Carahsoft Rider to Manufacturer Commercial Supplier Agreements
(for U.S. Government End Users)
Revised 20160504

1. Scope. This Carahsoft Rider and the Manufacturer’s Commercial Supplier Agreement (CSA)
establish the terms and conditions enabling Carahsoft to provide Software and Services to U.S.
Government agencies (the "Client"” or “Licensee”).

2. Applicability. The terms and conditions in the attached Manufacturer’s CSA are hereby
incorporated by reference to the extent that they are consistent with Federal Law (e.g., the Anti-
Deficiency Act (31 U.S.C. § 1341(a)(1)(B)), the Contracts Disputes Act of 1978 (41. U.S.C. §
601-613), the Prompt Payment Act, the Anti-Assignment statutes (31 U.S.C. § 3727 and 41 §
U.S.C. 15), 28 U.S.C. § 516 (Conduct of Litigation Reserved to Department of Justice (DOJ),
and 28 U.S.C. § 1498 (Patent and copyright cases)). To the extent the terms and conditions in
the Manufacturer's CSA is inconsistent with the Federal Law (See FAR 12.212(a)), they shall be
deemed deleted and unenforceable under any resultant orders under Carahsoft’s Multiple Award
Schedule Contract, GS-35F-0119Y, including, but not limited to the following:

(a) Contracting Parties. The Government customer (Licensee) is the “Ordering Activity”, defined
as an entity authorized to order under Government contracts as set forth in Government Order
4800.2H ADM, as may be revised from time to time. The Licensee cannot be an individual
because any implication of individual licensing triggers the requirements for legal review by
Federal Employee unions. Conversely, because of competition rules, the contractor must be
defined as a single entity even if the contractor is part of a corporate group. The Government
cannot contract with the group, or in the alternative with a set of contracting parties.

(b) Changes to Work and Delays. Subject to General Services Administration Acquisition
Regulation (GSAR) 552.238-81 Modifications (Federal Supply Schedule) (APR 2014)
(Alternate | — APR 2014) and GSAR 552.212 -4 (f) Contract Terms and Conditions —
Commercial Items, Excusable Delays (MAY 2015) (Alternate Il — JUL 2009) (FAR Deviation —
JUL 2015) (Tailored) regarding which of the GSAR and the FAR provisions shall take
precedence.

(c) Contract Formation. Subject to FAR Sections 1.601(a) and 43.102, the Government Order
must be signed by a duly warranted contracting officer, in writing. The same requirement
applies to contract modifications affecting the rights of the parties. All terms and conditions
intended to bind the Government must be included within the contract signed by the
Government.
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(d) Audit. During the term of this CSA: (a) If Ordering Activity's security requirements included

(€)

(f)

9)

in the Order are met, Manufacturer or its designated agent may audit Ordering Activity's
facilities and records to verify Ordering Activity's compliance with this CSA. Any such audit
will take place only during Ordering Activity's normal business hours contingent upon prior
written notice and adherence to any security measures the Ordering Activity deems appropriate,
including any requirements for personnel to be cleared prior to accessing sensitive facilities.
Carahsoft on behalf of the Manufacturer will give Ordering Activity written notice of any non-
compliance, including the number of underreported Units of Software or Services ("Notice"); or
(b) If Ordering Activity’s security requirements are not met and upon Manufacturer's request,
Ordering Activity will run a self-assessment with tools provided by and at the direction of
Manufacturer (""Self-Assessment") to verify Ordering Activity's compliance with this CSA.

Termination. Clauses in the Manufacturer’s CSA referencing termination or cancellation of
the Manufacturer’s CSA are hereby deemed to be deleted. Termination shall be governed by
the GSAR 552.212-4 and the Contract Disputes Act, 41 U.S.C. 8§ 601-613, subject to the
following exceptions:

Carahsoft may request cancellation or termination of the CSA on behalf of the
Manufacturer if such remedy is granted to it after conclusion of the Contracts

Disputes Act dispute resolutions process referenced in Section (q) below or if
such remedy is otherwise ordered by a United States Federal Court.

Consent to Government Law / Consent to Jurisdiction. Subject to the Contracts Disputes
Act of 1978 (41. U.S.C §8 7101-7109) and Federal Tort Claims Act (28 U.S.C. 81346(b)). The
validity, interpretation and enforcement of this Rider and the CSA will be governed by and
construed in accordance with the laws of the United States. All clauses in the Manufacturer’s
CSA referencing equitable remedies are deemed not applicable to the Government order and are
therefore deemed to be deleted.

Force Majeure. Subject to GSAR 552.212 -4 (f) Contract Terms and Conditions —
Commercial Items, Excusable Delays (MAY 2015) (Alternate Il — JUL 2009) (FAR Deviation —
JUL 2015) (Tailored). Unilateral Termination by the Contractor does not apply to a
Government order and all clauses in the Manufacturer’s CSA referencing unilateral termination
rights of the Manufacturer’s CSA are hereby deemed to be deleted.

(h) Assignment. All clauses regarding Assignment are subject to FAR Clause 52.232-23,

(i)

Assignment of Claims (MAY 2014) and FAR 42.12 Novation and Change-of-Name
Agreements, and all clauses governing Assignment in the Manufacturer’s CSA are hereby
deemed to be deleted.

Waiver of Jury Trial. All clauses referencing waiver of Jury Trial are subject to FAR Clause
52.233-1, Disputes (MAY 2014), and all clauses governing waiver of jury trial in the
Manufacturer’s CSA are hereby deemed to be deleted.
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(i) Customer Indemnities. All of the Manufacturer’s CSA clauses referencing Customer
Indemnities are hereby deemed to be deleted.

(k) Contractor Indemnities. All of the Manufacturer’s CSA clauses that (1) violate DOJ’s right
(28 U.S.C. 516) to represent the Government in any case and/or (2) require that the
Government give sole control over the litigation and/or settlement, are hereby deemed to be
deleted.

() Renewals. All of the Manufacturer’s CSA clauses that violate the Anti-Deficiency Act (31
U.S.C. 1341, 41 U.S.C. 11) ban on automatic renewal are hereby deemed to be deleted.

(m) Future Fees or Penalties. All of the Manufacturer’s CSA clauses that violate the Anti-
Deficiency Act (31 U.S.C. 1341, 41 U.S.C. 11), which prohibits the Government from paying
any fees or penalties beyond the Contract amount, unless specifically authorized by existing
statutes, such as the Prompt Payment Act, or Equal Access To Justice Act 31 U.S.C. 3901, 5
U.S.C. 504 are hereby deemed to be deleted.

(n) Taxes. Taxes are subject to GSAR 552.212-4(k) Contract Terms and Conditions — Commercial
Items, Taxes (MAY 2015) (Alternate 11 — JUL 2009) (FAR Deviation — JUL 2015) (Tailored)
and GSAR 552.212-4 (w)(1)(x) Contract Terms and Conditions — Commercial Items, Taxes
(MAY 2015) (Alternate Il — JUL 2009) (FAR Deviation — JUL 2015) (Tailored).

(o) Third Party Terms. Subject to the actual language agreed to in the Order by the Contracting
Officer. Any third party manufacturer will be brought into the negotiation, or the components
acquired separately under Federally-compatible agreements, if any. Contractor indemnities do
not constitute effective migration.

(p) Installation and Use of the Software. Installation and use of the software shall be in
accordance with the Rider and Manufacturer’s CSA, unless an Ordering Activity determines
that it requires different terms of use and Manufacturer agrees in writing to such terms in a valid
task order placed pursuant to the Government contract.

(q) Dispute Resolution and Venue. Any disputes relating to the Manufacturer’s CSA and to this
Rider shall be resolved in accordance with the FAR, the GSAR and the Contract Disputes Act,
41 U.S.C. 88 7101-7109. See GSAR 552.212-4 (w)(1)(iii) Contract Terms and Conditions —
Commercial Items, Law and Disputes (MAY 2015) (Alternate 11 — JUL 2009) (FAR Deviation
—JUL 2015) (Tailored). The Ordering Activity expressly acknowledges that Carahsoft, as the
vendor selling the Manufacturer’s licensed software, shall have standing under the Contract
Disputes Act to bring such claims that arise out of licensing terms incorporated into Multiple
Award Schedule Contract GS-35F-0119Y.
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(r) Limitation of Liability: Subject to the following:

Carahsoft, Manufacturer and Ordering Activity shall not be liable for any
indirect, incidental, special, or consequential damages, or any loss of profits,
revenue, data, or data use. Further, Carahsoft, Manufacturer and Ordering
Activity shall not be liable for punitive damages except to the extent this
limitation is prohibited by applicable law. This clause shall not impair the U.S.
Government’s right to recover for fraud or crimes arising out of or related to this
Government Contract under any federal fraud statute, including the False Claims
Act, 31 U.S.C. 8§ 3729-3733.

(s) Advertisements and Endorsements. Unless specifically authorized by an Ordering Activity in
writing, such use of the name or logo of any U.S. Government entity is prohibited.

(t) Public Access to Information. Manufacturer agrees that the CSA and this Rider contain no
confidential or proprietary information and acknowledges the CSA and this Rider will be
available to the public.

(u) Confidentiality. Any provisions that require the Licensee to keep certain information
confidential are subject to the Freedom of Information Act, 5 U.S.C. 8552, and any order by a
United States Federal Court. The Licensee may provide information to other components of the
United States Government pursuant to proper requests for such information as permitted by law,
regulation or policy (e.g., disclosures to Congress, auditors, Inspectors General, etc.).
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End User License Agreement

PLEASE READ THIS AGREEMENT CAREFULLY BEFORE USING THE SOFTWARE. videoNEXT WILL
LICENSE USE OF THE SOFTWARE TO THE ORDERING ACTIVITY PLACING AN ORDER FOR THE
SOFTWARE UNDER THE APPLICABLE GSA SCHEDULE CONTRACT ("CUSTOMER"), ONLY IF
CUSTOMER FIRST ACCEPTS THE TERMS OF THIS AGREEMENT. NO ONE OTHER THAN
CUSTOMER MAY USE THIS SOFTWARE. IF CUSTOMER HAS NOT OBTAINED A PRINTED AND
UNIQUE LICENSE NUMBER FROM videoNEXT, CUSTOMER IS NOT AUTHORIZED TO USE THE
SOFTWARE OR TO PROCEED ANY FURTHER.

For the purposes of this End User License Agreement ("EULA"), "Software" shall refer to the original
software and all whole or partial copies of it, including machine-readable instructions, its components,
data, audio-visual content (such as images, text, recordings, or pictures), and related licensed materials,
whether developed or owned by videoNEXT or its suppliers and licensors (collectively, for the purposes of
this EULA, "videoNEXT").

The Software is owned by videoNEXT and is copyrighted and licensed, not sold.

This EULA, together with the attached Carahsoft rider and the applicable GSA Schedule contract, is the
complete agreement regarding the use of this Software, and replaces any prior oral or written
communications between Customer and videoNEXT with respect to the use and handling of the Software,
excepting demonstration copies specifically designated as such by videoNEXT, for Reseller use only, in
which case this EULA serves as an addendum to an existing reseller agreement and modifies that
agreement as hereinafter defined.

CUSTOMER AGREES THAT THE PLACEMENT OF AN ORDER FOR THE SOFTWARE SERVES AS AN
ACKNOWLEDGEMENT THAT CUSTOMER HAS READ THIS EULA , UNDERSTANDS IT, AND AGREES
TO BE BOUND BY ITS TERMS AND CONDITIONS.

GRANT OF LICENSE

videoNEXT hereby grants Customer a non-exclusive license to use the Software and any related
documentation ("Documentation™) subject to the following terms:

Customer may:

¢ use the Software on only the number of computers and sensors authorized by the unique license
number; and

* copy the Software for back-up and archival purposes, provided any copy must contain all of the original
Software's proprietary notices.

Except to the extent that any of these restrictions are expressly prohibited by law, Customer may not:

* use, copy, modify, or distribute the Software except as provided in this EULA ;

¢ use the Software in any manner not intended by videoNEXT or authorized by this EULA ;

¢ permit other individuals or organizations to use the Software except under the terms listed in this EULA ;

e attempt to access the underlying operating system or otherwise control the hardware on which the
Software is installed except as is available through existing Software interfaces, without express written
permission from videoNEXT;

* modify, translate, reverse engineer, decompile, disassemble or make any attempt to discover the source
code of the Software, or create derivative works based upon the Software or Documentation;

* copy the Software or Documentation;

¢ sublicense, rent, lease, transfer, or otherwise transfer rights to the Software or Documentation without
express written permission from videoNEXT;

* remove any proprietary notices or labels on the Software or Documentation;
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* use a previous version or copy of the Software after Customer has received a disk replacement set or
an upgraded version (upon upgrading the Software, all copies of the prior version must be destroyed); or

¢ use a later version of the Software than is provided herewith unless Customer is authorized for such an
upgrade under the terms of the original purchase, or Customer has subsequently acquired the right to use
such later version, as evidenced in writing by videoNEXT.

Customer agrees to only use the Software and Documentation in a manner that complies with all
applicable laws in the jurisdictions in which Customer obtains or uses the Software and Documentation,
including, but not limited to, applicable restrictions concerning copyright and other intellectual property
rights.

TITLE

Title, ownership, rights, and intellectual property rights in and to the Software and Documentation shall
remain in videoNEXT and/or its suppliers. The copyright laws of the United States and international
copyright treaties protect the Software and the Documentation.

COPIES OF SOFTWARE AND ENHANCEMENTS

If Customer receives multiple copies of the Software (e.g., one installed on the system, and a subsequent
copy sent electronically or by mail on physical media), the second copy may be used for archival
purposes only and may not be transferred to or used by any other person. This EULA does not grant
Customer any right to any enhancement or update.

OPERATING REQUIREMENTS

The Software requires a modern web browser or Internet browser ("Browser"). Not all Browsers will work
with the Software. Specifically, most older Browsers will not work with the Software. videoNEXT is not
responsible in any way for the Browser, its usability, or even ensuring Customer has a Browser at all.
Other hardware and external software requirements may also be needed. Use, installation, maintenance,
and all other activities, rights, and responsibilities associated with the use of the Browser or any other
components of Costumer's system are Customer's responsibility.

The customer is responsible for providing suitable computers, sensors, network devices and storage
devices.

The customer is responsible for providing users and administrators trained and certifies in the use of the
software.

TAXES

If any authority imposes a duty, tax, levy or fee, excluding those based on videoNEXT's net income, upon
the Software supplied by videoNEXT under this EULA , then Customer agrees to pay those amounts that
a cognizant contracting officer determines to be payable by Customer or supply exemption
documentation.

LIMITED WARRANTY

videoNEXT warrants that, for a period of ninety (90) days from the date the unique license number for the
Software is delivered to Customer, if the Software is used in the specified operating environment, and if
operated as directed, it will conform to its specifications, as defined in the Documentation, or in some
other mutually agreed upon statement of work, executed in writing by videoNEXT and Customer. Delivery
date shall be deemed to be the date the software license key is downloaded from the videoNEXT license
server, and by installing this license, you are acknowledging acceptance of delivery and of the installed
Software. Any maintenance or support agreement period begins on this date. vidleoNEXT does not
warrant uninterrupted or error-free operation of the Software or that it will correct all Software defects.
Customer is responsible for the results obtained from the use of the Software. videoNEXT also warrants
that the media containing the Software, if provided by videoNEXT or a licensed partner, reseller, or
distributor, is free from defects in material and workmanship and will so remain for ninety (90) days from
the date the Software is delivered to you.

LIMITED WARRANTY EXCLUSIONS
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videoNEXT will not be liable for any defects arising out of any abuse, misuse, modification, or attempted
modification of the Software. This limited warranty provided by videoNEXT does not cover:

¢ Software which has been subject to abuse, accident, alteration, modification, tampering, negligence,
misuse, lack of reasonable care or serviced by any other than a service facility duly authorized in writing
by videoNEXT to perform such service, or if the model or serial number has been altered, tampered with,
defaced or removed;

¢ defects or damage resulting from improper or inadequate maintenance or neglect by customer, use of
customer-supplied parts, operation outside of the environmental specifications for the products, or
improper site preparation and maintenance;

¢ defects or damage resulting from modifications and/or integration with third party software or hardware;

¢ defects or damage resulting from accessing or attempting to access the system directly, using the root
password to take control of the operating system on which the Software runs, or otherwise using or
accessing the system other than as stated in its specifications, as defined in the Documentation, or in
some other mutually agreed upon statement of work, executed in writing by videoNEXT and Customer;

¢ videoNEXT Software which has been modified or incorporated into other products (if modifications or
integration were performed by videoNEXT, this may be covered under a separate warranty);

¢ any damage or problem caused or experienced by anyone other than Customer;
¢ initial configuration or installation of; or

¢ damage that occurs in shipment, due to act of God, or any cosmetic damage.
NO OTHER WARRANTIES

THESE WARRANTIES ARE YOUR EXCLUSIVE WARRANTIES AND REPLACE ALL OTHER
WARRANTIES OR CONDITIONS. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
WITH REGARD TO THE SOFTWARE, THE DOCUMENTATION, WRITTEN MATERIAL OR ANY OTHER
ITEMS, videoNEXT, ITS SUPPLIERS, RESELLERS, DISTRIBUTORS, AGENTS, AND ASSIGNS
DISCLAIM ALL OTHER WARRANTIES EITHER EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO IMPLIED WARRANTIES OF NONINFRINGEMENT OF INTELLECTUAL PROPERTY
RIGHTS, MERCHANTABILITY, AND FITNESS FOR A PARTICULAR PURPOSE. If any modifications are
made to the Software by you during the warranty period; if the media is subjected to accident abuse or
improper use; or if you violate the terms of this License Agreement, this warranty shall immediately
terminate. This warranty shall not apply if the Software is used on or in conjunction with hardware or
Software other than the unmodified version of hardware and Software with which the Software was
designed to be used as described in the Documentation. THIS LIMITED WARRANTY GIVES YOU
SPECIFIC LEGAL RIGHTS; YOU MAY HAVE OTHER RIGHTS THAT VARY FROM
STATE/JURISDICTION TO STATE/JURISDICTION.

CUSTOMER REMEDIES

videoNEXT's sole liability for a breach of this warranty shall be in videoNEXT's sole discretion: (i) to
replace Customer's defective media; or (ii) to advise Customer how to achieve substantially the same
functionality with the Software as described in the Documentation through a procedure different from that
set forth in the Documentation; or (iii) to repair the defects that are responsibility for the breach in
warranty; or (iv) if the above remedies are impracticable, to refund the license fee, if any, Customer paid
for the Software. videoNEXT shall have a reasonable time after determining that defective product or
Software exists to repair or replace the Software. Repaired, corrected or replaced Software and
Documentation shall be covered by this limited warranty for the period remaining under the warranty that
covered the original Software or for thirty (30) days after the date videoNEXT either shipped to Customer
the repaired or replaced Software or advised Customer as to how to operate the Software so as to
achieve the functionality described in the Documentation, as applicable, whichever is longer. Only if
Customer informs videoNEXT of the problem with the Software during the applicable warranty period and
provide evidence that Customer is still within the warranty period of the Software will videoNEXT be
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obligated to honor this warranty.
LIMITATION OF LIABILITY

UNDER NO CIRCUMSTANCES AND UNDER NO LEGAL THEORY WHETHER IN TORT CONTRACT
OR OTHERWISE SHALL videoNEXT OR ITS SUPPLIERS, RESELLERS, OR DISTRIBUTORS BE
LIABLE TO CUSTOMER OR ANY OTHER PERSON FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES OF ANY CHARACTER INCLUDING WITHOUT LIMITATION DAMAGES
FOR LOSS OF GOODWILL, WORK STOPPAGE, COMPUTER FAILURE OR MALFUNCTION, LOST
PROFITS OR LOST DATAARISING OUT OF THE USE OR INABILITY TO USE THE SOFTWARE, OR
ANY AND ALL OTHER COMMERCIAL DAMAGES OR LOSSES EVEN IF videoNEXT SHALL HAVE
BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGES OR FOR ANY CLAIM BY ANY OTHER
PARTY. FURTHER, IN NO EVENT SHALL videoNEXT 'S LIABILITY UNDER ANY PROVISION OF THIS
AGREEMENT EXCEED THE LICENSE FEE PAID TO videoNEXT FOR THE SOFTWARE AND
DOCUMENTATION. BECAUSE SOME STATES/JURISDICTIONS DO NOT ALLOW THE EXCLUSION
OR LIMITATION OF LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, SOME OR ALL
OF THE ABOVE LIMITATION MAY NOT APPLY TO YOU
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