Genetec Software License Agreement

Thank you for choosing Genetec products. This document (the “Agreement”) constitutes a binding legal agreement
between Genetec Inc. (“Genetec”) and “Licensee” and defines the terms and conditions under which Genetec aIIows

provider retained by Licensee to install Software for Licensee. Licensee’s (including its users') us
that Licensee has agreed to be bound by the terms and conditions set out below.

1. Scope and Definitions

a. Scope. This Agreement applies to access and use of all
Software by Licensee (including its Affiliates and their
respective authorized users). If any additional terms
apply to any given Software, they will be provided to
Licensee in the form of a Software Appendix at the time
of procurement of the license to such Software.

b. Definitions. For the purpose of this Agreement, the term
(i) “Affiliate” means, in reference to a Party hereto, any
entity that, either directly or through one or morg
intermediary entities, controls, is controlled by, o
under common control with that Party, where ‘co
refers to the ownership of more than fifty pe
(50%) of the voting equity of such entity or
to appoint the majority directors to the bo
of such entity; (ii) “Documentatio
manuals and any other document
Software or Genetec Advantage
section 2.a below) as made available
relation to such Software; (iii i
any software, electronic,
device or function (suc
malware, spyware
Genetec or a thir

orse) designed to allow
or gain unauthorized
e systems; provided
ction of Software
intended tg itations (such as
for trial ¢
anisms; (iv) “Party” means
, and “Parties” means both

atever form, and that is licensed to
er this Agreement, including all updates,
ther modifications thereto that Genetec
ay make available to Licensee from time to time.

e Terms and Restrictions

a. Grant of License. Subject to the payment of the relevant
licensing fees and Licensee’s compliance with the
terms and conditions of this Agreement, Genetec
hereby grants to Licensee a non-exclusive,

non-transferable,
license to down

se Software in
mentation in the

itory and during the
abt purchase order. This
Licensee to grant access and permit use
its Affiliates and to its and their respective

License€s behalf (“‘Permitted Users”),
that Licensee will at all times remain
e for its Affiliates’ and the Permitted Users’
se of Software in compliance with the
of this Agreement. Licensee may make a
able number of copies of Software and the

ensee’s standard archival, disaster recovery, internal
esting and regulatory compliance purposes. This
license also includes all Software updates (including
bug fixes and patches)that Genetec may make
available to Licensee, as well as any Software upgrades
(including new releases, new features and other
substantial Software improvements) which Licensee is
eligible to receive either as part of Licensee’s
subscription to Genetec advanced support and
maintenance offering known as Genetec Advantage (or
its future replacement; herein referred to as “Genetec
Advantage”) or otherwise.

Trial Licenses. In certain cases, Genetec may offer trial
licenses to allow Licensee to evaluate Software. Certain
Software features may be either limited or unavailable
as part of trial licenses. The duration of trials may vary
from one Software to another. The trial license will end
upon the expiration of the trial period, unless Licensee
will have procured a full license to such Software before
then. The trial license may terminate sooner in
accordance with this Agreement.

License Restrictions. Licensee warrants that it will not
(and will not encourage, assist or permit any other
person to): (i) translate, decompile, reverse engineer,
modify or otherwise tamper with, or attempt to derive
the source code or any other proprietary technology of,
Software, in whole or in part; (ii) access or use Software
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to develop competing products or technology, or
otherwise create derivative works of Software or parts
thereof; (iii) remove, alter or obscure any proprietary
notices that appear in Software; (iv) copy, reproduce,
distribute, rent, loan, sell, transfer, grant any license,
sub-license or otherwise make available Software to
third parties except as expressly permitted in this
Agreement, (v) use Software in combination with any
system or application where such use or failure of such
system or application can reasonably be expected to
threaten or result in personal injury, death or
catastrophic loss; and/or (vi) access or use Software for
any unlawful activity or in any manner that violates the
applicable law or the rights of any person (such as any
rights to privacy or intellectual property). Licensee
further warrants that it will use Software in an ethical
and responsible manner, in compliance with the
Universal Declaration of Human Rights of the United
Nations and other applicable legislation combatting
modern slavery practices or other violations of human
rights, including those pertaining to discrimination and
harassment.

d. License Control. Software may contain standard license
control mechanisms to ensure that it is functional only
during the period covered by the license key tha
Software is paired with. As such, if Licensee procu
Software on a temporary or subscription bz
Licensee shall keep the license key informatia
Software up to date to ensure that Softwar
without interruption. Depending on Softw.
may be achieved by enabling the au
control option in Software or by m
most up to date license key with Soft

agreed to otherwiSe in
ill be provided to Licensee
reseller from which

es a subscription to Genetec
oftware, Genetec will assist
ts provision of support to
Software and will use

e’s subscription to Genetec Advantage.

icious Code Control. Genetec will not intentionally
ce any Malicious Code and will use commercially
able efforts to ensure that no Malicious Code is
introduced into Software. If Genetec becomes aware of
any Malicious Code within Software, Genetec will
promptly notify Licensee of such event and will provide

reasonable assistance to Licensee to prevent or
mitigate the impact of such Malicious Code.

Confidentiality and Licensee Data

Confidential Information. In relation to your use of our
Software, either Party may disclose certaj i i

public information that is either
identified as proprietary or c
due to its nature or

Information’ ex
becomes known

ate; and (c) information
lly received by the Receiving Party from
without restriction on disclosure and
; Agreement. All Confidential
on disclosed under this Agreement shall
p the property of the Disclosing Party; (ii) only
e Receiving Party to the extent required to
gations under this Agreement; (iii) be
ted by the Receiving Party from unauthorized use
disclosure through appropriate technical,

protect its own Confidential Information of similar
nature, and in any case using, at the minimum, a
reasonable degree of care; and (iv) be returned or
destroyed upon request of the Disclosing Party and in
all cases upon the termination of this Agreement. The
foregoing shall not, however, prevent a Party from
preserving such records as may be required to ensure
its compliance with the applicable law, provided that
such Party shall remain bound by these confidentiality
obligations for as long as it retains a copy of the other
Party’s Confidential Information. The Parties agree to
hold each other's Confidential Information in confidence
during the term of this Agreement and for five (5) years
after its termination, save for any information that
constitutes a trade secret, which, to the extent permitted
under the applicable law, will remain confidential until it
ceases to qualify as a trade secret under the applicable
law.

Optional Features and Licensee Data. Software is built
to support integrations and interconnectivity with
various other software, hardware, cloud services and
other sources of data. However, except as expressly
stated below in this section, all data uploaded to or
stored in Software will not be accessible to Genetec. To
protect Licensee data from unauthorized use or
disclosure, Licensee is strongly encouraged to ensure
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that Software is adequately configured, that all user
accounts are protected with secure passwords, and that
users keep their login information confidential. By
default, Genetec does not have access to any data
uploaded to or stored in Software when installed on
infrastructure not provided by Genetec. However,
certain optional features in Software may, if enabled by
Licensee, share certain Licensee data with Genetec to
perform their functions. While the use of these features
is optional, enabling them will result in the transmission
of certain Licensee data to Genetec for processing. In
certain cases, Licensee may opt to enable these
features on an anonymous basis (in which case,
Licensee data will be sent to Genetec in an aggregated
manner with such data from all other Genetec
licensees), or on an individual basis (in which case,
Genetec will be able to associate Licensee data with
Licensee). These features, when enabled, will require
Software to connect to and transmit Licensee data over
the Internet. Genetec may be also granted access to
Licensee data to assist Licensee or its authorized
reseller in the resolution of certain advanced Software
support issues. Licensee may also opt in to permit
Genetec to collect certain non-personal Software
performance and usage data to provide the Software or
associated support services to Licensee or to develg
and improve the quality of Software and other offeri
Such performance and usage data will not contai
of Licensee data and will not be capable of being tré
back to either Licensee or its users.
Genetec will collect, use and otherwi

and other countries.
iliates, licensors and
he sole owner of all

Canada, the Unite
Genetec (together

oodwill associated with it.
e words ‘purchase’, ‘sale’ or
any websites, documentation
C are is licensed, not sold, and
no titl D of any rights in or to Software is
[ red or assigned under this Agreement.

are programs or code developed and/or licensed
netec by third parties, under the licensing terms of
Genetec undertook to acknowledge their
respective developers’ or owners’ intellectual property
rights in these components. The list of third party
components included in Software is available at

www.genetec.com/legal/tpslist and may be updated
from time to time by Genetec, as it makes available
modifications to Software.

Third-Party Products. Certain Software may allow
Licensee to connect (through an integration or
otherwise), access and use certain pluginsgaiad other
third-party products or services (eac ' s

only. Genetec does not endors
Product, and Genetec 4

part of Software, nder such terms
and conditions € heir  respective
em available to
is responsible for

se any such Third Party Products and
the terms and conditions applicable to

Licensee acknowledges that Software
aluable Confidential Information of Genetec,

etec shall be entitled to seek equitable relief,
luding injunction and specific performance, as a
remedy for Licensee’s breach of this Agreement.
Furthermore, if Genetec has reasonable grounds to
believe that Licensee uses Software in violation of the
terms of this Agreement, subject to a reasonable prior
written notice to Licensee, Genetec shall have the right
to designate, at Genetec’'s own expense, an
independent third party auditor, reasonably acceptable
to Licensee, to assess Licensee’s compliance with the
terms of this Agreement, provided that any such audit
must be conducted without undue interruption of
Licensee’s operations, during regular business hours,
and be subject to Licensee’s standard security and
confidentiality procedures applicable to its premises.

Term and Termination

Term. This Agreement will become effective as of the
earlier of the date of first installation or use of Software
or Licensee’s acceptance of these terms (whether in
writing, through click-wrap or other supported means),
and will remain in force and effect between Licensee
and Genetec for the duration of the Software license
(including its renewals, as the case may be), unless
terminated earlier in accordance with its terms.
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b. Termination for Cause. Without restricting any of
Genetec’s other rights and remedies, Genetec may
terminate this Agreement (and the license granted
herein) if Licensee breaches any of its material
obligations under this Agreement (including, without
limitation those set out in sections 2.a, 2.c, 4.a, 6.d, 7.a
or 7.f)and fails to remedy its breach within fifteen
(15) calendar days from Licensee’s receipt of a written
notice from Genetec advising Licensee of such breach,
provided that if any such breach is not capable of
remedy, then the Agreement shall terminate
immediately upon Genetec’s delivery of such written
notice to Licensee. Licensee understand that by doing
so, Genetec will not be liable for any inconvenience,
loss or damage whatsoever.

c. Effect of Termination. Immediately upon the termination
of this Agreement for any reason, all licenses granted
under this Agreement will automatically terminate and
Licensee shall (i) immediately cease (and cause its
users to cease)using Software; (ii) uninstall all
instances of Software from devices; and (ii) destroy all
copies of the Software and the accompanying Genetec
Documentation. However, Licensee may keep a
reasonable number of copies of Software and the
relevant Documentation as may be necessary fo
Licensee’s standard archival, disaster recovery, interg
testing and regulatory compliance purposes
permitted under section 2.a above. The terminatig
this Agreement will not impact the Parties’
rights and liabilities accrued during the it
Agreement.

d. Survival. Regardless of any termin

.d, 4.a, 4.d,

a. Software Warranty:
of one (1) year from the date

as applicable),
all material respects in
pmpanying Documentation
ructure on which Software
does not cover, and hereby
aims arising out of or relating
re with hardware or software other
required in the Documentation;
to Software made by anyone other

s contained in Software will meet Licensee’s
requifements, or that Software will be error free or
operate without interruptions. If Software does not
comply with the warranty above, then, to the maximum
extent permitted by law, Genetec shall, at its sole

option, and as Licensee’s sole remedy under this
warranty, either: (i) repair or replace the parts of
Software that do not comply with the warranty above; or
(ii) refund the price paid for the Software license that
does not comply with this warranty.

Disclaimer of Other Warranties.
warranties described in section 6.a

uninterrupted availability, securi
of any software, hard

association with
above, Software & ion are provided
representations

without limitation,

by Genetec. Genetec agrees to defend
iast, or settle, any demands, claims,
s and proceedings (“Claims”)
icensee brought by a third party alleging that
to the extent used in accordance with
ion, infringes or misappropriates such third
inteWlectual property rights in the territory and
the term specified in the relevant purchase order
Ich Software, and Genetec agrees to indemnify
old harmless Licensee from any damages, legal
gOSts and reasonable expenses finally awarded against
Licensee, or the amounts payable by Licensee under a
settlement, as a result of such Claim against Licensee;
provided that Licensee promptly gives Genetec a
written notice of such Claim, gives Genetec sole control
of the defense, and provides Genetec with reasonable
and timely assistance at Genetec’s expense. Upon
becoming aware of any such Claim, Genetec may, at its
option and expense, either: (i) obtain for Licensee the
right to continue to use Software; (ii) replace or modify
Software so it becomes non infringing; or (iii) if Genetec
determines that the resolutions described in items
(i) and (ii) are not commercially practicable, then
terminate this Agreement and the licenses granted
hereunder with prior written notice to Licensee and
refund to Licensee the price paid for its Software
license; provided that if the Software license was
procured on a subscription basis, then Genetec shall
solely refund to Licensee any prepaid but not used
subscription fees. This section sets out Genetec’s entire
liability and Licensee’s sole remedy with respect to any
Claims concerning infringement or misappropriation of
third-party intellectual property rights.

Indemnification by Licensee. Licensee agrees to defend
Genetec against, or settle, any Claims against Genetec
brought by a third party and that arises from
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(i) Licensee’s breach of section 2.c and/or 7.a of this
Agreement; and Licensee agrees to indemnify and hold
harmless Genetec from any damages, legal costs and
reasonable expenses finally awarded against Genetec,
or the amounts payable by Genetec under a settlement,
as aresult of such Claim against Genetec, provided that
Genetec promptly gives Licensee a written notice of
such Claim, gives Licensee sole control of the defense,
and provides Licensee with reasonable and timely
assistance at Licensee’s expense.

e. Limitation of Liability. To the maximum extent permitted
by law, Genetec will not be liable for any damages or
other liabilities incurred by Licensee (or any of its
users) to the extent arising from use of Software: (i) in
violation of any provision of this Agreement; (ii) in a
manner not covered in the Documentation or
misaligned with Genetec’s instructions or the primary
purpose of such Software; (iii) in combination with any
product, software, service, equipment or infrastructure
not designated by Genetec in the applicable
Documentation or in the list available at
www.genetec.com/sdl as being compatible with
Software; (iv) following any alteration or repair of
Software made by anyone other than Genetec, unless
done with Genetec’s prior written approval and in ful
compliance with Genetec’s written directives; (v) duri

license; and/or (vi) in any abnormal working condit
such as, in high temperatures, high pressur,

any special, exemplary,
consequential or punitive damages,
theory of action, even if Genetec ha

2nsee understand and agree
d use of Software must be in
applicable laws, rules and
including, without limitation, those
privacy, intellectual property, export
de sanctions. Licensee is responsible
determining if and how Licensee needs to comply
e applicable laws and if Licensee needs to obtain
rmits before Licensee installs, accesses and
uses Software.

b. Contact Information. To contact Genetec for matters
related to this Agreement, Licensee shall write to

Genetec, 2280 Alfred-Nobel Blvd., Montreal, QC,
H4S 2A4, Canada, c/o Legal Department, or to
legal@genetec.com. If Genetec needs to contact
Licensee for matters related to this Agreement,
Genetec will use the contact information that Licensee
or its authorized reseller will have provided to Genetec

facsimile or electronic mail.

Force Majeure. Lice
circumstances outsid

(such as, without
fires, floods, sal

Failure by a Party to fully enforce its rights
5 Agreement shall not prevent that Party from

by a court of competent jurisdiction to be invalid,
unenforceable or otherwise contrary to law, such
provision shall be changed and interpreted to best
accomplish the objectives of the original provision to the
fullest extent permitted by law. Nonetheless, such
provision shall continue to apply in full force and effect
in all other jurisdictions, as the case may be. Moreover,
the remaining provisions of this Agreement shall remain
in full force and effect.

Assignment. Neither Party may assign or otherwise
transfer this Agreement or any of its rights or obligations
hereunder to any person or entity (including any
licenses granted herein), in whole or in part, without the
other Party's prior written consent. Notwithstanding the
above, Licensee may assign Licensee’s Software
license to an Affiliate, upon at least a thirty (30) days’
prior written notice to Genetec, as part of a merger,
corporate reorganization, or the sale or transfer of all or
substantially all of Licensee’s assets to such Affiliate,
provided that (i) such assignment occurs solely as part
of Licensee’s assignment and physical transfer of the
hardware on which such Software was originally
licensed for, installed and used by Licensee prior to
such assignment; (ii) such assignment will not result in
the Licensee’s Software license key being used by the
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assignee Affiliate on any different hardware, which
would normally require the assignee Affiliate to procure
(and pay for) a separate Software license; and
(iif) Genetec may, at its sole discretion, require the
assignee Affiliate to enter into a separate license
agreement with Genetec (on terms substantially similar
to those in this Agreement) for the license of Software.
In all cases, the assignee Affiliate will be responsible for
procuring additional Software licenses and any ancillary
services from an authorized reseller of such Affiliates’
choosing.

Applicable Law and Forum. For the purpose of this
section, if the country of incorporation of the Licensee
is (i) Canada, then the term “Governing Laws” shall
mean "the laws of the Province of Ontario, Canada”,
and the term "Forum" shall mean "Ottawa, ON,
Canada"; (ii) the United States of America or any
country in Latin America or the Caribbean, then the term
"Governing Laws" shall mean "the laws of the
Commonwealth of Massachusetts, USA", and the term
"Forum" shall mean "Boston, MA, USA"; or (iii) any
other country, then the term "Governing Laws" shall
mean "the laws of England and Wales, UK", and the
term "Forum" shall mean "London, UK". The Parties
hereby agree that the Governing Laws, except for an
conflict of laws principles, will apply to interpret th
Agreement, as well as to resolve any disputes rel

to them or any Software provided hereunder. The
United Nations Convention on Contracts for the
International Sale of Goods will not apply to this
Agreement. Each party hereby irrevocably and
unconditionally waives the right to a trial by jury. All such
d|sputes must be brought excluswely before the courts

intellectual property or
jurisdiction.

U.S. Government User,
U.S. Government,
becomes subject ig
(FAR), the Defe
(DFARS) or simila
acknowledges that So
are “commercial items
i gulations.

ition Regulations
] Licensee
y Documentation
ordance with the

. This Agreement constitutes the
ading between the Parties with regards

This Agreement has been last updated on
www.genetec.com/legal/license. We invite
among other things, be notified of any m
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