PRIVACY4CARS PRODUCT LICENSE AGREEMENT

This Dealer Software and Services Agreement (this “Agreement”) is entered into as of	(the “Effective Date”), by and between Privacy4Cars, Inc., a Delaware corporation (“Company”), and the undersigned dealer partner (for itself and on behalf of all its affiliates and subsidiaries collectively, “Customer”). Each of Company and Customer shall be referred to individually herein as a “Party” and collectively as the “Parties.”

BACKGROUND

Company (i) has created and developed a suite of software programs which provide certain vehicle privacy and security software services (the “Software”) and (ii) provide the other related non-software vehicle privacy services (the “Services” and together with the Software, as applicable, the “Product”). Subject to the terms and conditions of this Agreement, Customer desires to license or purchase from Company, and Company desires to license or sell to Customer, the Product selected by Customer for the purposes described in the applicable Statement of Work(SOW) (as defined below) (the “Purpose”).

In consideration of the mutual promises contained in this Agreement and for other good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the Parties agree as follows:

1. Term and Termination. The term of this Agreement will begin on the Effective Date and will continue until terminated by either Party on thirty (30) days prior written notice to the other Party (the “Term”). The term of each SOW will begin on the effective date set forth in the SOW and will continue until terminated by either Party on thirty (30) days prior written notice to the other Party (the “SOW Term”). A termination of this Agreement will automatically terminate all outstanding SOWs; provided, however, a termination of an SOW will not terminate this Agreement or any other SOW.

2. Statements of Work. Neither Customer nor Company will have any obligation to purchase or sell any Product unless a statement of work (each, an “SOW”) provided by Company is executed by the Parties. Each SOW will contain, as applicable: (i) a reference to this Agreement; (ii) a description of the Product (i.e. either Software or Service, as applicable) being purchased; (iii) the payment terms for the Product; and (iv) any additional terms and conditions applicable to the Product. All SOWs are subject to the terms of this Agreement and are incorporated herein by reference. The Parties may enter into one or more SOWs pursuant to this Agreement without an amendment to this Agreement. Each SOW for a Product may be updated or amended by execution of a new SOW for a Product and the last executed SOW for a Product will be the SOW then in effect. If there is a conflict between the terms of this Agreement and a SOW, the terms of the SOW will govern and control.

3. Rooftops. The Parties agree that the Software will only be used, at those locations set forth on Exhibit A (each, a “Rooftop” and collectively, the “Rooftops”). Customer will not use the Software Services at any location other than a Rooftop. Exhibit A may be updated and amended from time to time by the Parties without an amendment to this Agreement by executing a new Exhibit A. If there is a new Exhibit A executed by the Parties following the execution of this Agreement, the Parties agree that the then-current Exhibit A will be deemed Exhibit A for all purposes under this Agreement.

4. Usage and Competing Products. Customer agrees that Company and the Customer Users will use the Software to delete personal information on all vehicles owned or consigned to Customer. During the Term, and for two (2) years thereafter, Customer will not develop or, directly or indirectly, solicit, negotiate, or otherwise enter into an agreement with any third party to develop any products similar to the Software or the same or similar services as the Services provided by Company under this Agreement. For the avoidance of doubt, Customer shall be allowed to use another similar third-party product as long as such third party and/or product is not infringing on the intellectual property rights of Company.

5. EULA Terms. Except as expressly modified by this Agreement or a SOW, Customer’s use of the Products are governed by the Company’s Enterprise End User License Terms and Conditions in effect on the Effective Date (the “EULA Terms”), a copy of which can be accessed at the appropriate link located at https://privacy4cars.com/enterprise-end-user-license-agreement/. The EULA Terms are incorporated into this Agreement by reference as if fully restated herein. If there is a conflict between the terms of this Agreement and the EULA Terms with respect to the Software, this Agreement (excluding the EULA Terms) will govern and control.

6. Notices. All notices or demands given or made upon any Party under this Agreement must be dated, in writing, and sent to the Party at the addresses appearing below its respective signature on this Agreement or at another address as later provided by a Party to the other Party in writing. All notices will be deemed given (i) if by hand delivery, upon receipt thereof, (ii) if by mail, five days after deposit in the United States mail, postage prepaid, certified mail, return receipt requested, or (iii) if by next day courier service, upon such delivery. Unless otherwise agreed, all notices that are sent by any means other than email must also be sent via email.

7. Miscellaneous. This Agreement (including the recitals at the beginning of this Agreement and all of the exhibits attached to this Agreement, each of which are incorporated in this Agreement by reference) together with the SOWs, constitute the entire agreement between Parties with respect to the subject matter hereof and supersede all prior or contemporaneous oral or written discussions, understandings, representations and agreements. This Agreement may be executed in one or more counterparts, each of which will be an original but all of which will constitute one instrument. Facsimile and PDF signatures shall constitute original signatures for all purposes under this Agreement. The individuals executing this Agreement represent and warrant that they have the authority to bind their respective entities. This Agreement may not be modified except by a written instrument executed by Company and Customer. This Agreement and all disputes arising hereunder will be governed and construed in accordance with the laws of the State in the United States where Customer is located (and if Customer is not located in the United States, then the State of Georgia in the United States) without regard to choice of law principles.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their authorized representatives as of the Effective Date


39703787

COMPANY PRIVACY4CARS, INC.


By: 	 Print Name: 	 Title: 	

CUSTOMER



By: 	 Print Name: 	 Title: 	





Address for Notices:

Privacy4Cars, Inc.
P.O. Box 287433
New York, NY 10128 Attention: Andrea Amico
Email: support@privacy4cars.com

Address for Notices:

Customer:		 Street:	 City, State, Zip: 		 Attention: 		  Email:			




Exhibits:

Exhibit A: Rooftops
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Exhibit A

ROOFTOPS

General. Customer is granted usage of the Products set forth in an executed SOW at the following Rooftops. Customer will notify Company within thirty (30) days of any additions or deletions to the Customer’s Rooftops. Pricing of the Products will be determined based on a flat fee per rooftop per month

	Rooftop #
	Location Address and Website URL

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	



[Exhibit A to Privacy4cars Dealer Product and Services Agreement]
39703787

STATEMENT OF WORK
AUTOCLEARED™ AND VEHICLE PRIVACY REPORT PRODUCTS

This Statement of Work (this “SOW”) is made and entered by and between Privacy4Cars, Inc. (“Company”) and the undersigned dealer partner (the “Customer”) pursuant to, and subject to the terms and conditions of the Product Distribution Agreement between Customer and Company executed on or prior to the date of this SOW (the “Agreement”). This SOW is effective as of 	(the “SOW Effective Date”) and will continue from the SOW Effective Date until terminated in accordance with the Agreement. Unless otherwise provided herein, all capitalized terms in this SOW have the meanings ascribed to them in the Agreement. Customer must select an option and complete the information below.
As part of this SOW Customer has access to the Product bundle below. Customer must note which products they are subscribing on a rooftop-by-rooftop basis using the table below. These include:
AutoCleared™ (“AC”) – Privacy4Cars’ multi-patented solution to efficiently manage and execute the deletion of consumer Personal Information stored in vehicles. Price: $	/month/rooftop
Included at no charge AutoCleared™ Inventory Badging (“AIB”) –
Privacy4Cars’ automated online tool that drives trust on your website by badging the vehicles that have been AutoCleared™ on your VDP and inventory pages.
Included at no charge Vehicle Privacy Report™ (“VPR”) – Privacy4Cars’ automated fair & transparent privacy disclosure program that grows VDP engagement, builds trust in the eye of consumers, and reduces legal risk.



	
Dealership
	Product Subscription
	

	
	AC
	AIB
	VPR
	Monthly Price ($)

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	Sub-Total
	
	
	
	

	Group Discount
	
	
	
	

	
	
	
	
	

	Total
	
	
	
	

	
	
	
	
	



8. License; Description of Software. During the SOW Term, Company hereby grants to Customer a limited, nonexclusive, non- assignable, non-transferable, non-sublicensable, revocable license to access and use the Software for the Purpose
(the “License”). For purposes of the Agreement and this SOW, “Software” means the Company’s proprietary data deletion software program which provides functionality to assist individuals and entities with the management and removal of personal information captured electronically by vehicles as further described on https://privacy4cars.com/. Under the License,
(i) only Users may access and use the Software at the Rooftops to remove personal information captured electronically by vehicles (the “Purpose”) and (ii) Customer must ensure that the Software is only used for the Purpose. “Users” means (i) any employee, contractor, or agent of Customer registered on the Privacy4Cars platform and (ii) any other party that the Parties agree in writing may use and access the Software for the Purpose. Users are not, and expressly exclude, any other third party including, without limitation, individual consumers and customers of Customer.

9. Monthly Fees and Payment Terms. Customer must pay Company’s distribution partner—IVSG LLC a fixed fee for each Rooftop in Exhibit A as set forth in the chart above (the “Monthly Fees”). Subject to the payment of the Monthly Fees and any other restrictions set forth in the Agreement, Customer will be allowed unlimited deletions per month using the Software at each registered Rooftop. All Monthly Fees will (i) be assessed on a Rooftop-by-Rooftop basis and (ii) be paid in advance of the calendar month that the subscription period applies (i.e. the Monthly Fee for the month of February must be paid on or before January 31). Customer agrees that the Distributor may invoice the Monthly Fee for each month at-least thirty (30) days prior to the due date (i.e. the Monthly Fee for the month of February may be invoiced on January 1). Customer agrees that the Monthly Fees will be due and payable regardless of whether Company’s distribution partner issues Customer an invoice for such Monthly Fees. All Monthly Fees are due and payable without setoff, recoupment, or deduction of any kind. Late payments shall incur interest at the rate of 2.0% (or the maximum allowable percentage under law, whichever is higher) per month from the date such payments were originally due.

10. Certification and Warranty Limit. If Customer suffers an out-of-pocket financial loss directly caused by an error in the Software, Company will reimburse Customer up to $3,000,000 (the “Certification and Warranty Guaranty”) Customer agrees that the Certification and Warranty Guaranty is only available for the Software and Customer agrees it may not elect reimbursement from Company under the Certification and Warranty Guaranty and seek additional remedies available under the Agreement or at law; provided, however, Customer is free to select any available remedy Customer wishes if it suffers a financial loss.

11. General. This SOW is subject to the terms and conditions of the Agreement (including the EULA), all of which remains in full force and effect.

IN WITNESS WHEREOF, the Parties have caused this SOW to be executed by their authorized representatives as of the SOW Effective Date.


COMPANY PRIVACY4CARS, INC.

By: 	 Print Name: 	 Title: 	

CUSTOMER

By: 	 Print Name: 	 Title: 	
