AGREEMENT BETWEEN
ALACHUA COUNTY, FLORIDA AND
RAVE WIRELESS, INC,

FOR SMART911 SYSTEM

R

This is an Agreement between Alachua County, Florida, a charter county and political subdivision of
the State of Florida, hereinafter referred to as the COUNTY, by and through its Board of County
Commissioners, and Rave Wireless, Inc., a Delaware corporation, its successors and assigns, and herein
after referred to as CONTRACTOR,

WITNESSETH:

WHEREAS, the COUNTY desires to employ the CONTRACTOR to provide Smatt911; and,

WHEREAS, the CONTRACTOR is qualified to provide these services

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein,
the parties hereto do mutually agree as follows:

‘1, Scope of Services,

1.1. On the terms and conditions set forth in this Agreement, COUNTY hereby engages
CONTRACTOR to provide the services outlined in the Statement of Work set forth in Exhibit .
A, attached hereto and incorporated herein by reference. Additional terms and conditions are
contained within Exhibit B, attached hereto and incorporated herein by reference, hereinafter the
“Standard Terms and Conditions,” but in the event of a conflict between such terms and
conditions and this Agreement, the provisions of this Agreement shall control. The following
provisions shall supersede or modify the Standard Terms and Conditions shown in Exhibit B:

A. Indemnification Provisions: All references in the Standard Terms and Conditions
requiring the COUNTY to indemnify the CONTRACTOR are deleted. Nothing within
the Standard Terms and Conditions shall waive the COUNTY’s sovereign immunity
under Florida Law.,

B. Confidentiality Provisions. All references to Confidentiality or Confidential Information,
or restrictions upon the release thereof, shall not restrict the COUNTY from complying
with the Florida Public Records’ laws contained within the Florida Statutes. The
CONTRACTOR agrees and acknowledges that the COUNTY is subject to the Florida
Public Records’ laws and shall be prohibited from penalizing the COUNTY for reiease of
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any information as requested by a third party under such laws.

C. Arbitration Provisions. The arbitration provisions shall be deleted and of no force and
effect as against the COUNTY.

D. Automatic Renewal Provisions. There shall be no automatic renewals of this Agreement,

E. Governing Law. All references to laws governing this Agreement, or venue, or any
similar item, shall be changed to the laws of the State of Florida, and Alachua County,
respectively.

F. Payment. The County shall make payment to the Contractor, of all sums properly
invoiced under the provisions of this paragraph, in accordance with the provisions
of Chapter 218, Part VII (“Florida Prompt Payment Act”), Florida Statutes.

2. Term,

2.1. This Agreement shall be effective for a five (5) year period commencing October 1, 2013 and
ending September 30, 2018. The Agreement prices shall prevail for the full duration of this
agreement. No increases in price shall be permitted unless duly approved by both patties hereto.
This agreement shall automatically renew in five (5) year increments unless either party objects
in writing within 60 days of the term expiration date.

2.2. The COUNTY'S performance and obligation to pay under this agreement is contingent upon a
specific annual appropriation by the Board of County Commissioners. The parties hereto
understand that this Agreement is not a commitment of future appropriations,

3. Representations and Warranties.

3.1. By executing this Agreement, the CONTRACTOR makes the following express representations
and warranties:

A. The CONTRACTOR is a professional qualified to perform the services described.

B. The CONTRACTOR warrants all the work performed by the CONTRACTOR is adequate
and sufficient to meet the requirements and accomplish the purposes of the agreement,

C. The CONTRACTOR acknowledges that the COUNTY’s review of the work performed in
no way diminishes the CONTRACTOR’S warranty pettaining to the work performed.

4. Method of Payment.

4.1. For the initial term of the contract the COUNTY shall pay CONTRACTOR for the services
rendered herein the price of $225,000.00 divided as follows: (a) year one initial fee of $125,000;
(b) years two through five annual fee of $25,000 to be licensed for five years which includes the
primary and backup 911 facilities (PSAP’s). There shall be no annual increase in the fee.
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4.2. The COUNTY shall remit payment for the first year's fee in the amount of $125,000.00 within
thirty (30) days after the term commencement date. Each year thereafter, for years two through
five, the COUNTY shall remit to the CONTRACTOR the annual fee of $25,000.00 upon receipt
of an invoice from the CONTRACTOR.

4,3. As a condition precedent for any payment, the Contractor shall submit an invoice to the County
requesting payment for services properly rendered and expenses due. The Contractor’s invoice
shall describe with reasonable particularity each service rendered and the date thereof and {the
person(s) rendering such service, The Contractor's invoice shall be accompanied by such
documentation or data in support of expenses for which payment is sought as the County may
require, Each invoice shall bear the signature of the Contractor, which signature shall constitute
the Contractor's representation to the County that the services indicated in the invoice have
reached the level stated, have been properly and timely performed as required herein, that the
expenses included in the invoice have been reasonably incurred in accordance with this Contract,
that all services provided are for a public purpose, that all obligations of the Contractor covered
by prior invoices have been paid in full, and that the amount requested is currently due and
owing, there being no reason known to the Contractor that payment of any portion thereof should
be withheld. Submission of the Contractor's invoice shall further constitute the Contractor's
representation to the County that, upon receipt by the County of the amount invoiced, all
obligations of the Contractor to others, including its consultants, incurred in connection with the
provision of services for the billing period will be paid in full.

4.4, CONTRACTOR shall submit invoices to the COUNTY at the following address:

Alachua County Fire Rescue

ATTN: E91 1/Communications Section Chief
Post Office Box 5038

Gainesville, TI. 32627-5038

4,5. The COUNTY shall make payment on all invoices in accordance with the Florida Prompt
Payment Act, Chapter 218, Part VII, Florida Statutes (“Local Government Prompt Payment

Act™) to:

Rave Wireless, Inc,

ATTN: Accounts Receivable
50 Speen Street, Suite 301
Framingham, MA 01701

4.6. Other than the rates set forth herein, the CONTRACTOR shall not be entitled to payment for any
additional expenses, it may incur at any time and in any connection with its performance
hereunder.

CAUsers\kbunce\AppData\Local\Microsoft Windows\Temporary  Internet  Files\Content,Outlook\HIUH2ZB3\Smart 911
Final Agreement 3-5-2012 (Rave Revised Draft 5 05 13).docx



https://25,000.00
https://125,000.00

5. Termination,

5.1. This Agreement may be terminated by the COUNTY for reasons provided hereunder upon thirty
(30) days advance written notice to the other party; but if any service hereunder is in progress
but not completed as of the date of termination, then this Agreement may be extended upon
written approval of the COUNTY until said service(s) is completed and accepted.

A. Termination for Cause. Termination by COUNTY for cause, default, or negligence on the
part of CONTRACTOR shall be excluded from the foregoing provision. Termination costs,
if any, shall not apply. The 30-day advance notice requirement is waived in the event of
termination for cause.

B. Termination Due to Unavailability of Funds in Succeeding Fiscal Years. When funds are
not appropriated or otherwise made available to support continuation of performance in a
subsequent fiscal year, this Agreement shall be canceled and the CONTRACTOR shall be
reimbursed for services satisfactorily performed under this Agreement.

6. Project/Public Records.

6.1. For a period of five (5) years, or as required by Chapter 119, Florida Statutes (Public Records
Act) and schedules published by the Florida Bureau of Archives and Records Management, or
federal requirements, whichever period is greater, the CONTRACTOR shall keep and make
available to the COUNTY for inspection and copying, upon written request by the COUNTY, all
records in CONTRACTOR’S possession relating to the Agreement. Additionally, the
CONTRACTOR shall make said records available, upon written request by the COUNTY, to
any state, federal, or other regulatory authority, and any such authority may review, inspect, and
copy said records unless exempted under Chapter 119, Florida Statutes.

6.2. Any document submitted to the COUNTY may be a public record and is open for inspection or
copying by any person or enlity. “Public records” are defined as all documents, papers, letters,
maps, books, tapes, photographs, films, sound recordings, data processing softwate, ot other
material, regardless of the physical form, characteristics, or means of transmission, made or
received pursuant to law or ordinance or in connection with the transaction of official business
by any agency. Section 119.0t1(11), Florida Statutes. Any document is subject to inspection
and copying unless exempted under Chapter 119, Florida Statutes.

6.3. During the term of this Agrcement or license, CONTRACTOR may claim that some or all of
CONTRACTOR’S information, including, but not limited to, software, documentation, manuals,
written methodologies and processes, pricing, discounts, or other considerations (hereafter
collectively referred to as “Confidential Information™), is, or has been treated as, confidential and
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proprietary by CONTRACTOR in accordance with Section 812,081, Florida Statutes, or other
law, and is exempt from disclosure under the Public Records Act. CONTRACTOR shall clearly
identify and mark Confidential Information as “Confidential Information” or “CI” and the
COUNTY shall use its best efforts to maintain the confidentiality of the information properly
identified by the CONTRACTOR as “Confidential Information™ or “CI”.

6.4, The COUNTY shall promptly notify the CONTRACTOR in writing of any request received by
the COUNTY for disclosure of CONTRACTOR’S Confidential Information and the
CONTRACTOR may assert any exemption from disclosure available under applicable law or
seck a protective order against disclosure from a court of competent jurisdiction,
CONTRACTOR shall protect, defend, indenmify, and hold the COUNTY, its officers,
employees and agents free and harmless from and against any claims or judgments arising out of
a request for disclosure of CONTRACTOR'S Confidential Information, CONTRACTOR shall
investigate, handle, respond to, and defend, using counsel chosen by CONTRACTOR, at
CONTRACTOR'S sole cost and expense, any such claim, even if any such claim is groundless,
false, or fraudulent. CONTRACTOR shall pay for all costs and expenses related to such claim,
including, but not limited to, payment of attorney fees, court costs, and expert witness fees and
expenses. Upon completion of this Agreement or license, the provisions of this paragraph shall
continue to survive. Subject to the terms and conditions of this Section 6.4, CONTRACTOR
releases COUNTY from claims or damages related to disclosure by COUNTY of
CONTRACTOR’S Confidential Information.

6.5. If CONTRACTOR refuses to perform its duties under this section within 14 calendar days of
notification by COUNTY that a demand has been made to disclose CONTRACTOR’S
Confidential Information, then CONTRACTOR waives its claim that any of its information is
confidential, and releases COUNTY from claims or damages refated to the subsequent disclosure
by COUNTY.

7. Insurance.

7.1, CONTRACTOR shall procure and maintain for the duration of the contract insurance against
claims for injuries to persons or damages to property which may arise from or in connection with
the performance of the work hereunder by the CONTRACTOR, his agents, representatives,
employees or subcontractors.

A. COMMERCIAL GENERAL LIABILITY.
Coverage must be afforded under a per occurrence form policy for limits not less than
$1,000,000 General Aggregate, $1,000,0000 Products / Completed Operations
Aggregate, $1,000,000 Personal and Advertising Injury Liability, $1,000,000 each
Occurrence, $50,000 Fire Damage Liability and $5,000 Medical Expense.

B. AUTOMOBILE LIABILITY.
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Coverage must be afforded including coverage for all Owned vehicles, Hired and Non-
Owned vehicles for Bodily Injury and Property Damage of not less than $1,000,000
combined single limit each accident.

C. WORKERS COMPENSATION AND EMPLOYER'’S LIABILITY.

a. Coverage to apply for all employees at STATUTORY Limits in compliance with
applicable state and federal laws.

b. Employer’s Liability limits for not less than $100,000 each accident; $500,000 disease
policy limit and $100,000 disease each employee must be included.

D. OTHER INSURANCE PROVISIONS,
The policies are to contain, or be endorsed to contain, the following provisions:

a. Commercial General Liability and Automobile Liability Coverage

(i} The Alachua County Board of County Commissioners, its officials,
employees and volunteers are to be covered as an Additional Insured as respects:
Liability arising out of activities performed by or on behalf of the CONTRACTOR;
products and completed operations of the CONTRACTOR; or automobiles owned,
leased, hired or borrowed by the CONTRACTOR.

(i)  The CONTRACTOR’S insurance coverage shall be considered primary
insurance as respects the COUNTY, its officials, employees and volunteers, Any
insurance or self-insurance maintained by the COUNTY, its officials, employees or
volunteers shall be excess of CONTRACTOR'’S insurance and shall be non-
contributory.

b. Workers’ Compensation and Employers’ Liability Coverage

(i)  The insurer shall agree to waive all rights of subrogation against the
COUNTY, for losses arising from work performed by the CONTRACTOR for the
COUNTY.

¢. All Coverage

(i) The CONTRACTOR shall provide a Certificate of Insurance to the
COUNTY with a Thirty (30) day notice of cancellation. The certificate shall indicate
if cover is provided under a “claims made” or “per occurrence” form. If any cover is
provided under a claims made from the certificate will show a retroactive date, which
should be the same date of the contract (original if contact is renewed) or prior.

E. SUBCONTRACTORS.
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CONTRACTORS shall include all subcontractors as insured under its policies. All
_subcontractors shall be subject to the requirements stated herein.

CERTIFICATE HOLDER: Alachua County Board of County Commissioners
MAIL or FAX CERTIFICATES TO:

Ebix
212 Kent Street
PO Box 257
Portland, MI 48875
Ph. 517-647-1700
Fax 517-647-7900

8. Other Terms and Conditions.

8.1, Permits. CONTRACTOR will obtain and pay for all necessary permits, permit application fees,
licenses, or any fees required.

8.2, Laws & Regulations. CONTRACTOR will comply with all laws, ordinances, regulations, and
building code requirements applicable to the work required by this Agreement, CONTRACTOR
is presumed to be familiar with all state and local laws, ordinances, code rules and regulations
that may in any way affect the work outlined in this Agreement. If the CONTRACTOR is not
familiar with state and local laws, ordinances, code rules and regulations, the CONTRACTOR
remains liable for any violation and all subsequent damages or fines.

8.3. Indemnification. See Standard Terms and Conditions contained within Exhibit B. All
references in the Standard Terms and Conditions requiring the COUNTY to indemnify the
CONTRACTOR are deleted. Tlorida Statutes. Nothing within the Standard Terms and
Conditions shall waive the COUNTY s sovereign immunity under Florida Law.,

' 8.4. Assignment of Inierest. The CONTRACTOR and COUNTY recognize that in actual economic
practice, overcharges resulting from antitrust violations are in fact usually borne by the
COUNTY. Therefore, the CONTRACTOR hereby assigns to the COUNTY any and all claims
for such overcharges as to goods, material or services purchased in connection with the
Agreement, However, for all other assignments (except as otherwise expressly provided in
Section 9.5 of the Standard Terms and Conditions), neither party will assign, convey, pledge,
sublet, transfer or otherwise dispose any interest in this Agreement and shall not transfer any
interest in same without prior written consent of the other party.

8.5. Successors and Assigns. The COUNTY and CONTRACTOR each bind the other and their
respective successors and assigns in all respects to all of the terms, conditions, covenants, and
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provisions of this Agreement.

8.6. Independent Contractor. In the performance of this Agreement, the CONTRACTOR is acting in
the capacity of an independent contractor and not as an agent, employee, partner, joint venturer,
or associate of the COUNTY. The CONTRACTOR is solely responsible for the means, method,
technique, sequence, and procedure utilized by the CONTRACTOR in the full performance of
the agreement.

8.7. Collusion, By signing this Agreement, the CONTRACTOR declares that this Agreement is made
without any previous understanding, agreement, or connections with any persons, contractors, or
corporations and that this Agreement is fair and made in good faith without any outside control,
collusion, or fraud.

8.8. Conflict of Interest. The CONTRACTOR warrants that neither it nor any of its employees have
any financial or personal interest that conflicts with the execution of this Agreement. The
CONTRACTOR shall notify the COUNTY of any conflict of interest due to any other clients,
contracts, or property interests.

8.9. Third Party Beneficiaries. This agreement does not create any relationship with, or any rights in
favor of, any third party.

9, General Conditions.

9.1. Governing Law and Venue, This Agreement is made under, and in all respects shall be
interpreted, construed, and governed by and in accordance with, the laws of the State of Florida.
Venue for any legal action resulting from this Agreement shall lie in Alachua County, Florida.
All references contained within Exhibit B to a venue or law governing this Agreement in any
location other than Alachua County, Florida shall be superseded by this section.

9.2, Severability, If any provision of this Agreement is declared void by a court of law, all
other provisions will remain in full force and effect

9.3, Non Waiver. The failure of any party to exercise any right in this Agreement shall not
be considered a waiver of such right.

9.4. Attachmenis. All exhibits attached to this Agreement are incorporated into and made
part of this Agreément by reference.

9.5. Amendments, The parties may amend this Agreement only by mutual written agreement
of the parties.

0.6. Notices. Wherever provision is made in this Agreement for the giving, service or delivery of
any notice, statement or other instrument, such notice shall be in writing and shall be deemed to
have been duly given, served and delivered, if delivered by hand or mailed by United States
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registered or certified mail or sent by facsimile, addressed as follows:

If to CONTRACTOR:

Rave Wireless, Inc.

50 Speen Street, Ste, 301
Framingham, MA 01701
ATTN: CEO

If to COUNTY:

Alachua County Fire Rescue
ATTN: Chief

Post Office Box 5038
Gainesville, FI, 32627-5038

WITH Cc’s to:

J. K. Irby

Clerk of the Court

12 SE 1st Street

Gainesville, FL 32602

ATTN: Finance and Accounting

Office of Management and Budget
105 SE 1st Avenue, Suite 6
Gainesville, Florida 32601

Atin: Contracts/Grants

9.7. Captions and Section Headings. Captions and section headings used herein are for
convenience only and shall not be used in construing this Agreement.

9.8, Construction. This agreement shall not be construed more strictly against one party than
against the other merely by virtue of the fact that it may have been prepared by one of
the parties, It is recognized that both parties have substantially contributed to the
preparation of this Agreement.

9.9, Counterpaits, This agreement may be executed in any number of and by the different
parties hereto on separate counterparts, each of which when so executed shall be deemed
to be an original, and such counterparts shall together constitute but one and the same
instrument

9.10. Entire Agreement. This agreement, together with the Standard Terms and Conditions,
constitutes the entire agreement and supersedes all prior written or oral agreements,

understandings, or representations,

CAUsers\kbunce\AppData\LocalMicrosol\Windows\Temporary  Internet Files\Content.Qutlook\H1UH2ZB3\Smairt 911
Final Agreement 3-5-2012 (Rave Revised Draft 5 05 13).docx




IN WITNESS WHEREQF, the partics have caused this Agreement to be executed for the uses
and purposes therein expressed on the day and year first above-written,

ATTEST:

%W @’-ﬂf—@/ﬂ— Aﬁ”{:

J. K. Irby, Clerk

(SEAL)

A“E%%W/%W

Print: / m N f
Title: &%VQW g*-ﬂ

MUST BE ATTESTED (WITNESSED)

ALACHUA COUNTY, FLORIDA

v
Mike Byerly, Chair U

Board of County Commissioners

APPROVED AS TO FORM

.
Aiachua County Attorney's Offlce

CONTRACTOR

/ /ﬂj?lﬂ / é/r/?j /%

Print; /c‘)f//( ‘/Vlf ////%f\
Title: {/ [ () mﬁ/}g/i <

BY A DESIGNATED OFFICER OF THE

CORPORATION. I¥ NOT INCORPORATED, THEN SHOULD BE NOTARIZED. SAMPLE

FORMATS FOR NOTARY ARE AVAILABLE ON THE INTRANET UNDER OFFICE OF
MANAGEMENT AND BUDGET SECTION,
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Exhibit A
STATEMENT OF WORK

&y ._

Critical Calter Data For 911 Responders

Smart911
Statement of Work (SOW)
ALACHUA COUNTY FLORIDA

5/8/2013

Rave

MOBILE SAFETY




1 Management Summary

This Statement of Work covers the effort necessary to implement Smart911. Day 1 in this document
refers to the working day following the execution of this agreement and marks the beginning of the
proposed schedule. Smart911 will provide call takers, dispatchers and first responders with additional
critical caller data about subscribed callers in order to speed response times and improve response
effectiveness. This SOW includes integration of the Smart911 service into the Alachua County’s PSAPs,
configuration of the hosted Smart911 service, access to the Smart911 First responder/dispatcher portal,
installation of the Smart911 client on selected workstations and necessary technical support and user
training. This SOW also outlines the responsibilities of the Client and the supported PSAP to ensure
project success. Unless otherwise noted, all work will be performed remotely.

2 Summary of Smart911 Components
Below is a summary of the Smart911 components being delivered as a part of the deployment.

Smart911 i_lcense N License to ccess hosted ‘secure nat[onal database of Smart911
citizen profiles.

Smart911 First Responder Hosted, secure online portal providing first responder and
Portal dispatchers access to subscriber account profiles for active cases
based on userid, password and case ticket number (which is
generated by Smart911)

Smarto11 CPE Server Software | Software installed on local server which listens to the ALl spill,
queries the Smart911 Saa$ Server and broadcasts results on the
local network to the Smart911 Workstation client.

Smart911 Client Workstation Lightweight .exe installed on work station that interacts with CPE
Application server to provide call taker or dispatcher with customer profile data
via an embedded, pop-up weh browser.

Smart911 Administration Portal | Hosted, secure online portal providing administrative functions
such as user management and reporting.

Smart911 SMS License License to utilize Smart911’s SMS chat functionality.
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3 Roles and Responsibilities
Below is a summary of the roles and responsibilities for the deployment.

A
E

Provide a copy of this SOW a
Launch Form. appropriate backups

A

= s e
nd Smart911 Identify Functional and Technical cont

Project management and executive support. | Project management and executive support.

Provide the Smart911 CPE and Profile viewer | Procure internet connectivity for Smart911 CPE.
software. Procure Hardware for Local
Smart811 Servers,

Facilitate the installation of the Smart911 CPE | Installation of the Smart911 CPE and Client

and Client Workstation Applications. Workstation Software. Allow for VPN access, or
Webex desktop share or some other sort of control of
CPE Server and Client Workstations to facilitate
Smart911 Support from Rave for install

Perform the necessary set up and Integration of information available from Smart911
configurations to track citizen registrations into the correct PSAP procedures and best practices

and PSAP usage data for reporting purposes | as well as any training required to ensure proper
implementation of those procedures

Configurations to ensure proper parsing of Provide access to the AL Spill. Allow for VPN access,
the ALl spill, or Webex desktop share or some other sort of control
of CPE Server and Client Workstations to facilitate
Smart911 Support from Rave

Rave will provide the following training Training of call takers, dispatchers, and supervisors
services: that will be utilizing Smart911.

> 2 training sessions via WebEx in a
“Train the Trainer” format

> Training tools {powerpoint decks,
Administration Guide, etc)

> Provide sample SOPs and FAQ
documents
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Provide access to Smart911 First Responder
Portal

Training of necessary personnel to provide First
Responder Portal access.

Provide 24x7 phone and email technical
support as well as 8x5 phaone and email
support for non-critical support questions

Provide IP addresses and/or ranges from your
network in which we can expect to receive traffic and
work with Rave Mobile Safety to test and
troubleshoot any connectivity issues.

Rave Mobile Safety will provide the following
Marketing tools:

> Marketing hest practices and
communication channel overview

> Marketing assettemplates, including
web banners for municlpal web sites,
press kit, and example newsletters
for schools and community outreach
groups

> As part of the early adopter program,
Rave will also customize all marketing
materials per the needs of the
County and participating
municipalities

Broad public awareness campaign to ensure citizen
adoption. Examples include: inclusion of registration
links on community web sites; inclusion of
registration reminders in written communications
with citizens; email marketing campaigns; and
distribution of registration information through
community channels such as schools, elderly centers,
hearing disabled communities and libraries.
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4 Proposed Schedule

T i &

= o e

e G = i

Citent and Rave Moblle Safety execute Agreement. Day 0
Rave sends Welcome email to Client with Launch Week 1
Form, Admins guides, Training Materlals and other
pertinent implementation documents
Client identifies project manager and technical Week 1
contacts.
Smart911 Kickoff Week 1
Rave Provides Smart911 CPE and Workstation Week 1
Software
Client Returns Smart211 Launch Form to Rave

Week 1
Rave will provide CPE Server available for sofiware
‘ . Week 2
installation
Client installs CPE Software and Workstation Software

Week 2
Client provides access to CPE Server and
Workstations for Rave to complete conflgurations (May
he VPN, Webex etc) Week 2
Rave completes CPE Server and Workstation
Conflgurations

Week2
Client makes personnel avalilable to assist Rave with
testing Week 2
Training and continued testing Week 3
Deploy Marketing Plan, Go-Live Week 4

* "N eek” refers lo Working Weeks startfing with the Week following the execution of Agreement. Delays In this scheduls by Client
may impact subsequent activities.
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EXHIBIT B
STANDARD TERMS AND CONDITIONS

This Smangii Services Agreement (together with any exhiblts attached hereto and farms expressly Incorporated by reference hereln, "Agreement’) goverss the
acquisition and use of all Services {as dofined below) providad by Rave Wirsless, Inc. d/b/a Rave Mobile Safety ("Have’}. By executing this Agreement ar any
related arder form that Incorporates this Agreement by reference thareln or Is otherwise attached as an exhibit hereto (“Qrder Form™), Client {as dafined below)
agrees to the terms and cenditions of thls Agreement effective as of the date specified In the Order Form (*Effective Dalg”). Each of Rave and Clisnt shalt also
be referred to individually as a "Party” and collectively as the “Partles”. Any other capitalized terms used hereln shail have the meanings assigned to them In
Secilon 10 hereof and througheut this Agreemant.

1. SERVICES AND PRODUCTS
1.1 Services. Inconsidaration of the Fee(s} payable by Client pursuant 1o Sectlon 4 hereof, Rave shall provide the Client with {f) the Smari911 services
specified In the Crder Farm and/or the Statement of Work(s) attached hereto as an exhibit {colfectively, “SOWT), as the case may be, (1§ the selated tachnlcal
support services specified in the Sman@11 Support and Service Level Policy ("Support”), and {iif) the license to Rave's refated propristary applicalion software
product(s) and Documentation {collectively, “Products”) set forth in Section 1.2 below. For purposes of thls Agreement, the Smarl811 services, Support and
Products referred to above irx (I}-(lil) ars collectively referred 1o as the “Sewvlces”.
1.2 Produsls License. Subject to the terms and conditions of thls Agreement, Rave hereby grants to Client a non-exclusive, non-transterable, non-
sublicenseable right and license during the Term (i) to access and cparate the Products, (i) to permit Administrators to use the features and functions of the
Products, and (iil} 10 make coples of tha Documantation solely for Cllent's Internai use by Adminlstrators. Rave may, In its discration, develop and release
generally 1o licensess updates or upgrades to the Produsts, Subject to Client’s payment of the Feas and all other amounts that may be payable with respect to
the Praducts, Rave shall, during the Term, make any such updates and upgrades avallable to Client if and when generally released to licensees at no additonal
cost {rot including any software marketed by Rave as a separate product or as a module for which additional fees are charged). Any such updales and
upgrades provided under this Agreement shall be desmed to constitute part of the Produsts and shall be subject te all terms and provisions set forth In this
Agreement. Client acknowledges that Rave and its licensors own all right, tille, and Interest, including all patent, copyright, trade secret, frademark, moral rights,
and other intellectual property rights In and to the Products, and Rave expressly reserves al! rights not expressly granted to Glient hereunder.
1.3 Product Resirictions. Except to the extent otherwise expressly authorized by Rave under this Agreement, Glient may not copy, modily, adap, translate,
publicly display, publish, create derivative works or distribuze the Products. Client will not use the Products for any purposes beyend the scope of or othenwise
not In accordance with the licenses granted in 1.2 above. Without imiting the foregalng, Client will not (1) authorize or permit use of the Praducts by or for
persons other than Adminlsteators; {ij) assign, sublicense, sef, lease or otherwise transfer or convey the licensas granted hereunder; (i) maodify or create any
derivative works of the Praducts {or any component thereof); or {iv) decompile, disassemble, reverse enginaer or otherwise atterpt 1o obtaln or percelve the
source code from wiich any component of the Product Is complled or Interpreted, Cliant hereby acknowledges that nothing In this Agreement shall be constaued
1o grant Client any right to obtaln or uss such source code or any derivalive works thereof. Cllant shall duplicats all proprietary notices and legends of Rave and
its suppliers or lisensors upon any and ali coples of the Product aulhorized 1o be made by Client and shall net remave, alter or chscure any such proprietary
notice or legend.
2. TERM AND TERMINATION
21 Term. The Initlal term of this Agresment shall be set forth In the Order Form (initial Tern"}. Thereafter, this Agreement shall automatically 1enew, uniess
sooner terminated as pravided below, on an ongelng basis for successive terms equal to the Initlal Term {each, a "Renewal Temy") and on the same terms and
eenditions herein, unless elther Party gives the other Party written rotice of its intent to tarminate &t least ninety (30) days prior 1o the explration date af the then-
current Renewal Term. As used In this Agreement, “Term” means the entire period during which this Agreement Is tn effect, Including the Infllal Term and all
Renewal Term(s).
2.2 Terminatlon for Breach/Bankruptoy. Either Party may terminate this Agreement upon wiltten natice In the event that the other Parly fails to make a
required payment heraunder or materially breaches this Agreement and thereafter {f) In the case of non-payment, has falled to pay such amounts within five (5)
days after recelving wiitten notice thereof; or (i) In the ¢ase of malerial breach, has falled to cure the breach (or te commence diigent efforts fo cure such breach
that are reascnably acceptable to the other Party) within thity (30) days after recelving written notice thereof. In addifion, alther Parly may terminate this
Agresment upen writlen notlce after the other Party has executed an assignment for the benefit of creditors or fited for rellef under any applicable bankruptey,
reorganization, moratorlum, or simitar debtor reliaf laws, or in the event that a raceiver has been appointed for the other Party or any of ils assels or propertles,
or an Invaluntary petition in bankruntcy has been filed against such other Party, which proceeding or petition has not been dismissed, vacated, or slayed within
thirly {30} days.
2.3 Effect of Termination. Upon any termination or expiration of this Agreement, each Party shall (i} Immediately dizconiinue all use of the other Party's
Confidential Information and, In the case of the Cilent, the Products; (1) relura to the other Party or, at the elher Party's option, destroy, all originals and all coples
of such other Party's Confidential Informaiton then In Its possession; and (ill) shall promptly pay all amounts due and remaining payabls hereunder.
2.4 Survival of Ohligations. The provisions of this Agreement that, by thelr nature, are Intendad 1o survive a termination or expiration of this Agreement,
Including without ¥mitation Client's obligations to pay any amounts due and outstanding hereunder and the provisions of Sections 1.3, 2.3, 24, 4, 5, 6, 7, 8, 9
and 10 hereof, shall survive termination or expiration of this Agreement.
3. SUPPORT AND AVAILABILITY
3.1 Suppor. Rave shall provide Support for the Products In accordance with the Smarl911 Support and Service Level Policy set forth in Exhibit A hereto
"SLE7).
3.2 Avallabifity. Rave will have no liability for unavaiiabliity of any Services caused, In whole or In part, by Client's use of the Services other than In accordance
with the terms and conditlons hereof or the Documentation, by any Subscriber’s use of the Services other than in accordance with the Smart911 Terms of
Service, of for any causes beyond the reasonable conirol of Rave or that are not reasonably foreseeable to Rave, including but not limited to, Interruption or
fallure of telecommunication or digitat transmission links and Interne! slow-downs, failures o the faliure or unavailabllity of any services provided by Third Parly
Service Providers, or any inaccuracy or insutficlency in Subscriber Information.
4, FEES AND PAYMENTS
4.1 Foos Payable, Client shall pay to Rave, or s designee, without offset or deduction, the fees sel forth In the Order Form or the SOW, as the case may be,
within the timeframe set forth thereln, respectively (coliectively, “Fees™). All amounts payable under this Agreement shall exclude ali applicable sales, use and
other taxes and ail applicable export and import faes, customs duties and simllar charges. Client will be respensible for payment of all such taxes (other than
taxes based on Rave’s Income), lees, dulies and charges, and any related penalties and Interes, arlsing from the payment of any Fees, the grant of licanse
rights or the delivery of Services under this Agreement.
4.2 Disputed/Late Charges. Clienl must notify Rave, or Its designes, In writing of any disputs or disagreement with invoiced charges within thiry (30) days
after the date of Involce. Absent such notice, Client shall be dsemed 1o have agreed to the Fees as Invoiced upon the expiration of such time period. Rave
reserves the right te charge, ard Client agrees to pay, a late charge equai to the greater of one and one-half percent (112%) or the highest rale permitted by law,
per month, on any amount that Is not the subject of & reasonable, good faitk dispute that is unpaid on the due date, and onany other outslanding balance.
5. CLIENT REPRESENTATIONS AND OBLIGATIONS
5.1 Client Operation. Client acknowledges and agrees (i) thal Client is responsible for certain aspects of the operation of the Products, as set forth in the
Documentation, including the refated training and supervislon of Adminlstrators, and i} that in no event shall Rave have any liability relaling to Gllent's fallure to
operate the Products In accordance with the Documentation.
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5.2 Ciient Compllance. Cilent shall use the Seivices In compllance with all applicable laws, stalutes, regulations, ordinances, rules or other requiremants
promulgated by gaverning autharilies or otherwlse Imposed by Third Party Ssrvice Providers having Jurisdiction over the Parties or the operation or use of the
Services, Including withowt limitation any contract provisions prohibiting Client from utifizing the Services to deliver to any Third Party Service Provider for
transmission or dissemination material that violales any cenlent restrclions sel forth thereln.  Under ne circumstances shali Client be authorized to make any
representations, warrantees or guarantees with respect to the Services, excepl to the extent expressly set forth In this Agreement.

5.3 Client Content. If Cllent provides or otharwise makes avaltable any Information or any cther data collested by Client or & third party regarding Subseribars
to Rave or any Third Party Service Provider in connection with the oparation or use of the Services, Clisnt represenis and warrants that Cllent owns, has
sufficlent rights In and 1o, or has received and will maintain perenission or consent with respect lo, all such Information and malerials provided to Rave hereunder
{collectively, the “Glient Cantent"), Including, without limitation, parsonal, educational and medical information contalned within the Client Content, In order o use
and disciose, and permit use and disclosure of, the Client Content In connection with the operation and ulilization of the Services as contemplaled by the
Docurmnentation or this Agreamant.

5.4 Ciient Authority. The Individual representative of Client executing the Order Form or the signature page of this Agreement, as the case may be, has full
authority 1o bing Client and its Affiliates to the terms and conditions of tiis 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 MADE BY RAVE ON THE BASIS OF
TRADE USAGE, COURSE OF DEALING OR COURSE OF TRADE. Rave does not warrant that tha Senvices will meet Clisnt's requirements, that the operation
thereof will be uninterrupled or error-frae, or that alf errors will be corrected. Without fimiting the foregolng, the Clienl acknowledges and agrees that (i} Rave
cannot guarantee the performance of any Third Parly Service Provider and that nefther Party may make any claims or guarantees on behaif of Third Party
Service Providers regarding any matters, (II) delivery of any Subscriber Information using the Services is not guaranteed and neither Rave nor any Third Parly
Service Provider shall be responsible for any failure of delivery, and (I} Rave shall not be responsible for any disruption to or failure of the Services resulting
from the actlons or inactions of any Third Party Service Providers.

6.2. Limitation of Liabtlity. IN NO EVENT SHALL RAVE OR ANY RAVE REPRESENTATIVE BE LIABLE TO CLIENT 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 DAMAGED DATA OR LIABILITIES TO THIRD PARTIES ARISING FROM ANY SOURCE,
EVEN IF RAVE OR SUCH RAVE REPRESENTATIVE 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 hereln to ihe contrary, the cumulative liability of Rave to Cllent and any thlrd party
for all claims arising from or refating to this Agreement or the aperatlon or use of the Services shall not axceed the total amount of all Fess pakd 1o Rave by Client
hereunder during the twelve (12)-month period Immediately prior 1o the event, act or omlsslon giving rise to such Fabffity, regardless of whether any action or
claim is based on warranty, indemnification, contract, tort, negligence, stiict liabliity or otherwise. The existence of multipla claims will not enlarge this limit. The
warranty disciaimars and exclusions and lmitations of liabliity in this Section 6 are intended to apply without regard ta whether other provisions of this Agreement
have been breached or have proven Ineffective and form an essentia! basis of the bargain between the Parties. Abseni any of such disclaimers, exclusions or
limitations of labity, the pravisions of this Agreament, Including, without timitation, the economic tezms, would be substantially different.

7. CONFIDENTIALITY

7.1 Mutual Confidentiality Obligations, Each Parly agrees: {1) %0 use the Confidential information of tha other Party oniy for the purposes of this Agreement;
{ii} 1o hold In confidence and protect the Confidential Information of the other Party from dissemination to, and use by, any third party; (i) not to creale any
dervative work from Confidential Infermation of the olher Parly; (iv) to restrict access 1o the Confidential Information to such of lts personnei, agenis, andfor
consultants who have a need to have access and who have been advised of and have agreed In wriling or are olherwise required to treat such information as
confidential; and (v) to return or destroy all Confidential Information: of the other Party In Hs possession upon termination or explration of this Agreement.

7.2 Confldentiality Exceptions. The foregolng restrictions shall not apply to Confidential Information that (i) Is pubficly avallable or in the public domaln at the
time disclosed; (i} s or bacomes publicly avallable or enters the public demain through ne fawlt of the reclplent; {iif} is rightfully communicated io the recipler by
persons not beund by confidentlality obligations with respect therelo; (iv) Is already In the reciplent’s possession free of any confidendlality obligalions with
respect thereto at the time of disclosure; {v} Is independently developed by the reciplent; er (v} is approved for release or disclosure by the disclosing Party
withoul restriction. Each Party may disclose Confidential Information o the limited extent required (a) in order to comply with the order of a court or other
governmental body, or as otherwise necessary to comply with applicable law, provided that the Party making the disclosure shall first have given written notice to
the other Party (If permitied) and made a reasonable effort to obtaln a protective order; or (b} to eslabiish a Party's rights under thls Agreement, including 1o
make court fllings.

7.3 Disclosure of Informaltion about Subscribers, Rave shali not disclose personally identifiable Information regarding Subscribers to any party other than 1o
Cllent and/or any safety and smergency response services, including without fimitation, 911 or equivalent, flre, police, emergency medical and public heaith
services (collectively, "Emergenicy Service Providers™); provided, however, that notwithstanding anylhing to the contrary contained in this Agreement, (j) Rave
may disciose sueh Information to Third Parly Service Providers and as otherwise permitted in Rave’s then-curent Sman311 Terms of Service and Privacy Pollcy
and (il under no clreumstances shall Rave or any Affiliate of Rave bs fable for the fallure of Cllent or any third party (Including, but not limited fo, any Third Party
Service Provider or Emergency Service Pravider} to comply wilh lls own privacy policies and all applicable privacy laws and regulations.

B. INDEMNIFICATION

8.1 Rave Indemnification. Exsept as clherwise provided below, Rave shall defend or, at its option, setile, any ciaim, cause of action, sult, proceeding er other
action brought by a third party (not Including any non-practicing entity) agalnst Cilent direcily and to the extent arising out of an aliegation by such third party that
any use of or access 1o a Produst by Clisnt as expressly authorized under Ihis Agreement Infringes any LS, patent Issued as of the Effective Date (each, a
“Catm"), and Rave shall indemnlfy and hold Glient harmless against all costs and reasonable expenses (including reasonable attorneys' fees}, damages, and
liabilities arising out of any such Clalm finafly awarded lo such third party by a court of competent jurisdiction after all appeals have been exhausted or at 1he time
of a final settlemant of such Claim by Rave (collectively, "Losses”), previded that Cilent gives Rave (I} prompt written notice of such Clalm; (i} sole authority o
controt and direct the defense and/or setilement of such Claim; and {iii) such Infermation and assistance as Rave may reasonably request, at Rave’s expense, in
connection with such defense and/or settlement, Rave shail not be liable hereunder for any cesls or expenses incurred by ar on behalf of Cllent without the prior
written consent of an authorlzed officer of Rave. Notwithsianding the foregeing, Rave shall have no obligation or Hability for any claim and any refated losses,
costs, expenses, damages and liabliities whalsoever arising from {a) the combinaticn, operation, or use of the Product with preducts, services, information,
malerlals, technotogles, business metheds or processes not furnished by Rave; () modifications 1o the Product, which modiflcations are not made by Rave; {¢)
use of the Product except In accordance with thls Agreement, the Dosumentation and any other applicable user documentation or specifications furnished by
Rave In writing; (d) faiiure of Cllent fo implement any updates and upgrades provided by Rave that would make the Product non-nfringing: (e) Rave's
compliance with ClienT's deslgns, specifications or Instructions; or {f) any Inteliectusl property provided or otherwisa made accesslble to Rave by Cllant or any of
its Affillates. Upon the occurence of any Claim for which Indemnity Is or may be due under this Section 8.1, or In the eventl ihal Rave believes thal such a Claim
Is #ikely, Rtave may, at its option () modify the Product so that it becomes non-Infringing, or substitute functicnally equivalent software or services; (i) obtaln a
license to the applicatle third-parly Inteliectual property rights; or {Ii) terminate this Agresment on written notice to Client and refund to Client any unused
license fees under the then-current Term. The cbligations set forth in this Section 8.1 shall constitule Rave's entire lfabllity and Client's sole remedy for any
astual or alleged intellactual property Infringement or misappropriation with respect to the Services or Praducts.
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8.2 Client Indemnification. Client shall defend, indemnify, and hold Rave and each Rave Representalive harmless agalnst all costs and reasenable expenses
{including reasonable atiormeys' fees), damages, and llabllitles arising cut of any clalm against Rave antlfor such Rave Representative by a third party (including
without limitation any Subscriber or governmental agency) in connection with any materlal breach of this Agreament by Cllent or any Intellectual property
infringement claim agalnst Rave and/or any Rave Representative by a third party arlsing out of any actlons or omisslons by Client covered by Section 8.1(a)-(f)
above, provided that Rave gives Client (I} prompt wiitten notice of such clalm; {Ily authority to controt and direct the defense andfor settlernent of such claim; and
{iii) such information and assistance as Client may reasonabiy request, at Client's expenss, In conneclion with such defense andfor setllement,

9, MISCELLANEQUS

9.1 Applicable Law. This Agreement and the fights and obligations of the Parties hereunder shall be construed In accordance with, and shall be governed by,
the laws of the Commenwealth of Massachuselts, withoLt giving effect to its Tules regarding conflicts of laws, and (If) subject to Section 9.2 befow or otharwise In
cannectien with any action for injunclive or ofher equitable arising from the breach by the other Parly of any license, usage or cenlidentiaiiy obligations
heraunder, the Parties agree that any and ali causes of action between the Parties arising from or in relation 1o this Agresment shall be braught exclusively in the
Siate or Federal courts located within the Cornmonwealth of Massachusetts.

9.2 Arbltration. The Parlies agres that any and all disputes regarding this Agreement that cannot ke resclvad through negollations betiveen the designated
representatives from sach Parly within Bty (30} days of the date the dispute arose shall be submitted io binding arhitration conducted by the American
Arbitration Association (“AAA™ at Its Bosten, Massachuselts lecation.  Any such arbitration will be conducted in accordance with the Cormimercial Arbitration
Rulos of the AAA. Any such arbitration will be conducted by a single arbitrator, and the arbitrator wilt issue hisfher award in weting with findings. The decision of
the AAA shall be binding as batween the Parties and shall not be subject to appeal.

8.3 Force Majeure. Rave shall be excused from performance of ils obilgations under this Agreement if such a faiiure to perorm fesults from compliance with
any requirement of applicable Jaw, acts of god, fire, slitke, embargo, terrorist attack, war, insurrection or riot or other causes beyond the reasonable control of
Rava,

6.4 Notices. All notices required by or relating to this Agreement shall be in writing and shali be sent by means of gerlified mall, postage prepald or by
naticnally recognized overnight courier service, to the Pastiss to the Agreament and addressed, 1f to Cllent, as set forth In the Order Form, or If to Rave, as
folicws:

Rave Wireless, Inc,

50 Speen Streot, Suite 301
Framingham, MA 01701
Attentlon: Chief Executive Officer

or addressed to sush other address as thal Party may have given by wiltlen notice In accordance with this provision. All notices requlred by or relating to this
Agresment may also be communicated by facsimile, provided thal the sender receives and rotains confirmation of successfu! transmittal fo the reciplent and
sends a duplicate of such nolica by the means specified hereln. Such notices shalf be effectiva on the date indicated In such confirmation.

8.5 Assignment. Nelther Party may assign its rights or delegate Its obligations under this Agreement without the other Pariy's prior written consent, and,
absent such consent, any purporied assignment or delegation shall be null, vold and of no effect; provided, however, that efther Parly may assign thls
Agresment in connaction with any marger, consclidation, corporate restructuring, safe of any substantial portion of its assels, or any transaclion In whish more
than filty percenl {50%} of its voting secusitles are transferred. Sublect to the foregoing, this Agreement shall be binding upon and inure to the benefit of Rave
and Client and thelr respective permitted successors and assigns.

9.6 Independent Contractors, Client and Rave acknowladge and agres that the ralationship arising from this Agreement does not constitute or ereate any jolnt
venture, parinershlp, employment relationship er franchise between them, and the Parlies aro acting as indepandent contractors in making ane performing this
Agreement.

8.7 Amendment/Waiver, No amendment fo liis Agreement or any addendum shall be vaid uness in wiiting and signed by the autherized representatives of
the Parties. Mo walver under this Agreemoent shall ba valld or binding unless set forih In writing and duly executed by the Party against whom enforcement of
such walver s soughl. Any such waiver shall constiiute a waiver only with respect to the specific matter describad thersin and shall In no way impalr the rights of
the Party granting such walver in any other fespect or at any other time. Any delay or forbearance by either Party In exerelsing any right hereunder shall not be
deemed a waiver of that right. )

9.8 Severability. If any provislon of this Agreament Is invalid or unenfarceabls for any reason in any jurisdiction, such provision shall be constued to have
been adjusted to the minimum oxtent necessary to cure such invalidity or unenforceability.

9.9 Export Controls, Client witl not, directly or indirecily, export or re-export, or knowingly permit the export or re-export of any Product to any couniry for which
any export license or approval is required under the laws of the Unlted States or any other country unless the appropriate export license or approval has first
been cbiained. :

9.10 No Third Party Beneficlaries. The Parties acknowledge that the covenanls set forth In this Agreement are Irtended solsly tor the benefit of the Paslles
and thelr respective successors and permitted assigns. Nothing hereln, whether express or implied, shall confer upon any person or entity, cther than tha
Parties and thelr permilted successors and assigns, any legal or equitable right whatsoever to enforce any provision of this Agreement,

911 U.S. Government End-Users, Each of the components that canstitute the Product is a "cornmerclal flem” as that term s defined at 48 G.F.R. 2104,
conslsting of "commerelal computer software® and/or "commerclal computer software documentation® as such terms are used in 48 C.F.8. 12,212, Conslstent
with 48 C.F.R. 12.212 and 48 C.F.R. 227.7202-1 through 227.7202-4, al U.S. Government end users acquirs the Product with only those rights set farth herein,
9,12 Headings. The headings In this Agreament are inserted merely for the purpose of convenience and shall not affect the meanlng or inferpretation of this
Agreement.

9.13 Signatures. This Agresment may be executed In any aumber of counterparts, each of which when so axecited shalf be deemed to be an orginal and all
of which when aken together shall constitite one Agreement. This Agreement may be executed by facsimile or elactronlc signalure. Notwithstanding the
foregoing, thls Agresment may be deemed to be execuled upon the execution by the Parties of the Order Form incorporating this Agreement by reference
therein.

9.14 Entire Agreement. This Agreement, together with the Ordsr Form and the SOW (i applicable), sels ferth the entire agreement and understanding
betwesn the Parties hereto wilth respect to the subject matter haracf and, except as specifically provided herein, supersedes and merges all prior oral and written
agreements, discussions and understandings between the Parties with respsct to the subject matter hereof, and neither of the Parties shall be bound by any
conditions, inducements or represestations other than as expressly provided for herein. In the event a confflct arises between this Agreement and the provisions
of any other document comprising part of this Agreement, this Agreement will govern unless the other document expressiy provides otherwise. Mo term or
provision sel forth or cross-referenced in any purchase order or payment documenttation will be construed to amend, add to, or superseds any provision of this
Agreament.

10. DEFINITIONS

10.1 "Administrators” mean Client perscnnel authorized by Cllent to access the Products on bebaif and for the bensfit of Client.

10.2 “Affiliale” means, with respact to any entlly, any cther entity Contralling, Gontrolled by or under common Confrol witi such entity, whether direclly or
Indirectly through one or more intermediaries.

103 "Client® means the client specifically identifiad on the Order Form or In the signature block of the Agreement.

10.4 “Confidendial Informalion” means the terms of this Agresment and all documents, material or Information relating to the Services and the provislon tharaaf,
Including, but not fimited to, the Documentation, parsonally Identifiable infermation regarding Subscribers, and all other Information that elther Party treats as
proprietary or confidential.

10.5 "Conlrol’ and lls derivatives means legal, beneficlal or equitable ownarship, directly or Indicectiy, of mora than fifty percent (50%) of the cuistanding voling
capital stock (or other ownership interest, If not a corporation) of an entity, or actual managerial or operaticnal control over such entity.
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10.6 “Documentation” means Rave's then-current slandard product and user guldes andfor related documentalion gensrally made avadtable to licensees of
Products, as such Documentation may be modified by Rave, in its sole discretion, from time to time,

10.7 "Privacy Policy™ means Rave's then-curant Privacy Policy for Subscribers of the Services,

10.8 “Rave Representatives® means Rave and its Affillates and each of thelr respective officers, directors, employees, conlraclors and representatives,

10.9 “Subsciibers” means individuals who register with Smartd11 to provide Subscriber informalion or are otherwise eligible to recelve or udilize the benefits of
the Sarvices.

10.10 “Subscriber Information” means all Information provided or otherwlse made avaflable by a Subscriber In registering with Smart91% In conngction with the
Services, Including, but not #mited to, critical care, rescue, account information, communications history and any other Information relating to the Subscriber's
Smarl2#1 account.

10.11 “Support and Servica Lavel Policy” means the Sman911 Support and Service Level Policy for the Products set forth In Exhibit A hereto.

10.12 "Terms of Service” means Rave's then-current Terms of Service Agreemant for Subscribers of the Services.

10.13 “Third Party Service Provider means a tefecommunications, Intarnat, volca broadeasting, volce messaging or other service provider providing moblie
telephone, internst or other Intermediary services that allow or reate lo the utilization of the Services by Subscribers,

EXHIBIT A
SMART911 SUPPORT AND SERVICE LEVEL POLICY (“SLP"}

Purpose

This SLP sets forth Rave’s undertakings with respact lo providing customer support to the Client and the service levels assoclated with the Semvices provided to
Client.

1. Service Rellabllity. Rave shall provide an uptime of 99% for the Services, subject te scheduled updates and maintenance and to any downtime caused by
the Client or by Third Parly Service Providers. For unplanned downtime (an “Event”), Rave will asslgn a frouble severily code based on Rave's assessment of
the Event at the point of trouble identitication. Rave will make adjustments to the trouble severity code based on how the Evant procesds.

‘frouble Severlty Code Descriplion tnitial Response Time Status Update Intervals
Baev 1 “Sev 1 Error” means a 20 min. 30 min.
catastrophic Event causing a
complete (100%: loss of & key
safely refated fealure of the
Sarvices
Sev 2 “Sev 2 Error” msans a non- For Evarts reported during 2 hour
catasirophle BEvent causing & normal business hours {9am
significant component of the te 5pm EST Monday through
Services to fall or to perform Friday), 24 hours from time of
materlally different than expected, repart. For Events reported
crealing significant inconvenience to | oulslde of normal business
tha Client hours, 24 hours from
beginning of next business
day
Sev 3 “Sev 3 Error” means an Event that: | For Events reported during As appropriate
(a} has minimat current Impact on normal business hours, 24
the Glient, and (b) causes a hotrs from time of report.
malfunetion of a non-essentlal For Events reported oulside
Product feature, of normal business hours, 24
hours from beginning of next
business day

2. Points of Contact and Escalations. If Cllent experlences an Event, Client may conlact Rave's custorner support hotline at 888-605-7163 avsilable
24X%7X%365 or by e-mall at techsuppori@smarl911.com.

+  Non-Sev 1 Events arg submitled via emai} at lechsupport@smartd11,com.
«  For Sev 1 Events, Rave will provide continual support until the Event Is resclved,

Client and Rave wil exchange ticket numbers for fracking an Event beginning with the [nitial report of trouble. Client may be required to interface with any third

party hardware and software vendors, carriers o7 other service providers,

Client Contact Information {for escalation or achnical issues)

Contact Name & Title

Phone

Mobile

Emall

1% Point of Contact

1% Escalation

2" Escalation
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3. Carrfer and Other Service Provider Related Service Guarantees. Rava does not provide any service levels or support with respect to any carrier or other
Third Party Service Provider. Rave's sole responsibllity with respect to carrlers and other Third Party Service Providers will be to make commerclally reascnable
efforts to ensure avaliability 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 {o Install bug fixes and required updated {as deemad
appropriate by Rave}.

B. tmplementation of Updates/Maintenance: Rave will ensure that any planned maintenance and update events within the Products will be
exacuied in a professional manner, Proper axecution Includes advance notification o Client by Rave.

C. Service Interruptions and Advanced Notification Requirements: Rave will provide Client with at least 72 houzs advance notice via e-mall of
all ptanned malntenance aciivitles resulting in any service interruptions or possitility of any service Interruption that will have a direct Impact
on Services.

Unless othervise arranged, Rave will perform planned service interruptions within a maintenance window from Monday to Sunday between the hours of 05:00
AM to 07:00 AM Eastern Standard Time.

Rave shall perform emergency malntenance as nacessary and will, If possible, give advance notice thereof to Cllent. “Ernergency” shall mean that Rave has

become aware of a problem that, if an immeadiate rermedy Is not implemented, wili 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

achlevad its senvice uptime goal.,

[Remainder of Page Intentlonally Left Blank.}
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