ERIE COUNTY WATER AUTHORITY
AUTHORIZATION FORM
For Approval/Execution of Documents
(check which apply)

Contract: AVL VEHICLE GPS SERVICES _ Project No.: _PN201300008
1 Project Descrlptmn CAL AMP is our current GPS service provider. Requesting a (1) year
extensxon of: the current contract
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. . Agreement D Professional Service.Contract | | Amendment D Change Order
L - BCD - NYSDOT Agreement [X] Contract Documents [ ] Addendum
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] Request for Proposals
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[:] Board.Authbrization to Execute Legal Approval
[ ] Board Authorization to Award Execution by the Chairman

- 1Board Authorization to Advertise for Bids |} Execution by the Secretary to the Authority [
R {:] Board Authonzatlon to Solicit Request for Proposals
o Other R_E_QU,_ES'I‘I_NG. REVIEW OF DOCUMENTS & SIGNATURE BY CHAIRMAN

| ApprovalsNeeded

APPROVED AS TO CONTENT:

k -'ﬁepmtment'Head %jg%,,;tm L o les Date: (/57 /74
[X] R.J.Sk Manager iy ﬁ ”"’““;/"‘ Comee Date: ¢/ o b
[X] Director of Administration _ ‘“‘3&@_{ Yy ;@)( Lol Date: _(z //£7 /19
- Executwe Engmeer Hirats st Date: ¢ /7§ /)

APPROVED AS TO FORM:
- Legal %J{/L M’M d‘ W Date: é/ﬂi/ / ?

APPROVED FOR BOARD RE
[ X Secretary to the Authority

Remarks: ALL GPS HARDWARE IS OWNED BY ECWA. LOOKING TO CONTINUE
USE OF CAL AMPS GPS SOFTWARE FOR ALL VEHICLES.

'Resol'ust_i_éii.li)_'_'ate: Item No:
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ERIE COUNTY WATER AUTHORITY
INTEROFFICE MEMORANDUM

To: Terrence D. McCracken, Secretary to the Authority
s .
* L3 . . “ g ’/ =~ »j
From: Lavonya Lester, Director of Administration /é g ‘0[ Y

Subject: CAL AMP - GPS Software Services

In 2013, The Authority bid out GPS Services for 112 vehicles. RFP responses were received and
CAL AMP was the awarded bidder. As part of the contract, we were required to purchase 112
hardware devices which were installed into our vehicles, The Authority is the owner of the hard
ware devices. These hardware devices however, are not compatible with any other vendors'
software and we have maintained the monitoring services thus far with CAL AMP being a sole-
source provider.

I we were to cancel this service, we will then be required to purchase new GPS Units for 112
vehicles, uninstall the current GPS units and install new units. We will also be required install
new software on 60+ phones and tablets and train 60+ end-users on a new software program,

I am recommending that we extend the monitoring services for an additional year at the same
monthly rate of $2014.88, with the expectation of formally bidding this service out next year,

Afttached you will find a sales quote from CAL AMP requesting the approval and signature from
the Authority.

XXHoxxx
Attachment
ce;

FContracts 2019 - Blue Sheets & Documentation\Cal AMP - GPS Services 2019\Memo CALAMP
2019.docx



CALAMP MASTER AGREEMENT
Coniract Cover Page

This Masier Agreement (“Agreement™) is made and entered into as of the date identified below as the “Effective Date,” by and between CalAmp
Wiretess Networks Corporation, formerly known as Wireless Matrix USA, Inc. (*CalAmp”), a Delaware corporation and a subsidiary of CalAmp
Corp., having a principal place of business at 13645 Dulles Technology Drive, Suite 100, Herndon, VA 20171, and the customer identified below
(“Subscriber”), gach a “Party” and collectively the “Parties.”

For good and valuable consideration, the receipt and sufficiency of which are acknowledged, the Parties agree that this Agreement consists of (i) this
Contract Cover Page, (ii) the attached CalAmp Master Terms and Conditions (“Terms and Conditions™), and (iii) the attached initial Sales QuotefOrder
referenced below (and such additional Sales Quates/Orders submitted by Subscriber and accepted by CalAmp during the Term), This Agreement shal
become effective when executed by the authorized representatives of both Parties as of the Effective Date specified below (the “Effective Date™),

This Agreement applies fo the Application Services, related Hardware and Licensed Technology, and to all related services provided by CalAmp to
Subscriber during the Term,

Agreement Effective Date: May 3, 2019,

Initial Term: Twelve (12) months from the Term Commencement Date,

Fees and Expenses: As sef forth in the attached Ovder and in the Terms and Conditions.

Monthly Subscriber Fees commence upon earler of first installation or 14 days following Axst shipment,

Subseriber information (must be completed; invoices will be sent {o this address unless a different billing address is specified):

Subscriber name: Erie County Water Authority BILLING ADDRESS IF DIFFERENT:
State of incorporation: N/A Name: Click here to enter text,

Address: N/A Address: Click here to enter text,

Primary Contact: N/A Click here to enter text,

Phone: N/A Email: Click here to enter text,

Facsimile: NfA Phone: Click here to enter text,

Email: N/A

Federal Tax 1D Number: N/A

THIS AGREEMENT 1S NOT VALID UNLESS THE FOLLOWING TWO DOCUMENTS WHICH ARE PART OF THIS AGREEMENT
ARE ATTACHED:

CalAmp Initial Sales Quote/Order No. 11102datedMay 3, 2019,
CalAmp Master Ferms and Conditions.

The Parties, through their duly authorized representatives as evidenced by their signatures below, and intending to be legally bound hereby,
have executed this Agreement, consisting of this Contract Cover Page, the attached Order and the attached Terms and Conditions,

Subscriber name: Click here to enter texi,

Signature:
Name {print):Click here to enter text., Title: Click here to enter text.

CalAmp Wireless Networks Corporation

Signature;
Name (print):Click here to enter text,, Titte: Click heve to enter text.
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CALAMP
MASTER TERMS AND CONDITIONS

These Master Terms and Conditions and the Order are requited fo be altached to the Contract Cover Page to which they pertain, and together constitute the “Apreement.™

1.
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2.2

DEFINITIONS.

Affiiate shall mean a company controfling, controlled by or under common control with CalAmp or Subscriber, as approptiate.

Application Services shall mean the features and functions of the software applcation(s) and any and alt CalAmp date and content, access o which is made
available to Subseriber as a service,

Authorized End Users shall mean any individual employee or coniractor of Subscriber aceessing or using the Hardware, Application Services and Licensed
Technology solely for the benefit of Subscriber, as further described in Section 3.6.

Communication Network shall mean the cellular data network(s) to which the Hardware is connected in order to be utilized, access to which is purchased by
CalAmp from a wireless telecommunications service provider or re-seller, and provided by CalAmp 1o Subscriber wnder this Agreement, Communication Network
data lines may have a minimum activation tenm requived by the wirsless telecommunications service provider, Subscriber’s access fo the Communication Network
is subject to termination by the witeless telecommunicetions service provider for fraud or unauthorized use by Subseriber,

Data Networh shall mean either the Communication Network or other thivd party celinlar data netwetk services purchased by Subscriber direetly from a third pariy
vendor, to which the Hardwave is connected in order to be utilized.

Defect shall mean a material defect caused by defective material or workmanship resulting in a failure of the Hardware to substantially conform to the specifications
provided in user decumentation.

Hardware shall mean the GPS teacking end reporting device that directly interfaces with the Application Services and its ancillary accessories purchased from
CalAmp and provided to Subscriber under this Agreement,

Instailation shall mean the Hardware and its related accessories have been attached to the Subscriber’'s Vehicle, the Hardware has becn activated oo the Data
Network ("Activation™) and the Hardware has been provisioned. {Provisioning” is complete when the Hardware and the CalAmp host computer server(s) have
been programmed, enabling the server(s) to identify, communicate with and provide automated system access and services to the Hardware.)

Licensed Technology shail mean collectively (i) the access provided by CalAmp to the Communigation Network, if applicable, and (if) software and firmyware, if
any, embedded within the Hardware,

Megabytes or MB shall mean a unit of measure for data transmitted over a Data Network and shiali be equat to 1,000,000 bytes,

Order shall mean the Calﬁnp authorized Sales Quote executed by the Parties, or any Subscriber issued purchase order which will only be effective it countersigned
by CalAmp and will remain subject to Section 13.8 helow.

Other Equipment shall mean any third party device or equipment purchassd from CalAmp under this Agreement but not sold under the CalAmp brand or name,
Other Equipment is not Hardware. CalAmp is not obligated te prooure or provide Other Equipment unless included in an Order that CalAmp has accepted, and
assumes no lisbility for Othier Equipment other than installation if CalAmp has agreed to perform installation services. Subscriber accepts Other Equipment subject
to all restrictions and limitations imposed by the third party sapplier or manufacturer. Title and risk of loss to Other Bquipment will pass to Subscriber as described
in Section 5.1,

Subscriber Data shall mean all Subscriber’s information and data (including any third-party information and data in the possession or custody of Subscriber),
collected or transmitted by the Application Services or stored on CalAmp computer server(s) in accordance with this Agreement,

Subscriber Marks shall mean &l] Subscriber-owned domain names, trademarks and logos,

Vehicle shall mean any powered or non-powered vehicle, and for the purposes hereof also includes any other Subscriber equipment (inoluding fixed assets),
receiving installation of Hardware (whether powered or utpowered).

CalAmp Marks shall mean all CalAmp-owned domain names, trademarks and logos.
ORDERS.

Orders, From and after the Bffective Date, Subscriber may purchase from CalAmp the Hardware and access lo Application Services, and Licensed Technology
pursuant to one or more Order(s), Orders will specify the Hardware units to be shipped to Subscriber for use by Subscriber, The right to use the Hardware includes
the right to use the embedded Licensed Technology as hergin provided. All Orders are subjeot to and governed by the provisions of this Agreement which are
deemed incorporated therein by reference, Once an Order has been signed and accepted by CalAmp, the Order is binding and not subject to cancellation by
Subscriber.

Affiliate Orders. Subscriber’s Affiliates (if any) may place Orders under this Agreement in the same manner as Subscriber, CalAmp Is not required to verify with

. Bubscriber the authority of any Affiliate to place such Order, Subseriber, jointly and severatly with its Affilinte shail be liable for all obligations of the Affiliate as

3.
31

32

it relates to that Order,
GRANT OF RIGHTS.

Provision and Aceess, Subject to the provisions of this Agreement, including the payment when dus of all applicable Fees, CalAmp agrees to provide Subseriber
with the right to access and use the Application Services or Licensed Technology duting the Tenm solely for Subseriber’s internal business use. CalAmp shall
provide to Subscriber passwords and internet addresses as necessary to fagilitate access,

License Grant. Solely in furtherance of the access granted in Seotlon 3.1 above, and subject to the provisions of this Agreement, including the payment when due
of all applicable Fees, CalAmp grants Subscriber a limiled, non-transferable, non-sub-licensable, non-exclusive, royalty-free license to use the Licensed Technology
during the Term in a fully assembled state and not separately ag components, solely for Subseriber’s own internal business vse.

2
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Restrictions, The rights granted in Scctions 3.1 nnd 3.2 arc subject to the following restrictions. Subsceiber shatl not with respeet to the Hardware, Application
Services or Livensed Teohnology, or any component thereof, unless expressly permitied or required by Inw, or unless Subscriber has been specifically told that they
muay do so by CatAmp, in writing, dircetly or indirectly: (i) authorize or permil use by persons other than Authorized End Users; (i) modity, translute, reverse
engineer, decompile, disassemble, or in any munner decode any object code in order to derive, eblain or perecive the source code; (iif) copy, reproduce or vreals
derivative works; {iv) assign, sell, lease, license, lransfer, encumber or pledge as scourity, permit liens against or otherwise convey any rights therein; {v) permil use
for the development of new, or the modification of exisling products or scrvices, whether offered by Subscriber or a third party; (vi) permil use for the benefit of
any {lird patlies (c.g., in « lime share, service burcay or oulsourcing relativnship) ot use other than in the intended munner; or {vii) remove, alter or obscure any
proprictury notice, labels or marks on the Hardware. Subseriber will not use, duplicate or disclose any technical data or other inforatation pertaining to the Hardware
or the Licensed Technology for any purposes.

Intellectun! Property Rights, CnlAmp reserves lo itself and without restriction alt rights not expressly granted herein to Subseribier. Without limiting ihe foregoing,
excepl as specifically set forth in this Agreement, CalAmp and its third party vendors own all right, title and interest in and to the Hardware, CulAmp proprictary
software, the Application Services, 1he Licensed Technology and the CalAmp Marks, und il intellectual properiy rights pertaining lo the foregoing, including ll
intprovements, modificutions and derivative works. Subscriber neillicr owns nor ucquires any rights in or to uny of the foregoing oxcept the limited rights of usc
expressly pranted in this Agreement,

Subscriber License Grant sud Intetieclual Properly Rights, Subscriber owns afl cight, title and interest in and 1o the Subscriber Marks and Subscriber Data, and
CalAmp acknowledges that it nvither owns nor acquires any udditional rights in and to the foregoing other than the rights expressly granted by this Agreement,
Subscriber grants to CalAmp & non-exclusive, royally-free right and license to: (i) use the Subscriber Data to provide the services, conduet intemal testing and
conlinued product development; snd {ii) disclose, use wnd provide the Subscriber Data for traffic forecasting and patterns and other business purposes, provided that
any Subseriber Data disclosed is anvnymous data without referenee to or identification o' the Subseriber or its customers.

Authorized End Users, Subscriber may permit an Aulhorized End User to access and use the Application Services in compliance with the terms of this Agreement.
Subscriber ucknowledges snd agrees that Subscriber shatl be linbie for all acts and omissions of, and any hreach of this Agreement caused by its Authorized End
Users.

PERFORMANCE; THIRD PARTY SERVICES; TERMS OF USE,
Performnace. CalAmp may utilize agents and independent subconleactors in the performance of this Agreement,

Network Servicet Subscriber acknowledges that (i) sccess 1o, teansmission speed and quality of the Data Network, Global Positioning System (“GPS™) netwark,
and the Internet (the worldwide network of computer networks using standard protocols to facilitate data transmission) are dependent upon nietwork infrastructures
owned by, operated by, or under the control of third parties, and made available to Subseriber subjeet to availability, limitations and conditions over which CalAmp
assumes no ¢ontrol or respensibility; and (ii) connectivity, functionality snd performance of these networks are dependent upon, and limited by a variety of factors
including without limitation network techinology, equipment, coverage and calling aveas, cell site availability, inherent capacity and other system limitations,
interference and failures, and nclwork user congestion, environments! variubles due to weather and atmospheric conditions, 1opography, locations of buildings and
other structures, as well us periodic software and equipment updates and maintenange, and other internal factors determined sotely by cach network provider. GPS
is & salellite based positioning system providing expansive coverage throughout the world. The GPS antenna must have a direct fine of sight to the satellites, if said
path iz impaired (e.g. underground parking 1ots or the shadow of tall buildings), it can affect the ability of the services to recognize an accurate location, Subscriber
agrees that CalAmp is not responsible for any faifure or degradation in performance of the Hardware, Application Services and Licensed Technology, or Gther
Equipment, resulling delays, loss or damage including loss of data or compromised dela securily, due o the performance of any of these networks, In addition,
Application Services based on celiular technology may become obsolete in the futures as a result of changes in wireless teohnology or actions hy {clecom regulators
with respect to cellulas technology in mapping applications. In such event, CalAmp shall have no oblipgation to issut a refund or [umish substitute services, In
addition, CalAmyp sssumes no respensibility for the aceuracy or inaceuracy of any maps upon which the Application Services are based, The partics also recognize
that unusunl concentrations of usage may occur in certain locations. CalAanp shall incur no liability for its inability to provide adequate Application Services
hereunder arising from or related to a fuck of network capacity on the Hardware or Other Equipment which results from the aforesaid usage voncentration, and
nothing herein shall require CalAmp to expend any cupital to insure cupacily for Subscriber's use of the Application Services.

Subseriber acknowledgements, Subseriber acknowlgdges that {i) Subscriber Data eolleoted by the Hardware while aveess 10 the Duta Network is not available or
when outside a reporting interval witl not be transmitied or retrievable by Subscriber until gceess is restored or reporting next oceurs; (1) Subseriber Data coliected
by the Application Services will be stored pursuant to the CalAmp costomer dnta relention policy as published and periodicelly updued at
Bt caban Cur g foieniu oo M 1ealivipdy, snd thercafter may be archived or purged and destroyed in CatAmp's sole discretion; (iif) Subseriber
assumes the entire risk in downloading or otherwise acuessing any dats, information, files or other materials obtained from the CalAmp's business support network
or any AppHcation Services; (iv) it is technicolly possible for third punies to monitor Data Network transmissions over the air and CalAmp is not responsible for
the security of such transmissions; (v) the Application Services, which provide location or directional information are to be used only s an ald in planaing and
CalAmp is not responsible for the aceuracy thereoft and (vi) due o the frctors described in this Section 4.3 and elsewhere In this Agreement, Subscriber Data
transmission through Hardware is not instantuncous and delays in receipt of data are normal, Subscriber furlher agrees thal CalAmp shall not be liable for any
resulting delnys, loss or damage including loss of data or compromised data securily, Subscriber also seknowledges that the Hardware and Application Services
lhave not been designed and are not effective us a security system or to provide seeurily or emergency response for person (including remole medical monitoring) or
property, including driver/passengers, Vehicle and its contents, whether alone or in conjunction with any oller security or emergency sysiem (e.g. a Vehicle
security/alarm systemy), and any use of the Hardware or the features or functionality of the Application Services for such purpose is unauthotized and st Subscriber's
sole rigk and liability. Subscriber shall communicate to each of its Authorized End Users that the Hardware and Application Services are not intended to provide
access to emergency personnel or services and that Authorized End Users must contet taw enforcement sgencies or emergency services personnel directly through
means olher {han the Hardware, CatAmp accepts no responsibility or Habliity for usc of the Application Scrvices in emergency situntions and does not contrel
or communicate with law enforcement agencics on Subseribev’s or Authorized End User's behalf,

Third-party Application and Interface scknowledgements. CalAmp Application Services specifications miay allow for an interfuce (“Interiace™) with certain
third-party workforce and service management applications (“Third-party Application(s)”). CalAmp hus no sesponsibitity for such Third-purty Apptlications and
availability of an Interface is nol guaranteed by CalAmp. If Subseriber requests and CalAmp agrees to provide un Interface, Subscriber acknowledges and agrees
that (i) CalAmp has no lisbility or responsibility for the operation, support, maintenance or updates of such Interface, (i) Subscriber expressly uuthorizes the
exchange of Subseriber Data between CalAmp and the Thivd-purty Applicalions utilized by Subscriber, through the Interface, und CalAmp hes no responsibility
for Subscriber Data transferred to the possession or control of the Third-party Application provider, (1ii) CulAmp does not wamant any rights in the Interface
including without limitation intellectoal property rights or indemnity against infringement, (iv) Subseriber will use the most coment version of the Interface that is
compatible with the Application Services and any failure of the Third-party Application provider, with whom Subscriber must huve a separate agreement, to continve
to support, maintain or update the Interface does not affect in any way Subscriber’s obligations under this Agreement, and (v) depending on the nature and scope of
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the Interface, CalAmp may charge Subscriber an additiona) fee,

OBD 1Y Acknowledgements, If Subscriber's CalAmp Hardware is an OBD I plug-in device(s), the fotlowing applies: The OBR 1l Mardware device is based on
the OBD 1 standard and plugs into the OBD Il port on Subscriber's Vehicle. Subseriber acknuwledges and agrees that (i) the Vehicle must support the QBD 11
standard and the OBD 11 port must be free of any damwage, properly powered, and fully functioning and communicating with all Vehicle systems os designed, and
(ii) the data parameters available through the OBD 1l port or the ability to access them vary among Vehicle menufacturers and Vehicle models, and as 4 result not
il duta muy be available for transmission to the OBD Tt Bardware device.

Mobile Devices. Some features and functionality of Applicalion Services may be available {0 Subscribers utilizing certain mobile devices, subject to their
specifications and telecommunications and internst service availability. CalAmp s not obligated 1o provide a compatible version of the Applicution Services for all
mobile devices or telecommunication service provider network specifications, Access to the Application Services on a mobile device is also subject to the terms and
conditions of the pfan and contract covering use of the mobile device, and subject to the telecommunications service provider's rates and fees, taxes and other costs,
which are the sole responsibility of the Subsariber or the mobile device end-user,

Disclosure of Relationship with Service Providers, Subscriber understands, and will communicate to each of its Authorized End Users, that the Hardware and
Application Serviges fumnished by CalAmp depend upon scevices provided by third parties (“Service Providers™) pursuant to agreemenis between such Service
Providers and CaiAmp and are subject to certain termy, conditions and limitations set out in such agreements. Subscriber expressly understands and agree that it
and its Authorized End Users have no contractual relationship whatsoever with the Service Providers and that Subscriber and its Authorized End Users are not a
third party beneficiary of any agreement between CalAmp aod such Service Providers, In addition, Subscriber expressly agrees that the agreemients and terms in
this section 4.7 shall survive the termination of this Agresment.

Subscriber understands that Cal Amp and Service Provider cannot guaranty the security of data transmisstons, and will not be figble for any lack of sceurity relating
to the use of the Application Services or the transmission of data. Subscriber further acknowledge that the Service Providers disclaim ol Liability of any natore to
Subscriber, whether direct, indirect, incidental or consequential, arising out of use of the Hardware, and Subscriber agrees that it shall have no claims against the
Service Providers of any kind with respect thereto,

HARDWARE SHIPMENT AND INSTALLATION,

Shipping and Title. Title to the Hardware and any Other Equipment, and risk of loss or damage, will pass to Subseriber when CalAmp delivers the Hardware or
Other Equipment to the shipping carrier. CalAmp’s title and rights to the embedded Licensed Technolopy and ull associated intellectual property rights therein
remain with CalAmp and do not transfer to Subscriber, Unless provided in an Order or otherwise apreed in writing, CalAmp will deliver the Hardware and any
Other Byuipment freight prepaid by CalAmp and bilkable to Subscriber. CalAmp utilizes standard ground shipping, any other availuble form of shipment requested
by Subscriber will be at Sabscriber’s sole cost,

Hardware Installation. Subscriber shail be solely responsible for (i) Installution untess Installation is purchased fom CalAmp and included in the Order; and (ii)
integration. of the Hardware with any other hardware and software applications not purchased from CalAmp, any such integration being at Subscriber’s sole risk
and cost. The Term Commencement Date shatl be fourteen (14) days foliowing the dale the Hardware is shipped to Subscriber or upon first installation, whichever
seeurs first (subject 1o adjustment in the sole discretion of CalAmp for any delays in Hardware availability or delivery), If Instailation is purchased from CalAmp,
it will be performed by CalAmp’s authorized contractor (“Installer™) subject to Subscriber’s complisnce with the requirements of Section 5.3 below, Subscriber
acknowledges that the Installation services purchased from CalAmp are performed by independent contractors and not CalAmp employees. Such contractors are
not contracted by CalArp to perform any additional services for Subscriber during the course of Installation. Any additional services or equipment purchased
from such contraciors will be at the sole additional expense and risk of Subscribes.

CalAmp Installation Process.

(i}  Standard Installation hours are between 7:00 a.m. end 6:00 p.m., Monday through Friday, Subscriber’s focal time, Subscriber shali promptly schedule
the Instaliation Date with CalAmp and the nstaller no later than two (2) weeks prior to the Installation Date,

(1) Hardware may be shipped to the Subscriber’s designated location in advance of the Installation Date, Subscriber will be required to receive and securely
store the Hardware, and then make it available to the lustaller at the scheduled location on the Insiallation Date.

{iii) AN Vehioles must be placed in a single designated location and all keys provided to the Subscriber’s on-site contact. Vehicles must be free of any
mechaniosl, electrical or other problems (“Vehicle Faults™) that would prevent or matetially hamper or delay performance of Installation, If any Vehicle
Fault prevents Installation at the scheduled time and location, the Installer will not complete [nstallation.

(iv) Subscriber shall be charged an additionat $75 per Vehicle ("No Show Fee™) for (i) each Vehicle that was scheduled for Instatiation but was not made
available (including delivery of Vehicle keys) within fificen (15) minutes of the scheduled Installation time at the scheduled location, unless the
scheduled time or location was changed by Subscriber with at least twenty-four (24) howrs prior notice, and {3i) each Vehicle on which Installation
could not be completed due to a Vehicle Pault.

(¥) Subscriber shall provide a reasonably safe, securs, and dry work environment with protection from inclement weather at the instaliation site, access to
110V AC power, and satisfactory cellutar data network connectivity if Subscriber is responsible for providing the Data Network. Subscriber will not
in any manser interfere with the Installer performing the Instaliation,

{vi) Subscriber shatl provide an on-site contact, who upen completion shatl confirm by a signed writing that the Instaliation has been performed.

(vii) Subscriber acknowledges that the Instellet may modify or alter Subsoriber’s Vehioles, including without limitation drill holes, cul panels and body, or
perform rewiring. CalAmp will not be responsible for subsequent restoration of Subseriber's Vehicies to their unmodified or unaltered condition,
Legacy equipment fo be uninstalled from Vehicles in order to enable Installation is not included in the Installation Fee(s) quoted to Subscriber, and
Subscriber will be responsible for all such additional fees. Neither CalAmp nor the Instalier will have any respensibility for subsequent handiing and
disposal of legacy equipment, which will be delivered to Subscriber’s on-site contact during the scheduled Installation for disposal in accordance with
any applicable legal requirements,

(viii} Subscriber will additionally be responsible to pay for all travel related cxpenses including overnight accommodations, incurred by Installer in
conjunction with Instatiation, in accordance with Installer’s or CalAmp's travel and expense reimbursement policies.
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SUPMPORT; UPDATES; SERVICLES.

Customer Support, Cuslomer Support is available by telephone or enail to Subseriber twenty-four (24) howrs a day, seven {7) days a week. Subscriber consents
Lo recording of calls for quality assurance and training. On-site support or service, or other professional services, sre not uvailnble unless separately purchased and
included in an Order and if applicable, a Statement of Work,

Updates. Updates and upgrades to the Application Services or (he Licensed "lechnology will be made available wlhen offered 1o CalAmp's entire subscriber base.
Livensed Technology updates or upgrades will be instatled by “over the air programming™ ("OTAP”). Data Network usage for wver Lhe air programming may exceed
the Daln Network communicalion tale plan selested by Subscriber and Subsoriber is sesponsible for any “Overage Fees,” Subscriber ngrees to maintain ils systems
1o be compatible with the CalAmp client supporied browscrs, configuration, flash player and other system requitements us published and periodivally upduted at:

s salecoor spme oy RPN IR (RN

FEES AND PAYMENT.,

Fees and Kxpenses. Subscriber shall pay the fees and charges sel foril in the applicable Order {“Fees*™), which will include “Hardware Fees,” *Monthly Subscriber
Fees” per Hardware unit {including “Communication Network Fees,” if applicable), and if applicable “Overage Fecs,” “Installation Fees,” and any additional fecs
and charges set forth in such Order or elsewlhere in this Agreement. All Fees are in U.S. dollars, Monthly Subscriber Fees under each Order will commmence on the
earlier of the {irst date of Installation or fourtcen days llowing the date Ut the {irst Hardware unil(s) is shipped under sueh Order, or if applicable, an the first day
following expisntion or termination of the term of any prior order o agreement peraining to o Hardware unit that was previously installed if the Hardware remains
operational (“Monthly Fee Commencement Date™). Monthly Subscriber Fees will continuc thioughout the Teom, Overage Fees shall be caloultsted as the total M
usage per Hardware unit of the Communication Network that exceeds the allowable MB usage included in the Monthly Subscriber Fee. Subseriber shall be
responsiblo for all data transmissions associated with the SIM card or ESN number gmbedded within the Mardware, CalAmp reserves the right to churge Subscriber
for additional services requested by Subscriber outside the scope of lhis Agreoment. Fees are determined at the time of each Order, and sre subject to change prior
{o the exceution or submission of an Order or wl the end of the then vurrent Term. Subscriber will also reimburse CalAmp for pre-approved incidental expenses
incurred by CalAmp for any activities perfonmed af the Subscriber’s lacation or on the Subscriber's behalf. Subscriber may not abate, reduce, or set-off any Fees
or other amounts due.

lnvoices and Payment, Al Fees will be invoiced. Monthly Subscriber Fees are invoiced in advance. Qverage Fess will be inveiced in arrenrs, Fees for CalAmp
performed Instalislion (“Insteilation Fees™) may be invoiced in advance. Fees for ndditional services, charges and any incidental expenses will be invoiced in arrears
unless advance payment is required by CalAmp. All amounts dus will be paid concurrent with the inveice if an Elettronic Funds Transfer uuthosization or gredit
card authorization has been provided by Subscriber, and otherwise are payable within thirty {30) duys of the invoice date except payment of certain charges that
CalAmp may require to be paid in advance of shipment of the Hardware, If the actuel Monthly Fer Commencement Date is carlier than thut stated in the initial
CalAmp invoice, then Subscriber agrees to pay the difference following receipt of a corrected invoice. SUBSCRIBER AGREES THAT TIM# 15 OF THE ESSENCE
AND SUBSCRIBER AGREES TO MAKE PAYMENTS REGARDLESS OF ANY PROBLEMS SUBSCRIBER MAY HAVE WITH THE UNITS OR SERVICES
INCLUDING THE OPERATION, CAPABILITY, INSTALLATION, GR REPAIR THEREQF, AND REGARDLESS OF ANY CLAIM, SETOFF,
COUNTERCLAIM, OR DEFEMSE SUBSCRIBER MAY HAVE AGAINST CALAMP, THE MANUFACTURER, SALESPERSON, OR ANY OTHER PARTY.
Subscriber agrees to pay their account within the terms of sele as stated upon any invoice. CelAmp reserves the right 1o charge a late payment charge catculated
duily as a percentage of the snpaid invoice balance from he dale due, at the lusser of one and one hell percent {1 1/2%) per month or the maximom rate permitted
under applicable law. All credit terms granted to Subseriber or in Subscriber’s favor by CalAmp, including any cxtensions or continuations thercof shaill be st the
sole discretion of CalAmp. CalAmp reserves the right to amend or terminate any or all credit terms in its absoluie sule discretion without prior notice. In addition
to all other rights and remedies in this Apreement or available by law, which shall be deemed comnulative, in the event of lale or nonpayment of Fees, charges or
oxpenses, CnlAmp may suspend Subscriber’s nocess to the Application Services and Communication Network, suspend any Hardware shipments, or impose
additional credit risk miligation teems (e.g. payment in advance ot other credit or payment criteria) as a condition of continued access and shipments. Subscriber
shall reimburse CalAmp for collection and litigation expenses incurred to collect uny late or nonpayment of Fees or expenses, ingluding reasonable attomey fecs,
and Subscriber shall pay a reinstatement fee per Hardware unil if its Communication Network duta line has been provided under the CalAmp VSP Program or o
simnitar program to reactivate any suspended sccess to the Application Services and Communicution Network, if reinstatement is permilted. CalAmp shall send all
invoices to Subscriber at the email address provided on the Contraet Cover Poge, unless Subscriber requests otherwise. Subscriber agrees to indenmnily and hold
CalAmp harmiess sgainst any and all losses, liabilities, claims, damages, costs or expenses, including costs of collection, lepat fees, court costs and expenses incurred
by CalAmp by reason of or arising out of or relating o any failure by Subseriber to make any payments under this Agreement ns and when due.

'Tnxes. All prices and rates on an Order, or Tor any additional charges due or for services to be provided, do not include present and future persenal property, sales,
use, excise, GST, Universal Servico Charge, vatue-added, franchise, license, gross receipts or other foreign, federal, stule or local fees, taxes, dutics or similar taxes
ar charges {collectively “I'axes"), which shall be paid by Subscriber (except for taxes based on the net income ot CalAmp). 11 applicable, Subscriber may provide
CalAmp with o tax exemption ¢ertificate annually that is acceplable (o applicable faxing awthorities. In the event Subsotiber fails to puy such toxes or fees, CalAmp
may, in its absolute sole discretion and without accepting any liability to do so, pay such taxes or fees bn Subscriber’s behatf and, in such event, Subseriber hereby
suthorizes CalAmp to pay any such taxes or fees on Subscriber's behatf, and Subseriber agrees to reimburse CalAmp prompily upon demand for the amount of any
taxes, fecs and charges that CalAmp pays on Subscriber's behalf. Subscriber will indemnify and hold CalAmp harmless from all claims, Hability and expense arising
from Subscriber's failure to pay any such Taxes, including inderest, penaities and similar fees. Taxes associnted with the Communication Nelwork ure included in
the initial Sales Order but increases in Taxes from the wirgless telecommunications servive provider during the Term may be passed on and charged to Substriber,

Disputed Charges, 1f Subscriber in good faith disputes any invoice charges, and provided Subscriber is not then in default on any of its ebligations under this
Agreement, Subscribor mey withhold payment of such disputed chargs for not more than sixty {60) days from the invoice date, provided within fifteen (15) days of
receipt of such invoice, Subsoriber has (i) delivered 1o CalAmp in writing a detailed statement of the sxact basis of ench disputed amount and {ii) paid all undisputed
amounts, Thereafter Subscriber will fully cooperate and use ali reasonable efforis to promptly resotve the dispute.  Subscriber’s failure 1o provide such required
notice within this fiftcen (15) day period constitutes & waiver of the right to dispute such charges. Subscriber’s right to withhold payment does not apply to any
umounts paid pursuant to an Blectrenic Funds Transfer Authorization or credit card authorization.

TERM.

Term and Term Commencement ¥ate, The Term of this Agreement will commence on the Term Commencement Date of the initial Order. The Term of the initial
COrder and cach subsequent Order under this Agreement shall commence on the Monthly Fec Commengement Date (the “Term Commencement Date™), howsver,
Subscriber agrees that this Agreement is fully efTective between its Effective Date and the Term Commencement Date. The Tenn of this Agreement and the initiat
Ordet will continue in cffect for the minimum number of months specified on the Contract Cover Page as the Initial Term (the “Initial Terny”) which is the minimum
Term of this Agreement. The Term for each subsequent Grder will be equal to the minimum number of months specified on the Contract Cover Page as the Initial
Term unless the Order specifies a longer period. The Term of this Agreement and the Term of all Orders not previcusly terminated witl be automatically extended
{o coincide with the latest expiration date for Application Services purchased under any subsequent Order, and otherwise such ‘Term will be automatically renewed
upon its scheduled expiration, for snccessive one (1) year periods. The Term will include all such automatic extensions or renewals of the l'erm, the latest expiralion
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of which together with the Initiul Term will constitute the “Term.” Each subsequent Order (once accepted by CalAwp) and automatic renewals are binding and
Subscriber's obligations for the Term and all renewal periods are inr¢vocable, non-cancellable and unconditional, and are independent of any other agreement entered
into betweon Subscriber and any third party. Notwithstanding the foregoing, cither Party may give wrllten notice of intent not fo renew this Agreement {or any
specific Order) at least ninety (90) days prior to the scheduled expiration of the then current Term, however, Subseriber agrees that its failure to maintain a service
renewal rate on at least eighty-five percent (85%) of alt Hardware units previously aclivated under this Agresment (determined on a cumulative basis during the
Teya), may result in Cal Amp's upward adjustment of the Monthly Subscriber Fees for the remaining aclive units for the balance of the Term,

Termination

8.2.1 Termination for Cause. (i) CalAmp may terminate this Agreement or any Order upon wrilten notice if Subscriber breaches any of its payment obligations under

this Agresment or applicable Order or falls (o have Installation performed promptly following delivery of the Hardware, and fails to cure such breach within five
(5) days of written notice thereof. (if} Bither Party may terminate thiy Agreement or any Order hereunder upon written notice if the other Party: (a) materially
breaches this Agreement or the applicable Order and fails to cure such breach within thirty (30) days following receipt of written notice of such breach; (b) becomes
insolvent, files & petition in bankruptoy or becomes subject to a petition in bankruptoy filed against it that is not dismissed within thiriy days of its filing; (¢} is placed
ander the control of a receiver, liquidatar or committee of creditors; or {d) dissolves, ceases to function as a going concern, makes or attempts a general assignment
for the benefit of credifors, or otherwise fails to conduct its business in the normel coutse. The Termination Date upon a failure to cure may be included in the
written notice to cure and a separate, subsequent notice of termination is ot required. Whether or not this Agreement or an Order is terminated, CalAmp may
exercise its remedies cumulatively and concurrently, including the right to acceletate and declate immediately due and payahle ail remaining Monthly Subsuriber
Fees for the balance of the scheduled Term plus any past due amounts, late charges, interest and all other fees and expenses, including lega!l and other expenses
incurred in conneotion with the collection of alf sums due under this Agreement and enforcement by CalAmp of fs rights and temedies, including reasonable attorney
feas,

8.2.2 Termination Other Than For Canse,

8.3

84

8.5

8,
2.1

Subscriber may for its convenience terminate this Agreement or any Order, or deactivate any Hardware unit(s) hereunder, prior to the end of the Term by providing
not less than thirty (30) deys prior written notice to CalAmp and by complying with Sections 8.3 and 8.4 below, provided Subscriber agrees that its failure to
maintain active service on at least eighty-five percent (85%) of all Hardware units previously activated under this Agreement (determined on a cumulative basls
during the Term), may resolt in CalAmp’s upward adjustment of the Monthly Subsctiber Fees for the romaining active units for the balance of the Term. The
Termination Date for any fermination under this Section 8.2.2 wiil be the first day of the calendar month following expiration of the thity day tetmination notice
period required herein. In the event that CalAmp is prevenied from performing all or any part of this Agreement by any (i) law, regulation, requirement or ruling
from any judicial, governmentat or other authority, including without limitation the FCC (and nothing herein shall requite CalAmp (o pursue any logai or other
recouese), or (i) inability 1o prosure from third party vendors through commercially reasonable means any rights, techaology or Hardware components, then CalAmp
may in its sole discretion immediately cease performance without Hability, and may immediately terminate this Agreement or any Order,

Termination Fee. In order to exercise its right to terminate under Section 8.2.2, Subscriber shall pay an early termination fee (“Termination Fee™) to CalAmp in
lteu of actual damages. The Termination Fee shall be determined by multiplying the number of Hardware units deactivated or terminated times the sum of (§) One
Hundred Seventy-Five Dollars ($175.040) plus (if) the additional sum of $25 per each such Hardware unit for which the Communication Network data line has been
provided under the CalAmp VSP Program or similar program and whose minimum activation term has not been completed as of the Termination Date. The
Termination Fee shal! be in addition to ail sums due or which become due under this Agreement or the applicable Order up to the Termination Date. The Termination
Fee is due and payable to CalAmp within ten {10) days of the Termination Date. Subscriber and CalAmp acknowledge and apree that this formula represeats s fair
and reasonable means to permit Subscriber to terminate this Agreement or a particular Order or deactivate specific Hasdware earlier than the scheduled expiration
of the Term, and to compensate Cal Amp for its losses associated with such early termination.

Effect of Termination. The effective date of expiration or termination of this Agreement or any Order, including under Sections 8.2,1 or 8.2.2 above, it deemed
the “Termination Date.” Upon termination of an Order, this Agreement shall continue in fult force and effect for all remaining Orders and Hardware units for the
remainder of the Term. Upon termination or expisation of the Term of this Agreement, all Orders not previously terminated shall automatically terminate,
‘Fermination or expiration of the Term in accordance with this Agreement shall be without prejudice to any other rights or remedies of the Parties. Upon termination
or expiration of the Term of this Agreement or any Order: (i) Subscriber agrees to pay all amonnts acerued and which subsequently acorue or otherwise become due
and owing to CalAmp for ali Hardware and services, fhrough the originally scheduled Term (except to the extent Termination Fees under Section 8,3 are applicable),
and (ii) the rights and license granted to Subscriber under this Agreement or the particutar Order terminate immediately and wre of no further force and effect,

Dispute Resolution. This provision applies fo disputes cther than disputed invoice charges, The Partics apree to first attempt {o resolve any disputes voluntarily
under this Section 8.5 by good faith negotiations before initiating any lawsuit or Jegal action, except in the ease where injunctive or other equiteble relief is being
sought in order to proiect against the wrongfisl use or disclosure of Confidential Information or intellettual property, or other setual or threatened harm which may
be iereparable or for which there is no adequate remedy at law, If the Parties’ principal points of contact at the operational level have been unable to resolve 2
dispute, cither Party may request resolution under this Section by sending written or e-mail notice of such request to the other Party (“Request for Resolution™), in
which notice the sending Party identifies an authorized representative (“Resolution Representative™}. Within two (2 business days of the receipt of the Request for
Resolation, the yecelving Party will 1dentify its Resolution Representative. The Resohition Representatives shall be part of each Party’s management-level team, not
less than one level below vice-president, and ut least one fevel sbove the operational point of contact referred to above. The Resolution Representatives will be
responsible for promptly becoming knowledgeable about the dispute and then coordinuting and conducting such meetings and communications as are appropriate
to discuss the dispute and to negotiate a resplution, which will then be documented, Should appuintment of both Resolution Representatives not oceur as described
above, or a written resolution of the dispute not be agreed upon within fen (106) business days following the appointment of the second Resolution Representative,
either Party will be entitled to terminate this dispute resolution process upon written notice to the other Party at any time thereafier, and proceed with its other
availeble temedies. Engaging in the dispute resolution process as herein described shall not delay or extend any tHime potiods elsewhere specified in this Agrecment,
and the failure to reach a negotiated resolution of a disputs under this Section shall net be desmed evidence of a failure to act in good Feith,

HARDWARE AND WARRANTY,

Hardware Limited Warranty. Subject to fulfillment by Subscriber of its obligations under this Agreement, CalAmp warranty that for a period of one (1) year
from shipment of Hardware (*Wartranty Perlod™), it will repair or replace, at CatAmp’s sole discretion, Hardware (excluding anciitary acoessories) having Defects
(or the defective part thereof), provided that Subseriber delivers proper notification to CalAmp 8s set forth in Seotion 9.2 below during the Warranty Perlod. The
warranty obligations described in Seetion 9 skail not apply to: (i) Hardware normatly consumed in operation such ss fuses, cables, untennae or mounting brackets,
(ii) Hardware that CalAmp determines has evidence of a broken seal, which will invalidate the warranty, or (itf) Hardware that CotAmp determines does not have
Defect(s), or is not working or is damaged or causes demage as a gesult of Subscriber’s unawthorized or improper use, storage or other non-warranted condition
including but not limited to: (a) improper operation, (b) any combination, operation or use with ¢quipment, soflware, services, teshnologies of processes not fisrished
by CalAmp; (¢} detrimental exposure to cosrosive or other chemioals, electric shook or surpe, excessive temperature, impact or vibration, water, weather conditions
or other elements; (d) involvement in any collision, aacident, explosion, fire or any man made or natural force of any kind including Act of God; and (&) tampering,
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9.2

9.3

9.4

9.3

9.6

140.

alteration, improper Installation or repais by any party othier than CalAmp or its authorized Installer(s). Repair or replacement under warranty of Hardware with
Defect{s) will siot extend the Warranly Period. Replacement Hardware or components may be new or reconditioned, and may consist of compuruble Hardware or
components manufactured by the same or other manufacturers, in the sole diseretion of CalAmp.

Notification and Return Material Authorization. Subscriber will provide CalAmp with proper notification that Hardware has a Defect, Proper notification will
be deemed to have ocourred only after (5} Subscriber has in good fuith worked with CalAmp's customer support sam by telephone or email o evaluate, troubleshoot
and test any Hardware that appears to have a Defect; (i) CalAmp’s customer support tecam determines that the Hardware appears to have a warranted Defoct that
cannot be repaired through telephone support or over the air programming, and (iii) CalAmp authorizes and assigns a Return Materigl Authorization Number
{"BMA™) for the Hardware,

Warranty and Repair Process. Subseriber at its own cost shall uninstalt the Hardware from the Vehicle and retum it, securely packaged, to a CalAmp-desi gnated
facility for repair with the assigned RMA clearly visible on each shipping form and carton, Inbound shipping wilt be paid by Subseriber and outbound standard
ground shipping for warraty service witl be borne by CalAmp, with Subscriber beating alf tisk of loss during transit. Any cther shipping requested by Subscriber
will be at Subscriber’s sole cost, (Hardware containing 4 battery must be shipped by ground or as required by law.) Subscriber consents to Licensed Technology
updates or upgrades being Instalted with respect to any Hardware in CaAmp’s possession under this Seetion 9. Certain Hurdware may qualify for Advance
Repiacement, or Advance Replacement may be the only warranty fulfiliment method available for the Hardware, If Advance Replacement applies, Subscriber must
retun the original Hardware with the Defect within fifteen (15) days of receipt of the replacement Hardware, failing which Subscriber agrees to pay CatAmp the
then current full retail price of the Replacement Hardware plus shipping, which shall be due upon involce. Hardware retumed to CalAmp for repair under warranty
that is determined to not be covered by warranty will be charged to Subscriber at 1 flut diagnostic/repair rate established by CalAmp, or if an Advance Replacement
unit has shipped, at the Iesser of the price of the Advance Replacement unit or the diagnostic/repair rale. Repair services for Hardware that is outside its warranty
period may not be available and replacement may be required, If non-warranty repairs are requested and-are available, the diagnostic/repair costs will be set forth in
the RMA and Subscriber’s delivery of the Huardware to CalAmp constitutes agreement to these charges, Subscriber shall be responsible for the Installation and the
payment of any Taxes or other charges or fees sssoclated with each repaired or replaced Hardware unit. On-site troubleshooting services are not coversd under
warranty and are available to Subscriber only upon request and will be subject to a separate agreement,

‘Warranty Inapplicable, NOTWETHSTANDING THE POREGOING, CALAMP DOES NOT WARRANT AND SHALL HAVE NO RESPONSIBILITY FOR
REPAIR OR OTHER LIABILITY FOR HARDWARE (INCLUDING LICENSED TECHNOLOGY EMBEDDED THEREIN) NOT MANURACTURED BY OR
SOLD UNDER THE CALAMP BRAND OR NAME, OR FOR OTHER EQUIPMENT, REGARDLESS OF WHETHER PURCHASED FROM OR FURNISHED
OR INSTALLED BY CALAMP, AS TO WHICH HARDWARE OR OTHER EQUIPMENT SUBSCRIBER SHALJL BB LIMITED SOLELY TO ITS RIGHTS
AND OBLIGATIONS UNDER ANY THIRD-PARTY MANUFACTURER'S LIMITED WARRANTY OR OTHER AGREEMENT.

Diselaimer, EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, TO THE MAXIMUM EXTENT PERMITIED BY APPLICABLE LAW, THE
HARDWARRE, THE APPLICATION SERVICES AND LICENSED TECHNOLOGY AND ANY OYHER MATERIALS, SOFTWARE, CONTENT, DATA
AND/OR SERVICES PROVIDED BY CALAMP ARE PROVIDED “AS I§” AND “WITH ALL FAULTS,” AND SUBSCRIBER ASSIUMES ALL RISK AND
LIABILITY ASSOCIATED WITH THE PERFORMANCE, USE AND RESULYS THEREOF. CALAMP EXPRESSLY DISCLAIMS ANY AND ALL OTHER
REPRESENTATIONS AND WARRANTIES OF ANY KIND OR NATURE, WHETHER EXPRESS, IMPLIED QR STATUTORY, INCLUDING BUT NOT
LIMITED TO ANY IMPLIED OR OTHER WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, QUALITY OR
NON-INFRINGEMENT. NO WARRANTY 1S MADE BY CALAMP ON THE BASIS OF TRADE USAGE, COURSE OF DEALING OR COURSE OF
PERFORMANCE, NO EMPLOYEE OR CONTRACTOR OF CALAMP (JNCLUDING ANY SALBSPERSON OR INSTALLER) IS AUTHORIZED TO
CREATE ANY WARRANTY OR PROMISE, OR MODIFY ANY PROVISION OF THIS AGREEMENT, CALAMP DOES NOT WARRANT THE VALUE,
ACCURACY OR SECURITY OF ANY DATA, CALAMP DOES NOT WARRANT THAT THE HARDWARE, APPLICATION SERVICES OR LICENSED
TECHNOLOGY (OR ANY OTHER HARDWARE, SORTWARE, INFORMATION, MATERIALS, TECHNOLOGY OR SERVICES PROVIDED UNDER THIS
AGREBEMENT) WILL MBET SUBSCRIBER'S REQUIREMENTS OR THAT THE OPERATION THEREOF WILL BE UNINTERRUPTED OR ERROR-FREE,
OR THAT ALL ERRORS WILL BE CORRECTED. SUBSCRIBER ACKNOWLEDGES THAT CALAMP'S OBLIGATIONS UNDER THIS AGREEMENT
ARE FOR THE BENEFIT OF SUBSCRIBER ONLY. THE SOLE OBLIGATION AND LIABILITY OF CALAMP, AND THE SOLE AND EXCLUSIVE
REMEDY OF SUBSCRIBER FOR ANY BREACH OF WARRANTY SHALIL, BE REPAIR OR REPLACEMENT OF HARDWARE HAVING A DEFECT AS
SET FORTH IN THIS SECTION 9,

Communication Network: SUBSCRIBER EXPRESSLY UNDERSTANDS AND AGREES THAT IT HAS NO CONTRACTUAL RELATIONSHIP
WHATSOEVER WITH THE UNDERLYING WIRELESS TELECOMMUNICATIONS SERVICE PROVIDER OR ITS AFFILIATES OR CONTRACTORS
AND THAT SUBSCRIBER 1S NOT A THIRD PARTY BENEFICIARY OF ANY AGREEMENT BETWEEN CALAMP AND THE UNDERLYING SERVICE
PROVIDER. 1IN ADDITION, SUBSCRIBER ACKNOWLEDGES AND AGREES THAT THE UNDERLYING WIRBLESS TELECOMMUNICATIONS
SERVICE PROVIDER AND ITS AFFILIATES AND CONTRACTORS SHALL HAVE NO LEGAL, EQUITABLE, OR OTHER LIABILITY OF ANY KIND
TO SUBSCRIBER AND SUBSCRIBER HEREBY WAIVES ANY AND ALL CLAIMS OR DEMANDS THEREFCR,

LIMITATION OF LIABILITY.

10,1 Limitations of Linbflity. CalAmp shall not be liable to Subscriber or to any other person for any loss or damuge caused by the use of the Application Services or

Licensed Technology or for any intermuption of the services, regardless of cause. In no event shall CalAmp’s Hability to Subscriber exceed the amount paid by
Subscriber for the services in question. CalAmp shall not be liable o Subscriber or any third party for consequential, incidental, general, special or exemplary
damages, including, without limitation, foss of or damage to Subscriber’s vehicles or assets or loss of profifs, revenues or data, even if CalAmp has been advised of
the possibility of such damages. Subscriber agrees {o indemnify and hold CalAmp harmless from and against any and all losses or damages caused by the use of the
Licensed Technology and Application Services or for any interruption of the services. No action shall be brought for any breach of this Agreement more than one
year after accrual of such cause of netion except by CalAmp for money due on an open acconnt. Certain of the above limitations may not apply in some states. To
e extent that any such limitations are precinded in a piven state, such preciusion shall ot affect any other limitations not so prohibited or precluded.

NOTWITHSTANDING ANYTHING ELSE SET FORTH IN THIS AGREEMENT, SUBSCRIBER EXPRESSLY ACKNOWLEDGES AND AGREE THAT ITS
USE OF THE APPLICATION SERVICES AND LICENSED TECHNOLOGY 18 AT 1T'S SOLE RISK. THE APPLICATION SERVICES ARE PROVIDED ON
AN “AS 15" AND “AS AVAILABLE" BASIS. CALAMP EXPRESSLY DISCLAIMS ALL WARRANTIES, REPRESENTATIONS AND CONDITIONS QF
ANY KIND, WHETHER EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES, REPRESENTATIONS AND
CONDITIONS OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT WITH RESPECT TOQ THE
APPLICATION SERVICES. SOME JURISDICTIONS DO NOT ALLOW THE LIMITATION OR EXCLUSION OF IMPLIED WARRANTIES OR HOW
LONG AN IMPLIED WARRANTY MAY LAST, SO THE ABOVE LIMITATIONS MAY NOT APPLY 1O SUBSCRIBER. SUBSCRIBERSUBSCRIBER
MAY HAVE OTHER RIGHTS THAT VARY FROM JURISDICTION TO FURISDICTION.

162 Open Svarce Applications, Subscriber acknowledges that CalAmp embeds some Open Source Applications in some of its Hardware. These Open Source

Appfications are not licensed by CalAmp to Subscriber pursuant to the provisions of this Agreement and this Agreement may not be construed to grant any such
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11.1

right and/or livense, Subseriber shall have only such limited rights and/or licenses, if any, 1o use the Open Source Applications as are set forth in the relevant
agreements, available to Subscriber upon request during the Term, solely s embedded in the Hardware in 4 fully assembled state and not separately as components.
CalAmp will have no obligation whattoever under this Agreement to deliver, support or maintain uny such Open Source Applications, and CalAmp disclaims any
and all warranties and other obligations, express, implled or statutory, with respect to any and all Open Source Applications. CALAMP WILL NOT HAVE ANY
LIABILITY ARISING FROM OR RELATED TO SUBSCRIBER'S USE OF THE OPEN 8QURCE APPLICATIONS REGARDLESS OF THE NATURE OF
THE CLATM OR THE NATURE OF THE ALLEGED DAMAGES, INCLUDING, WITHOUT LIMITATION, DIRECT, INDIRECT, INCIDENTAL, SPECIAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES.

CONFIDENTIAL INFORMATION.

Definition and Ownerskip of Cenfidentisl Information, “Confidential Information™ is information disclosed by one Party (“Disclosing Party™) to the other Party
{“Receiving Party”), that is identified as confidential or which by its nuture or ¢ircumstances of disclosure, a reasonablz persun would believe to be confidentiat,
Confidential Information may also include third-party information in the possession of the Disclosing Party, Confidential Information is propristary (o the Disclosing
Party or its rightful third-pacty owner, if applicable, and will remain the sole property of the Disclosing Party or such third party, Except ag necessury fo CalAmp’s
provision of services under this Agreement, Confidentisl Information will remain subject to the following.

11.2 Mutual Cenfidentiality Obligations. The Receiving Party agrees with respect to Confidential Information to: (i) hotd it in confidence and use it solely for the

113

114

12

13

purposes desoribed in this Agreement; (ii) not reproduce it and to protect it from dissemination; (iif} not create any derivative work based thereon; {iv) restrict iis
access to such of its personnel, agents, and/or consultants who have an identifiable need and who are bound by a written non-disclosure agreement that containg
restriotions at least as protective as those set forth herein and who will remain responsible to the Disclosing Party for any violation thereof: and (¥) retum, or at the
Pisclosing Party’s request destroy it upon fermination or expiration of this Agreement, and certify in writing that it has done so. Notwithstanding the foregoing, the
Receiving Party is not required to return or destroy Confidential Information if to do so would violate applicable law or regulation, or judicial or governmental order,
and may retain copies of the Confidential Information created as purt of its computer back-up or archival procedures for the period it normally archives or backs up
records, provided in either case such copies shall be subject to the confidentiatity restriotions of this Agreement umti! purged or destroyed. Subscriber Data scheduled
or to be scheduled for destruction by CalAmp in the normal cowrse of buginess may be destroyed os provided in Section 4.3 above.

Canfidentiality Exceptions. Notwithstanding the foregoing, the provisions of Sections 12.1 and 12.2 will not apply to information that (i) is or becomes publicly
available at or after the time of disclosure through no fault of the Recelving Party; (i) is rightfully communicated to the Recelving Party by persons wot bound by
confidentlality obligations; (i) is already in the Receiving Party’s possession free of any confidentiality obligations at the time of disclesure; or {iv) is independently
developed by the Receiving Party without ascess to the Confidentiat Information. The Receiving Party may disclase Confidentiat Information (a) in response to a
judicial or governmentel order, provided it shall first give notice fo the Disclosing Party {unless such notice is precluded by the order or by Jaw) so 1o enable it to
seek u protective order at no cost to the Receiving Party, (b) as required by Jaw or regulation, or {0) in order to establish the Receiving Party's rights under this
Agreement, including to make such couri filings as may be required; provided that in each case, the Recelving Party reasonably minimizes such disclosures to the
extent legally permissible, Subsoriber further authorizes CalAmp to share Subsoribet’s informatlon with any wiretess telecommunications service provider
responsible for the Data Network to permit the provider's compliance with any such orders, regulations or laws.

Injunctive Relief. In additicn to all other rights and remedies, the Disclosing Party shall be entitled 1o seek temporary, preliminary and permanent injunctive relief
in order to prevent or to vestrain any breach or threatened breach of the obligations under this Section 12

SECURITY; PERSONAL INFORMATION AND PRIVACY. Subscriber agrees and understands that it is respongible for maintaining the confidentiatity of
passwords assoclated with uny aceount jt uses to access the Services, Accordingly, subscriber agrees that It will be solely responsible to CalAmp for all activities
that occur under its account, If Subscriber becomes aware of any unauthorized use of its password or of its account, it agrees to notify CalAmp immediately at +1
(877) 684-2040. Subscriber agrecs that, in order to perform its obligations under this Agreement, CalAmp may collect personal Information about it or, ifapplicable,
Subscriber’s customers, and when the Services are used, and about Subseriber or, if applicable, Subseriber customers’ assets. Subscriber understands and agrees
that in conjunction with employee training, quality control and the provision of the Services, CalAmp and/or its agents or service providers may monitor the activities
and location of Subscriber or, If applicable, Subscriber customers” assets and the usage of the CalAmp system, Further, Subseriber understands that privacy cannot
be guaranteed on the CalAmp system or other systems such as those used in order to provide the Services, and CalAmp shall not be lisble to Subscriber or any other
third party for any claims, loss, damages or costs which may result frora a lack of privacy. Subscriber consents to CalAmp using information about Subscriber and
Subscribet agsets to (j) administer the Services, (ii) electronically tocate Subscriber or, if applicable, Subsoriber customers® assets equipped with a Unit in conjunction
with providing the Services, (jii) provide information to third paty service providers, wireless carriers or other persons for the purpese of providing the Services, or
in response to a subpoena or other Jegal process, and (iv) use and share Subscriber information end statistics that do not include information that jdentifies Subscriber
or, if applicable, Subscriber clients, personally. In addition, Subscriber consents to CalAmp using information about Subscriber and its assets including contact
information and the types of Services that Subscriber purchases and uses to (i) euforce the terms of this Agreement, (3i) prevent frand and respond 1o regulatory and
legal requirements, or in conjunction with a govermnment inquiry, or in litigation or dispute resolution, and (ifi} share information with CalAmp affiliates in
conjunction with the Services and fur the purpose of providing Subscriber with any promotional offers and marketing materials. Subscriber also consents and agrees
to (he use of Subscriber personal information to (i) administer Subscriber’s account, including for credit and collections prrposes, and (i) disclose such information
to Subscriber’s bank or to a thicd party collection agency, Subseriber may obtain a copy of the full text of the CalAmp Privacy Policy Statement by ¢ontacting
CatAmp’s Privacy Officer. SUBSCRIBER ACKNOWLEDGES THAT IT I3 SUBSCRIBER’S RESPONSIBILITY TO ADVISE ALL QCCUPANTS OR USERS
OF SUBSCRIBER’S OR, If APPLICABLE, SUBSCRIBER CUSTOMERS® ASSETS EQUIPPED WITH A UNIT ABOUT HOW INFORMATION ABOUT
THEM MAY BE COLLECTED, USED AND DIiSCLOSED BY CALAMP.

USE OF WEBSITE, CalAmp maintains a website that Subscriher may access in connection with Services Subscriber purchases from CalAmp or CalAmp’s
authorized agenis. Subscriber agrees that Subscriber will not use or attempt to use this website for any purpose: 1) that is any way unlawful or prohibited, 2) that
transmits any unauthorized or unsoliciled advertisements, solicitatons, schemes, spam, flooding, or other unsolicited ¢-mail or unsolicited commercia
communications, 3) that iransmits any virases, 4} {hat inferferes with CalAmp’s network services; 5) that attempts 40 gain unauthorized access to CalAmp's network
services, or 6} that impairs or limits CalAmp’s ability to operate this website or any other person’s ability to access or use the website. Subscriber agrees that
Subscriber will only access or use information related to Subseriber in aceordance with the Services Subscriber purchase, and not for any itlegat purposes. Subsoriber
agree that Subscriber wilt access this website at Subseriber own risk, SUBSCRIBER ASSUMES ALL RESPONSIBILITY AND RISK FOR THE USE OF THIS
WERSITE, SERVER AND THE INTERNET GENERALLY. Subscriber understunds that CalAmp cannot and does not ensure continuous access to the website,
Access may be interrupted due to technical limitations, such as heavy use and server malfunctions, or other circumstances such as mainienance, CalAmp reserves
the right to modify this website ot any time without Subseriber consent. SUBSCRIBER UNDERSTANDS AND AGREES THAT CALAMP WILL NOT BE
LIABLE FOR ANY DIRECT, INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE, OR EXBEMPLARY DAMAGES RESULTING FROM,
OR IN ANY WAY CONNECTED TO, SUBSCRIBER’S ACCESS TO, USE OF, INABILITY TO USE, OR RELIANCE ON THE WEBSITE OR ANY
MATERIALS, INFORMATION, PRODUCTS OR SERVICES OBTATNED OR ACCESSED THROUGH THE WERSITE. FOR THOSE JURISDICTIONS
THAT BITHER DO NOT ALLOW OR PLACE RESTRICTIONS UFPON THE EXCLUSION OR LIMITATION OF DAMAGES IN CERTAIN TYPES OF
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AGREEMENTS, THIS LIMITATION SHALL BE CONSTRUED TO PERMIT THE MAXIMUM EXCLUSION OR LIMITATION PERMITTED BY
APPLICABLE LAW,

ARBITRATION. This Arbitration Provision describes when and how a Claim mey be arbitrated. A “claim” is any claim, dispute or controversy between Subscriber
and CalAmp that in any way arises from or relutes 1o this Agresment and includes: initinl claims, countercluims, cross-claims and third-pariy claims; disputes based
on contract, tort, fraud and other intentional toris (at law or in equity, inctuding sny claim for injunctive or declaratory relief); disputes based on constitutional
grounds or on laws, regulations, ordinunces or similar provisions; and disputes about the validity, enforceability, arbitrability or scope of this Arbitration Provision
or this Agreement.

IF SUBSCRIBER GR CALAMP CHOOSE ARBITRATION,
ANY CLAIM W]LL BE DECIDED BY ARBITRATION AND NOT IN COURT OR BY A JURY TRIAL,
DISCOVERY AND RIGHTS TO APPEAL ARE LIMITED BY THE ARBITRATION RULES OF THE ARBITRATION ADMIMISTRATOR.

SUBSCIIBER GIVES UP ITS RIGHT TO FPARTICIPATE AS A REPRESENTATIVE OR MEMBER OF A CLASS IN A CLASS ACTION (“CLASS ACTION
WAIVER").

CLAIMS BROUGHT BY OR AGAINST ONE SUBSCRIBER MAY NOT BE JOINED WITH CLAIMS BY A CO-SUBSCRIBER OR CG-5IGNER.
OTHER RIGHTS THAT SUBSCRIBER OR CALAMP WOULD HAVE IN COURT MAY NOT BE AVAILABLE IN ARBITRATION,

Eithet Subscriber or CulAmp may require any Clait to be arbitrated, except neither party is obligated to arbitrate a Claim that is brought and maintained a3 an
individual {as oppused to a class) claim and that involves an amount in dispite or elaita for damages of less than $25,000. Arbitration begins when a party gives
writlen notice to the other party of the inteni to require arbitration, This notice may be given befors or after a lawsalt has been staried over the Claim or with respect
to other Claims brought later i the fawsuit, Arbitration of a Claim must comply with this Arbitration Provision and the applicable rules of the arbitration
Administrator. CalAmyp wilk not choose to arbitrate an individual claim that Subscriber brings aguinst CalAmp in small claims court or siate’s equivalent court, if
any. If that Claim is fransferred, removed or appealed to a different court, or if Subscriber modifies the claim to seek class relief, CalAmp then may choose
arbitraticn.

The arbitration Administrator shall be the American Arbitration Association ("AAA), 335 Madison Avenue, New Yark, NY 10017, www.adr.org, (800) 778-7879,
If the AAA is unwilling to serve as the Administratar, the parties shall aitempt to agree upon a substitute Administrator. ¥ the parties are unable to so apree, each
shall select one fepresentative, and the two representatives shall select a third party, and the two representatives and the third party shall select the Administrator.
Any arbitration hearing that Subscriber atends must take place at a location reasonably convenient to Subsctiber's residence.

Subsoriber gives up its right to participatc in a class action. This means that Subseriber may not be a representative or member of any class of claimants or act as a
private attorney general in court or in arbitration with respect to any Claim. Notwithstanding any other part of this Arbitration Provision, the validity and effect of
the Class Action Waiver must be determined only by & court and not by an arbitator. Tf & court lintits or voids the Class Action Waiver, then this entire Arbitration
Provision (except for this paragraph) will be null and void.

An Administrator charges fees fo administer an arbitration proceeding, This may Include fees not cliarged by a court. When Subscriber chooses an Administrator,
it should careflly review the fees charged by the Administrator. CalAmp will pay these fees if required by applicable law, or if otherwise necessary to ensure that
this Arbitration Provision is enforceable. CalAmp will not ask Subscriber to pay or reimburse CatAmp for any fees CalAmp pays the Administrator, 1f CalAmp
requires a Claim fo be arbitrated, CalAmp will pay or reimburse Subsceiber for up to $1,000 in fees thut would otherwise be charged to Subscriber by the
Administrator. However, if either CalAmp or Subscriber 1equires a Claim te be arbitrated, Subscriber may tell CalAmp in writing that Subscriber is unable to pay
the fees charged by the Administrator or that Subscriber believes those fees to be excessively high. If Subscriber does so, CalAmp will pay or reimburse Subscriber
for up to ait of the fees that would otherwise be charged to Subscriber by the Administrator if Subscriber’s request is reasonable and in good faith, Each party must
pay the expense of that party’s aftorneys, cxperts, and witnesses, regardiess of which party prevails in the arbitration, unless applicable law and/or this Arbifration
Provision provide otherwise.

In addition to the parties' rights to obtain discovery under the arbitration tules of the Administrator, either party may submit a written request fo the arbiteator to
expand the scope for discovery normally altowable under the arbitration rules of the Administrator, The Arbitrator will have diseretion to grant or deny that request,

Iudgment upon the athiteation award may be entered in any court having jurisdiction, In respense to a timely request from either pacty, the arbitrator must provide
a brief written explanation of the basis for any award. The arbitrator’s decision is final and binding, except for any right of appeal provided by tie Federal Arbitration
Act. However, if the amount of the award exceeds $100,000 or is a “take nothing™ award, a parfy can appeal the award to a three-arbitrator panel administered by
the Administrator, which must reconsider any aspect of the initial award requested by the appealing party. Reference in this Arbitration Provision to the “arbitrator®
means the pane! of arbitrators If an appeal of the arbitrator’s decision has been ¢aken. Subject to applicable Jaw, costs of any appeal will be bome by the appealing
party repardless of the outcome of the appeal,

This Arbitration Provision is governed by the Federal Arbitration Act and notby any state arbitration law. ‘The arbitrator must apply applicable statutes of imitations
and claims of privilege recognized at Iaw, and applicable substantive law consistent with the Federal Arbitration Act. The arbitrator is authorized to award all
semedics permitied by substantive law that would apply if the aotion were pending in court.

‘This Arbitration Provision survives the repayment of atl amounts Subscriber owes CalAmp, the transter of this Agreement, and any bankruptoy by Subscriber, to
the extent nat inconsistent with applicable bankruptey law, Hxeept as provided shove, if any part of this Arhitration Provision is determined to be invalid or
unenforeeable, this Arbitration Provision and the Agreement will remain enforceable, In the event of a conflict or Incongistency between this Arbitration Provision
and the applicable arbitration rules or the other provisions of this Agreement or any other coniract between Subscriber and CalAmp, this Arbitraton Provision will
govern,

Subscriber nray opt out of this arbitration provision by sending CalAmp written notice of Subsctiber's intent to do so by registered mail, provided Subscriber sends
the notice within 10 days of the date of this Agreement.

If Subscriber is a corporation, partnership, association or ofher business or commercial entity, Subseriber agrees that notwithstanding anything to the contrary in this
Sectiontd: (1) CalAmp will not pay any part of Subscriber’s costs and expenses of arbitratton unless ordered to do so by the arbitrator; (2) any arbitration under
this Agreement will be held in Lake Forest, California; and (3) Subscriber will not have the right to opt out of this arbitration provision.

GENERAL,
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Force Majeure. Notwilhstanding any other provision of this Agreement, weither parly shall be deemed in detaali of this Agreement for delay, Failure in
performance, loss or dumuge due to sny of the following force majeure events: fire, shike, emborgo, explosion, interruplions or imegalarities in power o
conneclivity, earlhquake, nuclear accident, terrorism, volcanic netion, Nood, war, watay, the elements, labor disputes, wivil disturbances, the requirements of any
government, vivil or military autherity, acts of God or public enemy, inalifily 1o obtain or seeure produets of Irsporiation fachities, nets or omissions of common
carricrs or other causes beyond a Parly's reasonable control, whellher or not similar to the foregoing. Force majeure may nol be asserted by Subscriber 10 excuse
or suspend Subscriber’s paymeni obligations.

Assignment, Neither Party mny assign its rights or obligations ander this Agreement without the prior written consent of the other Party, which consent shall not
e unreasonably withheld, conditioned or delayed, provided consent is not required in conjunction with the merger, transfer or sale of & majosity of a Pariy's
outstanding voling capital slock or substantinlly all of ils assets, or other transaction offecting a change of control, nor is consent required Tor CrlAmp's sale of
assets primarily pertaining to or required for the performance of ils ebligations under this Agreemeni, or ils sale or assignment of scconnts receivable or
subcontracting any of its performance obligations herennder. This Agreement shall be binding vpon and inuze to the benefit of the Parties’ suceessors and
pennitted assigns.

Compliance with Laws, Subscriber agrees that with respect to the Hardware, Application Services and Licensed Technology, Subseriber’s use (including the
handling and disposaf of Hadware subsequently uninstalled from a Vehicle) will comply with alt applicable laws, statules, regulations, ordinances, and rules of
governmental authority, and 1o hold CalAmyp hormiess from liability or loss by reason of any asserted or esinblished violation of said Jaws, stalules, regulations,
ordingnces or rales by Subscriber or anyone Subseriber authorizes to use a vehicle equipped with the Hardware, Application Services or Licensed Technology.
CalAmp is not fiable for any claims or damuges that may arise out of the fact that GPS and/or starter disablement technologies are not permitted, or used in
compliance with applicable law, in a particular jurisdiction. Subseriber will not dircetly or indircetly export, re-export or iransmil in violation of any export laws,
rules or regutalions of Canada or the United States, Where spplicable, Subscriber will advise its authotized drivers, employees and contractors that Vehicles are
tracked and detailed operating information is collecled, stored and reported. 17 Subscriber has authorized u third-party to receive data and information from
CalAmp related to Subscriber’s account, including data pertaining to Vehicle location and driver operating belhivior, then to the extent CalAmp agrees (o provide
such datla and information, Subscriber agrees that such third puarty (and not CalAmp) is solely responsible for the handling of that shared datn and information,
including responsibility for compliance with olf laws {including the 1aws of privacy) periining Lo the sharing, use and relention (iereof,

Notices. Bxcept as otherwise provided in this Agreement, al} notices or other communications herennder Lo be effective shall be in writing and cither delivered
in person by a nationally recogaized ovemight delivery service (with delivery confirmed), or deposited in the United States mail, postage prepaid, ceriified mail,
return receipt requested, and addressed to Subseriber or to CatAmp al the addresses specified in this Agreement. Notices shall be effective upon receipt {or frst
atternpted delivery, if refused or unclaimed). Either Party muy send 4 notice changing its address for receipt of nolices under this Section.

No Thivd Party Beneficiarles. This Agreement is intended svlely for the benelit of the Parties, their successors and permitted assipns, There are no express,
implicd, legal or equitable ripits or benefits conforred upon any third party,

Independent Contractors, Each Parly is an independent contracter and not & pariner, joint ventarer, or agent of the other, and will bave no authority 1o bind the
other to any contract or commitment of sry Lype.

Promotion, Each Party may use the other Parly’s name and logo In conneclion with speaking engagements, Weh sites, clienl proposils and other communications
sent to existing and potential customers and others, to the extent necessary to indicate the relationship of the Partics, CalAmy may also document » business case
for the technology solution deployed for Subscriber, with Subscriber’s review prior 1o release. Bither Party may distribute & pross refease announcing the execution
of this Agreement, with the other Party’s peior wrilten consent, which consent will noi be unreasonahly withheld or delayed, provided no Cenfidential lnformation
is disclosed.

Order of Precedence, These Terms and Condilions teke precedonce over those contained in any Order.  Any additional or differcnt ieoms contained in a
Subscriber putchase order whether or not such terms would materially altee this Agreement, shall be deemed ohjected to by CalAmp and of no force or effect
unless the Parties expressty amend this Agrecment in writing. Execution of an Order shall not operate as sn amendment to 1his Agresment.

Waivers of Befault. A Pay's waiver of any breach or default shall not be deemed a waiver or modification of any term or condition of this Agreement, a
continuing waiver of such breach or default or a waiver of any other breach or defit.

Survival, The expiration or termination of this Agreement shall not terminate vested rights of cither Party unless this Agreement expressly speeifies otherwise,
or release either Party from any liabilities or obligations incuered prior to expiration or lermination, or from obligations which by their express terms or by their
nature arc intended to sutvive expiration or termination in order to achieve the intent of the Partics.

Headlogs. Section headings are sofely for the convenience of the Parties, and shall not affect the meaning or interpretation of any ferm or condition of this
Agreement.

Gaoverning Law and Admissibility, This Agreement will be governed by and interpreted in accordance with the faws of the State of California, without regard
to conflicts of law principles. 'This Agreement shall not be governed by the United Nations Converion on Contracts for the Inlernationzl Sale of Goods, Any
printed or electronic form or copy of this Agreement is admissible in any judicial or udministrative procecdings to the snme extent as other business documents
and records,

Entire Agrcement. This Agrecment constilutes the entire agreement between the Parties with respeet to its subject matier and supersedes all prior oral or written
proposals, negotietions and agreements between the Parties relating to the subject matter, No modifications to this Agreement or waivers will be enforceable
unless cvidenced in wriling and signed by both Parties,

Severability. If any provision of this Agreement shall bu held invalid or ungnforceable by a court ot other forum of competent jurisdiclion, sush invalidity or
unenforceability shall not invalidate of render unenforceablo the entirety of this Agreement. Unless n failure of consideration would tesull, the invalid or
unenforceable provision will be deemed revised to the minimum exlent necessary in order to make this Agreement valid and enforcanble (provided Whis Agrecment
as revised continues 1o substantislly reflect its original intent).

Counterparts. This Agreoment may be exceuted in counterparts, each of which will be deemed an original, but all of which together will constitute one and the
same instrumtent. This Agreement may be executed by the exchange of facsimile or seanned signatures or clectronic signature. By signing this Apreement
{through electronic acceptance) or atherwise, Subscriber agrees to all terms of this Agreement, including the arbitration provision under Seotion 14,
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Cal/Amp Sales Quote

Date 05/03/2019
CalAmp Wireless Networks Corp Sales Quote # 00011102
1401 N Rice Ave.
Oxnard, CA 93030 Expires 04/30/2019
United States Salesperson John Eldridge
Contract Months 12

Primary Contact Phone
Customer Name

Erie County Water Authority

i Cois e Ship Tos

Erle County Water Authority Erle County Water Authorily
3030 Union Rd. 3030 Union Rd.

Buffalo, NY 14227 Buffalo, NY 14227

us us

Applications | FlestOutiook © 000-431 " FleelOuliook Bundie RTY: 1799 . 000% . $2,014.88 '
a ! | ; ? ?
i j | TOTAL { MONTHLY RECURRING FEES I ‘ ) $2,014.88 |
Notes Coniract Renewal 112 units 12 Month Term —co-lemminus. Hardware rate $107 per unil Total $2,014.88

SHIPPING, APPLICABLE TAX, USF AND OTHER CHARGES WILL BE ADDED TO INVOICE

Additloatal hardware and services may be purchased at this price for 12 months alter execution of this Sales Quote,

H Communication Netwark services arg purchased, overage fees of $0.02/KB for Celluar services shall apply as applicable, Any waived or discaunted fees providad in this Sales Quote shall
apply only to the initial Order,

This Sales Quote {“Order”} shall be attached to the Calimp Contract Cover Page, which together along with the Terms and Condillens teferenced in the Contract Cover Page constitutes the
Master Agreement. if the Terms and Conditions ase postet on the Calamp website, subscriber's rights and ahfigations are governed by the version of the Terms and Conditions in force at the
tme of the most recent Crder. Subscriber's placement and CalAmp's acceptance of this Order, or any subseguent Qrder constitutes Subscriber’s acceptance of the latest vesion of the Terms
and Condilions inciuding alf updates and changes made stnce the date of Subseriher's latest prior Order, and agresment that the latest version of the Terms and Conditinas will govern the
services and related products contalned in all Orders under which Subscriber is then entitled 1o recelve active services, The most curvent version of the Terms and Conditions shoyid be
reviewed in confunction with the placement of 21l new Qrders. New_Purchase Option_Self-Install/Ne installation_14604 (O _CHTEN_00G11102 John Eldridge_112_APPS_2014.88

CalAmp Signature/Title/Date

Subscriber Signature/Title/Date

Subscriber State of Incorporation

Subscriber Taxpayer federal Identification Number [EIN)



