Retail Sales Agreement

AVI Systems Inc., 5055 S 111th St Omaha, NE, 68137-2339 | Phone: (402)593-6500, Fax: (402)593-8500

Proposal Number: 934417 Proposal Date: March 26, 2020

Prepared For: Grand Island Police Department Grand Island Police Department - Community Meeting

Attn: Jim Duering

Room

Prepared By: Guy Sauer

Phone: (402)384-4569

Email: guy.sauer@avisystems.com

BILL TO SITE

Attn: Jim Duering Attn: Jim Duering

Grand Island Police Department Police Department

111 Public Safety Dr. 111 Public Safety Dr

Omaha, NE, 68801 Grand Island, NE, 68801

Phone: (308)385-5400 Phone: 308-385-5400 ext. 2214

Email: jduering@gipolice.org Email: jduering@gipolice.org

Customer Number: GIP002

COMMENTS
PRODUCTS AND SERVICES SUMMARY

Equipment $27,198.27
Integration $14,675.02
PRO Support $1,759.00
Shipping & Handling $182.00
Tax 0.00
Grand Total $43.814.29

Unless otherwise specified. The prices quoted reflect a discount for a cash payment (i.e., check, wire transfer) made by Customer in
full within the time stated for payment on each invoice. Discount only applies to new items included on the invoice, and only applies if
the balance on the invoice is paid in full.

All returned equipment is subject to a restocking charge. The prices are valid for 30 days and may be locked in by signing this Retail
Sales Agreement.

Overdue balances are subject to a finance charge of 1.5% per month, or interest at the highest rate permitted by applicable law. In the
event AVI must pursue collection of unpaid invoices, Customer agrees to pay all of AVI's costs of collection, including its attorneys’
fees.
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INVOICING AND PAYMENT TERMS

Customer and AVI have agreed on the payment method of ACH. Payment must be remitted by stated method. To the extent Customer
seeks to use of any payment methods other than stated, and that payment method results in an increased transaction cost to AVI, the
new payment must be approved in writing, and the Customer shall be responsible for paying the increased transaction cost to AVI
associated with the change in payment method. Payments shall be made 30 days from invoice date. So long as the invoice has been
sent and the Customer’s payment is made within the terms work will continue.

AVI uses progress billing, and invoices for equipment and services allocated to the contract on a monthly basis. Unless otherwise
specified, all items quoted (goods and services) as well as applicable out of pocket expenses (permits, licenses, shipping, etc.) are
invoiced in summary (including applicable sales taxes due for each category of invoiced items).

Customer is to make payments to the following “Remit to” address:

AVI Systems
NWB8393 PO Box 1450
Minneapolis, MN 55485-8393

If Payment Method is ACH: Customer must make all payments in the form of bank wire transfers or electronic funds transfers through
an automated clearinghouse with electronic remittance detail, in accordance with the payment instructions AV| Systems provides on its
invoice to Customer.

A monthly summary of detailed equipment received is available upon request. Equipment received may be different than equipment
billed based on agreed billing method.

TAXES AND DELIVERY

Unless stated otherwise in the "Products and Services Summary" above, AVI will add and include all applicable taxes, permit fees,
license fees, and delivery charges to the amount of each invoice. Taxes will be calculated according to the state law(s) in which the
product(s) and/or service(s) are provided. Unless Customer provides a valid tax exemption certificate for any tax exemption(s) claimed,
AVI shall invoice for and collect all applicable taxes in accordance with state law(s), and Customer will be responsible for seeking a tax
credit/refund from the applicable taxing authority.

AGREEMENT TO QUOTE AND DOCUMENTS CONSTITUTING YOUR CONTRACT WITH AVI

Customer hereby accepts the above quote for goods and/or services from AVI. When duly executed and returned to AVI, AVI's Credit
Department will check Customer's credit and approve the terms. After approval by AVI's Credit Department and signature by AV, this
Retail Sales Agreement will, together with the AVI General Terms & Conditions (which can be found at
http://www.avisystems.com/TermsofSale) form a binding agreement between Customer and AVI. (This Retail Sales Agreement and the
AVI General Terms & Conditions of Sale (the "T&Cs") are referred to collectively as the "Agreement”). If not defined in this Agreement,
all capitalized terms shall have the meaning given to them in the T&Cs. Should AVI's Credit Department determine at any point prior to
AVI commencing work that Customer’s credit is not adequate, or should it otherwise disapprove of the commercial terms, AVI reserves
the right to terminate the Agreement without cause and without penalty to AVI.

AGREED AND ACCEPTED BY
City of Grand Island AVI Systems, Inc.
Company Company

Printed on October 21, 2020 Page 2 of 10
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Loogessd. oo tcote yg@;{, Saces

Signatugg” Signature
/Fé’ Gete o St2ele Guy Sauer
Printed Name Printed Name
Soauary 12 aoax 4/l /2020

?\ic 4\(\ Q}Y\ % et

CONFIDENTIAL INFORMATION

The company listed in the “Prepared For” line has requested this confidential price quotation, and shall be deemed “Confidential
Information” as that term is defined in the T&Cs. This information and document is confidential and is intended solely for the private
use of the customer identified above. Customer agrees it will not disseminate copies of this quote to any third party without the prior
written consent of AVI. Sharing a copy of this quote, or any portion of the Agreement with any competitor of AVI is a violation of this
confidentiality provision. If you are not the intended recipient of this quote (i.e., the customer), you are not properly in possession of this
document and you should immediately destroy all copies of it.

SERVICES TO BE PROVIDED

INTEGRATION SERVICES

INTEGRATION SCOPE OF WORK

A. SUMMARY: The City of Grand Island would like to update presentation technology in the Community Meeting Room. This
room is a combinable space able to be divided into to three separate rooms

This room is 73’ long, 43 wide, with 8'5" drop tile ceiling.

Currently the room has a wall mounted manual projection screen at the front of the room and two wall mounted 60" displays to the
sides of the projection screen.

NOTE — Customer will remove this equipment.

AVI Systems will provide and install a three new wall/ceiling mounted projection screens, three new ceiling mounted projectors,
HDMI wall transmitters in each room, and wall mounted touch panels in each room.

NOTE - the projection screens will be installed behind the soffit in front of the windows. The screens will NOT be recessed but
rather attached to the back side of the soffit or hung from the ceiling.

A wall mounted equipment rack will be installed in the North room to house switcher/controller, Customer PC, DSP, and audio
amplifiers.

Sources to the displays will be an in-room PC located in the equipment rack, and guest HDMI connections via wall plate
transmitters in each room.

All sources will feed a scaling switcher/controller located in the equipment rack.

Digital Media out of the switcher will feed two of the projectors, HDMI out of the switcher will feed the third display via HDMI
extenders.

Three audio output feeds from the switcher will feed a new DSP unit, as will signal from two existing wireless microphones.

Three outputs of the DSP will feed an existing amplifier, and two new amplifiers. These amps will feed the three speaker zones.

At this time the center and South room each have two speakers, the North room has none. Two new speakers will be added to the
North Room.

For control, a 5" wall touch panel will be installed into each room.

The Center room will be the master room and be able to be combined with the North and South rooms.

The rooms will be able to be operated independently or combined.

When in independent mode, the HDMI wall plate will be only the source, with the exception of the Center room will have the rack
PC available as a source. ;

When combined with the Center rooms, the other rooms speakers will be tied in, as will that room’s HDMI input.
The wireless mics will only be available when all three rooms are combined.

NOTE - the existing lectern will have no technology installed.
Printed on October 21, 2020 Page 3 of 10
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Customer responsibie for power at all projector, projection screen, and equipment rack locations.

OPTION — Wireless Gateway

AV Systems will provide and install a wireless video Gateway.

This unit will be located in the equipment rack and connected o the switcher.
This source wilt be available {o all three rooms.

Customer responsible for network connection at the equipment rack for the wireless Gateway.

G. EXCLUSIONS: The following work is not included in our Scope of Work:

* & & & 4 9 & & & = & A

All conduits, high voltage, wiring panels, breakers, relays, boxes, receptacles, ete.
Cancrete saw cutting and/or core drilling

Fire wall, ceiling, roof and floor penedration

Necessary gypsum hoard replacement andfor repair

Necessary ceiling tile or T-bar modifications, replacements and/or repair

Structural support of eguipment *AVI Systems not responsible for building related vibrations
Installation of ceiling mounted projeciion screen

All millwork (meldings, trim, cut outs, etc.)

Patching and Painting

Pemits (unless specifically provided for and identified within the contract)

Unless othenwise stated the pricing in this agreement does not include prevailing wage or union labor
Unless specifically noted lifis and scaffolding are not included

D. CONSTRUCTION CONSIDERATIONS:

In order to accomplish the outlined goals of this project, the Customer will be responsible far contracting with an outside entity to make
the necessary modifications to the space as directed by AVI Systems. The costs associated with these modifications are not included in
this proposal.

E. NOTICE: THIS SCOPE OF WORK IS DELIVERED ON THE BASIS OF THE FOLLOWING ASSUMPTIONS:

The roem{s} match{es) the drawings provided

Site preparation by the Customer and their contractors includes electrical and data placement per AVt Systems specification.
Site preparation will be verified by AVl Systems project manager or representative before scheduling of the instaliation. Al
work areas should be clean and dust free prior to the beginning of on-site integration of etectronic equipment.

Customer communication of readiness will be considered accurate and sxecutable by AVl Systems project manager.

In the event of any arrival to site that AV] Systems is not able to execute work and definable progress, the Customer will be
charged a $250.00 Mohilization Fee to offset the lost time due to the tack of readiness. The Mobillization Fee will be
presented as a Contract Change Order and witlymay halt work uniil acceptance by the Customer and rescheduling of the
integration effort is agreed upon.

Rescheduling and redeployment of AV| Systems technicians due to unactceptable site preparation may cause scheduling
delays of up to 10 business days.

There is ready access to the building / facility and the room(s} for equipment and materials.

There is secure storage for equipment during a multi-day integration.

If Customer furnished eguipment and existing cabling is fo be used, AVl Systems assumes that these items are in good
working condition at this fime and will integrate into the designed solution. Any repair, replacement and/or configuration of
these ftems that may be necessary will be made at an additicnat cost,

All Network configurations including |P addresses are to be provided, operational and functional before AVI Systems
integration begins. AVI| Systems will not be responsible for testing the LAN connections.

Cable or Satellite drops must be in place with converter boxes operational before the completion of integration. Any delay
resulting in extra work caused by late arrival of these items will result in a change order for time and materials.

Document review / feedback on drawings / correspondence will be completed by the Customer within two business days
{untess otherwise noted).

The documented Change Confrol process will be used to the maximum extent possible — the Customer will have an assigned
person with the authority o communicate/approve project Field Directed Change Orders and Contract Change Orders (see
Appendix}.

In developing a comprehensive proposal for equipment and integration services AVI Systems' Sales Representatives and
Engineering teams must make some assumptions regarding the physical censtrustion of your facility, the availability of
technical infrastructure and site conditions for instaliation. {f any of the conditions we have indicated in the site survey form are
incorrect or have changed for your particular project or project site, please let your Sales representative Know as soon as

Printed on October 21, 2020 Page 4 of 10
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possible. Conditions of the site found during integration effort which are different from those documented may have an effect

on the price of the system solution, integration or services. To ensure that you have an accurate proposal based on your
facility and specific to the conditions of your project, please review all project documentation carefully.

F. INTEGRATION PROJECT MANAGEMENT PROCESSES

AV Systems will follow & foundational project management process which may include the following actionsideliverables (hased on the
size/fcomplexity/duration of the integration project):

. »

Site Survey — performed prior to Retall Sales Agreement and attached

Projact Welcome Notice — emailed upon receipt of Purchase Order

Project Kick-Off meeting with Customer Representative(s) — either by phone or in-parson

Project Status reviews — informal or formal — either by phone or in-person (based on the size/complexity/duration of the
project)

Project Change Control — comprised of Field Directed Change Order and/or Contract Change Order submittals (see Appendix)
Notice of Substantial Completion {see Appendix) — at Customer walk-through - prior to Service transition

G. KNOWLEDGE TRANSFER {TRAINING)

This is geared spacifically towards the snd-user / operator. The purpose of this knowledge transfer is to provide operators with the
necessary knowledge to confidently and comfartably operate all aspects of the integrated system. Areas covered include the following:

a & & & & % & & & 9

Equipment and system overview

Equipment aperation and function

Equipment start up, stop, and shut down

Equipment automatic and manual operation

Discussion and documentation refating to conirol system operation

Discussion and documentation refating to system processor and its control applications
Powering up, powering down AV system via cantrol system

Manual operation of display systems, audic system and all other related components
Use/operation of patch panels, when and where to be used

Who to call when help is required

H. AVI SYSTEMS INTEGRATION SERVICES RESPONSIBILITIES

AV Systems will provide services/work for the project as described above in the Scope of Work or per the atiached separata Scope of
Work document detailing the scope of work to be performed.

a & & 9 »

Provide equipment, materials and service items per the contract preducts and services detail.
Provide systems equipment integration and supervisory responsibility of the equipment integration.
Provide systems configuration, checkout and testing.

Frovide project timeline schedules.

Provide necessary information, as requested, to the owner or other parties involved with this project to ensure that proper AC
electrical power and cableways and/or conduits are provided to properly integrate the equipment within the facilities.

Provide manufacturer suppfied equipment documentation.
Provide final documentation and “as built” system drawings (CAD) - if purchased.
Provide system training following integration to the designated project leader or team.

L CUSTOMER INTEGRATION SERVICES RESPONSIBILITIES

Provide for the construction or modification of the facilities for soundproofing, fighting, electrical, HVAC, structural support of
equipment, and decorating as appropriate. Includes installation of ceiling mounted projection screen.

Provide for the ordering, provisioning, installation, wiring and verification of any Data Netwark (LAN, WAN, T1, ISDN, ete.) and
Telephone Line (Anaicg or Digital) equipment and services prior to on-site integration.

Provide all necessary cableways andfor conduits required to facilifate AV systems wiring.

Provide all necessary conduit, wiring and devices for technical power to the AV systems equipment.

Provide reasonable accesses of AVl Systems personnel to the facilities during periods of integration, testing and training,
including off hours and weekends.

Provide a secure area to house all integration materials and equipment.
Provide a project leader who will be available for consultation and meetings.
Provide timely review and approval of all documentation (Technical Reporis, Drawings, Contracts, etc.).

Printed on October 21, 2020 Page 8§ of 10
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PRODUCTS AND SERVICES DETAIL

PRODUCTS:
Model # Mfg Description Oty Price
Community Meeting Room
PT-VMZ60U7 PANASONIC 6000 LM WUXGA LASER LCD 3  $2,848.28
PROJECTOR
CMA440 CHIEF CEILING PLATE 8" X 24" 3 $92.41
RPAU CHIEF UNIVERSAL RPA 3 $151.72
70219L DA-LITE COSMO 109D 57.5X92NPA HCMW 3 $1,000.69
DMPS3-4K-350-C CRESTRON 3-Series® 4K DigitalMedia™ Presentation 1 $5,747.13
System 350
DM-TX-4K-100-C-1G-B-T  CRESTRON Wall Plate 4K DigitalMedia 8G® Transmitter 3 $402.30
100, Black Textured
DM-RMC-4KZ-100-C CRESTRON DigitalMedia 8G+® 4K60 4.:4:4 HDR 3 $517.24
Receiver & Room Controller 100
HD-TXC-101-C-E CRESTRON DM Lite — HDMI® over CATx Transmitter 1 $229.89
w/IR & RS-232, Surface Mount
HD-RXC-101-C-E CRESTRON DM Lite — HDMI® over CATx Receiver w/IR 1 $229.89
& RS-232, Surface Mount
TSW-560P-B-S CRESTRON 5in. Touch Screen, Portrait, Black Smooth 3 $517.24
60-1437-01 EXTRON DTP HD DA4 4K 230 0 $0.00
60-1271-13 EXTRON DTP HDMI 4K 230 Rx 0 $0.00
E2-HDSEM-M-0.5 LIBERTY AV HDMI CBL HS W/NET CL2/FT4 0.5M 1 $7.63
TESIRAFORTE ClI BIAMP Fixed I/O DSP with 12 analog inputs, 8 1 $1,895.40
analog outputs, 8 channels configurable
USB audio, and Acoust
FG-040004-00 Qsc SPEAKER,AC-CAT,, 4" CEILING W/XFMR 2 $68.97
& BACKCAN
AMP-X50MP CRESTRON X Series Media Presentation Amplifier 2 $258.62
u2 MIDDLE ATLANTI  2SP RACKSHELF 14.75DP 1 $43.68
ULXS124/85-G3 SHURE ULXS124/85-G3 Diversity combo system 0 $0.00
DL-AR2773 LIBERTY AV DIGITALINX SECURE ADAPTER RING 3 $147.18
DWR-12-22PD MIDDLE ATLANTI 128P/22D WALLRACK W/PLEXI 1 $561.80
FURPLSC FURMAN CLASSIC SERIES POWER 1 $153.62
CONDITIONER
Engineering & Drawings
Project Management
Programming
On Site Integration
Integration Cables & Connectors
Travel Expense
Testing & Acceptance
Sub-Total: Community Meeting Room
OPTION - Wireless Video Gateway
S-5100 MERSIVE Small Group Edition License - max 4 1 $642.87
simultaneous users - Perpetual software
license
Sub-Total: OPTION - Wireless Video
Gateway
Total:
PRO SUPPORT:
Model # Mfg Description Price = Extended
AVISSATYR  AVISYSTEMS 1 Year System Support Agreement 1.0000 $1,759.00 $1,759.00

Printed on October 21, 2020

Page 6 of 10

Extended

$8,544.84

$277.23
$455.16
$3,002.07
$5,747.13

$1,206.90
$1,651.72
$229.89
$229.89

$1,651.72
$0.00
$0.00
$7.63
$1,895.40

$137.94

$517.24
$43.68
$0.00
$441.54
$561.80
$153.62

$1,071.66
$311.66
$1,378.32
$8,576.70
$851.67
$1,696.67
$788.34

$41,230.42

$642.87

$642.87

$41,873.29
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Guy Bauer

Refer to page 1 for the Grand Total that includes the Taxes, and Shipping & Handling

Printed on Cctober 21, 2020 Page 7 of 10
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LAV Systems General Terms and Conditions of Sale

The fol!omng General Terms & Conditions of Sale {the *T&Cs" in combination with either (a} a signed Retal! Sales Agreement or (b} Quote under which Avl
Systems, Inc (*AVI"} agress to supply goods or services constitute a binding contract {the “Agreement”) between AV] and the entily identified on page one of the
Retail Sales Agreement or Quote (the “Customer”).  In the absence of a separately negotiated "Master Services Agreement” between AVI and Customer signed
in “wet ink” by the Chief Executive Officer or Chief Financial Officer of AV, these T&CU's shall apply. Any terms a@gyd@aueﬁ__-m:in any correspondence,
purchase arder or Internet based form from Customer to AVI which purport to constitute terms and conditions which are in addition to those set forth in this
Agresment or which attempt to establish conflicting terms and conditions to those set forth in this Agreement are expressly rejected by AV1 unless the same has
been manually countersigned in wet ink by an Officer of AVL

1. Changes In The Scope of Work — Where a Scope of Wark is included with this Agreement, costs resulting from changes in the scape of this
project by the Customer, including any additional requirements or restrictions placed on AV by the Customer or its representatives, will be added to the
contract price. When AV] becomes aware of the nature and impact of the change, a contract Change Order will be submitied for review and approvat
by the Customer before work continues, AVI has the right to suspend the work on the project pending Customer’s written approval of the Change
Order.

2. Ownership and Use of Bocuments and Flectronic Data — Where applicable, drawings, specifications, other documents, and electronic data
furnished by AV! for the associated project under this Agreement are instruments of the services provided. These items are “Confidentfal Information”
as defined In this Agreement and AVI shall retain all common law, statutory and other reserved rights, including any copyright in these instruments.
These instruments of service are furnished for use sofely with respect to the associated project under this Agreement. The Customer shali be permitted
to retain copies of any drawings, specifications, other documents, and etectronic data furnished by AVI for information and reference I connection with
the associated project and for no olher purpose.

3. Proprietary Protection of Programs — Where applicaile this Agreement does not cause any transfer of tile, or intellectual rights, in control
systems programs, or any materials produced in connection therewith, including any source code. Any applications or programs supplied by AVl are
provided, and are authorized for installation, execution, and use only in machine-readable object code form. This Agreement is expressly mited to the
use of the programs by the Customer for the equipment in connection with the associated project. Customer agrees that it will not seek to reverse-
enginear any program to obtain source codes, and that it will not disclose the programs source codes or configuration files to any third party, without
the written consent of AVl The programs, source codes and configuration files, together with AVI' know-how and integration and configuration
technigques, furnished hereunder are proprietary to AVI, and were developed at its private expense. If Customer is a branch of the United States
government, for purposes of this Agreement any software furnished by AV hereunder shall be deemed "restricted computer software”, and any data,
including installation and systems configuration information, shall be deemed "limited rights data”, as those terms are defined in FAR 52.227-14 of Ihe
Code of Fedearal regulations.

4. Shlpplng and Handling and Taxes — The prices shown are F.O.B. manufacturer's plant or AVI's office depending on where items are located when
direction is issued to ship to the point of integration. The Customer, in accordance with AVi's current shipping and billing practices, will pay all
destination charges. Int addition to the prices on this Agreement, the Customer agrees to pay amounts equal to any sales tax invoiced by AV, or (where
applicable) any use or personal properly taxes resulting from this Agreement or any activities hersunder. Customer will defend, indemnify and hold
harmless AVl against any claims by any tax authority for all unpaid taxes or for any sales fax exemption claimed by Customer.

5. Title — Where applicable, title to the Equipment passes tc the Customer on the earlier of: (a) the date of shipmert from AV| 1o Customer, or (b} the
date on which AV! transmits its invoice to Customer.

6. Security interest - In addition to any mechanics’ lien rights, the Customer, for value received, hereby grants to AV a security interest under the
Minnesota commercial code {ogether with the a security interest under the law(s) of the state{s} in which work is performed or equipment s delivered.
This security interest shall extend to all Equipment, plus any additions and repfacements of such Equipment, and all accessories, parts and connecting
Equipment now or hereafter affixed thereto. This seturity interest wili be satisfied by payment in full unless otherwise provided for In an installment
payment agreement. The security interest shall be security for ail sums owed by Customer under this Agreement. A copy of this Agreement may be
filed as a financing statement with the appropriate autharity at any time after signature of the Customer, Such filing does not constitute acceptance of
this Agreernent by AVl

7. Risk of Loss or Damage — Notwithstanding Customer's payment of the purchase price for Equipment, alf risk of loss or damage shall transfer from
AVI to Customer upon transfer of Title to Customer. Customer shall be responsible for securing insurance on Equipment from this point forward.

8. Receiving/fintegration — Unless the Agreement expressly includes integration services by AV, the Customer agrees to fumish all services required
for receiving, unpacking and placing Equipment In the desired localion along with integration. Packaging materials shali be the property of the
Customer.

9. Equipment Warranties — To the extent AVI receives any warranties from a manufacturer on Equipment, it will pass them through to Customar to
the full extent permitted by the terms of each warranty. Factory wamanties vary by manufacturer, and no additional warranties are expressed or
implied.

10. General Warrantles — Each Parly represents and warrants to the other that: (i) it has full right, power and authority to enter into and fully perform
its obligations under this Agreement, including without limitation the rght to bind any party it purperts to bind to this Agreement; (i) the execution,
delivery and performance of this Agreement by that Party does not confiict with any sther agreement to which it is a Party or by which it is bound, and
{iiiy it will comply with all applicable laws in its discharge of its obligations under this Agreement. AV warranis, for a period of 90 days from Substantial
Cormpletion, the systems integration to be free from defects in workmanship. CUSTOMER WARRANTS THAT {T HAS NOT RELIED ON ANY

Printed on Cctober 21, 2020 Page 8 of 10
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INFORMATION QR REPRESENTATION PROVIDED BY OR ON BEHALF OF AVI WHICH 1S NOT EXPRESSLY INCLUDED IN THESE GENERAL
TERMS AND CONDITIONS OR THE RETAIL SALES AGREEMENT. EXGERT AS EXPRESSLY SET FORTH HEREIN. AVI DISCLAIMS ANY
EXPRESS OR IMPLIED WARRANTIES WITH REGARD TO THE EQUIPMENT, MATERIALS AND SERVICES PROVIDED BY AVI, INCLUDING
WITHOUT LIMITATION WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON INFRINGEMENT AND TITLE.

11. Indemnification —Customer shall defend, indemnify and hold harmless AVI against alt damages, claims, liabilities, losses and other expenses,
including without limlation reascnable atiomeys' fees and costs, {wihether or not & jawsuit or other proceeding is cemmenced), that arise in whole or in
part from: (a) any negligent act or omission of Customer, its agents, or subcontractors, (b Customar's fallure to fully conform to al faws, ordinances,
rules and regutations which affect the Agreement, or (¢} Customer's breach of this Agreement. [f Custorner falls to promptly indemnify and defend such
claims andfor pay AVI's expenses, as provided above, AVI shall have the right to defend itself, and in that case, Custemer shalt refmburse AV for all of
its reasonable attorneys' fees, costs and damages incurmed in settling or defending such claims within thirly {30) days of each of AVI's wrilten requests.
AV shall indemnify and hold harmiess Customer against all damages, claims, liabilities, losses and other expensas, including without fimitation
reasonable attormeys' faes and costs, (whether or not a lawsuit or other proceeding is commenced), to the extent that the same is finally determined o
be the result of (a) any grossly negligence of wiliful misconduct of AV | its agents, or subcontractors, {b} AVI's failure to fully conform to any material
law, ordinance, rule or regulation which affects the Agreement, or {c) AVI's uncured material breach of this Agreement.

12. Remedles — Upon default as provided herein, AV shall have il the rights and remedies of a secured party under the Minnescta commercial code
and under any other applicable laws. Any requirements of reasonable notice by AVI to Customer, or to any guarantors or sureties of Customer shall be
met if such notice is mailed, postage prepaid, to the address of the party to be notified shown on the first page of this Agreement {or to such other
mailing address as that party later furnishes in writing to AV1} at least ten calendar days before the time of the event or contempiated action by AV! set
forth in said notica. The ights and remedies herein conferred upon AV, shall be cumulative and not alternative and shall be in addition to and not in
substitution of or in derogation of rights and ramedies conferred by the Minnesota commercial code and other applicable faws.

13. Limitation of Remedies for Eguipment — AVI's entire liability and the Customer's scle and exclusive rernedy in all situations invalving
performnance or nonperformance of Equipment furnished under this Agreement, shall be the adjustment or repair of the Equipment or replacement of its
paris by AVt or, at AVi oplion, replacement of the Equipment.

14. Limitation on Liability - EXCEPT IN CIRCUMSTANCES INVOLVING ITS GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, THE TOTAL
LIABILITY OF A AVI UNDER THIS AGREEMENT FOR ANY CAUSE SHALL NOT EXCEED (EITHER FOR ANY SINGLE LCSS5 OR ALL LOSSES N
THE AGGREGATE) THE NET AMOUNT ACTUALLY PAID BY CUSTOMER TO AVi UNDER THIS AGREEMENT DURING THE TWELVE (12)
MONTH PERIOD PRIOR TO THE DATE ON WHICH AVI'S LIABILITY FOR THE FIRST SUCH LOSS FIRST AROSE.

15. No Conseguential Damages — AV! SHALL NOT HAVE ANY LIABILITY TO CUSTOMER OR TO ANY OTHER PERSON OR ORGANIZATION
FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, PUNITIVE DR SPECIAL DAMAGES OF ANY DESCRIPTION (INCLUDING
WITHOUT LIMITATION LOST PROFITS OR LOSS OR INTERRUPTION OF BUSINESS), WHETHER BASED ON CONTRACT, NEGLIGENCE,
TORT, OR ANY OTHER LEGAL THECRY, REGARDLESS CF WHETHER ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND
IRRESPECTIVE OF THE NUMBER OR NATURE OF CLAIMS.

16. Acceleration of Oblinatlons and Default — Payment in full for alt “Equipment,” which is defined as all goods identified in the seclion of the
Agreement with the same title, as well for any and all other amounts due to AVl shall be due within the terms of the Agreement. Upon the occurrence
of any event of default by Customer, AVI may, at its oplion, with or without notice, declare the whole unpaid balance of any chligation secured by this
Agreement immediately due and payable and may declare Customer to be in default under this Agreement.

17. Choice of Law, Venue and Afterney's Fees — This Agreement shall be govemed by the laws of the State of Minnesola in the United States of
America without reference to or use of any confilets of laws provisions thersin. For the purpose of resolving conflicts related to or arising cut of this
Agreament, the Parties expressly agree that venue shall be in the State of Minnesota in the United States of America only, and, in addition, the Parties
hereby consent to the exclusive jurisdiction of the federal and state courts located in Hennepin County, Minnesota in the United States of America and
waive any right to assert in any such proceeding that Customer is nel subject to the jurisdiction of such court or that the venue of such proceeding is
improper or an inconvenient forum. The Parties specifically disclaim application (i} of the United Nations Convention on the International Sale of
Goods, 1880, and (i) of Article 2 of the Uniform Commerciat Code as codified. In the event AVI must take action to enforce its rights under the
Agreament, the court shall award AVI the atiorney’s fees it incurred {0 enforce its rights under this Agreement.

18, General — Headings are for reference purposes only and shall not affect the meaning or interpretation of this Agreement. The Paddies
acknowiedge and agree ihat the Agreement has been negotiated by the Parties and that each had the opportunity to consult with its respective
counsetd, and shall be interpreted fairly in accordance with s terms and without any strict construction in favor of or against either Party based on
drafismanship of the Agreement. This Agreement is not assignable by Customer without the prior written consent of AVI. Any atiempt by Customer to
assign any of the rights, duties, or obligations of this Agreement without such consent is void. AVI reserves the right to assign this Agreement {o other
parties in order to fulfill ail warrantias and obligations expressed herein, or upon the sale of alf or substantially alt of AVI's assets or business, This
Agreement can only be modified by a wrilten agreement duly signed by persons authorized to sign agreements on behalf of the Customer and of AV,
and variance from the terms and conditions of the Agreement in any order or other written: notification fram the Customer will be of no effect. If any
provision or provisions of this Agreement shall be hetd to be invalid, iflegal or unenforceable, the validity, iegality and enforceability of the remaining
provisions shail not in any way be affected or impaired thereby. AVIis not responsible for any delay in, or failure to, flfill ifs obligations under this
Agreement due to causes such as natural disaster, war, emergency conditions, labor strike, acts of terrorism, the substaniial inoperability of the
Interniet, the inability to obtain supplies, or any other reason or any other cause or condition beyond AVEs reasonable control. Except as otherwise
stated in the Agreement, AV is not obliged to provide any services hereunder for Equipment located outside the United States or Puero Rico,
Scheduled completion dates are subject to change based on material shortages caused by shortages in cable and matetiats that are industry wide.
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19. Confidentiality. The term "Configential information” shall mean the inventions, trade secrets, computer software in both object and source code,
algorithms, documentation, know how, technology, ideas, and all other business, custemer, teshnical, and financial information owned by AVI or the
Customer, which is designated as confidential, or communicated in such a manner or under such circumstances as would reasonably enable a person
or organization to ascertain ils confidential nature. All the Confidential Inforrration of a parly to this Agreement shall be maintained in confidence by the
other parly, and neither party shafl, during the termn of this Agreement or for a period of three (3) years subsequent to the termination of this Agreement,
divulge to any person or organization, or use in any manner whatsoever, directly or indirectly, for any reason whatsoever, any of the Confidential
informaticn of the other party without receiving the prior written consent of the other party. AVIE and the Customer shalt take such aclions as may be
reasonably necessary to ensure that its employses and agents are hound by the provisiens of this Section, which actions shall, as may be reasonably
requested by either party, Include the execution of written confidentiality agreements with the employees and agents of the other parly. The provisions
of this Section shall not have application to any information that (i) becomes lawfully available to the public; (i} is received without restriction from
ancther person or organizaiion tawfully in possession of such information; iy was rightfully in the possesston of a party without restriction prior to its
disclosure; o (iv) is independently developed by a parly or its employees or agents without access to the other party’s simitar inforrration.

20. Nonsolicitation - To the exiant permitted by applicable law, during the term of this Agreement and for a period of one {1) year after the termination
this Agreement, each Party agrees that it shatl not knowingly solicit or attempt to solicit any of the other Party's executive employees or employees who
are key to such Pariy's performance of its obligations under this Agreement {*Covered Employees™). Notwithstanding the foregoing, nothing herein shail
prevent either Party from hiring as an employee any person who responds to an advertisernent for employment placed in the ordinary course of business
by that Parly and/or who initiates contact with that party without any direct solicitation of that person by that Party or its agents.

21, Price Quotations and Time 1o Install — AVi often installs systems at the end of a construction project. The price quoted contemplates that AVE
shall have access to the location for the time shown for AVl to complete its work after the work of all other contractors is substantially complete which
means, generally, 2l other trades are no longer generating dust in the location, and final carpetingfllooring is installed (the "Prepared Area”) Fallure to
give AVl access to the Prepared Area for the amount of time shown for the installation may result in increased Instaflation costs, typically in a manner
proportionate to the reduction of time given to AVi to complete its work compared {o the original schedule.

22, Price Quotations — Unless ctherwise specified, ali prices quoted reflect a discount for a cash paymant (i.e., check, wire transfér) made by

Custorner-in full within the terms of each invoice. Payment in other forms, including credit card, p-card, or other non-cash payments shall be subject to a
convenience above the cash price. Please speak to your AV representative ¥ you have any questions in this regard.
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