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Anti-Trust

Neither ESA nor any committee, product group,
conference or activity of ESA shall be used for the
purpose of bringing about, or attempting to bring about,
any understanding or agreement, whether written or oral,
formal or informal, express or implied, among competitors
with regard to prices, terms or conditions of sale,
discounts, distribution, volume of production, territories or
customers.
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ELECTRONIC SECURITY EXPO

COURSE OBJECTIVES

* The importance of written * Best contract practices for
contracts keeping you out of hot water

+ Key written terms * When to consult counsel and/or
your insurance carrier
* Contract modification authorities

 d
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MEET THE SPEAKER

Timothy J. Pastore
Montgomery McCracken Walker & Rhoads LLP
Partner and Vice-Chair, Litigation Department
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Education Public Service

* Bucknell University, B.A. . * U.S. Air Force (USAF)

Captain
* Judge Advocate General (JAG)

+ U.S. Department of Justice (DOJ)

v Bosinn Cellege e 2einn, L Special Assistant U.S. Attorney

Private Practice Electronic Security Industry

Montgomery McCracken Walker & Rhoads LLP Over 60 matters in courts around the country on
behalf of large security companies, plus advisory

MONTGOM ERY and transactional experience in this industry.

g NICRACKEN

[[[[]]

~N oy

Reﬁresentative Clients — Securitx Industry

Comcast Cox
Charter Altice/Suddenlink

Time Warner Cable

Protection One ‘/ k/ Mediacom

Brighthouse
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Written Contract

You must have a written contract
Liabilities are too significant

Allocation of risk

Protective provisions
#ESX2022
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Key Written Terms - Do Not Remove

Limitation of Liability

Indemnification

Waiver of jury trial &
O”e,.& o
Limit on the time to sue NS o 77
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Contract Modification Authorities

Authority to modify contracts
Remove discretion from the field

Use duly authorized representatives
Internal policy
Be prepared to produce such policy

Sales staff should not have modification
authority

Beware of proper authority not signing

e.
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Real World Example - Authority

Contract executed for commercial security
services in Maine

Contract contained favorable limiting conditions

Company wanted to enforce the contract

Sig%nature block specified that the contract was
not valid unless signed by General Manager

Oéjr only copy was ntot signedtby Gl\él - giv{)rylgt #ESX2022
adversary an angle to suggest unenforceability
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Merger & Integration Clause

Your contract must include a merger and
integration clause

Written contract represents the full
agreement between the parties

Real consequences

Parol evidence rule

#ESX2022

SECURITY
CONNECTED.

PSSSSSNSSNSNNNSNSNNNNNN

HANDLING CONTRACT MODIFICATION RISKS | ESX 2022

[EEN

3

Merger & Integration Clause
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il
erger & Integration Clause

ous. This Agreement confaing he entire anderstanding between YU and the Cornpany and
you No handwritien changes of

%, Miscelane

feplaces any oher documents or dscussions the Company previously had with

modfications to s Aareement shallbe ccented bythe Company. and 10 SUch Chanees shall he enforceable.
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Me
rger & Integration Clause

SECTION 13.1. Entire Agreement. This Agreement is the entire agreement between the parties
with respect to the subject matter hereof, and n0 alteration, modification of interpretation hereof shall be |
binding unless in writing and signed by both parties. “

ST
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y understood by both parties that this Agreement, plus the attachments, constitute the entire
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)  PROMISES, TS OR WARRANTIES. EXPRESS OR IMPLIED. MADE BY 1\
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Real World Example
Purported Contract Modification

SECTION 13.1. Entire Agreement. This Agreement is the entire agreement between the parties
with respect to the subject matter hereof, and no alteration, modification or interpretation hereof shall be
binding unless in writing and signed by both parties.
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Amenability to Contract Modification

Is “take it or leave it” the best approach?

Not a good practice for consumer contracts
Protect against unconscionability

Contracts of adhesion unenforceable

Unequal bargaining power
duatbargaining b #ESX2022

SECURITY
CONNECTED.

ISSSSSNSSNSNNSNSNNNNNN

HANDLING CONTRACT MODIFICATION RISKS | ESX 2022

N
o

10



PSSSSSNSSNSNNNSNSNNNNNN

N

1

ISSSSSNSSNSNNSNSNNNNNN

ELECTRONIC SECURITY EXPO

N
N

ELECTRONIC SECURITY EXPO

6/12/2022

Real World Example - Bargaining Power
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Real World Example - Bargaining Power

A story about almost falling off my chair in a deposition

e
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KEEP

CALM

AND

BANG YOUR HEAD #ESX2022
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When To Consult Counsel

Timothy J. Pastore, Esq. %
Montgomery McCracken Walker & Rhoads LLP

437 Madison Avenue GOOd
New York, NY 10022 ‘

212-551-7707 (direct)
917-783-9263 (cell)

tpastore@mmwr.com

Consult counsel...
#ESX2022
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