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State of New Hampshire
POLICE STANDARDS & TRAINING COUNCIL
ARTHUR D. KEHAS
LAW ENFORCEMENT TRAINING FACILITY & CAMPUS
17 Institute Drive — Concord, N.H. 03301-7413
603-271-2133 ) FAX 603-271-1785
TDD Access: Relay NH 1-800-735-2964

Chief David P. Cahill Jo-hn V. Scippa
Chairman Director

July 13, 2020

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the New Hampshire Police Standards and Training Council (NHPSTC) to enter into a
contract with VirTra Systems, Inc. — Temple, AZ (Vendor Code 258340) for the specific purpose
to upgrade the PSTC VirTra 300 Training Simulator, from the date of Governor & Council
approval through June 30, 2022. 100% Transfer of Federal Funds from Other Agency.

Funds to support this request are available in the following account in FY 2021:

06-87-87-08700-66390000-030-500311 $113,189.02

EXPLANATION

NH Police Standards and Training, through a previous grant award from the New Hampshire
Departiment of Safety, received and installed a VirTra 300 use of force simulator, which is used
to train NH law enforcement officers in responding to incidents involving force instituted by
domestic or foreign terrorism. The purpose of this grant award is to replace the current vendor
unsupported VirTra 300 simulator with an upgraded supported VirTra 300 system. This will
allow Police Standards & Training to continue to provide interactive scenaric based training to
law enforcement and corrections officers throughout the State in responding to terrorist and
active shooter situations.



His Excellency, Governor Christopher T. Sununu
and the Honorable Council
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July 13, 2020

General Funds or Highway Funds will not be used should Federal Funds become unavailable.

John V. Scipba
Director

JVS/dgp
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FORM NUMBER P-37 (version 12/1 1/2019)

Notigg: This agreememt and all of its sernchments sh.nll b;cumg pubhe upun submission w Governor and
Executine Council for approval. Any information that is private, confidential or propriciary musi
be clearly identitied to the agency and agreed to m wriling prior 10 signing the contract.

e ——— e i

AGREEMENT

The State of New Hampshire und the Contractor herehy muntuzslly ngree as follows. .
GENFERAL PROVISIONS
I, __IDENTIFICATION. L ) L o
1.1 State Agency Naine 1.2 Siate Agency Address i
17 Instiute Drive, Concord, NH 03101
NH Police Standords nnd Training Council
1.3 Controctor Name 1.1 Contractor Address oo™ :
7970 South Kyrene Road. Tempe, A/ 85284 i
Virira Systems, Ine.
1.5 Conractor Phone “{ 1.6 Accouni Number 1.7 Completion Date | 1 & Pnce Limitauen ’
Number SIS 8902
| 480-968-1488 10-0870)-66390000-50011 | 6 20.2012) i
19 Contracting Officer for Stue A;.cnq 110 State Ag;u'c; Telephons Number T ;
John V. Scippa, Dircctor 603-27t-2133 :
I . .
111 Contractor Signaure U112 Nawe and Tile of Contracior Signatory ’ '
b Doculigned by'
! G“‘(f a W"“‘? Date: jupe 11, 2020 Judy A Heany, CFO and Seeretary | reasurer
' L N AL ASDE i

to/Agencyf Signat ¢ 114 Name and 11de of Stte Agency Stynatory
it l/ P oue 7//2h _JOHA V. 5¢ M4, KRELTEA x'f/ﬁsfc—

. ————— .

Approval by the N.H. Depuriment of Administration, Divrsion of Personnel n[ uppln ahic

B3y: Director. On,
16 Approval by the Anamey General (Form, Sybstanee and Fxecution} fif apprlicables T '
’ By: i On: "7’ ;{Jogz)
'!_l? \ppl-c;\al v nor rf' Exccutive Council nif upplicable - ) )
!; G&C liem number: G&C Mecung Dae:
Pape 1 of § o
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2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(“State”), engages contractor identified in block 1.3
(*Contractor”) to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which is incorporated
herein by reference (“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive
Council approve this Agreement as indicated in block 1.17,
unless no such approval is required, in which case the Agreement
shall become effective on thé date the Agreement is signed by
the State Agency as shown in block 1.13 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not become
effective, the State shall have no liability to the Contractor,

including without limitation, any obligation to pay the'

Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
cantingent upon the availability and continued appropriation of
funds affected by any state or federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in
part. In no event shali the State be liable for any payments
hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any other
account or source to the Account identified in block 1.6 in the
event funds in that Account are reduced or unavailable,

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
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compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8,

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county er municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws. In addition, if this Agreement is
funded in any part by monies of the United States, the Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rules, regulations and guidelines as the
State or the United States issue to implement these regulations.
The Contractor shall also comply with all applicable inteilectual
property laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take affirmative action to
prevent such discrimination.

6.3. The Contractor agrees to permit the State or United States
access to any of the Contractor’s books, records and accounts for
the purpose of ascertaining compliance with all rules, regulations
and orders, and the covenants, terms and conditions of this
Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized to do so under all applicable laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6} months after the
Completion Date in block 1.7, the Contractor shall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is & State employee
or official, who is materially involved in the procurement,
administration or performance of this Agreement.  This
provision shail survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the State’s representative. In the event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer’s decision shall be final for the State.

D8
Contractor Initials ‘ Jaw
Date



DocuSign Envelope ID: 1826F024-A5A7-4BED-AA8E—5221A4DA§FAF

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or emissions of the
Contractor shall constitute an event of default hereunder (“Event
of Default™):

8.1.1 failure to perform the Services sat:sfactonly or on
schedule; .

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term ‘or condition of
this Agreement.

8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:

8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of
a greater or lesser specification of time, thirty (30) days from the
date of the notice; and-if the Event of Default is not tlmely cured,
terminate this Agreement, effective two (2) days after giving the
Contractor notice of termination;

8.2.2 give the Contractor a written notice specifying thc Eventof
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor diring the
period from the date of such notice until such time as the State
determines that.the Contractor has cured the Event of Default
shall never be paid to the Contractor;

8.2.3 give the Contractor a written notice specifying the Event of
Default and set off against any other obligations the State may
owe 10 the Contractor any damages the State suffers by reason of
any Event of Default; and/or

8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the
Agreement and pursue any of its remedies at law or in equity, or
both.

8.3. No failure by the State to enforce any provisions hereof after
any Event of Default shall be deemed a waiver of its rights with
regard to that Event of Default; or any subsequent Event of
Default. No express failure to enforce any Event of Default shall
be deemed a waiver of the right of the State to enforce each and
all of the provisions hereof upon any further or other Event of
Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thirty (30) days written notice to the Contractor that

‘the State is exercising its option to terminate the Agreement.

9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor. shall, at the State’s discretion, deliver to the
Contracting Officer, not later than fifteen (15) days after the date
of termination, a report (“Termination Report”) describing in
detail all Services performed, and the contract price eamed, to
and including the date of termination. The form, subject matter,
content, and number of copies of the Termination Report shall
be identical to those of any Final Report described in the attached
EXHIBIT B. In addition, at the State’s discretion, the Contractor
shail, within 15 days of notice of early termination; develop and
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submit to the State a Transition Plan for services under the
Agreement.

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
petformance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

10.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon termination
of this Agreement for any reason,

10.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data requires
prior written approval of the State,

11. CONTRACTOR’S RELATION TO THE STATE. Inthe
performance of this Agreement the Contractor is in all respects
an independent contractor, and is neither an agent nor an
employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers’ compensation or
other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifieen (15) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. “Change of Control” means (1) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of the Contractor.

12.2 None of the Services shall be subcontracted by thc
Contractor without prior written notice and consent of the State.
The State is entitled to copies of all subcontracts and assignment
agreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not a

party.

13. INDEMNIFICATION. Unless otherwise exempted by law,
the Contractor shall indemnify and hold harmless the State, its
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property damages,
patent or copyright infringement, or other claims asserted against
the State, its officers or employees, which arise out of {(or which
may be claimed to arise out of) the acts or omission of the

[+
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Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shall not
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the
termination of this Agreement.

14. INSURANCE. :

14.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following insurance:

14.1.1 commercial general liability insurance against all claims
of bodily injury, death or property damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregate
or excess; and

14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the property.

14.2 The policies described in subparagraph 14.1 herein shal! be
on policy forms and endorsements approved for use in the State
of New Hampshire by the N.H. Department of [nsurance, and
issued by insurers licensed in the State of New Hampshire.

14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer identified
in block 1.9, or his or her successor, certificate(s) of insurance
for all renewal(s) of insurance required under this Agreement no
later than ten (10) days prior to the expiration date of each
insurance policy. The certificate(s) of insurance and any
renewals thereof shall be attached and are incorporated herein by
reference.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies
and warrants that the Coatractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A (“Workers’
Compensation”).

15.2 To the extent the Contractor is subject to the requirements
of NNH. RSA chapter 281-A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers' Compensation in connection with
activities which the person proposes to undertake pursuant to this
Agreement. The Contractor shall furnish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers®
Compensation in the manner described in N.H. RSA chapter
281-A and any applicable renewal(s) thereof, which shall be
attached and are incorporated herein by reference. The State
shall not be responsible for payment of any Workers’
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United States
Post Office addressed to the parties at the addresses given in
blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto and only after approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State law, rulc(or policy.

18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective successors
and assigns. The wording used in this Agreement is the wording
chosen by the parties to express their mutual intent, and no rule
of construction shall be applied against or in favor of any party.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict
between the terms of this P-37 form (as modified in EXHIBIT
A) and/or attachments and amendment thercof, the terms of the
P-37 (as modified in EXHIBIT A) shall control.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement are
for reference purposes only, and the words contained therein
shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreement.

22. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. In the event any of the provisions of this
Agreement are held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

24. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the ,entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter

which might arise under applicable State of New Hampshire hereof.
Workers’ Compensation laws in connection with the
performance of the Services under this Agreement.
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Exhibit A

There are no special provisions.

Exhibit B

The contractor will provide the upgrade and installation of a V-300 system. This upgrade includes
new computers, projectors, computer rack, instructor station, tracking system, UPS, re-laser devices
as needed, and the complete V-300 base library of scenarios. All upgraded items come with a full
one-year warranty. An additional one-year (i.e. second year) service agreement that covers

telephone support, remote assistance, labor, parts, travel, software updates, and overnight shipping
is included.

Exhibit C

The contractor will paid no more than $113,189.02 for the V-300 system and services listed in
Exhibit B.

Page 5 of 5 rm
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State of New Hampshire
Department of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshirc, do hereby certify that VIRTRA SYSTEMS, INC is
a Texas Profit Corporation registered to transact business in New Hampshire on August 24, 2015. 1 further certify that all fees and

documents required by the Secretary of State’s office have been received and is in good standirig as far as this office is concerned.

Business ID: 731223
Centificate Number: 0004928765

IN TESTIMONY WHEREOQF,

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 10th day of June A.D. 2020.

Gk

William M. Gardner
Secretary of State




CERTIFICATE OF AUTHORITY/VOTE

I, _Judy A Henry . do hereby certify that:
(Name of Clerk of the Corporation, cannot bs the one who signed the contract)

1. 1 'am a duly elected Clerk of _ VirTra, Inc,

{The Corporation)

2. The following are true copies of two resolutions duly adopted at a meeting of the Board of
Directors of the Corporation duly held on ober

(Date given authority)

RESOLVED: That this Corporation enter into a contract with the State of New Hampshire,
acting through its Police Standards & Training Council, for the provision of

Service Agreemen; for VirTra simulator services.

RESOLVED: Thatthe Ryan Bray, Director of Domestic Sales

modifications thereto as he/she may.deem necessary, desirable or appropriate,

3. The forgoing resolutions have not been amended or revoked, and remain in full force and effect

~as of -(Date Contract Signed)
4. _Judv A Henry (is/are) the duly elected r
{Name of Contract Sig natory) (Titte of Contract Signatory)
Signatffé of the Clerk of th¢Cosporation)

STATE OF Vi T enaa
County of : a.o?‘L_.

Ig_fg_rgomg instrument was acknowledged before me this ’z"gti‘:jay of

e . Zo_z_éﬂy _j:'é("*' \-)(' Y e N
(Name of person signing above, Clerk of the Corporation)

T e AL

(NOTARY SEAL) \@Publicuustloe of the Peg

Corﬁmis;ion Expires: é’ AD. \"‘l’:Z_DZ_L

2202 'vi Amniged
sendxg uotssLOD Ay
Auno) sdosyey
suazZyy - Signd Ao
Z3IVA 'V ¥OO30aM




L
ACORD' CERTIFICATE OF LIABILITY INSURANCE o200

8/10/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the cartificate holder Is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be ondorsed.
If SUBROGATION IS WAIVED, subject to tho torms and condltions of the policy, certaln policles may require an endorsemant. A statement on
this ceriificate does not confar rights to the certificato holder in lleu of such endorsement(s}. '

PROGUCER ME, | Tiffany Zelinko
Lovitt & Touché A Marsh and McLennan Agency, LLC ";a%ugé o [P
1050 W Washington Street, Suite 233 AKC. No. Ext: 602-956-9950 A, No): 802-956-2258
Tempe AZ 85281 Jﬂéﬁ; tzelinko@lovitt-touche.com
INSURER{(S) AFFORDING COVERAGE NAIC #
INSURER A : Federal Insurance Company 20281
INSURED TIRTSYSG2 )
VirTra, Inc. INSURERS:
VirTra Systems, Inc. INSURERC :
79703 ﬁrene Rd INSURER D :
Tempe AZ 85284 ‘[ nsurere:
INSURERF : .
COVERAGES CERTIFICATE NUMBER: 428587980 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NCTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WAITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ADOLISUBM POLICY EFF
ey TYPE OF INSURANCE WSO | wyn POLICY NUMBER (DOt | (M EE LTS
A | X | COMMERCIAL GENERAL LIABILITY Y ¥ | 35918537 311172020 3M1/2021 | EACH OCCURRENCE $ 1,000,000
["DAMAGE TO RENTED i
CLAIMS-MADE OCCUR | PREMISES (En cocurence) | 1,000,000
MED EXP {Any one person) $ 10,000
PERSONAL & ADVINJURY | § 1,000,000
GEN' AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X eouey [ |%% [ ]ioc PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY 73577284 1172020 | 112021 | GORSIED SINGLETIMIT 749,000,000,
ANY AUTO BODILY INJURY (Pe person) | §
| ownNED SCHEDULED !
e lony || SCHED BODILY INJURY (Par sccident| §
"X | HIRED X_| NON-OWNED [PROPERTY DAMAGE s
| A | AUTOS ONLY AUTOS ONLY | (Per pecidenty
s
A | X | UMBRELLA LIAB X | occur 79871478 3/11/2020 3/11/2021 | EACH OCCURRENCE $ 15,000,000
EXCESS LlAB CLAIMS-MADE . | AGGREGATE $ 15,000,000
oED | I RETENTION § - 5
A |WORKERS COMPENSATION Yy |7 019 111 b R TH-
WORKERS COMPE - o 1785122 1171872 82020 |X | S¥iruve | | ¥R
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICERMEMBER EXCLUDEG? NIA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
If yos, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000
A | Hired Auto Physical Dsmage 73577284 3/11/2020 341172021 | Hired Auto Dad $100
Hired Auta Coll $500

DESCRIPTION OF OPERATIONS / LOCATIONS / VEMICLES {ACORD 101, Additional Remarks Schedule, may be attached if more space s required}

Certificate Holder is included as additional insured as respects genera! liability coverage and if required in & written contract, subject to all gollcy terms,
conditions, definitions and exclusions. General Liabillty coverage is primary and non-contributory if required by written contract. Waiver of Subrogation applies
to the general llability if required in a written contract.

Waiver of Subrogation epplies to Workers' Compensation if required in a written contract.

CERTIFICATE HOLDER ) CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

émw of New Hampshire ACCORDANCE WITH THE POLICY PROVISIONS.
Police Standards and Training Council
17 Institute Drive AUTHORIZED REPRESENTATIVE

H 03301-7 '
Concord NH 03301-7413 hw‘r JB"‘P

© 1968-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 {2016/03) The ACORD name and logo are reglstered marks of ACORD
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Liability Insurance
Endorsement
Policy Perlod MARCH 11,2020 TO MARCH 11, 2021
Effective Date MARCH 11, 2020
Policy Number 3591-65-37 WCE
Insured VIRTRA, INC.

Name of Company FEDERAL INSURANCE COMPANY

Date Issued DECEMBER 19, 2019

This Endarsement applies to the following forms:

GENERAL LIABILITY

it S

T

Who Is An Insured

Additional Insured -
Schaduled Person
Or Organization

Liabifity Insurance

- R

Under Who Is An Insured, the following provision is added.

Persons or organizations shown in the Schedule are Insureds; but they are insureds only if you are
obligated pursuant t a contract or agreement to provide them with such insurnce as is affarded by
this policy. ’

However, the person or organization is an insured only:

*

if and then only to the extent the person or organization is described in the Schedule;

to the exteat such contract or agrecment requires the person or organization to be afforded
status as an insured,

far activities that did not oceur, in whole or in part, before the execution of the contract or
agreement; and *

with respect to damages, loss, cost or expense for injury or damage to which this insurance
applies. ‘

No person or organization is an Insured under this provision:

that is more specifically identified under any other provision of the Who Is An Insured
section (regardless of any limitation applicable thereto).

with respect to any assumption of Lisbility (of another person or organization) by them in a
coniract or agreement. This limitation does not apply to the lisbility for damages, loss, cost or
expense for injury or damage, to which this insurance applies, that the person or organization
would have in the absence of such contract or agreement,
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Addionaf insured - Scheduled Person Or Orgenization continued
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Liablity Endorsement
(continued)

Conditions

Other Insurance —
Primary, Noncontri
Insurance — Scheduled
Person Or Organization

Under Conditions, the following provision is added to the condition titied Other Insurance.

If you are obligated, pursuant t & contractor agreemenl, (o provide' the person or arganization

shown in the Schedule with primery insn'anocsuchasisaﬂ'ordodby this policy, then in such casc

this insurance is primary and we will not seck contribution from insurance available 1o such person
3

MY

Liabillty insurance )

Schedule

Persons or organizations that you are obligated, pursuant to a contract ar agreement, to provide with
such insurance es is afforded by this policy.

All other terms and conditions remain unchanged.

Authorized Representative ©= Q\\\@
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Liability Insurance

Endorsement

Policy Period MARCH 11,2020 TO MARCH 11, 2021
Effactive Date MARCH 11, 2020

Policy Number 3591-65-37 WCE

Insured VIRTRA, INC.

Namea of Company FEDERAL INSURANCE COMPANY

Date Issued DECEMBER 19, 2019

This Endarsement applies to the following forms:

G .
Under Conditions, Transfer Or Waiver Of Rights Of Recovery Against Others, the following
provision is added:

Conditions B

Transfer Or Waiver Of However, we waive any right of recovery we may have against the designated person or organization

Rights Of Recovery shown below becanse of payments we make for injury or darage arising out of your angoing

Against Others operations or done under a contract with that person or organization and included in the
products-completed operations hazard, Thls walver applies to the designated person or
arganization.

Designated Person Or Organization
PERSONS OR ORGANTZATIONS THAT YOU ARE OBLIGATED, PURSUANT TO
A CONTRACT OR AGREEMENT, TO PROVIDE WITH SUCH INSURANCE AS
IS AFFORDED BY THIS POLICY
Linbility insurance Condition - Walver Of Trenafer Of Rights Of Recovery continued

Form 80-02-2382 (Rov, 4-01)
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WORKERS' COMPENSATION AND EMPLOYERS’ LIABILITY INSURANCE POLICY

WC 124
(4-84)
WC 00 03 13

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

This endorsement changes the policy to which It is attached effactive on the inception date of the policy unless a
differant date Is indicated balow. .

mubbmn'ummaam'mumwwmmmmuwmwmmmamma

This endorsement, effective on 11/18/18 at 12:01 A. M. standard tlma,\fon'ns a part of
- CATE} .
Policy No. (18)7176-51-22 ofthe FEDERAL INSURANCE COMPANY
’ NAME OF INSURANCE COMPANY)

lssuedto VIRTRA, INC.

Endorsement No.

Authorized Ropresgntative

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Scheduls. This agreament applies only to the
extent that you perform work under a writtan contract that requires you to obtain this agreement from us.*

This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.
Schedule
AS REQUIRED PER WRITTEN CONTRACT

WC 124 (4-84)
WC000313 Copyright 1883 National Councll on Compensation nsurance, Page 10f1



WORKERS COMPENSATION AND EMPLOYERS LIABILITY INSURANCE POLICY WC 420304 B
(Ed. 6-14)

TEXAS WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

This endorsement applies anly to the insurance provided by the policy because Texas is shown in ltem 3.A. of the
Information Page.

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce
our right against the person or organization named in the Schedule, but this waiver applies only with respect to bodily
injury arising out of the operations described in the Schedule where you are required by a written contract to obtain this
waiver from us, . .

This endorsement shail not operate directly or indirectly to benefit anyone not named in the Schedule.
The premium for this endorsement Is shown in the Schedule.

Schedule

1. (0O) Specific Walver
Name of person or organization
ANY PERSON OR ORGANIZATION FOR WHOM THE NAMED INSURED HAS
AGREED BY WRITTEN CONTRA CT TO FURNISH THIS WAIVER.

(&) Blanket Waiver :
Any person or organization for whom the Named Insured has agreed by written contract to furnish this waiver.
2. Qperations:

3. Premium:
The premium charge for this endorsement shall be 2% percent of the premium developed on payroll in
connection with work performed for the above person(s) or organization{s) arising out of the operations described.

4. Advance Pramium:

This endorsemant changes the palicy to which it is attached and is effactive on the date issued uﬁless otherwise stated.
(The Information below Is required only when this endorsemant is Issued subsequent to preparation of the policy.)

Endorsement Effective 11-18-19 Policy No. (20) 7176-51-22 . Endorsement No.
Insured VIRTRA, INC. Premium $ Incl.

Insurance Company Federal Insurance Company

Countersigned By

WC4203048B
(Ed. 6-14)
© Copyright 2014 National Councll on Compensation Insurancs, Inc. All Rights Reserved.

Insured Copy
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April, 209 2020

For the purposes of creating a sole source justification for VirTra Inc’s line of simulators, specifically the VirTra V-300-LE: the
following details regarding interconnected and specific applications should be considered:

VirTra has been developing and producing a proprietary simulation system and software using multiple screens and real video
for small arms and use of force training since 2001. Based upon our research, VirTra is the only manufacturer of firearms
simulation equipment and proprietary software to incorporate real and interactive video seamlessly displayed and Fully
interactive across all screens at the same time. Video based characters and laser tracking equipment can be engaged and
detected on each of the screens of the simulator at the same time or in series of events that trigger others to occur on different
screens.

In addition, VirTra invented the Threat-Fire™ Device and is the only manufacturer of this equipment throughout the world.
VirTra has been awarded a US Patents (#8,016,594, #8,267,691) for the Threat-Fire device and is the only simulator
company that can produce or sel] any device using electronic impulses to simulate consequences during screen-based
simulation training. The Threat Fire device can be added to any and all VirTra simulators after the initial purchase and ata
later date.

VirTra has been awarded US Patent #10,438,503, which relates to VirTra's TASER® cartridge kits. VirTra is the only
company in the United States that can produce or sell a specially triggered training cartridge for the TASER line of products by
Axon, the global leader in connected public safety technologies. The patent covers VirTra’s proprietary method of reliably
triggering the training device based on the unique acoustic sound produced by a TASER Conducted Energy Weapon's (CEW)
electrical arc. This innovation allows trainees to deploy the cartridges from a real TASER CEW during simulation training and
avoid high-voltage feedback. It also allows trainees to practice with a TASER CEW's “ARC" and/or "Re-ARC” functions, which
increases the realism of each training session. By using a live CEW while training in VirTra's simulators, trainees are able to
improve their technique and develop proper habits that carry into real world situations. The patent applies to both legacy
units and the latest multi-cartridge systems used for the TASER X2 and TASER 7 weapons.

"TASER CEWs have been classified as ‘less-lethal’ devices, and as such, require the same type of high quality, judgmenta) use-
of-force simulation training as lethal devices like firearms,” said Lon Bartel Director of Training and Curriculum at VirTra. "By
combining live TASER CEW and VirTra training cartridges with VirTra's simulators and library of content, trainees have an
opportunity to develop critical decision-making skills when under stress as well as further develop safe weapon handling by
practicing the removal and replacement of cartridges during simulations that escalate.”

VirTra has been awarded US Patent #10,436,539, which relates to mechanical malfunction of real firearms used in
simulation training. VirTra is the only company in the United States that can produce or sell a specially designed kit that
affordably converts a live firearm into a safe and reliable training tool that can simulate mechanical malfunction and therefore
increase realism. This patent addresses the growing need to safely, affordably, and accurately reproduce the intricacies of real
firearms for training purposes. Patent 10,436,539 expands VirTra's growing library of intellectual property related to
affordably converting real firearms (whether pistol or rifle) into suitable training tools that can be used in realistic simulation
training without the expense or hassle of modifying the original firearm.

Research shows that VirTra Inc. is the only manufacturer of simulators to offer an Upgrade Path allowing customers to
maintain the value of their simulation equipment while under warranty and apply the full value towards the purchase of more
immersive VirTra simulation technology at a later date. Example: A customer purchases a V-180™, system and wants to
upgrade to a five-screen system later and while under warranty- the full value of the V180 System will be applied to the
purchase price of the V300™, five-screen system and the equipment will be upgraded.

VirTra has created a proprietary software package called V-Author™. The V-Author software allows for the creation of unique
training content that can only be used on the VirTra line of simulation equipment. The V-Author software is the only known
software allowing for the creation and display of real video-based assets on multiple, seamless screens where all are
interactive. V-Author software and scenarios can be added to any and all VirTra simulators after the initial purchase and ata
later date as requested by the customer.

WWWMRTRA.COM



VirTra's - Virtual Interactive Coursework Training Academy™ (V-VICTA)- delivers a program specifically for law enforcement
departments that are designed to Teach, Train, Test and Sustain from an all-in-one solution. This program provides a
nationally recognized certified curriculum and interactive virtual coursework that was developed exclusively with nationally
recognized partnerships. Combined with VirTra’s simulators, V-VICTA provides law enforcement departments all the
necessary tools to instill proper training and knowledge transfer to its students that is not available anywhere else,

For over 25 years, VirTra has been an interactive partner for de-escalation, active shooter, judgmental use of force, situational
awareness and firearms training for law enforcement, military, and educational markets. With V-VICTA™, we've developed an
easy turn-key training program to provide and support law enforcement training pro grams in an efficient and cost-effective
manner.

VirTra has ensured the integration of what the leading science discovers about Simulation and adult learning is woven into all
of our material to help maximize the effects of training time and increase abilities learned in the scenarios, Please contact us
for information about how to integrate V-VICTA into your department’s training environment.

As of the date of this letter, VirTra's V-VICTA includes the following nationally certified courses with the V-300-LE product?”

Contact & Cover Concepts: 18119-1807

Human Factors in Force Encounters: 18120-1808 '

Injured Officer Handgun Manipulation: 18122-1808

Tourniquet Application under Threat: 18123-1809

Taser Targeting: 18126-1809 ' .
High Risk Vehicle Stop: Communication to Custody: 18171-1901 .

Active Threat/Active Killer (ATAK): Basic Principles-{Module 1): 19216 - 1910

Weapon Transitions: 20228-2003

Tourniquet Application Under Threat I1: 20227-2002

The Advanced Training Certification Course (ATCC) course includes the following accreditation:

Simulation Science: Foundations of Simulated Event Module 1: 19172-1901
Gap Analysis and Troubleshooting: 19175-1904
Fundamentals of V-Marksmanship: 19176-1907
VirTra Advanced V-Marksmanship: 19185-1906

In summary:

* VirTraSimulators have the exclusive ability to simulate return fire and consequences, with our patented Threat-
Fire™ device, delivering electrical impulses to the trainee.

¢ VirTrais the only company in the United States that can produce or sell a specially triggered training cartridge for the
TASER line of products by Axon, the global leader in connected public safety technologies.

= VirTrais the only company in the United States that can produce or selt a specially designed kit that affordably
converts a live firearm into a safe and reliable training tool that can simulate mechanical malfunction and therefore
increase realism

¢ VirTra Simulators seamlessly display real and completely interactive video across all multiple and interconnected
screens.

* VirTra Simulators use an automatic ‘table top’ refill station with a liquid compression pump to recharge the liquid
€02 propellant used in the tether-less recoil systems. The refill station uses Adapter Plates custom made to fit specific.
magazines.

» The VirTra V-Author™ scenario software can only be used on VirTra Simulators.

* The VirTra V-VICTA™ coursework offers over 60 hours of nationally approved and certified training curriculum.

* VirTra Inc. is the only manufacturer of simulation equipment that offers an Upgrade Path.

VirTra is the only responsive and responsible source for the above-mentioned equipment and capabilities as they relate to
incorporation with the VirTra V-300-LE equipment. This statement is supported by market research and exclusively fulfills the
needs of the purchaser. VirTra Systems is the only manufacturer and directly offers the patented Threat-Fire™, the patented
VirTra TASER® cartridge kits and mechanical malfunction kit for use in real firearms, V-Author™ scenario software, V-
VICTA™ coursework and other products referenced in herein.

WWW.VIRTRA.COM 20f2



VirTra B °

7970 S Kyrana Road, Termpe, AZ 85284 USA | TOLL FREE: BOOAS5.8748 PH: 4BD.96B.1488 FAX: 480.968.1448 | VIRTRACOM

Account Name New Hampshire Police Standards and Training Created Date 5/15/2020
Councfil (POST) Quote Number 00001525
Contact Name  Scott Ferguson Expiration Date  8/31/2020
Phone (603) 271-1970
Email scott.a.ferguson@pst.nh.gov
Ship To Name New Hampshire Police Standards and Training Preparad By Nick Newhouse
Council (POST) Phone (480) 068-1488 \.
Installation Street 17 Institute Drive . Extension 5028 o
Installation City Concord Email nnewhouse@virtra.com
Installation State  NH
installation Zip Code03301 i
Notes: Coverage Dates of Annual Service Plan: TBD *Start date of System Upgrade install signoff

Line lem Sales

Pioduct Code Product Product Description

. Quantity Discount Total Price
Description

Price

V-300 System Upgrade** indluding:
* New computers
+ New Projectors
» Computer rack ]
* New Instructor Station including monitors,
keybeard and mouse
System * Tracking syste?m
Ha e « Re-Laser Devices as neaded
SU-V300 Upgrade *UPS . $71.500.00 1.00 $71,500.00
e « Update VirTra Operating System to current
(v-300) o
version
+ Complete V-300 base library of scenarios.
**All upgraded items come with a full 1 year
warmanty induded. Extended service plans available
after the first year. Existing hardware will not be
Vir i VirT) nici
il wipe the h ) r di f
System sensitive materials at the {ime of Upgrads,
Upgrade VirTra V-300 system upgrade installation. Includes
-V . . i ,270.
Sl.f S00-INSTL V=300 all travel and expenses in CONUS. {-6'270 00 ! 0? $6.270.00
Instaliation ’
Service :::rssr:m 1 year annual service agreement to include
SP-ACC Plan- sy telephone support, remote assistance, labor, parts, | $10.688.92 1.00 $10,688.92
. related . -
Accessories \ travel, software updates, and ovemight shipping.
equipment
" | 1 year annual service agreement to include
2nd year - ; .
S telephone support, remote assistance, labor, parts,
Service V300 travel, software updates, and overnight shippin
SPV300-A  |Plan- V300- | Annual - S0 ‘ O SPPING. | co6.589.00|  1.00| 10.00%{$23.930.10
o This package also includes an annual service and
. | Annual Service . -
. Plan maintenance visit from a VirTra technician.
. | Includes all travel and expenses in CONUS.

Subtotat $115,047.92
Discount 2.31%
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Total Price $112,389.02

S&H ) ~  $800.00

Grand Total $112,189.02
)

VirTra, Inc.
Sales Terms and Conditions for Direct Salos to End Users/Buyer
Effactive as of May 1, 2017 (supersedes all prior verslons)

Definitions: The following capitalized words shall mean:

“End Users/Buyer” means the organization or person who buys Seller's Goods and Services.

“Goods and Services™ means the articles, products, accessories and services to be supplied to Buyer by Seller.

“Technology and Inteflectual Property Rights” means all patents, registered and unreglstered designs, copyright, trademarks, know-how, software,
firmware, hardware, systems, components, or assemblies.

“Seller” means VirTra, Inc., located at 7970 S Kyrene Rd., Tempe, AZ 85284.

These Sales Terms and Conditions for Direct Sales to End Users/Buyers (“T&C"} apply to Buyer's purchase of all Goods and Services
purchased directly from Seller. Goods and Services soid by Seller aro exprassly subject to and conditioned upon the T&C set forth
hereln. By accepting delivery of the Goods and Services, Buyer accepts and Is bound to these T&C. Any different or additional tarms
set forth by, whether In Buyer's purchase order or another communication, are expressly rejectod and will not be binding on Seller
unless agroed to In writing by an authorized officer of Saller.

All Sales Final. All sales are final and no returns, refunds or exchanges of the Goods and Services are allowed, except as provided by state or
federal law, and, to the returns, refunds or exchanges are required by law, must be preapproved by Seller using their Retumn Merchandise
Authorization (RMA) form.

Restocking Fees. In Seller's sole discretion, all returns, refunds or exchanges may be charged a restocking fee of up to 15% of the purchase
price paid, plus any applicable shipping and sales tax, unless the retumed product is defective, or the return s a direct result of a Sellers error,
Payment Terms. Terms of payment are within Seller’s sole discretion and, unless otherwise agreed to by Seller in wriling, payment in full must be
received prior to Seller's final acceptance of an order. Payment for Goods and Services will be made in United States currency (3US Dollar) by a
preapproved payment method. Credit payment terms must be preapproved by Seller's Finance Department and if approved, invoices are due and
payable within the time period noted on Invoices, measured from the date of the invoice. Seller may at its sole discretion Invoice parts of an order
separately. Seller may suspend or cancel Buyer's order for any failure to comply with agreed upen payment terms. Seller Is not responsible for
pricing, typographical, or other errors in any offer by Seller and reserves the right to cancel any orders resulting from such errors.

Late Payments. Interest and late payment fees may be calculated from the day after the payment's stated due date through the date payment is
received in full, at the maximum legal allowable interest rate in effect on the applicable dates,

Taxes. Sales tax, end user tax, pass-through tax, value-added tax (VAT), transaction privilege tax, consumption tax, customs tax and/or duties are
the sole responsibility of Buyer, and Buyer agrees 1o reimburse Seller for all applicable taxes that Seller is required to collect, regardless of the tax
amount being excluded from Seller's quotes or Buyer's Purchage Qrders,

Tax Exemptfon. Buyer must provide Seller with a correct, valid and signed tax exemption certificate applicable 1o the specific Goods and Services
purchased, relevant to the end use location, prior to Seller involcing. If an Invalid tax exemption cerfificate is received or no tax exemplion
ceriificate Is recaived, It will be the responsibility of Buyer to pay all required taxes. Additionally, it will be Buyer's responsibility to obtain any tax
refunds permitted if Seller has collecjed and remitted laxes to a taxing authority. .

Shipping; Title; Risk of Loss. Shipping and handling cost will be added 1o all invoices unless otherwise expressty indicated and agreed to in
writing at the time of sale. Seller reserves the right to make partial shipments unless specifically stated otherwise on Buyer's signed quote or
purchase order and such shipping terms are pre-approved by Seller in writing. Products may ship from multipte locations. Title and risk of loss
passes £ QB ng_Poin eller's deliven & common shipping cargier. Any ioss or damage that occurs during
shipment is Buyer's responsibility. Buyer must promptly file claims for damaged items with the fréight carrier. Shipping dates are estimates only,
Excusable Delays. Seller will use commercially reasonable efforts to deliver all products ordered as agreed or as s00n as reascnably practicable,
In the event of interruption of any dellvery due to causes beyond the reasonable control of Seller, including but not limited to force maleure, fire,
labor disturbances, riots, accidents, or inabllity to obtain necessary materials-or components, Seller has the rght, In Its sole discretion and upon
oral or written notice to Buyer, to delay or terminate the dellvery.

Not For Resale or Export. Buyer agrees and represents that they are buying for their sole use, and does not intend to resale or plan to export
Seller's products. Shipping of Seller's products out of the United States (US) is restricted by US federal law and neither Seller's products nor the
technoiogy can be exporied out of the US without Seller’s prior written approval and & validated exportimport license (DSP 5,61,0r 73) submitied
to Sefler for processing and approval and issued by the US State Department.

Regulations and Restrictions. Buyer agree to comply with all applicable laws, codes and license requirements, and controls of the United States
and other applicable jurisdictions in connection with the use of Seller products including Buyer's acceptance of responsibility for the payment of
any relevant taxes or duties. Buyer is responsible for understanding and verifying all local laws, regulations, restrictions and building code
requirements for the purchase, delivery, receipl, stofage, installation and use of Seller's Goods and Services. Seller may suspend or cancel
Buyer's order, at Seiler's sole discretion; for violation of regutations and restrictions.

Technology and Intellectual Property Rights. Buyer agrees that Seller claims, and has claim to, various proprietary rights of its Goods and
Services, and Buyer agrees to lake reasonably necessary steps lo ensure that Seller's rights will not directly or indirectly be violated, which would
cause imeparable harm to Seller. Except for the license 1o use the Goods and Services, the sale of Goods and Services will not confer upon Buyer
any license, express or implied, under any patents, trademarks, trade names, or other proprietary rights owned or controlled by Seller, ils
subsidlaries, affiliates, or suppllers; it being specifically understood and agreed that all the rights are reserved to Seller, its subsidiaries, affiliates,
or suppliers. Without limiting the foregoing, Buyer will not, without Seller’s prior written consent, use any trademark or trade name of Seller in
connection with any Goods and Services. Buyer may not obscure, remove, or alter any copyright, trademark, service mark or other proprietary
notices or legends provided on the products. -

Design Changes. Seller reserves the right to make changes in design of any of s products without incurring any obligation to notify Buyer or to
make the same change to products previously purchased by Buyer.

Severable Provisions. If any provision of these T&C is found to be invalid or unenforceable by a court of competent jurisdiction, then the
remainder will remain in full force and effect and any invalld provision(s) will be modified or partially enforced by the court to the maximum extent
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permitted by law to effectuate the purpose of this agreement. .

Limitation of Liabllity. Seller shall not be liable for any or all loss or damage suffered by Buyer in excess of the contract price. Nothing contained
in these T&C shall be construed so as to imit of exclude the liability as a result of Seller's gross negligence or that gross negligence of its
employees or agents.

Relatlonship of Partles. Nothing contalned in these T&C shall be construed as establishing or implying any partnership or joint venture between
the parties and nothing in these T&C shall be deemed to.construe elther or the parties as the agent of the other.

Assignment and Sub-Contracting. The conlract between Buyer and Seller for the Goods and Services shall not be assigned or transferred, nor
the performance of any cbligation sub-contracted, without the prior writien consent of both Buyer and Seller. :

Entlre Agreement. These T&C, along with the product warranty, license and service agreément(s), constitute the entire agreement between the
parties. These Sales T&C supersede and replace any prior agreement or understanding between the parties, including any oral representations
concerning the subject matter of this agreement. Any prior or extrinsic representations or agreements, with the exception of the product warranty,
any service and license agreement(s), are Intended to be discharged or nuliified.

Governing Law; Jurisdictien and Venue: The laws of the State of Arzona, USA govem this transaction and agreement, without regard to
conflicts of law. Any litigation regarding the inferpretation or'enforcement of these T&C shall be resolved in the State of Arizona and the courts of
Arizona shall have’ exclusive jurisdiction over such litigation and the parties agree to such-exclusive jurisdiction.

Exciusions and Limitations; Release. .

To the extent permitted by law, Seller's warranty and the remedies set forth in that warranty are exclusive and in lieu of all other warranties,
remedies, and condilions, whether oral or written, statutory, express or implied, as permitted by applicable law, Seller specifically disclaims any
and all statutory or implied warranties, including without limitation, warranties of merchantability, design, fitness for a particular purpose, arising
from a course of dealing, usage or trade practice, warranties against hidden or latent defects, and warranties against patent infringement. If Seller
¢annot lawfully disclaim statutory or Implied warranties than to the extent permitted by law, all such warranties are limited to the duration of the
express warranty described above and iimited to the other provisions contained in the warranty document. -

The remedles provided for in the warranty are expressty in lleu of any other liability Selier may have. Seller's cumulative liability to any paity for
any loss or damage resulting from any claims, demands, or actions arising out of or relating to any Seller.product will not exceed the purchase
price paid to Seller by Buyer for the product, notwithstanding third party purchases. in no event will Seller be llable for any direct, special, indirect,
incidental, exemplary, punitive or consequential damages, however caused, whether for breach of warranty, breach of contract, negligence, strict
liabillty, tort or under any other legal theory, even if Seller has been advised of the posslbility of those damages or if those damages could have
been reasonably foreseen, and notwithstanding any failure of essential purpose of any exclusive remedy provided in the warranty. Some local
laws do not allow for the limitation or exclusion of liabllity for incidental or consequential damages, so the above limitation or exclusion may not
apply to Buyer. Seller disclaims any fepresentation that it will be able to repalr any product under warranty or make a product exchange without
risk to or loss of programs or data. * ' .

Buyer agrees to release and save Seller harmless from any and all liability arising out of use or misuse of Seller produgt, including any claims for
damages and personal injuries. Buyer agrees to assume all risks of loss and all llability for any damages and personal injury which may result
from use or misuse of Seller product. Seller is not iiable for any claims made by a third party or by Buyer for or on behalf of a third party.
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Signaturae: -SELECT PAYMENT METHOD-
Printed Name: ‘ Credit Card; include contact information only
: (subject to limits)
Date: i Purchase Order:
Check:

Other (pleass specify):



