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ADDENDUM TO RAVE WIRELESS, INC. AND SWIFTREACH NETWORKS, LLC
MASTER LICENSE AND SERVICES AGREEMENT

Laramie County/Rave Wireless, Inc. d/b/a Rave Mobile Safety

THIS ADDENDUM is made and entered into by and between Laramie County, Wyoming,
P. O. Box 608, Cheyenne, Wyoming 82003-0608, (“COUNTY™") and Rave Wireless, Inc. d/b/a
Rave Mobile Safety, 492 Old Connecticut Path, Framingham, Massachusetts 01701 (hereinafter,
“CONTRACTOR™).

I. PURPOSE

The purpose of this Addendum is to modify the Master License and Services Agreement
associated with the proposal to assist Laramie County with setup, configuration and licensing of
the Rave Alert Public Safety System for Emergency Management and associated products and
services, attached hereto as Attachment ‘A’ and fully incorporated herein (hereinafter
“Agreement”). This product will interface with the previously contracted Rave 911 Suite, found
in Agreement No. 220621-4

1. TERM

This Addendum shall commence on the date last executed by the duly authorized
representatives of the parties to this Addendum and Agreement and shall remain in full force
pursuant to the terms of the Agreement and this Addendum.

III. RESPONSIBILITIES OF CONTRACTOR

A. CONTRACTOR shall provide and complete the services described in the Customer
Acceptance Form, Order # Q-10421-6, Attachment ‘B’, which is attached hereto and fully
incorporated herein.

B. COUNTY shall pay CONTRACTOR in accordance with the provisions of Attachment
‘B.” Payment will be made upon receipt of the CONTRACTOR’S invoice to the COUNTY. No
payment shall be made before the last signature is affixed to this Agreement. Payments shall be
in accordance with Wyo. Stat. § 16-6-602 (as amended).

1V. MODIFICATIONS TO MASTER LICENSE & SERVICE AGREEMENT

A. The following language of Section 4, Fees and Payments, is stricken and of no force
and effect:

“Customer will be responsible for payment of all such taxes-(ether-than-taxes-based
en—Rave’s—net—income); fees, duties and charges, and any related penalties and
interest, arising from the payment of (or failure to pay) any Fees.”

B. Section 7.2, Confidentiality Exceptions, is modified to include the following sentence
at the end of the paragraph:
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Customer is a governmental entity, and the terms, conditions and pricing of this
Agreement will be considered by public officials in public meetings. Any disclosure
of confidential information incidental to this approval process shall not be considered
a breach of this Agreement’s confidentiality provisions.

C. Section 8.2 of the Agreement is stricken and of no force and effect.

D. Section 9.1 of the Agreement is stricken and of no force and effect and is replaced by
the Section V, 4, Applicable Law and Venue provision below.

V. ADDITIONAL PROVISIONS

1. Entire Agreement: The Agreement (6 pages), the Customer Acceptance Form (3
pages), and the Addendum (4 pages) represents the entire and integrated agreement and
understanding between the parties in regard to the subject matter herein and supersedes all prior
negotiations, statements, representations and agreements, whether written or oral.

2. Modification: This Agreement and Addendum shall be modified only by a written
agreement, duly executed by all parties hereto.

3. Invalidity: If any provision of this Agreement and Addendum is held invalid or
unenforceable by any court of competent jurisdiction, or if the COUNTY is advised of any such
actual or potential invalidity or unenforceability, such holding or advice shall not invalidate or
render unenforceable any other provision hereof. It is the express intent of the parties the
provisions of this Agreement and Addendum are fully severable.

4, Applicable Law and Venue: The parties mutually understand and agree this
Agreement and Addendum shall be governed by and interpreted pursuant to the laws of the State
of Wyoming. If any dispute arises between the parties from or concerning this Agreement and
Addendum or the subject matter hereof, any suit or proceeding at law or in equity shall be
brought in the District Court of the State of Wyoming, First Judicial District, sitting at Cheyenne,
Wyoming or the Federal District Court, District of Wyoming. This provision is not intended, nor
shall it be construed to waive COUNTY’s governmental immunity as provided in this
Agreement and Addendum.

5. Discrimination: All parties agree they will not discriminate against any person who
performs work under the terms and conditions of this Agreement and Addendum because of
race, color, gender, creed, handicapping condition, or national origin.

6. ADA Compliance: All parties agree they will not discriminate against a qualified
individual with disability, pursuant to a law as set forth in the Americans With Disabilities Act,
P.L. 101-336, 42 U.S.C. § 12101, et seq., and/or any properly promulgated rules and regulations
relating thereto.
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7. Governmental/Sovereign ___Immunity: COUNTY does not waive its
Governmental/Sovereign Immunity, as provided by any applicable law including W.S. § 1-39-
101 et seq., by entering into this Agreement and Addendum. Further, COUNTY fully retains all
immunities and defenses provided by law with regard to any action, whether in tort, contract or
any other theory of law, based on this Agreement and Addendum.

8. Conflict of Interest: COUNTY and CONTRACTOR affirm, to their knowledge, no
CONTRACTOR employee has any personal beneficial interest whatsoever in the agreement
described herein. No staff member of CONTRACTOR, compensated either partially or wholly
with funds from this Agreement, shall engage in any conduct or activity which would constitute
a conflict of interest relative to this Agreement.

9. Limitation on Payment: COUNTY’s payment obligation is conditioned upon the
availability of funds which are appropriated or allocated for the payment of this obligation. If
funds are not allocated and available for the continuance of the services and equipment provided
by CONTRACTOR, the Agreement may be terminated by COUNTY at the end of the period for
which funds are available. COUNTY shall notify CONTRACTOR at the earliest possible time
of the services which will or may be affected by a shortage of funds. At the earliest possible
time means at least thirty (30) days before the shortage will affect payment of claims, if
COUNTY knows of the shortage at least thirty (30) days in advance. No penalty shall accrue to
COUNTY in the event this provision is exercised, and COUNTY shall not be obligated or liable
for any future payments due or for any damages as a result of termination under this provision.
This provision shall not be interpreted or construed to permit COUNTY to terminate this
Agreement in order to acquire similar services from another party.

10. Addendum Controls: Where a conflict exists or arises between any provision or
condition of this Addendum and the Agreement, the provisions and conditions set forth in this
Addendum shall control.

11.  Compliance with Law: The parties agree that they shall comply with all applicable
laws, regulations and ordinances, whether Federal, State or Local.

Rest of Page Intentionally Left Blank
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ADDENDUM TO RAVE WIRELESS, INC. AND SWIFTREACH NETWORKS, LLC
MASTER LICENSE AND SERVICES AGREEMENT

Laramie County/Rave Wireless, Inc. d/b/a Rave Mobile Safety
Signature Page

LARAMIE COUNTY, WYOMING

By: Date
Chairman, Laramie County Commissioners

ATTEST:

By: Date

Laramie County Clerk

RAVE WIRELESS, INC.

DocuSigned by:

By: William (. Price Date 10/13/2022
Authorized Signature o

REVIEWED AND APPROVED AS TO FORM ONLY

By: : ("/QU’ Date (0-74-22
Laramie County Attorney’s Office




H¢
Reviewed & Approved by L.T.
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RAVE

Customer Acceptance Form

Order #: Q-10421-6
MOBILE SAFETY Date: 10/6/2022 4:43 PM
Expires On: 9/30/2022
492 Old Connecticut Path
Framingham, Massachusetts 01701
Phone: (508) 532-8953
Email:
Ship To Bill To

Laramie County, WY (“Customer”)
Jeanine West
Laramie County, WY

Laramie County, WY
309 West 20th Street
Cheyenne, Wyoming

Jeanine West

3962 Archer Parkway

Cheyenne, Wyoming 82009

United States

307-633-4333
jeanine.west@]laramiecountywy.gov

82001
United States

SALESPERSON EMAIL PAYMENT METHOD
Sara Wise-Martinez swise-martinez@ravemobilesafety.com Net 30
INITIAL LICENSE TERM: I 10/18/2022 through 10/17/2027

Annual License Fees

Product Description Unit Price QTyY Annual License Fee

Rave Alert Internal FTE 325.00 USD 975.00

Rave Alert Population 99,500.00 USD 19,104.00

IPAWS Each 1.00 USD 2,000.00
Annual License Fees TOTAL: USD 22,079.00

Professional Services Fees

One-Time Service Description One-Time Fee
Critical Communications Set-Up Fee USD 1,250.00
Critical Communications Set-Up Fee UsD 1,250.00
IPAWS Set-Up Fee USD 1,800.00

Professional Services Fees TOTAL: USD 4,300.00

Page 1 of 3
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TOTAL FEES:
# of Months Cost Per Year Total Contract
Annual Fees: 60 UsD 22,079.00 USD 110,395.00
One-Time Fees (Set Up & Integration): USD 4,300.00
Total Fees: USD 114,695.00)
Fees Payable Net 30: USD 26,379.00)
ACCEPTANCE

Please sign and date this Customer Acceptance Form to indicate your acceptance of this proposal as an authorized representative of Customer.
Payment will be due 30 days from the date Customer signs this Customer Acceptance Form. If Customer’s internal procedures require that a purchase
order be issued as a condition to payment of any Fees due to Rave, Client will timely issue such purchase order to Rave. This Customer Acceptance
Form is governed by the Terms of Service found at https://www.getrave.com/terms-of-service/current.pdf. Any requested changes to the terms by
Customer will impact price proposal above. The effective date of this Customer Acceptance Form will be the date of last execution as set forth in the
signature block below ("Effective Date")

AGREED AND ACCEPTED:

DocuSigned by:

William (. Price Date: 10/13/2022

Rave Wireless, Inc.
Signature:

Name (Print): William C. Price Title: CFO

Laramie County, WY
Signature: Date:

Name (Print): Title:

Billing Contact

Information Last Name:
First Name:
Email: Phone:

Please sign and email to Sara Wise-Martinez at swise-martinez@ravemobilesafety.com
Page 2 of 3
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THANK YOU FOR YOUR BUSINESS!

Page 3 of 3
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TACHMENT A

RAVE WIRELESS, INC. AND SWIFTREACH NETWORKS, LLC
MASTER LICENSE AND SERVICES AGREEMENT

This Master License and Services Agreement (together with Rave's Support and Service Level Policy and all Rave customer acceplance forms (‘Customer
Acceplance Forms™) entered into by the Parties, the "Ageaement’) gaverns the Ixense of all Products and acquistion and use of all Services pravided (o the
customer ruferenced on the accompanying Cuslomer Acceplance Form ("Customer”) by Rave Weeless, Inc. d/a Rave Mobile Safely or SwillReach Networks,
LLC, depending on which entity exceuted the Customer Accepiance Fom (in edher case, such ently is relerred to herein as "Rave”). Each of Rave and Customer

shal aiso be referred to Individuaily as a “Panty” and coiteclively as the “Parves”.

1. SERVICES AND PRODUCTS

1.1 Servicos. Inconsidaration of tha Fee(s) payabdie by Customer pursuant
lothe Customer Acceplance Form{s), Rave shail provide the Customer with
(i) the Rave services specfied in such Customer Acceplance Formi{s), (i)
the related techrucal support services specdied in Rave's Support and
Service Level Policy (“Suppart’), and (i) the Ixense to Rave's related
propnatary apphcation scliwara product{s) and Documantation (coBiectively,
Troducts’) settorth in Section 1 2 below. For purp ol this Age N
{he Rave services, Support 8nd Products referred to above tn {1)-(13),
together with any Prolessional Serwices specfied in thg Customer
Accoptanca Form(s). are colectively teferrad to as the *Sorvices”.

1.2 Products License. Subjoct 1o the terms and condmions of this
Agreement, Rave hereby grants to Customer a kmited. non-exclusive, non-
translerable (excepl pursuant 1o Secton 9.5 below), non-sublcensable nght
and kcense durmg the apphcable License Term (1) lo access and operate the
Products, () to permil Administrators to use the faatures anad functons of
the Products, and (il) to make copies of the Documentaton solely for
Customer's internal use by Administrators Rave may. in s discreton.
develop and release generally 10 Iicensees uvpdales or upgrades to the
Products. Subjactto Customar s paymaeni of thaF eas and attolher amounts
that may be payable wah raspecl to the Products. Rava shal, dunng the
apptcable License Term, make any such updates and upgrades avaiabielo
Customer if and when generally released to ds other lcensees al no
adddional cost (bul not :ncludng any soltware marketed by Rave as a
S0parate product of 3s 3 mocula for which aadionalfees aso charged). Any
such updates and upgrades provided under this Agreement shall be deemed
to constitute part of the Products and shall be sudsect to all of the terms and
conditions set forth i fhus Agreement Custcmer acknowledges that Rave
and s lcansors own all intellactudl property nghls o the Products (and all
denvativa works thareol), and Ravo axprossly rasorves all nghts not
expressly granted © Customer hereunder.

1.3 Product Restrictions. Except 10 the extent ctherwise expressly
authorized by Rave under this Agreement. Customer shall not, and shad not
atew 3ny third pany to copy, mocly, adapt, lranslate, pubbcly display.
publish, create denvative works of or distribute any of the Products.
Customer wil not use any Product {or any purpose beyond the scope of the
bcenses granled n Section 12 ahove Withoul kmiting the foregong,
Custamer will nol (1) authonze or perma use of the Products by orfor persons
ofher than Adnunistratcrs. or (tv) decompde, disassembie, revesse engnaos
or otherwise atiempt to oblain or percenve the source code trom which any
component of the Producls 1s compided or inlerpreted  Customer snat
dupicate all proprietary notices and legends of Rave upon any and all copes
of the Products authanzad to be made by Customer and shall not remove,
atter or cbscure any such proprietary notice or legend

2. TERM AND TERMINATION

2.1 License Term and Agreement Term  The wutial term of each heense
to a Producl under this Agresment shatt be sat forth n the apphcable
Customer Acceptance Form ('laitial License Term™). Except as oltherwse
specited in such Customer Acceplance Form. each license wll be
avlomalcaily renewed on the same terms and conditions herewn for
suceassive one-year lerms (each, a ‘Rengwal License Term') o Rave's
then-<urrent pricing. unlass exher Party pravides wriltan nolice te the other
Party of its intent not to renew such kicanse at least ninely (90) days prior 1o
the exprabon date of the thencurrent License Temn. As used i this
Agreement, License Temi” means the entre penod dunngwhchihelicense
to 4 Product «s in effect. The term of this Ag shatt e on the
Effective Date of the initial Customer Acceptance Form entered into by the
Parties and. subject lo any earker lesmination of this Agreement by a Party
pursuant to Section 2.2 below, shall automalically espre on such date that
it s nol ronewed {Agreement Term')

2.2 Tarmination for BreachfBankruptey. Einer Pasly may lermunate wus
Agr t (of tha li to any Produci{s) hereunder) upon writen notco
n e evenl that the cther Party (3is to make a required payment hereunder

Rav wWieelsss. bic. & SwittReach Netavuths, LLC
Master Licensa and Scrvicos Agroemans
Verson i

ot malenally treaches thus Agreement and thereafter (1) o the case of nan-
payment, has faded 1o pay suchamgunts within five (5) days after recewing
wiillan nobce thereof. or (ii) m the case of materal breach, has faded 1o cure
the breach within thirty (30) days after receiving written notice thereof. In
adadlion, ether Parly may termnate this Agreement uponwerilen notice alter
the other Party has executed an assignment for the beneld ol credtors or
feed for relief undar any apphcabla bankeuptey, recrganzation, moratosium.
or similar dedtor relief laws, or in the event that a receiver has been
appomicd for the other Party or any of lts assels or properties. or an
swoluniary patton i bankrupicy has been fded against such olher Paily,
which proceoding or paliion has not baen dismissad, vacaled. of stayod
withn thaty (30) days.
23 Eflect of Termination. Upon termination or expiration of this
Agreemani, each Parly shall (i) immedialely discontinue all use of the other
Party's Confidential tnformation and, m (he case of lhe Customer, the
Product s: {u) returnto the othor Party or, at the othat Party’s option, dastroy.
all originals and all copies of such other Party’s Conlidential information then
ins1s possession; and (id) shal promplly pay all amounts due and temaining
p3yable heseunder. Termnalon or expiration of his Agreement will
auiomatically tefmunate alt beanses granted hereunder.
2.4 Survival of Obligations. Tho provistons of this Agreemant that, by thelr
nature. are mended fo survive a termination or expiration of this Agreement
{or the lcense to any Products hereunder), including withoul kmitation
Customer's odligalions to pay any amounts due and oulstanding hereunder
andtho provisions of Sections 2.4, 4, 5, 6. 7, 8, 9 and 10 hareo!, shalt survive
termination o expiration of this Agreement.
3. PROFESSIONAL SERVICES
Any Professional Services 10 be provided by Rave to Customer shall be
provicedin accordance with tha specific terms and conditions of the relavant
Custemor Accep! Form ing such Profassional Services
4. FEES AND PAYMENTS
The tcense fees payable by Customer lor each Product and the fees
payatie for any relaled Profess:onal Serwces are sot lorth in the applicadie
Customer Accoptance Form covanng such Product{s) and/or Professicnal
Services. as the case may be (colectively, *Fees’). The Fees are based on
the then-curent pricing of Rave's telecommunication carriers, which may
change (rom tine to time. Rave reserves the right 1o increase the Fees al
anytimeil ds camers significantly increasa thelr pricing. Allamounts payabdle
undet tiug Agreement shall exchude all appticablo sales. use and other laxas
and ah applicadble export and impont fees, cusioms duties and similar
charges  Cuslomer will be responsidle for payment of all such taxes (other
than taxes based on Rave's net income) fees. duties and charges, and any
related penalties and mnleras), arising from the payment of {ot fadure to pay)
any Feas. Customer must notfy Rave, or ils designee, in writing of any
dispute or disagreement wilh nvoiced charges within thirty (30) days after
the date of mvoice Abseni such notice. Customer shall be deemed to have
agreed o the Fees as invoiced upon the expiration of such tma period
Rave resesves the right to charge. and Customer agrees 1o pay. a late
charge equal to the fesser of one and one-hall percent (1%%) or the highest
13te permitled by taw, per month. 0n any amouni not paid by its due date
that s nct the subjoct of a reasonable, good fath dispute.
S. CUSTOMER OBLIGATIONS
5.1 Customer Operation of Products. Customer acknowtedges and
agrees (i} ihat Customer is responsible tor cerlain aspects of the operation
of the Products. as set forth in the Documeniation, inctuding the related
ramng and superwision ol Admnistralors, and () that«n no event shalt Rave
have any kablity ansing from Customer's or any Adminiswators’ fadure to
oparate the Products in accordanca with the Documeniatian
52 Customer Compliance, Customer caly shall use the Services in
comghance with all appheabla laws, regulations, orgsnances, rules or other
q P igated by g thoritias or imposed by Third
Panty Service Providers having jurisdiction oves the Pastias or aro involved
withthe operation or use of the Services. Customer agrees lo cooperate fully
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win Rave to ensure that Rave and Customer comply with such
requrements. as thoy may be moafied from time to time. Customer shal
send messages only 10 individuals who hava opted-in to recoive mossages
from Customer and have not opted out Customer shall nol (i) detver to Third
Parly Service Providers los transmession or dssemmate any contenl or
material under this Agreement that (a) & hasassing, defamatory Iiveatenng,
obscena, or otherwise objectionable. including matenal that is false of
misteading of (D) violates the rights of any person or company prolected by
copyright. lrademark. trade secret. patent or other intefisctual prodetty.
pnivacy or othes laws or segulalions; (1) use (he Services or Rave's systems
to transmd or dissaminate unsakcited matenal, tnctuding without limaauon
‘pnk mail® or “unsokcited butk e-mail®. or other advertising matenal to
persons or entities that have not specifically agreed toreceivesuch matensl
by either opting m of not opling out; or (i11) use the Services or Rave systems
(o niroduce maticious programs into the Products, Rave s systems. or the
Thud Party Servico Providers™ natworks or senvers. ncludng virusas,
worms. Trojan horses e-mail bombs. cancelbols or other computer
pragramming routines that are intended (0 damage, intedfere with, intercept
or expropnate any systemn. data or personal information ncluding execuling
any toron of notwork monitonag that wid atercopt of extract data.  Undar no
cxcumstancos shal Customer maka any reprosentalions. warranteas or
quarantees with respect o the Services, except 10 the extent expressty set
foilh in tius Agreement. Customer shall be responsible for the complance
by a8 Desgnated Institutions and thew cespective Admwavstrators, and End
Usors with ail of tha terms and cond: of this Agr .

$.3 Customer Content. It Customer provides or otherwise makes available
any information or any other data coliected by Customer or a third party
regarang End Users to Rave or any Thed Paty Service Provider or
Emergency Service Prowsder in cannechion with tha aparation of use of the
Sorvices {colactively, the -Cystomar Content), Customer tepresents and
wamants thal Customer has all legal rights to such Customer Content, in
order to use and disclose, and permit use and disclosure ol, the Customer
Content in connection with the operation and use of the Servces as
contemplatod by the Documentation and thes Agreoment

6. LIMITED WARRANTY AND LIMITATIONS

6.4 Limited Warranly, THE SERVICES AND PRODUCTS ARE
PROVIDED °AS IS° AND ON AN "AS AVAILABLE" BASIS AND, TO THE
MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, RAVE
EXPRESSLY DISCLAIMS ALL OTHER REPRESENTATIONS AND
WARRANTIES OF ANY KIND OR NATURE. RELATING TO THE
SERVICES AND PRODUCTS, WHETHER EXPRESS., IMPLIED OR
STATUTORY, INCLUDING, BUT NOT LIMITED TO, ANY WARRANTIES
OF MERCHANTABILITY. FITNESS FOR A PARTICULAR PURPOSE,
NON-INFRINGEMENT, TITLE. DATA ACCURACY. SATISFACTORY
QUALITY, OR THE ABSENCE OF ANY DEFECTS THEREIN. WHETHER
LATENT OR PATENT NO WARRANTY IS MACE BY RAVE ON THE
BASIS OF TRADE USAGE. COURSE OF DEALING OR COURSE OF
TRADE. Rava doas not warrant that the Services or Products will meet
Customer's or any Deasignated Instiution's requirements. that the operation
thereo!l wiil be unenterrupled or error-free, or that a errors will be corecled
Without limiting the foregoing, Customer acknowtadges and agrees that (1)
Rave 0 teo tho porfor of any Thed Party Servce Provnider
ot Emergency Service Provider and thal netther Party may make any claims
of guarantees on beha!! of Third Parly Service Providers or Emergency
Serwce Providers regarding any malters () delivery of any messages of
any information tegarding End Users in connaction with the operalion or use
of the Services is not guaranteed and oeither Rave nor any Third Pasty
Service Pravider or Emergency Senvice Provider shall beresponsible for any
fadure of detivery, and (i) Rave shall not be responsible for any disruption
to or fature of ihe Sorvices rosulling from the actions or mactiong of any
Thay Paity Service Pruviders or Emergency Service Provitars  Customer
acknowledges and agrees that the Seevices and Producis ae not intended
to replace the services ol primary salely and emergency response services,
inctuding without tmitation, 911 or equwalenl. fre, polce emergency
medcal ang pubic heakh serwices (collectively, Emesgency Servce
Prownders™)

6.2 Limitation of Liability. IN NO EVENT SHALL EITHER PARTY OR, IN
RAVES CASE, ITS REPRESENTATIVE, BE UABLE TO THE OTHER
PARTY OR ANY THIRD PARTY FOR ANY INCIDENTAL. INDIRECY,
SPECIAL. CONSEQUENTIAL OR PUNITIVE DAMAGES, REGARDLESS
OF THE NATURE OF THE CLAIM, INCLUDING. WITHOUT LIMITATION.
LOST PROFITS, BUSINESS INTERRUPTION. COSTS OF LOST OR

Ravy Wircless tnc. & SwiReuch Netastks. LLG
Maxiof Licanso and Sesvicos Agroemant
Verson &

DAMAGED DATA OR LIABILITIES TO THIRD PARTIES ARISING FROM
ANY SOURCE, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. TRIS LIMITATION UPON DAMAGES
AND CLAIMS IS INTENDED TO APPLY WITHOUT REGARD TO
WHETHER OTHER PROVISIONS OF THIS AGREEMENT HAVE BEEN
BREACHED OR HAVE PROVEN INEFFECTIVE. Notwithstanding anything
hecein to the contrary. the cumulative liabitly of either Parly to tho other and
any third party for all claims arising from or retating to this Agreement and/or
the operation or use of the Services znd Products shad not exceed the total
amount of all Fees pad 1o Rave by Customer hereunder dunng the twelve
(12)-monih period immedately prior to the evant. act or omission giving rise
to such habxity, rogardiess of whather any achon or ciaim is based on
wamanty, indemnfication. coniracl. toft, negligence, stict Lability or
otherwise. The existence of multiple claims will not entarge this timil. The
wananty dsciaimers and exclusions and limilations of liabdty in thes Secticn
6 aro mtended to apply without regard to whether othar provisions of this
Agreement have been breached or have proven ineffective and form an
e¢sential basis of the bargain between the Parties. Absent any of such
disclaimers, exclusons of limilations of kabidity, the provisions of this
Agraemant. including, without limitation: the aconomic lerms, would ba
substantially dfferent.

7. CONFIDENTIALITY

74 Mutual Confidentiatity Obligations. Each Parly agrees: (v) to use the
Confidential information of the other Party only lor the parposes of Lhis
Agreament; (i) to holdin contidence and protect tho Confidantial Infosmation
of the other Party from dissemination to. and use by. any third panty: (id) not
to create any derivalive work from Confidential Information of the cther
Padty; (iv) to restnct access to the Confidential Information to such of lis
pessonnel, agents, and/or consuitanis whohave a nead Lo have access and
who havo boon advised of and have agread in writng or are otherwiso
required to treat such information as contidentia!; and (v} to retum or destroy
3% Contidential Information of the cther Party in ils possession upon
termunation or expeation of this Agreement.

7.2 Confidontlality Excoptlons. Tho foragoing rastnclions shall not apply
to Confidential information that (i) is pubticly avalable or in the public domain
atthe time dsclosod: (if) is or becomes publicly available or enters the pubtc
doman through nofault of the reciprent Party; (iii) is rightfully communicated
fothe recipient Party by persons not bound by confidentiakly obtigations with
respoct thereto: (iv) is atready in the rocipient Party’s passossion freo of any
confidentialdy obbgations with respect theseto at the time of disclosure; (v)
is independently developed by the recipient Party; (vi) 1s approved for
release or discloswre by the disclosing Paxty without restriction: of (vi) is
requred (o ba publicly disclased by tha recyient Party pursuant to applicadle
freedom of information taws.  Each Party may disciose Contidenual
lnformationto the timited extent required (3} in order 1o comply with the order
of a court or ather goveenmental body, or 3s otherwise necessary to comply
with apphcable faw. provided that the Party makng the dsclosure shall st
have given watlen nolice 10 the ather Party (1 perauiled) and made a
reasonable efort 10 oblain a protective order; or (b) to estabbsh a Party's
nghis under ths Agreement, including to make court fiings,

7.3 Disclosure of Information about End Users. Rave shall aot rent,
trade or seli iformation regarding End Users (including, but not timited lo,
any Customer Content) lo any (hird panty. provided. however, that
notwithstanding anything to the contrary contained in this Agreement, (i)
Rave may dsclose any such informaton to Third Party Service Prowiders
and Emergency Sennce Prowndars in connection with the operatian and usa
of the Services or as necessary to comply with applicable laws and
gavernmentdl ordess and (i) wnder no circumstances shall Rave or any
Rave Representative be lable for the laiture of Customer or any third party
(mctudng. bul not kated to, any Designaled tnstilution, Thrd Party Service
Pionder or Emorgency Service Prowviger) 10 comply with its own privacy
policias and ail applicable pnvacy laws and regulatons.

8. INDEMNIFICATION

8.1 Except as otherwise provided below, Rave shal defend or, 31 its option,
seie any claim, suil, or other aclion brought by a third parly apalnst
Customer drectly and ta the extent arising out of an allegation by such thkd
parly that any use of or access to a Product by Customer as expressly
auvthorized uncer this Agreement inlringes any US patent issued 1o such
therd party {each. a :Ciain’), and Rave shall insemnify and hold Customer
haminss aganst aif costs and reasanable expenses (nckudng reasonable
attomays’ {e0s) damagas, and katslities arising cut of any such Clawm finatty
awarded (0 such third party by a court of compelent jurisdction after alt
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Appeats have been exhausiod or al the kme of a fnal settement of such
Claim by Rava (colectively. ‘Losses’), provided that Customer gives Rave
(1) prompl written notico of such Claim; {s) sole authonty to control and direct
the defense and’or settlernent of such Claim; and {fi) such information and
assistance as Rave may rcascnably request 8t Rave's expense, in
connecticn with such defense and/or seltiement Upon the occurrence of
any Claim for which indenwuty by Rave is or may be due under this Secton
8, or in the event that Rave betieves thal such a Clamm s ikely. Rave may,
alds opton (1) modfy Ihe relevant Product so that it becomes non.infringing.
or substitute funclionally equivalent softwase or services: (1) obtam aliconse
10 the applicable third-party intellectual property sights; or (Ill) terminate this
Agraament (or tha kcense to such Product heraundar) on wetten notica 10
Custamer and provide a prorated refund to Customer for any unused license
fees under the then-curtent License Term. Rave shall not be hable for any
costs ur @xpenses incuned by or on behat! of Customer in conneclon with
any Clum for which indamnily by Rave s 0r may ba due under thus Secten
8 without the prior writen consent of an authonzed ofticer of Rave Rave's
indemmnity obbgatons set forth in thrs Section 8 shall constitute Rave's entre
liabaly and Customer's sole ramedy for any actual or alleged intetlectual
piopadty Infringamant claim with raspact to the Servicas or Producls

Nolwdhstanang anything harein to the contrary, Rave shall have no
obkgation or liabitly for any intellectual property infringement claim and any
relided l0ss0s, COSIS, expenses, damages and habiktios whatsoever (o the
extent ansing from (a) the combmation, cperalion or use of the Product with
products, setvicas, information, matesals. technotogias. business methods
of processes not furnished by Rave or otherwise expressly contemplated by
the Documentation; (b) moddications to the Praduct. which modifications are
nol made by Rave or any party expressiy authorized by Rave in wrting; (c)
uso of the Product axcepl in accordance with this Agreemant, the
Documantaton and any other appiicablo user documenlation of
specifications furnished by Rave tn wiiting. (d) failure of Customer to
mnplement any updates ang upgrades provided by Rave that woutd make
the Praducl non-intringing; andlor (8) any nteliectual propesty provided or
ofherwiso mado accass:hla to Rave by Customer or any of as Afflalos.

8.2 To the extent permitted by applicable law, in connection with any
intellectual propeny infringement clam aganst Rave and/or any Rave
Repeesentative by a thed party ansing out of any aclions or omiss:ons by
Customar covered by Section 8.1(a)-{a), Custonter shall defand. indemnily,
and hold Rave and each Rave Repraseniative harmiass against a¥ costs
and repsonable expenses {including reascnable atlomeys’ fecs), damages.
and babiites to the extent ansing out of any such clam against Rave and'or
such Rave Representative by a thied paity {inctuding without trmutabion any
Eng Usor or govarnmental agancy), psovided thal Rave givas Customer (1)
prompt wrilten notice of such claim; (i) sole authority to control and derect
the cefense and‘or setttement of such claim, and (i) such informason and
assistance as Customer may reasonably request. al Customer s expense,
n tion wth such def andlor sett! ; providad thal Rave shail
hava tha oplion 10 parbiaapate tn any such matiar with counsel of Hs choco
al lis expense. Customer shall not be hable for any costs of expenses
incurred by or on behalt of Rave in connecbon with any mtedlectual property
infringement claim for which indermmty by Customer 1s or may be due under
this Section 8 withoul the paor wrilan t of any auth officer of
Customet.

9. MISCELLANEOUS

9.1 Applicable Law/Dispute Resolution. Thrs Agreement and the nghis
and obligations of tha Pastws hereunder shall ba construed 0 accordance
with, and shall be governed by, the laws of the Commonmwvealth of
Massachusetts without gving effect 10 its rules regardng conflicts of laws.
Regarding any achion tor injunctive or other equiable reliet ansing lrom the
braach by the other Party of any ticense, usage or conlident:aiy obbgahons
hareundes. each Pdrty trrevocably submis 80 the junsdicton of the Federal
courts focated within the Commonaeaith of Massachusetts in connection
with any and all causes ol action tetween the Parties ansing lrom o in
retation (o this Agreement  Except as provided in (e preceding sentence,
ine Parties agrea that any disputes regarding ths Agreement that cannot be
resolved through negotiations between the designaled representativas fiom
each Party within thirty (30) days of the date the disputa arose shall be
submitted lo binding arbitration conducted by the American Asbivation
Assuclabion (CAAAT) 3t ds Boston Massachusells location  Any such
arhidrabon will a conducted 1n 3ccordance with the Commercal Astatralon
Rutes of 1ho AAA. Any such arb will bo ducted by a single
arbitrator, and the arbdirator will issue histher award in wnting with findings.

Ravu Wirgluny . & SwiReach Netwumny, LLC
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Tha decision of the AAA shat ba bind:ng as betwean the Partes, shall rot
be subject to appeal. and shall be onforceablo in any court of compotent
jutisdcton. The U.N. Convention on Contracts for the Internationa! Salo of
Goods shall not apply to this Agreemen.

9.2 Services Outside tho US. 1 Customer is tnterested In purchasing
Services lor debivery outside of the Urited Statas, Customer acknowledges
and agrees thal. in addtion to any restrictions that may be imposed on
Customer by any Third Party Service Provider, any such temtoly outside the
Unted States may impose ils own restricons resulbng from applicable law,
lelecommunication or intemet infrastructure lmitations, telecommunicabon
of inlernet  servica  piovider policias, of commumication davice
customizabens that inhibn o peavent tha delivery of SMS, text of othar
messaging. or restrict the ability to place or receive cenain calls (e.g.
outbound oil-free calls). Such restrctions may impede certan aspects of
the Services Rave shall not be responsible for any such impeduments or
any unavailabiily of the Sarvices as a casull thereo!.

9.3 Force Majoure. A Party shall be excused from perfermance of its
obligations under this Agreement if such a faure 10 perform resuits from
cormphiance with any requiremant of applicable law, acts of god, fire, sirike,
embargo. terronst attack, war of any other miitary action, acls of tocal, state
of national governments or pubBic agencias, insurrection of ric! or ather
causes beyond the reasonable control of that Party,

9.4 Notices. All nohces required by or relating (o this Agreement shall be
nwrtng and shall be sent by means of certiied mail, postage prepaid or by
natonally recognized overnighl courier sefvico. to the Partias to the
Agreement and addcessed, i to Customer, as sel forth in the Customer
Acceptance Form, or if 1o Rave, as foliows:

Rave Wireless, Inc.

492 Old Connecticut Path, 2" Floor
Framingham, MA 01701

Attention: Chief Executive Officer

or aadrescod 1o such other address as that Party may have glvan by written
nolice in accordance with this provision. All notices required by or relating
tothis Agreement may also be communicated by facsimile, provided ihat tho
sender receives and retmns confemahon of successiul transmittal (o the
recipient and sends 3 dupbicata of such notice by the moans spacdioahesen.
Such nobdcos shall bo offective on the date indicated in such canfirmation.
9.5 Assignment. Neither Party may assign its rights or delegate s
oblgatons under this Agreement without the clher Party’s prior written
consenl, and, absent such consent. any purperied assignment or delegation
shall be aull. vad and of no effoct; prowded, however, that eithar Party, upon
wrtten notification to the other Panty, may assign this Agreement in
connecton with any merger, consolidation. corporate restuciuring, sate of
any substantial portion of its assets, or any transaction in which more than
flty percent (S0%) of its voling securitds are transferred, unless any such
SUCCassor or assigneo of Customer s 3 campottor of Rave, in which case
Customer must obtaln Rave's prior written consent.  Subject 10 the
foregoing, thrs Agreement shall be binding upon and mure ta the benefit of
Rave and Cusiomer and their respective permitted successors and assigns
9.6 Independent Contractors. Customar and Rave acknowladge and
ageee that the relationship ansing from this Agreement does not conslitute
or creale any jomt venture. partnership, employment relationship or
franchse between them, and the Partes are acling as independent
contraclors in making and performing this Agreement. Nelther Party has the
pawer or authority as agenl, employee or in any other capacity to represent,
acl for. bind or otherwise create or assume any obligation on behall of the
other Paity for any purpose whalsoever.

9.7 Amendment/Walver. No amendment tn Uus Agresment or any
addendum shall be vabd unlass in writng and signed by the authorized
representatives of both Parties. provided thal Rave may moddy i, upon
widien nolice to Customer, in order to comply with legal, reguatory or
lelecommunications camers’ requuements NO waiver under this Agreament
shall be vatd or bxndng unless set forih In wnling and duly executed by the
Party againstwhom enforcement of such waiver is sought. Any such waiver
shall constitute a waver only with respect 1o the specific matter described
theeein and shall in noway impair the nghts af the Party granting such waiver
N any other raspeclor af any other time. Any delay of forbaarance by eithar
Paity 1n exescising any nght hereunder shall not be deemed a wawar of that
eght.
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9.8 Severabllity. H any provision of this Agreement ¢ nvabd of
uaenforceable for any ¢eason in any [unsdiction, such provision shall be
construcd t0 have bean adjusiad to the minimum exlent NECEsSAry Lo cufo
such invalidty of unenforceability

9.9 Export Cantrols. Customer wilt not, dwectly or induactly, expont or re-
export, o knowingly permut the expost or re-export of any Product 1o any
country lof which any expon héanse or approval 1s required under the laws
of the Unded States or any other country unless the appropnate export
cense or approval has fust been oblained

9.10 No Third Party Beneficlaries. The Parbes acknowledge that the
covenants sal lorth tn thss Agraement are miandad solely for the benefs of
the Partias and thetr respactive successors and permuited assigns. Nothing
inthis Agreement, whether express or implied, shall confer upon any person
©of cnidy, cther than the Partes and thew permilled successors and assgns,
any legal o equaahie nght whatsoever 10 enforce any provision of thus
Agresment.

9.11 U.S. Government Licensees. Each of the componenis thal constiute
each Product s 3 “commercial ilem” as that tevm is defined 31 48CFR 2 101,
consistng of “commercial compuler softwaue™ and/or “commercial computer
softwara documaniation® as such terms aro usaed n 48 CFR 12.212.
Consistant with 48 CFR 12.212 ang 48 CFR 227.7202-1 thyough 227.7202-
4, allU.S Government bcensees acquire the Product with only those rights
set forth herein

9.12 tmmunity. Il applicable and 10 the exlent not prohinted or otherwise
authorized by apphcable law, each Party will be antitiad to ast less than tho
same benefits and protections aflorded by any law, reguiation or cther
apphicable rule which extends protecbons to the other Pany in any form,
inchiding. but not mited to, govesnmental or other immuntty, indemn ficabon
ot othar protection. Natthes Pady will cbject 10 o intarfera wath tho asseruon
ol such immunity by tho other Parly,

9.13 Headings. The headings in this Agreement are inserted merely for
the puspose of convenience and shall not alfect the meaning or interpretabon
of this Agreement

9.14 Signaturos. This Ag: will ba @ dtobo ted upon the
execution by the Parties of any Customer Acceplance Form incocporating
s Ag 't by refl therein,

9.15 Entire Agreement. This Agreement togeiher with the SLP and at
Custamer Accoptance Forms entared into by the Pasties, sets ferththo entve
agreement and understanting betwoen tho Panies with raspect 10 the
subyect matter hereof and. except as specdically provided hesein.
supersedes all pnor oral and wnften agreements dscussions and
undersiandings belween the Parties wih respect (o the subject matier
hateo!. anxi neither of the Partios shall be bound by any tesms other than as
expressly pravided for in this Agreement. I the event a conflicl anses
between this Agreement 3nd the provisions of any other documemt
compnsing part of this Agreemeat, thus Agreement will govem unless the
olher documant axpassly pravidas otherwise.

10. DEFINITIONS

10.1 -Adminstralors® mean personnel of Customer and Desigadted
Insitutions authorized by Customer to access the Products on behal and
for the beneft of Customer and such Designated Institutions, respectively
10.2 ;Alftinto" means. with respact te any entiy, any other entity Controltng.
Conlrofted by or under common Cantrol with such entity. ahethef ditecty or
ndrectly through one or more intermedianes.

10.3 “Customer’ means the customer spectically tdemmedonleusmet
Acceplance Formis)

10.4 _Confidental Infarmation” means the terms of this Agreement and alt
documents, material or infarmation relating to the Services and the ptovtsnn
Iherect. inclucng. but not hmited 10, the D ntation. p
wontdianle mformation regarding End Users and all other wiomation that
aithor Party traats as proprietary or confidenual

10.5 ‘Controf’ and its derivatives means fegal. benelicial or equitable
ownership, directly or indeectly. of more thaa fifty percent (50%) of the
oulstanding voling capital stock (or other ownersh:p nterest. d not 3
curporation) of an enbty, or actual managenal or oparational control over
such entity

10.6 :Designated Instlution” means any Aﬂlsate amﬂa any other nnsutuucn.
organizaton entity and petson (or st g one
or more Products hereunder as specified ¢ the retevant Customet
Acceptance Form

10.7 JDocumgniation” means Rava's then-cureonl standasd product and user
guides and/or related documnentaton generally made avaidable to becensees

Ravy Wireluys Inc. & SwiftRoach Netaoins, LLC
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of Products, as such Documentation may be modified by Rave, in its sole
discretion. from tima to time.

10.8 ZEnd Users™ means individuals associated with Customer andler any
Designated Instifution who register with Rave or are otherwise eligible to
1eceve and/or send messages from or olherwise utlize the benelits of (he
Sennces and mdmvduals who mdependently register with Rave (o establish
a safely profila or are otherwise aligible to receve or utilizo the banei of the
Serwces. Duting the Term, Customer shal be responsible for notifying
Designated Insttutions and End Users that they are each subject to Rave's
apphcable then-curront Torms of Use and Privacy Policy in connection with
thar respectiva operation and use of the Services (ff applicable).

109  Pavacy Pobcy” means Rave’s Privacy Policy located at
www.ravemobiesalety comprivacy-policy. as such Privacy Policy may be
amended by Rave, i &s scle discrehion, from time lo ime.

10.10 Profossionat Services” means the separate suppont offerings for
Customer [hat are nol included as pan of tha Support, but are providad by
Rave at an 2ddironal cosl as specified in the applicable Customer
Acceplance Form(s), including. but not timited to, those related to the set-
up, tnlegration and trainng for each Product.

10.11 _Rava Raprageniabvas’ means Rave and s Affihatas and each of
thoir raspoctive duoclors. officors. omployees. contractors and olher
represeniatives.

10.12 :Supoort and Sernce Level Policy’ or "SLE* means the Suppert and
Serca Level Policy lor the Products set (orth ¢n Appendix 1 hereto

10.13 ‘Terms of Usa® means Rava’'s separate Torms of Use for Dasignatod
tnsitutions and for End Users. as such Terms of Use may be amended by
Rave, in its sole discretion, from time to time.

10.14 “Third Pady Service Provider: means a telecommunications, internet,
vored broaccastng. voco messaging of other servica provider providing
mobika telephona, internel ot other intermadiary services to subscnbors that
allow of relale to the operation or use of the Sesvices by End Users or 3
kcensoc of other third party from whom Rave has recened sublicensing
nghts 1n connection with the cperation or use of the Products, as the case
may bo.

{Remainder of Page Intentionally Loft Blank.}
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APPENDIX 1
(TO RAVE WIRELESS, INC. & SWIFTREACH NETWORKS, LLC MASTER LICENSE AND SERVICES AGREEMENT)

SUPPORY AND SERVICE LEVEL POLICY (“SLP")

Purpose

This SLP sets forth Rave’s undertakings with respect to providing customer support to the Customer and the service levels associated with the Services
provided to Customer during the Term of the Agreament.

1. Service Rellability. Rave shall provide an upiima of 99.999% for the Services, subject 1o scheduled updates and scheduled malntenance and to any
downtime caused by the Customer or by Third Party Service Providers. For unplanned downtime (an “Event”), Rave will assign a trouble severity code
based on Rave’s assessment of the Event al the point of trouble identification. Rave will make adjustments to the trouble severity code based on how the

Event proceeds.

Troubla Severity Code Description Inltial Response Time Status Update Intervals
Sev 1 “Sav 1 Error” means a 20 min. 30 min,
catastrophic Event causing a
complete (100%) loss of a key
safely related (eature of the
Services
Sev 2 “Sev 2 Error’ means a non- For Evenls reported during 2 hour
catastrophic Event causing a normal business hours (Sam
significant component of the to Spm EST Monday through
Servicas to fail or to perform Friday). 24 hours from time of
malerially ditferent than expected, repoil. For Evenls reported
creating significant inconventence to | outside of normal business
the Customer hours, 24 hours from
beginning of nex! business
day
Sev3 “Sev 3 Eeror™ means an Event that: | For Events reported during As appropriate
(a) has minimal cusrrent impact on normal businass hours, 24
the Customer. and (b)causes a hours from lime of report.
malfunction of a non-essential For Events reported oulside
Product feature. of normal business hours, 24
hours from beginning of next
business day

2. Polnts of Contact and Escalations. lf Customer experiences an Event, Customer may contact Rave's customer support hotline at 888-605-7163

available 24X7X365 or by e-mail at {echsuppod®ravewireless com.

o Non-Sev 1 Events are submilted via email at avewlr R
o For Sev 1 Events, Rave will provide continual support until the Event is resotved.

Customer and Rave will exchanga ticket numbers for tracking an Event beginning with the initial report of trouble. Customer may be required to interface

with any third party hardware and software vendors, catriers ar other setvice providers.

Customer Contact Information (for escalation or technical issues)

Contact Namo & Title

Phono

Mobile

1% Point of Conlact

1 Escalation

2% Escalation

Rava Wecloass. Inc & SwnftRoach Notworks, LLC

Master License ond Services Agreement
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3. Carrier and Other Service Provider Related Sorvico Guarantees. Rave does not provide any service levels or support with raspect to any carrier
or other Third Party Service Provider. Rave's solo responsibiity with respect to camiers and other Third Party Service Providers will be to make
commercially reasonable efforts to ensure availability of such third party’s services.

4. Change Control Managemant/Update Management.

A. Product Modsfications by Rava: Rave may modify Products from time lo time %o inslall bug fixes and required updated (as deemed
appropriate by Rave)
8. Implameniation of Updates/Maintenance: Rave will ensura that any planned maintenance and update events within the Products will

be execuled in a professional manner. Proper execution includes advance nolification to Customer by Rave.

C. Service Interruptions and Advanced Notification Requiremenis: Rave will provido Customer with at least 72 hours advance notice via
e-mail of all planned mainlenance activities resulling in any service interruptions or possibility of any service interruption that will have
a direct impact on Services.

Rave shall parform emergency maintenance as necessary and will, if possible, give advance notice thereof to Customer. “Emergency” shall mean thal
Rave has becoma aware of a problem thal, if an immediate remedy is not implemented, will prevent Rave from continuing to support and provide the
elements and aspects of tha Services. Emergency downtime outside of the maintenance window will be counted as unscheduted downtima in determining
whetlher Rave has achieved its service uplime goal.

S. Avallability.

Rave will have no liability (or unavailability of any Services caused, in whole or in pan, by Cuslomer's use of the Services olher than in accordance with
the terms and conditions of the Agreement or the Documentation, by any Designated Institution’s operation or End User’s use of the Services other than
in accordance with Rave's applicable then-current Terms of Use, or for any causas beyond the reascnable control of Rave or thal are nol reasonably
foreseeable to Rava, inciuding bul not limiled lo. interruption or (ailure of telecommunication or digital ransmission links and Interne! stow-downs or
(ailures. the failure or unavaitability of any services provided by Third Party Service Providers or Emergency Sesvice Providers, or any Inaccuracy or
insufficiency in any information regarding End Users.

6. Service Credits.

Credits for Failure to Achieve Servica Lavel Slandards: If Rave experiences any Saverily 1 Downtima during a particular month, Customer shall also be
etigible to raceive a credit equal 1o the pro-rated dollar value of three (3) times the actus) number of minutes during such month related lo the service
level failure. “Downtima™ means the to1al number of minutes during such month that the Service was unavatable at a Sev 1 Severily Codo during that
month.

7. Credit Requests and Payment.

To requast a credil, Customer must send an email 1o Rave al finance@ravemotulesafely com within ten (10) days of the end of tha calendar month in
which the failure occusred. Customer must include the Customer Name, Contact Name and email address, and dates and times of unavallability. if Rave
confirms that you are owed Service Credits. we will issue a credit to your account within ten (10) business days. Credils may only be used against future
billing charges.

{Remainder of Page Intent:onally Left Blank.]
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