CENTEGIX. Customer must retain all logos, legends, and notices relating to
CENTEGIX ownership of the Service and the Equipment and the intellectual property rights of
CENTEGIX therein.

1.4 CENTEGIX warrants that the Service will conform to the description of the Service in the
Documentation. Except as a provided in the preceding sentence, CENTEGIX EXPRESSLY
DISCLAIMS ALL WARRANTIES REGARDING THE SERVICE AND THE EQUIPMENT, EXPRESS OR
IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND NONINFRINGEMENT.

2. Provisions Specific to the Equipment.

2.1 Customer acknowledges that CENTEGIX owns the Equipment, and that the Equipment is specially
programmed for Customer and the Site at which the Equipment is initially installed.

2.2 Customer acknowledges title to and risk of loss with respect to the Accessories passes to Customer
on delivery to Customer. The Accessories are provided ‘as-is’ and Customer is responsible for all
replacement and maintenance of the Accessories at all times.

2.3 In connection with the use of the Equipment, from time-to-time CENTEGIX will require Customer to
take certain actions (e.g., reboot a component) for purposes of the continued operation of the Service
and Customer will promptly comply with such directions. CENTEGIX is responsible for the continued
operation of the Equipment except to the extent the Equipment is damaged as a result of the acts or

omissions of Customer or its employees or agents.
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2.4 Upon the expiration of the Term or other earlier termination of the Service, (A) the Equipment will be
inoperable; and (B) Customer must decommission the Equipment and return the Equipment to
CENTEGIX or an authorized recycler. Customer must return all Equipment in the same condition as
when such Equipment was provided to Customer, normal wear and tear excepted. Customer shall
delete the Software from all Electronic Devices and media on which the Software is then resident.
Within thirty (30) days following termination of the applicable Order Acknowledgement, Customer shall
certify to CENTEGIX in writing that it has complied with the preceding sentence. CENTEGIX will assist
Customer in the decommissioning of the Equipment upon mutually agreed terms. In no event shall
Customer resell or transfer the Equipment to a third party.

3. Installation, Implementation, and Other Professional Services.

3.1 Generally. If specified on the applicable Order Acknowledgement, CENTEGIX will perform
installation services and implementation services at each Site, for the fees stated in the applicable
Order Acknowledgement (the “Installation Fee” and the “Implementation Fee” and a shipping fee,
respectively). CENTEGIX warrants that such Installation, Implementation, and other professional
services (collectively, the “Professional Services”) shall be performed in a workmanlike, professional
manner by qualified personnel.

3.2 Customer Point of Contact. Customer shall designate one or two individuals as the representatives
of Customer (the “Customer Representatives”), whose names are set forth on each Order, and who
shall be authorized to make decisions, approve plans, grant requests on behalf of Customer, and
receive notices from CENTEGIX. Customer hereby authorizes CENTEGIX to rely on all
communications from and decisions of the Customer Representatives.

3.3 Configuration Information. The Customer Representatives shall promptly complete the required
information (the “Install Sheets”) for each Site, assist CENTEGIX in scheduling Installation at each Site,
and perform the other obligations of Customer as outlined in the Order Acknowledgement. Customer
acknowledges and agrees that the schedule for Installation and Implementation as mutually agreed by
the Customer Representatives and CENTEGIX is dependent upon the prompt and accurate completion
of Install Sheets and the other obligations of Customer as outlined in the Order Acknowledgement.
Customer is responsible for any out-of-pocket costs incurred by CENTEGIX as a result of delays in the
timely and accurate performance of Customer Responsibilities outlined in the Order Acknowledgment
and these Standard Terms.

4. Customer Data.

4.1 Customer shall have sole responsibility for the accuracy, quality, integrity, legality, reliability,
appropriateness, and intellectual property ownership or right to use the data, information, and/or
material that Customer submits to the Service in the course of using the Service (“Customer Data”).
4.2 Customer hereby grants CENTEGIX an irrevocable, perpetual, worldwide license to: (A) use
Customer Data to provide the Service during the Term, and (B) process Customer Data to create a
deidentified subset of Customer Data (the “CENTEGIX Compiled Data”). Customer acknowledges and
agrees that: (x) CENTEGIX owns the CENTEGIX Compiled Data and all intellectual property rights in
and to the CENTEGIX Compiled Data, and (y) that CENTEGIX is free to use CENTEGIX Compiled
data for any lawful purpose including without limitation creation of statistical analysis, trend analysis,
creation of data models, and creation of statistical rules, for resale. CENTEGIX does not own or have
any right to use the Customer Data except as described in these Standard Terms.

4.3 CENTEGIX shall use commercially reasonable precautions to preserve the security and integrity
and prevent any corruption, loss, damage, or destruction of the Customer Data. Customer is
responsible for maintaining current backups of all Customer Data and securing Customer Data stored
and processed at the Sites.
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5. Fees and Payment

5.1 Invoicing. The applicable fees will be invoiced in accordance with the terms set forth in the
applicable Order Acknowledgement. For any Renewal Term, the Service Fee will be invoiced on each
anniversary of the Anniversary Date. In the event of pre-payment, invoicing will be adjusted to reflect
prepayments of the Service Fee.

5.2 Payment Terms. Unless otherwise provided in the applicable Order Acknowledgement, all amounts
are billed in US Dollars. Invoices are payable in full without deduction or setoff, in US Dollars on net 30
day terms or such later date as may be specified in the Order Acknowledgement (the “Due Date”).
Interest shall accrue from the Due Date on all undisputed amounts unpaid more than 30 days after the
Due Date at the rate of one percent (1%) per month. Customer may withhold payment of amounts
disputed in good faith so long as Customer notifies CENTEGIX of all disputed amounts included in any
invoice prior to the applicable Due Date, identifying in reasonable detail the nature and amount of any
such dispute. The parties will use commercially reasonable efforts to promptly resolve any such
disputes.

5.3 Taxes. If applicable, Customer is responsible for, and must pay, any and all federal, state, or local
taxes (other than taxes based on CENTEGIX’s income), including sales and/or use taxes imposed in
connection with the use of the Service and the Professional Services. CENTEGIX will not invoice
Customer, and Customer will not pay, for sales, use, or excise taxes if Customer provides CENTEGIX
with certificates or other evidence supporting the applicable tax exemptions. Customer will promptly
reimburse CENTEGIX for the amount of any taxes that CENTEGIX is required to pay as a result of
Customer’s failure to pay such amount.

5.4 Prevailing Wages. For any work performed under this contract that is subject to prevailing wage
laws, the contractor shall pay its employees the prevailing wage rates as determined by the applicable
laws and regulations. The cost of the prevailing wage, including any additional benefits and
contributions required by law, shall be passed through to the customer and included in the contract
price. (i) Both parties acknowledge and agree that compliance with prevailing wage laws is a shared
responsibility and shall be carried out in accordance with the applicable laws, regulations, and
guidelines. The contractor shall maintain accurate records of wages paid and provide necessary
documentation to demonstrate compliance with prevailing wage requirements. In the event of any
changes or updates to the prevailing wage rates during the term of this contract, the contractor and the
customer shall mutually agree on any necessary adjustments to the contract price to reflect the updated
prevailing wage rates.

5.5 Performance Bond (or any other bond thereof). In the event that a performance bond is required for
this contract, the cost of the performance bond shall be passed through to the customer and included in
the contract price. The contractor shall provide the necessary documentation and proof of the
performance bond to the customer upon request. (i) Any costs associated with obtaining the
performance bond, including premiums or fees, shall be the responsibility of the customer. The
contractor shall provide a detailed breakdown of the performance bond costs upon request.

6. INDEMNIFICATION

6.1 By Centegix. CENTEGIX shall indemnify, defend, and hold harmless Customer and its officers,
directors, employees and agents (collectively, the “Customer Indemnitees”) against any losses,
liabilities, damages, and expenses, including reasonable attorneys’ fees (collectively, “Losses”) arising
out of or related to any third party claim that is based upon or alleges that the use of the Service as
permitted under these Standard Terms infringes any patent, or a copyright, trade secret, trademark or
other proprietary right of a third party (an “IP Claim”).CENTI
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6.2 By Customer. If and to the extent permitted by applicable law, Customer shall indemnify, defend,
and hold harmless CENTEGIX and its Affiliates, and its and their respective directors, managers,
officers, employees, members, and shareholders (collectively, the “CENTEGIX Indemnitees”) from and
against all Losses arising out of or related to any third party claim that is based upon or alleges
personal injury or property damage in any way related to Customer’s use of, or the failure of, the
Service (a “Customer Indemnifiable Claim”).

6.3 Indemnification Definitions. “Claim” means, as applicable, any IP Claim and any Customer
Indemnifiable Claim. “Indemnitor” means a party that is required to provide indemnification pursuant to
these Standard Terms. “Indemnitee” means a party seeking indemnification pursuant to these Standard
Terms and includes Customer Indemnitees and CENTEGIX Indemnitees.

6.4 Procedures for Claims. Indemnitee agrees to give Indemnitor prompt written notice of any Claim for
which Indemnitee seeks indemnification, provided however, any failure by Indemnitee to timely provide
such notice will not relieve Indemnitor of its indemnification obligations except to the extent Indemnitor
can demonstrate actual prejudice as a result of such failure. Within thirty (30) days after receiving
Indemnitee’s notice of a Claim, but no later than ten (10) days before the date on which any formal
response to the Claim is due, Indemnitor will notify Indemnitee in writing acknowledging its
indemnification obligation and assuming control of the defense and settlement of the Claim (a “Notice of
Election”). If Indemnitor delivers a timely Notice of Election to Indemnitee, Indemnitor shall have sole
control over the defense and settlement of the Claim. Indemnitee shall cooperate with Indemnitor in the
defense of the Claim. Indemnitee will have the right to participate with Indemnitor in the defense or
appeal of any Claim, at Indemnitee’s option and at Indemnitee’s own expense (such expense not being
indemnified by Indemnitor), but Indemnitor will have sole control and authority with respect to any such
defense, compromise, settlement, appeal, or similar action, provided that Indemnitor obtains
Indemnitee’s prior written consent to any settlement that requires Indemnitee to make any admission of
fault or pay any amounts in connection with such settlement. If Indemnitor does not deliver a timely
Notice of Election or does not conduct the defense of a Claim after delivering a timely Notice of
Election, Indemnitee may defend and/or settle the Claim in such manner as it may deem appropriate, at
the cost and expense of Indemnitor, including payment of any settlement, judgment or award and the
costs of defending or settling the Claim. Indemnitor will promptly reimburse the Indemnitee upon
demand for all Losses suffered or incurred as a result of or in connection with the applicable Claim.

6.5 IP Claims. In the event of an IP Claim, in addition to its obligations as the Indemnitor, CENTEGIX
may, at CENTEGIX’s option, (i) modify or replace the Service so that it performs comparable functions
without infringement; or (ii) obtain a royalty-free license for Customer to use the Service. If neither
alternative (i) or (ii) is available to CENTEGIX on commercially reasonable terms, CENTEGIX may
terminate all Orders upon a refund to Customer of an amount equal to the Service Fee paid for the
unexpired portion of the then current Term. THIS SECTION 6.5 STATES CENTEGIX'S ENTIRE
OBLIGATION TO CUSTOMER AND CUSTOMER’'S EXCLUSIVE REMEDY FOR ANY IP CLAIM.

7. INSURANCE

CENTEGIX will maintain in full force and effect: (a) Commercial general liability insurance, with
coverage limits of not less than One Million Dollars ($1,000,000) per occurrence and Two Million dollars
($2,000,000) general aggregate for bodily injury and property damage; (b) Errors and Omissions liability
insurance with limits of at least One Million Dollars ($1,000,000) per claim; and (c) workers’
compensation and Employer’s liability coverage as required under applicable state law.

8. LIMITATION OF LIABILITY

IN NO EVENT WILL EITHER PARTY, ITS AFFILIATES OR ITS OR THEIR RESPECTIVE
DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS BE LIABLE TO THE OTHER PARTY OR ITS
AFFILIATES OR ITS OR THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS
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FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE, OR EXEMPLARY
DAMAGES, INCLUDING, WITHOUT LIMITATION, LOST PROFITS, LOST REVENUE, BUSINESS
INTERRUPTION, LOSS OF DATA, OR LOSS OF USE, OR COST OF PROCUREMENT OF
SUBSTITUTE GOODS, TECHNOLOGY OR SERVICES, IN ANY WAY RELATED TO THESE
STANDARD TERMS, THE PERFORMANCE OF ANY SERVICES PURSUANT TO THESE
STANDARD TERMS, OR USE OF THE EQUIPMENT, WHETHER IN AN ACTION IN CONTRACT,
BREACH OF WARRANTY OR TORT, EVEN IF SUCH PARTY HAS BEEN ADVISED OF, OR COULD
HAVE REASONABLY FORESEEN, THE POSSIBILITY OF SUCH DAMAGES.

8.1 CENTEGIX SHALL NOT BE LIABLE FOR ANY CLAIMS, ACTIONS, SUITS, LIABILITIES,
DAMAGES OR LOSSES RELATED TO OR ASSOCIATED WITH THE PERSONAL INJURY, DEATH,
OR REAL OR PERSONAL PROPERTY DAMAGE ARISING FROM OR RELATED TO ANY
EMERGENCY SITUATION OR ANY OTHER USE OF THE SERVICE WHETHER IN TORT,
CONTRACT, ARISING FROM A COURSE OF CONDUCT, USAGE IN TRADE OR OTHERWISE.
CUSTOMER ACKNOWLEDGES AND AGREES THAT THE FEES CHARGED FOR THE SERVICE
ARE ESTABLISHED AS A RESULT OF THE ALLOCATIONS OF RISK AND RESPONSIBILITY
DESCRIBED IN THIS SECTION (LIMITATION OF LIABILITY) AND THAT CENTEGIX WOULD NOT
HAVE PROVIDED THE SERVICE WITHOUT CUSTOMER'S AGREEMENT TO THE ALLOCATION
OF RISK AND RESPONSIBILITY SET FORTH IN THIS SECTION (LIMITATION OF LIABILITY).

8.2 IN NO EVENT SHALL THE AGGREGATE LIABILITY OF CENTEGIX FOR ANY CLAIM, LOSS, OR
DAMAGE IN CONNECTION WITH THESE STANDARD TERMS OR CUSTOMER'’S USE OF THE
SERVICE EXCEED THE AMOUNT PAID TO CENTEGIX PURSUANT TO AN ORDER
ACKNOWLEDGEMENT FOR THE PARTICULAR SERVICE WHICH GAVE RISE TO THE CLAIM
DURING THE SIX MONTH PERIOD ENDED ON THE DATE THE CLAIM AROSE. THE FOREGOING
LIMITATION OF LIABILITY SHALL NOT APPLY TO THE OBLIGATIONS OF CENTEGIX IN SECTION
6.1 (INDEMNIFICATION).

8.3 THE LIMITATION UPON DAMAGES AND CLAIMS IS INTENDED TO APPLY WITHOUT REGARD
TO WHETHER OTHER PROVISIONS OF THESE STANDARD TERMS AND CONDITIONS HAVE
BEEN BREACHED OR HAVE PROVEN INEFFECTIVE.

9. Confidentiality

9.1 Confidential Information. Except as may be provided by state or federal law, including open records
requests made pursuant to the open records law of the jurisdiction of Customer, and requests made
pursuant to the Freedom of Information Act (FOIA) (U.S.C. §522 et seq.), each recipient of Confidential
Information (the “Recipient”) agrees that it will not disclose, provide, or otherwise make available any
Confidential Information of the other party (the “Disclosing Party”) during the Term and for a period of 7
years thereafter, and in the case of Confidential Information that constitutes a trade secret under
applicable law, for as long as such Confidential Information remains a trade secret. Each Recipient
agrees that it will obtain a written confidentiality agreement from each third party (consultant or any
other person) not governed by these Standard Terms who is provided access to the Confidential
Information of the Disclosing Party. In addition, each Recipient agrees that it will not: (i) use the
Disclosing Party’s Confidential Information for any purpose beyond the scope of these Standard Terms;
(i) Copy any part of the Disclosing Party’s Confidential Information or disclose any part of the
Disclosing Party’s Confidential Information to any person other than Recipient's employees or
consultants who need the Disclosing Party’s Confidential Information to perform their duties; (iii)
Authorize or permit any such employee or consultant to use or disclose any part of the Disclosing
Party’s Confidential Information in violation of these Standard Terms; (iv) Reverse engineer, de-
compile, or disassemble any of the Disclosing Party’s Confidential Information nor use any of the
Disclosing Party’'s Confidential Information for the purpose of reverse engineering, de-compiling, or
disassembling the Software; or (v) Produce any product nor offer any service of any nature whatsoever
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based in whole or in part on the Disclosing Party’s Confidential Information nor cause or assist any
other Person in doing so.

9.2 Exclusions. The Recipient’s obligations under these Standard Terms will not apply to any portion of
the Disclosing Party’s Confidential Information that: (i) At the time of disclosure to Recipient, was in the
public domain or subsequently becomes a part of the public domain through no breach of these
Standard Terms (ii) Recipient had in its possession at the time of disclosure by the Disclosing Party, as
established by written documentation in existence at that time, and that was not acquired directly or
indirectly from the Disclosing Party or with knowledge of confidentiality restrictions; (iii) Recipient
subsequently acquires by lawful means from a third-party who is under no obligation of confidentiality or
non-use owed to Disclosing Party; (iv) Recipient subsequently independently develops without any use
of or reference to the Disclosing Party’s Confidential Information; or (v) Becomes a part of CENTEGIX
Compiled Data.

9.3 Disclosure Pursuant to Legal Process. If Recipient is legally compelled (including pursuant to open
records requests and FOIA requests) to disclose any portion of the Disclosing Party’s Confidential
Information, Subject to the time constraints of open records requests and FOIA requests, Recipient will
give Disclosing Party prompt notice of that fact, including in its notice the legal basis for the required
disclosure and the nature of the Disclosing Party’s Confidential Information that must be disclosed.
Recipient will disclose only that portion of the Disclosing Party’s Confidential Information that is legally
required to be disclosed.

9.4 Enforcement. Recipient acknowledges that Disclosing Party may have no adequate remedy at law
should Recipient breach its obligations under this Section 7 and agrees that Disclosing Party will be
entitled to enforce its rights under this Section 8 by seeking appropriate equitable relief including a
temporary restraining order and an injunction. No delay or failure by Disclosing Party in exercising any
right under these Standard Terms will be construed to be a waiver of that right or of the right to assert a
claim with respect to any future breach of these Standard Terms.

9.5 Return or Destruction of Confidential Information. Upon request by the Disclosing Party, the
Recipient will destroy the Disclosing Party’s Confidential Information, including all copies of the
Disclosing Party's Confidential Information, and all abstracts, summaries or documents produced using
the Disclosing Party’s Confidential Information and, upon request, will certify to the Disclosing Party in
writing that all copies, abstracts, summaries, and documents have been destroyed. Notwithstanding
any provision of these Standard Terms to the contrary, no provision of these Standard Terms shall
require the destruction of (i) Confidential Information required to be retained by the Recipient's
document retention policy and (ii) copies of any computer records or files containing Confidential
Information that have been created pursuant to automatic archiving and back-up procedures which
cannot reasonably be deleted.

10. TERM; TERMINATION

10.1 Term. Customer may use the Service during the Initial Term. Customer may renew the right to use
the Service by paying a renewal invoice or by submitting an Order for a renewal term (each, a
“‘Renewal Term,” and, with the Initial Term, the “Term”). Customer acknowledges that failure to renew
the applicable Term will terminate Customer’s access to and use of the Service.

10.2 Termination. Each of CENTEGIX and Customer has the right to terminate these Standard Terms,
the affected Order Acknowledgement(s) and the Service if the other party breaches or is in default of
any material obligation under these Standard Terms, when such a breach or default (i) is incapable of
cure; or (ii), being capable of cure, has not been cured within thirty (30) days after receipt from the other
party of written notice of the breach or default. 10.3 Effect of Termination. Within thirty (30) days of the
termination of an Order Acknowledgement for any reason, the affected Sites will be decommissioned
and CENTEGIX will cease provision of the Service. Upon termination, Customer will use reasonable
efforts to notify all users of the Service that the Service have been terminated. Except as expressly set
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forth in these Standard Terms, amounts paid to CENTEGIX for Equipment, Service, and Professional
Services are non-refundable. 10.4 Auto-Renewal. This agreement shall automatically renew for
successive renewal terms of one — year unless either party provides written notice of termination to the
other party at least 30 (thirty) days prior to the expiration of the then-current term. The terms and
conditions of this agreement shall remain in full force and effect during each renewal term. (i) In the
event that either party wishes to terminate this agreement, written notice must be provided to the other
party within the specified time frame. Failure to provide such notice shall result in the automatic renewal
of this agreement for the specified number of renewal terms. (ii) During each renewal term, the terms
and conditions stated in this agreement shall continue to apply, unless otherwise agreed upon by both
parties in writing. This includes any obligations, responsibilities, and rights outlined in the original
agreement.

11. GENERAL

11.1 Independent Contractor. The parties are and shall be independent contractors. Neither party is,
nor will be deemed to be, an agent, legal representative, joint venture, employee, or partner of the other
party for any purpose. Neither party shall have any authority to act for or to bind the other party in any
respect, nor shall either party hold itself out as having such authority.

11.2 Limitations. The CRISIS ALERT System is not a life-saving system, and no part of the CRISIS
ALERT System is a life safety device. The CRISIS ALERT System is a communications system
designed to allow Customer personnel to signal an alert if there is an emergency at a Site or provide
other safety and security functions. Emergencies and the resulting confusion, errors in judgment,
interruption of power and communications, and other issues surrounding emergencies may result in the
failure of systems or in inappropriate or less than optimal actions or inactions by persons reacting or
responding to emergencies. The CRISIS ALERT System may not be operational or work properly as a
result of environmental factors and weather conditions beyond human control, unmaintained, stolen, or
damaged equipment, the failure of the internet and other communications systems, or the failure of
electrical grid, therefore CENTEGIX does not represent, warrant, or guarantee that the CRISIS ALERT
System will be operational or work properly if or when an emergency occurs.

11.3 Assignment. Neither Party has the right to assign or transfer its rights and obligations under these
Standard Terms without prior written approval of the other and any attempted assignment shall be void,
except that either Party may assign these Standard Terms to an Affiliate of such Party or to any
successor to all or substantially all of such Party’s business and assets upon written notice to the other
Party.

11.4 Force Majeure. Neither Party shall be in default by reason of any failure in performance of these
Standard Terms if such failure arises, directly or indirectly, out of causes reasonably beyond the direct
control or foreseeability of such Party, including but not limited to, acts of God or of the public enemy,
U.S. or foreign governmental acts in either a sovereign or contractual capacity, fire, flood, epidemic,
restrictions, strikes, and/or freight embargoes. A force majeure event shall not excuse performing duties
that are unrelated to the force majeure event, including, without limitation, discharging financial
obligations.

11.5 No Waiver. Any failure by either Party to detect, protest, or remedy any breach of these Standard
Terms shall not constitute a waiver or impairment of any such term or condition, or the right of such
Party at any time to avail itself of such remedies as it may have for any breach or breaches of such
term or condition. A waiver may only occur pursuant to the prior written express permission of an
authorized officer of the other Party.

11.6 Notices. All notices, communications, and deliveries under these Standard Terms (other than
routine support calls) must be made in writing, signed by the Party making the same, must specify the
Section under these Standard Terms pursuant to which it is given or being made (if applicable), and will
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be given or made to the address(s) specified as the “Address for Notices” on the signature page to
these Standard Terms.

11.7 Severability. If any provision hereof is declared invalid by a court of competent jurisdiction, such
provision shall be ineffective only to the extent of such invalidity, so that the remainder of that provision
and all remaining provisions of these Standard Terms will continue in full force and effect.

11.8 Governing Law. (i) These Standard Terms and the rights of the parties hereunder shall be
governed by and construed in accordance with the laws of the State of North Carolina, without regard
to conflicts of laws provisions thereof. The Parties expressly exclude all application of the United
Nations Convention on the International Sale of Goods to these Standard Terms. (

11.9 Entire Agreement. These Standard Terms together with the applicable Order constitutes the
complete and entire understanding between the parties with respect to the Service and supersede all
previous written or oral agreements, proposals, RFP’s, RFP responses, and representations. No
document, purchase order, or any handwritten or typewritten text which purports to alter or amend the
printed text of these Standard Terms shall alter or amend any provision of these Standard Terms or
otherwise control, unless the parties both specify in writing that such terms or conditions shall control.
Additionally, the parties acknowledge that there are no contemporaneous agreements, side-letters, or
oral or other arrangements that contradict, alter, or modify any of these Standard Terms. Customer
acknowledges and agrees that Customer has not relied on the potential availability of any future
product, functionality, or feature, or any statement or representation by CENTEGIX or its employees
concerning the potential availability of any future product, functionality, or feature, in placing Orders.
These Standard Terms may be modified only in a writing which expressly references these Standard
Terms and is executed by both of the Parties to these Standard Terms. These Standard Terms may be
executed in several counterparts, all of which taken together will constitute one single Agreement
between the Parties. These Standard Terms has been accepted by CENTEGIX in Atlanta, GA

11.10 Interpretation. The following rules of interpretation must be applied in interpreting these Standard
Terms: (i) This section and subsection headings used in these Standard Terms are for reference and
convenience only, and will not enter into the interpretation of these Standard Terms, (b) all references
to Sections and Exhibits are to the Sections in these Standard Terms and Exhibits to these Standard
Terms, as the case may be, (c) the provisions of the Exhibits are incorporated in these Standard
Terms, and (d) as used in these Standard Terms, the term “including” will always be deemed to mean
“‘including without limitation.”

12. Definitions

The following capitalized terms are used in these Standard Terms with the meanings thereafter
ascribed.

“Acessory’means the items identified as such on the applicable Order which are provided to enhance
the functionality of the Safety platform functionalities.

“Affiliate” means any entity directly or indirectly controlling, controlled by, or under common control with
Customer, where “control” means ownership of at least 50% of the equity or beneficial interests of such
entity or the right to vote for or appoint a majority of the board of directors or other governing body of
such entity.

“Anniversary Date” means 120 days after the earlier of the PO Date (if applicable) or signed Order
Acknowledgement.

“Confidential Information” means all business or technical information of the Disclosing Party that is not
generally known to the public and that derives value from not being generally known, whether such
information is disclosed orally or in writing. Confidential Information may include any software,
documentation, flow-chart, logic diagram, design proposal, screen shot, screen shot concept, algorithm,
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device, compilation of information, method, technique, or process. The Service constitute Confidential
Information of CENTEGIX and its licensors.

“Contractor” means an independent contractor performing services for Customer or an Affiliate.
“Customer” means the person or entity that issued an Order the receipt of which by CENTEGIX has
been acknowledged by an Order Acknowledgement of Centegix.

“‘Documentation” means the on-line information and materials, relating to the use of the Service and the
Equipment made available to Customer in connection with the license of the Software.

“Electronic Device” means each computer or other device into which the Software is downloaded
and/or installed.

‘Equipment” has the meaning assigned in Section 1.2 of these Standard Terms.

‘Implementation” means the services performed by CENTEGIX for Software configuration, the loading
of a standard set of IT protocols, and training.

“Initial Term” has the meaning assigned in Section 1.1 of these Standard Terms.

“Installation” means placement and configuration of Equipment at the Site.

“Order” means the Order Acknowledgement and Customer's Purchase Order identified in an Order
Acknowledgement.

“Order Detail Attachment” means Contract Terms to the Order Acknowledgement which lists Equipment
provided to Customer.

“Party” means CENTEGIX or Customer, individually, and “Parties” means CENTEGIX and Customer,
collectively.

“Person” means any individual, general partnership, limited liability partnership, limited partnership,
limited liability company, corporation, joint venture, trust, business trust, cooperative, association, or
any foreign trust or foreign business organization, and the heirs, executors, administrators, legal
representatives, successors, and assigns of such Person where the context so permits.

“Professional Services” has the meaning assigned in Section 3.1 of these Standard Terms.

“Site” means Exhibit A to the Order Acknowledgement each physical location specified by Customer
prior to the

commencement of Installation at which Equipment will be placed and the Service will be used.
“Special Terms” means the terms and provisions on Exhibit B to an Order Acknowledgement, if an
Exhibit B initialed by CENTEGIX is attached to an Order Acknowledgement, which supplement or
modify these Terms and Conditions.

“Software” means the executable software used for the CENTEGIX mobile app, the CENTEGIX
background Device crisis app, and the CrisisAlert Platform.
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