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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 911 Suite and associated products and services, attached hereto as Attachment ‘A’ and
fully incorporated herein (hereinafter “Agreement”).

II. 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, 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).

IV. MODIFICATIONS

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—ineome); 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 4, Applicable Law and Venue provision below.

V. ADDITIONAL PROVISIONS

l. Entire Agreement: The Agreement (6 pages), the Customer Acceptance Form (3
pages) and 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:

;| (liam (. Price Date 6/6/2022
Aﬁl%ﬁ%ﬁngignulurc

REVIEWED A%ROVED AS TO FORM ONLY
y: Date

Laramie Clounty Attorney’s Office
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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 acceptance forms ['Customer
Acceptance Forms”) entered into by the Parties, the “Agreement™) governs the license of all Products and acquisition and use of all Services provided to the
customer referenced on the accompanying Customer Acceptance Form ("Cuslomer”) by Rave Wireless, Inc. d/b/a Rave Mobile Safetly or SwifiReach Networks,
LLC, depending on which entity executed the Customer Acceptance Fom (in either casa, such entity is referved to herein as "Rave”). Each of Rave and Customer

shall also be referred to individually as a “Party” and collectively as the “Parties”.

1. SERVICES AND PRODUCTS
1.1 Services. In consideration of the Fee(s) payable by Customer pursuant
to the Customer Acceptance Form(s), Rave shall provide the Customer with
(i) the Rave services specified in such Customer Acceptance Formys), (i)
the relaled lechnical support services specified in Rave's Support and
Service Level Policy ("Support’), and (iir) the license to Rave's related
proprietary application seftware product(s) and Documentation (collectively,
“Products”) set forth in Section 1.2 below. For purposes of this Agreement,
the Rave services, Support and Products referred to above in (i)«id).
logether with any Professional Services specified in the Customer
Acceptance Form(s), are collectively refefred to as the “Servicas”.
12 Products License. Subject to the terms and coaditions of this
Agreement, Rave hereby grants to Customer a limited. non-exclusive, non-
transferable (except pursuant to Section 9.5 below), non-sublicensabte right
and license during the applicable License Term (i) lo access and operate the
Products, (li) to permit Administrators to use the features and functions of
the Products, and (i} to make coples of the Documentation solely for
Customer's internal use by Administrators. Rave may, in its discretion,
develop and retease generally to licensees updates or upgrades to the
Products. Subject to Customer’s payment of the Fees and all cther amounts
that may be payable with respect to the Products. Rave shall, during the
applicable License Term. make any such updates and upgrades availabie to
Customer if and when generally released to its other licensees a! no
additional cost (bul not including any software markeled by Rave as a
separate product or as a module for which additional fees are charged). Any
such updates and upgrades provided under this Agreement shall be deemed
to constitute part of the Products and shall be subject to all of the terms and
conditlons set forth (n this Agreement. Customer acknowledges that Rave
and its licensors own all intellectual property nghts in the Products (and all
derivative works thereof), and Rave expressly reserves all rights not
expressly granted to Customer hereunder.
1.3 Product Restrictions. Except to the extent otherwise expressly
authorized by Rave under this Agreement, Customer shall not, and shall not
allow any third party to, copy, modify, adapt, translate, publicly display,
publish, create derivative works of or distribute any of the Products.
Customer will not use any Product for any purpose beyond the scope of the
licenses granted in Section 1,2 above. Without limiting the foregoing,
Custamer will not {i) authorize ar permit use of the Producls by or for persons
other than Administrators; or (iv) decompile, disassembla, reverse engmeer
or otherwise attempt to obtain or perceive the source code from which any
component of the Products is compiled or interpreted. Customer shall
duplicate all proprietary notices and legends of Rave upon any and all copies
of the Products authorized to be made by Customer and shall not remaove,
alter or cbscure any such proprietary notice or legend. -
2. TERM AND TERMINATION
2.1 License Term and Agreement Term. The initial term of each Ivcense
to a Product under this Agreement shall be set forth in the applicable
Customer Acceptance Form ("lnitial License Term"). Except as otherwise
specified in such Customer Acceptance Form, each license will be
automatically renewed on the same terms and conditions herein for
successive one-year terms (each, a “Renewal License Term®), at Rave's
then-current pricing, unless either Party provides written nctice to the other
Party of its intent not to renew such license at least ninety (90) days prior to
the expiration date of the then-cumrent License Term. As used in this
Agreement, “License Tefm" means the entire period during which the license
1o a Product is in effect. The term of this Agreement shall commence on the
Effective Date of the initial Customer Acceptance Form entered into by the
Parties and, subject to any earlier termination of this Agreement by a Party
pursuant to Section 2.2 below, shall automatically expire on such date that
itis not renewed (°
2.2 Termination for B'eachmankwptcy Either Party may terminate this
Agreement (or the license to any Product(s) hereunder) upon written notice
in the event that the other Party fails to make a required payment hereunder
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or materially breaches this Agreement and thereafter (i) in the case of non-
payment, has failed to pay such amounts within five (5) days after receiving
written notice thereof; or (ii) in the case of material breach, has failed to cure
the breach within thirty (30) days after receiving written notice thereof. In
addition, either Party may terminate this Agreement upon written notice after
the other Party has executed an assignment for the benefit of creditors or
fied for relief under any applicable bankruptcy, reorganization, moratorium,
or similar debtor relisf laws, or in the event that a receiver has been
appointed for the other Party or any of its asseis or properties, or an
involuntary petition in bankruptcy has been fited against such other Party,
which proceeding or petition has not been dismissed, vacated, or stayed
within thirty (30) days.

23 Effect of Termination. Upon termination or expiration of this
Agreemenl, each Party shall (i) immediately discontinue all use of the other
Party's Confidential Information and, in the case of the Customer, the
Products: (i) retumn to the other Party or, at the other Party's option, destroy,
all originals and all copias of such other Party's Confidential Information then
in its possession; and (i) shall promptly pay all amounts due and remaining
payable hereunder. Termination or expiration of this Agreement will
automatically terminate all licenses granted hareunder.

2.4 Survival of Obllgations. The provisions of this Agreement that, by thelr
nature, are intended to survive a termination or expiration of this Agreement
(or the license to any Products hereunder), including without limitation
Customer’s obligations to pay any amounts due and outstanding hereunder
and the provisions of Sections 2.4, 4, 5, 6, 7, 8, 9 and 10 hereof, shall survive
termination or expiration of this Agreement.

3. PROFESSIONAL SERVICES

Any Professional Services to be provided by Rave to Customer shall be
provided in accordance with the specific terms and conditions of the retevant
Customer Acceplance Form covesing such Professional Services.

4. FEES AND PAYMENTS

The ticense fees payable by Customer for each Product and the fees
payable for any relaled Professional Services are set forth in the applicable
Customer Acceptance Form covering such Product(s) and/or Professional
Services, as the case may be (collectively, "Fees™). The Fees are based on
the then-current pricing of Rave's telecommunication carriers, which may
change from time to time. Rave reserves the right to increase the Fees at
any time ff its carriers significantly increase thelr pricing. All amounts payable
under this Agraement shall exclude all applicable sales, use and other taxes
and all applicable export and import fees, customs duties and similar
charges. Customer will be responsible for payment of all such taxes (other
than taxes based on 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. Customer must notify Rave, or its designee, in writing of any
dispute or disagreement with invoiced charges within thirty (30) days after
the date of invoice. Absent such notice, Customer shall be deemed to have
agreed to tha Fees as (nvoiced upon the expiration of such time period.
Rave reserves the right to charge, and Customer agrees to pay, a latg
charge equal to the lesser of one and one-half percent (1%49%) or the highest
rate permitted by faw, per month, on any amount not paid by its due date
that is not the subject of a reasonable, good faith dispute.

5. CUSTOMER OBLIGATIONS

5.1 Customer Operation of Products. Customer acknowledges and
agrees (i) that Customer is responsible for certain aspects of the operation
of the Products, as set forth in the Documentation, including the related
training and supervision of Administrators, and (ii) that in no event shall Rave
have any liabiity arising from Customer’s or any Administrators’ failure to
operats the Products in accordance with the Documentation.

5.2 Customer Compliance. Customer only shall use the Services in
compliance with all applicable laws, regulations, crdinances, rutes or other
requirements promulgated by goveming authorities or imposed by Third
Party Service Providers having jurisdiction over the Parties or are involved
with the operation or use of the Services. Customer agrees to cooperate fully
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with Rave to ensure thal Rave and Customer comply with such
requirements, as they may be modified from time to time. Customer shall
send messages only to individuals who have opted-in to receive messages
from Customer and have not opted out. Customer shall not (i) defiver to Third
Party Service Providers for transmission or disseminate any content or
materlal under this Agreement that (a) is harassing, defamatory threatening,
obscene, or otherwise objecticnable, including material that is false or
misleading or (b) violates the rights of any person or company protected by
copyright. trademark, trade secret. patent or other intellectual property,
privacy or other laws or regulations; (ii) use the Services or Rave's systems
to transmit or disseminate unsolicited material, including without limitation
*junk mail® or “unsolicited bulk e-mail", or other advertising matenal to
persons or entities that have not specifically agreed to receive such material
by either apting in or not opting out; or (iii) use the Services or Rave systems
to introduce malicious programs into the Products, Rave's systems, or the
Third Party Service Providers’ networks or servers, including viruses,
womms, Trojan horses, e-mail bombs, cancelbots or other computer
programming routines that are intended to damage, interfere with, intercept
or expropriate any system, data or personal information, including executing
any form of network monitoring that will intercept or extract data. Under no
circumstances shall Customer make any representations, warrantees or
guarantees with respect to the Services, except to the extent expressly set
forth in this Agreement. Customer shall be responsible for the compliance
by &l Designated Institutions and their respective Administrators, and End
Users with all of the terms and conditions of this Agreament.

5.3 Customer Content. If Customer provides or otherwise makes available
any information or any other data collected by Customer or a third panty
regarding End Users lo Rave or any Third Party Service Provider or
Emargency Service Provider in connection with the operation or use of the
Services (collectively, the nt"), Customer represents and
warmants that Customer has all legal rights to such Customer Content, in
order lo use and disclose, and permit use and disclosure of, the Customer
Conlent in connection with the operation and use of the Services as
contemplated by the Documentation and this Agreement.

6. LIMITED WARRANTY AND LIMITATIONS

6.1 Limited Warranty,. 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 MAOE BY RAVE ON THE
BASIS OF TRADE USAGE, COURSE OF DEALING OR COURSE OF
TRADE. Rave dces not warrant that the Services or Products will meet
Customer’s or any Deslignated Institution’s requirements, that the operation
thereof will be uninterrupted or error-free, or that all errors will be corrected.
Without limiting the foregoing, Customer acknowledges and agrees that (i)
Rave cannot guarantee the performance of any Third Party Service Provider
or Emergency Service Provider and that neither Party may make any claims
or guarantees on behalf of Third Party Service Providers or Emergency
Service Providers regarding any matters. (i) delivery of any messages or
any Information regarding End Users in connectian with the aperation or use
of the Services is not guaranteed and neither Rave nor any Third Party
Service Provider or Emergency Service Provider shall be responsible for any
failure of delivery, and (iil) Rave shall not be responsible for any disruption
to or failure of the Services resulting from the actions or inactions of any
Third Party Service Providers or Emergency Service Providers. Customer
acknowledges and agress that the Services and Products are not intended
to replace the services of primary safety and emergency response services,
including without (imitation, 911 or equivalent, fire, police, emergency
medical and public health services (colleclively, ‘Emergency Service
Providers™).

6.2 Limitation of Liability. IN NO EVENT SHALL EITHER PARTY OR, IN
RAVE'S CASE, ITS REPRESENTATIVE, BE LIABLE TO THE OTHER
PARTY OR ANY THIRD PARTY FOR ANY INCIDENTAL, INDIRECT,
SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES, REGARDLESS
OF THE NATURE OF THE CLAIM, INCLUDING, WITHOUT LIMITATION,
LOST PROFITS, BUSINESS INTERRUPTION, COSTS OF LOST OR
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DAMAGED DATA OR LIABILITIES TO THIRD PARTIES ARISING FROM
ANY SOURCE, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES. THIS 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
herein to the contrary, the cumuiative liability of either Party to the other and
any third party for all claims arising from or relating to this Agreement and/or
the operation or use of the Services and Products shall not exceed the total
amount of all Fees paid to Rave by Customer hereunder during the twelve
(12)-month period immediately prior to the event, act or omission giving rise
to such liability, regardiess of whether any action or claim is based on
wamranty, indemnification, contract. tort, negligence, strict liability or
otherwise. The existence of mulliple claims will not entarge this timit. The
warranty disclaimers and exclusions and limitations of liability in this Section
6 are intended to apply without regard to whather other provisions of this
Agreement have been breached or have proven ineffective and form an
essential basis of the bargain between the Parties. Absent any of such
disclaimers, exclusions or limitations of liability, the provisions of this
Agreameant, including, without limitation, the economic terms, would be
substantially different.

7. CONFIDENTIALITY

7.1 Mutual Confidentiality Obligations. Each Party agrees: (i) lo use the
Confidential Information of the other Party only for the purposes of this
Agreement, (i) to hold in confidence and protect the Confidential Informaticn
of the other Party from dissemination to, and use by, any third party; (fi) not
to create any derivative work from Confidentiat Information of the other
Party; (iv) to restrict access to the Confidential Information to such of its
personnel, agents, and/or consultants who have a need to have access and
who have been advised of and have agreed in writing or are otherwise
required to treat such information as confidential; and (v) to return or destroy
all Confidential Information of the other Parly in its possession upon
terminalion or expiration of this Agreement.

7.2 Confidentiality Exceptions. Tha foregoing restrictions shall not apply
to Confidential Information that (i) is publicly available or in the public domain
at the tme disclosed: (ii) is or becomes publicly available or enters the public
domain through no fault of the recipient Party: (iti} is rightfully communicated
to the recipient Party by persons not bound by confidentiality obligations with .
respect thereto; (iv) is already in the racipient Party’s possession free of any
confidentiality obligations with respect thereto at the time of disclosure; (v)
is independently developed by the recipient Party; (vi) is approved for
release or disclosure by the disclosing Party without restriction; or (vil) is
required to be publicly disclosed by the recipient Party pursuant to applicable
freedom of information laws. Each Party may disclose Confidential
Information to the fimited extent required (a) in order to comply with the order
of a court or other governmental body, or as otherwise necessary to comply
wrth applicable law, provided that the Party making the disclosure shall first
have given wntten nclice to the other Party (if pemitted) and made a
reasonable effort to obtain a protective order; or (b) to establish a Party's
nghts under this Agreement, including to make court filings.

7.3 Disclosure of Information about End Users. Rave shall not rent,
trade or sell information regarding End Users (Iincluding, but not limited to,
any Customer Content) to any third party. provided. however, that
notwithstanding anything to the contrary contained in this Agreement, (I)
Rave may disciose any such information 1o Third Party Service Providers
and Emergency Servica Providers in connection with the operatian and use
of the Services or as necessary to comply with applicable laws and
governmental orders and (i) under no circumstances shall Rave or any
Rave Representative be liable for the failure of Customer or any third party
(including, but not limited to, any Designated Institullon, Third Party Service
Provider or Emergency Service Provider) to comply with its own privacy
policies and all applicable privacy laws and regulations.

8. INDEMNIFICATION

8.1 Except as otherwise provided below, Rave shall defend or, at its option,
seltle any claim, sufl, or other action brought by a third perty against
Customer directly and to the extent arising out of an allegation by such third
party that any use of or access to a Product by Customer as expressly
suthorized under this Agreement infringes any U.S. patent issued to such
third party (each, a “Claim"), and Rave shall indemnify and hold Customer
harmiess against all costs and reasonable expenses (including reasonable
attorneys’ fees). damages, and liabilities arising out of any such Claim finally
awarded to such third party by a court of competent jurisdiction after all
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appeals have been exhausted or al the lime of a final settlement of such
Claim by Rave (collectively, “Losses"), provided that Customer gives Rave
(i) promgpt written notice of such Claim; (ii) sole authcrity to contre! and direct
the defense and/or settiement of such Claim; and (iii) such information and
assistance as Rave may reasonably request, al Rave's expense, in
connection with such defense and/or settlement. Upen the occurrence of
any Claim for which indemnity by Rave is or may be due under this Section
8, or in the event that Rave believes that such a Claim is fikely, Rave may.
atits option (1) modify the relevant Product so that it becomes non-infringing.
or substitute functionally equivalent software or services; (11) obtain a ticense
to the applicable third-party intellectual property rights; or (lIi) terminate this
Agraement (or the license to such Product hereunder) on wntten notice to
Customer and provide a prorated refund to Customer for any unused license
fees under the then-current License Term. Rave shall not be liable for any
costs or expenses incurred by or on behalf of Customer in connection with
any Claim for which indemnity by Rave s or may be due under this Section
8 without the prior written consent of an authorized officer of Rave. Rave's
indemnity obligations set forth in this Section 8 shall constitute Rave’s entire
liabitity and Customer's scle remedy for any actual or alleged intellectual
properly infringament claim with respect to the Services or Products.
Notwithstanding anything herein to the contrary, Rave shall have no
obligation or liabllity for any intellectual property infringement claim and any
related losses, costs, expenses, damages and liabilities whatsoever to the
extent arising from (a) the combination, cperation, or use of the Product with
praducts, sarvices, information, matenals, technologies, business methods
of processes not furnished by Rave or otherwise expressly contemplated by
the Documentation; (b) modifications to the Product, which modifications are
not made by Rave or any party expressly authorized by Rave in writing; (c)
use of the Product except in accordance with this Agreement, the
Documentation and any other applicable user documentation or
specifications fumished by Rave in writing; (d) failure of Customer to
implement any updates and upgrades provided by Rave that would make
the Praduct non-infringing; and/or (e) any intelleclual property provided or
otherwise made accessible to Rave by Custoner or any of its Affiliates.

8.2 To the extent pemitted by applicable law. in connection with any
intellectual property infringement claim against Rave and/or any Rave
Representative by a third party arising cut of any actions or omissions by
Customer covered by Section 8.1(a)-{a), Customer shall defend, indemnify,
and ho!d Rave and each Rave Regpresentative harmiess against all costs
and reasonable expenses (including reasonable attomeys’ fees). damages.
and liablfities to the extent arising out of any such claim against Rave and/or
such Rave Representative by a third party (including without flimitation any
End User or governmental agency), provided that Rave gives Customer (i)
prompt written notice of such claim; (ii) sole authority to control and direct
the defense and/or setttement of such claim; and (ili) such information and
assistance as Customer may reasonably request, at Customer's expense,
in connaction with such defense and/or settlement; provided thal Rave shall
have the aption to participate in any such matter with counsel of its choice
at its expense. Customer shall not be liable for any costs or expensaes
incurred by or on behalf of Rave in connection with any intellectual property
infringement claim for which indemnity by Customer is or may be due under
this Sectian 8 without the prior written cansant of any authorized officer of
Customer.

9. MISCELLANEOUS

9.1 Applicable Law/Dispute Resolution. This Agreement and the nghts
and obligations of the Parties hereunder shall be construed in accordance
with, and shall be governed by, the laws of the Commomveaith of
Massachusetts without giving effect to its rules regarding conflicts of laws.
Regarding any action for injunctive or other equitable relief arising from the
breach by the other Party of any license, usage or confidentiafity obligations
hereunder, each Party {rrevacably submits to the junsdiction of the Federa)
courts located within the Commonwealth of Massachusetlts in connection
with any and all causes of action between the Parties arising from or in
relation to this Agreement. Except as provided in the preceding sentence,
the Partles agree that any disputes regarding this Agreement thal cannot be
resolved through negotiations between the designated representatives from
each Party within thirty (30) days of the date the dispute arose shall be
submitted to binding arbitration conducted by the American Arbitration
Asscciation (“AAA") at its Boston, Massachusells location. Any such
arbitration will be conducted in accordance with the Commercial Artitration
Rulas of the AAA. Any such arbitration will be conducted by a single
arbitrator, and the arbitrator will issue his/her award in writing with findings.
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The decision of the AAA shall be binding as between the Parties, shall not
be subject to appeal, and shall be enforceabls in any court of competent
jurisdiction. The U.N. Convention on Contracts for the International Sale of
Goods shall not apply to this Agreement.

9.2 Services Outside the US. If Customer is interesled in purchasing
Services for delivery outside of the United States, Customer acknowledges
and agrees that, in addition to any restrictions that may be imposed on
Customer by any Third Party Service Provider, any such tefritory outside the
United States may impose its own restrictions resuiting from applicable law.
telecommunication or intemet infrastructure limitations, telecommunication
or internet service provider policies, or communication device
customizations that inhibit or prevent the delivery of SMS, text or other
messaging. or restrict the ability to place or receive certain calls (e.g.,
outbound toll-free calls). Such restrictions may impede certain aspecls of
the Services. Rave shall not be responsible for any such impediments or
any unavailability of the Sarvices as a resuilt thereof.

9.3 Force Majoure. A Party shall be excused from performance of its
obligations under this Agreement if such a failure to perform results from
compliance with any requirement of applicable law, acts of god, fire, strike,
embargo, terrorist attack, war or any other military action, acts of local, state
or national governments or public agencles, insumrection or riot or other
causes beyond the reasonable control of that Party.

9.4 Notices. All notices required by or relating lo this Agreement shall be
in writing and shall be sent by means of certified mall, postage prepaid or by
nationally recognized overnight courier service, to the Parties to the
Agreement and addressed, if to Customer, as set forth in the Customer
Acceptance Form, or if to Rave, as follows:

Rave Wireless, Inc.

492 Old Connacticut Path, 2™ Floor
Framingham, MA 01701

Attention: Chief Executive Officer

of addressed to such other address as that Party may have given by written
notice in accordance with this provision. All notices required by or relating
to this Agreement may also be communicated by facsimile, provided that the
sender receives and retains confirmation of successful transmittal to the
recipient and sends a duplicate of such notice by the means specified herein.
Such notices shall be effective on the date indicated in such confirmation.
9.5 Assignment. Neither Paty may assign its rights or delegate its
obligations under this Agreement without the other Party’s prior written
consent, and, absent such consent, any purported assignment or delegation
shall be null, void and of no effect; provided, however, that either Party, upon
written notification to the other Party, may assign this Agreement in
connection with any merger, consolidation, corporate restructuring, sale of
any substantial portion of its assets, or any transaction in which more than
fifty percent (50%) of its voting securities are transferred, unless any such
successor or assignee of Customer is a competitor of Rave, in which case
Customer must obtain Rave's prior written consent. Subject to the
foregoing, this Agreement shall be binding upon and inure to the benefit of
Rave and Customer and their respective permitted successors and assigns.
9.6 Independent Contractors. Customer and Rave acknowledge and
agree that the relationship arising from this Agreement does not constitute
or create any joint venture, partnership, employment relationship or
franchise between them, and the Parties are acting as independent
contractors in making and performing this Agreement. Neither Party has the
power or authority as agent, employee or in any other capacity to represent,
act for, bind or otherwise create or assume any obligation on behalf of the
other Party for any purpose whatscever. .
9.7 Amendment/Walver. No amendment to this Agreement or any
addendum shall be valid unless in wriling and signed by the authorized
representatives of both Parties, providad that Rave may modify it, upon
written notice to Customer, in order to comply with legal, regulatory or
telecommunications cariers’ requirements. No waliver under this Agreement
shall be valid or binding unless set forth in writing and duly executed by the
Party against whom enforcement of such waiver is sought. Any such waiver
shail constitute a waiver only with respect to the specific matter described
therein and shall in no way impair the rights of the Party granting such waiver
in any other respect or at any other ime. Any delay or forbearance by either
Pa’r‘tty in exercising any right hereunder shatl not be deemed a waiver of that
ng
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9.8 Severability. If any provision of this Agreement is invalid or
unenfarceable for any reason in any jurisdiction, such provision shall be
construed to have been adjusted to the minimum extent necessary to cure
such invalidity or unenforceability.
9.9 Export Controls. Customer will not, directly or indirectly, export or re-
export, or knowingly permit the export or re-export of any Product lo any
country for which any export license or approval is required under the laws
of the United States or any other country unless the appropriate export
license or approval has first been obtained.
9.10 No Third Party Beneficiaries. The Parties acknowledge that the
covenants set forth in this Agreement are intended solely for the benefit of
the Parties and their respective successars and permitted assigns. Nothing
in this Agreement, whether express or implied, shall confer upon any person
or entity, other than the Parties and their permitted successors and assigns,
any legal or equitable right whatsoever to enforce any provision of this
Agreement.
9.11 U.S. Government Licensees. Each of the components that constitute
each Product is a "commercial item” as that term is defined at 48CFR 2.101,
consisting of ‘commercial computer software” and/or “commercial computer
software documentation® as such terms are used in 48 CFR 12.212.
Consistent with 48 CFR 12.212 and 48 CFR 227.7202-1 through 227.7202-
4, all U.S. Government licensees acquire the Product with only those rights
set forth herein.
9.12 Immunity. If applicable and to the extent not prohibited or otherwise
authorized by applicable law, each Party will be entitled to not lass than the
same benefits and protections afforded by any law. regulation or other
applicable rule which extends protections to the other Party in any form,
including, but not limited to, governmental or other immunity, indemnification
or other protection. Neither Party will object to or interfere with the assertion
of such immunity by the other Party.
9.13 Headings. The headings in this Agreement are inserted merely for
{he purpose of convenience and shall not affect the meaning or interpretation
of this Agreement.
9.14 Signaturas. This Agreement will be deemed to be executed upon the
execution by the Parties of any Customer Acceptance Form incorporating
this Agreement by reference therein.
9.15 Entire Agreement. This Agreement, together with the SLP and all
Custamer Acceptance Forms entered into by the Parties, sets forth the entire
agreement and understanding between the Parties with respect to the
subject matter hereof and, except as specifically provided herein,
supersedes all prior oral and written agreements, discussions and
understandings between the Parties with respect to the subject matter
hereof, and neither of the Parties shall be bound by any terms other than as
expressly provided for in this Agreement. In the event a conflict arises
between this Agreement and the provisions of any other document
comprising part of this Agreement, this Agreement will govermn unless the
other document expressly provides otherwise.
10. DEFINITIONS
10.1 “Administrators® mean personnel of Customer and Designated
Institutions authorized by Customer to access the Products on behaif and
for the benefit of Customer and such Designated Institutions, respectively.
10.2 “Affitiate’ means, with respect to any entity, any other entity Controlling,
Controlled by or under common Control with such entity, whether directly or
indirectly through one or more intermedianes.
10.3 “Customer” means the customer specifically identified on the Customer
Acceptance Form(s).
10.4 “Confidential Information” means the terms of this Agreement and all
documents, material or information relating to the Services and the provision
thereof, including. but not fimited to, the Documentation, personally
identifiable information regarding End Users and all other information that
either Party treats as proprletary or confidential.
10.5 “Control” and its derivatives means legal, beneficial or equitable
ownership, direclly or indirectly. of more than fifty percent {(50%) of the
outstanding voting capital stock (or other ownership interest, if not a
corporation) of an entity, or actual managenal or operational control over
such entity.
10.6 ‘Dasignated Institution” maans any Affiliate and/or any other institution,
' organization, entity and person for whose benefit Customer is licensing one
or more Products hereunder as specified in the relevanl Customer
Acceptance Form.
10.7 “Documentation” means Rave’s then-current standard product and user
guides and/or related documentation generally made available to licensees

Rave Wireless. Inc. & SwiftReach Networks, LLC
Master License and Services Agraement
Verswon 8

of Products, as such Documentation may be modifiad by Rave, In its sole
discretion, from time to time.

10.8 “End LUisers™ means individuals associated with Customer and/or any
Designated Institution who register with Rave or are otherwise eligible to
receive and/or send messages from or otherwise utilize the benefits of the
Services and individuals who independently register with Rave to establish
a safety profile or are otherwise eligibls to receive or utllize the benefit of the
Services. During the Term, Customer shall be responsible for notifying
Designated Institutions and End Users that they are each subject to Rave's
applicable then-current Terms of Use and Privacy Policy in connection with
their respective operation and use of the Services (if applicable).

10.9 “Pnvacy Policy™ means Rave's Privacy Policy localed at
www.ravemobilesafety.comprivacy-policy, as such Privacy Policy may be
amended by Rave, in its sole discretion, from time to time.

10.10 -Professional Services” means the separate suppornt offerings for
Customer that are nol included as part of the Support, but are provided by
Rave at an additional cost as specified in the applicable Customer
Acceptance Form(s), including, but not limited to, those retated to the set-
up, integration and training for each Product.

10.11 “Rave Represantatives” means Rave and its Affillates and each of
their respeclive directors, officers, employees, contractors and other
representatives.

10.12 “Suppont and Service Level Policy” or “SLP" means the Support and
Service Leve! Policy for the Products set fosth in Appendix 1 hereto.

10.13 “Terms of Use” means Rave's separate Terms of Use for Designatad
Institutions 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 Party Service Provider” means a telecommunications, internet,
voice broadcasting, voica messaging or other service provider providing
mobile telephone, intemet or other intermadiary services to subscribers that
allow or refate to the operation or use of the Services by End Users or a
licensor or other third party from whom Rave has received sublicensing
rights in connection with the operation or use of the Products, as the case
may be.

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

SUPPORT 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 assoclated with the Services
provided to Customer during the Term of the Agreement.

1. Service Rellabllity. Rave shall provide an uptime of 99.999% for the Services, subject to scheduted updates and scheduled maintenance 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 at the point of trouble identification. Rave will make adjustments to the trouble severity code based on how the

Event proceeds.

Trouble Severity Code Description tnitial Response Time Status Update Intervals
Sev 1 “Sev 1 Error" means a 20 min. 30 min.
catastrophic Event causing a
complete (100%) loss of a key
safety related feature of the
Services
Sev 2 “Sev 2 Error” means a non- For Events reported during 2 hour
catastrophic Event causing a normal business hours (9am
significant component of the to Spm EST Monday through
Services o fail or to perform Friday), 24 hours from time of
materially different than expected, report. For Events reported
creating significant inconvenience to | outside of normal business
the Customer hours, 24 hours from
beginning of next business
day
Sev3 “Sev 3 Error” means an Event that: | For Events repcrted during As appropriate
(a) has minimal current impact on noermal business hours, 24
the Customer, and (b) causes a hours from time of report.
malfunction of a non-essentia! For Events reported outside
Product feature. of normal business hours, 24
hours from beginning of next
business day

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

avatlable 24X7X365 or by e-mail at techsupport@ravewireless.com.

* Non-Sev 1 Events are submitted via email at techsuppori@ravewireless.com.
e  For Sev 1 Events, Rave will provide continual support until the Event is resolved.

Customer and Rave will exchange 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, carriers or other service providers.

Customer Contact Information (for escalation or technical issues)

Contact Name & Title

Phone

Mobile

1* Point of Contact

1% Escalation

2" Escalation

Rave Wireless, Inc. & SwiftReach Networks, LLC

Master License and Services Agreement
Version 8
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3. Carrier and Other Service Provider Related Service Guarantees. Rave does not provide any service levels or support with respect to any carrier
or other Third Party Service Provider. Rave's sole responsibility with respect to carriers 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 Management/Update Management.

A. Product Modifications by Rave: Rave may modify Products from time to time to install bug fixes and required updated (as deemed
appropriate by Rave).

B. Implementation of Updates/Maintenance: Rave will ensure that any planned maintenance and update events within the Products will
be executed in a professional manner. Proper execution includes advance notification to Customer by Rave.

C. Service Interruptions and Advanced Notification Requirements: Rave will provide Customer with at least 72 hours advance natice via
e-mail of all planned maintenance activities resulting in any service interruptions or possibility of any service interruption that will have
a direct impact on Services.

Rave shall perform emergency maintenance as necessary and will, if possible, give advance notice thereof to Customer. “Emergency” shall mean that
Rave has become aware of a problem that, if an immediate remedy is not implemented, will prevent Rave from continuing to support and provide the
elements and aspects of the Services. Emergency downtime outside of the maintenance window will be counted as unscheduled downtime in determining
whether Rave has achieved its service uptime goal.

5. Availability.

Rave will have no liability for unavailability of any Services caused, in whole or in part, by Customer's use of the Services other 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 causes beyond the reasonable control of Rave or that are not reasonably
foreseeable to Rave, including but not limited to, interruption or failure of telecommunication or digital transmission links and Internet slow-downs or
failures, the failure or unavailability of any services provided by Third Party Service Providers or Emergency Service Providers, or any inaccuracy or
insufficiency in any information regarding End Users.

6. Service Credits.

Credits for Failure to Achieve Service Level Standards: If Rave experiences any Severity 1 Downtime during a particular month, Customer shall also be
eligible to receive a credit equal to the pro-rated dollar value of three (3) times the actual number of minutes during such month related to the service
level failure. “Downtime”™ means the total number of minutes during such month that the Service was unavailable at a Sev 1 Severity Code during that
month.

7. Credit Requests and Payment.

To request a credit, Customer must send an email to Rave at finance@ravemobilesafety.com within ten (10) days of the end of the calendar month in
which the failure occurred. Customer must include the Customer Name, Contact Name and email address, and dates and times of unavailability. If Rave
confirms that you are owed Service Credits, we will issue a credit to your account within ten (10) business days. Credits may only be used against future
billing charges.

[Remainder of Page Intentionally Left Blank.]

Rave Wireless, Inc. & SwiftReach Networks, LLC
Master License and Services Agreement
Version 8



DocuSign Envelope ID: 7A207102-24D4-4729-8D3C-67ED8F4A790C

RAVE

MOBILE SAFETY

492 Old Connecticut Path
Framingham, Massachusetts 01701
Phone: (508) 532-8953

Email:

Ship To

DUP - Laramie County, WY (“Customer”)
Amber Young

Laramie County, WY

1380 E College Dr

Cheyenne, Wyoming 82007

United States

307-633-4330
ayoung@laramiecounty.com

ATTACHMENT B

Customer Acceptance Form

Order #:
Date:
Expires On:

Bill To
Laramie County, WY
1380 E College Dr

Cheyenne, Wyoming 82007

United States

3/1/2022 10:34 AM

SALESPERSON EMAIL PAYMENT METHOD
Bobbie McKeon bmckeon@ravemobilesafety.com Net 30

INITIAL LICENSE TERM: 4/1/2021 through 3/31/2026

Annual License Fees
Product Description Unit Qty Annual License Fee
Rave 911 Suite Standard 10 USD 40,000.00
Rave 911 Backup License Each 1 USD 500.00
RapidSOS Service Data Each 11 USD 0.00

Annual License Fees TOTAL: USD 40,500.00

Professional Services Fees

One-Time Service Description

One-Time Fee

Rave 911 Setup and Configuration per PSAP

UsD 2,500.00

TOTAL FEES:

Professional Services Fees TOTAL:

# of Months Cost Per Year

Total Contract

Annual Fees: 60 uUsD 40,500.00

USD 202,500.00

Page 1 0f 3

USD 2,500.00
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One-Time Fees (Set Up & Integration): USD 2,500.00

Total Fees: usD »’*!05.000.()‘01

Fees Payable Net 30: usD 43.000.0({
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 Custemer signs this Cuslomer Acceptance Form, If Customer's intemal 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 hitps:/fwww.getrave.com/terms-of-service/current.pgf. 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")

RapidSOS Service Data Additional Terms and Conditions. In consideration of the additional location and other data ("RapidSOS Service Data") of
RapidSOS, Inc. {"RapidSOS") thal may be made available by Rave to Client, as and when available and commercially reasonable for Rave, in its

sole discretion, to provide as parl of the Services under the Agreement, Client hereby understands and agrees that: (1) the RapidSOS Service Dala

is provided for informational purposes only and that RapidSOS Service Data should not replace other emergency location information and should not
be exclusively relied-upon in an emergency scenario and 1s not inlended 1o replace the services of primary safety and emergency response service
providers; (ii) RapidSOS will be providing the RapidSOS Service Dala to a public safety answering point (‘PSAP") as a Third Parly Service Provider
that elects to provide such services voluntarily and without being required to do so by the Federal Communications Commission and Client specifically
aulhorizes RapidSOS and its third-party partners (including but not imiled lo device manufacturers, operating systems providers and application
providers) to provide Client with RapidSOS Service Data as part of the Services; (jii) Client shall nol use the RapidSOS Service Data in violation of any
person's rights of privacy or rights to personality or otherwise in violation of any fiduciary relationship or applicable law; (iv) the Services are designed

lo automatically request RapidSOS Service Data in conjunction with each wireless call placed to Client and thal Rave shall have the right ta transmit

all relevant information to RapidSOS in connectlion with each request for RapidSOS Service Dala as part of the Services, including, without limitaticn,
the information necessary to identify the specific device placing the related wireless call (such as ANI or Caller ID), and a means to identify the Client
PSAP or jurisdiction of the Client PSAP that raceived such wireless call, (v) the RapidSQS Service Data is the Confidential Information of RapidSOS;
(vi) RapidSOS may collect and analyze certain data exchanged between RapidSOS and users of RapidSOS Service Data in order to facilitate delivery
of and improve RapidSOS’s service and such users’ experience; and (vii) notwithstanding Section 9.10 (No Third Party Beneficiaries) of the Agreement,
RapidSOS will be deemed to be an express third party beneficiary hereunder and under Section 1.3 (Product Restrictions) and Seclion 5.2 (Client
Compliance) of the Agreement, logether with all confidentiality obligations of Client, with respect to the restrictions set forlh herein and therein solely as it
relates to the RapidSOS Service Data made available as part of the Services.

AGREED AND ACCEPTED:

Rave Mobile Safety Docusigned by:

Signature: Wlliam (. Price Date: 6/6/2022
S TTOBEOTZ555 2008

Name (Print): william €. Price Title: CFO

DUP - Laramie

County, WY Date:

Signature:

Name (Print): Title:

Billing Contact

Information Last Name:
First Name:
Email: Phone:

Piease sign and email to Bobbie McKeon at bmckeon@ravemaobilesafety.com
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THANK YOU FOR YOUR BUSINESS!
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