ZENCITY LICENSE AGREEMENT

Customer: City of Aurora, IL
Contact Name: Michae| Pegues, CIO

Quote Number 100672 Prepared By Noa Zeldin
Email noa@zencity.io

Created Date November 9,2018
Expiration Date December 30, 2018

L:icensed Program Quantity Unit Price Total Price
ZenCity platform monthly subscription - cities of > 100K residents 12 $4’000 $48,000
iﬁzi:al,d;fign partner (early adopter) discount for the City of -50% -$2000 -$24,000
TOTAL PRICE for the first 12 months of usage. $2,000 $24,000

Thank you for choosing the ZenCity platform!

ThisLicense Agreement ("License Agreement") is entered into between ZenCity TechnologiesLtd., ("ZenCity"),
andyou, the entity identified above ("Customer"), as of the Effective Date_I2-(o-1 & and will remain ineffect for
aperiod of 12 Months. This License Agreementincludes and incorporatesthe ZenCity Terms and Conditions
attachedas AppendixB. By signing this License Agreement, Customerack nowledgesthatit has reviewed, and
agreestobelegallybound by, theZenCity Terms and Co nditions. Eachparty's acceptanceofthisLicense

Agreementis conditional upontheother's acceptance of the termsinthe License Agreement tothe exclusion of
all other terms,

Customer - Cil:y/q ZenCity Technologies US

Signature:bk——
Neme: 30\ (oo e namsi Eval Eeder
Role- D irecAn s o F P“"N’L‘QS"%CI Role:___CEO

pate: 1 Q-6 -Q0(& pate: _December 5th, 2018

Signature;




Appendix A
Description of Services

1. PLATFORM FEATURES

The ZenCity platform collects data about citizen interactions from a variety of sources and analyzes them in real time using a setaof
Machi

ne-learning based algorithms. The analyzed data can be accessed via a variety of graphs on our admin dashboard, including the
following:

1.1,  Category barchart - the mainbar chartshowshow many interactionsrelate toeach area of responsibility ofthe city,and
what is the sentiment towards that topic. The name and amount of topics canbe modifiedto fitthe customer’s needs based
on our list of automatically identified sub-categories.

1.2.  Alerts and notifications - the platform can create alerts about popular posts or comments or about significant changes in
whole categories. The alerts can be accessed through the dashboard, but canalso gooutonadaily, weeklyorreal time basis
via email - per the user's reguest,

1.3, Word cloud - The word cloud shows the most popular terms used in interactions analysed by the platform. The larger the
word is the more popular it was,

1.4, Overall sentiment view - the overall sentiment pie chart shows the ratio of positive, negative and neutral interactions out of
the total sum of interactions analysed.

1.5. Popular stories - the rota ting digest of papular stories shows the stories whichreceived the most interactions across all data
sources,

1.6. Mapinterface - the mapinterface will show all interactions which have alocation property, divided by category, by type orin
a heatmap format,

1.7. Category drilldown - each category hasa drill down view which showsthelevel of discussion over timein thatcategory,
alerts, wordcloud, map andpopular stories viewswhich include data justfor thiscategoryandan operativeview of city
hotline calls for the category - including open calls, calls over the last week and changes over time.

1.8, Conversation analysis - the third level of drill down will be the "conversation analysis"whichallows drilling down to the level
of stories themselves. In this view, users can analyse conversations based on category, date range, sentiment or keyword
search, or a combination of the above, and see both the trend and the stories themselvesthat make upthe data. Each story
will include its sou rce, category, sentiment, location and a link to the original content.

2. DATA SOURCES

2.1, Facebook - we analyze all intera ctions (posts, comments, likes, ta gsetc.)from publicpagesand publicgroups, both official
and unofficial. This includes official accounts of the city and other agencies, resident groups, accounts of local businesses,
community organizations, causesand any other relevant page or open group.

2.2, Twitter - apartfromthe same analysisemployedonFaceboo k,ontwitter we also collect all geotaggedinteractionsinthe area
and all interactions mention Ing specific hashtags or keywords.

2.3.  CityHotline reports - we ta ke all city hotline reports from your database.
2.4, Additional sources - we may be able to incorporate other re| evant data sources identified, such as local news sites,
community message boards, other social media platforms etc. General new data sources implemented (such as new social

media platforms) will be offered once they are available. Unique sources (such as local news sites) will be discussed and
agreed upon by both sides.

3. USERS AND PERMISSIONS

3.1, The basic package includes unlimited number of users within the organizationswith varying permissions. Permissionswill be
set by the Customer’s project lead.

4. SPECIAL DESIGN PARTNER ADDITIONS
Asearly adopters ofthe system, we see you as our partnersin the ongoing development ofthe ZenCity platform. This means you
will be among the firstto explore andtry new features and ca pabilities, and that your feed back will direct ourfuture development.

Therefore, we will also ask to hold regular feedback sessions where we collect your feedback, needs and ideas for changesand
additions to the platform. Additionally, we ask that the Customer reasonably assist ZenCity inthe preparation of a case study.
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Appendix B
ZenCity Terms and Conditions
SOFTWARE LICENSE & SUPPORT SERVICES

L1, Subject to ZenCity Terms and Conditions of the applicable License Agreement (collectively, the "Agreement"), ZenCity
hereby grants to Customer a personal, non-exclusive, non-transferable limited licence to use the Licensed Program identified
inthe applicable License Agree mententeredinto by ZenCity and Customer ("License Agreement") and the documentation

and user manuals for the Licensed Program supplied by ZenCity to Customer throughout the Term (the
"Documentation"),

For the purposes of this Section 1, 1, the term "use" shall be only in accordance with the confidentiality provisions of this
Agreement and shallinclude the rightstouse the Licensed Program only forthe use ofthe Customer'sorganization, co mpany
or institution,

For the purposes of this Section 1.1 the term "use" shall notinclude: (i) the rightto make, use,or sell productsinco rporating
the Licensed Program, or (i) the right to sub-license the Licensed Program.

Noright s granted to the source code of the Licensed Programorto create derivative worksthereof or to transferownership
ofthemedia containingsuchsoftwareexceptasa partof,orwith,orforuseintheequjpmentwithwhichitoperates.

1.2. Routine customer Supportisavailable via email., Any daim will be answered within 24 hours of report. On or beforethe
Effective Date, Customer and ZenCityshall each designate a liaison asarespective point of contact for tech nicalissues, Each
party may change such liaison upon written notice from time to time at reasonableintervals. ZenCity will not be obligatedto
provide suppoart to any person other than the Customer's designated liaison.

1.3.  During the Term, Customer may have access to Updates uponrequest at no additional cost. "Updates” shall mean certain
new features asdetermined bythe company, orfixesofminorerrorsinthe Licensed Programwhichareincorporatedina new
release of the Licensed Program.

1.4, Certain upgrades can be delivered to Customer upon commercial terms and conditions to be agreed upon. "Upgrades" shall
mean enhancements, new functionalities which are added intothe Licensed Program.

RESTRICTIONS AND RESPONSIBILITIES

2.1, Customer agrees not to, directly or indirectly: reverse engineer, decompile, disassemble, or otherwise attempt to discover the
source code, object code, or underlying structure, ideas, or algorithms of the Licensed Program, Documentation or data
related to the Licensed Program, except to the extent such a restriction is limited by applicable law; modify, translate, or
Create derivative works based onthe Licensed Program; or copy, reproduce, rent, lease, distribute,assign, sell, orotherwise
dispose of the Licensed Program, in whole or in part, or otherwise commercially exploit, transfer, or encumber rights tothe
Licensed Program i Orremove any proprietary notices.

2.2, Customer will use the Licensed Programonlyincompliance with allapplicablelawsand regulations(including, but notlimited
to, any export restrictions),

2.3, Customer shall be responsible for obtaining and maintaining any equipment and other services neededto connect to, access
or otherwise use the Licensed Program and Customer shall also be responsible for (a) ensuring that such equipment js
compatible with the Licensed Program, (b) maintaining the security of such equipment, user accou nts, passwords andfiles,
and (c) for all uses of Customer user accounts with or without Customer's knowledge or consent.

PROPRIETARY RIGHTS.ZenCity retains all right, title, and interest in the Licensed Program, Documentation and any future
modifications and enhancements thereof, and all intellectual property rights (including all past, present, and future rights associated
with works of authorship, including exclusive exploitation rights, copyrights, and moral rights, trademark and trade name rights and
similar rights, trade secretrig hts, patentrights, and any other proprietary rightsinintellectual property ofevery kind and nature)
therein. Customeris granted onlyalimitedright of use to the Licensed Programand Documentationas setforth herein, which right
of use is not coupled with an interest and is revocable in accordance with the terms of this Agreement.

CONFIDENTIALITY. Each party (the "Receiving Party") agrees not to disclose (except as permitted herej n)any Confidential
Information of the other party (the "Disclosing Party") without the Disclosing Party's prior written consent. "Confidential
Information" means all confidential business, technical, and financial information of the disclosing party that is marked as
"Confidential" or an équivalent designation or that should reasonably be understood to be confidential given the nature of the
information and/or the circumstances surrounding the disclosure (including the terms of the applicable License Agreement).
ZenCity's Confidential Information includes, without limitation, the software underlying the Licensed Program and all
Documentation. The Receiving Party agrees: (i) to use and disclose the Confidential Information only in connection with this
Agreement; and (i) to protect such Confidential Information using the measures that Receivi ng Party employs with respect to its
own Confidential Information of a similar nature, butin no event with less than reasonable care. Receiving Party shall, before
receipt or usage of such Confidential Information inform its personnel of Receiving Party's confidentiality obligations under this
Agreement, Notwithstanding the foregoing, Confidential Information does not include information that: (i) has become publicly
known through no breach by the Receiving Party; (ii) was rightfully received by the Receiving Party from a third party without
restriction on use or disclosure; or (iii) is independently developed by the Receiving Party without access to such Confidential
Information. Notwithsta nding the above, the Receiy| ng Party may disclose Confidential Information to the extent required by law or

courtorder, provided that prior written notice of such requireddisclosureandan opportunity to oppose orlimitdisclosure is given
to the DisclosingParty.
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DATA LICENSE. Customer grants ZenCity a non-exclusive, transfera ble, perpetual, worldwide, and royalty-free license to use any
data or information provided by Customer for use in, by or in connection with the Licensed Program, any information collected,
and/or any analysis of any such information conducted by the Licensed Program,

PAYMENT OF FEES. The fees for the Licensed Program ("Fees") are set forthin the applicable License Agreement. The Customer
will be billed for the full term specifiedin the applicable License Agreementon date of first onboa rding. Customer shall payallFees
within thirty (30) days after the date of ZenCity's invoice,

TERM & TERMINATION

7.1, Subjectto compliance with all terms and conditions, the term of this Agreement shall be from the Effective Date and shall
continue until the End Date specified on page one (1) of the Agreement (the "Term") unlesste rminated earlierinaccordance
with the terms and conditions ofthis Section 7, Afterthe firstTerm, thisagree ment shall be automatically re newedeveryyear
with same terms and conditions, unless expressly terminated by written notice by one party to the other three (3) months
beforetheautomaticrenewaldate.Ifejtherpartvmaterialiy breachesanytermofthisAgreementandfaiIstocure suchbreach
within  thirty (30) days after notice by the non-breaching party (ten (10) days in the case of
non-payment), the non-breaching party may terminate this Agreementimmediately upon notice,

7.2. Upon any termination of this Agreement: (a) the license of the Licensed Program hereunder shall immediately terminate;
(b} each party shall return to the other party or, at the other party'soption, destroy all Confidential Information of the other
party in itspossession; and (c) Customer will pay for its use of the Licensed Program through the date of
termination

7.3, All sections of this Agreement which by their nature should survive termination will survive termination, including, without
Iimitatjon,accruedrightstopayment, conﬂdentia!ityobJigations,warrantydrsdaimers,andlimltatjonsofliability.

WARRANTY AND DISCLAIMER

8.1, ZenCity representsandwarrantsthat: (i}ithasallrightandauthorityneceSSarytoenterfntoand performthis Agreement; and
(ii) the Licensed Program shall perform in accordance with generally prevailing industry standards,

8.2, Customerrepresents and warrants that (i} it has all right and authority necessary to enter into and perform this Agreement; (ii) it
owns all right, title, and interest in and to all data provided to ZenCity (ifany) for use in connection with this Agreement, or
possessesthe necessary authorization thereto; and (iii) ze nCity's use of such materia Isinconnection herewith willnot violate
the rights of any third party.

8.3. ZENCITY DOES NOTWARRANT 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 OF THE LICENSED
PROGRAM. EXCEPTAS SETFORTH INTH IS SECTION 8, THE LICENSEDPROGRAM ISPROVIDED"ASIS" AND ZENCITY
DISCLAIMS ALL WARRANTIES, EXPRESS OR IM PLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF

MERCHANTABILITY, TITLE, FITNESS FOR A PARTICULAR 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 IN THE LICENSED PROGRAM WILL MEET CUSTOM ER'S REQUIREMENTS,

LIMITATION OF LIABILITY. NEITHER PARTY, NOR ITS SUPPLIERS, OFFICERS, AFFILIATES, REPRESENTATIVES,
CONTRACTORS AND EM PLOYEES, SHALL BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJ ECTMATTER OF THIS
AGREEMENT ORRELATED TERMS AND CONDITIONS UNDERANY CONTRACT, NEGLIGENCE,STRICI’LIABILITY, OROTHER
THEORY: (A) FOR ERROR OR INTERRUPTION OF USE OR FOR LOSS OR INACCURACY OF DATA OR COST OF
PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES OR LOSS OF BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY,
PUNITIVE, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES; OR (C) FOR ANY MATTER BEYOND SUCH PARTY'S
REASONABLE CONTROL, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSSOR DAMAGE. IN
NO EVENT SHALL EITHER PARTY'S AGGREGATE, CUMULATIVE LIABILITY FOR ANY CLAIMS ARISING OUT OF ORINANY
WAYRELATEDTOTHISAGREEMENTEXCEEDTHE FEESPAID BYCUSTOMERTOZENCI'I'Y[OR, INTHE CASEOF CUSTOMER,
PAYABLE) FOR THE LICENSED PROGRAM UNDER THIS AGREEMENT IN THE 12 MONTHS PRIOR TO THE ACT THAT GAVE
RISE TO THE LIABILITY.

MISCELLANEOUS. Capitalized terms not otherwise defined in these Terms and Conditions have the meaning set forth in the
applicable License Agreement. Neither party shall be held responsible or liable for any losses arising outofany delay or failure in
performance ofanypartofthisﬁ\greement,otherthan pavmentobligations,duetoanvactofgod,actofgovernmentalauthoritv,or
due to war, riot, labor difficulty, failure of performance by any third party service, utilities, or equipment pravider, or any other cause
beyond the reasonable control of the party delayed or prevented from performing. ZenCity shall have the righttouse and display
Customer'slogosand trade names for marketing and promotional purposesin connection with ZenCity's website and marketing
materials, subject to Customer's trademark usage guidelines (as provided to ZenCity). If any provision of this Agreementis found to
be unenforceable orinvalid, that provision will be limited oreliminated to the minimumextent necessarysothatthis Agreementwill
otherwise remain in full force and effectandenforceable. This Agreementisnot assignable ortra nsferable by either partywithout
the other party's prior written consent, provided however that either party may assign this Agreement to a successor to all or
substantially all of its business or assets, This Agreement (including the License Agreement)isthe complete and exclusive
statement of the mutual understanding of the parties and supersedes and cancels all previous written and oral agreements,
communications, and other understandings relating to the subject matter of this Agreement, All waivers and modifications must be
ina writing signed by both parties. No agency, partnership, joint venture, or employmentiscreated asaresult ofthisAgreement
and neither party has any authority of any kind tobind the other partyinanyrespect. Inany actionor proceeding toenforce rights
underthisAgreement,thEpre\raiIing partywillbeentitled torecover costsand attorneys'fees.ANnoticesunderthisAgreementwiIl
be in writing and will be deemed to have been duly given when received, if personally delivered; when receiptis electronically
confirmed, iftransmitted by facsimile or e-mail; the day afteritisse nt,ifsentforne xtdaydelivery byrecognizedove rnightdelivery
service; and uponreceipt, ifsent by certified orregistered mail, returnreceipt requested. ThisAgreementshall begovernedbythe
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laws of the State _of Illinois withoutregard toitsconflict of law

Sprovisions,and venue for any disputes arising out of
this agreement shall in be in the Circuit Court of Kane Cou

nty, Illinois.,
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