VADAR®Systems, Inc.
Software Application Agreement
Tax Collection and Financial Applications

This Agreement is entered into by and between VADARE Systems, Inc. (hereinafier
“VADARE"), located at 20 Main Streel Suite G1, Aclon, MA 01720 and the Municipality of
Townsend, MA, (hereinafter “the Municipality™), its administrative office located at 272 Main
Street, Townsend, MA 01469,

Whereas, the Municipality desires software applications for financial applications (hereafter
“Software”) and application hosting services (hereafter “Services”); and,

Whereas, VADARE provides Software and Services, and desires to provide Software and
Services to the Municipality.

Mow, therefore, in consideration of the promises and mutual covenants set forth herein, the
parties agree as follows:

Definitions

“Documentation” means the user manual, product specification sheet, and any related
documentation, wheather in printed or electronic form, and any revisions thereof, provided by
VADAR to Municipality under this Agreement.

“Error” means a failure of the Software to perform substantially in accordance with the
Documentation,

The "Softwara” shall mean the current version of VADAR's proprietary relational database
Software licensed o Municipality and used by Municipality for the processing of tax and
financial information, together with any customizations, enhancements, Error comrections,
revisions, new releases, and upgrades thereof and as detailed and described in “Attachment
A" attached hereto.

“Confidential Information” shall mean any information, technical data, trade sacrets or know-
how, whether written or oral, disclosed by VADAR® to the Municipality in connection with this
Agreement, relating to the Disclosing Party’s present or proposed products (including bul not
limited to any source code, object code, user interface screens, algorithms, product designs,
product architecture, dalabase schema), financial data and operations, business strategies,
customer lists and customer related matters, marketing activities, pricing or salary data,
nmegotiations and contracts, or other information of a confidential or proprietary nature.



1.0Term and Renewal.

1.1 Agreemeant Term

The term of this Agreement is for three (3) years from July 1, 2022 to June 30, 2025. VADAR®
shall provide Software, Support and Services according to the terms set forth in Exhibits,
“Attachment A" and “Attachment B". Assuming neither party is in default, the Parties may
renew their agreement al the end of the term for such other terms and under such conditions
as the Parties may agree, according to a schedule of mutually acceptable rates and terms.

.2 Assignment of Municipal Project Man

Municipality agrees, for the term of the agreement as stated above, to assign one individual to
act as the Project Manager (hereinafter "Project Manager”) for the duration of the Agreement.
Project Manager shall be the central liaison and primary contact person for VADAR® for all
malters relating to the installation, implementation and support of the Software. Project
Manager agrees 1o assist VADAR® in setting priorities and timetables and managing
customization requests and application enhancements between VADARE and the appropriate
municipal departmenis.

2.0Products and Application.

2.1_Provision of Software and Software Licenses

Duning the term of this Agreement, VADARE shall provide the Municipality, relational database
Software according to and in compliance with Massachusetls State Laws for the Municipality’s
use in connection with the Municipality’s processing of tax and financial information.
Municipality, not VADARE, shall be responsible for the utilization of the Software and input and
maintenance of any necessary data other than conversions described in Section 4.0 and other
than the Services detailed and described in “Attachment A" attached hereto.

VADARE shall provide Municipality with software licenses of the Software consistent with the
terms set forth in the attached Exhibits, “Attachment A" and “Attachment C". Should
Municipality desire to purchase additional Software licenses, then VADARE shall provide
additional Software and Support upon a mutually agraeable schedule of rates and terms.

2.2 Software Support

During the term of this Agreement VADARE shall provide Municipality toll free,
telephone technical suppont of the Software, Monday through Friday, from 8:30 AM to
5:00 PM, Eastern Standard Time.

3.0 Training

Any on-site training time shall be billed according to a schedule of rates and terms in

-
£



Aftachment A or according to a schedule of rates to be negotiated between VADAR®
and municipality.

4.0 Provision and Protection of Information.

4.1 Format of Data

It shall be Municipality's exclusive obligation to provide all necessary, accurale,
readable data to VADAR® for the initial conversion, setup and continued maintenance
of database records. Client shall provide VADARE® all data files, including initial
infarmation for initial file set-up, Software configuration and data conversion, in
readable, unencrypted, unpacked, ASCI| text files formatted for the Personal Computer.
VADARE will not accept encrypted, packed, or unreadable files of any type. Time
frames and timetables for all deliverables including but not limited to data conversion,
Software configuration, Software installation, Software implementation and Software
training shall begin with the confirmed RECEIPT of readable data files in VADARE ‘s
required file format from Municipality. Receipt of unreadable data files, receipt of data
files that do not contain all necessary information, or receipt of data files that are not in
VADARE's required format shall not trigger any such time frames or timatables.

4.2 Municipality's Conversion Reasponsibililies

Municipality shall bear sole responsibility to provide VADARE data files for conversion
and update purposes. VADARE is not responsible for retrieving any data from
Municipality's current software system, Municipality shall bear sole responsibility to pay
all costs associated with providing readable files to VADARE including costs incurred in
utilizing a third party conversion vendor.

4.3 Third Party Data Ve elati

It is the sole responsibility of Municipality to create, maintain, interface and manage any
and all relationships between data files and third party vendors including but not limited
to deputy tax collectors, collection agencies, attorneys, software companies and
financial institutions. VADARE will make all reasonable efforts to assist Municipality in
physically interfacing data files from such third party vendors with the Software. It is the
sole responsibility of Municipality to pay for all costs including but not limited to licensing
costs, transaction costs and usage costs associated with any data files being provided,
maintained or supplied by any third party vendor to fulfill the terms of this Agreemant.

4.4 Validation of Data
VADAR® shall perform data conversion and cross validation of received and accepted

data files only. Municipality shall troubleshoot file discrepancies, perform any necessary
dala entry and correction, and perform final reconciliation and validation of converted
files. VADAR® shall make all reasonable efforts to assist Municipality in reconciling
converted data. Limits and terms concerning VADARE's data conversion
responsibilities are set forth in Attachment A.
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4.5 Reliance and Indemnification

VADARE shall be entitled to rely upon all such information, provided by the Municipality,
in connection with systems and services to be rendered hereunder. Municipality shall
indemnify and hold harmless VADAR® from and against any and all loss, cosl,
damages, expenses or fees, including reascnable attomey fees, incurred by VADARE if
all or any portion of such information is found to be untrue, incomplate or misleading in
any respect.

4.6 Safequarding Dala

Municipality agrees to assume joint responsibility with VADARE® for safeguarding all
municipal data records stored within VADAR® Systems applications. Municipality
agrees to back-up and store copies of municipal data and will hold harmless VADARE
from all loss, cost, damages, expenses and fees, including reasonable attorney fees,
incurred by or due 1o loss of data caused by municipality’s failure to back-up municipal
data records.

5.0 Reserved.
6.0 Warranties.

6.1 Terms

VADAR® warrants its products fo follow state guidelines and procedures for the
collection and maintenance of property tax receivables and revenue applications
provided for under State Laws as of the date of this Agreement, Any future statutory
changes after the date of this Agreement may result in additional billing to the
Municipality. VADARE warrants that the Software and Services shall be free from
infringement of any rights of third parties.

6.2 Indemnification by VADARE

VADAR® shall indemnify and hold harmless the municipality from and against any and
all loss, cost, damages, expenses and fees, including reasonable attormey's fees,
incurred by the municipality for any violation of the provisions of this Section 6.0 by
VADARE,

7.0 Payment.
7.1 The Municipality shall pay VADAR® for the products as referred to in Attachment A.

7.2 It is understood that the invoice for the first year's costs include the license and
support fee 1o use the Software, and the invoice for the first year's costs must be paid
by Municipality within thirty (30) days of receipt. Failure to pay within thirty days may be
considerad a default of this Agreement. Failure to cure said default within 15 days may
result in termination of this agreement and surrender of all applications o VADARS.

7.3 VADAR® shall submit annual invoices for additional years’ support and
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maintenance to the Municipality and the Municipality shall pay those invoices within
thirty {30) days of receipt. Failure to pay within thity days may be considered a defaull
of this Agreement. Failure 1o cure said default within 15 days may result in termination
of this agreement and surrender of all applications to VADARE.

7.4 In the event of Municipality's default of this Agreement, VADARE shall be enlitled to
recover, in addition to the amount due, all reasonable costs of collection, including
reasonable attomey's fees.

7.5 Any delay or forbearance by VADAR® in enforcing any of said payment default
provisions, are discretionary to VADARE, and shall not be construed as a modification
or waiver of any and all remedies that are available 1o VADARE,

8.0 Intellectual Property.

8.1 Title and full ownership rights to the Software, as well as any or all object or source
code, screen interface design, system reporting, and dunning nofices are the proprietary
intellectual property and trade secrets of VADARE Systems, Incorporated. Municipality
understands and agrees that said Software is being utilized under a leasing/licensing
and support agreement whereby the Municipality leases the Software and VADAR®
Systems, Inc. supports and maintains the Software during the terms of this agreement.

8.2 No part of the Software may be reproduced, redistributed, transmitted, transcribed,
slored in any retrieval system, or translated into any human or computer language, in
any form or by any means. without the express written permission of VADARE
Systems, Inc., 20 Main Street, Suite G1, Acton, MA 01720. The Municipality, however,
is permiited to perform data and application back-ups of the Software for internal use
within the Collector/Treasurer's or Finance office(s) only.

8.3 The term “VADARE" is a registerad trademark.
9.0 Termination of Contract.

9.1 Breach and Noti F

Subject to the provisions of the section entitled *Force Majeure”, if the Municipality shall
fail to fulfill, in a timely and satisfactory manner, its obligations under this Agreement, or
if Municipality shall violate any of the covenants, conditions, or stipulations of this
Agreement, which failure or violation shall continue for twenty one (21) business days
after wrilten notification of such failure or violation is received by Municipality, then
VADAR® shall thereupon have the right to terminate this Agreement by giving writlen
notice to Municipality of such termination and specifying the effective date theraof, at
least seven (7) calendar days before the effective date of such termination.
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9.2 Surrender of Property

Upon any termination of this Agreement, subject to the Section entitied "Surrender”,
each party shall return to the other party all materials of such other party then in the
returning party's possession. Ownership of each party’s materials shall remain with the
party originally owning the same.

9.3 Equitable Relief

The parties acknowledge that monetary damages may not be adequate in the eventof a
breach of this Agreement and that the non-breaching party shall be entitled to equitable
and injunctive relief in addition to any other available legal remedies

10.0 Surrender.

10.1 Upon the termination of this Agreement, at VADARE's request, the Municipality
shall within 30 days, surrender all copies of the Licensed Software, any applications
owned by VADARE, all Modifications and all tangible embodiments of, and all other
VADARE property, in good order and condition. Rights of ownership or possession of
said VADARE property and of the Software will not transfer to the Municipality.

10.2 Termination of this License will serve to terminate all licenses to the Licensed
Software granted hereunder.

10.3 The Municipality agrees and consents that VADAR® has the right to enlry to
enforce such surrender. In the event of any breach of these provisions by Municipality,
Municipality shall be liable for, and agrees to pay, any and all reasonable costs of such
enforcement, including reasonable attormey’s feas.

10.4 VADAR® agrees and consents upon termination of this Agreement, at
Municipality's request, to provide Municipality in a timely fashion electronic and/or hard-
copy of all municipal data records stored within the Software. All data stored within the
Software remains the property of Municipality and right of ownership or possession of
said municipal data records will not transfer to VADARE.

11.0 Integration and Modification.

11.1 This instrument, together with any attachments expressly referred to herain,
contains the entire Agreement between the parties. However, should either party from
time to time request changes to the Agreement, such changes shall be effective when
mutually agreed upon between the Municipality and VADARE and incorporated in
writing in this Agreement, Any changes in terms or conditions of this Agreement must
be consistent with federal and state laws or where applicable, the Municipality's by-
laws. In the event of a conflict between a Municipality’'s by-law and applicable stale or
fedaral law, state or federal law shall supersede.



11.2 In the event of a conflict between the provisions of the main body of this
agreement, and any attached exhibits, documents, appendices or other materials, the
provisions of this Agreement shall take precedence.

11.3 Modifications hereto shall be in writing and signed by authorized representatives of
both parties. In the absence of information to the contrary, it shall be reasonable for
either party to rely upon the other party's authority to sign and bind their respective
principal.

12.0 Applicability of State Law.

This Agreement is made subject to and shall be interpreted and construed in
accordance with the laws of The Commonwealth of Massachusetis.

13.0 Assignment.

This Agreement and the rights and obligations of either party may not be assigned or
transferred voluntarily or involuntarily, by operation of law, without the prior written
consent of either party. Such assignment, whether voluntarily or by operation of law,
unless with the prior written consent of the other party, shall give either party the right to
terminate said Agreement.

14.0 Reserved.
15.0 Indemnification.

15.1 VADAR® will defend, indemnify and hold harmless Municipality from claims
against Municipality that the Software or Services infringe any patent, copyright, trade
secret or other right of any third party, provided that Municipality promptly advises
VADAR® of the existence of such claim. VADAR® shall have the sole control of the
defanse and settlement of any such daim. Municipality shall have the right, at
Municipality's expense, lo engage separale legal counsel to participate in such defense,
If the Software or Services is found to infringe any such rights or if VADAR® is enjoined
from the continued provision thereof or of any portion thereof, VADARE shall, at its sole
expense, either (a) obtain a license from all necessary third parties to permit such
continued provision, or (b) replace or modify the applicable portions fo eliminate such
infringemant, provided that no such replacement or modification shall cause a
degradation in functionality or performance.

15.2 Municipality will defend, indemnify and hold harmless VADAR® from any loss,
damage, cost or expense VADAR® may incur as a result of the negligence or willful
misconduct of Municipality in connection with its performance or failure of perfformance
hereunder or from any claim that Municipality’s performance hereunder violates or is
contrary to any banking or related law or regulation,



15.3 In the event a party fails to exercise its duty to defend under any provision of this
Section 15.0 upon reasconable written notice, the other party shall have the right to
control such defense and to charge the party contractually obligated to conduct such
defense therefore.

16.0Force Majeure.

Meither party will be liable to the other for any failure or delay in rendering performance
arising out of causes beyond its control and without its fault or negligence. Such causes
may include, but not be limited to, acts of God or the public enemy, freight embargoes,
power outages, and unusually severe weather, but the failure or delay must be beyond
s contrel and withoul its fault or negligence. Dates or time of performance will be
extended to the extent of delays excused by this section, provided that the party whose
performance is affected notifies the other promptly of the existence and nature of such
delays.

17.0 Surviwval.

The obligations contained in Sections 8.0 and 9.0 survive the termination or completion
of this Agreament.

18.0 Miscellaneous.

18.1 Motices

All notices and other communications given in connection with this agreement shall be
in writing and shall be sent via certified mail.

18.2 Waivers

Any waiver by a party of the breach of any provision hereof shall not constitute a waiver
of any subsequent breach of the same or any other provision

19.0 Severability.

If any provision of this Agreement is declared or found to be illegal, unenforceable, or
void, then all parties will be relieved of the obligations arising under such provision, but
anly to the extent that such provision is illegal, unenforceable, or void, it being the intent
and agreement of the parties, that this Agreement will be deemed amended by
maodifying the provision to the minimum extent necessary to make it legal and
enforceable while preserving its intent or, if that is not possible, by substituting therefore
another provision that is legal and enforceable and achieves the same objective. If the
remainder of this Agreement is capable of substantial performance, then it shall be
enforceable to the extent permitted by law
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20.0 Headings.

All headings contained in this Agreement have been inserted for convenience of
reference only and shall be of no force or effect in any construction or interpretation
hereof. Terms of gender will be deemed interchangeable, as will singular and plural
terms, in each case unless the context otherwise requires.



In Witness Whereof, the parties hereto have caused this Agreement to be executed by
their duly appreciated representalives.

VADAR® Systems. Inc.

‘@W*’l“l (8o DATE: 6/8/2022

Frank Natale, Chief Executive Officer

The Municipality

(of2z]z022
DATE: *© /
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Attachment B

APPLICATION SERVICES PROVISION AGREEMENT -
MUNICIPALITY OF TOWNSEND, MA



1. Overview

VADAR is an Application Senvice Provider, "ASP”, that deploys, hosts, manages and rents access (o software
applications on computer hardware located at a centrally managed facility. VADAR will provide Municipality
of Townsend, hereafter " End User®, with the ASP Services described in Section 2 of this Agreement.

2. Deliverables

=

Managed Hosted IT Services Overview
The following support services provided under this agreement,

VADAR Application Delivery via Citrix

= End User access to VADAR software via Citrix Xendpp
= [Fully Managed Backup and Offsite Replication
= Anti-Viires, Patch Management and Inventory of Server

Infrastructure

= Al Server Software licenses for hosted environment are included
and managed by VADAE

= AN Servers and data located in a Secute, Ensincnerentally
Controfled Data Center

= All Servers monitered and supported by VADAR 24a7

3. Cost Summary

This project will be conducted on a fixed-price basis, Al fees and schedules associated with this statement
of work are based on a mutual acceptance of, and commitment to, the Scope of Services, Assumptions,
Requirements, and supporting infarmation contained in thes Agresmanit,

Base Fee: Cost per user per Number af
YEAF USErs
Bagic Services Attachment A | Attachment A
For VADAR Fund Accounting and Property Tax Suites A S5
Total Yearly Fee | Attachment A

“Flease note that these costs are already contained in Attachment A and are NOT in addition to
the costs outlined in Attachment A
**Additional users are priced 3t $990 per user aCCoUNE per year

4. Assumptions

s Inthe event that support isswes arise outside of what is supported in this Agreement, VADAR will
discuss any fee and schedule impact with End User, End User shall agree in writing to have any out of
scope services performed by VADAR prios to VADAR providing such out of scope services,
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= WVADAR shall not be lable for any other vendor-provided software/handwire support charges sdsocialed
with escalating the troublashaating of other vendor-specfic support Bsues. Thesa issues will ba
identified and repeerted to End User for approvad,

= VADAR will work with third-party application vendors on a best-effort basis to assist in troubleshooting
spplication-Specific Sppert IS5wes,

=  Printers ara nat covered in this support agreemaent; however, printer suppart at the 05 and print queue
leved will be provided

5. Terms and Conditions

THIS APPLICATION SERVICES PROVISION AGREEMENT (this “Agreement™) ks entered into and made
effective on July 1, 2022, between VADAR Systerns, Inc. ("WADAR") , & Massbchusetts Corporation located
at 20 Main Street, Suite G, Acton, MA 01720, and the Municipality of Townsand, M& ["End User™ locabed
ak 272 Main 5., Townsend, MA D463,

WHEREAS VADWR is an Application Service Provider and deploys, hosts, manages and rents access Lo
software applications on computer hardware located at a certrally managed Faclty (the “ASP Sendces™);
and,

WHEREAS End Lser desires to subscribe for the ASP Services and software applications {the "Softwane
Applications™ as set forth in Section 3 which & incorporated into this Agreement by this reference.

WO, THEREFORE, in considerathon of the foregoing, the partees agree as follows:

By accepting this Statement of Work (“Agreement”), End User agries to be bound by the folkvaing Lesfms
and conditicns:

The term of this Agreement for WVADARS Hosted Solution is for three (3) year(s) from July 1, 20232 to June
30, 2025, Should End User believe that VADAR is in material breach of it's obligations under this Agreement,
End User shall notify VADAR in writing within 10 days of the date End User first has such belief, Lpon
receph of such notification, VADAR shall have 30 days to cure such breach. If VADAR fads to cure a
material breach within 30 days of nctification by End User, then End User may termanate this Agreement by
providing & 30 day notice with no termination fee beyond the 30 day period. Termination of this Agreemaent
pricr to the end of the Initial Term by End User for reasons other than VADAR's rmatenial breach of this
Agreement, shall absgate End Usar 1o pay upen early termination of this Agreement an early termination fea
egual to the remainder of contract term at the stated monthly minimum amount identified in Section 3, Cost
Summary.

Recommendations on Laptops and Desktops:

Laptops and Deskiops ane recommended to meet the following minimum requirements:
# Pentium IV Processor

= | GB of RAM

= 40GE Hard Drive

= Current Warranby weth Manufacturer

= Windows 10+

If any of these requirements are not met, VADAR reserves the right to charge End User hourly For any
senvices perfoemed in conpunction with each computer and end user,

ASP End User Helpdesk Support Restrictions:
End User Helpdesk Support is stricthy remote support and does not indude hardware support, Any sérvices
MMHmmmﬂﬁmﬂhﬂinﬂmﬂﬂIMWHM-

Rastrictions an Printers:

Printer types vary greatly and VADAR does not have BC0EsS b0 OF expenence with every printer on the
market, Arhaugh most printer brands function properly with the VADAR host site, VADAR cannot warranhy
that all printers will be compatible with & terminal services configurabon.
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Connectivity Requirements and Restrictions:

End User is responsible for proviging connectivity to VADWR's hosting infrastructure, VADAR strongly
recommends bwo independent business dass Internet Services with appropriste bandwidth for high
availability,

Fees and Payment Terms:

8. Fees: The fees for the ASP Services shall be a5 set forth in Section 3 of this agreement.  Fees for
Adctional ASP Services or Ralated Services shall be &5 mutually agreed to by the parties and set
feath In writing., .

b.  Billing angd Payment Terms, VADAR will involce End User for the ASP services annually, Within
thirty {300 days of recelpt of each irvolce, End User will pay to VADAR the entire amount due in
Linited States currency,

Restore and Disaster Recovery Restrictions:
Managed Dats Backups and 1T Continuity inchude daily and weekly backups of End User data provided under
this Agreement. Any backups of on premise End User cwned systems are outside of this agreement.

Backup Retention:
Uinkass ofherwise stabed herein, VADAR provides the following backup retention per cient;

=  [Basa Full backup

= All Monthly Incrermnental backups {Monthly retention will be defined by storage availability on
the BOR)
Five weeldy incremental backups
Fowrteen daiy ncremintal backups
Three days of intra-dady incremental backups
Offsite backups are currenk Image. With Current Image, all incremental files are collapsed
back into the Base Image creating a Synthetic Base Image, The Current Image available at the
data center will b2 up to the last successfully transmitted incremental offsite. With the Currant
Image VADAR is able to restore a complete image of the server from the time the last daily
incremental backup was
recened at the dals center,

Storage Management:

Storage provided in VADAR's data center is pooled across the servers provided. Storage may be re-
allocated as needed no more than four (4) times per year, This does not include the addtion of new
storage, only the re-allocation of existing storage across exsting systermns. Storage for onsite senvers will
vary based on the role of said server, VADAR cannot guarantes provisioned storage will be adequate for
every client's growth needs. End User may incur additional charges if storage requiresments outpace storage
provided in onsite hardware,

Additions to Services:
From teme o time End User may expand or contract for different bevels of services. VADAR will audit use of
services @ least monthly and adjust billing for amy and all itermns as needed. VADAR will cordader the addition
or subtraction of users, kcenses, software, disk space or any other services a change and adjust the bill on a
profate Dasis as needed.

System Availability:
VADRR's availabity goal is 98% uptime and i measured in a 365 day year calendar, “Downtime” is defined
a5 the End User's inability to connect esther to VADAR s core router, or VADAR'S core firewall due to a failure

by a VADAR owned and managed component,
Exclusions:
= Mantenance wingows, both schedulid and emergency, are not included in the avallabdty goal and

do not impact the calculation of uptime/systern access. VADAR has & requlsd wieekdy msintenancs
dowintime window utilized for system patching and maintenance.
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»  Force Majewse. Mether party will be Rable for any failure or delay in its performance under this
Agreement due to any cause beyond its reasonable control, including, acts of war, acts of God,
earthquake, flood, embargo, riot, sabotage, labor shortage or dispute, governmental act or failure
of thind party wtility or telecommunications systems or the Internet, which may substantially delay,
mmmmmuewmamlmmueﬂmpmﬁmwvm#mwanﬁtm

. Wﬂﬁﬁﬂuﬂmhemmuﬂnranrm problems adsing, or for its fallure to mest service
ievels, caused by (&) the failure or poor performance of End User's intérnal eomputing systems, or
local or wide anéa network or Internet connections; (b) the failure or poor performance of End
User's power source and/or power supply; () any changes or modifications made to End User’s
operating System, envircnment, or equipment, other than those made by VADAR or its agents; (d]
any unauthorized access o End User's computing systerns; (2} End User's failure to perform its
obigations under this Agreement; or (f) any fallure outside of VADAR's control, including, but not
limited to, failure of telecommunications lines or faillure of [ntemet service,

Confidential Information.

«  Each party acknowledges that it will have access o certain Confidential Information (as defined below)
of the other party and agrees that it will not use for its own account or the account of any third party
(except a5 required by Faw), any of the other party's Confidential Information ar, disclose such
Confidential Information o any third party, except to its own employess and contractors on & need-to-
know basis (and who are themsedees bound by a non-gesclosure abligations at least as strict as the
obigations. contained hereing and will (ake reasonable precautions to protect the confidentiality of such
information. “Confidential Information™ refers to; (i) the terms and conditions of this Agresment; (i)
each party's irade secrets, business plans, business data and processes, strategies, methods andor
practices; (i) any and all information which is governed by any now-existing or futuse non-disclasns
agresment Debwesn the parties; and (iv) any other information redating to either party which s not
generally known to the public, including infarmation about either party’s personnel, products,
customers, finances, marketing strategies, services, or future business plans. The parties may
specifically designate certain information as being Confidential Information whather by marking the
infarmation “confidential™ or otherwise, however, infarrmation not so marked and which faks within the
scope of this Section shall be treated as Confidential. Unless otherwise provided in this Agreement,
upon termination of this Agreement, the pastees shall imerediately retum or destroy all Confidential
Information of the other party,

»  Exgeplions. Information is not Confidential Informatian i it {a) is known to the receiving party prior to
receipt from the disclosing party directly or indirectly from a source other than one having an obligation
of configentiality to the disclosing party; (b) becomes known to the receiving party directly or indirectly
from a scurce other than the disclosing party or 8 person having an obiigation of confidentiality to the
disclosing party; (¢) becomes publicly known or otherwise ceases to be secret or confidential, except
through a breach of this Agreement; or (d) is independently developed by the receiving party.
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6. Engagement Agreement

The signatures befow indicate End User's and VADAR's understanding of and agresment to the deliverables,
assumptions, risks, billing estimates, and expenses and terms identifed in this Agreement.

Proposal #01603 Fege Gol G G 72022



