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MASTER PURCHASE AGREEMENT 

This Master Purchase Agreement ("Agreement") is entered into as of the date executed by both parties as specified on the signature page 
hereto ("the "Effective Date") by and between Lytx, Inc., a Delaware corporation, with its principal place of business at 9785 Towne Centre 
Drive, San Diego, California, 92121 U.S.A. ("Lytx"), and City of Ocala, with its principal place of business at 1805 NE 30th Avenue, Ocala, 
FL, 34470 United States ("Client"). 

WHEREAS, Lytx develops, markets, sells and provides driving performance management products and related services focused on 
improving driver safety and compliance, and reducing operating costs for commercial fleets; 

WHEREAS, Client desires to receive, and Lytx agrees to provide Client, such products and services as specified herein; 

NOW, THEREFORE, the parties agree as follows: 

1. CERTAIN DEFINITIONS

"Affiliate" means, with respect to any Person, any other Person 
that is in control of, controlled by or under common control with 
such first Person. 

"Documentation" means the written Software and Hardware 
related specifications Lytx provides to Client hereunder. 

"Fees" means the prices and fees set forth in a Purchase Order 
that are established by Lytx and charged to Client for the Products 
and Services. Lytx's published prices, if any, are subject to change 
without notice. 

"Hardware" means Lytx's VERs, Lytx Hub Adaptor and other 
hardware provided to Client hereunder. 

"Person" means an individual, corporation, partnership, limited 
liability company, association, trust or other entity or organization, 
including a government or political subdivision or agency or 
instrumentality thereof. 

"Product(s)" means the Software and Hardware together. 

"Purchase Order" means a written purchase quote document 
prepared by Lytx, signed by an authorized representative of Client 
and accepted by Lytx, but only to the extent the document 
identifies the following: the Products and Services to be 
purchased, the quantity for each Product, the Fees, the delivery 
location for the Products (if applicable), the Subscription Term, 
any extended warranty, and Client's billing address. 

"Services" means the services Lytx makes available to Client 
under this Agreement, as more fully described in the applicable 
Service Offering Addendum(s) of this Agreement and/or the 
applicable Purchase Order(s). 

"Software" means any software (in machine executable object 
code format only, if applicable) provided to Client under this 
Agreement, including, without limitation, the operating software 
embedded in the Hardware, installation tool software, event player 
software, access to the web-based client portal to access Client's 
Lytx account and any other software made available by Lytx on a 
website hosted by or on behalf of Lytx for use by Client. 

"Subscription Term" means the duration of time set forth on a 
Purchase Order for which the Client has purchased a subscription 
to certain Services specified in the Purchase Order. 

"Taxes" shall mean sales, excise, use, value-added, or other 
similar taxes for which Lytx is obligated to collect from Client, as 
well as any increase in the Product manufacturing or materials 
costs where caused by taxes, excises, duties or other charges of 
any kind (or increase in the same), or any such levy of any kind 
on the sale, import, delivery to or the use by Client, imposed by 

any national, state or municipal government, or any agency or 
political subdivision thereof. 

"VER" means a Lytx video event recorder of the make and model 
specified in the applicable Purchase Order and may be comprised 
of more than one component. 

2. SCOPE

2.1 Contract Documents. This Agreement consists of the
following documents, as may be amended from time to time as
provided herein:

This Agreement; 

Service Offering Addendum(s) (and any schedules thereto); 
and 

Purchase Orders, if applicable. 

In the event of any conflict between the provisions of the above 
listed documents, unless expressly stated otherwise, the 
documents shall control in the following order: this Agreement 
first; the applicable Service Offering Addendum(s) second; any 
schedules to such Addendum(s) third; and a Purchase Order 
fourth. 

2.2 Product Sale and Purchase. Subject to the terms and 
conditions of this Agreement, Lytx shall sell to Client and Client 
shall purchase from Lytx the Products and Services specified in a 
Purchase Order accepted by Lytx. Subject to Lytx's receipt of 
Client's prior written consent, which shall not be unreasonably 
withheld, Lytx may, for reasons of availability, substitute 
alternative associated Hardware (but not VERs) to that specified 
in a Purchase Order; provided that such alternative Hardware is 
functionally the same, in all material respects, as the ordered 
Hardware. Any subscription Services include online standard 
report creation capabilities only. If Client requests additional or 
specialized reports and/or programming, Client shall pay Lytx 
additional fees as mutually agreed by the parties. 

3. ORDERS; DELIVERY; IMPLEMENTATION

3.1 Order: Acceptance: Change. Client shall initiate all
purchases under this Agreement by submitting Purchase Orders
to Lytx, which are subject to Lytx's acceptance. Upon acceptance
by Lytx, all Purchase Orders are binding and non-cancelable,
except that Purchase Orders may be canceled, rescheduled, or
amended with Lytx's prior written approval and subject to payment
of any additional fees mutually agreed by Lytx and Client.

3.2 Delivery. All items shall be delivered to the carrier 
F.C.A. Lytx's designated shipping place. With respect to Hardware
purchased hereunder, title to the Products (excluding title to the
Software) will pass to Client upon Lytx's delivery to the carrier.
With respect to any Hardware provided on a usage basis
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Lytx, Inc.

Revenue Manager
03 / 11 / 2021
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