ZENCITY

ZENCITY LICENSE AGREEMENT

Customer: Town of Winthrop, MA
Contact Name:  Austin Faison, Town Manager

Quote Number 100880 - Progared By t.ca Greeny
Emall lee@zencity.o

GCrealed Dale  September 6, 2019
Expiration Date Seplember 30, 2019

ZanClly plalform monthly subseription - ciiles of < 50K residents 12 $2,000 $24,000
Special daslgn partner discount for Winthrop, MA -26% off i2 -$500 -$6,000
Manager Disoount - Explrea September 30th 12 3167 ~$2,000
TOTAL PRICE for the ilrst 12 months of usage $1,333 $16,000

Thank you for choosing the ZenGity platforml

This License Agreement ("License Agreement"} is antered Intc between ZenCity Technologies Lid., ("ZenGity™},
and you, the entity identlfied above ("Gustomer"}, as of the Effective Date §f i £9 . and wili remaln In effect for
a perlod of 12 Months. This License Agreement includes and incorporates the ZenGity Terms and Conditions
attached as Appendix B, By signing this License Agreement, Customer acknowledges that it has reviewed, and
agrees to be legally bound by, the ZenGily Terms and Conditlons. Each parly's acceplance of this License
Agreement is conditional upon the other's acceptance of the tekms In the License Agreement to the excluslon of
all othar terms.,

Customer ~ Town of Winthrop, MA ZenCity Technologles US

Signature: Signatures b%,
CAVSTL FAGon)

Name: £¥ % Nama: Eyal Feder

Role: ToAmd)  MAN AGE (2 Rofe: CEQ

pate: 04 | 6]14 oue. | September 19th, 2019




Appendix A
Deseription of Services

ZonGity is a platform for undersianding people in the clty on a wide scate. With the use of advanced Al algorithms, e analyze dala
from social media, elty hollines and other releveant sources, and pravide local government stakeholders with delated, real time
Inslghls about how their clllzens view and use the city, The analysls can be accessed through a wab-based kiterface on desklop
and moblle devices.
1, PLATFORM FEATURES
The ZenCly platform collecls data about ¢llizen Interactions from a varlety of sources and analyzes them #n zeal tima using a set of
Machine-leaming basad algerithms. The analyzed data can be accessed vla a vadely of graphs on cur admin dashboard, lcluding the
followtng:
1,1, Category bar chart - the maln bar chart shows how many Interactions relate to each area of responsivility of tha city, and
what fs the septiment fowards that foplc. The name and amount of loples can be modifled to fit the customer's needs based
on our list of avtomatically ldentified sub-categorias,

1.2, Alerts and notificalions ~ the platform can creale alesls about popular posts or comments or aboul significant changes in
whole calegories, The alerls can be accessed through the dashboard, but cen alse go out on a daily, weekly or real time basls
via emall - per the user's request.

14, Word cloud ~ The word cloud shows the most popular lerms used In inleractions analysed by the platform, The larger the
word ls the mora popular it was.

1.4. Overall sentiment view - the cverall sepliment pla chart shows the ratlo of positiva, negative and neutral interaclions out of
the total sum of interactions analysed.

1.6. Popular storles — the rotaling digast of paputar storfes shows the storfes which received the most Interactions across all data
sources,

1.8, Msp interface - the map interface will show all interactions which have a location property, dividad by category, by type or In
a heatmap format,
1.7. Category drill down ~ sach category has a drlll down view which shows the tevel of discussion over time In that category,

alerls, word cloud, map and popular stories vlews which include data Just for this calegory and an operative view of cily
hotline calls for the category — Including open ¢alls, calls over the [ast week and changes over time.

1.8, Conversallon analysis ~ the third tevel of drill down will ba the “conversation analysis” which aliows drilling down to the level
of storles themselves, In this visw, users can analyse convarsations based on calsgory, date range, sentiment or keyword
search, or a cembination of the above, and see both the trend and the storles therselves that make up the data. Each slory
willinclude Its source, calegory, senliment, localion and & #nk to the original content.

2. DATA SOURCES

2.1, Facebook ~ wa analyze all [ntaraclions (posts, comments, likes, lags ele.) from public pages and pubile groups, both officlal
and unofficial. This includes offlcial accoums of the city and other agencles, resldent groups, accounts of local businesses,
cormmunlty organizations, causes and any ather relevan! page or open group.

2.2, Twitter — apart from the same analysis employed on tacebook, on iwitier we also colleol all geotagged Interactions In the area
and ell interactlons mentloning speclfic hashtags or keywords. .

2.3, City Hotline reporis — wo take &l city hotline reporis from your database,

24. Additional sourges ~ we may be able to Incorporate other relavani data surges Idenlifled, such as Jocal news sites,
community messaga boards, other scoial media platforms ete. General new data sources Implemented {such as new sacial
media plalforms) will be offered once they are avaitable, Unlque sources (such as local news sfles) will be discussad and

agreed upon by both sides,
3. USERS AND PERMISSIONS

31, The basioc package Includes up to 60 users wilhin the organizalions with varying permissions. Pemilssions will be set by the
cuslemer's project Jead,

4. SPECIAL DESIGN PARTNER ADDITIONS

As early adoplers of the system, we see you as our pariners in the engeing devalopmant of the ZenGity platform, Thls means you
wiil be among the first to explore and try new fealures and capabliities, and that your feedback will direct our juture development.
Therafore, wa wlll also ask lo hold regular faadback sessions where we colleel your feedback, naeds and Ideas for changes and
additions 1o the plaiform. Additionally, we ask thal the Custorer reasonably assist ZenCity In the praparation of a case study,
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Appendlx B
ZenGlty Terms and Conditlons
SOFTWARE LICENSE & SUPPORT SERVICES

1.1, Subleet to the terms and condiflons of these ZenCily Terms and Conditions and of the appllcable License Agreement
{collectively, the "Agreement’), ZenCily hereby grants to Cuslomer a persenal, nen-exclusive, non-lransferable limjted Tcence
to use the Licensed Program Ideatifled in the applicable License Agresment entered into by ZenGily and Gustomer ("License
Agreement’) and the documentation and user manuals for the Llcensed Program supplied by ZenGily to Customer
threughout the Term (the *Decumentation®),

For the purposes of this Sectlon 1.1, the term “use” shell be only in acecrdance with the confldentlality provistons of this
Agreement and shall include the righls 10 use the Licensad Program only for the use of the Cusiomar's organlzatlon, company
or nstitutlon.

For the purposes of this Section 1.1 the term "use” shall not Include: { the righl to make, use, or sell products incosporaling
e Licensed Program, or (i) the right to sub-licanse the Licensed Program,

No right is granted to the source code of the Licensed Program or {o ereals derivative works ther¢of or to transfer ownorshlp
of the media contalning such software except as a part of, or with, or for use In the equipment with which it operates.

1.2, Routine customer support Is avallable via emall, Any claim will ba answered within 24 hours of raperl. On or before the
Effeclive Dale, Customer and ZenGily shall each designate a Halson &s a respecive point of contact for technical issies, Each
party may change such llaison ugon wiitlen notice frem time to tima at reasonable Intervals, ZenCily will not be obligated to
provids support to any person other than the Customer's designated §aison,

1.3. Duwring the Term, Customar may have access to Updates upon request al no additional cost, "Updatas™ shall mean cerlain
new fealures as defermined by the company, of fixes of minor errers i the Licensed Prograrm which are Incorporated in & new
release of the Licensed Program, ) .

14, Certain upgrades can be delivered le Customer upen commercial terms and eonditions to be agreed upon. *Upgrades® shall
mean énhancements, new funclicnalities which are added into the Heensed Progeam,

RAESTRICTIONS AND RESPONSIBILITIES

2.1, Customer agrees not to, direclly or indirectly: reverse angineer, dacompile, disassemble, ar otherwlse attsmpt to discover the
source code, oblect code, or inderlying struclure, Ideas, ar algorithms of the Licensed Program, Documentation or data
related to {the Licensed Program, except o the exteni such a restrcilon Is limlted by applicable law; modify, transtate, or
creale derivative works based on the Licensed Program; or copy, reproduce, rent, lease, distribute, asslgn, sell, or othenwise
dlspose of the Licensed Program, in whole or In pari, or otherwise commercially exploil, transfer, or encumber rights to the
Licensed Program; or remove any propristary notlces,

2.2, Cuslomer will usa the Licensed Program enly in compliance with el applicable laws and regulations {including, but not imited
{o, any axport restrictions),

2.3. Customer shall be responsible for obtaining and maintaining any squipment and olher services needed to connect 10, access
or otherwise use the Llcensed Program and Customer shall also bo responsible for {a) ensuring that sueh equipment Is
compatibie with the Licensed Pragram, (b} maintalaing the securily of such equipment, user accounts, passwords and liles,
and [c) for afl uses of Customer user accounts with or without Customer's knowledge or consent,

PROPRIETARY RIGHTS, ZenGily retains all right, title, and Interest In the Licensed Program, Documentation and any fulure
modificaliens and enhancements thergef, and all intelfactual propsdy rights {Including all past, present, and future rights assoclated
with works of aulharship, including exclusive exploitalion rlghts, copyrghts, and moral rights, trademark and lrade name rights and
slmilar rights, trade secral rights, patant rights, and any cther propristary rigits in [nleilectual property of every kind and naturej

thereln. Customer is granted oniy a limited right of use o the Licensed Program and Documentation as set forth herein, which right
of use is not ecupled with an interest and ls revocable in accordance with the terms of this Agreement,

CONFIDENTIALITY, Each parly {the "Receiving Parly') agrees nol io disclose (except as pormitted herein} eny Confidentlal
Information of the olhar parly (ihe "Dlsclosing Party"} withoul the Disclesing Party's prior vaitten consent. "Gonfidential
Information® means ali confidentizl buslness, technical, and financial informatlon of the disclosing party that |s marked as
*Confidential® or an equivalent deslgnatlon or that should reasenably be undersload to be confldential given the natwee of the
information andfor the ciroumstanees surrounding the disclosure (ncluding the terms of the applicable Licanse Agreement).
ZenGily's Confidential Information Includes, withoul limitalion, the soflware underlying the Licensed Program and all
Documentation, The Recelving Party agrees: {} 1o use and disclose the Condidential Information only in connectlon with lhls
Agreemnent; and {Il} 1o protect such Conlidentlal Information using the measures that Receiving Parly employs wilh raspect o its
own Conlidentiat Information of a simllar naturs, bul Tn no svent with less than reasonable care. Recelving Parly shall, before
recelpt or Usage of such Confidential Information Inform its personnsl of Recelving Parly's confidentfality obligatlons under this
Agreement, Notwithsianding the foregoing, Confidential Information does not include nformation that: {) has become publicly
known through na breach by the Recalving Party; () was rightiully recelved by the Recelving Parly from a third party without
restriction an use or disclosure; or (i} Is independently developed hy the Recelving Party without access 1o such Confldential
Information. Notwillislanding the above, the Recalving Parly may disclose Gonfidential Informiation 1o the extent required by law or
court order, provided that pror writien notice of such required disclosure and an oppertunity to oppose or limit dlsclosure ia given
lo the Dlsclosing Parly.
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DATA LICENSE, Cuslomer grants ZenGity a non-exclusive, transferable, perpetual, worldwide, and royally-free license to use any
data or Information provided by Customer for use In, by o7 in conneclion with the Licensed Pregram, any informallon colfecled,
andfor any analysls of any such information cenducted by the Licensed Program.

PAYMENT OF FEES. The Cuslomer will be bllied for ¥ of the feas specified In lhe applicable License Agreament on dale of firsl
onboarding ($8,000). Cusiorner shall pay all Fees within ninsty-five (85) days after the date of ZenCity's Involce. Six {(6) Monihs after
the Effective Dale tha customer will bs bllied for the 2nd ¥ of the fees specifiad In the applicable License Agreemant ($8,000), The
2nd billing will be due within {30} days after the data ol the invoice.

TERM & TERMINATION !

7.1.  Sublect to compliance with 2l terms and condltions, the term of tis Agresment shall ba from the Effective Date and shall
continue uatil the End Date specilied on page ene (1) of the Agreament {the "Term"} unless terminated sarller In accordance
with the terms and conditions of this Senotion 7, After the first Term, this agresmant shall be aulomalically renewed every year
with same terms and condillens, unless expressly terminated by wrillen notice by one pasty to the other three (3} months
batara the automatic renewal date, If elther party materially breaches any lerm of this Agreement and falls o cure such
breach within  thirly (30) days after notice by thenon-breachingparty (ten (10) days In the cass
of nen-payment), the non-breaching parly may larminate this Agreament immediately upon notice.

7.2, Customer will be abie to terminate this coniract six {6) manths after the effective dale. To do so, Customer mus! provide
wrilien notice to tha company no later than 30 days prior to tha six month anniversary date. If Gustomer will not nolify by thal
time, the contract will conlinmse aecorting to section 7.1,

7.3. Upon terminallon, Customsr will pay In full for the Licensed Program up 1o and including lhe effective date of termination.
Upon any termination of thls Agreement: (g) the license of the Licensed Program hereunder shall Immediately tesminate; and
() sach party shail return to the other parly or, at the oliter party's optlon, destroy all Cenfidential information of the other
party In its possession.

7.4. Al sectlong of this Agreament which by their nature should survive terminatlon will survive termination, including, without
limitatton, accred rights to payment, confidentiality obtigations, warranly disclalmers, and lirmiatlons of llability.

WARRANTY AND DISCEAIMER

8.1, ZenClly represenls and warrants that: ) It has all skyht and authority necassary to enlsr Into and perform thls Ageeernent; and
{if) tha Licensed Program shall perforin in ascordance with generally prevalling Industry standards.

8.2, Customer represents and warranls that (§ I has all right and authority necessary to enter Into and perform this Agreement; () H
owns all 1ight, fifle, "and interes! in and to all data provided to ZenCily {if any) for use in conntection with this Agreement, or
possesses the necessary aulhorization thereto; and (i) ZenCity's use of such malerials In conngction herawith will not vielate
the righis of any third party.

8.3, ZENGITY DOES NOT WARRANT THAT USE OF THE LICENSED PROGRAM WILL BE UNINTERRUPTED OR ERROR FREE;
NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE CF THE LICENSED
PROGRAM. EXCEPT AS SET FORTH IN THIS SECTION 8, THE LICENSED PROGRAM IS PROVIDED "AS 18" AND ZENCITY
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUGING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF

MERCHANTABILITY, TITLE, FITNESS FOR A PAATICULAR PURPOSE, AND NON-INFRINGEMENT, ZENCITY DOES NOT
WARRANT THAT ANY OR ALL FAILURES, DEFECTS OR ERRORS WiLl. BE CORRECTED, OR WARRANT THAT THE
FUNCTIONS CONTAINED N THE LIGENSED PROGRAM WILL MEET CUSTOMER'S REQUIREMENTS,

LIMITATION OF LIABILITY. NEITHER PARTY, NOR {TS SUPPLIERS, OFFICERS, AFFILIATES, REPRESENTATIVES,
CONTRAGTORS AND EMPLOYEES, SHALL BE RESPONSIPLE OR LIABLE WITH RESPEGT TO ANY SUBJECT MATTER OF THIS
AGREEMENT OR RELATED TERMS AND CONDITIONS UNDER ANY CONTRACT, NEGLIGENCE, OR OTHER THEORY: (A} FOR
ERROR OF INTERRUFPTION OF USE OR FOR LOSS OR INACGURACY OF DATA OR GOST OF PROCUREMENT OF SUBSTITUTE
GOODS OR SERVICES OF LOSS OF BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, PUNITIVE, INCIDENTAL, SPECIAL, OR
CONSEQUENTIAL DAMAGES; OR (C} FOR ANY MATTER BEYGND SUCH PARTY'S REASONABLE CONTROL, EVEN IF SUCH
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR DAMAGE. IN NO EVENT SHALL EITHER PARTY'S
AGGREGATE, CUMULATIVE LIABILITY FOR ANY CLAIMS ARISING OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT
EXCEED THE FEES PAID BY CUSTOMER TO ZENGITY (OR, IN THE CASE OF CUSTOMER, PAYABLE) FOR THE LICENSED
PROGRAM UNDER THIS AGREEMENT IN THE 12 MONTHS PRIOA TO THE ACT THAT GAVE RISE TO THE LIABILITY,

MISCELLANEOUS, Capitallzad forms not otherwlse defined in these Terms and Conditlons have the meaning sel forth [ the
applicable License Agresment. Neither parly shall be held responsible or liable for any losses arising cut of any delay or fellure in
parformance of any part of His Agreement, olher than payment abligations, due to any acl of god, act of governmental authorily, or
dus to war, riet, labor difficully, fallure of performance by any third party service, ulilities, or equipmend provider, of any othor cause
beyond the reasonable control of the party defayed or prevented from performing. ZenCily shall have the right to use and display
Cuslomer's logos and trade names for marketing and promotional purposes In connectlon with ZenClty*'s website and marketing
materlals, subject to Guslomer's trademark usage guidelines (as provided to ZenGity). |f any provisfon of thls Agreament Is found o
be unenforceable or Invalid, that provision wif be limited or eliminaled to the mintmum extent necessary so that this Agresmani will
olberwise remain in fulf force and offect and enforcesbls, This Agreement Is not assignable or transferable by sither party without
the other parly's prior wetlen conseni, provided howsvar that elther parly may assfgn this Agreement to a successor to all or
substantlally all of its business or assels. This Agresment {ncluding the License Agreement) Is ihe complete and exclusive
slatement of the mulual underslanding of the partles and supersedes and cancels all previcus written and oral agresments,
communlcations, and other understandings relaling lo the subject matter of thls Agresment. All waivers end madlfications must be
In & wriling signed by both parties. No agency, parinership, Joint venlure, or employment 1s created as & reauit of this Agresment
and neither party has any authority of any kind to bind the other party In any respect, In any action or proseedlag Yo enforce rights
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under his Agreement, the prevailing party will be entilled to recover costs and attorneys' fees, All notices undar s Agreement wiil
be In willing and will be deemed to have been duly given when received, If persanally delivered; when recelpl Is electronically
confirmed, If transmitled by facsimile or e-malil; the day after It Is sent, If sent for nex! day dalivery by recognized overnight dellvery
service; and upon receipt, If sent by cerllited or ragistered mail, return recsipt requested, This Agreement shall be governad by the
laws of the State of ____ without regard to iis conflict of laws provislons and the compotent courts In the clty of , shall have
oxclusive jurisdletion lo hear any dispules arlsing hersunder.
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