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AGENDA ITEM May 13, 2025

April 23, 2025

Honorable Board of Supervisors
County Administration Building
1221 Oak Street, Room 536
Oakland, CA 94612

SUBJECT: APPROVE AN AGREEMENT WITH INVICTUS APPS, INC.

Dear Board Members:

RECOMMENDATIONS:

Approve an agreement (Procurement Contract No0.28119) with Invictus Apps, Inc. (DBA
Prepared) (Principal: Michael Chime, CEO; Location: New York, NY), for the purchase of
Prepared Assist, emergency communications service software, for the Sheriff's Office Emergency
Services Dispatch for the contract period 6/1/25 - 5/31/27, in the amount of $300,000.

DISCUSSION/SUMMARY:

The Alameda County Sheriff's Office, Emergency Services Dispatch (ESD) is a Public Safety
Answering Point (PSAP) for 9-1-1 emergency and non-emergency calls, 24 hours a day, seven
days a week. The ESD provides 9-1-1 service to the community in the unincorporated areas of
Castro Valley, Hayward, Cherryland, Ashland, San Lorenzo, San Leandro, Sunol, Pleasanton and
Livermore. The ESD also provides contract dispatch services for AC Transit Police Services,
Animal Services, Camp Parks, Dublin Police, Oakland Airport Police Services, and the Social
Services Agency Police Services.

Invictus Apps, Inc. provides the Prepared Assist communications service software to assist
dispatchers for call taking with the texting capabilities, media collection capabilities like
transcription, translation and insights, text-to-voice translation, and immediate baseline protocol
checks for all calls. These functions will result in improving the efficiency of call handling and
support effective coaching.

This agreement has been approved, as to form, by County Counsel and Invictus Apps, Inc.

LAKESIDE PLAZA - ADMINISTRATION
1401 Lakeside Drive, 12th Floor
Oakland, CA 94612-4305
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SELECTION CRITERIA/PROCESS:

It was determined that the County does not have the resources or expertise required to provide
this Prepared Assist communications service software.

The General Services Agency (GSA) has determined that Invictus Apps, Inc. is the only supplier
that can provide Prepared Assist communications service. On 2/5/25, GSA approved Finding of
Non-Competition- Sole Source No. 10615.

Software licensure is exempt from SLEB requirements.

FINANCING:

No additional appropriation is required. Funding for this agreement is included in the Sheriff’'s
Office FY 2024-25 approved budget and will be requested in subsequent years. There will be no

increase in net County cost as a result of your approval.

VISION 2036 GOAL:

The agreement with Invictus Apps, Inc. for the purchase of Prepared Assist communications
service software meets the 10x goal pathways of Crime Free County in support of our shared
vision of Safe and Livable Communities.

Respectfully submitted,
Signed by:
Bptul it

7B226C003FF04FA...

for
Yesenia Sanchez
Sheriff-Coroner

YS:FYQ:fyq



Procurement Contract No. 28119

QUESTIONNAIRE FOR DETERMINING THE WITHHOLDING STATUS

INSTRUCTIONS: This questionnaire is to be completed by the County department for services contracts and
must be included as part of the contract package. Be sure to answer all of the questions in Sections | and Il and
to complete the certifications on page 2. Sections lll and IV contain supplemental questions to be answered for

contractors in certain service categories.

CONTRACTOR NAME: Invictus Apps, Inc. (DBA Prepared) DEPT #:

TITLE/SERVICE: Prepared Communications Service for handling 911 calls

DEPT. CONTACT: Jeremy D Hamman PHONE: 510-268-7917
I INFORMATION ABOUT THE CONTRACTOR YES NO
1. Is the contractor a corporation or partnership? IE \:I

2. Does the contractor have the right per the contract to hire others to do the lz l:l
work agreed to in the contract?

3. If the answer to BOTH questions is YES, provide the employer ID number
here: 83-4517914

No other questions need to be answered. Withholding is not required.

4. If the answer to question 1 is NO and 2 is YES, provide the individual social
security number here:

No other questions need to be answered. Withholding is not required.
5. If the answer to question 2 is NO, continue to Section Il
il. RELATIONSHIP OF THE PARTIES YES NO

1. Does the County have the right to control the way in which the work will be
done, i.e., will the County be able to specify the sequence of steps or the |:| |:|
processes to be followed if it chooses to do so?

2. s the contractor restricted from performing similar services for other D D
businesses while he is working for the County?

3. Will the contractor be working for more than 50% of the time for the
County (50% = 20 hrs/wk; 80 hrs/mo)?

[]
L]

4. s the relationship between the County and the contractor intended to be D |:|



v.

A “YES” answer to any of the questions in Section Ii, or, if applicable, Sections Ill or IV constitutes

ongoing?
FOR CONSULTANTS, PROJECT MANAGERS, PROJECT COORDINATORS

1. Is the contractor being hired for a period of time rather than for a specific
project?

2. Will payment be based on a wage or salary (as opposed to a commission or
lump sum)?

FOR PHYSICIANS, PSYCHIATRISTS, DENTISTS, PSYCHOLOGISTS

1. Will the agreement be with an individual who does not have an outside
practice?

2. Will the contractor work more than an average of ten hours per week?

IF THE ANSWER TO QUESTION 2 IS YES, ANSWER QUESTION 3.

3. Will the County provide more than 20% of the contractor’s income?

4. If the answer to either question 2, or if required, question 3 is NO, the

entire answer is NO.

YES

NO

I N

justification for paying the contractor through the payroll system as an “employee for withholding
purposes.” All contracts that require withholding must be emailed to the Auditor-Controller Board

Approved Contracts Unit (rachelle.webber@acgov.org), for processing and payment through the

payroll System

CERTIFICATIONS:

| hereby certify that the answers to the above questions accurately reflect the anticipated working
relationship for this contract.

(il 1o (45—

——7ACTE! An7...
Contractor glgnatu re

GPAIIBSF— = =
Agency/Department Head/Designee Signature

paniel cho Hamman, Jeremy ., Sheriff
Printed Name Printed Name

4/24/2025 4/24/2025

Date Date



Procurement Contract No. 28119

COUNTY OF ALAMEDA
STANDARD SERVICES AGREEMENT

This Agreement, dated as of April 24, 2025, is by and between the County of Alameda, hereinafter
referred to as the “County”, and Invictus Apps, Inc., hereinafter referred to as the “Contractor”.

WITNESSETH

Whereas, County desires to obtain call taking/quality assurance protocols for Dispatch Services which
are more fully described in Exhibit A hereto (“Definition of Services”); and

Whereas, Contractor is professionally qualified to provide such services and is willing to provide same
to County; and

Now, therefore it is agreed that County does hereby retain Contractor to provide call-taking/quality
assurance protocols for Dispatch Services, and Contractor accepts such engagement, on the General
Terms and Conditions hereinafter specified in this Agreement, the Additional Provisions attached
hereto, and the following described exhibits, all of which are incorporated into this Agreement by this

reference:

Exhibit A Definition of Services .
Exhibit A-1  Specific Requirements and Deliverables / Reports
Exhibit A-2 Prepared Terms and Conditions

Exhibit B Payment Terms

Exhibit C Insurance Requirements

Exhibit D Debarment and Suspension Certification

Exhibit E Contracting Compliance Reporting Requirements

The term of this Agreement shall be from June 1, 2025 through May 31, 2027.

The compensation payable to Contractor hereunder shall not exceed three hundred thousand dollars
($300,000.00) for the term of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first

above written.

COUNTY OF ALAMEDA

INVICTUS APPS, INC.

Signed by:

Signature

Name: ____ DAVID G. HAUBERT

(Printed)

Title: President of the Board of Supervisors

Signature

Dani
Name: aniel cho

(Printed)

Title: Head of Sales

Date:

Date: 4/24/2025

Approved as to Form: Donna Ziegler,
County Counsel for the County of Alameda:

Signed by:
By ( ). (lrstianson

By signing above, the signatory warrants and
represents that he/she executed this
Agreement in his/her authorized capacity

o TACOA0E

Clay J. Christianson
Deputy County Counsel

and that by his/her signature on this
Agreement, he/she or the entity upon behalf
of which he/she acted, executed this :
Agreement
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GENERAL TERMS AND CONDITIONS

INDEPENDENT CONTRACTOR: No relationship of employer and employee is created by this
Agreement; it being understood and agreed that Contractor is an independent contractor.
Contractor is not the agent or employee of the County in any capacity whatsoever, and County
shall not be liable for any acts or omissions by Contractor nor for any obligations or liabilities

incurred by Contractor.

Contractor shall have no claim under this Agreement or otherwise, for seniority, vacation time,
vacation pay, sick leave, personal time off, overtime, health insurance medical care, hospital
care, retirement benefits, social security, disability, Workers’ Compensation, or unemployment
insurance benefits, civil service protection, or employee benefits of any kind.

Contractor shall be solely liable for and obligated to pay directly all applicable payroll taxes
(including federal and state income taxes) or contributions for unemployment insurance or old
age pensions or annuities which are imposed by any governmental entity in connection with
the labor used or which are measured by wages, salaries or other remuneration paid to its
officers, agents or employees and agrees to indemnify and hold County harmless from any and
all liability which County may incur because of Contractor’s failure to pay such amounts.

In carrying out the work contemplated herein, Contractor shall comply with all applicable
federal and state workers’ compensation and liability laws and regulations with respect to the
officers, agents and/or employees conducting and participating in the work; and agrees that
such officers, agents, and/or employees will be considered as independent contractors and
shall not be treated or considered in any way as officers, agents and/or employees of County.

Contractor does, by this Agreement, agree to perform his/her said work and functions at all
times in strict accordance with currently approved methods and practices in his/her field and
that the sole interest of County is to insure that said service shall be performed and rendered in
a competent, efficient, timely and satisfactory manner and in accordance with the standards

required by the County agency concerned.

Notwithstanding the foregoing, if the County determines that pursuant to state and federal law
Contractor is an employee for purposes of income tax withholding, County may upon two
weeks’ notice to Contractor, withhold from payments to Contractor hereunder federal and
state income taxes and pay said sums to the federal and state governments.

INDEMNIFICATION: To the fullest extent permitted by law, Contractor shall hold harmless,
defend and indemnify the County of Alameda, its Board of Supervisors, employees and agents
from and against any and all claims, losses, damages, liabilities and expenses, including but not
limited to attorneys’ fees, arising out of or resulting from the performance of services under
this Agreement, provided that any such claim, loss, damage, liability or expense is attributable
to bodily injury, sickness, disease, death or to ihjury to or destruction of property, including the
loss therefrom, or to any violation of federal, state or municipal law or regulation, which arises
out of or is any way connected with the performance of this agreement (collectively
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“Liabilities”) except where such Liabilities are caused solely by the negligence or willful
misconduct of any indemnitee. The County may participate in the defense of any such claim
without relieving Contractor of any obligation hereunder. The obligations of this indemnity
shall be for the full amount of all damage to County, including defense costs, and shall not be
limited by any insurance limits.

In the event that Contractor or any employee, agent, or subcontractor of Contractor providing
services under this Agreement is determined by a court of competent jurisdiction or the
Alameda County Employees’ Retirement Association (ACERA) or California Public Employees’
Retirement System (PERS) to be eligible for enrollment in ACERA and PERS as an employee of
County, Contractor shall indemnify, defend, and hold harmless County for the payment of any
employee and/or employer contributions for ACERA and PERS benefits on behalf of Contractor
or its employees, agents, or subcontractors, as well as for the payment of any penalties and
interest on such contributions, which would otherwise be the responsibility of County.

INSURANCE AND BOND: Contractor shall at all times during the term of the Agreement with
the County maintain in force, at minimum, those insurance policies and bonds as designated in
the attached Exhibit C, and will comply with all those requirements as stated therein. The
County and all parties as set forth on Exhibit C shall be considered an additional insured or loss
payee if applicable. All of Contractor’s available insurance coverage and proceeds in excess of
the specified minimum limits shall be available to satisfy any and all claims of the County,
including defense costs and damages. Any insurance limitations are independent of and shall
not limit the indemnification terms of this Agreement. Contractor’s insurance policies,
including excess and umbrella insurance policies, shall include an endorsement and be primary
and non-contributory and will not seek contribution from any other insurance (or self-
insurance) available to County. Contractor’s excess and umbrella insurance shall also apply on
a primary and non-contributory basis for the benefit of the County before County’s own
insurance policy or self-insurance shall be called upon to protectitasa named insured.

PREVAILING WAGES: Pursuant to Labor Code Sections 1770 et seq., Contractor shall pay to
persons performing labor in and about Work provided for in Contract not less than the general
prevailing rate of per diem wages for work of a similar character in the locality in which the Work
is performed, and not less than the general prevailing rate of per diem wages for legal holiday
and overtime work in said locality, which per diem wages shall not be less than the stipulated
rates contained in a schedule thereof which has been ascertained and determined by the Director
of the State Department of Industrial Relations to be the general prevailing rate of per diem
wages for each craft or type of workman or mechanic needed to execute this contract.

WORKERS’ COMPENSATION: Contractor shall provide Workers' Compensation insurance, as
applicable, at Contractor's own cost and expense and further, neither the Contractor nor its
carrier shall be entitled to recover from County any costs, settlements, or expenses of Workers'
Compensation claims arising out of this Agreement.

CONFORMITY WITH LAW AND SAFETY:
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a. In performing services under this Agreement, Contractor shall observe and comply with
all applicable laws, ordinances, codes and regulations of governmental agencies,
including federal, state, municipal, and local governing bodies, having jurisdiction over
the scope of services, including all applicable provisions of the California Occupational
Safety and Health Act. Contractor shall indemnify and hold County harmless from any
and all liability, fines, penalties and consequences from any of Contractor’s failures to
comply with such laws, ordinances, codes and regulations.

b. Accidents: If a death, serious personal injury, or substantial property damage occurs in
connection with Contractor’s performance of this Agreement, Contractor shall
immediately notify the Alameda County Risk Manager's Office by telephone. Contractor
shall promptly submit to County a written report, in such form as may be required by
County of all accidents which occur in connection with this Agreement. This report must
include the following information: (1) name and address of the injured or deceased
person(s); (2) name and address of Contractor's sub-Contractor, if any; (3) name and
address of Contractor's liability insurance carrier; and (4) a detailed description of the
accident and whether any of County's equipment, tools, material, or staff were involved.

C. Contractor further agrees to take all reasonable steps to preserve all physical evidence
and information which may be relevant to the circumstances surrounding a potential
claim, while maintaining public safety, and to grant to the County the opportunity to
review and inspect such evidence, including the scene of the accident.

7. DEBARMENT AND SUSPENSION CERTIFICATION: (Applicable to all agreements funded in part
or whole with federal funds and contracts over $25,000).

a. By signing this agreement and Exhibit D, Debarment and Suspension Certification,
Contractor/Grantee agrees to comply with applicable federal suspension and
debarment regulations, including but not limited to 7 Code of Federal Regulations (CFR)
3016.35, 28 CFR 66.35, 29 CFR 97.35, 34 CFR 80.35, 45 CFR 92.35 and Executive Order

12549.

b. By signing this agreement, Contractor certifies to the best of its knowledge and belief,
that it and its principals:

(1) Are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntary excluded by any federal department or agency;

(2) Shall not knowingly enter into any covered transaction with a person who is
proposed for debarment under federal regulations, debarred, suspended,
declared ineligible, or voluntarily excluded from participation in such transaction.

8. PAYMENT: For services performed in accordance with this Agreement, payment shall be made
to Contractor as provided in Exhibit B hereto.
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10.

12.

TRAVEL EXPENSES: Contractor shall not be allowed or paid travel expenses unless set forth in
this Agreement.

TAXES: Payment of all applicable federal, state, and local taxes shall be the sole responsibility
of the Contractor.

OWNERSHIP OF DOCUMENTS: @em.paetephepebs,uasyg%—the—éeuﬂw%ws—asﬂgﬂe%

CONFLICT OF INTEREST; CONFIDENTIALITY: The Contractor covenants that it presently has no
interest, and shall not have any interest, direct or indirect, which would conflict in any manner
with the performance of services required under this Agreement. Without limitation,
Contractor represents to and agrees with the County that Contractor has no present, and will
have no future, conflict of interest between providing the County services hereunder and any
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13.

other person or entity (including but not limited to any federal or state wildlife, environmental
or regulatory agency) which has any interest adverse or potentially adverse to the County, as
determined in the reasonable judgment of the Board of Supervisors of the County.

The Contractor agrees that any information, whether proprietary or not, made known to or
discovered by it during the performance of or in connection with this Agreement for the County
will be kept confidential and not be disclosed to any other person. The Contractor agrees to
immediately notify the County by notices provided in accordance with Paragraph 13 of this
Agreement, if it is requested to disclose any information made known to or discovered by it
during the performance of or in connection with this Agreement. These conflict of interest and
future service provisions and limitations shall remain fully effective five (5) years after
termination of services to the County hereunder.

NOTICES: All notices, requests, demands, or other communications under this Agreement shall
be in writing. Notices shall be given for all purposes as follows:

Personal delivery: When personally delivered to the recipient, notices are effective on delivery.

First Class Mail: When mailed first class to the last address of the recipient known to the party
giving notice, notice is effective three (3) mail delivery days after deposit in a United States
Postal Service office or mailbox. Certified Mail: When mailed certified mail, return receipt
requested, notice is effective on receipt, if delivery is confirmed by a return receipt.

Overnight Delivery: When delivered by overnight delivery (Federal Express/Airborne/United
Parcel Service/DHL WorldWide Express) with charges prepaid or charged to the sender’s
account, notice is effective on delivery, if delivery is confirmed by the delivery service. Telex or
facsimile transmission: When sent by telex or facsimile to the last telex or facsimile number of
the recipient known to the party giving notice, notice is effective on receipt, provided that (a) a
duplicate copy of the notice is promptly given by first-class or certified mail or by overnight
delivery, or (b) the receiving party delivers a written confirmation of receipt. Any notice given
by telex or facsimile shall be deemed received on the next business day if it is received after
5:00 p.m. (recipient’s time) or on a non-business day.

Addresses for purpose of giving notice are as follows:

To County: COUNTY OF ALAMEDA
The Alameda County Sheriff’s Office
Emergency Services Dispatch
2000 150™ Avenue
San Leandro, CA 94578
Attention: Manager Brenda Bruner
Phone: (510) 667-7726

To Contractor: Invictus Apps, Inc. (DBA Prepared)
575 Lexington Ave., Fl 14
New York, NY 10022
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14.

15.

Attention: Evan Hughes
Phone: {(201) 410-4917
E-mail: evan.hughes@prepared911.com

Any correctly addressed notice that is refused, unclaimed, or undeliverable because of an act or
omission of the party to be notified shall be deemed effective as of the first date that said
notice was refused, unclaimed, or deemed undeliverable by the postal authorities, messenger,
or overnight delivery service.

Any party may change its address or telex or facsimile number by giving the other party notice
of the change in any manner permitted by this Agreement.

USE OF COUNTY PROPERTY: Contractor shall not use County property (including equipment,
instruments and supplies) or personnel for any purpose other than in the performance of
his/her obligations under this Agreement.

EQUAL EMPLOYMENT OPPORTUNITY PRACTICES PROVISIONS: Contractor assures that
he/she/it will comply with Title VIl of the Civil Rights Act of 1964 and that no person shall, on the
grounds of race, creed, color, disability, sex, sexual orientation, national origin, age, religion,
Vietnam era Veteran’s status, political affiliation, or any other non-merit factor, be excluded from
participation in, be denied the benefits of, or be otherwise subjected to discrimination under this

Agreement.

a. Contractor shall, in all solicitations or advertisements for applicants for employment
placed as a result of this Agreement, state that it is an “Equal Opportunity Employer” or
that all qualified applicants will receive consideration for employment without regard to
their race, creed, color, disability, sex, sexual orientation, national origin, age, religion,
Vietnam era Veteran’s status, political affiliation, or any other non-merit factor.

b. Contractor shall, if requested to so do by the County, certify that it has not, in the
performance of this Agreement, discriminated against applicants or employees because
of their race, creed, color, disability, sex, sexual orientation, national origin, age,
religion, Vietnam era Veteran'’s status, political affiliation, or any other non-merit factor.

C. If requested to do so by the County, Contractor shall provide the County with access to
copies of all of its records pertaining or relating to its employment practices, except to
the extent such records or portions of such records are confidential or privileged under

state or federal law.

d. Contractor shall recruit vigorously and encourage minority - and women-owned businesses
to bid its subcontracts.

e. Nothing contained in this Agreement shall be construed in any manner so as to require or
permit any act, which is prohibited by law.
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16.

17.

18.

f. The Contractor shall include the provisions set forth in paragraphs A through E (above)
in each of its subcontracts.

DRUG-FREE WORKPLACE: Contractor and Contractor's employees shall comply with the
County's policy of maintaining a drug-free workplace. Neither Contractor nor Contractor’s
employees shall unlawfully manufacture, distribute, dispense, possess or use controlled
substances, as defined in 21 U.S. Code § 812, including, but not limited to, marijuana, heroin,
cocaine, and amphetamines, at any County facility or work site. If Contractor or any employee
of Contractor is convicted or pleads nolo contendere to a criminal drug statute violation
occurring at a County facility or work site, the Contractor within five days thereafter shall notify
the head of the County department/agency for which the contract services are performed.
Violation of this provision shall constitute a material breach of this Agreement.

AUDITS; ACCESS TO RECORDS: The Contractor shall make available to the County, its
authorized agents, officers, or employees, for examination any and all ledgers, books of
accounts, invoices, vouchers, cancelled checks, and other records or documents evidencing or
relating to the expenditures and disbursements charged to the County, and shall furnish to the
County, its authorized agents, officers or employees such other evidence or information as the
County may require with regard to any such expenditure or disbursement charged by the

Contractor.

The Contractor shall maintain full and adequate records in accordance with County
requirements to show the actual costs incurred by the Contractor in the performance of this
Agreement. If such books and records are not kept and maintained by Contractor within the
County of Alameda, California, Contractor shall, upon request of the County, make such books
and records available to the County for inspection at a location within County or Contractor
shall pay to the County the reasonable, and necessary costs incurred by the County in
inspecting Contractor’s books and records, including, but not limited to, travel, lodging and
subsistence costs. Contractor shall provide such assistance as may be reasonably required in
the course of such inspection. The County further reserves the right to examine and reexamine
said books, records and data during the three (3) year period following termination of this
Agreement or completion of all work hereunder, as evidenced in writing by the County, and the
Contractor shall in no event dispose of, destroy, alter, or mutilate said books, records, accounts,
and data in any manner whatsoever for three (3) years after the County makes the final or last
payment or within three (3) years after any pending issues between the County and Contractor
with respect to this Agreement are closed, whichever is later.

DOCUMENTS AND MATERIALS: Contractor shall maintain and make available to County for its
inspection and use during the term of this Agreement, all Documents and Materials, as defined
in Paragraph 11 of this Agreement. Contractor’s obligations under the preceding sentence shall
continue for three (3) years following termination or expiration of this Agreement or the
completion of all work hereunder (as evidenced in writing by County), and Contractor shall in
no event dispose of, destroy, alter or mutilate said Documents and Materials, for three (3) years
following the County’s last payment to Contractor under this Agreement.
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19.

20.

21.

TIME OF ESSENCE: Time is of the essence in respect to all provisions of this Agreement that
specify a time for performance; provided, however, that the foregoing shall not be construed to
limit or deprive a party of the benefits of any grace or use period allowed in this Agreement.

TERMINATION: The County has and reserves the right to suspend, terminate, or abandon the
execution of any work by the Contractor without cause at any time upon giving to the
Contractor prior written notice. In the event that the County should abandon, terminate, or
suspend the Contractor’s work, the Contractor shall be entitled to payment for services
provided hereunder prior to the effective date of said suspension, termination, or
abandonment. Said payment shall be computed in accordance with Exhibit B hereto, provided
that the maximum amount payable to Contractor for its call taking/quality assurance protocol
for Dispatch Services shall not exceed three hundred thousand dollars ($300,000.00) payment
for services provided hereunder prior to the effective date of said suspension, termination or
abandonment.

SMALL LOCAL AND EMERGING BUSINESS (SLEB) PARTICIPATION:

Contractor has been approved by County to participate in contract without SLEB participation
(SLEB waiver # XXXX). As a result, there is no requirement to subcontract with another business
in order to satisfy the County’s Small and Emerging Locally owned Business provision.

However, if circumstances or the terms of the contract should change, Contractor may be
required to immediately comply with the County’s Small and Emerging Local Business
provisions, including but not limited to:

a. Contractor must be a certified small or emerging local business(es) or subcontract a
minimum 20% with a certified small or emerging local business(es).

b. SLEB subcontractor(s) is independently owned and operated (i.e., is not owned or
operated in any way by Prime), nor do any employees of either entity work for the
other.

C. Small and/or Emerging Local Business participation and current SLEB certification status

must be maintained for the term of the contract. Contractor shall ensure that their own
certification status and/or that of participating subcontractors (as is applicable) are
maintained in compliance with the SLEB Program.

d. Contractor shall not substitute or add any small and/or emerging local business(s) listed
in this agreement without prior written approval from the County. Said requests to
substitute or add a small and/or emerging local business shall be submitted in writing to
the County department contract representative identified under item #13 above.
Contractor will not be able to substitute the subcontractor without prior written
approval from the Alameda County Auditor Controller Agency, Office of Contract
Compliance & Reporting (OCCR).
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22.

23.

24.

25.

26.

27.

28.

e. All SLEB participation, except for SLEB prime contractor, must be tracked and monitored
utilizing the Elation compliance System.

County will be under no obligation to pay contractor for the percent committed to a SLEB
(whether SLEB is a prime or subcontractor) if the work is not performed by the listed small
and/or emerging local business.

For further information regarding the Small Local Emerging Business participation requirements
and utilization of the Alameda County Contract Compliance System contact OCCR via e-mail at

ACSLEBcompliance@acgov.org.

FIRST SOURCE PROGRAM: For contracts over $100,000, Contractor shall provide County ten
(10) working days to refer to Contractor, potential candidates to be considered by Contractor to
fill any new or vacant positions that are necessary to fulfill their contractual obligations to the
County that Contractor has available during the contract term before advertising to the general

public.

CHOICE OF LAW: This Agreement shall be governed by the laws of the State of California.

WAIVER: No waiver of a breach, failure of any condition, or any right or remedy contained in or
granted by the provisions of this Agreement shall be effective unless it is in writing and signed
by the party waiving the breach, failure, right, or remedy. No waiver of any breach, failure,
right or remedy shall be deemed a waiver of any other breach, failure, right or remedy, whether
or not similar, nor shall any waiver constitute a continuing waiver unless the writing so

specifies.

ENTIRE AGREEMENT: This Agreement, including all attachments, exhibits, and any other
documents specifically incorporated into this Agreement, shall constitute the entire agreement
between County and Contractor relating to the subject matter of this Agreement. As used
herein, Agreement refers to and includes any documents incorporated herein by reference and
any exhibits or attachments. This Agreement supersedes and merges all previous
understandings, and all other agreements, written or oral, between the parties and sets forth
the entire understanding of the parties regarding the subject matter thereof. The Agreement
may not be modified except by a written document signed by both parties.

HEADINGS herein are for convenience of reference only and shall in no way affect
interpretation of the Agreement.

ADVERTISING OR PUBLICITY: Contractor shall not use the name of County, its officers,
directors, employees or agents, in advertising or publicity releases or otherwise without
securing the prior written consent of County in each instance.

MODIFICATION OF AGREEMENT: This Agreement may be supplemented, amended, or
modified only by the mutual agreement of the parties. No supplement, amendment, or
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29.

30.

31.

32.

33.

modification of this Agreement shall be binding unless it is in writing and signed by authorized
representatives of both parties.

ASSURANCE OF PERFORMANCE: [f at any time County believes Contractor may not be
adequately performing its obligations under this Agreement or that Contractor may fail to
complete the Services as required by this Agreement, County may request from Contractor
prompt written assurances of performance and a written plan acceptable to County, to correct
the observed deficiencies in Contractor’s performance. Contractor shall provide such written

assurances and written plan within ten (10) calendar days of its receipt of County’s request and

shall thereafter diligently commence and fully perform such written plan. Contractor
acknowledges and agrees that any failure to provide such written assurances and written plan
within the required time is a material breach under this Agreement.

SUBCONTRACTING/ASSIGNMENT: Contractor shall not subcontract, assign, or delegate any
portion of this Agreement or any duties or obligations hereunder without the County’s prior

written approval.

a. Neither party shall, on the basis of this Agreement, contract on behalf of or in the name
of the other party. Any agreement that violates this Paragraph shall confer no rights on
any party and shall be null and void.

b. Contractor shall use the subcontractors identified in Exhibit A and shall not substitute
subcontractors without County’s prior written approval.

c. Contractor shall require all subcontractors to comply with all indemnification and
insurance requirements of this agreement, including, without limitation, Exhibit C.
Contractor shall verify subcontractor’s compliance.

d. Contractor shall remain fully responsible for compliance by its subcontractors with all
the terms of this Agreement, regardless of the terms of any agreement between
Contractor and its subcontractors.

SURVIVAL: The obligations of this Agreement, which by their nature would continue beyond
the termination on expiration of the Agreement, including without limitation, the obligations
regarding Indemnification (Paragraph 2), Ownership of Documents {(Paragraph 11), and Conflict
of Interest (Paragraph 12), shall survive termination or expiration.

SEVERABILITY: If a court of competent jurisdiction holds any provision of this Agreement to be
illegal, unenforceable, or invalid in whole or in part for any reason, the validity and
enforceability of the remaining provisions, or portions of them, will not be affected, unless an
essential purpose of this Agreement would be defeated by the loss of the illegal, unenforceable, or

invalid provision.

PATENT AND COPYRIGHT INDEMNITY: Contractor represents that it knows of no allegations,
claims, or threatened claims that the materials, services, hardware or software (“Contractor
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34.

35.

36.

Products”) provided to County under this Agreement infringe any patent, copyright or other
proprietary right. Contractor shall defend, indemnify and hold harmless County of, from and
against all losses, claims, damages, liabilities, costs expenses and amounts (collectively,
“Losses”) arising out of or in connection with an assertion that any Contractor Products or the
use thereof, infringe any patent, copyright or other proprietary right of any third party. County
will: (1) notify Contractor promptly of such claim, suit, or assertion; (2) permit Contractor to
defend, compromise, or settle the claim; and, (3) provide, on a reasonable basis, information to
enable Contractor to do so. Contractor shall not agree without County’s prior written consent,
to any settlement, which would require County to pay money or perform some affirmative act
in order to continue using the Contractor Products.

a. If Contractor is obligated to defend County pursuant to this Paragraph 33 and fails to do
so after reasonable notice from County, County may defend itself and/or settle such
proceeding, and Contractor shall pay to County any and all losses, damages and
expenses (including attorney’s fees and costs) incurred in relationship with County’s
defense and/or settlement of such proceeding.

b. In the case of any such claim of infringement, Contractor shall either, at its option, (1)
procure for County the right to continue using the Contractor Products; or (2) replace or
modify the Contractor Products so that that they become non-infringing, but equivalent
in functionality and performance.

C. Notwithstanding this Paragraph 33, County retains the right and ability to defend itself,
at its own expense, against any claims that Contractor Products infringe any patent,
copyright, or other intellectual property right.

OTHER AGENCIES: Other tax supported agencies within the State of California who have not
contracted for their own requirements may desire to participate in this contract. The
Contractor is requested to service these agencies and will be given the opportunity to accept or
reject the additional requirements. If the Contractor elects to supply other agencies, orders will
be placed directly by the agency and payments made directly by the agency.

EXTENSION: This agreement may be extended for an additional two years by mutual
agreement of the County and the Contractor.

SIGNATORY: By signing this agreement, signatory warrants and represents that he/she
executed this Agreement in his/her authorized capacity and that by his/her signature on this
Agreement, he/she or the entity upon behalf of which he/she acted, executed this Agreement.

[END OF GENERAL TERMS AND CONDITIONS]
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ADDITIONAL PROVISIONS

Item 2, INDEMNIFICATION, is modified by adding the following sentence at the end of the provision:
Notwithstanding anything to the contrary in this Agreement, the total aggregate liability of Contractor
to County under this Agreement, arising out of or related to any claim for indemnification shall not
exceed one million dollars (USD $1,000,000), except in cases of intentional conduct or gross

negligence.

Item 11, OWNERSHIP OF DOCUMENTS, is modified by deleting the entire provision and replacing it
with the following:

For the avoidance of doubt no ownership rights relating to any intellectual property or other
materials prepared by Contractor shall transfer to County. Contractor to this transaction hereby
assigns to the County and its assignees limited copyright and other use rights in any and all
proposals, plans, specification, designs, drawings, sketches, renderings, models, reports and
related documents (including computerized or electronic copies) respecting in any way the
subject matter of this Agreement, whether prepared by the County, the Contractor, the
Contractor’s sub-Contractors or third parties at the request of the Contractor (collectively,
“Documents and Materials”). This explicitly includes the electronic copies of all above stated
documentation. Any such rights are strictly limited to cases where the County absolutely
requires such rights to use the products delivered.

Approved as to Form: Donna Ziegler,
County Counsel for the County of Alameda:

Signed by:

U"‘”l . (fuisdhianson

cTID52207

By:
Clay J. Christianson
Deputy County Counsel
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Procurement Contract No. 28119

EXHIBIT A
DEFINITION OF SERVICES

Contractor shall provide Prepared Assist Communications Service to specified in the attached
document {Exhibit A-1)

a. In the event of any conflict (direct or indirect) among any of the exhibits, the more
stringent requirements providing the County with the broader scope of services shall
have precedence, such that the scope of work described in the RFP and the scope of
work described in Contractor’s proposal shall be performed to the greatest extent

feasible.

b. Contractor shall provide, as requested, on a non-exclusive basis, as described in Exhibit
A-1.

Contractor project team will consist of the following Key Personnel and subcontractors, as
applicable during the contract term:

lﬂ Name Title Telephone Email Address

| Evan Strategic Account Executive | (201) 410-4917 | evan.hughes@prepared911
| Hughes .com

| Nik Accounts Receivable (760) 845-2291 ar@prepared911l.com
| Ashley Prepared Support | (256) 599-2441 | support@prepared911.com

Contractor agrees that it shall not transfer or reassign the individuals identified above as Key
Personnel or substitute subcontractors without the express written agreement of County,
which agreement shall not be unreasonably withheld. Should such individual or individuals in
the employ of Contractor no longer be employed by Contractor during the term of this
Agreement, Contractor shall make a good faith effort to present to County an individual with
greater or equal qualifications as a replacement subject to County’s approval, which approval
shall not be unreasonably withheld.

The approval of County to a requested change shall not release Contractor from its obligations
under this Agreement.

Exhibit A
Pagelofl



Procurement Contract No. 28119

EXHIBIT A-1

SPECIFIC REQUIREMENTS AND DELIVERABLES / REPORTS

e Prepared —

Prepared Client information
575 Lexington fve
Fi14 & Alameda County Sheritf's Office
Mewr Yark, NY 20022
Urited States of America 2 Jeremy Hamman
Evan Hughes Captain
evan gl apsred?] Leam Jhasirin R Fvary
== Billing info

Subscription Order for the Prepared Assist Comimunicatiors Service

This i anorder for a subscriptian ko the Prepared Communications Service by the cliert identified abows [the *Client ] mads to nvictes dgipes, inc. (Mwichi=", 2
Diedawiare corporakion having an offics at 575 Esdnigten Ave., 1dth Floor. Mew York, MY 16002,

The Prepared Communications Service & a proprictary sscusity and cammusications service of Imidius pursuant 1 wehich Imvictes generally makes available the
tagability kn imtiate, recefve, manage, anabyre, and syrthesze mltimedia irfmmmation prodded by @ Caller ar a Caller's mobile debos.

Enitial Subscelption Fersod 24 ronths
The Initiad Substsiption Period iz the 24-monthperiod commencing an ths EFfective Date.

Cantract Period Sune Oz, 2025 May 31, 2027

Effective Date

Diate that Client sgns the Subsription Orderfor the Preparsd Assist Commumications Service.

Payment Terms et 50

Paymment for Sexvion is dueon the Effecive Dake and the start date of rach Renewal Period amnf shall b paid in full within 80 days of the due date [Wet &1).

Billing Frequency Annalby: From Siliing Stait Date
] Proposal Explratlon Date duly 01, 2025
Annugal Subscription Fees
Peovduict Lergth Service Perigd Price per Yeay Total Price
r r
Prapared Assist - Unlimibed 24 qonths Suree 0, 225 May LIEESEIID LAREEOREE
Mow Assldeas Cali-faking a%,2027 $150000.00 530000000
[~
e badtant,:

= Up b 300000 calls per pear

= Prarsion tixting capabifities

v Prarniwn mesdia gollecton
caprabilities

» Prapsitin audio protessing
capabilities like transeription,
Erarslatsn of transiripts andg
insigis '

Exhibit A-2
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Procurement Contract No. 28119

Product Lergyth Servies Pariod Price per Yair Total Price

®  fext-to-voice transtaben
» Mire security ard privacy contrals
for admmustrators Ske SAML bl

audlit lops
Autemated JA 24 monihs June 01, 2025—hday 2000 Sl 1)
L hrades imevediati hasalig prodocs a1, 2087

chipgks for ialls, sutamatis incidenst
clasiheatioss, and custam filtaring for call

arlalydics.
Dine-Time Fees

Product Total Price
v 4 AT4BE
Brepared Assist Implemeniation Fae 00
Fec ity etup and conlipuration of e Prepared Assist plattorns @
Subtata] for CneTime Fres 000

OneTime Fees S0.00

Year 1 Cveralf Tatal $150.000.00

Year 2 Cveralk Tatal 312000000

Exhibit A-1
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Procurement Contract No. 28119

EXHIBIT A-2

Prepared Terms and Conditions

See Attached

Exhibit A-2
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Procurement Contract No. 28119

EXHIBIT B

PAYMENT TERMS

County will use its reasonable efforts to make payment to Contractor upon successful
completion and acceptance of the following services listed within sixty (60) days upon receipt
and approval of invoice.

Invoices will be reviewed for approval by the County, Sheriff's Office.

Total payment under the terms of this Agreement will not exceed the total amount of
$300,000. This cost includes all taxes and all other charges.

Upon award of this Agreement by County, County and Contractor shall forthwith jointly create
a schedule governing the timely performance of Contractor’s services hereunder. The agreed

upon schedule shall be incorporated into this Agreement upon its adoption by the parties and
thereafter Contractor shall perform all services under this Agreement in conformance with the

schedule.

Exhibit B
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Procurement Contract No. 28119

EXHIBIT C

COUNTY OF ALAMEDA MINIMUM INSURANCE REQUIREMENTS

Without limiting any other obligation or liability under this Agreement, the Contractor, at its sole cost and expense, shall secure and keep
in force during the entire term of the Agreement or longer, as may be specified below, the following minimum insurance coverage, limits
and endorsements. The County reserves the right to modify these requirements, including limits, based on the nature of the risk,
prior experience, insurer, coverage, or other special circumstances. If the contractor maintains broader coverage and/or higher limits
than the minimums shown below, the County requires and shall be entitled to the broader coverage andfor the higher limits maintained
by the Contractor. Any available insurance proceeds in excess of the specified minimum limits of insurance and coverage shall be

available to the County.

L TYPE OF INSURANCE COVERAGES | MINIMUM LIMITS
A | Commercial General Liability ' $1,000,000 per occurrence (CSL)
Premises Liability; Products and Completed Operations; Contractual Bodily Injury and Property Damage
Liability; Personal Injury and Advertising Liability
B | Commercial or Business Automobile Liability $1,000,000 per occurrence (CSL)

| All owned vehicles hired or leased vehicles, non-owned, borrowed and Any Auto or Hired and Non-Owned Autos
permissive uses. Personal Automobile Liability when extended to cover | Bodily Injury and Property Damage

| your business is acceptable for individual contractors with no
transportation or hauling related activities

C | Workers’ Compensation (WC) and Employers Liability (EL) WC: Statutory Limits
As required by State of California EL: No less than $1,000,000 per accident for bodily
_ injury or disease
'D | Technology Professional Liability (Errors and Omissions) Coverage | $2,000,000 per occurrence
shall be sufficiently broad to respond to the duties and $2,000,000 project aggregate

obligations as is undertaken by Vendor in this agreement and
shall include, but not be limited to, claims involving media
liability and infringement of intellectual property, including
but not limited to infringement of copyright, trademark, trade
dress, security and privacy liability that include invasion of
privacy violations, information theft, damage to or
destruction of electronic information, release of private
information, alteration of electronic information, extortion
and network security. The policy shall provide coverage for
breach response costs as well as regulatory fines and
penalties as well as credit monitoring expenses with limits
sufficient to respond to these obligations.

Exhibit C
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Endorsements and Conditions:

| 1.

ADDITIONAL INSURED: County of Alameda, its Board of Supervisors, the individual members thereof, and all County officers,
agents, employees, volunteers, and representatives are to be covered as additional insureds on the CGL policy with respect to
liability arising out of work or operations performed by or on behalf of the Contractor including materials, parts, or equipment
furnished in connection with such work or operations. General liability coverage can be provided in the form of an endorsement
to the Contractor’s insurance (at least as broad as ISO Form CG 20 10 1185 or if not available, through the addition of both CG
20 10, CG 20 26, CG 20 33, or CG 20 38; and CG 20 37 if a later edition is used). Auto policy shall contain or be endorsed to
contain additional insured coverage for the County.

DURATION OF COVERAGE: All required insurance shall be maintained during the entire term of the Agreement. In addition,
Insurance policies and coverage(s) written on a claims-made basis shall be maintained and evidence of insurance must be
provided during the entire term of the Agreement and for at least five (5) years following the later of termination of the
Agreement and acceptance of all work provided under the Agreement, with the retroactive date of said insurance {(as may be
applicable) concurrent with the commencement of activities pursuant to this Agreement. If coverage is cancelled or non-
renewed, and not replaced with another claims-made policy form with a Retroactive Date prior to the contract effective date, the
Contractor must purchase “extended reporting” coverage for a minimum of five (5) years after completion of work.

REDUCTION OR LIMIT OF OBLIGATION: All insurance policies, including excess and umbrella insurance policies, shall be

primary and non-contributory coverage at least as broad as ISO CG 20 10 04 13 as respects the County, its officers, officials,

employees, or volunteers. Any insurance or self-insurance maintained by the County, its officers, officials, employees, or
volunteers shall be excess of the Contractor’ insurance and shall not contribute with it. Pursuant to the provisions of this
Agreement insurance effected or procured by the Contractor shall not reduce or limit Contractor’s contractual obligation to
indemnify and defend the Indemnified Parties.

INSURER FINANCIAL RATING: Insurance shall be maintained through an insurer with an A.M. Best Rating of no less than A:
VIl or equivalent, shall be admitted to the State of California unless otherwise acceptable by Risk Management, and with
deductible amounts acceptable to the County. - Acceptance of Contractor’s insurance by County shall not relieve or decrease the
liability of Contractor hereunder. Self-insured retentions must be declared and approved. Any deductible or self-insured
retention amount or other similar obligation under the policies shall be the sole responsibility of the Contractor. The policy
language shall provide or be endorsed to provide, that the self -insured retention may be satisfied by either the named insured

or County.

SUBCONTRACTORS: Contractor shall include all subcontractors as an insured (covered party) under its policies or shall verify
that the subcontractor, under its own policies and endorsements, has complied with the insurance requirements in this
Agreement, including this Exhibit.

JOINT VENTURES: If Contractor is an association, partnership or other joint business venture, required insurance shall be

provided by one of the following methods:

— Separate insurance policies issued for each individual entity, with each entity included as a “Named Insured” (covered
party), or at minimum named as an “Additional Insured” on the other's policies. Coverage shall be at least as broad as in the
ISO Forms named above.

—  Jointinsurance program with the association, partnership or other joint business venture included as a “Named Insured”.

CANCELLATION OF INSURANCE: Each insurance policy required above shall provide that coverage shall not be cancelled,

except with notice of cancellation provided to the County in accordance with policy terms and conditions.

CERTIFICATE OF INSURANCE: Before commencing operations under this Agreement, Contractor shall provide Certificate(s)
of insurance and applicable insurance endorsements as set forth in the provisions of this Agreement and this Exhibit C, in forms
satisfactory to County, evidencing that all required insurance coverage is in effect. However, failure to obtain the required
documents prior to the work beginning shall not waive the Contactor’s obligation to provide them. The County reserves the right
to require the Contractor to provide complete, certified copies of all required insurance policies, including endorsements required
by these specifications, at any time.

Certificate C-2_Vendor and IT hardware, pre-packaged software, or portal access (Rev. 03/31/20)

Exhibit C
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Procurement Contract No. 28119

EXHIBIT D

COUNTY OF ALAMEDA
DEBARMENT AND SUSPENSION CERTIFICATION
(Applicable to all agreements funded in part or whole with federal funds and contracts over $25,000).

The contractor, under penalty of perjury, certifies that, except as noted below, contractor, its
principals, and any named and unnamed subcontractor:

e Is not currently under suspension, debarment, voluntary exclusion, or determination of
ineligibility by any federal agency;

e Has not been suspended, debarred, voluntarily excluded or determined ineligible by any
federal agency within the past three years;

e Does not have a proposed debarment pending; and

e Has not been indicted, convicted, or had a civil judgment rendered against it by a court of
competent jurisdiction in any matter involving fraud or official misconduct within the past

three years.

If there are any exceptions to this certification, insert the exceptions in the following space. For any
exception noted, indicate to whom it applies, initiating agency, and dates of action. Exceptions will
not necessarily result in denial of award, but will be considered in determining Contractor

responsibility.

Notes: Providing false information may result in criminal prosecution or administrative sanctions.
The above certification is part of the Standard Services Agreement. Signing this Standard
Services Agreement on the signature portion thereof shall also constitute signature of this

Certification.
CONTRACTOR: Invictus Apps, LLC
paniel cho
PRINCIPAL: ant TITLE: Head of Sales
(-'—-Slgnedby.
SIGNATURE: Dasnicd (s DATE: 4/24/2025 o

S——T7AC1EBOAEBFF407...

Exhibit D
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Procurement Contract No. 28119

EXHIBITE

COUNTY OF ALAMEDA
CONTRACT COMPLIANCE REPORTING REQUIREMENTS

The County of Alameda utilizes Elation Systems, a third-party compliance system to monitor
subcontractor utilization requirements.

County project managers will provide a special access code to contractors and subcontractors
participating in this contract to allow them to register to use Elation Systems (at
https://www.elationsys.com/APP/) free of charge.

Upon receipt of signed contract documents, the prime contractor shall immediately enter
subcontractors (contributing towards utilization requirements) in the System, confirm payments
received from the County within five business days in the System, immediately enter payments made
to subcontractors, and ensure that subcontractors confirm they received payments within five business
days in the System. Subcontractors shall confirm their payments received from the prime contractor
within five business days in the System.

Elation Systems support, resources, and assistance are available online to registered contractors
awarded a contract as a result of this bid process for this project and participating registered sub-
contractors.

It is the Contractor’s responsibility to ensure that they and their subcontractors are registered and able
to utilize Elation Systems as require.

Exhibit E
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www.prepared911.com

Version 7.0

Standard Terms and Conditions for the Prepared™ Communications Service

These standard terms and conditions as set forth in this document (the “Standard Terms”) shall apply to and govern any Order placed
by a Client (as identified in such Order) for a subscription to the Prepared ™ Communications Service from Invictus Apps, Inc., a
Delaware corporation, {“Invictus”), to which these Standard Terms are attached or in which they are specifically referenced and which
is signed by both Invictus and the Client. Placing the Order with Invictus constitutes Client's agreement to the Standard Terms set
forth herein, as such Standard Terms may have been updated through the date of such Order.

In consideration of the mutual promises and covenants contained in the Agreement and for other good and valuable consideration,
the receipt, sufficiency and adequacy of which are hereby acknowledged, the parties agree as follows:

1. Certain Definitions. In addition to the capitalized terms defined
above and elsewhere in this Agreement, the following capitalized
terms as used in this Agreement shall have the meaning set forth
below:

“Access Credentials” shall mean any username, identification
number, password, license or security key, token, PIN or other
code, method, technology or device used, alone or in
combination, to verify an individual's identity and authorization to
access the Prepared Platform.

“Agreement” shall mean the written agreement entered into by
Client and Invictus and comprised of (i) the Order executed by
both parties, (i) these Standard Terms, (i) the Exhibits and other
Appendices to the Order, each as attached to and/or specifically
referenced in the Order, and (iv) the County of Alameda Standard
Services Agreement.

“API’ shall mean a software or application programming interface
made available by Invictus or a Third Party Application authorized
by Invictus in connection with the Service, including the
associated technical and administrative specifications, standards,
requirements, procedures and communication protocols provided
by Invictus, to allow a computer server to interface with another
computer or server or to process a data file in an automated
fashion. All APIs provided or made available by Invictus are part
of the Prepared Platform.

“Business Day” shall mean any day that is not a Saturday or
Sunday or a Federal holiday in the United States of America.

“Caller” shall mean a caller who contacts a Telecommunicator of
Client.

“Caller Data” shall mean (i) the data, including text, video, audio,
image, and location data, regardless of form or media, that are
submitted or transmitted by a Caller or Caller's Mobile Device to
Invictus from such Caller or Caller's Mobile Device during the
Term of this. Agreement, and (i) any data resulting from the
transcription, translation, synthesis or interpretation of the data
and Authorized User inputs and commands, by the Service, the
Prepared Platform or the Caller Platform Extension.

“Caller Platform Extension” shall mean the proprietary web-
based software application of Invictus, including its functionalities,
features, services, data, design, graphics, images, text, graphical
user interfaces, and all other content, which Invictus makes
available to Callers for use in connection with the Service.

“Client Data” shall mean (i) the data and related information that
are submitted by Client to Invictus or the Prepared Platform, for
creating and managing User accounts and providing access to
Authorized Users and other Users of the Service, including to
authorize or validate access to or use of the Prepared Platform
and to establish the level of privileges and use rights associated
with the Prepared Platform or the Service, (i) the information and
data about a Caller submitted by an Authorized User of Client to
Invictus or the Prepared Platform, including without limitation any
mobile phone number and other contact information of a Caller,
(iiiy any communications sent by Client’s Authorized Users to a
Caller via the Prepared Platform, including the Call-Taker
Console, and/or the Caller Platform Extension, and (iv) the data,

1

including text and audio, that are transmitted between
Responders and Telecommunicators and made available to
Invictus during the Term of this Agreement, including any data

resulting from the transcription, translation,. synthesis or
interpretation of that data.
“Client Systems” shall mean the information technology

infrastructure and networks of Client, whether operated directly by
Client or through the use of Third Party services or resources.

“Cloud Server’ shall mean a server or multiple connected
servers, owned, controlled, operated or maintained by a Third
Party, such as Amazon Web Services, Microsoft Azure or Google
Cloud Platform, which is part of the Prepared Platform, and which
host software, data or technology proprietary to Invictus or
licensed by Invictus or any Client Data.

“Defective Client Data” shall mean any file submitted by Client
that is defective, corrupt, unreadable or incomplete or any data or
file(s) or that do(es) not comply with the specifications or
requirements provided by Invictus for Client Data or that contains
incorrect data or information with respect to any User, including
information regarding a User’s level of privileges or use rights that
is inconsistent with the Services ordered by Client.

“Effective Date” shall mean the date of implementation of the
Service, as set forth in the Order.

“Responder” shall mean a licensed medical services provider,
law enforcement officer, firefighter, volunteer firefighter or officer
of a fire company, emergency medical technician, emergency
nurse, ambulance operator, provider of civil defense services, or
any privately employed or contracted personnel with response-
related duties.

“Force Majeure Event” shall mean any act of God, fire, flood,
explosion, war, strikes, or other concerted work stoppages of
labar, inability to obtain raw material, equipment or transportation
breakage or failure of equipment or apparatus, or loss of any
necessary utility or interruption of power or communications
sources or connections, failures in or affecting the performance,
use, or availability of the Internet, associated intranets, or cloud
computing platforms, any failure affecting the performance, use or
availability or data transmission via cellular or wireless means,
any Harmful Code released by a Third Party, any denial of service
attacks, the terrorist, illegal, malicious, wanton, or capricious acts
of a Third Party, changes or modifications in international,
national, or industry standards or protocals, or the existence of or
governmental action or court order or changes in laws prohibiting
or imposing criminal penalties or civil liability for performance
hereunder.

“Harmful Code” shall mean software or other technology,
including any virus, worm, malware or other malicious computer
code, the purpose or effect of which is to permit unauthorized
access to, or to destroy, disrupt, disable, distort, or otherwise
harm or impede, any computer, software, database, system or
network.

“Hours of Coverage” shall mean the period of time between 8:00
a.m. and 6:00 p.m. (East Coast Time) Monday — Friday, except
for any Federal holiday.
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“Intellectual Property Rights” shall mean any and all registered
and unregistered rights granted, applied for or otherwise, now or
hereafter in existence under or related to any utility and design
patent, copyright, trademark, trade secret, database right,
database protection or other intellectual property rights, and alt
similar or equivalent rights or forms of protection, including without
limitation under any license, and all associated rights of priority in
any part of the world.

“Initial Subscription Period” shall mean (i} a period of twelve
(12) consecutive months from the Effective Date or (i) such other
period set forth in the Order.

“Invictus Marks” shall mean the trademarks and trade names
and logos of Invictus, including the Prepared word mark and the
Prepared logo as set forth on the top of this Agreement.

“Mobile Device” shall mean (i) a smartphone made by Apple Inc.
and running the iOS operating system made available by Apple
Inc. or (i} a smartphone made available by another hardware
manufacturer that runs the Android operating system made
available by Google Inc.

“Order” shall mean such written order for the Prepared™
Communications Service as specified in such order, which order
has been executed by Client and Invictus in writing, and
incorporates these Standard Terms by reference.

“Parson” shall mean an individual, sole proprietorship,
partnership, limited partnership, corporation, limited liability
company, stock company, trust, unincorporated association,
government agency, or other similar entity or organization.

“Prepared Platform” shall mean the software, cloud-based
information technology platform, including without limitation, the
Call-Taker Console, servers operated by Invictus and Cloud
Servers, and computer code, software, technologies, processes,
methods, algorithms, and data and content, including protocols,
processes, workflows, and workflow engines (e.g., steps, logic,
and functionality for implementation of out-of-the for
implementation of out-of-the-box and custom business
processes), rules engines and integration code, proprietary to
Invictus or Third Party Applications licensed from Third Parties,
and Prepared Platform Extensions that are used by Invictus in
performing the Service.

“Prepared Platform Extension” shall mean a web-based or
Mobile Device-installed software application of Invictus, including
its functionalities, features, services, data, design, graphics,
images, text, graphical user interfaces, and all other content, that
Invictus makes available to Users of Client that are Responders
of Client for use with the Service if the Client has subscribed to
the applicable Service.

“Permitted Uses” shall be limited to the following uses of the
Service: (i) requesting, initiating, and managing the transmission
of Caller Data from a Caller to the Prepared Platform that are
transmitted by such Caller via a Caller Platform Extension and
stored on the Prepared Platform for viewing of such Caller Data
by Client's Authorized Users on a web-based or computer
installed graphical user interface and software dashboard made
available to Telecommunicators; (i) if Client has subscribed to the
applicable Service, managing and transmitting such Caller Data
to Authorized Users that are Responders as part of the Prepared
Platform (“Call-Taker Console”), and transmitting and managing
communications with a Caller from and to such Call-Taker
Console, and, if applicable, from and to Prepared Platform
Extensions that Invictus makes available to Authorized Users of
Client, as part of the Prepared Platform; (iii) if Client has
subscribed to the applicable Service, managing, transmitting,
transcribing, translating, synthesizing, interpreting, analyzing, and
2
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quality assuring Caller Data and Authorized User inputs and
commands using artificial intelligence, large language models and
other analytics tools; and (iv) any other additional products or
services furnished by Invictus, including any integration with any
other service, to which Client has subscribed pursuant to an Order
and the terms and conditions of this Agreement. For the
avoidance of doubt, "Service” shall also include, as applicable,
any Prepared Platform Extension or Caller Platform Extension to
which the Client has subscribed.

“Telecommunicator” shall mean a call taker, dispatcher, or
similar operator in an emergency dispatch office, such as a public-
safety answering point (PSAP), security operations center, real-
time crime center, fusion center, or similar entity, operated by or
on behalf of Client.

“Service” shall mean Invictus' proprietary Prepared™
Communications Service and any necessary hardware or other
equipment that Invictus generally makes available to Client
pursuant to one or more Orders, which allows Authorized Users
of Client to perform the following functions: (i) requesting,
initiating, and managing the transmission of Caller Data from a
Caller to the Prepared Platform regarding an incident that are
transmitted by such Calier via a Caller Platform Extension and
stored on the Prepared Platform for viewing of such Caller Data
by Client's Authorized Users on a web-based or computer-
installed graphical user interface and software dashboard made
available for Telecommunicators and (i}, if Client has subscribed
to the applicable Service pursuant to an Order, managing and
transmitting such Caller Data to Authorized Users that are
Responders, as part of the: Call-Taker Console, and transmitting
and managing communications with a Caller from and to such
Call-Taker Console, and, if applicable, from and to Prepared
Platform Extensions that Invictus makes available to Authorized
Users of Client that are Responders of Client, as part of the
Prepared Platform; (iii) if Client has subscribed to the applicable
Service pursuant to an Order, managing, transmitting,
transcribing, translating, synthesizing, interpreting, analyzing, and
quality assurance of raw Caller Data, and of Authorized User
inputs and commands, using artificial intelligence, large language
models and other analytics tools; (iv) any other additional
products or services furnished by Invictus, including any
integration with any other service, to which Client has subscribed
pursuant to an Order and the terms and conditions of this
Agreement. As part of the Service, Client expressly authorizes
Invictus to acquire and transmit Apple End-User Enhanced
Emergency Data (“EED") to Client for the purpose of assisting in
an emergency, and Client further directly requests and expressly
authorizes Invictus to provide all data retention and analytics
services with respect to Apple End-User EED Data permitted by
Apple. In addition, Client expressly authorizes Invictus to provide
Google Emergency Location Service location data and additional
emergency information furnished by Google. For clarity, "Service"
shall also include, as applicable, any Prepared Platform Extension
or Caller Platform Extension to which the Client has subscribed.

“Third Party” shall mean a Person not a party to this Agreement.

“Third Party Application” shall mean any third-party software
product, including any online application and offline software
product, that is used by or as part of the Prepared Platform or any
Caller Platform Extension.

“Upgrade” shall mean one or more materially new or different
features or functionalities of the Service compared to a prior
version of the Service in effect as of the Effective Date (as
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specified in the Order), including any new or additional content or
software as part of any Caller Platform Extension.

2. Scope.

2.1. Implementation. Promptly following the Effective Date,
Invictus shall use commercially reasonable efforts to implement
the Service for use by Client's Authorized Users. Client shall
provide reasonable cooperation and assistance in connection with
such implementation. During this implementation period, Client
shall make the Client Data available to Invictus, including by using
the API provided by Invictus.

2.2. Service. Subject to and conditioned on Client's and its
Authorized Users’ compliance with the terms and conditions of
this Agreement, Invictus will use commercially reasonable efforts
to make available to Client's Authorized Users the Service solely
for the Permitted Uses during the Initial Subscription Period and
any Renewal Term.

2.3. Certain Limitations. (a) Invictus shall have no obligation to
provide the Service with respect to any Defective Client Data. (b)
Invictus shall have no obligation to provide the Service if (i} a User
no longer qualifies as an Authorized User pursuant to Section 3
hereof; (i) an Authorized User fails to initiate a request to a Caller
for the transmission of Caller Data from such Caller to the
Prepared Platform for viewing of such Caller Data by Client's
Authorized Users received from such Caller; (iii) a Caller fails to
respond to, or fails to take action in response to, a request from
an Authorized User to transmit Caller Data or fails to use the
Caller Platform Extension or fails to transmit Caller Data from such
Caller's Mobile Device using the Caller Platform Extension; (iv) a
Caller fails to operate the Caller Platform Extension in accordance
with instructions provided by Invictus or displayed by the Caller
Platform Extension or fails to accept the terms, conditions, or
policies of Invictus with respect to the use of Caller Platform
Extension and the transmission of Caller Data; (v} an Authorized
User fails to operate the Call-Taker Console or, if applicable, a
Prepared Platform Extension as part of the Prepared Platform in
accordance with instructions provided by Invictus or displayed by
the Call-Taker Console or, if applicable, the Prepared Platform
Extension, or in accordance with the training provided by Invictus
to such Authorized User; (vi) an Authorized User has not been
trained in the use of the Service or the use of the Call-Taker
Console or the Prepared Platform; (vii) an Authorized User has
not installed the applicable Prepared Platform Extension if the
Client has subscribed to the applicable Service; or (viii) Client has
not complied with the Technical Requirements or has failed to
update the Client Systems with any critical software updates as
required under the Technical Requirements.

2.4. Access: Uparades. (a) Client's Authorized Users may only
access the Service through the Call-Taker Console, or the
applicable Prepared Platform Extension if the Client has
subscribed to the applicable Service, as part of the Prepared
Platform made available by Invictus from Client Systems through
the Internet. Client shall ensure that all such access to and use is
limited to Client's Authorized Users. Client shall have
responsibility for all such access and use by any Person. Client is
responsible for the proper use of all Access Credentials, including
verifying its Authorized Users and their access to and use of the
Prepared Platform via the Call-Taker Console and the applicable
Prepared Platform Extension if the Client has subscribed to the
applicable Service. {b} Client’s Authorized Users may only access
the Prepared Platform remotely through the Internet, either
through the Call-Taker Console made available by Invictus as part
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of the Prepared Platform or, with Invictus’ prior written consent, by
connecting the Prepared Platform to Client Systems using an API
made available by Invictus, or through the applicable Prepared
Platform Extension if the Client has subscribed to the applicable
Service, and only for the Permitted Uses. Client shall ensure that
all such access to and use is limited to Client’s Authorized Users
and through use of Client Systems. Client shall have responsibility
for all such access and use by any Person, including by or through
the Client Systems. (¢) Client's Authorized Users may only access
the applicable Prepared Platform Extension as made available by
Invictus as part of the Prepared Platform if the Client has
subscribed to the applicable Service. (d) Client is responsible for
the proper use of all Access Credentials, including verifying its
Autharized Users and their access to and use of the Prepared
Platform as provided in Section 2.4(b) above. (e) Client and its
Authorized Users shall have no right to any Upgrades to the
Service.

2.5. Service Initiation. Client acknowledges and agrees that for
certain features, Client's Authorized Users will need to input a
Caller's mobile phone number to initiate a request to a Caller for
the transmission of Caller Data from such Caller to the Prepared
Platform for viewing of such Caller Data by Client's Authorized
Users on the Call-Taker Console (and the applicable Prepared
Platform Extension if the Client has subscribed to the applicable
Service) as part of the Service. Client acknowledges and agrees
that a Caller may not, at all or in a timely manner, transmit Caller
Data to the Prepared Platform despite having received notification
on their Mobile Device from the Prepared Platform of a request
initiated by an Authorized User of Client to transmit Caller Data.

2.6. Service Availability. (a) Subject to the terms and conditions of
this Agreement, Invictus will use commercially reasonable efforts
to make and keep the Service available to Client on a twenty-four
(24) hour per day basis during the Initial Subscription Period and
any Renewal Term, provided that Client acknowledges and
agrees that the Service may become unavailable as a result of any
of the following exceptions (each, an “Exception”): (i) access to
or use of the Service, or any use of Access Credentials, that does
not strictly comply with this Agreement; (ii) any failure or
unavailability of its Authorized User's Internet connectivity; (iii) a
Force Majeure Event; (iv) any failure, interruption, outage or other
problem with any Caller Platform Extension, the Prepared
Platform or any component of any of the foregoing that was not
developed by Invictus but that is used, directly or indirectly, by
Invictus in performing the Service, including any Cloud Server,
and any unscheduled maintenance of any of the foregoing as a
result of such failure, interruption, outage or other problem,; (v) any
Scheduled Downtime (as defined below); or (vi) any disabling,
suspension or termination of the Service pursuant to Section 2.11
below. (b) To the extent practicable, all planned unavailability of
the Service, such as for maintenance or repair or updates of the
Service or any part or component of any Invictus technology will
be scheduled outside of regular hours of operations of Client, such
as, e.g., in the late evening or during the night or on days that aré
not Business Days, (“Scheduled Downtime”). (c) Invictus shall
not be liable to Client for any unavailability of the Service resulting
from any of the Exceptions described in this Section 2.6. In the
event the Service is not available to Client and such unavailability
is not due to any of the Exceptions, Client’s sole remedy for such
unavailability shall be for Invictus to use commercially reasonable
efforts to correct such unavailability of the Service.
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2.7. Technical Support. (a) Invictus will, as part of the Service and
at no additional charge to Client, provide Client with the following
technical support services to Client and its Authorized Users in
connection with the Service: Invictus will respond to Client's and
its Authorized Users’ technical support questions about the
Service and the Prepared Platform and its operation via email and
via telephone, provided that email shall be the preferred means of
providing technical support, within the scope of its standard
technical support services during the Hours of Coverage. Invictus
shall have no obligation to provide any other technical support
services to Client. (b) Client will provide, and will ensure that its
Authorized Users’ provide Invictus with, the relevant information
and documentation in its or their respective possession or under
its or their respective control requested by Invictus to which
Client's or its Authorized Users' technical support questions
pertain. (c) Invictus' sole liability and Client's sole remedy for any
failure to provide technical support services shall be for Invictus
to use the commercially reasonable efforts to correct such failure
through further technical support services.

2.8. Training. Invictus will, at its election and as requested by
Client, provide such training on site ‘or remotely via video
conference or via recorded instructions. Client shall ensure that
all such Authorized Users will have participated in such training.
Invictus will, at its election and as requested by Client, provide
such training from time-to-time for new Authorized Users. Invictus
shall have the right to require Client to pay Invictus’ standard fees
and reimburse its travel expenses for all training that Client may
request, including during any Renewal Term. Client will make
available, at no charge to Invictus, facilities for any on-site training
sessions or provide its Authorized Users access to computer and
camera equipment and Internet connections and remote
conferencing software to ensure that its Authorized Users can
participate in such training by Invictus.

2.9. Changes. Invictus reserves the right, in its sole discretion, to
make any changes or alterations to the Service, the Caller
Platform Extensions and the Prepared Platform, that it deems
necessary or useful to (i) maintain or enhance the quality or
delivery of the Service to Client; {ii) comply with applicable law; or
(iii) avoid or preempt any claims of infringement of a Third Party’s
Intellectual Property Rights.

2.10. Monitoring. Invictus may internally monitor and track
Client's, each Authorized User's and any other User’'s access to
and use of the Service and the Prepared Platform, including
through the collection and analysis of usage data, such as the IP
addresses of Users and through electronic tracking technology
and all other lawful means. Invictus may also internally monitor
and track each Caller’s and any other user’s access to and use of
the Caller Platform Extension, including through the collection and
analysis of usage data, such as the IP addresses of Callers and
other users and through electronic tracking technology and all
other lawful means

2.11. Suspension of the Service. (a) Invictus may at any time
suspend or block or otherwise deny Client's or any Authorized
User's or any other User’s or Person’s access to or use of the
Service, any Prepared Platform Extensions, or the Caller Platform
Extensions, or Caller Data, without incurring any resulting liability,
if: (i) Invictus believes in good faith that such a suspension is
necessary to maintain the security or integrity of any Caller
Platform Extension, Mobile Device of a Caller, or the Prepared
Platform, including any applicable Prepared Platform Extension,
or to prevent misuse of any of the foregoing by any Person,
including Client or any Authorized User or other User: (i) Client or
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Authorized User has failed to comply with any material term of this
Agreement, or accessed or used the Service or the Prepared
Platform beyond the scope of the rights granted under this
Agreement; (iii) Client or any Authorized User is, has been or is
likely to be involved in any fraudulent or unlawful activities relating
to the Service, the Caller Platform Extensions or the Prepared
Platform; (iv) Invictus receives a judicial or other governmental
demand or order, subpoena or law enforcement request that
expressly or by reasonable implication requires Invictus to do so;
(v) Client has failed to pay any fee(s) to Invictus when due
hereunder; (vi) Invictus reasonable believes that its continued
performance of its obligations under this Agreement, including the
performance by- Invictus of the Service, becomes substantially
more difficult or expensive, or impossible (without violating, or
without incurring criminal penalties or civil liability under, the laws
or regulations) under applicable laws or regulations or due to a
substantive change in applicable laws or regulations after the
Effective Date or infringes another Person’s Intellectual Property
Rights; or (vii) this Agreement expires or is terminated. This
Section 2.11 does not limit any of Invictus’ other rights or
remedies, whether at law, in equity or under this Agreement. (b)
Invictus shall not be liable for any failure to provide access to or
use of the Service or any Prepared Platform Extension or any
Caller Platform Extension or Caller Data during such suspension.
Invictus will reinstate access to or operation of the Service once
the basis for such suspension has dissipated in Invictus’
judgment, provided this Agreement has not already been
terminated or expired.

2.12. Notice of Unauthorized Access. Client shall notify Invictus
promptly if Client becomes aware of any unauthorized access to
or use of any Caller Data, any Mobile Device of a Caller, or Caller
Platform Extensions or the Prepared Platform, including any
Prepared Platform Extension, by any Person.

2.13. Use of Subcontractors. Invictus may subcontract with any
subcontractor for performance of the Service or any component
or task thereof, provided that Invictus shall remain responsible for
the performance of its obligations under this Agreement.

3. Users.

3.1. Authorized Users. Access to and use of the Service and the
Prepared Platform and Caller Data shall be limited to the aduit
employees or contractors of Client while they are in the
employment of or in a contracting relationship with Client and not
on administrative leave or suspension (each such individual, an
“User”).

3.2. Termination of Authorized User Status. All access to and use
of the Service and the Prepared Platform and Caller Data by an
Authorized User shall automatically cease, and any such
individual shall no longer be deemed an Authorized User, if such
individual is no longer a User or Client has notified Invictus that
such individual is no longer an Authorized User, including by
delivering updated Client Data to Invictus. Invictus will make the
Service available only for use by the maximum number of
Authorized Users as set forth in the Order. Client may reduce the
number of such Authorized Users by giving written notice to
Client. Any such reduction shall not entitle Client to any refund or
recovery of any subscription fees or other fees paid by Client.

4. Feedback. Invictus may request Feedback from Client or
Authorized Users regarding the Service during the Term. Upon
such reasonable request by Invictus, Client will, and will cause its
Authorized Users to, use good faith efforts to provide Feedback



www.prepared911.com

regarding the Service or the Caller Platform Extensions, based
upon the uses and user experience of Client and such Authorized
Users.

5. Fees and Charges.

5.1. Fees. Client shall pay to Invictus (i) the fees, if any, in the
amount as set forth in the Order for each consecutive twelve-
month period during the Initial Subscription Period and (ii) the
subscription fee as set forth in the Order for each Renewal Term
thereafter, which may be increased by Invictus from time to time,
in its discretion.

5.2. Additional Fees and Services. Any additional services, other
than the Services set forth in the Order, to be performed or
provided by Invictus shall require payment by Client to Invictus of
the service, subscription and other fees at Invictus’ then
applicable list prices and subject to Invictus' then applicable
pricing policy except as otherwise expressly agreed to by both
Invictus and Client. Without limiting the generality of the foregoing,
Client shall pay the additional fees, if any, set forth in the Order
for the additional services or products to be provided by Invictus
as specified in the Order and any applicable Appendix, or as
otherwise agreed between the parties. Client and Invictus may, at
any time, amend the Order by mutual written consent, or
otherwise agree by mutual written consent, to include such
additional services in the Services to be provided hereunder.

5.3. Due Dates. Client shall pay all fees, amounts and taxes or
assessments due hereunder to Invictus within thirty (30) calendar
days after the date of the corresponding invoice from Invictus
delivered to Client. Delivery of any such invoice may be made to
Client by mail, courier, delivery service (such as FedEx), email or
electronic delivery. Payment by Client shall be made by check
made payable to the order of Invictus and sent to Invictus or by
bank wire transfer into a bank account specified by Invictus in
writing. Invictus may issue an invoice to Client for the subscription
fee for the entire Initial Subscription Period on or after the Effective
Date. Invictus may issue an invoice to Client for the subscription
fee for any Renewal Term on or after the start of such Renewal
Term. Invictus may issue an invoice to Client for any additional
services on or after the date specified in the Order and any
applicable Appendix with respect to such additional services.

5.4. [Reserved
5.5. [Reserved]

56. No Set-Offs. All amounts payable to Invictus under this
Agreement shall be paid by Client to Invictus in full without any
setoff, recoupment, counterclaim, deduction, debit or withholding
for any reason. All fees paid by Client are not refundable.

6. License and Restrictions.

6.1. Client Licenses. (a) Subject to and conditioned on Client's
and its Authorized Users' compliance with and performance of all
terms and conditions of this Agreement, Invictus hereby grants
Client the personal, non-exclusive, nontransferable, non-
sublicensable license under the Intellectual Property Rights of
Invictus to use the Prepared Platform during the Initial
Subscription Period and any Renewal Term and only in strict
compliance with the Permitted Uses and subject to the restrictions
and other limitations set forth in this Agreement and only by and
through Client's Authorized Users. (b) Subject to and conditioned
on Clients and its Authorized Users' compliance with and
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performance of all terms and conditions of this Agreement,
Invictus hereby grants Client the personal, non-exclusive,
nontransferable right to use, host, store, view, perform or display
(whether to the public or otherwise), copy, reproduce, modify, and
create derivative works of the Caller Data transmitted or made
available to Client’s Authorized Users hereunder during the Term,
including without limitation to make such Caller Data available to
any third party for purposes of complying with requests for
disclosure of Caller Data under the Freedom of Information Act
(FOIA) or other similar federal or state laws or regulations or as
otherwise required by applicable law, regulation or court order,
during the Initial Subscription Period and any Renewal Term and
thereafter. The license granted to Client under this Section 6.1(b)
shall survive the termination or expiration of this Agreement,
provided only that notwithstanding any other provision hereof,
such license granted to Client pursuant to this Section 6.1(b)
shall terminate with respect to specific Caller Data if and only to
the extent Invictus no longer holds a license to such specific Caller
Data and Invictus gives written notice of such license termination.
For clarity, any such termination shall not terminate Client's
license under this Section 6.1(b) with respect to any other Caller
Data.

6.2. Reservation of Rights. All rights not expressly granted to
Client are reserved by Invictus and its licensors. Except as
expressly set forth in Section 6.1, nothing in this Agreement
grants any right, title or interest in or to any Intellectual Property
Rights in or relating to the Caller Platform Extensions and the
Prepared Platform or any Caller Data, whether expressly, by
implication, estoppel or otherwise. All right, title and interest in and
to the Caller Platform Extensions and the Prepared Platform and
all Caller Data shall remain with Invictus and its licensors.

6.3. Limitations and Restrictions. (a) Client shall use, and shall
ensure that its Authorized Users use, the Service and the
Prepared Platform and any Caller Data only for the Permitted
Uses and as authorized in Section 6.1. (b) Client shall not offer
for sale, distribute, or sell the Service or the Prepared Platform.
Client shall not, and shall not permit any other Person to, modify,
or create improvements, derivative works or transformative works
of or based upon any Prepared Platform or any part or feature
thereof. (c) Client shall not, and shall not permit any Person, to
bypass or breach any security or protection used for the Prepared
Platform or the Caller Platform Extension to prevent unauthorized
access to Caller Data or software, algorithms, data, information or
functionalities or features of the Caller Platform Extension or the
Prepared Platform. Client shall not, and shall not permit any other
Person to, gain (or attempt to gain) any access to the Prepared
Platform or Caller Data, or bypass or breach any security device
or protection used for the Caller Platform Extension or the
Prepared Platform, in order to access to Caller Data or other data
or information or functionalities or features of the Caller Platform
Extension or the Prepared Platform, that Client and its Authorized
Users shall not have access to through normal access or use of
the Service and the Prepared Platform. (d) Client shall not, and
shall not permit any other Person to, decompile any object code
of, or reverse engineer, disassemble, decode, discover,
reconstruct, adapt, translate or otherwise derive or gain access to
any source code of any software that is part of the Caller Platform
Extension or the Prepared Platform, the structure, sequence or
organization of such ‘source code or any algorithm, method,
process, workflow or model that is part of the Caller Platform
Extension or the Prepared Platform or used in developing or
performing the Service, in whole or in part, or attempt to do any of
the foregoing. (e) Client shall not, and shall not permit any other
Person to, access or use the Caller Platform Extension or the
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Prepared Platform in order to: (1) build any product or service that
is similar to the Service or the Caller Platform Extension or the
Prepared Platform, including any Prepared Platform Extension, or
that uses similar features or functions, content, or graphics as
those of or used by or for the Service or the Caller Platiorm
Extension or the Prepared Platform, or in order to copy or imitate
any feature or functionality of the Service or Caller Platform
Extension or the Prepared Platform, whether or not intended to
compete with the Service, or (2) engage in systematic retrieval of
any data or content from the Caller Platform Extension or the
Prepared Platform. (f) Client shall not, and shall not permit any
other Person to, (i) input, upload, transmit or otherwise provide to
or through the submission of any Client Data or through access to
or use of the Prepared Platform any Harmful Code, (ii} access,
use, or copy any portion of the Caller Platform Extension or the
Prepared Platform through the use of bots, spiders, crawlers,
indexing agents, or other automated programs, means,
algorithms, software, devices, or mechanisms (collectively,
“Bots”), (i) use any Bots or any similar or equivalent manual
process to systematically andfor automatically search, scrape,
extract, index, or create abstracts of, the Caller Platform
Extension or the Prepared Platform, (iv) create any denial of
service with respect to the Service, (v) falsify, modify, manipulate,

or obscure any data or other content of the Caller Platform.

Extension or the Prepared Platform, or (vi) discover, or attempt to
discover, any usage by any Caller or any other Person of the
Caller Platform Extension or any usage by any Person of the
Prepared Platform or any service provided by Invictus, including
any queries or usage or reports or output or other query results.
{g) Client shall not, and shall not permit any other Person to,
remove, delete, alter or obscure any source identification, product
identification, ownership identification, disclaimers, or copyright,
trademark, patent or other intellectual property or proprietary
rights notices or markings contained in, displayed by, or provided
with the Service or the Prepared Platform. (h) Client shall not, and
shall not permit any other Person to, access, observe, or use the
Prepared Platform or the Service for purposes of competitive
analysis of the availability, performance or functionality of the
Service, the Caller Platform Extension, or the Prepared Platform,
or for any other benchmarking and shall not disclose or publicize
the results of any such analysis or benchmarking. (i) Client shall
not, and shall not permit any other Person to, access or use the
Service or the Caller Platform Extension or the Prepared Platform
or any Caller Data in any manner or for any purpose that violates
any applicable law or regulation. (j) Client shall not, and shall not
permit any other Person to, damage, destroy, disrupt, disable,
‘impair, interfere with or otherwise harm the Caller Platform
Extension or the Prepared Platform or any Cailer Data. (k) Client
shall not, and shall not permit any other Person to, copy or use
the design, including the layout, organization, color scheme, and
graphics of the Caller Platform Extension or the Prepared
Platform. (1) Client shall not, and shall not permit any other Person
to, access, use, give access to or use of the Caller Platform
Extension or the Prepared Platform or any Caller Data in
connection with any time-sharing, service bureau, software as a
service, cloud service, or data processing service arrangements.
(m) Client shall not, and shall not permit any other Person to, gain
(or attempt to gain) any access to the Prepared Platform, or
bypass or breach any security device or protection used for the
Caller Platform Extension or the Prepared Platform or the Caller
Data, in order to gain access to data or information or
functionalities or features of the Caller Platform Extension or the
Prepared Platform or any Caller Data, that Client and its
Authorized Users shall not have access to through normal access
or use of the Service from the Call-Taker Console, or the
applicable Prepared Platform Extension if the Client has
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subscribed to the applicable Service, as part of the Prepared
Platform. (n) Client shall not, and shall not permit any other
Person to, access or use or store any Caller Data except as
authorized in this Agreement. Client shall not, and shall ensure
that its Users shall not, download, store, or transfer, any Caller
Data from the Prepared Platform or any Cloud Servers, except as
authorized in this Agreement.

6.4. Use of APls. Client shall use only the APIs provided by
Invictus for automated submission of Client Data to the Prepared
Platform.

6.5. Limited Client License. Client hereby grants to Invictus and
its subcontractors and their respective successors and assigns, a
royalty-free, fully-paid, non-exclusive, perpetual, irrevocable, fully
sublicensable and transferable worldwide right and license to use,
host, store, view, perform, copy, reproduce, modify and create
derivative works of any Client Data submitted or otherwise made
available by Client solely for purposes of (i) providing and
performing the Service and otherwise performing this Agreement,
including storing any such Client Data as provided in this
Agreement, (i) monitoring compliance of this Agreement by Client
and its Authorized Users, and (jii) researching, developing, and
improving the Service and the Caller Platform Extension and the
Prepared Platform and other products and services of Invictus
and its affiliates. The Invictus Privacy Policy available at
https://www.prepared911.com/privacy-policy — describes  how
Invictus will handle any personal information included in the Client
Data.

7. Certain Client Obligations and Responsibilities.

7.1. No Export. Client shall not export or authorize or allow the
export of the Prepared Platform. Client shall not engage in any
transaction that gives reason to suspect that the Prepared
Platform will be exported or diverted in violation of any applicable
laws (including without limitation based upon such factors as
suspect customers, abnormal transaction circumstances, or other
“red flag” indicators).

7.2. Technical Requirements. Client and its Authorized Users are
responsible for procuring necessary hardware, software,
communications facilities and Internet connection, together with
the requisite licenses, to satisfy the technical requirements for
Client to access and operate the Prepared Platform from the
Client Systems (the “Technical Requirements”).

7.3. Corrective Action and Notice. If Client becomes aware of any
actual or threatened activity outside the Permitted Uses or that
are prohibited by Sections 6.3 or 6.4 hereof, Client shall, and
shall cause its Authorized Users to, immediately: (i) take all
reasonable and lawful measures within its control that are
necessary to stop the activity or threatened activity and to mitigate
its effects; and (i) notify Invictus of any such actual or threatened
activity.

7.4. Errors. Client shall use commercially reasonable efforts to
promptly notify Invictus of any errors or defects in the Service or
the Caller Platform Extension or the Prepared Platform of which
Client becomes aware.

8. Data.
8.1. Backups. The Service does not replace the need for Client to

maintain regular data backups or redundant data archives of
Client Data and Caller Data. Invictus HAS NO OBLIGATION OR
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LIABILITY FOR ANY LOSS, DESTRUCTION, DAMAGE, OR
CORRUPTION OF ANY CLIENT DATA OR ANY CALLER DATA.

8.2. Storaage and Use of Client Data. Client agrees that Client Data
may be uploaded and copied to and stored on the Prepared
Platform, including on any Cloud Servers, only in connection with
Invictus’ performance of the Service. Invictus may, subject to the
provisions of Section 9 below, copy and store the Client Data, or
copies thereof, in backup storage systems that are part of the
Prepared Technology Platform during the term of this Agreement
and following the expiration or termination of this Agreement.
Invictus shall have no obligation to store Client Data or Caller Data
after the expiration or earlier termination of this Agreement.
Invictus may use, copy and reproduce the Client Data to process
the Client Data in order to provide the Service.

9. Security.

9.1. Security by Invictus. Invictus will take reasonable precautions
to protect the security of the Prepared Platform from unauthorized
access, use misuse or deactivation by an unauthorized Third
Party of the Service and any unauthorized access to or use any
Client Data delivered to Invictus, provided that Invictus shall not
be responsible for any such unauthorized access, use misuse or
deactivation as a result of any action or inaction of any Third Party
hosting provider with respect to any Cloud Servers on which any
Client Data are stored and that Invictus may disclose any Client
Data if compelled by a court. Invictus will take reasonable
measures to prevent such access or use of Client Data by the
employees and contractors of Invictus except (i) to provide the
Service and the technical support hereof, and to prevent or
address Service or technical errors or problems, (ii} determine
whether any file containing Client Data is or contains Defective
Client Data, (iii) as compelled by law or a court, or (iv) as
otherwise expressly permitted in this Agreement or by Client in
writing.

9.2. Security by Client. Client shall maintain reasonable security
measures to safeguard the Prepared Platform and Caller Data
from unauthorized access or use or misuse or deactivation by any
other Person, including by using only secure connections and
secure Client Systems and maintaining the confidentiality of
Access Credentials and not allowing any other Person, other than
Client's Authorized Users, to use any Access Credentials
(whether on Client's behalf of otherwise). Client shall notify
Invictus promptly upon becoming aware of any unauthorized
disclosure, access to, use, or misuse of any Access Credentials.
Client shall employ all reasonable physical, administrative and
technical controls, screening and security procedures and other
safeguards necessary to: (i) securely administer the distribution
to and use by its Authorized Users of all Access Credentials and
(i) protect against any unauthorized access to or use or misuse
of the Prepared Platform or any Caller Data.

9.3. Client Control and _Responsibility. Client retains sole
responsibility for (i) the Client Systems, (ii) the security and use of
Client's and its Authorized Users’ Access Credentials, and (iii) all
access of the Prepared Platform and Caller Data, directly or
indirectly, by or through its Authorized Users’ Access Credentials,
with or without Client's knowledge or consent. Client shall ensure
that its Authorized Users protect their Access Credentials and not
make them available to any other Person.

10. Branding and Communications: Marketing.
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10.1. Invictus Marks. Client is not granted any right to, and shall
not, use, directly or indirectly, in whole or in part, any Invictus
Marks, except as may be specifically authorized by Invictus in
writing prior to such use. Client shall not, without the pricr written
consent of Invictus, use or attempt to register any logo, mark or
name that is likely to be similar to or confused with any Invictus
Mark. All goodwill resulting from the use of the Invictus Marks will
inure solely to Invictus.

10.2. Reference Customer. Upon request by Invictus, Client may
act as a reference customer of Invictus with respect to the Service,
including by responding to reasonable inquiries from prospective
customers of Invictus, provided that (i) acting as a reference
customer shall not result in any unreasonable disruption to
Client's business and operations, and (ii} Client shall not incur any
expenses in connection with acting as a reference customer for
Invictus. Invictus shall not compensate Client for acting as a
reference customer for Invictus.

10.3. [Reserved
10.4. [Reserved]

10.5. Statements to Third Parties. Client shall make or give no
representations, warranties or undertakings, whether orally,
electronically or in writing, with respect to, the Service or Invictus
or the Caller Platfarm Extension or the Prepared Platform or any
part thereof to any Third Party, except as expressly authorized in
writing by Invictus.

10.6. Dissemination of Promotional or Educational Information. All
informational, educational, instructional, safety, practice, and
promotional materials, documents, literature, forms, or
instructions to be used, distributed, disseminated or published by
Client, whether in written or -electronic form and whether to any
User or any Third Party, including without limitation any employee
or staff of Client, or any Responders that relate to the Service or
the Prepared Platform or the Caller Platform Extension or Invictus
shall be subject to review and written approval by Invictus prior to
any such publication, dissemination or distribution, provided that
any such use shall in no event extend beyond the Term.

11. Intellectual Property Rights.

11.1. Invictus IP. (a) Invictus is the distributor of the Service and
the licensor of the Prepared Platform and the Caller Platform
Extensions. Any and all right, title and interest in and to Caller
Platform Extensions and the Prepared Platform and all Caller
Data, including all Intellectual Property Rights in any of the
foregoing, are and shall remain with Invictus and its licensors, if
any, including all applicable rights to: (i) copyrights, including all
rights incident to copyright ownership, such as all rights of
publication, registration, copying and rights to create derivative
works; (i) utility and design patents and patent applications; and
(iii) trade secrets. (b) Nothing in this Agreement grants, or shall be
construed as granting, to Client any ownership rights or
Intellectual Property Rights in or to any Caller Platform Extension
or the Prepared Platform, or any part thereof, or any Caller Data
to Client, whether by assignment, contract or otherwise, including
without limitation to any trade secret, or to any invention,
copyright, patent application or patent or any other Intellectual
Property Right that has been created or developed or that has
issued or that may issue or may be created or developed during
the Term. Client has no right, license or authorization with respect
to any Caller Platform Extension or the Prepared Platform or any
Caller Data, except as expressly set forth in Section 6.1 above,
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in each case subject to Sections 6.1, 6.3 and 6.4 and 9.2 above.
Access to and use of the Prepared Platform and Caller Data does
not in any way grant Client or any User or other Person any
Intellectual Property Rights to, or any license or right to use, the
Prepared Platform or any Caller Data for any purpose, except for
the limited license granted in Section 6.1 above, in each case
subject to Sections 6.1, 6.3, 6.4 and 9.2 above. All other rights in
and to the Prepared Platform and Caller Data, are expressly
reserved by Invictus and its licensors.

11.2. Value in Invictus IP. Client acknowledges and agrees that
the Caller Platform Extension, including all of its software,
features, functionalities, graphics, designs and graphical user
interface, and the Prepared Platform are commercially valuable
assets of Invictus, the development of which required the
investment of substantial time, effort and cost by Invictus. Client
further acknowledges and agrees that the Caller Piatform
Extension, including all of its software, features, functionalities,
graphics, designs and graphical user interface, and the Prepared
Platform are protected by the Intellectual Property Rights held by
Invictus and its licensors.

11.3. Feedback. Client or any of its Authorized Users may provide
suggestions, ideas, inventions, innovations, improvements,
enhancements, feedback, recommendations or other information
to Invictus with respect to the Service or the Caller Platform
Extension or the Prepared Platform in whatever form, whether or
not patentable or copyrightable or made or conceived solely or
jointly with others (collectively, “Feedback”). Invictus may use
Feedback for any purpose without obligation of any kind, and
Client acknowledges and agrees, also on behalf of each
Authorized User, that such Feedback, and all Intellectual Property
Rights with respect thereto, shall become the sole property of
Invictus, and Client, also on behalf of each Authorized User,
hereby transfers and assigns exclusively to Invictus all right, title
and interest in and to the Feedback and any and all related
Intellectual Property Rights in the United States of America and
all other countries and jurisdictions and appoints any officer of
Invictus as his, her or its duly authorized agent to execute, file,
prosecute and protect the same before any patent or copyright
office or government or government agency. Upon request of
Invictus, and without further compensation, Client shall, and shall
cause its Authorized Users to, execute such further assignments,
documents and other instruments as may be necessary or
desirable to fully, exclusively and completely assign all Feedback
to Invictus worldwide and to assist Invictus in applying for,
obtaining and enforcing patents, copyrights, or other Intellectual
Property Rights in any jurisdiction with respect to any Feedback.
Client agrees that the obligations and undertakings stated in this
Section 11.3 shall continue beyond the termination of this
Agreement. Client shall, and shall cause its Authorized Users to,
keep such Feedback confidential’ and to disclose it only to
Invictus.

12. Confidentiality. Invictus shall maintain the confidentiality of all
Client Data provided by Client except as necessary for Invictus to
perform and improve the Service or its obligations under this
Agreement or except as provided by applicable law or regulation
or order of a court or government authority.

13. Term and Termination.

13.1. Initial Term and Launch. This Agreement shall become
effective upon the Effective Date and, unless terminated earlier
pursuant to any of this Agreement’s express provisions, this
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Agreement will remain in full force and effect until the end of the
Initial Subscription Period as set forth in the Order (“Term”).

13.2. [Reserved]

13.3. Termination. In addition to any other express termination
right set forth elsewhere in this Agreement: (a) Invictus may
terminate this Agreement, effective on written notice to Client, if
(i) Client fails to pay any amount, if any, when due under this
Agreement and such failure continues more than 15 days after
Invictus’ delivery of written notice thereof or (i) Client breaches
any of its obligations under Sections 2.2, 6.3, 6.4, 9.2, or 11,
above. (b) either party may terminate this Agreement, effective on
written notice to the other party, if the other party materially
breaches this Agreement, and such breach: (i} is incapable of
cure; or (i) being capable of cure, remains uncured 30 days after
the non-breaching party provides the breaching party with written
notice of such breach. (c) Invictus may terminate this Agreement,
effective on written notice to Client, if Invictus reasonably believes
that any applicable law or regulation, or any ruling, order, decision
or action of a governmental agency or court, including as may be
amended or enacted or applied during the Term, prohibits or
prevents Invictus from providing the Service or from complying
with this Agreement, or the provision or performance by Invictus
of the Service or any Caller Data becomes significantly more
difficult or expensive, or impossible without violating, or without
incurring criminal penalties or civil or administrative liability under,
the applicable law or regulation; (d) If the Order permits Client to
terminate the Service early, Client may unilaterally terminate this
Agreement by giving written notice to Invictus of such termination,
in which case no further payments shall be due to Invictus and
this Agreement shall terminate upon expiration of the applicable
notice period set forth in the Order.

13.4. Effect of Expiration or Termination. Upon any expiration or
termination of this Agreement, except as expressly otherwise
provided in this Agreement and in addition to the other provisions
of this Agreement applicable to its expiration or termination: (a) all
rights, licenses, consents and authorizations granted by Invictus
to Client hereunder will immediately terminate and Invictus will
cease providing the Service or making the Caller Data available
effective immediately upon such expiration or termination,
regardless of the cause of any such termination or expiration; (b}
such expiration or termination for any cause will not release any
party hereto from any liability which at the time of expiration or
termination has already accrued to the other party or which
thereafter may accrue in respect of any act or omission prior to
the expiration or termination, nor shall such expiration or
termination affect in any way the survival of any right, duty or
obligation of either party hereto which is expressly stated
elsewhere in this Agreement to survive such expiration or
termination; and (c) such termination or expiration shall not affect
any other remedy that a party may have at law or in equity.

13.5. Surviving Terms. The provisions in the following sections
hereof and any other right or obligation of the parties in this
Agreement that, by the nature of such provision, should survive
termination or expiration of this Agreement will survive any
expiration or termination of this Agreement, subject to any time
limitations, if any, in such provisions: Sections 1, 6.1(b), 6.3, 6.5,
7.1,9.1,9.2, 11,12, 13.4, 13.5, 14, 15, 16, and 17 hereof.

14. Representations and Warranties: Disclaimers.

14.1. Mutual Representations and Warranties. Each party
represents and warrants to the other party that (i) it is duly
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organized, validly existing and in good standing as a corporation
or other entity under the laws of the jurisdiction of its incorporation
or other organization; (i) the execution of this Agreement by its
representative(s) has been duly authorized by all necessary
corporate or organizational action of such party; and (iii) such
party will not deliver or make available Harmful Code to the other
party, including as part of any files or data or content delivered to
the other party.

14.2. Additional Client Representation, Warranty and Covenant.
Client represents and warrants that (a) Client has and will have
the necessary rights, permissions, licenses and consents in and
relating to the Client Data as provided in this Agreement and to
grant the license as set forth in Section 6.5 above, and (b) Client
also represents and warrants that Client has and will have the
necessary authority, consent, and compliance to use the Service
and the Prepared Platform for emergency response or public
safety purposes, and that Client will abide by all applicable laws,
regulations, and ethical standards in relation to such use.

14.3. DISCLAIMER OF WARRANTIES. EXCEPT FOR THE
EXPRESS WARRANTIES SET FORTH IN SECTION 14.1
ABOVE, THE SERVICE AND THE CALLER PLATFORM
EXTENSION AND THE PREPARED PLATFORM ARE
PROVIDED, OPERATED AND MADE AVAILABLE "AS IS" AND
“AS AVAILABLE,” WITH ALL FAULTS AND, TO THE FULLEST
EXTENT PERMITTED BY LAW, INVICTUS HEREBY
DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS,
IMPLIED, OR STATUTORY, AND INVICTUS SPECIFICALLY
DISCLAIMS ALL IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, TITLE AND NON-INFRINGEMENT OF THIRD
PARTY RIGHTS AND INDUSTRY CERTIFICATIONS, AND ALL
WARRANTIES ARISING FROM COURSE OF DEALING,
USAGE OR TRADE PRACTICE. WITHOUT LIMITING THE
FOREGOING, INVICTUS MAKES NO WARRANTY OF ANY
KIND THAT THE SERVICE OR THE CALLER PLATFORM
EXTENSION OR THE PREPARED PLATFORM, INCLUDING
WITHOUT LIMITATION ANY PREPARED PLATFORM
EXTENSIONS, WILL MEET CLIENT'S OR ANY OTHER
PERSON'S REQUIREMENTS, OPERATE WITHOUT
INTERRUPTION, ACHIEVE ANY INTENDED RESULT, OR BE
SECURE, ERROR-FREE, ACCURATE, CURRENT, OR
COMPLETE. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, INVICTUS SHALL HAVE NO OBLIGATION TO
CORRECT, AND HEREBY DISCLAIMS ALL LIABILITY WITH
RESPECT TO, ANY KNOWN ERRORS OR DEFICIENCIES OR
“BUGS” OF THE CALLER PLATFORM EXTENSION AND THE
PREPARED PLATFORM, INCLUDING AS MAY BE DISCLOSED
TO CLIENT. NOTWITHSTANDING ANYTHING TO THE
CONTRARY IN THIS AGREEMENT, ALL THIRD PARTY
SERVICES, THIRD PARTY APPLICATIONS, INCLUDING AS
USED ' IN PROVIDING THE SERVICE, ARE USED OR
PROVIDED "AS IS" AND WITHOUT ANY REPRESENTATION
OR WARRANTY OF ANY KIND. INVICTUS DISCLAIMS ALL
LIABILITY FOR ANY HARM OR DAMAGES OR LOSSES
CAUSED BY ANY THIRD PARTY SERVICE OR THIRD PARTY
APPLICATION. NO ORAL OR WRITTEN INFORMATION OR
ADVICE GIVEN BY INVICTUS OR ITS REPRESENTATIVES
SHALL CREATE ANY OTHER WARRANTIES OR IN ANY WAY
INCREASE THE SCOPE OF INVICTUS' OBLIGATIONS or
LIABILITY UNDER OR WITH RESPECT TO THIS AGREEMENT.
IN ADDITION TO THE FOREGOING TO THE EXTENT CLIENT
RECEIVES HARDWARE OR OTHER EQUIPMENT FROM
INVICTUS AS PART OF THE SERVICE, INVICTUS DISCLAIMS
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ALL RESPONSIBILITY FOR THE OPERATION,
MAINTENANCE, COMPLIANCE, SERVICING, AND

DISPOSITION OF THE EQUIPMENT. INVICTUS PROVIDES
ALL EQUIPMENT “AS IS" AND MAKES NO WARRANTIES,
EXPRESS OR IMPLIED, REGARDING THE PERFORMANCE
OR RELIABILITY OF THE EQUIPMENT.

14.4. No Warranties, Representations or Covenants to Others.
Invictus' warranties and representations, covenants and
obligations under this Agreement are to Client only and not to any
other Person. This Agreement shall not create any obligation or
liability by Invictus whatsoever to any Person other than to Client.
There are no third-party beneficiaries, intended or otherwise, with
respect to this Agreement or any of the obligations of Invictus
under or with respect to this Agreement.

15. Limitations of Liability; Additional Disclaimers.

15.1. Limitation of Liability. (a) NEITHER INVICTUS NOR ANY
OF ' ITS AFFILIATES, STOCKHOLDERS, OFFICERS,
DIRECTORS, EMPLOYEES, AGENTS, OR SUPPLIERS SHALL
HAVE LIABILITY FOR CONSEQUENTIAL, EXEMPLARY,
ENHANCED, SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE
OR STATUTORY DAMAGES, OR ANY MULTIPLES OF DIRECT
DAMAGES, UNDER ANY LEGAL THEORY OF ANY KIND,
INCLUDING, BUT NOT LIMITED TO, CONTRACT,
NEGLIGENCE, OR WARRANTY, WITH RESPECT TO
OBLIGATIONS UNDER THIS AGREEMENT OR THE SUBJECT
MATTER OF THIS AGREEMENT OR OTHERWISE. (b) THE
EXCLUSIONS OF A PERSON'S LIABILITY SET FORTH IN THIS
SECTION 15.1 ABOVE APPLY REGARDLESS OF WHETHER
SUCH PERSON WAS ADVISED OF THE POSSIBILITY OF
SUCH LOSSES OR DAMAGES OR SUCH LOSSES OR
DAMAGES WERE OTHERWISE FORESEEABLE, AND
NOTWITHSTANDING THE FAILURE OF ANY AGREED OR
OTHER REMEDY OF ITS ESSENTIAL PURPOSE. (c) TO THE
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, IN NO
EVENT SHALL THE AGGREGATE LIABILITY OF INVICTUS,
ITS AFFILIATES, STOCKHOLDERS, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, AND SUPPLIERS ARISING OUT OF
OR RELATED TO THIS AGREEMENT, WHETHER ARISING
OUT OF OR RELATED TO BREACH OF CONTRACT, TORT
(INCLUDING, BUT NOT LIMITED TO, NEGLIGENCE),
STATUTE, OR OTHERWISE, TO CLIENT OR ANY USER OR
ANY OTHER PERSON EXCEED THE GREATER OF $1,000
AND THE TOTAL OF THE AMOUNTS PAID TO INVICTUS
UNDER THIS AGREEMENT IN THE TWENTY-FOUR MONTH
PERIOD PRECEDING THE EVENT GIVING RISE TO THE
LIABILITY OF, OR CLAIMS AGAINST, INVICTUS, ITS
AFFILIATES, STOCKHOLDERS, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, OR SUPPLIERS. THE FOREGOING
LIMITATIONS APPLY EVEN IF THE CLIENT'S REMEDIES
UNDER THIS AGREEMENT FAIL OF THEIR ESSENTIAL
PURPOSE. (d) The parties acknowledge that each of them relied
upon the inclusion of the limitations and exclusions set forth in this
Section 15 in consideration of entering into this Agreement.

15.2. Certain Limitations Regarding the Service. Client
acknowledges and agrees that the Service, the Prepared Platform
and the Caller Platform Extension are not intended or designed to,
and may not, prevent or stop any impending threat or incident or
improve Client’s response to any such threat or incident. Client
acknowledges and agrees that the Service, the Prepared Platform
and the Caller Platform Extension (i} may not reduce the response
time by any Responders to any impending threat or incident or (ii)
result in a more effective response to any such impending threat
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or such incident or (iii) cause any Responder to respond to any
such impending threat or such incident. Glient acknowledges and
agrees that the Service does not replace best practices by Client
in communicating or managing an impending or on-going threat or
incident. Client shall ensure that each Authorized User is properly
trained and prepared to respond to an impending threat or any
incident. Invictus shall have no liability if a Caller triggers a
notification or report of an impending threat or an incident through
use of a Caller Platform Extension even though there is no such
threat or incident. Client further acknowledges and agrees that any
transcriptions, translations, synthesis and interpretation of raw
Caller Data or inputs and commands provided by Authorized
Users may contain errors and deficiencies, and Client is
responsible for independently verifying the accuracy of all such
Caller Data, Authorized User inputs and commands, as well as
any transcriptions, translations, syntheses, interpretations,
analyses, or quality assurances. Client acknowledges and agrees
that the Service may involve the use of advanced technologies
such as artificial intelligence and large language models that may
not be errar-free, accurate, complete, or reliable, and that Invictus
does not quarantee or warrant the quality, performance, or results
of the Service or any Caller Data. Client further acknowledges and
agrees that the Service may be subject to errors, limitations,
delays, and other problems inherent in the use of the Internet,
cellular networks, land mobile radio systems, artificial intelligence,
large language, models, and electronic or voice communications,
and that Invictus is not responsible for any errors, delays, delivery
failures, or other damage or loss resulting from such problems or
the transfer of data over communications networks and facilities,
including the Internet.

INVICTUS ASSUMES NO LIABILITY, WARRANTY, OR
RESPONSIBILITY WHATSOEVER TO CLIENT, ANY USER OR
ANY OTHER PERSON WITH RESPECT TO (i) ANY OF THE
FAILURES, UNAVAILABILITY, DEFICIENCIES, INACTIONS OR
ACTIONS OF THE SERVICE OR THE PREPARED PLATFORM
OR THE CALLER PLATFORM EXTENSION, OR (i) ANY
CONCLUSIONS,  INTERPRETATION, DECISIONS OR
ACTIONS BASED ON THE USE OF THE SERVICE OR THE
CALLER PLATFORM EXTENSION OR ANY CALLER DATA BY
CLIENT OR BY ANY OTHER PERSON, INCLUDING IN
CONNECTION WITH ANY IMPENDING OR PERCEIVED
THREAT OR ANY INCIDENT.

15.3. Implementation. Client acknowledges and agrees that the
Service will not be available during the implementation period as
provided in Section 2.1. INVICTUS SHALL HAVE NO LIABILITY,
WHETHER ARISING OUT OF OR RELATED TO BREACH OF
CONTRACT, TORT (INCLUDING, BUT NOT LIMITED TO,
NEGLIGENCE), STATUTE, OR OTHERWISE TO CLIENT OR
ANY USER OR ANY OTHER PERSON WITH RESPECT TO THE
UNAVAILABILITY OR FAILURE OF THE SERVICE CR THE
CALLER PLATFORM EXTENSIONS OR THE PREPARED
PLATFORM DURING SUCH IMPLEMENTATION PERIOD.

15.4. Third Party Applications: Third Party Services. The Service
uses the services of Third Parties (“Third Party Services”), and
the Prepared Platform contains Third -Party Applications and
utilizes Cloud Servers. Invictus does not control such Third Party
Services and Third Party Applications and such Cloud Servers.
Invictus shall not be responsible or liable to Client or any
Authorized User or other User or any other Person for the failure,
non-performances or unavailability, faulty service or errors of any
such Third Party Services or Third Party Applications or Cloud
Servers. Invictus makes no warranties with respect to any Third
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Party Services or Third Party Applications or any Cloud Servers,
their performance, availability or accuracy.

15.5. Internet Delays: Cloud Server Provider. THE SERVICE
MAY BE SUBJECT TO LIMITATIONS, DELAYS AND OTHER
PROBLEMS INHERENT IN THE USE OF THE INTERNET AND
ELECTRONIC OR CELLULAR COMMUNICATIONS: INVICTUS
IS NOT RESPONSIBLE FOR ANY DELAYS, DELIVERY
FAILURES, OR OTHER DAMAGE OR LOSS RESULTING
FROM SUCH PROBLEMS OR THE TRANSFER OF DATA
OVER COMMUNICATIONS NETWORKS AND FACILITIES,
INCLUDING THE INTERNET. INVICTUS DISCLAIMS ALL
LIABILITY FOR ANY HARM OR DAMAGES OR LOSSES
CAUSED BY ANY THIRD PARTY PROVIDER OF ANY CLOUD
SERVER.

15.6. No Screening of Data. Client is solely responsible for the
accuracy, completeness and truthfulness of any data or
information that is submitted or provided to Invictus by its
Authorized Users and for ensuring that Client has the necessary
rights to submit such Client Data for use by Invictus as provided
in this Agreement. Invictus will not, and shall have no obligation
to, screen or filter any Caller Data. Client acknowledges and
agrees that a Caller may not transmit any Caller Data despite
requested to do so and any Caller Data transmitted by Caller may
contain inaccurate or false Caller Data and may contain offensive
or disturbing Caller Data. Client acknowledges that Invictus has
no control over the Caller Data transmitted by a Caller and made
available to Client’s Authorized Users from the Prepared Platform.
INVICTUS DISCLAIMS ANY AND ALL LIABILITY WITH
RESPECT TO ANY AND ALL CALLER DATA.

16. Governing Law; Jurisdiction.

16.1. Law_Governing Agreement. This Agreement and its
formation, validity, interpretation, construction, performance,
termination, and enforcement shall be governed by the internal
laws of the State in which the Client is domiciled without giving
effect to choice-of-law rules that may direct or permit the
application of the laws of another jurisdiction.

16.2. Exclusive Jurisdiction. Each party stipulates and agrees that
any dispute or proceeding arising under or related to this
Agreement or the transactions or rights and restrictions set forth
herein shall be subject fo the exclusive jurisdiction of the state
courts located in the State in which the Client has its domicile or
the U.S. District Court for the District in which the Client has its
domicile to the extent such U.S. District Court has independent
subject matter jurisdiction without reference to this provision, and
the respective court of appeals. Each party submits and consents
to the exclusive jurisdiction and proper venue of such courts.

16.3. Waiver of Right to Trial bv Jury. EACH PARTY TO THIS
AGREEMENT HEREBY IRREVOCABLY WAIVES (ALSO ON
BEHALF OF ITS AFFILIATES), AND EACH PARTY SHALL
CAUSE ITS AFFILIATES TO WAIVE, ANY AND ALL RIGHTS
ANY OF THEM MAY HAVE, NOW OR IN THE FUTURE, TO
HAVE ANY CONTROVERSY OR CLAIM BETWEEN OR
AMONG THEM, ARISING QUT OF OR RELATING TO THIS
AGREEMENT OR ANY TRANSACTION CONTEMPLATED BY
THIS AGREEMENT OR RELATED THERETO, INCLUDING
WITHOUT LIMITATION ANY CLAIM BASED ON OR ARISING
FROM AN ALLEGED TORT OR STATUTORY VIOLATION, BE
HEARD OR DECIDED BY A JURY IN A TRIAL.
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17. Miscellaneous.

17.1. No Authority. No party shall have any authority to assume,
incur or create any liability or obligation on behaif of or in the name
of the other party or to contract for or bind the other party in any
way.

17.2. Independent Contractors. The relationship between the
parties is that of independent contractors. Each party shall act as
an independent contractor and not as a partner, joint venturer or
agent of the other party. This Agreement shall not establish or be
construed as establishing an agency, joint venture, or
employer/employee relationship between Client and Invictus or
that of a partnership

17.3. [Reserved

17.4. Notice. All notices required fo be given under this

Agreement shall be in writing and shall be effective when received
or, if delivery is not accomplished by reason of some fault of the
addressee, when tendered, and shall only be transmitted by (i)
personal delivery, (i} registered or certified mail, return receipt
requested and postage prepaid, (iit) courier or delivery service, or
(iv) e-mail, by a party to the other party at the other party’s address
as set forth in the Order, or to such other addresses as a party
may from time to time notify the other party of in accordance with
this Section, unless otherwise expressly provided in this
Agreement.

17.5. Waiver. Any term or provision of this Agreement may be
waived at any time by the party entitled to the benefit thereof in a
writing executed by such party. No waiver by either party of any
breach of, or of compliance with, any term or provision of this
Agreement by the other party shall be considered a waiver of any
other term or provision or of the same term or provision at another
time. No failure or delay of either party to exercise any power or
right given that party hereunder or to insist upon strict compliance
by the other party with its obligations hereunder, and no custom,
practice or prior course of dealing of the parties at variance with
the terms hereof, shall constitute a waiver of that party’s right to
demand exact compliance with the terms hereof.

17.6. Assignment. Client shall not'assign or otherwise transfer any
of its rights, or delegate or otherwise transfer any of its obligations
or. performance, under this Agreement, whether voluntarily,
involuntarily, or by operation of law, whether in whole or in part, to
any Third Party. Any purported or attempted assignment,
delegation or transfer in violation of this Subsection 17.6 is void.
Invictus may assign or otherwise transfer any of its rights, or
delegate or otherwise transfer any of its obligations or
performance, under this Agreement, in each case whether
voluntarily, involuntarily, by operation of law or otherwise, whether
in whole or in part, to any other Person.

17.7. Interpretation. For purposes of this Agreement: (i) the words
"include," "includes" and "including” are deemed to be followed by
the words "without limitation"; and (i) the word "or" is not
exclusive. The parties intend this Agreement to be construed
without regard to any presumption or rule requiring construction
or interpretation against the party drafting or causing such
drafting. Each party hereto acknowledges and agrees that it
and/or its counsel reviewed and negotiated the terms and
provisions of this Agreement and has contributed fo its revision.
All captions, titles or section headings of this Agreement are for
ease of reference only, shall not affect the interpretation or
construction of any provisions of this Agreement, and shall not be
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deemed part of this Agreement. Any references requiring the
consent or approval of a party shall require such consent in writing
and signed by an authorized representative of such party. Unless
the context otherwise requires, references in this Agreement to a
statute means such statute as amended from time to time and
includes any regulations promulgated thereunder. The rule of
contract construction known as ejusdem generis as well as the
rule of contract construction known as contra proferentem shall
not apply to the construction or interpretation of this Agreement.

17.8. Third-Partv Beneficiaries. This Agreement is for the sole
benefit of the parties hereto and their respective successors and
permitted assigns and nothing herein, express or implied, shall
confer upon any other Person any right, benefit or remedy under
or by reason of this Agreement.

17.9. Responsibility for Authorized Users. Client shall be
responsible for the compliance by its Authorized Users with the
terms and conditions of this Agreement, and a noncompliance by
an Authorized User with such terms and conditions will be
deemed a breach by Client of this Agreement.

17.10. Successors. This Agreement and the obligations
hereunder shall be binding upon and inure to the benefit of the
parties and their respective successors and permitted assigns.

17.11. Partial Invalidity. If any provision of this Agreement or the
application thereof to any party or circumstances shall be
declared void, illegal or unenforceable by a competent court of
law, the remainder of this Agreement shall be valid and
enforceable to the extent permitted by the governing law set forth
under Section 16.1 above. Such declaration shall not invalidate
any other provision hereof, and this Agreement shall continue in
full force and effect. The invalid provision shall be replaced by an
appropriate provision, which to the extent permitted by such
governing law comes closest to the parties’ intent of what the
parties would have agreed on, had they been aware of the
invalidity or unenforceability, in order to meet the spirit and
purpose of this Agreement.

17.12. Equitable Relief. Each party agrees that a breach or
threatened breach by such party of any of its obligations under
this Agreement would cause the other party irreparable harm for
which monetary damages would not be an adequate remedy and
agrees that, in the event of such breach or threatened breach, the
other party will be enfited to equitable relief, including a
restraining order, an injunction, specific performance,
constructive trust, and any other relief that may be available from
any court, without a requirement to post a bond or other security,
or to prove actual damages or that monetary damages are not an
adequate remedy. Such remedies are not exclusive and are in
addition to all other remedies that may be available at law, in
equity or otherwise.

17.13. Force Majeure. No default, delay or failure to perform on
the part of Invictus shall be considered a breach of this Agreement
to the extent due entirely or proximately to a Force Majeure Event.

17.14. Counterparts. This Agreement may be executed in
counterparts, each of which is deemed an original, but all of which
together are deemed to be one and the same agreement. A
signed copy of this Agreement delivered by e-mail or other means
of electronic transmission is deemed to have the same legal effect
as delivery of the original signed copy in hardcopy.
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17.15. Changes to Standard Terms. Invictus reserves the right to  Standard Terms will apply to the Agreement between Invictus and
change these Standard Terms at any time by posting changed Client for any Order received by Invictus from Client before the
terms on the Invictus website. Any changes made to these changes are made.

[End of Standard Terms and Conditions for the Prepared™ Communications Service]
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