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PALADIN ORDER FORM 
1. Parties: This Agreement (“Agreement”) is entered into on TBD (“Effective Date”), by and

between Paladin Drones, Inc., a Delaware corporation having its principal place of business at
11241 Richmond Ave, Ste E102, Houston, TX 77082 (hereinafter, “Paladin”) and Forest
Park Department, GA, with an address of 320 Cash Memorial Blvd, Forest Park, GA
30297 (hereinafter, “Customer”); and collectively the “Parties.”

2. Consideration. WHEREAS Customer agrees to pay the amount listed under Exhibit A of this
Order Form; AND WHEREAS, Paladin agrees to provide drone services and equipment;
THEREFORE, for good and valuable consideration, the sufficiency of which are hereby
acknowledged, Customer and Paladin agree as follows:

3. Definitions. All definitions under this contract are subject to the definitions listed under the
attached Terms and Conditions (hereinafter, “Exhibit B”).

4. Incorporation of Exhibit. This Agreement includes Paladin Quote (i.e., Exhibit A), Paladin
Terms & Conditions (i.e., Exhibit B), and Additional Terms and Conditions (i.e., Exhibit C).

5. Superseding Clause of Exhibits. Paladin Terms and Conditions (i.e., Exhibit B), is
superseded by Additional Terms and Conditions (i.e., Exhibit C).

6. Services. As part of the Onboarding Services, Paladin will provide Implementation Services.
Subject to the terms described infra, Paladin will grant Customer access to the Watchtower
software, and provide Support Services during an Active Term. The same will be offered with
each Renewal Term.

7. Fees. Paladin will charge Customer a recurring Annual Subscription Fee in accordance with
this Agreement. Paladin’s offered Price (see Exhibit A) is only available for sixty (60) from
the date of the offer. The Subscription Fee has a minimum term of one (1) year from the date
set forth in Exhibit B. Renewal Terms will begin on the date of the Renewal Agreement.
Customer understands that additional drones can only be added at the beginning of a Term.
Upon full payment of any Term, Customer will own the Drone free and clear of any lien or
interest by Paladin.

8. Implementation Services. During any Active Term, Customer is granted Implementation
Services at any time during an Active Term, which include but are not limited to customized
Customer support, training, and Onboarding Services (see Exhibit B Sec. 1 for details).

 

•

Billing Frequency: Annually 
Payment Terms: Net 30 days 
Price: See Exhibit A 

Initial Effective Date:        TBD 
Final Term End Date:   3 years after TBD 
Pricing Package: Advanced Package 
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thirty (30) days prior to the expiration of the Renewal Term, or if the Agreement is otherwise terminated pursuant to the terms herein. 
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9. Billing. Unless otherwise provided in Exhibit C, all Fees will be due and payable in advance 

on the terms indicated herein, and each invoice will be emailed to the Customer's billing 
contact indicated below. Customer accepts an emailed invoice as an actual invoice and will 
not require a written invoice as a condition for payment. 
 

10. Renewal Term. The Agreement is subject to renewal on the terms set forth in Exhibit B. The 
Pricing Package applicable for each Renewal Term will be determined based on the aggregate 
amount of Customer Selected Applications at the time of renewal. Exhibit A’s pricing offer is 
only available for sixty (60) days from the date of the offer. See specific pricing in Exhibit A. 
The Customer understands that they may add additional Drone(s) throughout any term and that 
Adding a Drone will dissolve the remainder of the Active Term and start a Renewal Term 
from the date of the renewal Agreement’s respective Exhibit B. 
 

11. Termination. The Agreement is subject to early termination on the terms set forth in Exhibit 
B. 

 
12. Time of the Essence. Time is of the essence in the performance of Parties’ obligations herein.  

 
13. Entire Agreement. By executing this Agreement, each party agrees to be bound by its terms, 

and the Incorporated Documents, collectively the “Agreement.” This Agreement contains the 
entire agreement among the Parties, and no oral statements or prior written matters not 
specifically incorporated herein shall be of any force and effect. No variation, modification or 
changes hereof shall be binding on either party hereto, unless set forth in a document executed 
by the Parties contemporaneously with this Agreement. If there is a conflict between this 
Agreement and any terms contained in any proposal, invoice or other agreement between 
Paladin and Customer, the terms of this Agreement shall control, but shall be superseded only 
by terms in Exhibit C, which shall be Customer’s additional terms. 
 

14. Intellectual Property. Except for the limited rights and licenses expressly granted to 
Customer under the Agreement, nothing in the Agreement grants to Customer or any third 
party any intellectual property rights or other right, title, or interest in or to the Paladin IP. 
 

15. Important Disclaimers & Limitations. EXCEPT FOR THE WARRANTIES SET FORTH 
IN THE TERMS & CONDITIONS, PALADIN IP IS PROVIDED "AS IS," AND PALADIN 
DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR 
OTHERWISE, INCLUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, 
FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND NON-INFRINGEMENT AND 
ALL WARRANTIES ARISING FROM COURSE OF DEALING, USAGE, OR TRADE 
PRACTICE. IN ADDITION, TO THE EXTENT PERMITTED BY APPLICABLE LAW, 
THE PARTIES' LIABILITIES UNDER THE AGREEMENT ARE LIMITED AS SET 
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Software, in whatever form, and including without limitation the Specifications. Including, 
Paladin's end user documentation and content, regardless of media, relating to the Services 
made available from time to time on Paladin's website at paladindrones.io. 

"Drone" means an unmanned aerial vehicle (UAVs), and refers to Select Drone(s) 
by Customer. 

“Drone as a Service Fees” has the meaning set forth in Section 6 (Prices and Fees) 
of this Agreement. 

“Effective Date” means the date that the Agreement designates in its Terms as 
“Effective Date”. Refer to Exhibit A and C. If no Effective Date is designated by the Parties, 
then the default Effective Date is the date Client signed the Agreement (i.e., Paladin 
Purchase Order Form and Exhibit B).  

“Equipment” means (1) EXT Module; (2) Select Drone; and/or (3) Docking Station. 

 

 

"Fee" means an amount owed for services pursuant to the Agreement. 

"Feedback" means any comments, questions, suggestions, or similar feedback 
transmitted in any manner to Paladin, including suggestions relating to features, 
functionality, or changes to the Paladin IP. 

"Governing State" means the State of Delaware. 

"Government Entity" means any unit of state or local government, including 
states, counties, cities, towns, villages, school districts, special purpose districts, and any 
other political or governmental subdivisions and municipal corporations, and any agency, 
authority, board, or instrumentality of any of the foregoing. 

“Implementation Period” for a twelve (12) month period, with each such period 
beginning, if applicable, on the Effective Date and on each anniversary of the Effective 
Date thereafter. 

"Implementation Services" means the services provided to Customer during an 
Implementation Period (i.e., on an annual basis as limited by the Term End Date), including 
tailored Customer support, instructions, review of Application Obligations, and entry of 
relevant Customer Data. 

"Inactive Term" means any period that is not an Active Term and usually follows 
the end of a subscription period when no renewal for service is made prior to the end of 
that Active Term. 

"Incorporated Documents" means, collectively, Exhibit A, Exhibit B, Exhibit C. 

"Initial Term" means the term of the services beginning on the Effective Date and 
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ending on the term End Date, as established in the Paladin Order Form (see pg. 1, section 
5). 

“Intellectual Property Rights” means all intellectual property and proprietary rights 
anywhere in the world under the laws of any state, country, territory, and/or other 
jurisdiction, as may now exist or hereafter come into existence, whether statutory, common 
law, or otherwise, including without limitation any and all patent rights (including patent 
applications and disclosures), copyright rights, trade secret rights, moral rights, know-how, 
database rights, mask work rights, rights of publicity, Marks (whether registered or 
unregistered), and all goodwill relating to the foregoing and any and all applications 
therefore and registrations, renewals, and extensions thereof. “Mark” means any 
trademark, trade name, trade dress, service mark, corporate name, design, logo, device, 
domain name, and/or other indicator of the source or origin of any product or service. 

“Launch Package” means one of three Package types that includes a Paladin 
issued M30 Drone fitted with its EXT Module. This package does not require Client to 
provide its own Drone. This is the middle package and includes (1) Set-Up of FAA and 
BVLOS Compliance Documents; (2) In-Person Delivery, Implementation, and Onboarding; 
(3) Unlimited Training & Customer Support; and (4) Unlimited Users & online cloud storage. 
At the end of the Agreement Term Client will own the provided Drone and EXT module and 
may at Client’s option renew its term and Add-Ons. The Watchtower software will serve 
the hardware.  

“Legal title” means unconditional ownership of a tangible asset. 

“Offer” means a conditional proposal made by a Party, which becomes legally 
binding if accepted by the offeree.  

"Onboarding Services" means onboarding services, support, and training as 
required to make the Application Services available to the Customer during the service 
Term. 

"Order Form" means (1) the order document executed and delivered by Paladin 
and Customer for the Initial Term or (2) to the extent applicable, any subsequent Order 
Form document executed and delivered by Paladin and Customer for any Renewal Term. 

"Package Type" means the selected package by Customer to facilitate its Drones. 
Customer may select from the following packages: Turn-Key, Launch, or Advanced. 

"Paladin" means Paladin Drones Inc., d/b/a Paladin, a Delaware corporation, and 
its permitted successor and assigns. 

"Paladin IP" means (1) the Services, Documentation, and Feedback, including all 
ideas, concepts, discoveries, strategies, analyses, research, developments, 
improvements, data, materials, products, documents, works of authorship, processes, 
procedures, designs, techniques, inventions, and other intellectual property, whether or not 
patentable or copyrightable, and all embodiments and derivative works of each of the 
foregoing in any form and media, that are developed, generated or produced by Paladin 
arising from or related to the Services, Documentation, or Feedback; and (2) any 
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Agreement to permit Customer to retrieve its Customer Data and (2) use commercially 
reasonable efforts to assist Customer, at Customer's request, with such retrieval. After 
such a period, Paladin may destroy any Customer Data in accordance with Paladin's data 
retention policies. 

9. Warranties & Disclaimers. 

a. When Customer is engaging in Regular Use through the Watchtower Software, 
Paladin shall: (A) provide all three packages (i.e., Turn-key, Launch, and 
Advanced) unlimited updates and repairs of their EXT Module and Watchtower 
software during any Active Term; (B) provide unlimited repairs to the M30T 
drone and provide replacement parts and related instructions for any wear and 
tear on propellers and batteries; and (C) provide to Customers who selected 
the Advanced Package unlimited repairs to their Docking station.  

b.  Notwithstanding the aforementioned, no maintenance or repairs shall be 
provided in the event of non-regular use, intentional damage, third-party damage, or when 
Paladin’s insurance provider(s) for any reason declines to cover the claim. However, 
despite the aforementioned, Paladine will reserve the discretion to make repairs despite 
noncoverage.  

c. Functionality & Service Levels. During the Term, the Application Services will 
operate in a manner consistent with general industry standards reasonably applicable to 
the provision of the Application Services and will conform in all material respects to the 
Documentation. Paladin does not make any representation, warranty, or guarantee 
regarding availability of the Application Services. 

d. Paladin warrants upon delivery, that at a minimum, all drones are maintained 
and operated in material accordance with: 

1. All applicable manuals inclusive but not limited to the manufacturers and 
operators’ maintenance manuals; 

2. Mandatory Advisory Circulars or other Airworthiness Directives issued by the 
FAA; 

3. The manufacturer’s airworthiness limitations; 
4. Manufacturer or FAA mandated inspection schedules, overhaul schedules, 

and calendar retirement dates; and 
5. Service Bulletins. 

e. Customer Warrants and is solely responsible for ensuring that all crew, including 
pilot in command, visual observer, sensor or payload operator, or other persons necessary 
for the safe operation of the flight have the qualifications, experience, licenses, and 
certificates required by applicable Federal Aviation Administration regulations and that all 
have the necessary skill required to perform their duties. 

 
f. IN ORDER TO BE IN COMPLIANCE WITH THIS AGREEMENT’S TERMS OF 

USE, CUSTOMER MUST: 
i. PER FAA REGULATIONS, A MINIMUM OF ONE PILOT IS REQUIRED 

TO OPERATE EACH DRONE. 
ii. WORK WITH PALADIN TO GET BVLOS WAIVERS FOR THE 

CUSTOMER TO FULLY USE PALADIN’S PRODUCT AND SERVICES. 
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NOTIFICATION, IS IN COMPLIANCE WITH ALL TERMS AND CONDITIONS OF THIS 
AGREEMENT, INCLUDING THE PAYMENT OF ALL PRICES AND FEES THEN DUE 
AND OWING. Furthermore, such warranty as set forth above shall not apply to the extent 
that the alleged breach and/or infringement arises and/or results from: (i) combination, 
operation, or use of the Equipment and/or Watchtower Products in or with, any technology 
(including any software, hardware, firmware, system, or network) or service not provided 
by Paladin or specified for Customer’s use in the Documentation, unless otherwise 
expressly permitted by Paladin in writing; (ii) modification of the Equipment and 
Watchtower Products other than: (a) by Paladin in connection with this Agreement; or (b) 
with Paladin's express written authorization and in strict accordance with its written 
directions and specifications; (c) use of any version of the Equipment and/or Watchtower 
Products other than the most current version or failure to timely implement any 
modification, update, and/or replacement of such made available by Paladin; (d) 
negligence, abuse, misapplication, or misuse of the Equipment and/or Watchtower 
Products or Documentation; (e) use of the Equipment, Watchtower Products, and/or 
Documentation by or on behalf of Customer that is outside the purpose, scope, or manner 
of use authorized by this Agreement or in any manner contrary to the Documentation or 
Paladin's instructions; (f) events or circumstances outside of Paladin's commercially 
reasonable control (including any third-party hardware, software, or system bugs, defects, 
or malfunctions); and/or (iii) Open source components or other third-party materials. 

d. Paladin exercises no control over the flow of information to or from the 
Application Service, Paladin's network, or other portions of the Internet. Such flow depends 
in large part on the performance of Internet services provided or controlled by third parties. 
At times, actions or inactions of such third parties can impair or disrupt connections to the 
Internet. Although Paladin will use commercially reasonable efforts to take actions Paladin 
deems appropriate to remedy and avoid such events, Paladin cannot guarantee that such 
events will not occur. ACCORDINGLY, PALADIN DISCLAIMS ANY AND ALL LIABILITY 
RESULTING FROM OR RELATING TO ALL SUCH EVENTS, AND EXCEPT AS 
OTHERWISE EXPRESSLY PROVIDED IN THE AGREEMENT, ANY OTHER ACTIONS 
OR INACTIONS CAUSED BY OR UNDER THE CONTROL OF A THIRD PARTY. 
11. Indemnification. 

a. Paladin Indemnification. 

i. PALADIN DOES NOT INDEMNIFY, DEFEND, OR HOLD 
HARMLESS CUSTOMER FROM AND AGAINST ANY AND ALL LOSSES, 
DAMAGES, LIABILITIES, COSTS (INCLUDING REASONABLE ATTORNEYS' 
FEES) (COLLECTIVELY, "LOSSES") INCURRED BY CUSTOMER RESULTING 
FROM ANY THIRD-PARTY CLAIM, SUIT, ACTION, OR PROCEEDING ("THIRD-
PARTY CLAIM") THAT THE APPLICATION SERVICES, OR ANY USE OF THE 
APPLICATION SERVICES IN ACCORDANCE WITH THE AGREEMENT, 
INFRINGES OR MISAPPROPRIATES SUCH THIRD PARTY'S US PATENTS, 
COPYRIGHTS, OR TRADE SECRETS.  

ii. Customer will notify Paladin promptly, in writing of any Third-Party 
Claim, and agrees to indemnify Paladin of Third-Party Claim(s). Customer’s 
indemnification obligation under this Section will not apply to the extent that the 
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alleged infringement arises from Paladin’s use of the Application Services with any 
third party, unless such use is in accordance with this Agreement or intended for 
the service of Customer. This section will not limit Customer’s duty to indemnify 
Paladin where a claim arises under Paladin’s operations as they relate to Section 
7, supra. 

iii. If such a claim is made as stated above or appears possible, 
Customer agrees to permit Paladin, at Paladin's sole expense and discretion, to  

1. (A) modify or replace the Paladin IP, or component or part of the 
Paladin IP, to make it non-infringing, or  

2. (B) obtain the right for Customer to continue use.  

3. (C) If Paladin determines that neither alternative is reasonably 
available, Paladin may terminate the Agreement in its entirety or 
with respect to the affected component or part, effective 
immediately on written notice to Customer, so long as, in each 
case, Paladin promptly refunds or credits to Customer amounts 
Customer paid with respect to the Paladin IP that Customer 
cannot reasonably use as intended under the Agreement. 

4. IF LEGALLY PRACTICABLE, ANY REFUND OWED BY 
PALADIN TO CUSTOMER WILL BE PRORATED, STARTING 
FROM THE DAY THAT ACTUAL NOTICE IS PROVIDED TO 
PALADIN IN WRITING OF ANY THEN EXISTING THIRD-
PARTY CLAIM.  

5. IN THE EVENT THAT PALADIN MUST UNWIND THE 
AGREEMENT AND REFUND CUSTOMER ALL PAYMENT(S), 
CUSTOMER MUST RETURN ALL EQUIPMENT PROVIDED IN 
THE SAME CONDITION IT WAS RECEIVED. IF THE 
EQUIPMENT IS DAMAGED, THE CUSTOMER AGREES TO 
ACCEPT THE REFUND OF ALL PAYMENT(S) LESS 
$35,000.00 PER DRONE AND DOCKING STATION, OR 
$25,000.00 PER DRONE ONLY. 

b. Sole Remedy. THE AGREEMENT SETS FORTH CUSTOMER'S SOLE 
REMEDIES AND PALADIN'S SOLE LIABILITY FOR ANY ACTUAL, THREATENED, 
OR ALLEGED CLAIMS THAT THE SERVICES INFRINGE, MISAPPROPRIATE, OR 
OTHERWISE VIOLATE ANY THIRD PARTY'S INTELLECTUAL PROPERTY 
RIGHTS. IN NO EVENT WILL PALADIN'S AGGREGATE LIABILITY EXCEED 
$2,000,000 TO CUSTOMER. 

c. Customer Indemnification.  

i. TO THE EXTENT PERMITTED BY APPLICABLE LAW, CUSTOMER 
WILL INDEMNIFY, HOLD HARMLESS, AND, AT PALADIN'S OPTION, DEFEND 
OR REIMBURSE LEGAL FEES FOR PALADIN FROM AND AGAINST ANY 
CLAIMS OR LOSSES RESULTING FROM ANY THIRD-PARTY CLAIM. TO THE 
FULLEST EXTENT PERMITTED BY LAW, CUSTOMER HEREBY RELEASES 
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AND FURTHER AGREES TO PROTECT, DEFEND, INDEMNIFY AND HOLD 
PALADIN, ITS RELATED ENTITIES AND AFFILIATES AND THEIR RESPECTIVE 
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS (HEREIN 
COLLECTIVELY REFERRED TO AS THE “INDEMNITEE”) FREE AND 
HARMLESS FROM AND AGAINST ANY AND ALL DAMAGES, LOSSES, 
PENALTIES, EXPENSES, CLAIMS, DEMANDS, CAUSES OF ACTIONS, SUITS 
OR OTHER LITIGATION (INCLUDING ALL COSTS THEREOF AND ATTORNEYS’ 
FEES) OF EVERY KIND AND CHARACTER INCLUDING THOSE ASSERTED BY 
ANY THIRD PARTY, OR CUSTOMER (INCLUDING BUT NOT LIMITED TO, 
PERSONNEL OF THE CUSTOMER OR ITS ASSIGNEES, LICENSEES, 
SUBCONTRACTORS AND ALL OTHERS IN PRIVITY WITH CUSTOMER) 
INCLUING WITHOUT LIMITATION ANY CLAIMS ON ACCOUNT OF BODILY 
INJURY, DEATH OR DAMAGE TO OR LOSS OF PROPERTY (HEREIN 
COLLECTIVELY REFERRED TO AS THE “LOSS”) IN ANY WAY OCCURRING, 
INCIDENT TO, ARISING OUT OF, OR IN CONNECTION WITH (i) A BREACH OF 
THE WARRANTIES PROVIDED HEREIN BY THE CUSTOMER; (ii) THE 
OPERATIONS OR SERVICES RENDERED AND/OR PERFORMED OR TO BE 
PERFORMED BY THE PARTIES IN ACCORDANCE WITH THE AGREEMENT (iii) 
CUSTOMER’S PERSONNEL, SUBCONTRACTORS, AGENTS, AND LICENSEES; 
(iv) USER-ERROR; OR (v) ANY NEGLIGENT ACTION, OMISSION, OR BOTH OF 
THE INDEMNITEE RELATED IN ANY WAY TO THIS AGREEMENT, WHETHER 
THE INDEMNITEE IS NEGLIGENT IN WHOLE OR IN PART, AND EVEN WHEN 
THE LOSS IS CAUSED BY THE SOLE FAULT OR NEGLIGENCE (INCLUDING 
ACTS OR OMISSIONS THAT ARE CHARACTERIZED AS NEGLIGENCE PER SE, 
NEGLIGENCE PREMISED ON STRICT LIABILITY, OR OTHERWISE) OF THE 
INDEMNITEE. ANY PAYMENTS BY CUSTOMER UNDER THIS PARAGRAPH ON 
BEHALF OF THE INDEMNITEE SHALL BE IN ADDITION TO ANY AND ALL 
OTHER LEGAL REMEDIES AVAILABLE TO THE INDEMNITEE AND SHALL NOT 
BE CONSIDERED THE INDEMNITEE’S EXCLUSIVE REMEDY.  

ii. When Customer Data, or any use of the Customer Data in accordance 
with the Agreement, infringes or misappropriate ANY such third party's property 
rights and any Third-Party Claims based on Customer's or any Authorized User's 
negligence or willful misconduct or use of the Services in a manner not authorized 
by the Agreement or the State in which the product is used, and/ or Federal Law 
then Customer agrees to be solely liable and shall hold harmless Paladin. Customer 
shall indemnify, defend, and hold harmless Paladin and its affiliates, and each of 
their and their respective officers, directors, employees, agents, subcontractors, 
permitted successors and permitted assigns from and against any and all expenses, 
losses, charges, damages, settlements, and/or similar or related costs incurred by 
Paladin resulting from any claim, allegation, demand, action, process, investigation 
by a third party. Without limitation to the following, Customer agrees to indemnify 
Paladin when: (i) Customer fails to comply with the Documentation, Specifications, 
and/or standards for operating the Watchtower Products and/or Equipment; (ii) any 
Intellectual Property Rights or other right of any person, or any law, is or will be 
infringed, misappropriated, or otherwise violated by any: (a) use or combination of 
the Watchtower Products by or on behalf of Customers or any of its representatives 
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with any hardware, software, system, network, service, or other matter whatsoever 
that is neither provided by Paladin nor authorized by Paladin in this Agreement and 
the Documentation, or otherwise in writing; and (b) information, materials, or 
technology directly or indirectly provided by Customer or directed by Customer to 
be installed, combined, integrated, or used with, as part of, or in connection with the 
Watchtower Products, Equipment, and/or Documentation; (c) relating to all use, 
negligence, abuse, misapplication, misuse or more culpable act or omission 
(including recklessness or willful misconduct) by or on behalf of Customers or any 
of its representatives with respect to the Watchtower Products, Equipment, and/or 
Documentation or otherwise in connection with this Agreement; or (d) relating to use 
of the Watchtower Products, Equipment, and/or Documentation by or on behalf of 
Customer or any of its representatives that is outside the purpose, scope, or manner 
of use authorized by this Agreement or the Documentation, or in any manner 
contrary to Paladin's instructions. 

 
12. Term. Except as the parties may otherwise agree in the Order Form, or unless 

terminated earlier in accordance with the Agreement: 
i. The Initial Term of the Agreement will begin on the Effective Date and 

end on the FinalTerm End Date of the Paladin Order Form; 

ii. The Agreement will automatically renew for successive 12-month 
Renewal Terms unless either party gives the other party written notice of non-
renewal at least 30 days before the expiration of the then-current term. 

1. After two renewals access to the Watchtower Portal is 
automatically revoked if not renewed by the End of the third 
Term.  

2. The foregoing notwithstanding, this Agreement will survive for 
so long as any Paladin Order Form remains in effect. Paladin 
Order Form shall expire and/or terminate according to the terms 
set forth infra.   

iii. each Renewal Term will be subject to the same terms and conditions 
established under the Agreement, with any Fees determined in accordance with 
Paladin's then-current pricing packages published on Paladin's website and 
generally applicable to all users of the Services, as provided to Customer at least 
60 days before the expiration of the then-current term. 

 

13. Termination. In addition to any other express termination right set forth in the 
Agreement: 

i. Paladin may terminate the Agreement immediately if Customer 
breaches any of its obligations under the Agreement. 

ii. Either party may terminate the Agreement, effective on written notice 
to the other party, if the other party materially breaches the Agreement, and such 
breach: (A) is incapable of cure; or (B) being capable of cure, remains uncured 30 
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ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY TRANSACTION 
CONTEMPLATED BY THIS AGREEMENT. 
 
16. Choice of Law and Mandatory Venue. This Agreement shall be construed in 
accordance with the laws of the state of Delaware. CUSTOMER FURTHER HEREBY 
ACKNOWLEDGES, CONSENTS, STIPULATES, AND AGREES THAT ANY AND ALL 
CLAIMS, ACTIONS, PROCEEDINGS OR CAUSES OF ACTIONS RELATING TO THIS 
AGREEMENT, ANY WORK PERFORMED BY THROUGH OR UNDER CUSTOMER, OR 
ANY TRANSACTION CONTEMPLATED BY THIS AGREEMENT INCLUDING WITHOUT 
LIMITATION THE VALIDITY, PERFORMANCE, INTERPRETATION, ENFORCEMENT OR 
ANY COMBINATION THEREOF, SHALL BE SUBMITTED EXCLUSIVELY TO THE 
JURISDICTION OF THE STATE OF DELAWARE OR FEDERAL COURT. CUSTOMER 
IRREVOCABLY WAIVES THAT ANY PROCEEDING BROUGHT IN DELAWARE HAS 
BEEN BROUGHT IN AN INCONVENIENT OR IMPROPER FORUM.  

 
 
17. Mediation-Arbitration. Parties agree that all disputes, controversies or claims 
including any arising out of or relating to Services or Equipment provided by Paladin, its 
assignees or subcontractors, any warranties (express or implied), any issues or matters 
arising out of or related to this Agreement, or questions as to its interpretation including any 
breach thereof (herein referred to collectively as a “Dispute”) may be submitted to non-
binding mediation. IN THE EVENT THE EITHER PARTY OR BOTH ARE UNWILLING OR 
UNABLE TO RESOLVE THE DISPUTE BY MEDIATION, THE DISPUTE SHALL BE 
SUBMITTED TO BINDING ARBITRATION. THE ARBITRATION SHALL BE GOVERNED 
BY DELAWARE LAW AND THE U.S. ARBITRATION ACT, 9 U.S.C. §§ 1-16, TO THE 
EXCLUSION OF ANY PROVISIONS OF STATE LAW THAT ARE INCONSISTENT WITH 
APPLICATION OF THE FEDERAL ACT. THE SUBMISSION TO MEDIATION OR 
ARBITRATION OF ANY DISPUTE ARISING DURING AN ACTIVE TERM SHALL NOT 
DELAY OR OTHERWISE AFFECT THE CONTINUING PERFORMANCE OF SERVICES 
OR ACCESS TO THE WATCHTOWER SOFTWARE. ARBITRATION SHALL BE FILED, 
INITIATED, OR BOTH IN DELAWARE, AND ALL ARBITRATION HEARINGS SHALL BE 
HELD IN DELAWARE. PARTIES AGREE TO INCLUDE THE REQUIREMENT OF THIS 
PROVISION IN ALL FUTURE CONTRACTS, and SUB-CONTRACTS IT MAY ENTER 
INTO FOR ANY PORTION OF THE TERMS OF THIS AGREEMENT. ANY AND ALL 
DECISIONS AS TO THE ENFORCEABILITY OF THIS ARBITRATION PROVISION SHALL 
BE DETERMINED BY ARBITRATION AND ANY COURT PRESENTED WITH THE 
ARBITRABILITY OF A CLAIM SHALL IMMEDIATELY ABATE THE CASE AND ORDER 
THAT THE DECISION AS TO ARBITRABILITY BE MADE IN ARBITRATION. 
 
18. Entire Agreement: Order of Precedence. The Paladin Order Form, and the 
Incorporated Documents constitute the complete Agreement between the parties and 
supersede any prior discussion or representations relating to or regarding the Customer's 
purchase and use of the Services and equipment. To the extent any conflict exists between 
the terms of the Agreement, the documents will govern in the following order or precedence: 
(1) the Paladin Order Form (2) the Customer Terms (i.e., Exhibit C), (3) the Terms & 
Conditions herein (i.e., Exhibit B), and (4) Paladin Quote (i.e., Exhibit A). No other 
purchasing order or similar instrument issued by either party in connection with the Services 
will have any effect on the Agreement or bind the other party in any way. There are no 
additional agreements of any kind between the parties with respect to the subject matter 
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