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AGREED FINAL ORDER

This matter came to be heard on the State of Tennessee’s Petition and the Parties’
Assurance of Voluntary Compliance (“Assurance”), and the Court is of the opinion that said
Assurance should be approved.

IT IS FURTHER ORDERED that jurisdiction over the subject matter and Respondent in
this Court is proper for the purposes of approving and enforcing the Assurance and that this Court
retains jurisdiction for the purpose of enabling the State of Tennessee, through the Attorney
General, to apply for such further orders and directions as may be necessary or appropriate.

IT IS FURTHER ORDERED that pursuant to Tenn. Code Ann. § 47-18-107(a), venue
in this Court is proper as to all matters between the Parties arising out of this Order and the
Assurance.

IT IS FURTHER ORDERED that, pursuant to Tenn. Code Ann. § 47-18-107,

Respondent shall comply with all terms set forth in the Assurance.



IT IS THEREFORE ORDERED that this Assurance, attached as Exhibit A, is hereby
approved, unless rescinded in writing by Agreement of the Parties and approved by the Court or
modified by this Court for good cause shown.

IT IS THEREFORE ORDERED that this Assurance is incorporated by reference as if
set forth fully herein and is hereby made a part of this Agreed Final Order (Order).

IT IS FURTHER ORDERED that Respondent shall pay to the State the sum of
$6,500,000, paid in three equal installments on or before January 15, 2026, June 15, 2026, and
January 15, 2027. The payments shall be made by wire transfer pursuant to the directions of the
State. The funds shall be distributed at the sole discretion of the Attorney General.

IT IS FURTHER ORDERED that all costs associated with the filing of this action are
included in the funds paid to the State by Respondent. Therefore, notwithstanding Tenn. Code
Ann. § 47-18-116 any court costs shall be assessed against the State. Each party shall pay their
own attorney fees.

IT IS SO ORDERED.

Q“ﬂb KIW
ENTERED this day of , 2026.
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CHANCELLOR




JOINTLY APPROVED AND SUBMITTED FOR ENTRY:

FOR PETITIONER, STATE OF TENNESSEE

/s/ Brian Phelps

Brian T. Phelps, B.P.R. No. 040705
Senior Assistant Attorney General
Daniel Lynch, B.P.R. No. 041933
Assistant Attorney General

Office of the Tennessee Attorney General
Consumer Protection Division

P.O. Box 20207

Nashville, TN 37202-0207

Phone: (615) 741-1671
Brian.Phelpsi@ag.tn.gov
Daniel.Lynch@ag.tn.gov

FOR RESPONDENT:

/s/ Van Santos

Van Santos, B.P.R. No. 038689
Senor Corporate Counsel, Metropolis
501 Commerce St., Ste. 1210
Nashville, TN 37203

Phone: 312-274-2033

vsantos/@metropolis.io




EXHIBIT A



IN THE CHANCERY COURT OF DAVIDSON COUNTY, TENNESSEE
FOR THE TWENTIETH JUDICIAL DISTRICT AT NASHVILLE

STATE OF TENNESSEE, ex rel.
JONATHAN SKRMETTI,
Attorney General and Reporter,

Petitioner,

V. Case No.

METROPOLIS TECHNOLOGIES, INC.,

Respondent.

Nt Nt Nt Nt Nt Nt Nt Nt Nt N St Nt N

ASSURANCE OF VOLUNTARY COMPLIANCE

Subject to the Court’s approval, Petitioner, the State of Tennessee through its Attorney
General, Jonathan Skrmetti, (“State” or “Attorney General™) accepts this Assurance of Voluntary
Compliance (“Assurance”) given by Metropolis Technologies, Inc. (“Respondent™).

. FACTS

Some of the facts and circumstances surrounding the execution of this Assurance are as
follows:

A. On October 12, 2023, the Tennessee Attorney General commenced an investigation

into the offering and sale of parking services to Tennessee consumers by Respondent.

B. Respondent has fully cooperated with the Attorney General’s investigation.

C. The Attorney General has asserted that certain Respondent business practices in the

offering and sale of parking services to Tennessee consumers allegedly violated the
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Tennessee Consumer Protection Act of 1977, Tenn. Code Ann. §§ 47-1-101 to -131
(“TCPA”).

D. Respondent denies any wrongdoing or violations of the TCPA, and has voluntarily
agreed to undertake the relief set forth herein.

E. Pursuant to Tenn. Code Ann. § 47-18-107, Respondent desires to give this Assurance,
and the Attorney General desires to accept it, in order to avoid the expense associated
with litigation.

F. Acting pursuant to Tenn. Code Ann. § 47-18-107, subject to Court approval,

Respondent gives and the Attorney General accepts the following assurances.
NOW, THEREFORE, the Respondent and the Attorney General agree as follows:

II. PARTIES

A. “Attorney General” means the Attorney General of the State of Tennessee.

B. “Respondent” or “Metropolis” shall refer to Metropolis Technologies, Inc., a California
corporation, as well as its current, direct or indirect, affiliates, subsidiaries, parents,
divisions, or branches, and all of their successors and assigns, that are engaged in the
offering and sale of parking services to Consumers in Tennessee.

III. DEFINITIONS

A. “Annual Report Date” shall mean the |* of December of any given year.

B. “Assurance” shall mean as set forth above. For the avoidance of doubt, this Assurance
is inclusive of all exhibits.

C. “Automatic License Plate Reader” shall mean as that term is defined in Tenn. Code
Ann. § 55-31-102(3).

D. “Booting” shall mean as that term is defined in Tenn. Code Ann. § 55-31-102(4).
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E. “Clear and Conspicuous” shall mean in a larger type than the surrounding text, or in
contrasting type, font, or color to the surrounding text of the same size, or set off from
the surrounding text of the same size by symbols or other marks.

F. “Consumer” shall mean any natural person who seeks or acquires by purchase, rent,
lease, assignment, award by chance, or other disposition, any goods, services, or
property, tangible or intangible, real, personal or mixed, and any other article,
commodity, or thing of value in the State of Tennessee.

G. “Covered Conduct” shall mean any actual or alleged act, failure to act, negligence,
statement, error, omission, breach of any duty, conduct, event, transaction, agreement,
misstatement, misleading statement, or other activity of any kind whatsoever from July
1, 2021, through the Effective Date (and any past or present consequence of any such
act, failure to act, negligence, statement, error, omission, breach of duty, conduct,
event, transaction, agreement, misstatement, misleading statement, or other activity)
relating to Metropolis's pricing, advertisement, and sale of parking services to
Tennessee consumers.

H. “Customer Service Handbook™ shall mean any procedures or policies that Metropolis
or its agents follow when interacting with Consumers, including Metropolis’s policies
and procedures regarding issuing refunds and identifying erroneous license plate
captures.

1. “Effective Date” shall mean the date that this Assurance is fully executed by both
Parties.

J. “Eligible Restitution Consumer” shall mean a Transient Parker who (1) paid for a

parking session at a Tennessee Parking Lot between July I, 2021, and the Effective
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Date and (2) has not previously received a full refund from Metropolis for the parking
session at issue.

K. “Motion Act” shall mean the Modernization of Towing, Immobilization, and Oversight
Normalization Act of 2025, Tenn. Code Ann. §§ 55-31-101 er seq. effective May 9,
2025 or any subsequent version of the Act passed by the General Assembly of the State
of Tennessee and in effect during the duration of this Assurance.

L. “Parking Garage” shall mean a Tennessee Parking Lot that has two or more levels.

M. “Party” or “Parties” shall refer to the Attorney General and/or Metropolis.

N. “Settlement Funds” shall mean a payment to the Attorney General in the amount of six
million five hundred thousand dollars ($6,500,000).

0. “STP Lot” shall mean a Tennessee Parking Lot at which Consumers pay for parking
via Metropolis’s Scan-to-Pay system.

P. “TCPA” shall mean the Tennessee Consumer Protection Act, Tenn. Code Ann. §§ 47-
18-101 - 47-18-135.

Q. “Tennessee Parking Lot™ shall mean a parking lot in Tennessee that Metropolis, at any
point on or after July 1, 2021, and through the duration of this Assurance, directly or
indirectly holds a leasehold or ownership interest in, manages, or operates, at which
commercial vehicle parking services are offered.

R. “Tennessee Parking Program” shall mean a Metropolis program, developed in
consultation with the Attorney General, by which Metropolis provides credits at its
expense to provide free parking for Consumers in Tennessee Parking Lots under certain

conditions.
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S. “Tennessee Parking Program Funds” shall mean a fund of two million two hundred
fifty thousand dollars ($2,250,000) in Metropolis parking credit for the Tennessee
Parking Program.

T. “TPP Eligible Parker” means a Transient Parker paying to park a vehicle bearing a
Tennessee license plate.

U. “TPP Participating Lot™ means a Tennessee Parking Lot that is (i) located in Nashville,
Knoxville, or Memphis; (ii) open to Transient Parkers, and (iii) either managed by
Metropolis and selected for participation, and/or the real estate owner has agreed to
participate in the TPP.

V. “Transient Parker” shall mean a Consumer that pays for parking for an individual
parking session at a Tennessee Parking Lot.

W. “TriStar” shall mean TriStar Enforcement, LLC, and all of its officers, directors,
owners, members, partners, affiliates, predecessors, successors, parents, subsidiaries,
divisions, agents, consultants, attorneys, employees, contractors, and representatives.

X. “Violation” shall mean a charge levied against a Consumer as a penalty for the
nonpayment of Metropolis parking fees, however so named, which shall include
charges levied, by either Metropolis or TriStar, for the removal of a parking boot.

Y. “Vision Lot” shall mean a Tennessee Parking Lot that utilizes an Automatic License
Plate Reader by which Consumers are automatically charged for parking.

IV. CONDUCT TERMS
A. Metropolis shall establish physical signage at all Tennessee Parking Lots that conveys

the current active rates, in a Clear and Conspicuous manner, for parking in that lot, is
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in material compliance with the Motion Act, and is visible from every entrance to the
parking lot.

B. Metropolis shall display via physical signage a customer support telephone number at
all Tennessee Parking Lots in a manner compliant with the Motion Act.

C. The customer support telephone number made available under Section IV.B of this
Assurance shall connect Consumers with Metropolis staff or agents that are reasonably
able to assist Consumers encountering issues with their parking experience at a
Tennessee Parking Lot, including providing current pricing information and assisting
with the payment of parking.

D. Metropolis shall disclose via digital platforms rate information that is current and
accurate and aligns with the rates disclosed via physical signage.

E. When a Consumer who has a Metropolis account enters a Vision Lot, Metropolis shall
disclose the current rate information via text message and shall ensure that the disclosed
rate is accurate and aligns with the rates conveyed via physical signage.

F. Upon the activation of a Consumer’s parking visit, Metropolis shall provide, in writing,
either on the Consumer’s receipt or through a text message, a copy of the rates to be
charged.

G. When a Consumer extends a stay at an STP Lot, Metropolis shall disclose rate
information via text message that is current and accurate and aligns with the rates
conveyed via physical signage.

H. Metropolis shall not charge a rate at a Tennessee Parking Lot that exceeds the rates

conveyed via physical signage at that Tennessee Parking Lot.
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. Metropolis shall not imply affiliation with any municipality or government agency via

electronic or mailed notices to Consumers.

J. Metropolis shall not charge a Consumer for parking in a Vision Lot if the Consumer

leaves that lot within fifteen (15) minutes of entry.

K. Metropolis shall comply with Tennessee state and municipal laws regarding booting.

L. Metropolis shall maintain and institute a refund and Violation waiver policy, reflected

in its Customer Service Handbook, which includes the following:

ks
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Metropolis shall independently evaluate Consumer refund and Violation waiver
requests based on the facts of each individual request.

When a Consumer requests a refund because the pricing signage was different
from the charged rate, before Metropolis denies the refund request, it shall
ensure that the charged rate was consistent with the rate displayed on physical
signage and conveyed to the Consumer digitally through Metropolis’s webpage
or mobile application.

If Metropolis determines that a Consumer was charged a rate higher than that
advertised either digitally or via physical signage, then Metropolis shall provide
a refund to the Consumer of the difference between the charged and advertised
rate.

When a Consumer requests a refund or waiver of a Violation because the
Consumer could not park due to a good faith belief that the Tennessee Parking
Lot was at full capacity, before Metropolis denies the refund request, it shall

confirm the capacity of the Tennessee Parking Lot at the relevant time and



consider the amount of time it could reasonably take for a Consumer to leave

the Tennessee Parking Lot at that capacity.

. If Metropolis determines that a Consumer was charged for parking and/or

issued a Violation when the Consumer could not park because a Tennessee
Parking Lot was at full capacity and that the Consumer could not reasonably
leave within Metropolis’s grace period, then Metropolis shall promptly provide

a refund to and/or waive the Violation for the Consumer.

. Metropolis shall issue a refund in instances in which a Consumer demonstrates

that he was charged more than once for the same parking session.

. Metropolis shall waive Violations when a Consumer demonstrates he paid for

the parking event that is the subject of the Violation.

. Metropolis shall not categorically deny a Consumer’s request for a refund or

waiver of a Violation on the grounds that the Consumer received a refund or

waiver for a similar reason in the past.

M. Unless otherwise agreed to by each of Metropolis and the Attorney General, the

Conduct Terms of this Section 1V shall remain in effect for five (5) years from the

Effective Date.

V. COMPLIANCE PROCEDURES AND REPORTING

A. Metropolis shall designate an internal legal officer responsible for compliance with this

Assurance.

B. Metropolis shall perform annual site visits to Vision Lots and STP Lots to confirm

compliance with the signage requirements in Paragraphs [V(A)-(B) for a period of three

(3) years.
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C. Within one (1) year of the Effective Date, Metropolis shall perform a site visit to each
of its Vision Lots and STP Lots and shall document its findings in writing with
photographs of the signage in place at each lot. For the following two (2) years,
Metropolis shall perform site visits to a subset of its Vision Lots and STP Lots to
confirm compliance.

D. Within ninety (90) days of the Effective Date, Metropolis shall provide, in writing, an
up-to-date copy of Metropolis’s Customer Service Handbook to the Attorney General.
Insofar as Metropolis conveys relevant policies and procedures to employees orally, it
shall reduce such policies and procedures to writing in connection with this Assurance.

E. Metropolis shall provide written notice to the Attorney General of material changes to
Metropolis’s Customer Service Handbook or Refund Policy at least semi-annually, for
a period of three (3) years from the Effective Date.

F. Metropolis shall provide written notice to the Attorney Genera! of material changes to
Metropolis’s violation notices at least semi-annually, for a period of three (3) years
from the Effective Date.

G. Metropolis shall provide an annual written report to the Attorney General for a period
of three (3) ycar's from the Effective Date, due on the Annual Report Date of each year.
The annual written report shall include:

1. The findings of those first-year site visits required under IV.B, and for the
remaining two-year period, a sample of current signage at Vision Lots and STP
Lots, and whether those lots are in compliance with the signage requirements

of this Assurance;

LEGAL\81600167\



2. an overview of the type and nature of Consumer complaints Metropolis

received in the prior year and Metropolis’s efforts to address those complaints,
including (a) the total volume of Consumer complaints regarding charges
imposed by Metropolis, broken out by categories including price discrepancies,
app malfunction, and camera issues, and any other category of complaints
Metropolis commonly receives in Tennessee, (b) the total number and value of
refunds or deductions Metropolis has offered in response to those complaints,
broken out by category; and (c) the percentage of Consumers who contacted
Metropolis more than four (4) times regarding the same charge prior to

receiving a refund;

. details on technology-related issues identified during the preceding year,

including system uptime and equipment failure rates associated with the
Company’s Vision Lots, and the number of charges determined to be erroneous

and resulting from technology-related issues; and

. Metropolis’s efforts to resolve or limit technology-related issues raised by or

impacting consumers, including procedural and compliance safeguards and

investments made to improve its technology.

VI. DISPUTE RESOLUTION

A. For the purposes of resolving disputes with respect to Metropolis’s compliance with

this Assurance, should the Attorney General have a reasonable basis to believe that

Metropolis has engaged in a practice that violates a provision of this Assurance

subsequent to the Effective Date and through the duration of this Assurance, then the
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Attorney General shall notify Metropolis in writing, identifying the provision(s) of this
Assurance that the practice appears to violate.

Upon receipt of written notice from the Attorney General, Metropolis shall provide a
good-faith written response to the Attorney General’s notification within ten (10)
business days, containing either a statement explaining why Metropolis believes it is in
compliance with the Assurance or a detailed explanation of how the alleged violation
occurred and statement explaining how Metropolis intends to remedy the alleged
violation,

The Attorney General agrees not to take any action during the ten (10) business day
response period, except as provided under Tenn. Code Ann. §47-18-108(a)2).
Nothing shall prevent the Attorney General from agreeing in writing to provide
Metropolis with additional time beyond the ten (10) business days to respond to the

notice,

TENNESSEE PARKING PROGRAM

A.

Metropolis shall establish the Tennessee Parking Program (“TPP”), developed in
consultation with the Attorney General, whereby Metropolis shall provide credits to
Consumers at its expense to provide free parking for Consumers.

The credits Metropolis provides to Consumers through the TPP shall be $2,250,000 in
total (the “Total Credit Amount™).

Metropolis shall make the TPP available to TPP Eligible Parkers within three (3)
months of the Effective Date.

The TPP will conclude on the date on which the Total Credit Amount has been
redeemed by TPP Eligible Parkers.

Credits distributed under the TPP shall be valid at designated times at TPP Participating
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Lots.

F. Pursuant to the TPP, Metropolis shall provide to TPP Eligible Parkers a promotional
code which can be redeemed for up to fifteen dollars ($15) in free parking credit at TPP
Participating Lots.

G. Each TPP Eligible Parker may use the promotional code described in Paragraph VI(F)
up to two (2) times, for a total value of up to thirty dollars ($30) in free parking.

H. Metropolis shall notify TPP Eligible Parkers of the availability of the TPP via email for
existing users, and in partnership with local organizations in Nashville, Knoxville, and
Memphis. Such notifications shall clearly state the terms of the TPP, including the
limited nature of the TPP and the TPP Participating Lots.

I. Metropolis shall provide reports to the Attorney General detailing credits provided
under the Tennessee Parking Program when (i) approximately one-quarter of the Total
Credit Amount has been used; (ii) approximately one-half of the Total Credit Amount
has been used; (iii) approximately three-quarters of the Total Credit Amount has been
used; and (iv) the Total Credit Amount has been depleted.

VIIl. MONETARY RELIEF

A. Metropolis shall pay the Attorney General the Settlement Funds ($6,500,000) in three
equal installments, with the first payment made by January 15, 2026; the second
payment made by June 15, 2026; and the third payment made by January 15, 2027.

B. The Settlement Funds shall be used for any purpose permitted by law at the sole
discretion of the Attorney General, including for the reimbursement of the Attorney
General's costs, fees, and expenses; restitution to those Eligible Restitution Consumers

who submit valid claims pursuant to a restitution program to be developed and operated
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by the Attorney General or its third-party restitution administrator; and for the costs
associated with any third-party restitution administrator.

C. Metropolis agrees to reasonably cooperate with the Attorney General and the Attorney
General’s restitution administrator, including by providing the Attorney General with
the following information regarding Eligible Restitution Consumers within sixty (60)
days of the Effective Date: (i) name; (ii) last known phone number; (iii) last known
email address, if available; (iv) last known postal address, if available; and (v) all
associated license plate information, including number and State.

D. Within thirty (30) days of a request by the Attorney General, Metropolis shall post
information on Metropolis” website regarding how Eligible Restitution Consumers can
seek restitution consistent with this Assurance, including a link to the webpage
established by the Attorney General and/or its restitution administrator through which
Eligible Restitution Consumers can seek restitution consistent with this Assurance.

IX. RELEASE

A. As of the Effective Date, the Attorney General shall release and discharge Metropolis
and TriStar from all civil claims, causes of action, damages, restitution, civil fines,
costs, aftorneys’ fees, and penalties arising out of the Covered Conduct that the
Attorney General could have brought under the TCPA and/or the Motion Act prior to
the Effective Date.

B. This Assurance does not prohibit the State from taking action based on violations of
the TCPA by Metropolis occurring after the Effective Date, including based on

information received from Metropolis in connection with this Assurance.
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C. Notwithstanding the foregoing, this Assurance does not waive, release or limit any
criminal liability, workers' compensation claims, antitrust claims, claims for liability
under tax or environmental law, claims against parties who are not expressly released
herein, claims by private individuals, contractual claims between the parties, and any
claims arising under this Assurance for enforcement of this Assurance.

X. GENERAL PROVISIONS

A. Except as expressly provided in this Assurance, no portion of this Assurance shall
provide any rights to, or be enforceable by, any person or entity that is not the Attorney
General or Metropolis. The Attorney General may not assign or otherwise convey any
right to enforce any provision of this Assurance.

B. None of the Parties shall be considered to be the drafier of this Assurance or of any of
its provisions for the purpose of any statute, case law, or rule of interpretation or
construction that would or might cause any provision to be construed against the drafter
of this Assurance. The headings of the provisions of this Assurance are not binding and
are for reference only and do not limit, expand, or otherwise affect the contents or
meaning of this Assurance.

C. This Assurance, including its exhibits and any other attachments, embodies the entire
agreement and understanding between and among the Parties relating to the subject
matter hereof and supersedes (1) all prior agreements and understandings relating to
such subject matter, whether written or oral, and (2) all purportedly contemporaneous
oral agreements and understandings relating to such subject matter.

D. This Assurance may be executed in counterparts and by different signatories on

separate counterparts, each of which shall be deemed an original, but all of which shall
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together be one and the same Assurance. One or more counterparts of this Assurance
may be delivered by facsimile or electronic transmission with the intent that it or they
shall constitute an original counterpart hereof. One or more counterparts of this
Assurance may be signed by electronic signature.

E. Each Party warrants and represents that it negotiated the terms of this Assurance in
good faith. Each of the Parties warrants and represents that it freely and voluntarily
entered into this Assurance without any degree of duress or compulsion. The Parties
state that no promise of any kind or nature whatsoever (other than the written terms of
this Assurance) was made to them to induce them to enter into this Assurance.

F. Nothing in this Assurance shall be construed as relieving Metropolis of the obligation
to comply with all state and federal laws, regulations, or rules, nor shall any of the
provisions herein be deemed to be permission to engage in any acts or practices
prohibited by such laws, regulations, or rules. In the event of a conflict between this
Assurance and any requirement or requirements of federal, state, or local laws, such
that Metropolis cannot comply with this Assurance without violating such a
requirement or requirements, Metropolis shall document such conflicts and notify the
Attorney General that it intends to comply with the requirement or requirements to the
extent necessary to eliminate the conflict.

G. The Attorney General and Metropolis each further waive any right to challenge or
contest the validity of this Assurance on any ground, including, without limitation, that
any term is unconstitutional or is preempted by, or in conflict with, any current or future

law.
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H. The settlement negotiations resulting in this Assurance have been undertaken by the
Parties in good faith and for settlement purposes only, and no evidence of negotiations
or discussions underlying this Assurance shall be offered or received in evidence in any
action or proceeding for any purpose.

I.  The waiver of any rights conferred hereunder shall be effective only if made by written
instrument executed by the waiving Party or Parties. The waiver by any Party of any
breach of this Assurance shall not be deemed to be or construed as a waiver of any
other breach, whether prior, subsequent, or contemporaneous, nor shall such waiver be
deemed to be or construed as a waiver by any other Party.

J.  Nothing contained in this Assurance, and no act required to be performed pursuant to
this Assurance, is intended to constitute, cause, or effect any waiver (in whole or in
part) of any attorney-client privilege, work product protection, or common interest/joint
defense privilege, and each Party agrees that it shall not make or cause to be made in
any forum any assertion to the contrary.

K. This Assurance shall be binding upon, and inure to the benefit of, Metropolis and its
respective successors and assigns.

L. Metropolis shall not participate, directly or indirectly, in any activity or form a separate
entity or corporation either for the purpose of engaging in acts or practices in whole or
in part that are prohibited in this Assurance or for the purpose of circumventing any
part of this Assurance.

M. In the event that any one or more of the provisions contained in this Assurance shall
for any reason be held to be invalid, illegal, or unenforceable in any respect, except for

the Release as set forth in Section 1X (which is a material term of this Assurance), such

LEGAL\81600167 |



invalidity, illegality, or unenforceability shall not affect any other provision of this
Assurance, and this Assurance shall be construed and enforced as if such illegal, invalid
or unenforceable clause, section or other provision had not been contained herein.

N. Unless otherwise provided in this Assurance or agreed to in writing by each of
Metropolis and the Attorney General, this Assurance and all of its terms shall be
enforceable for five (5) years from the Effective Date.

0. This Assurance shall be governed by and interpreted in accordance with the laws of the
State of Tennessee.

P. The Parties admit that this Court has jurisdiction over both the subject matter and
Respondent for the purpose of entering into and enforcing this Assurance. The Court
retains jurisdiction, as needed, for the purpose of construction, modification, execution
or enforcement of this Assurance. Respondent does not admit that this Court has
jurisdiction over Respondent for any other purpose or subject matter.

Q. Pursuant to Tenn. Code Ann. § 47-18-107(a), the Chancery Court of Davidson County,
Tennessee has venue as to all matters between the Parties related to or arising out of

this Assurance.
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XI. NOTICES
A. Any notices, reports, or other documents required to be sent to the Parties pursuant to
this Assurance shall be in writing (including, but not limited to, electronic
communications) and shall be given to the recipients indicated below:
For the State:
Office of the Tennessee Attorney General
Attn: Daniel Lynch
P.O. Box 20207

Nashville, TN, 37202-0207
Daniel.Lynch@ag.tn.gov

For Metropolis:

Metropolis Technologies, Inc.
Attn: General Counsel

200 E. Randloph Street, Suite 7700
Chicago, IL 60601-7702
mrosen@metropolis.io

With copy to:

Jerry Kilgore

Cozen O'Connor

2001 M Street NW, Suite 500
Washington, DC 20036
jkilgore(@cozen.com

A Party may update its designee or address by sending written notice to the other Party

informing them of the change.
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JOINTLY APPROVED, AGREED TO, AND SUBMITTED FOR ENTRY BY:

Date: M(j{ 202l

Date: December 10, 2025
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FOR STATE OF TENNESSEE:

A

NATHAN SKRMETTI, B.P.R. No. 031551
Attorney General and Reporter

APPROVED, AGREED TO, AND PRESENTED
BY:
FOR METROPOLIS TECHNOLOGIES, INC.:

o kY

TRAVIS KELL [
CHIEF STRATEGY OFFICER




RESPONDENT SIGNATURE AND ACKNOWLEDGMENT
Respondent, Metropolis Technologies, Inc. has read and understands this Assurance and
each of its terms. Respondent admits to the jurisdiction of the Court in this matter and consents to
the entry of this Assurance. Respondent agrees to each and cvery term contained herein.
I, Travis Kell, being first duly sworn on oath, depose and say that | am an officer of
Metropolis Technologies, Inc. and am fully authorized and empowered to sign on behalf of

Metropolis Technologies, Inc. and to bind Metropolis Technologies, Inc. to the terms of this

Assurance.
e Sl
Signature [

Date: December 10, 2025

SUBSCRIBED AND SWORN to before
me this \G* dayof _Qel. .2025.

(”\ } _ Caitlin Quinn Hribar
. \ I Notary Public-Connecticut
Notary Public: — J My Commission Expires

I E®

October 31, 2026

My Commission Expires:

LEGALRISO0I6T|



