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: Exhibit A
FARO T echno[ogres 1nc '

125 Technology Park, L ake Mary H
32746-6204

Phone No: 4{)7:333»9911 o

Fl ll\

Account Manager: - - Richard Britt - . .+ Quotation Noi 01731722
Email: - o richardbrit@farocom . QuotationDate:. . . 12/15/2033
. Salessupport: CindyClarke =~ o - Fi'xpiration Date:‘ L 04/15/2024'-
“‘Contact Person: -danielle clifton ‘ . SRR o -
L 'Shlp R Stanclard/Ground
Bill To: Ship Toy ‘ ‘Payment Terms"j._._: . 30 Daysnet
‘ {DeiweryTerms" - FréeCarrier

| Columbia Palice Department ColumblaPolice Department

i mo) R (e)

| POLBoX 7236 Columbia, United States

Columbla,M©,65205-7236 600 £ Walru 5t

Us _ CotumblaMO,65201-4451
us

UNIT COSTS

ITEM NO. ‘DESCRIPTION”  © - UNIT PRICE

FARO Zone.ﬁﬁ.:ﬁxperft;‘nﬁ'é'iht
Recovery 1M

i SMLE1007-1M

Zone 3D Expert Software, service f
10 allGw reactivation oFssfiware
mafritenance I explred forless than
{2'months: Maintenatice tenawal gold
separately

FARO Technologies lnc,,12‘5 Technology Park, lake: Mary FL 32746 6204 . RN
CheckPaymeﬁts o S Hettronic Payments: S Phone N0 407 333 9911
FARO Technologies, Irc. -~ FARO Techriologles, lnc. . T wwwifarpcom

S POBOx116908. . S ABADBI00OIOA - o Nasdaq FARO
o Atlanta, GAaoass-sgoa“ LT T TEwi Nbr SNTRUS3A R o '
- o USD Account# 1000009578509 T

Clceehdental L pgedopnt o City of Columbla FARO Agreement 3024,
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Gontinued

Quotation No: 01731722

SMARS1007-1M

Check Payfnents:

FARD Technologies, Inc.

PO Box 116908

Allanta, GA 303686908

Conficlential

FARO Zone 3D Expert Maintenance

7] 4§ 90.00 $0.00 $ 630.00

Rnwil 1M
Zorie 3D°Expert ore(1).month of
softwaie fiaintenance. This s anly ;
offered to customers thal have s
software matntenarice expiringon
- differant months and wish to have sl :
{ explrations or the same ionth. This
part number is not to'be used as a -
standalone warranty: T
 Contract Date: 64/01/2024 - 10/31/2024 o
14
1WTQS41GLWGHWHONKG o
REGUARING COSTS i
- - . e e - : — i
ANNUAL BRICE -
 Total Unit Price: ST 108000
. o
Total Recurying Costs: 5000
] . P
Total Discount: ($ 405.00) | ]
Suh Tetal: $675.00 l,
T
Shipping & Handimg: $00;
Total Excluding Yax: 567500 ; |
Total Taxes: $00 ¢
y

FARO Technologles lnc, 125 Technalogy Park, Lake Mary FL 32746-6204

Electronic Payments: _ Phofe No: 407-333.9911
FARD Technologies, Inc. : wivw, faro.com
ABA: 061000104 Nastiar: FARO

. Swift Nbr: SNTRUS3A

UsSD Account # 1000009578609

. Ds

Page 2 of 11 City of Columbia FARC Agreemerit 2024
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-Cantinupd

Quotation Not 01731722

**Note Taxes on this quote are budgetary estimates and are not blnding Taxes charged wrli he hased on applicable tax
rates assessed at !.he time of flnal invaice._ S

'. Quote including FARO Standard Delivery Terms and Condltlons. accepted

i
;.
!
¢

e &IC:NATUREH ON LA‘sT PA(:E (H* A(nRLEM[ N’ ]1

PR T _;FARO Technoiogmslnc 125 Technolog; Park lake Mary FL 32746 6204

SR BN Check Paymems Ll o Electrom_c_?ayments T A EE Phoné No: 407333“9911
C o FARG Technologies, T _‘_rA__RQ Technologies, inc S farb.com

L POBog ATEO08 oo T e TR LU ABATDBTO00104 Nasdaq FARO
Atlanta, GA 30368 @9_03__ PR L SWtNbr SNTRUS3A

: IJSD Accountair 100(}009578609 .

s pamg 3
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Contlnued

Quotatlon Neo: 01 731722

T CPURCHASE AG REEMFNT AND CONDITIONS OF SALE: Asa c()ndltlon of this agreement, the applicable contract terms are FARO s Standard Teims
and Conditjons of Sale ar, If the Partles haue enteréd into current master sales ter ms such negotnted master terrns '

The FARD Standard Terms and Conditlons can be fmmd at Lhe Followmg Web firk: (if such is not an aclive hnk p!eaqe cupy and paste the Web
address into a Web browser). : ,
-_-'https I/www fa ro. comitermsl

» ) Yau can atso cbtain the terms from your FARO sales representahve oF please eman Contracts AMER@fal 0.C0rm for a copy

i The fo[lowing amcle conmins all our cahbratlon Infermatton uncle: thetr respectlve product headmgs ; ‘
B ' ion Ca :bra mn 'nd Certlflcatlon Standards for FARG DEVICES

i

:

;

y
.
:

FARO Techinologies Inc., 125 Technology Park, Lake Mary FL 32746:6204

Check Payments: Electranic Payments: ' ' Phone No: 4073339911 -
FARO Technologies, ine. FARO Technologies, Inc, www, faro;com
PO Box 116908 _ : ABA; 061000104 Nasdag: FARQ
Atlanta, GA 30368-6908 " swift Mbr: SNTRUS3A '

: USD Account # 1000009578608

' ‘ DS
Confidential ' F'AI Roe C("

Page 4 of 11 Gity of Golumbia:FARO Agreement 202
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F ‘I\

STANDARD TERMS AND C(_)ND]'I'IO\IS OF SALE:

These standaed terms and eonditions of sale arg'the only terms and conditiang, oral ot written, applying to the.sale of equipment, Soflware, other
produets ov services (“Produet™) to Purthaser Trom FARO Techitologies, Ing, (“FARQ™; ity affiliates; subsidiaries and relqted companies exeepl for
rﬂddl!mual teriny consistent with thesestandard leims andeond{toris-on priess, quant[lles, dalivezy schedules; aind The desey ;plmn ol the Products-as
gel forth i an ovder ot quolanou issued by FARO or approved by. FARQ (each, an “Order™). FARD hersby objeels to and teJccEs any. other terms or
conditiong z\ppea: ing on, incorporaled by refereitce in of altaclied fo uny: puiréhase bidcs, acebptancs, acknowledgeiont, invéice, transmjital or other
docmnent and FAROS icseptince of any Owder s c*qnessly misde conditivnal on Purchasel's acoeptance of these standard-terms and condithons,
FARO's fajlure ty QbJ@Lf to any pivvision contakited jit# dosument or conmmunieition from Purchaser shatl not be a Waiver of these standard terms
andl conditions. TP any conflict exists betwesn local tw and any sectlon of these teving and coditions, this local Tasy shail apply-and véplace Suly fhit

gection,

ACCEPTANCE OF THESE STANDARD TERMS AND CONDITIONS AND ANY ORDER, BOTH OFBITHER OF WHICH MAY BE
DELIVERED TQ PURGHASER IN ELECTRONIC FORM BY FARD, SHALL BE DEEMED TC HAVE OCCURRED UPON THE EARLIER OF
EXECUTING OR ACCEPTING THESE STANDARD TERMS AND CONDITIONS OR TAKING DELIVERY OF ANY PRODUCTS. ANY

DEVIATION FROM, OR BXCEPTIONS TO, THESE TERMS ANDTONDITIONS MUST BE IN WRITING AND SIGNED 8Y A DULY
AUTHORIZED REPRESENTATIVE OF FARG,

All capitalized teos used but not défined In the body of this document ave defined fn:Section 10.00 (Defiritions).

L0 Payment
11

12

A, the vight lo.t

16

b tl Eight to eater Purchager’s premis

of Prpchise Pmce

Subject to eredit avproval by FARD and except as otherwise expressly set forth in an Order, the Prechuse Price for Produet dhail
big 16 FARO within thirty (30) days froim the duty of FA] '-;O‘S invaice, If PARG detmmmcs Twitto sktenidl draditto Purchases,
FARQ resel ierighl.fo; reguirg Putchaser (o way for Prodecty by wire trangted prior to shipment. EARO shall be entitled fo
Jasue an fvoice upon-shipment 6F Prgdyet. FARO has the. nghl to charge interest on Tate-Turchase Price paymenls at a rate of

1 15% per tioneh (1% per cumgm)

Pmchasm ahall also pay FAR ) for Ay aud all ga\rcu1mental‘=tﬂxes, clm;ges or‘dutms ot-a\rcxy.kmd Laxcluclmg an}r tax. based uipoty

I
ARO ehall al
its sole oplion, have the Hight to the folldwing vensédies, which §liall be cumulalive and nebaliermativeand which are nat
ekélugives

ie Pumhasel fails lo make ﬁnli]myment of llic Purchiase Price i accdldance with the:terms set forth in (he. Oldet, i1

' {herighlio emel the Order and enter Purchaset’s premises fo re-taks possession of Product, i -which event Purchager

fgrees that iny dowi’ payment or depasit for Product shall be:forfeited o FARO:
pesialty, and ull.¢

‘be:pryable by T

iguidated damagesand vot as.a
osts incu red by FARD'in connection with the rémoval and subsequent trangportation-of Prodiict shall
shager wpsh widtien demand;

y dirte] FEHGVE Ay Sof[wme, components QFPlodtlct or wlhier IlG'I'ﬂS: necessary ko

render Product inoperative;

e {lie tight o wnhholcl all setvices which wolild otherwise be réduited (o be provided by BARO pursuant to the

Watiniities sel otit in Seetion 4.00 (Woreaiities 6nd Bxclusions: Estclusive Reniedies and Disclalmers) hereol;
minate soy existing Sofiware license agreemen witls Pirrchaser; and

3 e auiy other avaitable rentiedy, mcludmg witliout tiniitation Suing to cotlect sny LLmﬂIlUl‘lg balancé of
tfie Purchase Price fi.e., ‘necelerate thepaymwt of the Purchase Price, cauising the sittire balanice to tnmediately

hecome e ang pnyable i G,
Hxcept ug-expressty sst Forth in Seetion 4.06 {Faclmy Repatis), FARC does ot perinit retuns on aiy Froducts shipped. Tn
*1(1&:[1[1011, FARO does not permit retwns of Software defivered d1gsta[ly, mcludmg Software downloaded by Purchaser or
Soflware activated by o producl key received by Purchager vid elettronicmail, flash deive, méniory eard, or siiifar lypeof
elecironiz delivery system.

Noweiver by FARQ ol its rights under These terms and conditions shalf be deemed to vonstitute a waiver of subsequent breaches

‘or defaulty by Piirchager, Tn the event rmore than one Prodict {5 bemg purchaged pursuadt-f the Order, unless otherwise sef forth

herein, each. payment received by FARO from Purchaser shall be applied pro rata. against the cost of each Procuct rather than

1.7

CONFIDENTTAL

betiig applied to the Pirehage Price 6f miy Produst:
Purchager shall pay: FARO #ll wosts and expenges of collestion, suit; or other |egal uetion to enforee the Order, ncluding, bt not

limited to, 81l agtua) attorieys and pardlegal fees and collection costs. FARO sy assign any cauge of action tha it has against
Piirchagéi’ without Purchagei's eansent.

ns
Page 5 of 11 Gty of Columbla FARO Agreement 2'024‘ C(/
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24 Deétivery
2.1

2.2

2.3

2.4

1.5

and Transportation

Delivery dates seb forth in fre Order arg estimates and nat giarantess anc ave based upon, conditions at fhe thne such estimate is
given,

FARO shall not be [able for any loss or damage, whether direct, indirect or congequential, resulting from deliviecy of Product
past the éstimated delivery date, [ Praduct is ot delivered wilhin 90 days of the estimated delivery date; Purghnser’s sole
remedy shall be to cance! the Order and to recover trom FARD, withouf interest or penally, thé imount of the down payient or
deposit and auy otherparl of the Purchase Price which has been paid by Purchsser. Notsvitbstanding (he foregeing, such rightol
cangéllation shall not gktend 1o sitwations where delayed delivery is due to s ‘Foree Majeye Event (as defined in Section %:01

(Force Majenrs/ Bntire Agreement / Governing Law / Miscellaneous)). Ay delays resulting from a Force Majeure Event shall
extent estimated delivey dates by the lehgth of suchdelay.

[F there is a-shortage of Produet, excessive demand for Product, or any other reason for which FARO ig.uible to supply the full
amownt of Product speeifisd in Purhaser's Order, FARQ reserves ihe right fo allocate its available supply of Produet among, its
custoriers and distributors. The allpeation of Product shall betn such a manner ard in sach amourits as FARQ delédmines n it
sole-diseretion, _ o _
Responsibility Torall eosle angd visks i aiy wiy coimected with the stérage, transporiation; and instutlation of Productshali be
boriie entitely by Pirrchaser.. [Fany disagresment arises 4s ta whether or not dmnage to Product was.in fagt coused Tn Storege, in
(wamsit, or on installafion, the opfniom of FAROs technical advisors, acting teasonably, shall be conchusive,

Uhilesh olhieryisé d 16 by FARO i an Order, Product shall bie delivered by FARO al FARO's premises BXW (Ex Works) as

défiried i Tagolerms 2010,

30 Tnstaliation, Operator Tradning and Maiitenance

EN|

32

xefuse fo tonduer taining 4 jts discreli 1y e ) _
“Understanding that training ig jnvoieed upon ordering the training and paid in.advance, there may:

Purchaser shall be responsible for installation of Produet, including, withelit tifuitation, the prepaiation of its premises, the

ureratinig of Product, and setting up of Product for-operation

Subject f Secilon 4.00 (Warrwtics and Exelugions; Exclusive Remedies and Disclaimers), Purchaser sliali be respongible for all

‘mainkenanee of Product. ‘ _ 7

FARO shiall invoice tralnig with other Produets set forih in the Order, iFapplicable.. Purchaser shall have six (6) months fron

the dale o luvol mims Perfod™) to complete teaining. If lraloing is Hot completed veithi the Tiaint iy Period, FARO may
' liscretion. Any training ot coriploted withis iniig Perlod is Torfeiled by dhe Puchaser.

‘ _ ¢-pdditianal penalties for
changing traiting dates in some eirdumstances, ‘Purchaseér may freely caricel or reschedutle a confinmied tininidg class with more
than teit (10) wirking days' notice prior (o the date of the scheduled training class at o.additional cost. ITthe Purchaser eancels
ot reschedules a conlirmed traiuing cliss with Jess (hian len warking dayy’ naitice piior 16 the dafe oF the sehiechiled training class,
bt piior fo'thie date of tiaining, Purchaser may be charged up 16 an wdditional ifly percent (50 of the cost of training to
teschedule. Reseheduling training oo (e date of raining is not Allowed. Any fraining that 15 ot atended by Purchageron the

- conlimed date of the training must be repivehased by Putbhaser fo be festheduled.

4.0 Warranties and Exelusions; Exclusive Remedies and Disclainiers

4.1

4.2
4.3

4.4

CONFIDENTTAL

Subject 1o Sertion 4,05, FARD wirtants thdt any Product (but excliding Software ar setvicedyshdll be free from material

defects in workiianshipy ov material under nermal conditions of use, service antl maintenanee, FARG makes no Waranty thatany

Produgt will operate i an uni erupited or proor free magnet.

Subjest to Settion 4.05, FARC wartanls thatany. Saftware shall operate substantially agcording towritten user dosumentation

provided by FARO. BARQ makes o warrgnty that any Soliware will aperate i s ininterrupled or érior free aaner,

The warrantiés el out in paragrapis 4,01 and 4,02 above (toggther, the “Warranlies”) shalf expire ane (1) yeac after thgday thal

tlie Product js shipped from FARO (the “Warranly Pedod”), at the end of the morith duging which the Product is shipped.

To propecty malce a glaim ynder the. Warranties, Porchiser must deliver written notice of the clain to FARG during the Watranty

Period, af FARO*s contact information set forth on the Order, together witha desceiption of such ¢laim in reasonable iletail,

Within 1 reasonable. e fillowiig receipt of such proper riotice, FARC shall have Product diaghosed Dy 118 geivice persommel.

Nothing hérgin éantainad shall b construed 4s obligaling FARQ to make setvice, parls, or vepaits available for-any claim

reported after he sxpiration of the Watranty Period. IF Product is determined by FARQ, in its veasonable opinion, lo be covered

by and in breach-of the Warranties, FARQ will, as Purchager’s solé and exclusive remedy, Tepalr or adjust Product to the extent

determined by FARQ (o bé nicessary or, b the optlon of FARO, will replace Product will veplacement Produdt, of equal or

greater pecformance, or pats therefor at no cost fo Purchaser, other than (he cost of shipping Product to FART porsaant to

Section4.06, If Product is delermingd by FARO, in its feasonable apinioil, net to be covered by, or fiot (o e In breach of the

Warranties, Piisghnser shall pay the amoust that FPARQ would otherwise charge for an evaluation undel a non-wacrdnty service

evaluation, Asfor such additional needed vepairs, FARQ shafl quote Purchaser for such, which Purchaser can choose or reject

such sarvice atdtd discretion, niid Fefurd shipping to Purchinser will be al Purchasers costand expense

The Wartanties shal) not apply to or covet: . _ o

2 Any defects-n‘any cotiponemt of o Product if; i the’ teasonabie apinon of FARO, {i) Prodiict has been imprapetly
stored, installed, opefated, or maintained; {if) the defiact was caused by or relaies to. misuse or extraordinary-use-of
Product, or o use of Product antside the abilities for which Product was desigied and pianmufactured; (it) Putchuser has
“permitted ungiithorized imodifications, additons, daletions, adjustieits and/ostepdir to any Software, hard drive
structire, or entent, of any.other part of Produet, or which might ofherwise affect Product; or (iv) the defect was
cavised by, oF repalis are required ag o result of, ciuses externdl t6 FARQ workianghip or the mierials used by FARO.
Ag vded hereln, “unauttiorized” means that wlich has not been approved and authorized by FARO in writing,

b. Minor prevertive and correclive naintenance, inclucling. bul not firnited to, replacement of fuges, fart filter cleaning and
system clock battery replacemenl,

Ds

Page 6 of 11 Clky of Columbia FARC Agreamant 2024 (L
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4.6

i
4.8

4.9

410

411

4.12

4.13

4,14

€ Any Product ox comporent swhich was seld or transferved to any paity other than the ougm'\l Purghager uiiless
transferred in avcordance with Section-4:1 1 ar FAROs prior expross wiitten conseht is obiained,

. Auty defeit in e fulated to Product which FARO cannot duplicate with reasonable effort.

e, Any defest in or related to. Produel eaused by maleriuls, including hardware, software, or dala not supplied by FARG,

1 Any:delect eauged.of resulling Trom aceident; physical, electvical or magietic stresss fatlure of glectric power, air
condition of environinental conirols; or usé in or with delestive or noji-caitapatible equipnest; hardware, soltwaie ar
data.

£ Any-defeel or problen eatsed by changes i the 6peraling chavacteristics of tompuiét systewms, bakdware, or suftware

developei fifter Prodisel is delivered.

h Any Prod ported By Pidelager ontside of the cowitry ofpurchase,

i, Ay denionstiation:or used Prodriet. - - o

i Any goryices: quARO ALL SDRWCIi 8 OF FARQ.ARE PROVIDED TO PURCHASER “AS 18” WITHOUT
K.

PARTY PRODUCTS ARE ]"ROVIDED TO PURC]IAST‘R “AS IS" WITH()UT WAJ{RANTY Ol' ANY K]Nl)
Faetory Repairs

i ‘Purchaser dgrees {0 slup J?wduot_m FARO it the ergln'll pnckmg confmnm
:]]._ | b G ¢

(.—DS[ fmd e‘xpensa T‘AR wilT retum tho 1ep‘1§tec§ oF :epl'lcemenl i’l oduct fo I’u: chm,el at I‘ARO'S s.oke r:t)si ﬁﬁd expense.
. '

R A SEPARATE PREMIUM SERVICE PLAN: When praciizal, as determingd by FARO in

gubject to availability, FARD will make dvailable (o Phuchsssr-dubstiulé coinponent parls or

submmm mi:luct a‘f‘ er‘.]mal 01 betlei perfmumnca {“TempomlyReplammcnls”), by prropnule, WhllB Pmc[nscr §
' i1l be

4 \ ha. cost of any u,pau or
mduct, tegethm thall. s]uppmg chm ;,c:s iehted to such 1epmr ol replacemeiit,
dby Pmclmm to I‘A[{O i

] . ¥
yand ]JARO’& sole and excluslve li‘}blllty her cundu Wit respeet to fireach of
_ 1s;sts of thieobligation to Fepaly, adjust; oF repkice Profduct, witl s sindlai oF REWEr

i FOR THE EXPRESS WARRANTIES bP'i:ClrIED N THIS SECT]ON 4, 00 [‘ARO )
AL _:WARRAN ) EXPRESS OR IMPLIED, AR!

mspcct tQ Plodmt No agent m meloyu, of‘ [‘ARO has any fmthm_ _,to muke any 1epu,sa atlou or p o.nnse on behdlfof .FAR-O-

except as expressly set forth Tierein oF in the Ovder, ot to modrfythi. terimg o¢ limitations of the Wansnties, No Velbal stiteinents
shalt be binding wpon FA "O.

The Warranties exteiid ot

M Product is o
I Thé figw Hwii
<. RARO Customor Service is Lu[{u mecl of wnd appmves of the Lriinsfer.

Allelatis ander the Warranties-must originate with Purchaser, or any subsequent owner that becomes a Certified User approved
by FARO Cuistorngr Service, nid Purchuser will indernify, defend and hold FARC haiy less from dgy-and all ¢lajms, linhilities,
damages Cosis and expenses for bleuch of WarTanty ﬂsserted ngainist FARO by atiy thn
] Hi :

! . H BEPUT. FARD SPBCIHCALLY DISCLAIMS ANY WARRAN TYOR
LIABILUTY RELATED TO THET 1 lNLSS OF PRODUET FOR ANY PARTICULAR PURPOSE OR ARISING FROM THE
INABILITY OF PURCHASER TQ USE PRODU NY PARTICULAR PURPOST,

FARG it it equnl eppurmmty empJ@ycr Al semployment will be considered withiout regifd fo facs, enlar,

religion, sex, national orign, physical ormenfal. disability, veleran status, or any other basis protected by appllcable Farleral, state
or'focu] Jaw,

A0 Timitations of Lisbility

5l I o ense-shall EARO be liable for any Indiveet; spctal, ineldental, punitive or consequential’ dmmgaﬁ Biiging frop Ay
cause whasoeyer, whether based in contract, tort (mcluding without imitatlon negligence), strict product Hdbll[fy or any
other theory of Iaw (mcluding withoul Tiinila ey theories ‘of syuitable velief), nu.Iudulg, Tsuil fiot Henited 1o, mjm v {0 OF
denth of amy vperator or other peeson, f.l"umge or lnss vesulting from thee Product o inability. 1o use Product, increased
operatlng coses, loss of protuciion, loss 6f prafits or ‘evinues, loss 6f software or data, A0y cost or expense of pmvldmg

CONFIDENTIAL

Ds
Page 7 of 1% City of Columbia FARO Agraement 2024[ CC’
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6.8

7.6

8.0

9.0

CONFIDENTIAL

snbstitute praduct or seftware dinwing periods of, oi’ résulting from, malfunction, non-nse-or waintennnce or repalr
(except as when Temporary Roplacemients are provided per Section 4.06(d)), or damage to propérty, The disclaimer of
liahility for indireef; sprecial, incidental, punitive, and consequential damages extends to any dannges which may be
suffered by third parties, inciuding without Hritation, cavsed divectly ov indireetly resulting from the Product, ov test
vesulis or-data produced by Praduct or any component thereod, and Purchaser ngrees to indeninity and save FARO
hiarmless from sny such elaims made by thind parties;

52 FAROs maximum aggregate Hability arising out of or reliting to any Product frém any cause whatsoever, whetlier based
if-contract, foit (including without limitation negligence), strict proaduct liability ox auy other theory of knw shall not
exceed the Parchase Price toetivad by FARO for flie Product to which such Jiability velates; To.all cages, FARS
maximuns aggregate lability avising eut of or rélatiug to an Grdérsiail not exceed the aggregate amounts paid by
Purchaser to FAROQ inder such Order. _

53 The limitatious of Gabiityin éhis Seetion apply even it FARO had uptice of the possibiility of damages.aud even if tiny
exclusive remedies (il of their essentinl purpose, Purehaser acknowledges that FARO has set its pricing in reliance upon
thié limiitations of Hability and the diselnimers of warraniies and damages set forfh fu-these teriitg niid tondidous arid that
{he snme form an egsenfinl basis of the bargain between the parties.

Design Chinnges _ )

6,1 Product is subijéct fo chianges in'désign, manifueture and programming bétween the date of the Order and the actual delivery date.
FARO reserves the rlght to snbstitute sirmitavproducts of the same value withoat prior notlfication to the Castoifier.

6.3 FARQ teserves the sight toimplenent sugh chariges witholit Purcliaser's congent, Notwithstanding the foregoing, nofhing
corttaiied hevel ghall be constrasd us obligating FARO include such changes in Produet provided to Jurchaser.

pac

Tutellecinal Property o

FAl As histween FARO said Purchiser; FARO owns all ownership jn g1l FARC Intellectoal Property, and Purchaser shall not own or
acquire any right, title or fnterest in any FARO Tntellethial Properly. FARO grants Purchaser only a limiled, non-exelasive, non-
transferable liceiise o ysé afty Softwarg in objeet code form onty and, unless otherwise set forthin an Orderor approved in
writing by FARO; only with Product in svhich such Soffware is installed or émbgdded. o

7.2 Purchasér acknowledges aiid grdes thit the Products {inéliding Software) contains trade sectets; confidential, and oprietary
Snforiftion of FARO and shill maintmin a1l Prodhucts (including Sofiware) as confidential and proprietary informigtion of FARE.
Purehaser shall use neo less than the sane degree of ¢ire’ty dvaid misuss ov i disolosuire of the trada seciels, vonfrdential,
and profivietany ifprinatiol o0 FARO than Purchaser use respeet to ity ewn similar jnformation, which shall be no less than
o reasonable degree of cave. Purchsser shall nol, in whela ov in part, réproduce or diplicats (other thail that whicl is necessary
and ineidenial to flie ordinary wsé of the Software in complisnce with these tetnis anil conditiotis:or fot purpose of making vne (1)
dichival or bacleupcopy of the Sofiware) alter, modify, disassemble, reverse assemble; decompile, reverde compile, reverse

enginger, sell, ransfer, assign, sublicense, lease, rent or use in¢ ion with & setvice buteau of to provide sarvives to others,

iiv gy manner the Products (and Softwate), i whale ar in part, or permit access to or use thereof by any third-patty.

73 Purchaser acknowledges that any wnavitorized use of {lie Produsts (and Softward), Gy right fhierain; will cégult in irreparable
Tarifi t FARO, and that FARQ shill b entitled to damages, lost profits, attornéys’ fees, costs, expenses, and injonctive refiel,
incliding without Timitation temporaty restraining orders, preliminary injunctions, and perinarient injunctiohs Trous any siich
wautharized use, 7 ’

74 Purchaer shall forthwlith exeette any furttier assurances in the fornt of nop-disclosure. o Heensiog apreements which may
reasonbly be requived by FARO in connection with the Softwire, o

Indemnification

8.4 Purchaser will defend, indemnify, and hold hayinlegs FARQ aghinst all claims, losses; labilities, damages, costs, and expenses
either (4} gn acedynt ofany damige o properly o ijury o death of persons caused by or afising out of Purchaser’s (andfor any
of Purchaser's employee’s, agent’s, alfitiate’s and customer’s) distribution, storage, handliig, use, or disnosal of Product o
caused by or (b) arising dut oft (1) any breach of goniract by Purghiser; (ii} ainy nofs or ‘ommigsions of Purchaser (andfor any of
Purchaser’s employees, dgents, affiliales and customers), or (iii) aty willfil tnisconduet orany violafion by Purchaser (andfor by
any-of Purchaser’s employees, agents; afftilates and customors) of any, apphicablé law, rule, orregulation

Force Majeuie/ Entire Agrecment / Goversing Law / Miscellaneous ‘

9.1 FARC shall not be liable for sty (oss, dainnge, deteiition; or delay dug diroctly or indirectly to any canse beyond FARG's control
(a “Force Majeure Event"), including, without limitation, complisnee with any rules, regulations, orders or-instractions of any
federal, state, county, municipal o other govemment or ay. depariment or agency iiereof, acts of god, aéls or diissiong of
Purchaser; icts of eivil or militdry autharities, lires, floods, embargoes, wai ot insurreetion, Jabor fulerruption thvough strike or
waillcout, (rabsportatin delays, or inability or difficalties In obtatning necessary labor, mamifeturing facilities, materigls of
ranspertation from it wsual sources, _ '

9.2 These tertiis aird conditions dnd the Order into which they are incorporated by reference constitute the entire agreement between
FARO and Parchaser in respect to Product subject to sueh Order. There-are no representations ol wairantles by FARO, expresy
or implied, except for thase contained herein, arid these terivg and conditions sujpersede and replacs nuy proposals, quolations; or
agitemerits, whetlier oml or wiilien, between FARQ and Purehaser with respect to such Order, '

0.3 No represeniative of FARQ has any authority (o modify, alter; deléte, or adl to any 6l the terms or condificns hereol. Any such
modificatios shall be void atid of v force and effect,
9.4 For Orders in the United Siales, the terms snd cond(tions hereol shall be governed by and sonstrued in accordaice with the faws

of the Stafe of Florida, Uniigd States of America, regardless of (he faws that might otherwise goveri tider applicable principles
Ds
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9.7

9.8

of coulliets of laws thereol, Purchaser find FARO ugres that the sole and exelusive Jurisdiction and venue For purposes of any
aud all lawsuiis, dispotes, causes of action, arbitrations or mediations fn the United States 6f America shall be [n.the United States
District Court for thé Middle Distriet of Florids, Orlando Division,

For Oiders.in (he Europe Union, (hese ternss shall be subject to the laws of e Federal Republic.of Germany to the exclusion of
the UN Coirvenlion on Contracts Tor the Infernational Sale ol Gouds, and theexelusive plice-af jurisdiction fof all dispules
betweer FARD and Purchaser shall be the Bity of FARO'S tegisteréd office witlin the counlry,

For Qrdlers oulside of the Uniled States of Amecica and the Evropean Union, these teriis shall be:governed by local law, and the
exclusive plice-of furisdiction fur all dispules between FARO and Purchaser shafl be the city of EARO's registered office i
counfry or, if o regisiered office exists, the city of the agenl of FARO withii'flie eonptry, _

Thesé ganditionshall not bé construed mere stricely apatnst one party than aoother by a'resilt of obepfatty having deafred said
jitstrument, o _ ) .

I¥ any provision of.these terms aud condlitions or the Order is held invalid or wnenforceitble by any cowrt 6f campetent

__jLi_I‘i'_Sé]ihﬁc_l_"l,;_j_l]ll‘. othet provigions of these térmis and eonditions and ihie Order shall remain in full Torce and effect. Any provigion

5.9

of these.terms and canditions or the Orler held invalid or uneforeeabls only by prrt or degies Wikl reiain in ull. foree and eftiel
td the exteil fiot held iavalid or unenforcenbls.

FARO ANDY ASER HEREBY IRREVOCABLY WAIVE THE RIGHT TO A TRIAL BY JURY IN ANV ACTION,
PROCEEDING OR, COUNTERCLATM (WHETHER BASED IN CONTRACT, TORT, OR- OTHERWISE) ARISING QUT-OF,

"UNDER, OR 1N CONNRCTION WITH THE ORDER OR THESE TERMS AND CONDITIONS OR ANY GOURSE OF

9.10

a1

o
.g60ds, produts, software, technologies or know-hows(ransfar which are of at Icast &

‘assotiated with-a resale shall.be borae by fhie sxporter.

yedv alter dse'.l.ivrary to Pusliiset ol the spplicable Produst 1o whish stch claim, defi on, snit,.or other proe

CONRUCT, RSE-OF DEALINGS; STATHMENT, OR ACTION RELATED THERETO OR HERETO,

JAny ¢lsiiin, 480k, suit or dllier proceeding initfated by Purchaser in connection with any Product misstbg b )tlght within-one
: : HIGRR £n ing relates,
Puschagser ngrees fo comyply seith all applicable law, Purchager shall wot expoit or re-Export any Productin violation of applicable

exjport sanlrgl law, rales ortegulations, Deliveries of these poods, praduets, Software, technologies:or kiow-howstranster to
eomilries butside the country of sale of to third parties are subjéct 1o authorization b ' EARO ormay be prohibited, 1.8 -oxigin
eiv percenl (10%) U8 -origin avé ligble to
U:S. Export Administration Regulatiors and exfiort aiitside the couitty of sale may e prohibited, .All export controf obligations

106 Definitfons

10,1
:.[0 )
10.3

104
5

10:6
107

Avaiable to Puschaser under an Opder,

CONTFIDENTIAL

‘containing such computer programs, disk deive directory ocganization, anil coritent; go

“Pirchase Price™ means the agreed-upon price.of Product set forth n the Gird
Tl

“Cerlified User” heang any person who has completed.at least one filt session of product-specilic training for Piodug.

“FAROD" aiid “FARQ-Custoriter Sarvice™ méans FARD Techniokogics, ne.

“FARO Tntellectal Property” meuns all inieliecival property rights velating to nily Product, inéluding without limftation, patents,
cagyrights, | ks, trade séerets, and know-how; and any desivative warks, improvements, modifications, fepiits,
malbtenance; enlisnsements, @nd updates ofaiy Product; )

“Pufchaser” means the party buying Peoduct and who is legal]
*Software”™ meany ol computgr prograring, disk drive dirge

“obligated under the Oder.
tgnization and.gont

chiding without Hinisation e devices
t6 e Ordet

ird-Party Product™shall mea sy eqiripment, Jrodicts, Soltivare, o Services of & third-paily thot FARO sells or males

D&
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ADDENDUM TO FARO TERMS AND CONDITIONS

The undersigned Parties agree to amend the Terms and Condi lions (“Agreement”)
befween FARO Technologies, Inc. (“Vendor”) and City of Columbia, Missouri (“Cily” or
“Purchaser’™). :

The Parties further agree that this-addendum modifies the Quote, and the Tertls and
Conditions attached and incorporated by refefence, inicluding any Terms and Conditions posted
oft Vendot’s website and that notwithstanding anything stated elsewhere in this Agreoment ot the
Vendor*s Ternis and Gonditions that the following shall be effective!

L. ;Fhe Parties agreo that the Vender is not peimitted fo ui,ﬁlater:iﬂy modify this Agreement and
to-fliither §ay that this Agreement may only be amended by the Parties in writing,

2. No provision of the Agreement is intended to not shall it in Ay way inure to the benefit of
any custotner, propetty owner orany other third party,.so as o cotistitute any such Peyson 4
third-party beneficiary under the Agreement.

3. The Partics agree that-notwithstanding anything -sl‘at'qd elsewhere in this Agreement, nothing
shall be construed to conslitute & waiver by C;it_y_of fhie defense of sovereign immunity and that to
the extent permilted by law, the Cily will nof indémnify Vendor,

4. The Parties shall comply with all federal, state, and local laws, rules; regulations, and
ordinances.

3, City will make ;1-;easqnab;e.¢ff01*ts towards Confidenitiality but st at all times comply with
thié provisions of Chapter 610 RSMo. (“The Sunshine Law™).

6. The Parties apree that _nqiw_i_l'hs"tant’[ing. anything stated clsewhere in this Agreement that City
will not pay For dttorricy’s fees in the event of litigation.

7. The Parties agtee that the laws of Missouri will govern and that sole and exclusive
furisdiction will be in the Cireuit Court of Boone County, Missouri, o the United States Western
District of Missouri. The Parties hereto ittevocably agree'to submnit to the exclusive jurisdiction
of such courts in the State of Missow, The Parties agree to waive any defense of forum non

converiens.

8. The Partics agree thal this Agregment prohibits the use of harmful code, backdoor software,
ot any use of producls, equipment soflware/services prohibited by law.

9, This Agreénient is for a term of one (1) year for the goods and services noted in the attached
Quote. Thereafter, this Agreement may be renewed on a basis of the term and price set forth in
the renewal year Quote and subjéct to the appropriation of funds by City.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties hereto have executed this Amendment by their duly
authorized representatives as of the date of the last signatory hereto.

CITY OF COLUMBIA, MISSOURI

By:
De’Carlon Seewood
City Matiager
Date: .

ATTESTED BY:

Sheela Amin, City Clerk

APPROVED AS TO FORM::

Nancy Thotmpson, City Counselor/me

CERTIFICATION: 1 hereby cerfify that the above expenditure is within the
putpose of the appropriation to which it ischarged, Account No. 11002151-504801 | and that
there is.an tnencumbered balance to the eredit of such appropriation sufficient to p"ty thewf(n

By: _ o
Director of Finance
FARO TECHN@LOGIES, INC.
DocuSigned by:
By: (Zmiﬂ [/ l.wnlL
FO1 D263410ISD43E...
Name: _Craig cupach
Title: _pir. of sales
Date: 17-may-2024
ATTEST:
By:
Name:
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