
STUDENT TECHNOLOGY FEE REQUEST FORM 
Procedure for Submission:   Form Updated: 9/05/17 

1. Submitter must obtain required information from vendor(s).  An official quote from the vendor must be attached. No website screen shots
2. This request must be reviewed, approved, and submitted by the requesting program’s School Chair.
3. The School Chair may email this request to the Tech Fee Director.  Since some schools will have multiple requests, please rename request PDF files

in the following format: Schoolname# (rank, 1 being the highest priority) example - SocialJustice1, SocialJustice2, etc.  Please submit as one PDF file
Dept. making request:  Requesting Faculty:  Date Submitted: 

IMPORTANT:  Attach an official quote from the vendor. 
List one item OR group (for use as a “package”) per page. 

Item Name Vendor info. (name, address, Web site URL, 
phone #, email, etc.) 

Part or Model 
# Cost (each) Qty Total 

Course(s) where 
item(s) will be used 

Expected life of 
product (years) 

# Students 
Impacted per Year 

Location equipment or 
software will be used/stored 

Will Tech Fee needed for annual renewal or 
maintenance? What is the annual cost?

Provide a brief description of the technology requested*:  

Briefly describe how the technology will be used (function)*:   

Provide a rationale that Tech Fee funds are appropriate for this request*:  

*Keep in mind that the committee members come from a variety of educational backgrounds and may not be familiar with department specific
language. Please use concise, common terminology so that committee members reviewing this form will be able to fully understand the request.

• If you are submitting a request for computers, printers, scanners or software, you must consult with College Computing and the technology staff, to acquire
a quote and to make sure that this equipment/software is supported by UT and compatible with existing technology.



Commercial-In-Confidence

Univ Of Toledo - 3 Blue Trident IMU
Ref: 00030502

Quote Information:

Date Expiration Date

10/16/2020 11/15/2020

Contact Information:

Vicon Sales Contact Primary Customer Contact

George Miller David Bazett-Jones

(303) 268-3911 262 951 3044

george.miller@vicon.com david.bazettjones@utoledo.edu

Vicon Motion Systems Inc
7388 S Revere Pkwy Suite 901
Centennial
CO 80112
United States

University of Toledo School of Excersise and
Rehabilitation Sciences
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Vicon System Components

No. Product Qty. RRP Price

1

IMU Blue Trident Sensor Pair - Medium Strap

The Blue Trident dual-g IMU sensor captures up to 200g, measuring movement
simultaneously, ensuring high-fidelity data capture and eliminating sensor
saturation. Blue Trident works with: Vicon Capture.U and IMU Step Includes: 2 x
Medium strap - length 29.5 cm 1 x cradle per sensor 2 x USB to micro USB cable

1 $3,200.00 $3,200.00

2

IMU Blue Trident Sensor - Small Strap

The Blue Trident dual-g IMU sensor captures up to 200g, measuring movement
simultaneously, ensuring high-fidelity data capture and eliminating sensor
saturation. Blue Trident works with: Vicon Capture.U and IMU Step Includes: 1 x
Small strap - length 25.5 cm 1 x cradle per sensor 1 x USB to micro USB cable

1 $1,600.00 $1,600.00

Hardware Subtotal $4,800.00

No. Product Qty. RRP Price

3

1st Year Hardware Warranty

1st year hardware warranty Please see Vicon's terms and conditions for details
of the warranty. A copy is available from your Vicon contact.

1 Included Included

Contract Subtotal $0.00

United States Law requires that we collect Sales Tax, unless you are tax exempt. To check your local Sales tax rate,
click .here

Totals:

Section Price

Total List Price USD 4,800.00

Other Costs Of Sale:

Name Price

Shipping and Handling USD 20.00

Grand Total including Other Costs of Sale USD 4,820.00

Shipping Terms:

Domestic (U.S.)

Final shipping cost will be confirmed upon final quote acceptance and delivery requirements stated.

Payment Terms:

University of Toledo School of Excersise and Rehabilitation Sciences - Credit Card.

Errors and omissions excepted.

This quote does not include any local TAX, duties or import duties unless explicitly stated in the quote detail.

Vicon Terms and Conditions of sale apply to this quote unless stated otherwise by Vicon.

https://www.taxjar.com/sales-tax-calculator
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Addresses:

To Address (Goods final location) Billing Address Shipping Address

David Bazett-Jones
david.bazettjones@utoledo.edu
University of Toledo School of
Excersise and Rehabilitation Sciences

David Bazett-Jones
david.bazettjones@utoledo.edu
University of Toledo School of
Excersise and Rehabilitation Sciences
Health & Human Services Rm 2505L,
Mail Stop 119 
2801 W. Bancroft St
Toledo
OH43606
United States

David Bazett-Jones
david.bazettjones@utoledo.edu
University of Toledo School of
Excersise and Rehabilitation Sciences
2801 W. Bancroft St. 
MS119
Toledo
OH43606
United States

NB: 
If any of the above information is incorrect or is about to change please notify us as soon as possible, this may
invalidate this quotation. 
In addition if there are any other parties involved in the purchase of equipment it would be very helpful if you could
provide us with their details.

Installation Statement:

Vicon Motion Systems assumes no responsibility for the construction of the facility or installation of camera mounts or
force platforms. Vicon Motion Systems will install all VICON software on the systems computer(s), Vicon specific
equipment and will electronically interface the peripheral equipment (such as force plates) during installation, if
requested.
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Vicon Motion Systems, Inc.

Terms and Conditions of Supply of Products and Services

1. Definitions

"Acceptance" means a written acceptance of the Order, which is issued by Vicon.

"App" means any of Vicon's (or its group companies) proprietary mobile application software identified in the Acceptance which is intended to be utilized in conjunction
with the Products.

"Computer Software" means a machine readable version of Vicon's proprietary computer software identified in the Acceptance which is intended to be utilized in
conjunction with any Goods.

“Contract” means a contract as more particularly described in clause 2.

"Customer" means any person receiving or entitled to receive Products and/or Services from Vicon.

"Customer Training" means the training of the Customer's staff in the use of the Goods and (if applicable) the Computer Software.

"Delivery" means when the Products have been delivered in accordance with clause 7 and  shall have a corresponding meaning."Delivered"

"Deposit" means the deposit payable by the Customer under clause 6.

"Distributor" means a person appointed by Vicon, under a separate agreement to resell the Products in a nominated territory.

"Embedded Software" means any of Vicon’s (or its group companies) proprietary software, Open Source Software and Third Party Software embedded in the IMU
Goods.

"Goods" means any motion capture system or wearable inertial measurement unit or other equipment, article or product (other than the Software) or product (other than
Software) to be sold to a Customer by Vicon as set out in the Acceptance.

"IMU Goods" means the Goods branded or labelled as being  or "IMEASUREU"."IMU"

"Insolvency Event" in relation to a person, means any of the following: (a) a meeting of creditors of that person being held or an arrangement or composition with or for
the benefit of its creditors (including a voluntary petition in bankruptcy ) being proposed by or in relation to that person; (b) a lienholder, receiver, administrative receiver,
trustee or other similar person taking possession of or being appointed over or any writ, execution or other process being levied or enforced (and not being discharged
within 7 days) on the whole or a material part of the assets of that person; (c) that person ceasing to carry on business or being deemed to be unable to pay its debts
when they come due ; (d) that person or its directors giving notice of their intention to appoint, or making an application to the court for the appointment of, an
administrator; (e) a petition being presented (and not being discharged within 28 days) or a resolution being passed or an order being made for the administration or the
winding-up, bankruptcy or dissolution of that person; or (f) the happening in relation to that person of an event analogous to any of the above in any jurisdiction in which it
is incorporated or resident or in which it carries on business or has assets.

"Installation" means the installation of the Products at the Customer's premises.

"Installation Certificate" means a certificate issued by or on behalf of Vicon confirming that the Goods and (if relevant) Computer Software and/or Third Party Software
have been properly installed.

“Intellectual Property” means copyright, patents, know-how, trade secrets, trade marks, trade names, design rights, rights in get-up, rights in goodwill, rights in
confidential information, rights to sue for passing off, domain names and all similar rights and, in each case, whether registered or not, including any applications to
protect or register such rights, including all renewals and extensions of such rights or applications, whether vested, contingent or future, to which the relevant party is or
may be entitled, and in whichever part of the world existing;

"L C Facility" means a letter of credit facility of the type referred to in clause 5.

"Non-refundable Deposit" has the meaning set out in clause 6.

"Open Source Software" means open-source software as defined by the Open Service Initiative (“http://opensource.org) or the Free Software Foundation (htt://fsf.org).

"Order" means a request made by the Customer to Vicon for the supply of Products and Services specifying the number and (if appropriate) model number of the
Products which are the subject of the Order.

"Price" means all amounts payable by the Customer in respect of the supply of the Products and Services under an Acceptance.

"Products" means the Goods and Software.

"Quotation" means a non-binding written price estimate (as revised or varied by Vicon from time to time in accordance with these Terms) issued by Vicon to the
Customer in relation to the supply of Products and/or Services.

"Remedy" has the meaning set out in clause 14.

"Services" means all services provided or to be provided by Vicon to the Customer under an Acceptance.

"Software" means the Computer Software or Embedded Software, together with any technical manual or instructions relating to the use of such software, but shall
exclude Third Party Software.

"Software License" means the license granted under clause 9.

"Terms" means these terms and conditions of supply.

“Third Party Software” means software the proprietary interest in which is owned by a third party and which is supplied by Vicon under an Acceptance.

“Third Party Software Licenses” means software any licenses relating to any Third Party Software or Open Source Software, including the general public license (if
applicable), under which third party proprietors license such software to end users such as the Customer.

"Vicon" or  means Vicon Motion Systems, Inc. of 7388 S. Revere Parkway Suite 901, Centennial CO 80112 USA .“VMS”

"VSLA" has the meaning in clause 23.3(d)(i).

"Warranty Period" has the meaning in clause 14.

2. Application of Terms
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2.1 These Terms shall apply to any contract made between Vicon and the Customer for the supply of Products and/or Services. No variation or addition to these Terms
shall be binding upon Vicon unless Vicon has expressly agreed to such variation in writing.

2.2 A contract made between Vicon and a Customer shall consist of these Terms and the Acceptance. If there is any inconsistency between those documents, then the
Acceptance shall take precedence. No terms or conditions proposed by the Customer shall apply unless Vicon has expressly agreed to those terms in writing. In
particular, no terms and conditions endorsed upon, delivered with or contained in the Order, tender document or materials provided by the Customer shall form part of the
contract, unless expressly agreed in writing and signed by a duly authorized person on behalf of each of the Customer and Vicon.

3. Quotations and Orders

3.1 Any Quotation given by Vicon shall be in writing or shall subsequently be confirmed in writing and shall be provided with a copy of these Terms.

3.2 When an Order is placed by a Customer in response to a Quotation, that Order shall constitute an offer made by the Customer to Vicon and be subject to these
Terms. Such an offer shall be treated as the Customer's acceptance of these Terms. The Order may be accepted or rejected by Vicon.

3.3 When an enquiry is submitted by a Customer otherwise than in response to a Quotation, for example in the form of a request for responses to a tender, Vicon shall
provide to the Customer a Quotation and a copy of these Terms. The Customer may then place an Order in response to that Quotation and that Order shall constitute an
offer made by the Customer to Vicon. Such an Offer shall be treated as the Customer's acceptance of these Terms. The Order may be accepted or rejected by Vicon.

3.4 In both cases 3.2 and 3.3 above, an Order shall be accepted by Vicon only if an Acceptance is issued by Vicon in relation to that Order or the relevant Goods are
Delivered. In no case shall issuing a Quotation constitute an Acceptance.

3.5 Each Order shall set out the Customer's requirements in relation to:

(a) the Goods;

(b) the Software;

(c) the Third Party Software (which is not Embedded Software);

(d) Installation; and

(e) Customer Training.

3.6 Where Installation is requested in the Order, the Order shall include details of all safety, building and electrical codes and regulations relevant to the Installation.
Unless Installation and Customer Training are requested in an Order and an Acceptance setting out those details been issued for that Order, Vicon is not obliged to
provide such services nor shall the Price set out in the Acceptance include these services.

3.7 An Order shall (in the absence of any contrary stipulation by Vicon) be deemed to incorporate the price stated in the most recent Quotation (as subsequently revised
or varied).

4. Prices

4.1 All prices stated in Quotations shall be in US Dollars (unless otherwise indicated in the Quotation) and are exclusive of shipping, insurance and all relevant
government duties and taxes (unless otherwise specified in the Quotation). These are the responsibility of the Customer.

4.2 The price stated in any Quotation may be varied by Vicon at any time prior to issue of an Acceptance or after issue of an Acceptance (provided such variation is in
accordance with these Terms).

4.3 If, following receipt by Vicon of an Order and prior to issue of an Acceptance, Vicon becomes unable or unwilling to supply the Products or Services (or part of these)
specified in the Order for the price stated in the relevant Quotation, Vicon may issue a revised Quotation. The Customer shall either confirm its Order and acceptance of
the Terms on the revised Quotation or withdraw the Order by sending written notice to Vicon.

4.4 At any time prior to Delivery, Vicon may vary the Price to reflect increases in cost of Product components imported from outside the United States (whether or not
they reflect changes in exchange rates or government duties or taxes) or to take account of any other increases in costs, including without limitation supplies, materials,
labor, operation or transport PROVIDED THAT in the event of any variation in Price, the Customer may cancel the Order within 14 days of being notified of the change
and where the Order is cancelled each party shall be discharged from any further liability to the other in relation to that Contract. In the event of cancellation all money
paid by the Customer to Vicon in respect of the cancelled Order shall be refunded to the Customer. If the Customer does not cancel the Order within 14 days, the
Customer will be deemed to have agreed to the increase and the Price will increase accordingly.

4.5 After issue of the Acceptance the Customer may not vary its Order without the written approval of Vicon.

5. Letter of Credit

If Products are to be installed at premises of the Customer located outside the United States, any Acceptance issued by Vicon shall (unless otherwise specifically agreed
by Vicon) be conditional upon the Customer having arranged an irrevocable on-sight letter of credit facility advised and confirmed by a first class London bank (“L C
Facility”).

6. Payment

6.1 The Customer shall pay the Price in accordance with this clause.

6.2 Price and Deposit: Upon submitting the Order, the Customer shall pay to Vicon in cash, by way of electronic bank transfer to Vicon’s account as set out in the
Acceptance or otherwise notified to the Customer (or by such other means as Vicon may direct):

(a) in the case of IMU Goods, the Price and, subject to clause 13.1, the Price shall be non-refundable save it the circumstances set out in clause 6.4 below; and

(b) in the case of all Products and Services except IMU Goods, a deposit of 50% of the Price (the "Deposit") and, subject to clause 13.1, of that Deposit, an amount equal
to 20% of the Price shall be non-refundable (the "Non-refundable Deposit") save in the circumstances set out in 6.4 below.

6.3 Balance: In the case of all Products and Services except IMU Goods, the Price (less any Deposit which has been paid) is payable as follows:

(a) where the Products are to be installed (regardless of whether Vicon is carrying out the Installation) at premises located within the United States, the Customer shall
pay the Price (less any Deposit which has been paid) to Vicon in cleared funds (against delivery of an invoice in respect of such sum) within 7 days of Delivery of the
Products; or

(b) where the Products are to be installed (regardless of whether Vicon is carrying out the Installation) at premises located outside the United States, the Customer shall
pay the Price (less any Deposit which has been paid) to Vicon pursuant to the terms of the relevant L C Facility upon production of documentation evidencing Delivery of
the Products.

6.4 Subject to clause 13.1, the Price (in respect of IMU Goods) and the Non-Refundable Deposit (in respect of all other Products and Services) shall only be refundable in
the following circumstances:
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(a) the Order is cancelled by the Customer prior to an Acceptance by Vicon, in which case Vicon shall refund all of the Price (in respect of the IMU Goods) and all of the
Deposit (in respect of all other Products and Services);

(b) the Order is cancelled by the Customer in accordance with clause 4.4, then the provisions of that clause will apply;

(c) any requisite export license is not obtained and clause 10.3 applies; or

(d) the performance by Vicon of its obligations becomes impossible due to an event outside its reasonable control and clause 18.2 applies.

6.5 The Customer may not withhold or set off payment of any part of the Price for any reason.

6.6 Without prejudice to any other rights of Vicon, Vicon may charge the Customer interest on a daily basis at the Bank of America’s reference rate from time to time plus
3% (not to exceed the maximum extent permitted by applicable law) on all outstanding amounts due under these Terms from the due date for payment until actual
payment in full, whether before or after judgment.

6.7 If Vicon reasonably considers that the financial condition of the Customer at any time does not justify continuation of production or delivery on the terms of payment
set out in these Terms, then Vicon may (without prejudice to any other right or remedy available to it and without incurring any liability to the Customer whatsoever) delay
Delivery and require full or partial payment in advance as a condition of Delivery.

7. Delivery

7.1 The Customer shall arrange for the collection and transport of the Products. All costs associated with collection and transport shall be paid for by the Customer.

7.2 Vicon shall use commercially reasonable efforts to make the Products available for collection by the agreed date. However, time shall not be of the essence and
Vicon shall not be liable for any loss arising out of any delay or failure in making the Products available for collection or transport on the agreed date.

7.3 Any delay in collection requested by the Customer is subject to the prior consent in writing of Vicon. Any additional costs incurred by Vicon as a result of such delay
shall be paid by the Customer.

7.4 Delivery of the Products shall be on an Ex Works basis, with delivery deemed to take place at the premises of Vicon when the Customer (or its agent) collects the
Products, unless Vicon informs the Customer in writing that Delivery will take place when the Products are made available for collection, in which case Delivery shall be
deemed to have taken place on that date, regardless of whether the Products have been collected by the Customer.

7.5 Risk in the Products shall pass to the Customer on Delivery.

7.6 Vicon may, at the request and cost of the Customer arrange for carriage of the Products from Vicon's premises to a delivery address nominated by the Customer. In
such circumstances any agreed date or time for delivery to such nominated premises shall be an estimate and time shall not be of the essence. Vicon shall act as agent
for the Customer and the Customer will indemnify Vicon against any loss, damage, expense and all costs relating to the shipping of the Products on behalf of the
Customer. Delivery shall be deemed to take place in accordance with clause 7.4 and risk shall pass in accordance with clause 7.5.

8. Title

8.1 Notwithstanding Delivery of any Goods the title in each item shall only pass to the Customer when Vicon has received all amounts owned to it from the Customer,
whether or not then due and whether or not owing in respect of the particular item.

8.2 So long as title in the Goods remains with Vicon, the Customer shall hold the Goods as a bailee of Vicon and the Customer shall:

(a) ensure that the Goods are stored separately or marked so that they may be readily identified as the property of Vicon;

(b) keep the Goods in its possession and control and intact and in a good state of repair and condition (fair wear and tear only excepted);

(c) not remove the Goods from the location to which they have been delivered;

(d) keep the Goods free from any charge, pledge, lien or other encumbrance and from any distress, execution or other legal process;

(e) if requested by Vicon immediately inform Vicon of the precise location of the Goods and provide Vicon with access to the Goods at all times on reasonable notice;

(f) Authorize Vicon to file a UCC-1 Financing Statement with the appropriate governmental authority for informational purposes and such other documents as Vicon may
reasonably request to preserve its rights to the goods; and

(g) not sell, assign, hire or let the Goods or any interest in them.

8.3 If the Customer is in breach of any of these Terms or any other terms forming part of the contract between it and Vicon, or if prior to payment in full for the Goods an
Insolvency Event occurs in relation to the Customer, Vicon is authorized (without prejudice to any other rights available to it) to enter the Customer’s premises (and where
Goods are located other than at the Customer's premises, the Customer shall ensure that Vicon is authorized to access those other premises) and remove the Goods
and take whatever steps are reasonably necessary to effect such entry and removal.

8.4 So long as title in the Goods remains with Vicon, Vicon is authorized to enter the Customer's premises (or other premises where the Goods are located) on
reasonable notice for the purpose of ensuring that the provisions of clause 8.2 are being complied with.

8.5 If Vicon exercises its right under this clause 8 to recover the Goods, Vicon shall repay to the Customer that part of the Price already paid by the Customer to Vicon
less:

(a) the Non-refundable Deposit;

(b) all costs incurred by Vicon in recovering possession of the Goods; and

(c) any depreciation in the value of the Goods (arising for whatever reason) occurring after delivery of the Goods to the Customer.

9. Software

9.1 If the Products supplied include Software, that Software shall be licensed to the Customer in accordance with the license in this clause.

9.2 Subject to the payment of all amounts due under these Terms, Vicon grants the Customer a non-exclusive, perpetual, terminable license to use the Software listed in
the Acceptance, in accordance with all user documentation which is provided with the Software (including for the avoidance of doubt any software license agreement
supplied with the Software) and in accordance with these Terms (“Software License”).

9.3 The Customer may not:

(a) loan, rent, lease or license the Software or any copy of it;

(b) reverse engineer or decompile the Software except to the extent permitted by applicable law notwithstanding a contractual prohibition; or

(c) sublicense the Software.
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9.4 In respect of all Products other than IMU Goods and the Embedded Software:

(a) Notwithstanding anything else in these Terms, the Customer may only own the media on which any Computer Software is supplied and may only retain this media on
termination of the Software License if the Computer Software is erased. Vicon shall at all times retain ownership of the Computer Software and all intellectual property
rights therein.

(b) The Software License permits the Customer to install one copy only of each item of Computer Software on a network server and the Computer Software may only be
accessed and used by the number of concurrent users set out in the Acceptance. The Computer Software may only be accessed and used at the Customer’s premises
nominated in the Acceptance. The Customer may make one back-up copy of such Software, provided that such copy shall be subject to these Terms.

(c) The Customer may assign all its rights to use the Computer Software to another person or entity provided that such assignment occurs with the transfer of Goods on
which such Computer Software is installed and the Customer: (i) transfers that part of the Software License relating to the Computer Software, the physical medium on
which such Computer Software is made available, user documentation and all copies of such Computer Software and user documentation; (ii) retains no copies of the
Computer Software, including copies stored on a device; (iii) remains liable under these Terms for any breach of its terms by the assignee; and (iv) notifies Vicon in
writing that the assignment has taken place and tells Vicon the identity of the assignee.

(d) Where Third Party Software is supplied by Vicon for use with the Goods:

(i) Vicon shall procure for the Customer a license to use that Third Party Software;

(ii) that use will be subject to the terms of the relevant Third Party Software License;

(iii) The Third Party Software Licenses are provided with the Third Party Software at Delivery and copies are also available from Vicon on request; and

(iv) Vicon gives no representations or warranties or other commitments in relation to the Third Party Software and the Customer shall have a direct relationship with the
licensor of that software.

9.5 In respect of IMU Goods and Embedded Software only, the Customer shall comply with any notice issued by Vicon regarding the Customer’s use of the Products
which is necessary or appropriate to ensure compliance with the terms of any Third Party Software Licenses.

9.6 The Software License automatically terminates if the Customer fails to comply with any provision of these Terms or an Insolvency Event occurs in relation to the
Customer.

9.7 The Customer is entirely responsible for its use of the Products and any App and for anyone it permits or allows to use Products and any App. The Customer shall be
liable to Vicon for the actions or omissions of such persons as if they were the actions or omissions of the Customer (including, without limitation, any breach of an end
user license agreement for any App or any use of the Products for purposes for which they are not intended) and, without prejudice to and in addition to any other
remedies that Vicon may have, the Customer hereby agrees and undertakes to indemnify Vicon for any losses, claims, demands, liabilities and expenses of whatever
nature (including, without limitation, legal fees reasonably and properly incurred) arising directly or indirectly out of a breach by the Customer of its obligations contained
in this clause.

9.8 The Products and any App are not intended to replace the clinical skill of a medical or sports practitioner or his/her independent professional judgment of individual
clinical circumstances to make a diagnosis and/or determine treatment. The Products and any App should only be used by those who have been appropriately trained in
its operation, functions, capabilities and limitations, and in any event should not be relied upon, by itself, as the sole method of making any diagnosis or determining any
treatment

9.9 The Products are not intended for use in, and should not be used in an operating theater environment, nor where there is anesthetic gas used or in an oxygen-rich
environment, nor for use where there is a risk of compromising medical electrical equipment. The Products are not suitable for use in high magnetic flux, ionizing
radiation, sterile, or life- or safety-critical environments. The Products have not been designed for life/safety critical environments and the passive markers supplied are
not designed to operate in sterile environments. The Products have not been designed to satisfy any US regulatory or industry standards for use in a surgical systems or
in operating environments (including, without limitation, ASTM F2554-18), and therefore should not be used in such environments or for such purposes. .

9.10 Except as expressly set out in these Terms, no conditions, warranties or other terms apply to the Software or to anything supplied or provided by Vicon under these
Terms and all implied conditions, warranties or other terms (including without limitation any implied terms as to merchantability or fitness for purpose) are, to the fullest
extent permitted by law, hereby excluded.

9.11 Except as provided for in clauses 9.7, 9.8, 9.9 and 14.7, the use of any App shall be subject to a separate end user license agreement and no conditions, warranties
or other terms in these Terms apply to the App.

10. Import and Export Licenses

10.1 The Customer is responsible for obtaining and shall apply for all import licenses and any other permits required by the authorities of the country in which the
Products are to be located or used and any other country through or over which the Products are to be transported following export from the US. The Customer
indemnifies Vicon against any loss, damage or expense (including reasonable legal costs) which Vicon incurs or becomes liable because Products are shipped or carried
without valid import licenses or other requisite permits.

10.2 Vicon shall not be liable for any loss arising from any delay in the Customer obtaining all relevant import licenses or other requisite permits.

10.3 Vicon shall apply for any appropriate export licenses required by the United States authorities in relation to the export of the Products. Delivery of the Products shall
be conditional on such license(s) being issued. Vicon shall have no liability in respect of any delay in obtaining or failure to obtain such license(s). In circumstances where
it has not proved possible to obtain the required export license(s) within a reasonable time. Vicon shall repay to the Customer the Deposit less any costs or expenses
incurred by Vicon in attempting to obtain any export license.

11. Inspection of Products on Arrival

11.1 The Customer shall inspect the Products on arrival at the Customer’s premises and, within 7 days of arrival, notify Vicon in writing, of any damage to the Products
and any discrepancy between the Products and items listed in the Acceptance, which is or should be apparent from inspection. If there is such damage or discrepancy,
Vicon shall be given a reasonable opportunity to inspect the Products concerned.

11.2 Subject to clause 13.1, Vicon shall not be liable in respect of any damage or discrepancy which arose as a result of or is the consequence of the carriage of the
Products. In the case of types of damage or discrepancy which would be a breach of the warranties in clause 14, provided that the Customer has: (i) notified Vicon of that
damage or discrepancy within 7 days of arrival of the Products; and (ii) provided Vicon with sufficient details of the damage and discrepancy, then Vicon shall either, at its
option, repair or replace (without charge) the affected Products in accordance with clause 14. This shall be Vicon's sole responsibility and Customer's sole remedy in the
event of damage or discrepancy on arrival at the Customers premises.

12. Installation and Customer Training

12.1 If the parties have agreed in writing that Vicon (or its sub-contractor) is to provide Installation, the Customer shall, at its own expense:

(a) properly prepare the site and provide all appropriate facilities (including but not limited to power, air conditioning, lighting, permits, licenses and approvals) to enable
Installation to be carried out as expeditiously as practicable;

(b) comply with all reasonable requirements of Vicon (or its sub-contractor) in relation to the Installation;
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(c) ensure that the site for installation is safe in all respects;

(d) provide whatever is required by Vicon (or its sub-contractor), including labor, to uncrate and move the Goods into their required location; and

(e) ensure that Vicon (or its sub-contractor) shall have full uninterrupted access to the site at all times in providing the Installation.

12.2 If any certificates or other approvals by governmental and/or other authorities are required for the Installation these shall be obtained by the Customer without delay
at the Customer's expense, regardless of who is carrying out the Installation.

12.3 If Installation is carried out by (or on behalf of) Vicon, upon completion of the Installation, Vicon or its sub-contractor shall issue to the Customer an Installation
Certificate.

12.4 In cases where the parties have agreed in writing that Vicon is to provide Customer Training, the Customer shall ensure that relevant personnel are available for
training as required by Vicon.

12.5 If the Customer fails to comply with its obligations under this clause and as a result Vicon incurs costs or suffers delays or additional work, the cost of such delays or
additional work shall be invoiced by Vicon to the Customer and paid by the Customer within 30 days of invoice.

12.6 If during Installation Vicon becomes aware of any safety, building or electrical codes or regulations which are applicable to such Installation but which were not
specified in the Order in accordance with clause 3.6, Vicon may, at its sole discretion, either continue with the Installation subject to payment by the Customer of an
additional amount which is determined by Vicon to constitute appropriate compensation for the additional work involved in Installation, or cancel the relevant contract. If
the contract is cancelled, Customer shall pay to Vicon 20% of the Price, plus all reasonable costs incurred by Vicon, prior to the cancellation in connection with the
design, manufacture, supply and Installation of the Products, in excess of that 20%. Where any amounts have been paid in advance, such as via Deposit, these
payments may be offset against any refund of that amount as a result of the cancellation.

12.7 The Customer shall indemnify Vicon against any loss, damage or expense (including reasonable legal costs) which Vicon incurs or becomes liable for as a result of
any failure by the Customer to comply with any its obligations under this clause 12 or under these Terms generally. For the avoidance of doubt, Vicon shall not be in
breach of any of its obligations under these Terms to the extent that any failure to deliver, or delay in delivering the Products or Services is caused by any failure by the
Customer to comply with any its obligations under this clause 12 or elsewhere.

13. Limitation of Liability

13.1 Nothing in these Terms shall be deemed to exclude or limit, or attempt to exclude or limit, the liability of either party:

(a) for death or personal injury resulting from the negligence of its employees or officers;

(b) for fraud or fraudulent misrepresentations;

or

(c) any liability which cannot under applicable law be excluded or limited by agreement.

13.2 Subject to clause 13.1, in no circumstances shall Vicon be liable under or in relation to these Terms or their subject matter (whether such liability arises due to
negligence, breach of contract, misrepresentation or for any other reason) for any (whether direct or indirect):

(a) loss of profits;

(b) loss of sales;

(c) loss of opportunity or contract;

(d) loss of data;

(e) loss of savings, discount or rebate (whether actual or anticipated);

(f) loss of use of:

(i) the Goods; or

(ii) the Software;

(iii) the App; or

(iv) any other software;

(g) indirect or consequential loss or damage; or

(h) loss of goodwill or harm to reputation;

whether Vicon is advised of the possibility of any such losses being incurred or not and whether any such losses are reasonably foreseeable or otherwise. For the
purposes of this clause the term  includes a partial loss or reduction in value as well as a complete or total loss."loss"

13.3 Subject to clauses 13.1 and 13.2, Vicon's total liability arising from or in connection with these Terms and in relation to anything which Vicon may have done or not
done in connection with these Terms (and whether the liability arises because of breach of contract, negligence or for any other reason) including in respect of the
indemnity at clause 16.3 and any other matter for which a specific indemnity is given shall be limited to the Price paid or payable by the Customer.

13.4 Vicon will not be liable for breach of any of these Terms (including breach of any warranty) to the extent that the breach concerned arises from or as a consequence
of:

(a) use of any Products other than in accordance with normal operating procedures as described in the manuals or as otherwise notified to the Customer by Vicon;

(b) any alterations to any Products made by anyone other than Vicon or someone authorized by Vicon;

(c) any problem with the computer or equipment on which the Computer Software is installed or the Goods used;

(d) any abnormal or incorrect operating conditions;

(e) any other hardware, equipment or software being used with or in relation to any Products, unless this use has been expressly approved by Vicon;

(f) the carriage of the Products;

(g) fair wear and tear, willful damage, negligence or could be expected to arise in the normal course of use of the Products; or

(h) the Customer using the Goods after notifying Vicon that they do not comply with the warranties contained in clause 11
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(i) the Customer’s failure to take reasonable steps to mitigate any damages caused by the breach of these Terms.

14. Warranties

14.1 Subject to clause 13.4 and the remainder of this clause 14, Vicon warrants that:

(a) all Services will be provided with reasonable skill and care;

(b) the Goods shall, during the Warranty Period (unless an alternative period is agreed in writing between the parties) be free from material defects in design, materials
and workmanship under normal conditions of use. In these Terms, the  shall be the period commencing on Delivery and ending 12 months from, the"Warranty Period"
earlier of:

(i) issue of the Installation Certificate; or

(ii) 2 months after Delivery.

(c) the Computer Software shall, during the Warranty Period (unless an alternative period is agreed in writing between the parties), conform in all material respects to the
descriptions contained in the user documentation supplied with that Computer Software, provided that such Computer Software is used in accordance with that
documentation and on appropriate hardware.

14.2 If any of the warranties in clause 14.1 is breached, the Customer will notify Vicon in writing as soon as is reasonably possible giving sufficient information as to the
nature and extent of the breach and (where relevant) the uses to which the Products have been put prior to the problem arising. The Customer must give Vicon a
reasonable time to fix the problem and (if necessary) to re-perform any relevant Services or repair or replace the relevant Product (together a "Remedy"). This will be
done without any additional charge to the Customer, except that in the case of Goods, Vicon may require the Customer to return the Goods, at its own expense to Vicon's
premises (or such other address as nominated by Vicon) with a full description of the alleged defect which is causing the breach. If Vicon is able to provide a Remedy
within a reasonable time, Vicon will have no other obligations or liability in relation to the breach in question. If Vicon is unable or unwilling to supply a Remedy within a
reasonable time, or Vicon does not think that it is a sensible way to deal with the problem, then Vicon may:

(a) in the case of a breach of clause 14.1(a), refund to the Customer the amounts actually paid by the Customer to Vicon in relation to the Services which are the subject
of the breach; and

(b) in the case of a breach of clauses 14.1(b) and/or 14.1(c), take back the Products which are the subject of the breach and refund to the Customer the amounts actually
paid by the Customer to Vicon in relation to those Products,

and the provisions of this clause 14.2 shall be Vicon's sole responsibility and Customer's sole remedy in the event of breach of the warranties in clause 14.1. THE
WARRANTY CONTAINED IN CLAUSE 14 SUPERSEDES AND REPLACES (TO THE FULLEST EXTENT PERMITTED BY LAW) ALL OTHER TERMS, CONDITIONS
AND WARRANTIES, WHETHER EXPRESS OR IMPLIED AND WHETHER ARISING BY STATUTE OR OTHERWISE RELATING TO THE CAPACITY, QUALITY,
SATISFACTORY NATURE, DESCRIPTION, STATE OR CONDITION OF THE PRODUCTS AND SERVICES OR TO THEIR MERCHANTABILITY OR SUITABILITY
FOR THE PARTICULAR PURPOSE. Where a breach of the warranties in clause 14.1 relates to a portion of the relevant Products only and other elements supplied are
capable of use separately without material detriment to the Customer, then Vicon may take back (and refund in respect of) that affected portion.

14.3 Where Products are replaced by Vicon in accordance with this clause, the replaced Products (including any parts) shall become the property of Vicon again and
these Terms (including the warranties in clause 14.1) shall apply to the new Products (including any parts).

14.4 Except as expressly set out in these Terms, no conditions, warranties or other terms apply to any Products and Services or other goods or services supplied or to be
supplied by Vicon. Subject to clause 13.1, no implied conditions, warranties or other terms apply (including any implied terms as to quality, fitness for purpose or
conformance with description). Customer is responsible for deciding whether or not the Products are suitable for the Customer's purpose and Vicon will not be
responsible for this.

14.5 In relation to Software and the App, Vicon does not represent or warrant that the Software or any App or its operation will be entirely free from errors.

14.6 If Vicon carries out any repair or replacement to the Goods and/or the Software as specified in clause 14.1(b)(i) but in circumstances where the relevant defect or
malfunction has been caused by an accident, by the improper or abnormal use of the Products by the Customer, or for one of the reasons that Vicon is not responsible
under clause 13.4 or otherwise, the Customer shall pay for such repair or replacement (including the cost of any replacement Goods or Software) at Vicon's then current
rates, within 30 days of Vicon issuing an invoice for that work.

14.7 In relation to Third Party Software (which is not Embedded Software), any warranty claim against the licensor of that software shall be dealt with by the Customer
and the licensor under the relevant Third Party Software License.

14.8 Customer shall not transmit or deliver to Vicon (including loading or storing on any Vicon server, website or system) any data in any form that Customer does not
have the legal right to transmit or deliver to Vicon. Further, Customer shall not transmit or deliver to Vicon any data that constitutes  as“protected health information”
that term is defined under the Health Insurance Portability and Accountability Act, the Privacy Rules enacted thereunder (collectively, “HIPAA”), or any similar state or

 or  under HIPAA, and does not provide thefederal laws. Customer acknowledges that Vicon has disclosed that it is not a “covered entity” “business associate”
safeguards for handling PHI required under HIPAA.

14.9 The parties understand that California Consumer Privacy Act (  ) may be applicable to obligations under this Agreement. The parties acknowledge that“CCPA”
Customer may be a “covered party" as defined in the CCPA and Vicon may be a “service provider”. Vicon shall retain, use, or disclose any personal Information (as
defined under the CCPA)(“CCPA Personal Information”) that Customer may supply to Vicon only to perform the Services and business purposes related thereto. Vicon
will not disclose, release, transfer, make available or otherwise communicate any CCPA Personal Information to another business or third party, except as authorized by
Customer. Notwithstanding the foregoing, nothing in this Agreement will restrict Vicon’s ability to disclose CCPA Personal Information to comply with applicable laws or as
otherwise permitted by the CCPA. Customer shall ensure that it has obtained all necessary consents, and has given all necessary notices for any CCPA Personal
Information (or any other data) it may provide to Vicon.

15. Withholding or Suspension

15.1 Without prejudice to any other provision of these Terms, Vicon may withhold or suspend Delivery of the Products on the occurrence, or (in Vicon's reasonable
determination) the imminent occurrence, of an Insolvency Event in relation to the Customer.

15.2 Such withholding or suspension by Vicon in accordance with clause 15.1 is not a breach of these Terms and may continue until Vicon has received or is satisfied
that it shall receive payment in full for the Products or that the Insolvency Event no longer exists.

16. Intellectual Property Rights

16.1 Vicon (and its licensors) reserve and retain full ownership of and interest in all inventions, designs, copyrights, processes and any other Intellectual Property Rights
of whatever nature relevant to the Products and any deliverable provided from or used by Vicon with the Services. The Intellectual Property Rights in all drawings,
specifications and manuals created or issued by or on behalf of Vicon belong to Vicon (or its licensors) and are considered by Vicon to be confidential. The Customer
may not reproduce or disclose these drawings, specifications and manuals to anyone without Vicon's prior written consent. This obligation of confidentiality shall remain in
force in perpetuity.

16.2 If any of the Products have been designed, manufactured or processed in compliance with the Customer's specification, the Customer indemnifies Vicon against any
loss, damage or expense (including reasonable legal costs) which Vicon incurs or becomes liable for as a result of any claim that the Customer's specifications, or the
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Products (to the extent that they have been designed, manufactured or processed in compliance with that specification) infringe the Intellectual Property Rights of any
third party. The Customer shall inform Vicon promptly in the event of it receiving a claim or otherwise becoming aware of any allegation by a third party that use of the
Products infringes the rights of such third party. The Customer shall make no admission in respect of such claims.

16.3 Subject to clause 16.4 below, Vicon shall indemnify Customer against any loss, damage, or expense (including reasonable legal costs) which Customer incurs or
becomes liable for as a result of any claim that the possession or use by Customer of any Products supplied by Vicon infringes the Intellectual Property Rights of any
third party in the United States, up to a maximum of the sum paid by the Customer to Vicon for such Products. Vicon's obligation to indemnify the Customer is conditional
upon the Customer:

(a) at Vicon's request and expense, allowing Vicon to conduct the defense of the claim (including settlement);

(b) making no admission in relation to the claim without the prior consent of Vicon;

(c) notifying Vicon as soon as is reasonably practicable of the claim setting out full details thereof;

(d) taking all reasonable steps to minimize the losses that may be incurred by it or by any third party as a result of the claim; and

(e) at the expense of Vicon, co-operating and assisting to a reasonable extent with Vicon's defense of the claim.

16.4 The indemnity in clause 16.3 will not apply to the extent that the relevant infringement results from the Customer (or anyone the Customer permits to use the
Products or Services):

(a) modifying, altering, adapting, disassembling or reverse engineering any relevant Products without the consent of Vicon;

(b) failing to use items which update or replace the Products the use of which would have avoided the infringement;

(c) failing to comply with the terms of any Third Party Software License;

(d) using information, specifications, documents, facilities or items supplied by Customer to Vicon;

(e) failing to take commercially reasonable steps under the circumstances to avoid or limit the infringing activity and to avoid infringement or to mitigate any damages for
which it seeks indemnity under clause 16.3.

and the Customer shall indemnify Vicon against all losses, damages, liability, costs and expenses (including reasonable legal fees) incurred by Vicon in connection with
any claim arising from such circumstances.

17. Marketing and Advertising

17.1 The Customer grants to Vicon a non-exclusive irrevocable and perpetual license to use the Customer’s name (or fictitious business name or tradename) and logo in
Vicon’s marketing and promotional materials (including on its website).

18. Force Majeure

18.1 Vicon shall not be liable for any delay or failure in performing any of its obligations under these Terms to the extent that such delay or failure is caused by
circumstances outside the reasonable control of Vicon (including any delay caused by any act or default of the Customer).

18.2 If, as a result of circumstances outside the reasonable control of Vicon, Vicon is only able to deliver part of the Products or Services, the Customer shall pay to Vicon
the proportion of the Price appropriate to the Products or Services which have been delivered or performed.

18.3 If, as a result of circumstances outside the reasonable control of Vicon, Vicon is unable to deliver the Products or Services (or any part thereof) or is delayed in or
prevented from doing so for a in excess of 60 days, the parties shall renegotiate the Contract to achieve, as nearly as possible, the original commercial intent.

19. Termination

19.1 Notwithstanding any other remedies available to it under these Terms, Vicon may terminate an Order or any other Contract which it has with a Customer at any time
by giving notice in writing to the Customer if:

(a) the Customer commits a material breach of these Terms and such breach is not remediable;

(b) the Customer commits a material breach of the Contract which is not remedied within 14 days of receiving written notice of such breach;

(c) the Customer fails to pay any amount due under the Contract on the due date; or

(d) the Customer suffers an Insolvency Event.

19.2 Termination or expiration of the Contract shall not affect any accrued rights and liabilities of Vicon at any time up to the date of termination.

20. Assignment

20.1 Subject to clause 20.2 and except as set out in clause 9.4(c), the Customer may not assign, transfer or otherwise deal with its rights and/or obligations under these
Terms without the prior written consent of Vicon. Vicon may assign its rights and/or obligations under these Terms without the consent of the Customer.

20.2 If the Customer wishes to lease or finance the purchase or licensing of the Products through a third party then Vicon may (at its sole discretion) allow the Customer
to transfer the obligations of payment contained in clause 6 to such third party with the prior written approval of Vicon in which event the title to the Goods shall pass to
the transferee upon receipt by Vicon in full of all amounts due and payable under these Terms.

21. Severability, Waiver, Entire Agreement and Third Party Rights

21.1 If any provision of these Terms is held for any reason to be ineffective or unenforceable, this shall not affect the validity or enforceability of (i) any other provision of
these Terms; or (ii) these Terms as a whole. If any ineffective or unenforceable provision would be valid or enforceable if some part of it were deleted, the provision shall
apply with whatever modification is necessary to give effect to the reasonable intent of the parties.

21.2 If a party: (i) delays in enforcing its rights under these Terms (whether in relation to a breach by the other party or otherwise); or (ii) agrees not to enforce its rights,
or to delay doing so, then unless the party concerned expressly agrees otherwise, that delay or agreement shall not be treated as waiving the rights of the party
concerned. Any waiver of a party's rights in relation to a particular breach of these Terms shall not operate as a waiver of any subsequent breach. No right, power or
remedy to which either party is entitled under this Contract is exclusive of any other right, power or remedy available to that party.

21.3 These Terms and any documents entered into pursuant to them, constitute the entire agreement in respect of its subject matter. Subject to clause 13.1, each party
acknowledges that, in entering into these Terms, it has not relied on any statement or representation made by the other party that has not been set out in these Terms,
and agrees that it will not try to rely on any representation made by the other party except to the extent that the representation concerned is contained in these Terms.

21.4 The terms of this Agreement are not intended to be for the benefit of any third party, and there are not intended or third party beneficiaries of this Agreement.

22. Foreign Corrupt Practices Act
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22.1 Each party shall comply with all applicable anti-bribery, including but not limited to the Foreign Corrupt Practices Act, in addition to applicable local laws.

22.2 Each party shall immediately notify the other as soon as it becomes aware of a breach or possible breach of any of the requirements in this clause 22.

23. Distributors

23.1 If the Customer is a Distributor, then this clause 23 will apply to that Customer in addition to the other Terms and any additional agreement entered into between
Vicon and the Distributor. This clause will only apply to Distributors. If there is any inconsistency between this clause 23 and the remainder of the Terms, then this clause
shall prevail to the extent of the inconsistency.

23.2 Clause 9 (Software) will not apply to the Distributor, but the Distributor shall procure that it imposes equivalent obligations on the ultimate end user of the Products.

23.3 The following additional clauses will apply to the Distributor:

(a) If Customer Training is to be provided by Vicon, the Distributor shall nominate an end-user to whom Vicon is to supply Customer Training as a sub-contractor of the
Distributor.

(b) if Installation is to be provided by Vicon, the Distributor shall inform Vicon of the location of the end-user's premises at which Installation is to take place, and Vicon
shall carry out such Installation as a sub-contractor of the Distributor. An Installation Certificate shall be issued by Vicon to the Distributor.

(c) if an L C Facility is required, this shall be established by the Distributor.

(d) Vicon grants the Distributor a non-exclusive non-transferable limited license to distribute the Software to run in conjunction with the Goods which it resells to
end-users. The Distributor shall ensure that:

(i) each end-user enters into the Vicon Software License Agreement ("VSLA") with Vicon before using the Software. A copy of the VSLA is available from Vicon upon
request, and is also provided with the Products when they are Delivered;

(ii) the VSLA is enforceable against the end-user under local law; and

(iii) Products are provided to end-users with no greater representations and warranties about the performance of those Products than set out in the VSLA. Nothing in this
sentence shall prevent or restrict the Distributor providing additional support services or add-ons in connection with the Products, provided that in all cases the Distributor
does not give or enter into any express or implied condition, warranty or other term that imposes or purports to impose any liability on Vicon in relation to the Products.

(e) the Distributor indemnifies Vicon against any loss, damage or expense (including reasonable legal costs) which Vicon incurs or becomes liable for as a result of:

(i) any claim by an end-user that has been provided with the Products by the Distributor; and

(ii) any claim by a third party as a result of the actions of an end user that has been provided with the Products by the Distributor,

save in respect of claims arising as a result of a breach of the warranties set out in clause 14.

(f) Vicon may, in its absolute discretion, permit the Distributor to sell the Products to an end-user prior to receipt by Vicon of payment in full of the Price, provided that:

(i) such permission is in the form of a written notice to the Distributor, signed by Vicon;

(ii) title to the Goods shall not pass to the end-user until the Distributor has received payment in full of all monies owing from the end-user; and

(iii) the Distributor incorporates a term equivalent to clause 8.2(c) into its agreement with the end-user, and that term permits Vicon to enter the end-user's premises and
remove the Products.

and in such cases, clauses 8.2(b), 8.2(c) and 8.2(e) will not apply to the Distributor.

24. Equitable Relief

The Customer recognizes that any breach or threatened breach of these Terms may cause Vicon irreparable harm for which damages may not be an adequate remedy.
Accordingly, in addition to any other remedies and damages available to Vicon, the Customer acknowledges and agrees that Vicon is entitled to the remedies of specific
performance, injunction and other equitable relief without proof of special damages.

25. Applicable Laws

25.1 These Terms and any dispute or claim (including non-contractual disputes and claims) arising out of or in connection with them shall be governed by and construed
in accordance with the laws of the State of California. The parties submit to exclusive jurisdiction of the state and federal courts located in Los Angeles County, California.
Notwithstanding the submission to the exclusive jurisdiction, Vicon may bring proceedings in the courts of any other state which may have jurisdiction for reasons other
than the parties' choice, for the purpose of seeking:

(a) an injunction, order or other non-monetary relief (or its equivalent in such other state); and/or

(b) any relief or remedy which, if it (or its equivalent) were granted by the federal or state courts located in Los Angeles County, California, would not be enforceable in
such other state.
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