
 
 
 

The  following  documentation  is  an  electronically‐
submitted  vendor  response  to  an  advertised 
solicitation  from  the  West  Virginia  Purchasing 
Bulletin  within  the  Vendor  Self‐Service  portal  at 
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Division in hard copy format. 
 





Date Printed: May 23, 2023 Page: 1 FORM ID: WV-PRC-SR-001 2020/05

Department of Administration
Purchasing Division
2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Solicitation Response

Proc Folder: 1213716

Solicitation Description: Addendum No 2-EBAr71873 IP-based broadcast equipment and svc

Proc Type: Central Master Agreement

Solicitation Closes Solicitation Response Version

2023-05-23 13:30 SR 0439 ESR05222300000005877 1

VENDOR

VC0000047621
LIVEU INC

Solicitation Number: CRFQ 0439 EBA2300000005

Total Bid: 231719 Response Date: 2023-05-22 Response Time: 08:55:42

Comments: Hardcopy of our Bid response has also been submitted via FedEx.  Tracking number 398539073073

FOR INFORMATION CONTACT THE BUYER
Toby L Welch
(304) 558-8802
toby.l.welch@wv.gov

Vendor
Signature X                                                                     FEIN#                                                       DATE
All offers subject to all terms and conditions contained in this solicitation



Date Printed: May 23, 2023 Page: 2 FORM ID: WV-PRC-SR-001 2020/05

Line Comm Ln Desc Qty Unit Issue Unit Price Ln Total Or Contract Amount
1 BROADCAST OVER IP SERVICES    231719.00

Comm Code Manufacturer Specification Model #
83111601    

Commodity Line Comments:  

Extended Description:
Vendor must complete Exhibit A Pricing page in its entirety and submit it with their bid.  Please see Section 4.2 of the RFQ Specifications for more 
information.
Vendors should enter the Total Bid Amount from pricing page into the commodity line.



LiveU, Inc.

May 19, 2023























































Bryan Morgan, Sales Manager SE
(941) 799-1188

N/A
bryanm@liveu.tv



Item# Description
Vendor's Description / 

Manufacturer and Model Number

Unit of 

Measure

Estimated 

Quantity
 Unit Cost Extended Cost

1
LiveU LU800A-Pro, or equivalent, 

per section 3.1.2

P/N: LU800A-PRO-HD-ANT-5G-4  

LU800A-Pro with single camera HD and 

external antenna connectors.  Includes 

4x4G and 4x5G global modems. Supports 

up to 1080p60 over SDI only.  

Note: Annual 4K-HDR license is 

included (includes an additional 50GB 

of data per month).  Pro4 Multi-camera 

license is included (includes an 

additional 50GB of data per month). 

each 1 43,044.00$                  43,044.00$                        

1A

One-week rental of LiveU 

LU800-Pro4-HD, or 

equivalent, per section 

3.1.5.10

P/N: LU800 Pro 4 HD PRO4 & PRO-

4K

Note: Includes 4K-HDR and Pro4 Multi-

camera licenses along with 30GB of 

data. 

per week 1 4,050.00$                    4,050.00$                          

1B

One-month rental of LiveU 

LU800-Pro4-HD, or 

equivalent, per section 

3.1.5.10

P/N: LU800 Pro 4 HD PRO4 & PRO-

4K

Note: Includes 4K-HDR and Pro4 Multi-

camera licenses along with 50GB of 

data. 

per month 1 6,075.00$                    6,075.00$                          

1B

Shipping for Rental Units 

per sections 3.1.2.10.3 and 

3.1.3.11.3

Estimated annual round-trip shipping 

for rentals, vendor's cost.  No entry 

required.

each 2   

2
LiveU LU300S, or equivalent, per 

section 3.1.3

P/N: LU300S-VM-5G-2-4G-2

LU300S V-mount camera mount HEVC 

video transmit unit with 2 internal 5G 

modems and 2 external 4G modems.  

Includes Pro and 4K licenses supporting 

up to 4K over SDI, up to 30Mbps live 

transmission, 10-bit HDR encoding, 8 

audio channels, Live & Store, super high 

quality store option and Dual SIM 

support.  

Note: Included 4K license includes an 

additional 50GB of data per month.

each 2 17,340.00$                  34,680.00$                        

Exhibit A, Pricing Pages, EBAr71873, IP-based Remote Broadcast Delivery Solution

Light Blue Cells - descriptive only.  Not 

editable
Green Cells - Vendor data entry.  Editable. Orange Cells - automatically completed formulas.  Not editable



2A

One-week rental of LiveU 

LU300S, or equivalent, per 

section 3.1.3.10

P/N: LU300-HECV-HD+PRO-LIC  

Includes 30GB of data.
per week 1 1,500.00$                    1,500.00$                          

2B

One-month rental of LiveU 

LU300S, or equivalent, per 

section 3.1.3.10

P/N: LU300-HECV-HD+PRO-LIC  

Includes 50GB of data.
per month 1 2,200.00$                    2,200.00$                          

3
LiveU LU4000-4K/QUAD, or 

equivalent, per section 3.1.4

P/N: LU10-SV-1UL04-4K

LU4000 1RU Rack Mount 4K Decoder 

Server – 1x4K/4xHD SDI Outputs. SW 

license included. Required for high 

HD/4K video bit rate transmission (above 

20Mbps)

each 2 7,120.00$                    14,240.00$                        

4
LiveU LU810-A-M5G, or 

equivalent, per section 3.1.5

P/N: LU810A-5G-M

LU810 HEVC 1U rack-mount multi 

camera video transmission unit with 6 

internal  modems (4 X 5G and 2 X 4G).  

Includes standard SW package supporting 

4 cameras, up to 4x1080p60 (SDI), up to 

20 Mbps/15X4 Mbps live transmission, 

16 audio channels and Dual SIM support.  

Includes 4Kp60 10bit-HDR SW license.  

Includes AC adaptor.

each 1 24,784.00$                  24,784.00$                        

5
LiveU Communication System, or 

equivalent, per section 3..1.6

5A

LiveU Communication 

System - one direction, or 

equivalent, per section 

3..1.6.2

Standard on all HEVC product lines. per year 5 -$                            -$                                  

5B

LiveU Communication 

System - one-to-one bi-

directional, or equivalent, per 

section 3..1.6.3

per year 1 800.00$                       800.00$                             

5C

LiveU Communication 

System - one-to-many one 

direction, or equivalent, per 

section 3..1.6.4

per year 1 Refer to 5B Refer to 5B

5D

LiveU Communication 

System - many-to-many bi-

directional, or equivalent, per 

section 3..1.6.5

per year 5 Refer to 5B Refer to 5B

6 Accessories per section 3.1.7

6A

External battery adapter for 

LiveU LU800A-Pro, or 

equivalent

P/N: LU800-EX-VM001

V-mount version.  Battery not included. 

P/N: LU800-EX-DTAP1

LU800 D-TAP power cable for V-mount 

plates

each 1 396.00$                       396.00$                             

6B

AC/DC power adapter for 

LiveU LU800A-Pro, or 

equivalent

Standard, included with system each 1 -$                            -$                                  

P/N: LU-LIC-AUD-INF8

Yearly Audio Connect license for 8 audio 

interfaces assigned in the station side. 

Includes 1:1 intercom bidirectional audio 

communication or “many to many”. 

Supported on all HEVC product lines.



6C
Car cradle for LiveU LU800A-

Pro, or equivalent

P/N: LU800-CAR-CRDL 

Includes the car cradle, LU800 adapter 

and power supply.  External antennas not 

included. 

each 1 2,400.00$                    2,400.00$                          

6D

External cellular antennae for 

LiveU LU800A-Pro, or 

equivalent

P/N: ANT00038

External, high performance, IP67, screw 

mount 3G/4G/5G antenna.  Dimensions: Ø 

96 x H 90 mm, 3m cables with SMA 

connectors.  

Note: Each antenna module includes 2 

internal independent antennas. Each 

antenna assembly supports up to (2) 

AT&T, (2) Verizon or (1) T-Mobile 

modem.  (6) antennas assemblies are 

required per LU800A. 

each 1 280.00$                       280.00$                             

6E

External cellular modem for 

LiveU LU800A-Pro, or 

equivalent

ITEM VOIDED each 0 ITEM VOIDED ITEM VOIDED

6F

AC/DC power adapter for 

LiveU LU810-A-M5G, or 

equivalent

Standard, included with system each 1 -$                            -$                                  

6G

External cellular antennae for 

LiveU LU810-A-M5G, or 

equivalent

P/N: ANT00038

External, high performance, IP67, screw 

mount 3G/4G/5G antenna.  Dimensions: Ø 

96 x H 90 mm, 3m cables with SMA 

connectors.  

Note: Each antenna module includes 2 

internal independent antennas. Each 

antenna assembly supports up to (2) 

AT&T, (2) Verizon or (1) T-Mobile 

modem.  (6) antennas assemblies are 

required per LU800A. 

each 1 280.00$                       280.00$                             

6H
External battery adapter for 

LiveU 300S, or equivalent

P/N: EX-VM001

V-mount version.  Battery not included. 

P/N: LU200-EX-DTAP1

LU200/LU300 D-TAP power cable for V-

mount plates

each 1 456.00$                       456.00$                             

6I
AC/DC power adapter for 

LiveU 300S, or equivalent
Standard, included with system each 1 -$                            -$                                  

6J
External cellular antennae for 

LiveU 300S, or equivalent
ITEM VOIDED each 0 ITEM VOIDED ITEM VOIDED

6K
External cellular modem for 

LiveU 300S, or equivalent

P/N: LU-NET-5G

5G Global external modem for LU300S 

field upgrade.  Single modem (no SIM).

each 1 796.00$                       796.00$                             

6K
External belt pack case for 

LiveU 300S, or equivalent

P/N: LU300S-BELT-PACK

LU300S Belt Pack with pockets for 

external modems and extra storage 

compartment, adjustable size

each 1 156.00$                       156.00$                             



7A
Standard Vendor provided cellular 

service, per section 3.1.8.3.3.1

7A1
25 gigabytes per month, per 

section 3.1.8.3.3.1

P/N: LU-Data-025

25GB Data package per month

Note: This is the minimum plan for 

LU300S

per month 24 250.00$                       6,000.00$                          

7A2
50 gigabytes per month, per 

section 3.1.8.3.3.1

P/N: LU-Data-050

50GB Data package per month

Note: This is the minimum plan for 

LU800A/LU810

per month 24 500.00$                       12,000.00$                        

7A3
75 gigabytes per month, per 

section 3.1.8.3.3.1

P/N: LU-Data-075

75GB Data package per month
per month 1 750.00$                       750.00$                             

7A4
100 gigabytes per month, per 

section 3.1.8.3.3.1

P/N: LU-Data-100

100GB Data package per month
per month 1 1,000.00$                    1,000.00$                          

7A5

Monthly overage per gigabyte 

per month, per section 

3.1.8.3.3.1

Overage charge is $15.00 per GB per 

monthly data plan 
per month 12 15.00$                         180.00$                             

7B
Priority Vendor provided cellular 

service, per section 3.1.8.3.3.2

P/N: LU-PRIORITY-D

Up to 20GB of Prioritized Data 

Note: Price is per month per AT&T 

modem. 

per month 60 30.00$                         1,800.00$                          

8

LiveUCentral Management 

System, or equivalent, per section 

3..1.9

Standard 1 year 1 -$                            -$                                  

9

LiveUCentral IP Pipe Remote 

Control System, or equivalent, per 

section 3..1.10

P/N: LU-LIC-IP-PIPE

IP-PIPE data channel between station and 

unit.  Available for 

LU800/LU810/LU300S. Price is per year 

per LiveU unit. 

each, per 

year 
4 800.00$                       3,200.00$                          

10
Equipment maintenance and 

support, per section 3.1.11

10A

Equipment maintenance and 

support for LiveU LU800A-

PRO, or equivalent, per 

section 3.1.11

P/N: LU-SLA

Note: 1 year duration after 1 year 

warranty expires.

1 year 1 3,672.00$                    3,672.00$                          

10B

Equipment maintenance and 

support for LiveU LU800A-

PRO, or equivalent, per 

section 3.1.11

P/N: LU-SLA

Note: 3 year duration after 1 year 

warranty expires.

3 year 1 9,180.00$                    9,180.00$                          

10C

Equipment maintenance and 

support for LiveU LU800A-

PRO, or equivalent, per 

section 3.1.11

P/N: LU-SLA

Note: 5 year duration after 1 year 

warranty expires.

5 year 1 12,240.00$                  12,240.00$                        

10D

Equipment maintenance and 

support for LiveU LU300S, or 

equivalent, per section 3.1.11

P/N: LU-SLA

Note: 1 year duration after 1 year 

warranty expires.

1 year 1 1,799.00$                    1,799.00$                          



10E

Equipment maintenance and 

support for LiveU LU300S, or 

equivalent, per section 3.1.11

P/N: LU-SLA

Note: 3 year duration after 1 year 

warranty expires.

3 year 1 4,498.00$                    4,498.00$                          

10F

Equipment maintenance and 

support for LiveU LU300S, or 

equivalent, per section 3.1.11

P/N: LU-SLA

Note: 5 year duration after 1 year 

warranty expires.

5 year 1 5,998.00$                    5,998.00$                          

10G

Equipment maintenance and 

support for LiveU LU810-A-

M5G, or equivalent, per 

section 3.1.11

P/N: LU-SLA

Note: 1 year duration after 1 year 

warranty expires.

1 year 1 3,312.00$                    3,312.00$                          

10H

Equipment maintenance and 

support for LiveU LU810-A-

M5G, or equivalent, per 

section 3.1.11

P/N: LU-SLA

Note: 3 year duration after 1 year 

warranty expires.

3 year 1 8,280.00$                    8,280.00$                          

10I

Equipment maintenance and 

support for LiveU LU810-A-

M5G, or equivalent, per 

section 3.1.11

P/N: LU-SLA

Note: 5 year duration after 1 year 

warranty expires.

5 year 1 11,040.00$                  11,040.00$                        

10J

Equipment maintenance and 

support for LiveU LU4000-

4K/QUAD, or equivalent, per 

section 3.1.11

P/N: LU-SLA

Note: 1 year duration after 1 year 

warranty expires.

1 year 1 1,282.00$                    1,282.00$                          

10K

Equipment maintenance and 

support for LiveU LU4000-

4K/QUAD, or equivalent, per 

section 3.1.11

P/N: LU-SLA

Note: 3 year duration after 1 year 

warranty expires.

3 year 1 3,204.00$                    3,204.00$                          

10L

Equipment maintenance and 

support for LiveU LU4000-

4K/QUAD, or equivalent, per 

section 3.1.11

P/N: LU-SLA

Note: 5 year duration after 1 year 

warranty expires.

5 year 1 4,272.00$                    4,272.00$                          

10M

Equipment maintenance and 

support for LiveU 

Communication System, or 

equivalent, per section 3.1.11

Included for first year and for all years 

in which Support & Maintenance is 

valid on respective device.

1 year 1 -$                            -$                                  

10N

Equipment maintenance and 

support for LiveU 

Communication System, or 

equivalent, per section 3.1.11

Included for first year and for all years 

in which Support & Maintenance is 

valid on respective device.

3 year 1 -$                            -$                                  

10O

Equipment maintenance and 

support for LiveU 

Communication System, or 

equivalent, per section 3.1.11

Included for first year and for all years 

in which Support & Maintenance is 

valid on respective device.

5 year 1 -$                            -$                                  

10P

Equipment maintenance and 

support for LiveU IP Pipe 

Remote Control System, or 

equivalent, per section 3.1.11

Included for first year and for all years 

in which Support & Maintenance is 

valid on respective device.

1 year 1 -$                            -$                                  



10Q

Equipment maintenance and 

support for LiveU IP Pipe 

Remote Control System, or 

equivalent, per section 3.1.11

Included for first year and for all years 

in which Support & Maintenance is 

valid on respective device.

3 year 1 -$                            -$                                  

10R

Equipment maintenance and 

support for LiveU IP Pipe 

Remote Control System, or 

equivalent, per section 3.1.11

Included for first year and for all years 

in which Support & Maintenance is 

valid on respective device.

5 year 1 -$                            -$                                  

11 Training, per section 3.1.12

11A

Live Virtual Training, 

additional time, per section 

3.1.12.1

Dedicated Online Training per hour 25 75.00$                         1,875.00$                          

11B

Online Training Platform, 

additional years, per section 

3.1.12.2

Standard, no charge when registered. per year 5 -$                            -$                                  

Total Bid Amount: 231,719.00$        

May 19, 2023

Vendor Signature Date

Printed Name and Title

Bryan Morgan, Sales Manager SE





























LiveU Inc.

Michael Savello, VP, Sales

508-965-0634

mike@liveu.tv

Bryan Morgan, Sales Manager SE

2 University Plaza Drive, Suite 505 - Hackensack, NJ 07601 

(941) 799-1188

bryanm@liveu.tv

(508) 965-0634
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Department of Administration
Purchasing Division
2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

State of West Virginia
Centralized Request for Quote

Info Technology

Proc Folder: 1213716 Reason for Modification:
Doc Description: Addendum No 2-EBAr71873 IP-based broadcast equipment and svc Addendum No 2 is issued to 

publish the 2nd set of questions 
with responses, to modify the 
specificat..... See Page 2 for 
complete infoProc Type: Central Master Agreement

Date Issued Solicitation Closes Solicitation No Version

2023-05-17 2023-05-23     13:30 CRFQ     0439     EBA2300000005 3

BID RECEIVING LOCATION

BID CLERK
DEPARTMENT OF ADMINISTRATION

PURCHASING DIVISION

2019 WASHINGTON ST E

CHARLESTON          WV     25305

US

VENDOR

Vendor Customer Code:

Vendor Name :

Address :

Street :

City :

State : Country : Zip :

Principal Contact :

Vendor Contact Phone: Extension:

FOR INFORMATION CONTACT THE BUYER
Toby L Welch
(304) 558-8802
toby.l.welch@wv.gov

Vendor
Signature X                                                                     FEIN#                                                       DATE

All offers subject to all terms and conditions contained in this solicitation

LiveU, Inc.

2 University Plaza Drive, Suite 505

Hackensack

New Jersey USA 07601

Bryan Morgan, Sales Manager, SE

(941) 799-1188 N/A

75-3267438 May 19, 2023



Date Printed: May 17, 2023 Page: 2 FORM ID: WV-PRC-CRFQ-002 2020/05

Reason for Modification:

Addendum No 2 is issued to publish the 2nd set of questions with responses, to modify the specifications, and to publish a new 
pricing page.

ADDITIONAL INFORMATION
Addendum No 2 is issued for the following reasons:

1) To publish vendor's questions with their responses. (2nd Set)

2) To modify the specifications.

3) To modify the pricing page.

--no other changes--

INVOICE TO SHIP TO

EDUCATIONAL 
BROADCASTING

EDUCATIONAL 
BROADCASTING

124 INDUSTRIAL PARK RD 600 CAPITOL ST

  

BEAVER WV CHARLESTON WV

US US

Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
1 BROADCAST OVER IP SERVICES   

Comm Code Manufacturer Specification Model #

83111601    

Extended Description:
Vendor must complete Exhibit A Pricing page in its entirety and submit it with their bid.  Please see Section 4.2 of the RFQ 
Specifications for more information.
Vendors should enter the Total Bid Amount from pricing page into the commodity line.

SCHEDULE OF EVENTS
Line Event Event Date
1 Questions are due by 4:00 p.m. 2023-05-08
2 2nd Round of Questions are due by 4:00 p.m. 2023-05-15



Document Phase Document Description Page 

3

EBA2300000005 Final Addendum No 2-EBAr71873 IP-

based broadcast equipment and svc



LiveU Terms and Conditions of Sale and Lease 

THESE TERMS AND CONDITIONS (THE "Agreement") CONSTITUTE A BINDING AGREEMENT 
BETWEEN LIVEU LTD. OR THE LIVEU ENTITY SPECIFIED IN THE PURCHASE ORDER 
("LiveU") AND THE INDIVIDUAL OR ENTITY ("Customer") ISSUING THE CORRESPONDING 
PURCHASE ORDER OR ORDER FORM TO WHICH THIS AGREEMENT RELATES ("Order"), 
WHICH ORDER, ONCE ACCEPTED BY LIVEU (EITHER IN WRITING OR BY SHIPMENT), IS 
HEREBY INCORPORATED INTO, AND MADE A PART OF, THIS AGREEMENT BY REFERENCE. 
IF YOU ARE ENTERING INTO THIS AGREEMENT ON BEHALF OF AN ENTITY, YOU 
REPRESENT THAT YOU HAVE THE RIGHT, AUTHORITY, AND CAPACITY TO BIND SUCH 
ENTITY TO THIS AGREEMENT. LiveU and Customer may be collectively referred to herein as 
the "Parties", and each individually as a "Party".  

IF CUSTOMER HAS AN EXISTING AGREEMENT IN EFFECT WITH A LIVEU ENTITY FOR THE 
SUPPLY OF PRODUCTS, SOFTWARE PRODUCTS, AND/OR SOFTWARE SERVICES (EACH 
AS DEFINED BELOW) (AN "EXISTING AGREEMENT"), THEN THE PARTIES AGREE THAT 
THE ORDER SHALL BE GOVERNED BY, AND DEEMED INCORPORATED INTO AND MADE A 
PART OF, THE EXISTING AGREEMENT (AND NOT THIS AGREEMENT), IN WHICH 
CASE, THE FOLLOWING TERMS AND CONDITIONS SHALL NOT APPLY.  

DEFINITIONS AND INTERPRETATION 

This Agreement contains a range of capitalized terms defined in this Section and elsewhere. The 
Section and sub-Section headings in this Agreement are for convenience of reading only and shall not 
be used or relied upon for interpretive purposes.  
"Affiliate" means, with respect to either Party, any person, organization or entity controlling, controlled 
by or under common control with, such Party. For purposes of this definition only, “control” of another 
person, organization or entity will mean the possession, directly or indirectly, of the power to direct or 
cause the direction of the activities, management or policies of such person, organization or entity, 
whether through the ownership of voting securities, by contract or otherwise. Without limiting the 
foregoing, “control” will be deemed to exist when a person, organization or entity (i) owns more than 
fifty percent (50%) of the outstanding voting stock or other ownership interest of the other 
organization or entity, or (ii) possesses, directly or indirectly the power to elect or appoint more than 
fifty percent (50%) of the members of the governing body of the other organization or entity.  

"Documentation" means LiveU's user manuals, data sheets and similar materials that are delivered 
with the Product.  

"Enhancement" means any improvement, derivative work, customization, modification, or enhancement. 

"Export Control Laws" means all export and re-export control Laws that apply to LiveU (and/or 
its Affiliates) and/or to Customer, including without limitation Israeli export control Laws, the 
Export Administration Regulations (EAR) maintained by the US Department of Commerce, trade and 
economic sanctions maintained by the US Treasury Department's Office of Foreign Assets Control 
(OFAC), and the International Traffic in Arms Regulations (ITAR) maintained by the US Department of 
State.  

"Firmware" means any software embedded within the hardware components of the Product. 

Last Updated: September 2020  



Last Updated: September 2020  

 

"LiveU Materials" means, collectively, the Product, Software, and Documentation.  
"Intellectual Property" means any and all inventions, invention disclosures, discoveries, improvements, 
works of authorship, technical information, data, databases, know-how, show-how, designs, ideas, 
drawings, logos, utility models, topography and semiconductor mask works, specifications, formulas, 
methods, techniques, processes, software (including object code, source code, APIs, and non-literal 
aspects), algorithms, architecture, records, documentation, and other similar intellectual property or 
technology, in any form and embodied in any media, anywhere in the world.  
 
"Intellectual Property Rights" means any and all rights, titles, and interests (under any jurisdiction or 
treaty, whether protectable or not, and whether registered or unregistered) in and to Intellectual Property, 
including without limitation patents, copyrights and similar authorship rights, moral (and similar personal) 
rights, mask work rights, data and database rights, trade secret rights and similar rights in confidential 
information and other non-public information, design rights, industrial property rights, trademark, service 
mark, trade name, trade dress and similar branding rights, as well as: (i) all applications, registrations, 
renewals, reexaminations, extensions, continuations, continuations-in-part, provisionals, substitutions, 
divisions or reissues of or for the foregoing; and (ii) all goodwill associated with the foregoing.  
 
"Laws" means any federal, state and local laws, statutes, ordinances, rules and regulations of any 
jurisdiction.  
 
"Product" means the LiveU hardware product (and any related accessories) specified in the Order.  
 
"Server" means any physical, virtual, and/or cloud server on which a Software Product may be installed.  
 
"Software" means, collectively, the Firmware, any Software Products, and any Software Services.  
 
"Software Product" means any software product specified in the Order, for delivery on a standalone basis 
(i.e., separate from any Product).  
 
"Software Services" means any software-as-a-service or similar cloud services specified in the Order.  
 
"Territory" means any usage territory specified in the Order.  
 

ORDER; DELIVERY  

 
Order. Subject to payment by Customer, LiveU shall deliver the Products ordered by Customer under the 
Order (and in the quantities specified therein) pursuant to the terms of this Agreement. Notwithstanding 
anything in this Agreement to the contrary, the pricing and payment terms of the Order shall be deemed 
confidential to LiveU, and Customer shall not disclose such terms (in whole or in part) to any third party, 
except to its directors, officers, and employees who have need to know such terms in order to perform under 
this Agreement. To the extent that any provision in the Order conflicts with any provision of the main body 
of this Agreement, the latter shall prevail (unless the Order specifically overrides with specific reference to 
the conflicting provision). Furthermore, any terms or conditions (whether printed, hyperlinked, or 
otherwise) in an Order not accepted in writing by LiveU and which purport to modify or supplement this 
Agreement (or any corresponding quote issued by LiveU), shall be void and of no effect, even if the Order 
is acknowledged in writing by LiveU.  
 
Delivery. LiveU shall make commercially reasonable efforts to meet any delivery date(s) stated in the 
Order; however, Customer acknowledges that delivery is dependent on third parties outside LiveU's control. 
Furthermore, and unless expressly stated otherwise in the Order, delivery time is not of the essence. Unless 
specified otherwise in the Order, delivery of the Products shall be prepaid, and will be made Ex Works 
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(Incoterms 2010) LiveU's designated facility (at which time risk of loss of, or damage to, the Products shall 
pass to Customer). LiveU shall cooperate with Customer (or its designated freight carrier) to facilitate 
shipping.  
Title and Security Interest. If Customer purchases a Product, title to the Product shall not pass to Customer 
until all applicable payments to LiveU have been made. Pending such payment, LiveU hereby reserves and 
maintains, and Customer hereby grants to LiveU, a first priority purchase money security interest in the 
Product, wherever located, including all replacements and proceeds related thereto or derived therefrom, 
and Customer agrees to promptly execute any documents reasonably requested by LiveU to confirm, perfect 
and protect such security interest, and hereby irrevocably authorizes LiveU to execute and file any one or 
more financing statements (such as pursuant to UCC-1 in the United States) covering all property and 
proceeds subject to such security interest. For the avoidance of doubt, any copies of Software and 
Documentation are only licensed (and not sold) pursuant to this Agreement, and no title thereto passes to 
Customer.  
 
Leases. If Customer leases a Product, Customer shall be entitled, subject to Customer's payment of the 
applicable fees, to use such Product in accordance with the terms hereof for the lease period specified in 
the applicable Order (the “Lease Period”). Upon expiration of the Lease Period, Customer shall 
immediately return the Product to LiveU in the same condition in which they were provided to Customer 
by LiveU, less reasonable wear and tear. In the event the Product is lost, stolen or damaged, then Customer 
shall be responsible for such loss, theft or damage and shall pay LiveU as follows: (a) in the case of loss or 
theft, the full replacement fee in an amount equal to LiveU's then-current list price for the Product (the 
“Replacement Fee”), and in the case of damage, the cost and expense to repair such damage, as determined 
by LiveU (the “Repair Fee”). No loss, theft, or damage shall relieve Customer of the obligation to pay any 
fees or other amounts due or that become due or any other obligation hereunder. Customer shall notify 
LiveU in writing within seven (7) days after any such loss, theft or damage becomes known to Customer, 
and Customer shall pay the Replacement Fee or Repair Fee, as applicable, to LiveU (as determined by 
LiveU) within thirty (30) days after such notification. In the case of repairs, Customer shall bear the costs 
of shipment of the damaged Product to LiveU and return shipment of the repaired Product. If the Lease 
Period is still in effect when the lost, stolen or damaged Products are received by LiveU and after LiveU 
has received payment of the Replacement Fee or Repair Fee (as applicable), LiveU shall make 
commercially reasonable efforts to provide a replacement Product for the remainder of the Lease Period.  
 
LiveU Cancellation. LiveU shall have the right to cancel any unfilled Order (or part thereof) without notice 
to Customer in the event that: (a) a receiver is appointed for the Customer or its property, which appointment 
is not dismissed within sixty (60) days; (b) the Customer makes a general assignment for the benefit of its 
creditors; (c) the Customer commences, or has commenced against it, proceedings under any bankruptcy, 
insolvency or debtor’s relief Law, which proceedings are not dismissed within sixty (60) days; or (d) the 
Customer is liquidating, dissolving or ceasing normal business operations.  
 
Carrier Fees. Customer acknowledges that use of the Product (whether leased or purchased by Customer) 
outside the Territory may result in additional carrier fees, including without limitation roaming charges, 
duties, and other costs, that all such additional carrier fees shall be the responsibility and liability of 
Customer, and that LiveU shall have no liability to Customer in connection with any such fees. In the event 
of use outside the Territory, LiveU may invoice Customer for the additional amounts due, and Customer 
agrees to pay such amounts within fifteen (15) days from the date of such invoice.  
 

LICENSE  
License. Customer shall use the Products solely in accordance with the Documentation. Subject to the terms 
and conditions of this Agreement, LiveU grants Customer a limited, revocable, non-exclusive, non-
assignable, and non-sublicensable license to (as applicable):  
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(a) install the Software Product on a device or Server owned by Customer (but subject to any 
volume, Territory, or other limitations specified in the Order), and use the Software Product  
during the corresponding license term specified in the Order ("License Term") for Customer's 
internal business purposes ("Software Product License");  
(b) access and use the Software Services (subject to any volume, Territory, or other limitations 
specified in the Order) during the corresponding subscription term specified in the Order 
("Subscription Term") for Customer's internal business purposes ("Software Services 

Subscription");  
(c) use the Product's copy of the Firmware solely as embedded in the Product ("Firmware 

License"); and/or  
(d) make a reasonable number of copies of the applicable Documentation for use with the Product, 
Software Product and/or Software Services, as the case may be ("Documentation License").  

 
(the Software Product License, Software Services Subscription, Firmware License, and Documentation 
License collectively, the "License"). Any rights not expressly granted in this Agreement are hereby reserved 
by LiveU and its licensors, and, except for the License, no Intellectual Property Rights are granted to 
Customer, whether by implied license, estoppel, patent exhaustion, operation of law, or otherwise.  
 
Assignment of Firmware License. Customer may assign the Firmware License, and only if Customer meets 
all of the following conditions: (a) the assignment is of the Firmware License as a whole; (b) the assignment 
is permanent; (c) the assignment is to a party in connection with the transfer of ownership to such party of 
the Product, and such party has read and agreed to the terms and conditions of this Agreement; and (d) 
Customer retains no copy (regardless of medium) of the Firmware.  
 

LICENSE RESTRICTIONS  
 
As a condition to the License, Customer shall not (and shall not encourage or permit any third party to) do 
any of the following (in whole or in part), except as expressly permitted by this Agreement: (a) reproduce 
or manufacture the Product, Software or Documentation; (b) sell, assign, transfer, lease, rent, sublicense, 
distribute, publicly perform, display or communicate, offer as part of a time-sharing, outsourcing or service 
bureau environment, or otherwise make commercially available, the Product, Software or Documentation; 
(c) modify, alter, adapt, arrange, or translate the Product, Software or Documentation; (d) decompile, 
disassemble, decrypt, reverse engineer, extract, or otherwise attempt to discover the source code or non-
literal aspects (such as the underlying structure, sequence, organization, file formats, non-public APIs, 
ideas, or algorithms) or internal composition of, the Product, Software or Documentation; (e) remove, alter, 
or conceal any copyright, trademark, or other proprietary rights notices displayed on or in the Product, 
Software or Documentation; (f) circumvent, disable or otherwise interfere with security-related or technical 
features or protocols of the Product, Software or Documentation; (g) make a derivative work of the Product, 
Software or Documentation, or use them to develop any service or product that is the same as (or 
substantially similar to) them; (h) store or transmit any robot, malware, Trojan horse, spyware, or similar 
malicious item intended (or that has the potential) to damage or disrupt the Product, Software or 
Documentation; (i) use the Product, Software or Documentation to infringe, misappropriate, or violate any 
third party's Intellectual Property Rights, or any applicable Law, or to otherwise engage in any fraudulent 
activity; or (j) disclose to the public the results of any internal performance testing or benchmarking studies 
of or about the Product, Software or Documentation without first sending the results and related study(ies) 
to LiveU, and obtaining LiveU’s written approval of the assumptions, methodologies and other parameters 
of the testing or study.  
 
To the extent Customer is given the right, under any Law applicable to Customer, to receive information 
and/or materials for purposes of making any portion of the Software interoperable with other software, and 
such information and materials are not contained within any Documentation, Customer agrees that it shall 
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request from LiveU (in a detailed writing) access to such information and/or materials, and if LiveU accepts 
such request, LiveU may (in its sole discretion) impose additional conditions on such access and use.  
 

SUPPORT SERVICES; PROFESSIONAL SERVICES  
 
Support Services. Customer may at any time purchase from LiveU technical support services for certain 
purchased Products and/or Software Products ("Support Services") pursuant to certain various support 
packages offered by LiveU and their respective then-current rates ("Support Packages"). Customer's 
purchase order for the Support Services (if accepted by LiveU) shall be deemed incorporated into, and made 
a part of, this Agreement by reference. Support Services may be provided by LiveU and/or its third party 
service providers. Any support services for Products or Software Products obtained from an authorized 
reseller of LiveU, shall be provided by such reseller solely pursuant to Customer's applicable agreement 
with such reseller.  
 
Exceptions. LiveU shall have no obligation to provide Support Services in connection with any of the 
following: (a) altered or modified LiveU Materials; (b) LiveU Materials that are not the current version; (c) 
problems to LiveU Materials caused by Customer’s (or third party's) misuse, negligence, hardware 
malfunction, or modification thereof, or other causes beyond the control of LiveU; and/or (d) LiveU 
Materials that have been installed or are being used in a way that is inconsistent with LiveU's written 
instructions or Documentation, or otherwise in breach of this Agreement. If Customer has directly 
purchased third party equipment (such as Servers) for use with a Software Product, such third party 
equipment must meet LiveU specifications in order to ensure proper performance of the Software Products, 
and in order for Customer to receive Support Services for such Software Product. For the avoidance of 
doubt, in no event do the Support Services cover such third party equipment itself. In addition, if it is found 
that an error which was reported to LiveU under Support Services is not an error that materially degrades 
the use of the Product, Software Product, or Software Services (as applicable), LiveU will have the right to 
charge Customer for the time spent in handling and diagnosing the matter, at its then-current standard hourly 
rates.  
 
Any request for services in connection with any of the foregoing subparagraphs (a) through (d) inclusive 
shall be deemed a request of Professional Services (defined below). Furthermore, the following services 
are not within the scope of Support Services and shall be deemed Professional Services: (i) the installation 
of an "Upgrade", which means any new generally available (GA) release of a Software Product or Software 
Services that includes significant new features, functionality, and/or enhancements, and which is typically 
indicated by a number to the left of the decimal point (e.g. Version 4.0 is an Upgrade from Version 3.3); 
(ii) the development and supply of special or user-specific developments; (iii) the integration of Products, 
Software Products, and/or Software Services with third-party hardware or software; and/or (iv) training 
with respect to use of any Products, Software Products, and/or Software Services.  
 
Professional Services. In the event Customer wishes to receive implementation, configuration, 
customization, integration, or other professional services under this Agreement ("Professional Services"), 
such Professional Services (including any corresponding statement of work or similar ordering document) 
shall be subject to the terms and conditions of this Agreement, and be deemed incorporated into and made 
a part of this Agreement by reference.  
 

INTELLECTUAL PROPERTY  
 
As between the Parties, LiveU is, and shall be, the sole and exclusive owner of all Intellectual Property 
Rights in and to: (a) the LiveU Materials; and (b) any Enhancements to any LiveU Materials, regardless of 
authorship or inventorship. To the extent any Intellectual Property Rights in and to any Enhancements to 
LiveU Materials do not automatically vest in LiveU, Customer hereby irrevocably assigns (and agrees to 
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assign) to LiveU (or its designee) such Intellectual Property Rights. Furthermore, Customer recognizes and 
agrees that, without limitation, all internal hardware, software, and functionality not readily visible from 
external view of the Product constitute trade secrets belonging to LiveU and/or its licensors, and that efforts 
to determine such internal hardware, software or functionality may constitute misappropriation of trade 
secrets. If Customer provides any suggestions or similar feedback to LiveU or its Affiliates concerning any 
LiveU Materials ("Feedback"), Customer hereby grants to each of LiveU and its Affiliates a non-exclusive, 
perpetual, irrevocable, royalty-free, fully paid-up, worldwide, sublicensable (through multiple tiers), 
assignable license to use, reproduce, make (and have made), import, disclose, distribute, create derivative 
works of, modify, adapt, and otherwise commercially exploit such Feedback without restriction or 
obligation.  
 

PAYMENT TERMS  
 
Unless expressly specified otherwise in the Order: (a) LiveU may invoice Customer following execution 
of the Order; (b) payment shall be made by Customer within thirty (30) days from the date of invoice; (c) 
amounts are quoted, and shall be paid, in United Stated dollars (US$), and payment shall be made by wire 
transfer to the bank account set forth in the Order; (d) payments are non-refundable, non-cancellable, and 
without any right of set-off; (e) any amount not paid when due will accrue interest on a daily basis until 
paid in full, at the lesser of the rate of one and a half percent (1.5%) per month, and the highest amount 
permitted by applicable law; and (f) the prices therein are exclusive of freight, insurance, all applicable 
taxes (such as VAT and GST), customs, duties and other shipping expenses and charges (except for taxes 
based on LiveU's net income), and all the foregoing shall be solely borne by Customer. To the extent an 
Order contains any credit terms, LiveU reserves the right to change such credit terms upon written notice 
at any time at its sole discretion.  
If Customer is required by Law to make any deduction or to withhold from any sum payable to LiveU, then 
the sum payable by LiveU, upon which the deduction or withholding is based, shall be increased to the 
extent necessary to ensure that, after all deduction and withholding, LiveU receives and retains, free from 
liability for any deduction or withholding, a net amount equal to the amount LiveU would have received 
and retained in the absence of the required deduction or withholding.  
 

LIMITED WARRANTY  
 
Limited Warranty. LiveU warrants that during the applicable Warranty Period (defined below):  

(a) the Product shall be free from material defects in materials and workmanship, subject to normal 
and intended use and service (the "Product Warranty"); and  
(b) the Software Product shall, in all material respects, perform the functions described in the 
applicable Documentation (the "Software Warranty").  

 
In the event of any Product Warranty and/or Software Warranty breach within the Warranty Period (each, 
a "Defective Item"), and provided Customer has notified LiveU via email (to the email addresses specified 
below) of the defect promptly after discovery thereof, LiveU shall first determine whether the defect can 
be resolved via any Support Services (to the extent Customer has an existing Support Package), and 
Customer shall fully cooperate with LiveU in such efforts. If there is no existing Support Package, or if 
LiveU determines that Support Services cannot resolve the defect, LiveU shall (at its sole option, and at no 
additional charge):  
 

(i) repair the Defective Item (or part thereof) or replace the Defective Item (or part thereof) with 
new or refurbished Products (or parts) or Software Products, as the case may be; or  
(ii) in the event the Defective Item is a Product, terminate this Agreement, and (A) if it has been 
purchased, refund the purchase price paid for such Product, less one-thirty-sixth (1/36) thereof for 
each month that Customer made use of the Product, or (B) if it has been leased, refund the lease 
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fees for any period for which Customer prepaid in advance but did not make use of the Product 
because of such defect.  

 
The foregoing (i) and (ii) represents Customer's sole and exclusive remedy, and LiveU's sole and exclusive 
liability, for any breach of the Product Warranty or Software Warranty. In the event LiveU repairs or 
replaces a Defective Item pursuant to this Section, the Product Warranty or Software Warranty (as 
applicable) shall remain in force for the remainder of the original warranty period, as then in effect.  
For Customers located outside the US and Latin America, Warranty notifications must be sent to: 
support@liveu.tv.  
For Customers located within the US and Latin America, Warranty notifications must be sent to: (a) 
solo.help@liveu.tv, in respect of the Solo Product; and (b) help@liveu.tv (for US) or soporte@liveu.tv (for 
Latin America) in respect of all other Products and Software Products.  
 
Warranty Period. Unless the Order specifies a different warranty period, the "Warranty Period" shall be 
as follows: (a) for a Product, twelve (12) months commencing upon the date of activation of the Product by 
LiveU; or (b) for a Software Product, ninety (90) days commencing upon the date of activation of the 
Software Product by LiveU. 
  
Warranty Returns for Products. Defective Products will be returned to LiveU FOB (Incoterms 2010) 
LiveU's shipping location, shipping charges prepaid. Title to any returned defective Products will pass to 
LiveU upon receipt. No returns will be made without Customer first obtaining a Return Material 

Authorization (RMA) ticket and number ("RMA Ticket") from LiveU. Defective Products returned to 
LiveU without an RMA Ticket will be returned unopened, at Customer's sole risk, cost and expense, or 
otherwise discarded. When requesting an RMA Ticket, Customer shall provide the following information: 
(a) a detailed description of the nature of the defect, and the reason for the return; (b) model and serial 
number for each unit to be returned, and (c) applicable LiveU invoice number and date. The RMA Ticket 
information (as well as other information and markings instructed by LiveU) shall be marked on the parcel, 
which Customer shall package in its original packaging, unless permitted otherwise in writing by LiveU, 
in which case Customer shall package it to reasonably accepted commercial standards for electronic 
equipment. LiveU will pay shipping charges for delivery of repaired or replaced Products back to Customer, 
provided that if LiveU reasonably deems, in its sole discretion, that the returned defective Product was not 
covered by the Product Warranty or was subject to a Warranty Exclusion (defined below), Customer will 
pay all return shipping charges.  
 
Warranty Service Exclusions. Each of the Product Warranty and Software Warranty excludes, and LiveU 
shall have no responsibility or liability hereunder to support, service or respond to, any and all of the 
following (each, a "Warranty Exclusion"): (a) Products or Software Products that have been altered, 
reconfigured or modified by Customer or any third party other than LiveU’s authorized customer support 
personnel; (b) Products or Software Products not installed by LiveU’s authorized customer support 
personnel; (c) failure by Customer to promptly implement a Firmware Update and/or comply with a 
Replacement Notice, as required by this Agreement; or (d) defects or other damage caused by negligence, 
abuse, neglect, or use other than as specified in the Documentation, or by natural disasters or other factors 
beyond the reasonable control of LiveU. Any services provided by LiveU in connection with the foregoing 
shall be charged at LiveU's then-current rates. For the avoidance of doubt, and notwithstanding anything to 
the contrary in this Agreement, under no circumstances shall LiveU be liable for any loss or theft of any 
Product following delivery to Customer (except that if Customer has leased a Product and the Lease Period 
is still in effect, Customer may obtain a replacement Product in such event, upon payment of the applicable 
Replacement Fee).  
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WARRANTY DISCLAIMER.  

 

EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, ALL LIVEU MATERIALS ARE 
DELIVERED TO CUSTOMER "AS IS", WITH ALL FAULTS, AND WITHOUT ANY 
REPRESENTATION, WARRANTY, GUARANTEE OR CONDITION OF ANY KIND 
WHATSOEVER, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITHOUT 
LIMITATION ANY IMPLIED WARRANTIES OR CONDITIONS OF MERCHANTABILITY, 
SATISFACTORY QUALITY, FITNESS FOR A PARTICULAR PURPOSE, QUIET POSSESSION, 
NON-INFRINGEMENT, TITLE, QUALITY OF SERVICE, OR THAT OTHERWISE ARISE FROM A 
COURSE OF PERFORMANCE OR DEALING, OR USAGE OF TRADE, ALL OF WHICH ARE 
HEREBY DISCLAIMED BY LIVEU AND ITS LICENSORS AND SUPPLIERS.  
IN ADDITION: (i) NEITHER LIVEU NOR ITS LICENSORS OR SUPPLIERS MAKE ANY 
REPRESENTATION, WARRANTY, GUARANTEE OR CONDITION: (A) REGARDING THE 
EFFECTIVENESS, USEFULNESS, RELIABILITY, AVAILABILITY, TIMELINESS, ACCURACY, 
OR COMPLETENESS OF ANY OF THE LIVEU MATERIALS; (B) THAT CUSTOMER'S USE OF, OR 
RELIANCE UPON, ANY OF THE LIVEU MATERIALS WILL MEET CUSTOMER'S 
REQUIREMENTS OR EXPECTATIONS; (C) THAT ANY OF THE LIVEU MATERIALS WILL BE 
UNINTERRUPTED, SECURE, OR ERROR-FREE; OR (D) REGARDING THE SATISFACTION OF, 
OR COMPLIANCE WITH, ANY LAWS, OR OTHER GOVERNMENT OR INDUSTRY 
REGULATIONS OR STANDARDS; and (ii) CUSTOMER ACKNOWLEDGES AND AGREES THAT 
LIVEU IS NOT RESPONSIBLE AND CANNOT CONTROL THE OPERATION OF ANY CELLULAR 
NETWORK(S) OR THE PASSING OF OR TRANSMISSION OF INFORMATION VIA ANY 
NETWORKS, AND THAT NEITHER PRODUCTS NOR ANY OTHER PRODUCTS OR SERVICES 
PROVIDED BY LIVEU ARE FAULT-TOLERANT OR DESIGNED OR INTENDED FOR USE IN 
HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE PERFORMANCE, AND LIVEU 
EXPRESSLY DISCLAIMS ANY LIABILITY OR EXPRESS OR IMPLIED WARRANTY OF FITNESS 
FOR SUCH USE.  
 
Some jurisdictions' Laws do not allow the disclaimer of certain implied warranties or conditions, and to the 
extent applicable to Customer, then, at LiveU's option, such disclaimers shall either not apply, or LiveU 
limits the duration of such warranties and conditions to the shortest duration (from date of delivery of the 
Product or Software Product) permitted by such jurisdictions' Laws.  
 
LIMITATION OF LIABILITY  

 
IN NO EVENT WILL LIVEU, ITS AFFILIATES, OR ANY LICENSOR OR SUPPLIER OF LIVEU, BE 
LIABLE UNDER, OR OTHERWISE IN CONNECTION WITH, THIS AGREEMENT, FOR: (A) ANY 
CONSEQUENTIAL, INDIRECT, SPECIAL, INCIDENTAL, OR PUNITIVE DAMAGES; (B) ANY 
LOSS OF PROFITS, LOSS OF BUSINESS, LOSS OF REVENUE, OR LOSS OF ANTICIPATED 
SAVINGS; (C) ANY LOSS OF, OR DAMAGE TO, DATA, REPUTATION, OR GOODWILL; AND/OR 
(D) THE COST OF PROCURING ANY SUBSTITUTE GOODS OR SERVICES, OR OTHER COST OF 
COVER. FURTHERMORE, LIVEU SHALL HAVE NO LIABILITY WHATSOEVER UNDER, OR 
OTHERWISE IN CONNECTION WITH, THIS AGREEMENT, INCLUDING THIRD PARTY CLAIMS 
RELATING TO THIS AGREEMENT, FOR ANY DAMAGES OR LOSSES (INCLUDING, WITHOUT 
LIMITATION, DIRECT DAMAGES AND LOSSES) IN THE EVENT THAT CUSTOMER FAILS TO 
PROMPTLY IMPLEMENT A FIRMWARE UPDATE AND/OR COMPLY WITH A REPLACEMENT 
NOTICE.  
 
THE COMBINED AGGREGATE LIABILITY OF LIVEU AND ANY LIVEU AFFILIATE UNDER, OR 
OTHERWISE IN CONNECTION WITH, THIS AGREEMENT SHALL NOT EXCEED THE 
FOLLOWING: (A) TO THE EXTENT LIABILITY RELATES TO PROFESSIONAL SERVICES, THE 
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AMOUNT ACTUALLY PAID BY CUSTOMER FOR SUCH PROFESSIONAL SERVICES; (B) TO 
THE EXTENT LIABILITY RELATES TO SUPPORT SERVICES, THE AMOUNT ACTUALLY PAID 
BY CUSTOMER FOR SUCH SUPPORT SERVICES; AND (C) FOR ANY OTHER LIABILITY, THE 
LOWER OF (i) THE AMOUNT ACTUALLY PAID BY CUSTOMER TO LIVEU UNDER THE ORDER, 
OR (ii) THE AMOUNT ACTUALLY PAID BY CUSTOMER TO LIVEU WITHIN THE THREE (3) 
MONTH PERIOD IMMEDIATELY PRIOR TO THE EVENT GIVING RISE TO LIABILITY.  
THE FOREGOING EXCLUSIONS AND LIMITATION SHALL APPLY: (A) TO THE MAXIMUM 
EXTENT PERMITTED BY APPLICABLE LAW; (B) EVEN IF LIVEU HAS BEEN ADVISED, OR 
SHOULD HAVE BEEN AWARE, OF THE POSSIBILITY OF LOSSES, DAMAGES, OR COSTS; (C) 
EVEN IF ANY REMEDY IN THIS AGREEMENT FAILS OF ITS ESSENTIAL PURPOSE; AND (D) 
REGARDLESS OF THE THEORY OR BASIS OF LIABILITY, WHETHER BREACH OF CONTRACT, 
TORT (INCLUDING NEGLGIENCE), BREACH OF STATUTORY DUTY, OR OTHERWISE.  
Some jurisdictions' Laws do not allow the exclusion or limitation of incidental or consequential damages, 
or of other damages, and to the extent applicable to Customer, such exclusions and limitations shall not 
apply. 
 
CONFIDENTIALITY.  
 
Each Party (the "Recipient") may have access to certain non-public or proprietary information and 
materials of the other Party (the "Discloser"), whether in tangible or intangible form ("Confidential 

Information"). As between the Parties, all Confidential Information and derivatives thereof (as well as any 
Intellectual Property Rights therein/to) are and shall remain the sole and exclusive property of the Discloser. 
Confidential Information shall not include information and material which: (a) at the time of disclosure by 
Discloser to Recipient hereunder, is in the public domain; (b) after disclosure by Discloser to Recipient 
hereunder, becomes part of the public domain through no fault of the Recipient; (c) was rightfully in the 
Recipient's possession at the time of disclosure by the Discloser hereunder, and which is not subject to prior 
continuing obligations of confidentiality; (d) is rightfully disclosed to the Recipient by a third party having 
the lawful right to do so; or (e) independently developed by the Recipient without use of, or reliance upon, 
Confidential Information received from the Discloser. The Recipient shall not disclose the Discloser's 
Confidential Information to any third party, except to its employees, advisers, Partners and investors, 
subject to substantially similar written confidentiality undertakings). Recipient shall take commercially 
reasonable measures, at a level at least as protective as those taken to protect its own Confidential 
Information of like nature (but in no event less than a reasonable level), to protect the Discloser's 
Confidential Information within its possession or control, from disclosure to a third party. The Recipient 
shall use the Discloser's Confidential Information solely for the purpose of performing under this 
Agreement. In the event that Recipient is required to disclose Confidential Information of the Discloser 
pursuant to any Law or judicial or governmental order, the Recipient will (i) promptly notify Discloser in 
writing of such Law or order, (b) reasonably cooperate with Discloser in opposing such disclosure, (c) only 
disclose to extent required by such Law or order (as the case may be). Customer acknowledges that 
unauthorized disclosure or use of LiveU's Confidential Information will cause irreparable harm and 
significant injury to LiveU that may be difficult to ascertain; accordingly, Customer agrees that LiveU, 
without prejudice to any other right or remedy that it may have available to it at law or in equity, will have 
the right to seek and obtain immediate equitable relief to enforce the rights and obligations contained herein, 
without the necessity of proving actual damages, posting bond, or making any undertaking in connection 
therewith.  
 
TERMINATION  

 
Each Party may terminate this Agreement if the other Party fails to perform any material obligation under 
this Agreement (including without limitation any payment obligation), and such failure (if capable of 
remedy) remains uncured for more than thirty (30) days after receipt of written notice thereof. Termination 
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of this Agreement shall not affect any rights or liabilities that accrued as of the effective date of termination. 
Upon termination of this Agreement: (a) except for a purchased Product, Customer shall (as directed) return 
and/or permanently delete all LiveU Materials and certify compliance therewith in writing; (b) except for 
the Firmware License under a purchased Product and the corresponding Documentation License, the 
License shall automatically terminate and be deemed revoked, and Customer shall cease all use thereof; 
and (c) Sections DEFINITIONS AND INTERPRETATION, INTELLECTUAL PROPERTY, LIMITED 
WARRANTY, WARRANTY DISCLAIMER, LIMITATION OF LIABILITY, CONFIDENTIALITY, 
TERMINATION, GOVERNING LAW AND DISPUTE RESOLUTION and MISCELLANEOUS shall 
survive, as shall any provision that ought by its nature to survive. GOVERNING LAW AND DISPUTE 

RESOLUTION This Agreement (including its validity) shall be governed by, and construed in accordance 
with, the laws of the State of Israel, without regard to any conflicts of laws rules or principles. The United 
Nations Convention on Contracts for the International Sale of Goods shall not apply to this Agreement and 
is hereby disclaimed. If, however, LiveU is LiveU, Inc., then the aforesaid governing law shall be 
substituted with the "State of New Jersey, USA".  
 
Any claim, dispute or controversy under, or otherwise in connection with, this Agreement shall be subject 
to the exclusive jurisdiction and venue of the courts located in Tel Aviv-Jaffa, Israel, and Customer hereby 
irrevocably and unconditionally submits to the personal jurisdiction of such courts and waives any 
jurisdictional, improper venue, inconvenient forum, or other objections to such jurisdiction and venue. If, 
however, LiveU is LiveU, Inc., then the aforesaid courts shall be substituted with the "competent courts 

of the State of New Jersey, USA".  
 
Notwithstanding the foregoing, LiveU reserves the right to seek equitable relief in any court worldwide of 
competent jurisdiction. Furthermore, Customer:  
 

(a) agrees that any proceedings to resolve or litigate any claim, dispute or controversy will be 

conducted solely on an individual basis (and not in any class action or class-wide proceeding), 

and that Customer may initiate such proceedings only on its own behalf;  
(b) hereby irrevocably and unconditionally waives the right to litigate such claims, disputes, 

or controversies in court before a jury; and  
(c) agrees not to participate in claims, disputes, or controversies brought in an attorney 

general or representative capacity, or in consolidated claims, disputes, or controversies 

involving another person's claim, dispute, or controversy.  
 

MISCELLANEOUS  
 
Entire Agreement. Except in the case of an Existing Agreement (as described in the introduction to this 
Agreement), this Agreement represents the entire agreement between LiveU and Customer with respect to 
the subject matter hereof, and supersedes and replaces any and all prior and contemporaneous oral and/or 
written agreements, understandings and statements between LiveU and Customer with respect to such 
subject matter. Customer acknowledges and agrees that in entering into this Agreement it has not relied on 
any statement or representation (whether negligently or innocently made) not expressly set out in this 
Agreement; for example, statements and explanations in any FAQs or other marketing material on the 
LiveU website are for convenience only, and are not binding on LiveU. LiveU reserves the right to modify 
this Agreement at any time by posting the modified Agreement on its website (or any successor domain). 
Such modifications will be effective ten (10) days after such posting, and any outstanding purchase orders 
in effect on such date shall be subject to the modified Agreement and Customer agrees to be bound thereby. 
The language of this Agreement is expressly agreed to be the English language. By entering into the 
Agreement Customer hereby irrevocably waives, to the maximum extent legally permitted, any Law 
applicable to Customer requiring that the Agreement be localized to meet Customer's language, as well as 
any other localization requirements. Customer shall look only to LiveU (i.e., the LiveU entity that has 
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accepted the Order and entered into this Agreement with Customer), for the performance of any obligations 
on the part of LiveU, and under no circumstances shall any other LiveU entity be responsible or liable for 
the obligations of LiveU.  
 
Assignment. LiveU may assign this Agreement (or any of its rights and obligations hereunder), without 
restriction or further obligation. This Agreement is personal to Customer, and Customer shall not assign 
this Agreement (or any of its obligations or rights thereunder) without LiveU's express prior written consent. 
Any prohibited assignment shall be null and void. Subject to the foregoing, this Agreement binds and 
benefits each Party and its respective successors and assigns. At LiveU's sole discretion, any LiveU 
obligation hereunder may be performed (in whole or in part), and any LiveU right or remedy may be 
exercised (in whole or in part), by an LiveU Affiliate.  
 
Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, 
illegal, or unenforceable, then: (a) the remaining provisions of this Agreement shall remain in full force and 
effect; and (b) such affected provision shall be ineffective solely as to such jurisdiction (and only to the 
extent and for the duration of such invalidity, illegality, or unenforceability), and shall be substituted (in 
respect of such jurisdiction) with a valid, legal, and enforceable provision that most closely approximates 
the original legal intent and economic impact of such provision.  
 
Remedies. Except as stated otherwise in this Agreement, no right or remedy conferred upon or reserved by 
any party under this Agreement is intended to be, or shall be deemed, exclusive of any other right or remedy 
under this Agreement, at law or in equity, but shall be cumulative of such other rights and remedies.  
Reference Customer. LiveU may use Customer's name and logo on LiveU's website and in its promotional 
materials to indicate that Customer is a customer of LiveU.  
Waiver. No failure or delay on the part of any Party in exercising any right or remedy under this Agreement 
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or remedy preclude 
any other or further exercise thereof or the exercise of any other right or remedy. Any waiver granted 
hereunder must be in writing (for waivers by Customer, emails will be acceptable; for waivers by LiveU, 
the writing must be duly signed by an authorized representative of LiveU), and shall be valid only in the 
specific instance in which given.  
Relationship. The relationship of the Parties is solely that of independent contractors. Nothing in this 
Agreement shall be deemed to create any employment, fiduciary, joint venture, agency or other relationship 
between the Parties.  
 
Notices. All notices or other communications provided for in this Agreement shall be in writing and shall 
be given in person, by courier, by facsimile, electronic mail or by registered or certified mail, postage 
prepaid, addressed as set forth in the Order. All notices and other communications delivered in person or 
by courier service shall be deemed to have been given as of one business day after sending thereof, those 
given by facsimile transmission with confirmation or receipt shall be deemed to have been given as of the 
date of transmission thereof (provided that such date is a business day in the country of receipt and if not, 
the next business day) and all notices and other communications sent by registered mail shall be deemed 
given three (3) days after posting. Notices sent by electronic mail shall be deemed received upon receipt of 
such electronic mail message.  
 
No Third Party Beneficiaries. Except as expressly stated otherwise herein, there shall be no third-party 
beneficiaries of or under this Agreement.  
 
Export Compliance. Customer shall not transfer, export, re-export, import, re-import or divert any LiveU 
Materials or other technical data in violation of any Export Control Laws, as well as any applicable import 
and use restrictions, all as then in effect, and shall not transfer, export, re-export, import, re-import or divert 
any LiveU Materials to Lebanon, Syria, Iran, Iraq, Sudan, Yemen, Cuba, or North Korea (or other countries 
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specifically designated in writing by LiveU from time to time). In the event Customer breaches the 
foregoing sentence (in whole or in part), it shall indemnify and hold harmless LiveU for any fine or penalty 
imposed upon LiveU and/or its Affiliates (as well as their respective personnel) as a result of such breach.  
 
Force Majeure. Except for payment obligations, neither Party shall be responsible for any failure or delay 
to perform any obligation hereunder because of any (a) act of God, (b) war, riot or civil commotion, (c) 
governmental acts or directives, strikes or concerted labor action, work stoppage, or shortages of materials, 
equipment or facilities, and/or (d) other similar cause beyond such Party's reasonable control. For the 
avoidance of doubt, any problems relating to the hosting of any Software Services shall not be deemed 
within LiveU's reasonable control.  
 
Wireless and Software Services. WITH RESPECT TO SOFTWARE SERVICES, AS WELL AS 
WIRELESS SERVICES (WHEN DELIVERED WITH A PRODUCT), PROVIDED OR OPERATED BY 
THIRD PARTY SERVICE PROVIDERS (SUCH AS THIRD PARTY NETWORK OPERATORS, 
CARRIERS, AND CLOUD HOSTING PROVIDERS), CUSTOMER EXPRESSLY UNDERSTANDS 
AND AGREES THAT IT HAS NO CONTRACTUAL RELATIONSHIP WHATSOEVER WITH THE 
UNDERLYING SERVICE PROVIDER OR ITS AFFILIATES OR CONTRACTORS, AND THAT 
CUSTOMER IS NOT A THIRD PARTY BENEFICIARY OF ANY AGREEMENT BETWEEN  
LIVEU AND THE UNDERLYING SERVICE PROVIDER. IN ADDITION, CUSTOMER 
ACKNOWLEDGES AND AGREES THAT THE UNDERLYING SERVICE PROVIDER AND ITS 
AFFILIATES AND CONTRACTORS SHALL HAVE NO LEGAL, EQUITABLE, OR OTHER 
LIABILITY OF ANY KIND TO CUSTOMER, AND CUSTOMER HEREBY IRREVOCABLY WAIVES 
ANY AND ALL CLAIMS OR DEMANDS THEREFOR OR IN CONNECTION THEREWITH. 
CHANGES TO AVAILABILITY (INCLUDING AVAILABILITY IN ANY PARTICULAR 
COUNTRY), RATE INCREASES, AND CHANGES TO TERMS AND CONDITIONS MADE BY 
SUCH SERVICE PROVIDER(S) MAY BE FLOWED DOWN AND APPLIED BY LIVEU TO 
CUSTOMER, BACK-TO-BACK, WITH PRIOR WRITTEN NOTICE.  
 
US Government Users. If Customer is an agency or instrumentality of the United States Government, 
Customer agrees that the Software and Documentation are “commercial computer software” and 
“commercial computer software documentation,” respectively; that LiveU’s rights therein are subject to 
this Agreement, pursuant to FAR 12.212 and/or DFARS 227.7202-1 and 227.7202-3, as applicable, or 
successor regulations; and that Customer’s rights shall apply only to the specific agency and program for 
which the Software and Documentation are obtained.  
 
Counterparts. The Order may be executed in any number of counterparts, all of which taken together shall 
constitute one and the same instrument. 

FUDP. As part of LiveU’s various data plans, in case a Customer is under the terms of Fair Usage Data 
Plan (“FUDP”), FUDP include terms that are applicable to Customer’s territory. FUDP allow monthly data 
usage and total data usage under LiveU Policy. FUDP is subject to an average fair usage limit per pooled 
LiveU’s Product/s of 50GB per month, unless agreed differently between LiveU and Customer. In addition, 
LAN/WIFI usage on LiveU Products does not count toward the average fair usage calculation.  In case 
Customer exceeds an average of 50GB per month per pooled LiveU Product/s for more than three (3) times, 
LiveU may decrease the performance of the data, and Customer and LiveU shall agree on a new monthly 
lease rate on mutually agreed terms. 
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These LiveU Standard Terms and Conditions (the “Agreement”) set forth the terms and conditions 
governing (a) Customer's rental of Hardware Materials from LiveU; and (b) LiveU's performance of 
Support Services, in each case as may be specified in a Purchase Order (all the foregoing capitalized terms 
defined below). This Agreement constitutes an integral part of the Purchase Order. No provisions of any 
Customer order form, acknowledgment or other business form that Customer may use will have any effect 
on the rights and obligations of the parties under, or otherwise modify, this Agreement, regardless of any 
failure of LiveU to object to such provisions, and such provisions are hereby rejected by the parties. LiveU’s 
acceptance of any Purchase Order is expressly made conditional upon Customer’s acceptance of the terms 
and conditions set forth herein without modification or addition. LiveU shall not be deemed to have 
accepted any terms or conditions in a Purchase Order based on a prior course of dealing.  
LiveU reserves the right to modify this Agreement at any time by posting the modified Agreement on our 
website (or any successor domain). Such modifications will be effective ten (10) days after such posting, 
and any outstanding Purchase Orders in effect on such date shall be subject to the modified Agreement and 
Customer agrees to be bound thereby.  
 

Definitions.  
 

“Customer” means the customer whose name appears on the Purchase Order.  
“Device” means each hardware device on which the Software may be installed, including without 
limitation any Hardware furnished by LiveU.  
“Effective Date” means the date of execution of the Purchase Order.  
“Hardware Materials” means the LiveU Products and related accessories (such as SIM cards) 
listed under a Purchase Order.  
“LiveU” means the LiveU entity whose name appears on the Purchase Order, which entity shall be 
either LiveU Ltd. or LiveU, Inc.  
“LiveU Products” means, collectively, LiveU products listed in Exhibit A hereto, including their 
respective documentation and embedded software components.  
“Purchase Order” means the ordering document or written communication (such as email) which 
is used to order a rental of Hardware Materials and/or Support Services under this Agreement, and 
which has been expressly approved by the parties.  
“Support Services” means those support services (if any) detailed in the LiveU quote.  
“Territory” means the territory specified in the Purchase Order.  

 

Hardware Rentals.  
Customer may rent Hardware Materials from LiveU, as mutually agreed in a Purchase Order. Delivery of 
the Hardware Materials to Customer shall be in accordance with the delivery terms set forth in the Purchase 
Order and may include delivery via LiveU's local distributor (to the extent Customer has a relationship with 
such distributor), and Customer shall fully cooperate with LiveU in connection with such delivery. Subject 
to such cooperation, LiveU shall make commercially reasonable efforts to adhere to any quoted delivery 
dates in the Purchase Order, but shall not be liable for any direct or indirect damage or loss that the Customer 
may incur as a result of a delay. In the event Customer cancels the Purchase Order prior to the quoted 
delivery date stated in the Purchase Order, Customer shall pay LiveU the cancellation fee set out in the 
Exhibit A attached below.  
Subject to Customer's commitment of payment of the applicable rental fees stated in the Purchase Order 
("Rental Fees"), Customer shall have the right to use such Hardware Materials in the Territory in 
accordance with the terms hereof for the rental period specified in the applicable Purchase Order (the 
“Rental Period”). For the avoidance of doubt, the accompanying documentation and embedded software 
components are only licensed to Customer (in object code only) for the period of the Rental Period, and on 
a non-exclusive basis for use solely as embedded in the Hardware Materials. [Upon expiration of the  
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Rental Period, Customer shall immediately return the Hardware Materials to LiveU (or the designated 
collection point) in the same condition in which they were provided to Customer by LiveU, less reasonable 
wear and tear. In the event any loss, theft, or damage, Customer shall be responsible for such loss, theft or 
damage and shall pay LiveU as follows: in the case of loss or theft, the full replacement fee per the then-
current LiveU Product price list (the “Replacement Fee”), and in the case of damage, the costs to repair 
such damage, as determined by LiveU (the “Repair Fee”). No loss, theft or damage shall relieve Customer 
of the obligation to pay Rental Fees. Customer shall notify LiveU in writing within two (2) days after any 
such loss, theft or damage becomes known to Customer, and Customer shall pay the Replacement Fee or 
Repair Fee, as applicable, to LiveU (as determined by LiveU) within thirty (30) days after receiving an 
invoice from LiveU for such fees. In the case of repairs, Customer shall bear the costs of shipment of the 
damaged unit to LiveU and return shipment of the repaired unit. If the Rental Period is still in effect when 
the lost, stolen or damaged Hardware Materials are received by LiveU, LiveU shall make commercially 
reasonable efforts to provide a replacement unit for the remainder of the Rental Period. In the event the 
Hardware Materials are returned late (whether in whole or in part), Customer shall pay LiveU a late fee 
equal to Five Hundred US Dollars ($500) per day, which Customer agrees to pay within thirty (30) days 
after receiving an invoice from LiveU therefor.  
Customer shall not remove, alter, or deface any of the trademarks, trade names, logos, patent or copyright 
notices or markings, or other proprietary legends on or in, or add any other notices, markings, or legends 
to, the Hardware Materials.  
 

LiveU Product Restrictions. Customer may not, directly or indirectly (i) sell, assign, lease, rent, distribute, 
market, sublicense, or otherwise transfer any Hardware Materials; (ii) modify, adapt, translate, or create 
derivative works of, reverse engineer, decompile, disassemble, or derive or attempt to derive the source 
code or underlying algorithms or ideas of any Hardware Materials by any means, except and only to the 
extent, that such activity is required to be permitted by applicable law notwithstanding this limitation and 
is not subject to contractual waiver; or (iii) use any Hardware Materials in a time-sharing or service bureau 
arrangement, or in any unlawful manner.  
 
Export. Customer agrees to use the Hardware Materials in compliance with all laws and regulations 
applicable to Customer. Without limiting the generality of the foregoing sentence, Customer shall not use 
or otherwise export or re-export any Hardware Materials (or part thereof) in violation of any Export Control 
Laws.  
 
"Export Control Laws" means all export and re-export control laws, regulations and rules applicable to 
Customer, as well as Israeli export control laws, regulations and rules, and the United States' Export 
Administration Regulations (EAR) maintained by the US Department of Commerce, trade and economic 
sanctions maintained by the US Treasury Department's Office of Foreign Assets Control, and the 
International Traffic in Arms Regulations (ITAR) maintained by the US Department of State. Customer 
will provide LiveU with copies of any export registrations and filings with the United States or Israeli 
government. The Territory excludes any countries where access and/or use is prohibited by U.S. or Israeli 
law.  
 

Fees and Payment Terms.  
The Rental Fees will be invoiced and paid in accordance with the payment terms and in the currency set 
out in the Purchase Order. Unless the Purchase Order expressly provides otherwise, payments are non-
refundable, non-cancellable, and are without any right of set-off.  
Overdue payments shall accrue interest at the lesser of one and one-half percent (1.5%) per month or the 
maximum rate permitted by applicable law. In the event of late payment, Customer will also be responsible 
for all costs associated with collecting the outstanding amounts, including reasonable attorney's fees.  
All prices set forth herein and in any Purchase Order are exclusive of all duties and taxes, such as, without 
limitation, sales, use, excise or value added taxes and withholding taxes, and other government assessments 
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(collectively, “Taxes”), and Customer shall be responsible for all Taxes (except Taxes on LiveU's net 
income). The prices represent the net amounts to be retained by LiveU free of any liability for withholding 
or deduction, and shall, if applicable, be grossed-up accordingly.  
 

Ownership.  
As between the parties, LiveU is and shall remain the sole and exclusive owner of all title and intellectual 
property rights in and to the Hardware Materials, as well as any updates, modifications, customizations, 
enhancements, or other derivatives thereof. Customer acknowledges and agrees that the underlying 
algorithms, ideas, structure, sequence and organization of the software components of the LiveU Product 
(other than their open source components) are the valuable trade secrets of LiveU and/or its licensors.  
As between the parties, LiveU shall be the sole and exclusive owner of all title and intellectual property 
rights in and to any Feedback provided to LiveU and derivative works thereof. To the extent any such 
intellectual property rights do not automatically vest in LiveU, Customer hereby assigns and agrees to 
assign (and to procure from its personnel the assignment of) such intellectual property rights to LiveU, and 
Customer shall execute such further instruments reasonably requested by LiveU to perfect LiveU's 
ownership of such intellectual property rights. Customer shall not disclose to any third party, or otherwise 
publish, any Feedback. "Feedback" means ideas, suggestions, or similar feedback about performance of 
any Hardware Materials and/or for improving same. Customer hereby represents and warrants that 
Feedback will not infringe, misappropriate or violate any third party's intellectual property rights.  
Third Party Components. The Hardware Materials use third party hardware and software components, 
including open source software (“Third Party Components”). Third Party Components are delivered by 
LiveU as-is, and the terms and conditions associated with such components (which Customer acknowledges 
it shall be bound by) are provided with the Third Party Components, posted online and/or otherwise 
supplied as required, and to the extent of any conflict between such terms and conditions and this 
Agreement, the former shall govern with respect to the Third Party Component. Any covenants, 
representations, warranties, guarantees, conditions, indemnities or other commitments made by LiveU 
under this Agreement concerning the Hardware Materials (if any), are made by LiveU and not by any 
authors, licensors, or suppliers of, or contributors to, such Third Party Components. Notwithstanding the 
foregoing sentence or anything in this Agreement to the contrary, LiveU does not make any representation, 
warranty, guarantee, or condition, and does not undertake any defense or indemnification, with respect to 
any Third Party Components.  
 

Confidentiality. Each of LiveU and Customer (the "Recipient") may have access under this Agreement to 
certain non-public or proprietary information or materials of the other party (the "Discloser"), whether in 
tangible or intangible form ("Confidential Information"). Without derogating from any other obligation 
in this Agreement, Customer will treat Hardware Materials as LiveU's Confidential Information. 
Confidential Information will not include information or material which Recipient can demonstrate: (a) was 
in the public domain at the time of disclosure by Discloser to Recipient hereunder; (b) became part of the 
public domain after disclosure by Discloser to Recipient hereunder, through no fault of Recipient; (c) was 
in the Recipient's possession at the time of disclosure by the Discloser hereunder, and was not subject to 
prior continuing obligations of confidentiality by Recipient to Discloser; (d) was rightfully disclosed to the 
Recipient by a third party having the lawful right to do so; and/or (e) was independently and rightfully 
developed by the Recipient without (direct or indirect) use of, or reliance upon, Discloser's Confidential 
Information.  
 
Recipient will use the Discloser's Confidential Information solely for the purpose of Recipient performing 
its obligations and/or exercising its rights under this Agreement. Recipient will not disclose or make 
available the Discloser's Confidential Information to any third party, except to its employees and agents 
that have a need to know such information and that are bound by obligations at least as protective as 
provided herein. Each party acknowledges that in the event of a breach or threatened breach of this Section 
(Confidentiality) by the other party, the non-breaching party may suffer irreparable harm or damage for 
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which monetary damages will be inadequate, and will, therefore, be entitled to injunctive relief and specific 
performance to enforce the obligations under this Section (Confidentiality) without the need to post a bond.  
 

Term and Termination.  
This Agreement commences on the Effective Date and will remain in full force and effect until expiration 
of the Rental Period, unless terminated by either Party in accordance herewith (the "Term").  
Either party may terminate this Agreement if the other party fails to perform any material obligation 
hereunder.  
Upon any termination or expiration of this Agreement:  
The Purchase Order shall terminate;  
Customer shall immediately return all Hardware Materials to LiveU in accordance with Section 2.22 
(Hardware Rentals) above;  
Each party shall promptly return to the other party all Confidential Information of such other party in its 
possession, or if so requested by such other party, destroy or permanently delete the Confidential 
Information and certify to the other party that it has done so; and  
Termination or expiration of this Agreement shall not affect any right or liability accrued by either party as 
of the effective date of termination or expiration. Any provision in this Agreement that is stated to survive 
termination, shall survive, as will Section 6 (Ownership) and Sections 8 (Confidentiality) through 21 (Force 

Majeure).  
 

Disclaimer of Warranties. THE HARDWARE MATERIALS (INCLUDING WITHOUT LIMITATION 
ALL SOFTWARE AND DOCUMENTATION), AS WELL AS ANY OTHER ITEMS PROVIDED OR 
MADE AVAILABLE BY LIVEU, ARE PROVIDED AND MADE AVAILABLE TO CUSTOMER ON 
AN "AS IS" AND "AS AVAILABLE" BASIS AND WITH ALL FAULTS, WITHOUT ANY 
REPRESENTATION, WARRANTY, GUARANTEE OR CONDITION OF ANY KIND 
WHATSOEVER, WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING WITHOUT 
LIMITATION ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, SATISFACTORY QUALITY, NON-INFRINGEMENT, TITLE, OR THAT 
OTHERWISE ARISE FROM A COURSE OF PERFORMANCE OR DEALING, OR USAGE OF 
TRADE, ALL OF WHICH ARE HEREBY DISCLAIMED BY LIVEU AND ITS SUPPLIERS.  
WITHOUT DEROGATING FROM THE ABOVE, CUSTOMER ACKNOWLEDGES AND AGREES 
THAT LIVEU IS NOT RESPONSIBLE AND CANNOT CONTROL THE OPERATION OF ANY 
CELLULAR NETWORK(S) OR THE PASSING OF OR TRANSMISSION OF INFORMATION VIA 
ANY NETWORKS. NEITHER THE HARDWARE MATERIALS NOR ANY OTHER PRODUCTS OR 
SERVICES PROVIDED BY LIVEU ARE FAULT-TOLERANT OR DESIGNED OR INTENDED FOR 
USE IN HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE PERFORMANCE, AND LIVEU 
EXPRESSLY DISCLAIMS ANY LIABILITY OR EXPRESS OR IMPLIED WARRANTY OF FITNESS 
FOR SUCH USE.  
 

Limitation of Liability  
IN NO EVENT SHALL LIVEU, ITS AFFILIATES, OR SUPPLIERS BE LIABLE UNDER, OR 
OTHERWISE IN CONNECTION WITH, THIS AGREEMENT, FOR:  
(A) ANY INDIRECT, INCIDENTAL, PUNITIVE, CONSEQUENTIAL, SPECIAL OR EXEMPLARY 
DAMAGES;  
(B) ANY LOSS OF PROFITS, LOSS OF BUSINESS, LOSS OF REVENUE, OR LOSS OF 
ANTICIPATED SAVINGS;  
(C) ANY LOSS OF, OR DAMAGE TO, DATA, REPUTATION, OR GOODWILL; AND/OR  
(D) THE COST OF PROCURING ANY SUBSTITUTE GOODS OR SERVICES.  
THE COMBINED AGGREGATE LIABILITY OF LIVEU AND ALL ITS AFFILIATES UNDER, OR 
OTHERWISE IN CONNECTION WITH, THIS AGREEMENT SHALL NOT EXCEED THE RENTAL 
FEES PAID BY THE CUSTOMER UNDER THE PURCHASE ORDER TO WHICH THE LIABILITY 
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RELATES IN THE THREE (3) MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT 
GIVING RISE TO LIABILITY.  
THE FOREGOING EXCLUSIONS AND LIMITATIONS SHALL APPLY: (A) EVEN IF LIVEU OR 
ONE OF ITS AFFILIATES HAS BEEN ADVISED, OR SHOULD HAVE BEEN AWARE, OF THE 
POSSIBILITY OF LOSSES, DAMAGES, OR COSTS; (B) EVEN IF ANY REMEDY IN THIS 
AGREEMENT FAILS OF ITS ESSENTIAL PURPOSE; AND (C) REGARDLESS OF THE THEORY 
OR BASIS OF LIABILITY (INCLUDING WITHOUT LIMITATION BREACH OF CONTRACT, 
TORT, NEGLIGENCE AND STRICT LIABILITY).  
 

Governing Law and Jurisdiction. If Customer has entered into a Purchase Order with LiveU Ltd., this 
Agreement shall be governed by, and construed in accordance with, the laws of the State of Israel, without 
regard to its rules of conflict of laws, and Customer and LiveU hereby consent to exclusive jurisdiction and 
venue in any and all disputes or claims hereunder in the competent courts located in Tel Aviv-Jaffa, Israel. 
If Customer has entered into a Purchase Order with LiveU Inc., this Agreement shall be governed by the 
laws of the State of New Jersey and controlling U.S. federal law, without regard to rules of conflict of laws, 
and Customer and LiveU hereby consent to the exclusive jurisdiction and venue, over any and all disputes 
or claims hereunder, in the competent courts located in New Jersey. The United Nations Convention on 
Contracts for the International Sale of Goods shall not apply and is hereby disclaimed. Notwithstanding the 
foregoing, LiveU shall be entitled to seek equitable relief in any court worldwide that has competent 
jurisdiction.  
 

Entire Agreement. This Agreement together with the Purchase Order represents the entire agreement of 
the parties with respect to the subject matter hereof, and supersedes and replaces any and all prior and 
contemporaneous oral or written understandings and statements by the parties with respect to such subject 
matter. For the avoidance of doubt, this Agreement and the Purchase Order shall not be deemed or construed 
to derogate from, or add to, any other agreement in effect between the parties as of the Effective Date, 
which agreement shall continue in full force and effect subject to its terms.  
 

Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, 
illegal, or unenforceable, then: (a) the remaining provisions of this Agreement shall remain in full force and 
effect; and (b) such affected provision shall be ineffective solely as to such jurisdiction (and only to the 
extent and for the duration of such invalidity, illegality, or unenforceability), and shall be substituted (in 
respect of such jurisdiction) with a valid, legal, and enforceable provision that most closely approximates 
the original legal intent and economic impact of such provision.  
 

US Government Users. If Customer is an agency or instrumentality of the United States Government, 
Customer agrees that the Software and Documentation are “commercial computer software” and 
“commercial computer software documentation,” respectively; that LiveU’s rights therein are subject to 
these Terms, pursuant to FAR 12.212 and/or DFARS 227.7202-1 and 227.7202-3, as applicable, or 
successor regulations; and that Customer’s rights shall apply only to the specific agency and program for 
which the Software and Documentation are obtained.  
 

Assignment. LiveU may assign this Agreement (or any of its rights and obligations hereunder) without 
Customer's consent and without notice. Customer may not assign this Agreement (or any of its rights or 
obligations hereunder) without LiveU's prior express written consent. Any prohibited assignment shall be 
null and void.  
 
Wireless Service. IF LIVEU MAKES THE HARDWARE MATERIALS AVAILABLE WITH A 
WIRELESS SERVICE, CUSTOMER EXPRESSLY UNDERSTANDS AND AGREES THAT IT HAS 
NO CONTRACTUAL RELATIONSHIP WHATSOEVER WITH THE UNDERLYING WIRELESS 
SERVICE PROVIDER OR ITS AFFILIATES OR CONTRACTORS AND THAT CUSTOMER IS NOT 
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A THIRD PARTY BENEFICIARY OF ANY AGREEMENT BETWEEN LIVEU AND THE 
UNDERLYING CARRIER. IN ADDITION, CUSTOMER ACKNOWLEDGES AND AGREES THAT 
THE UNDERLYING CARRIER AND ITS AFFILIATES AND CONTRACTORS SHALL HAVE NO 
LEGAL, EQUITABLE, OR OTHER LIABILITY OF ANY KIND TO CUSTOMER, AND CUSTOMER 
HEREBY WAIVES ANY AND ALL CLAIMS OR DEMANDS THEREFORE. CHANGES TO 
AVAILABILITY (INCLUDING AVAILABILITY IN ANY PARTICULAR COUNTRY), RATE 
INCREASES, AND CHANGES TO TERMS AND CONDITIONS MADE BY WIRELESS SERVICE  
PROVIDER(S) MAY BE FLOWED DOWN AND APPLIED BY LIVEU TO CUSTOMER, BACK-TO-
BACK, WITH PRIOR WRITTEN NOTICE. 
  
Limit on Responsibility and Liability. Customer shall look only to the LiveU entity that has agreed to the 
Purchase Order and entered into an agreement with Customer for the performance of any obligations on the 
part of LiveU, and under no circumstances will any other LiveU entity be responsible or liable for the 
obligations of the LiveU entity that has accepted and agreed to the Purchase Order and entered into an 
agreement with Customer.  
 

Relationship. The parties hereto are solely independent contractors, and nothing herein shall be construed 
as authorizing either party to bind the other in any way or as constituting a party an agent or representative 
of the other, and no agency, partnership or employment is created by these Terms.  
 

Waiver. No failure or delay on the part of any party hereto in exercising any right or remedy under this 
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or 
remedy preclude any other or further exercise thereof or the exercise of any other right or remedy. Any 
waiver granted hereunder must be in writing (for waivers by Customer, emails will be acceptable; for 
waivers by LiveU, the writing must be duly signed by LiveU), and shall be valid only in the specific instance 
in which given. Any remedies under this Agreement shall be deemed cumulative of all other remedies 
available at law or in equity.  
 

Force Majeure. LiveU shall not be responsible for any failure to perform any obligation or provide any 
service hereunder because of any (a) act of God, (b) war, riot or civil commotion, (c) governmental acts or 
directives, strikes, work stoppage, or equipment or facilities shortages, and/or (d) other similar cause 
beyond LiveU's reasonable control.  
 

Exhibit A 

 
Cancellation Fees # Days 

Before Event Start Date  
Cancellation Fee  

> 90 Days  Free Cancellation  
60-90 Days  Up to 25%  
30-60 Days  Up to 50%  
15-30 Days  Up to 75%  
<15 Days  Up to 100%  

 


