VENDOR CONTRACT

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

Between and

(Company Name)

THE INTERLOCAL PURCHASING SYSTEM (TIPS)
For
Notification Systems

CONTRACT NUMBER 4022516

General Information

The vendor contract shall include the contract, the terms and conditions, special terms and
conditions, any agreed upon amendments, as well as all of the sections of the solicitation and the
awarded vendor’s proposal. Once signed, if an awarded vendor’s proposal varies or is unclear in any
way from the TIPS contract, TIPS, at its sole discretion, will decide which provision will prevail. Other
documents to be included are the awarded vendor’s proposals, task orders, purchase orders and any
adjustments which have been issued.

The following pages will constitute the contract between the successful vendors(s) and TIPS. Bidders
shall state, in a separate writing, and include with their proposal response, any required exceptions
or deviations from these terms, conditions, and specifications. If agreed to by TIPS, they will be
incorporated into the final contract.

The Vendor Contract (“Contract”) made and entered into by and between The Interlocal Purchasing
System (hereinafter referred to as “TIPS” respectfully) a government cooperative purchasing
program authorized by the Region VIII Education Service Center, having its principal place of business
at 4845 US Hwy 271 North, Pittsburg, Texas 75686. This contract consists of the provisions set forth
below, including provisions of all Attachments referenced herein. In the event of a conflict between
the provisions set forth below and those contained in any Attachment, the provisions set forth shall
control.

Definitions

PURCHASE ORDER is the TIPS member’s approval providing the authority to proceed with the
negotiated delivery order under the contract. Special terms and conditions as agreed to
between the vendor and TIPS member will be added as addendums to the PO. Items such as
certificate of insurance, bonding requirements, small or disadvantaged business goals are some
of the addendums possible.
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PREMIUM HOURS are defined as those hours not included in regular hours or recognized
holidays. Premium hours are to be approved by the TIPS member for each delivery order and
noted in the delivery order proposal as a line item during negotiations.

REGULAR HOURS are defined as those hours between the hours of 7 AM and 6 PM Monday
thru Friday.

Terms and Conditions

Freight

All deliveries shall be freight prepaid, F.O.B. destination and shall be included in all pricing
offered unless otherwise clearly stated in writing.

Warranty Conditions

All supplies equipment and services shall include manufacturer's minimum standard warranty
unless otherwise agreed to in writing. Vendor shall be an authorized dealer, distributor or
manufacturer for all products. All equipment proposed shall be new unless clearly stated in
writing.

Customer Support

The Vendor shall provide timely and accurate customer support to TIPS members. Vendors shall
respond to such requests within one (1) working day after receipt of the request. Vendor shall
provide training regarding products and services supplied by the Vendor unless otherwise
clearly stated in writing at the time of purchase. (Unless training is a line item sold or packaged
and must be purchased with product.)

Contracts

All contracts and agreements between Vendors and TIPS Members shall strictly adhere to the
statutes that are set forth in the Uniform Commercial Code as most recently revised.

Contracts for purchase will normally be put into effect by means of a purchase order(s)
executed by authorized agents of the participating government entities.

Davis Bacon Act requirements will be met when Federal Funds are used for construction and/or
repair of buildings.

Tax exempt status

A taxable item sold, leased, rented to, stored, used, or consumed by any of the following
governmental entities is exempted from the taxes imposed by this chapter:(1) the United
States; (2) an unincorporated instrumentality of the United States; (3) a corporation that is an
agency or instrumentality of the United States and is wholly owned by the United States or by
another corporation wholly owned by the United States;(4) the State of Texas; (5) a Texas
county, city, special district, or other political subdivision; or (6) a state, or a governmental unit
of a state that borders Texas, but only to the extent that the other state or governmental unit
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exempts or does not impose a tax on similar sales of items to this state or a political subdivision
of this state. Texas Tax Code § 151.309.

Assignments of contracts

No assignment of contract may be made without the prior written approval of TIPS. Payment
can only be made to the awarded Vendor or vendor assigned dealer.

Disclosures

1. Vendor affirms that he/she has not given, offered to give, nor intends to give at any
time hereafter any economic opportunity, future employment, gift, loan, gratuity,
special discount, trip, favor or service to a public servant in connection with this
contract.

2. Vendor shall attach, in writing, a complete description of any and all relationships that
might be considered a conflict of interest in doing business with participants in the TIPS
program.

3. The vendor affirms that, to the best of his/her knowledge, the offer has been arrived at
independently, and is submitted without collusion with anyone to obtain information or
gain any favoritism that would in any way limit competition or give an unfair advantage
over other vendors in the award of this contract.

Renewal of Contracts

The contract is for one (1) year with an option for renewal for 2 consecutive years. Total term of
contract can be up to 3 years if sales are reported through the contract and both parties agree.

Shipments

The Vendor shall ship ordered products within five (5) working days after the receipt of the
order. If a product cannot be shipped within that time, the Vendor shall notify TIPS and the
requesting entity as to why the product has not shipped and shall provide an estimated
shipping date, if applicable. TIPS or the requesting entity may cancel the order if estimated
shipping time is not acceptable.

Invoices

The Vendor or vendor assigned dealer shall submit invoices, to the TIPS participant. Each
invoice shall include the TIPS participant’s purchase order number. The shipment tracking
number or pertinent information for verification of TIPS participant receipt shall be made
available upon request. The Vendor or vendor assigned dealer shall not invoice for partial
shipments unless agreed to in writing in advance by TIPS and the TIPS participant.

Payments

The TIPS participant will make payments directly to the Vendor or vendor assigned dealer at net
30 days after receiving invoice.
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Pricing

The Vendor contracts to provide pricing to TIPS and its participating governmental entities that
is the lowest pricing available to like cooperative purchasing customers and the pricing shall
remain so throughout the duration of the contract.

The Vendor agrees to promptly lower the cost of any product purchased through TIPS following
a reduction in the manufacturer or publisher's direct cost to the Vendor. Price increases will be
honored. However, the Vendor shall honor previous prices for thirty (30) days after written
notification to TIPS of an increase.

All pricing submitted to TIPS shall include the participation fee to be remitted to TIPS by the
Vendor. Vendor will not show adding the fee to the invoice presented to customer. The
normal fee is 2%, but can be negotiated with the Vendor.

Participation Fees

Vendor or vendor assigned dealer contracts to pay the participation fee for all contract sales to
TIPS on a monthly scheduled report. Vendor must login to the TIPS database and use the
“Submission Report” section to report sales. The Vendor or vendor assigned dealers are
responsible for keeping record of all sales that go through the TIPS contract. Failure to pay the
participation fee will result in termination of contract. Please contact TIPS at tips@tips-usa.com
or call (866) 839-8477 if you have questions about paying fees.

Indemnity

1. Indemnity for Personality Contracts. Vendor agrees to indemnify and hold harmless
and defend TIPS, TIPS member(s), officers and employees, from and against all claims
and suits for damages, injuries to persons (including death), property damages, losses,
and expenses including court costs and attorney’s fees, arising out of, or resulting from,
Vendor’s performance of this contract, including all such causes of action based upon
common, constitutional, or statutory law, or based in whole or in part, upon allegations
of negligent or intentional acts on the part of the Vendor, its officers, employees,
agents, subcontractors, licensees, invitees, whether or not such claims are based in
whole or in part upon the negligent acts or omissions of the TIPS, TIPS member(s),
officers, employees, or agents.

2. Indemnity for Performance Contracts. The Vendor agrees to indemnify and hold
harmless and defend TIPS, TIPS member(s), officers and employees from and against all
claims and suits for damages, injuries to persons (including death), property damages,
losses, and expenses including court costs and attorney’s fees, arising out of, or resulting
from, Vendor’s work under this contract, including all such causes of action based upon
common, constitutional, or statutory law, or based in whole or in part, upon allegations
of negligent or intentional acts on the part of the Vendor, its officers, employees,
agents, subcontractors, licensees, or invitees. Vendor further agrees to indemnify and
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hold harmless and defend TIPS, TIPS member(s), officers and employees, from and
against all claims and suits for injuries (including death) to an officer, employee, agent,
subcontractor, supplier or equipment lessee of the Vendor, arising out of, or resulting
from, Vendor’s work under this contract whether or not such claims are based in whole
or in part upon the negligent acts or omissions of the TIPS, TIPS member(s), officers,
employees, or agents.

Attorney’s Fees--Texas Local Government Code § 271.159 is expressly referenced.

Pursuant to §271.159, Texas Loc. Gov'T CODE, in the event that any one of the Parties is required
to obtain the services of an attorney to enforce this Agreement, the prevailing party, in addition
to other remedies available, shall be entitled to recover reasonable attorney’s fees and costs of
court.

Multiple Vendor Awards

TIPS reserves the right to award multiple vendor contracts for categories when deemed in the
best interest of the TIPS membership. Bidders scoring 80% or above will be considered for an
award. Categories are established at the discretion of TIPS.

State of Texas Franchise Tax

By signature hereon, the bidder hereby certifies that he/she is not currently delinquent in the
payment of any franchise taxes owed the State of Texas under Chapter 171, Tax Code.

Miscellaneous

The Vendor acknowledges and agrees that continued participation in TIPS is subject to TIPS sole
discretion and that any Vendor may be removed from the participation in the Program at any
time with or without cause. Nothing in the contract or in any other communication between
TIPS and the Vendor may be construed as a guarantee that TIPS participants will submit any
orders at any time. TIPS reserves the right to request additional proposals for items already on
contract at any time.

Purchase Order Pricing/Product Deviation

If a deviation of pricing/product on a purchase order occurs, TIPS is to be notified within 24
hours of receipt of order.

Cancellation for non-performance or contract deficiency

TIPS may terminate any contract if TIPS Members have not used the contract, or if purchase
volume is determined to be “low volume” in any 12-month period. TIPS reserves the right to
cancel the whole or any part of this contract due to failure by awarded vendor to carry out any
obligation, term or condition of the contract. TIPS may issue a written deficiency notice to
awarded vendor for acting or failing to act in any of the following:

o Providing material that does not meet the specifications of the contract;
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o Providing work and/or material that was not awarded under the contract;

o Failing to adequately perform the services set forth in the scope of work and
specifications;

o Failing to complete required work or furnish required materials within a reasonable
amount of time;

o Failing to make progress in performance of the contract and/or giving TIPS reason to
believe that awarded vendor will not or cannot perform the requirements of the
contract; and/or

o Performing work or providing services under the contract prior to receiving a TIPS
reviewed purchase order for such work.

Upon receipt of the written deficiency, awarded vendor shall have ten (10) days to provide a
satisfactory response to TIPS. Failure to adequately address all issues of concern may result in
contract cancellation. Upon cancellation under this paragraph, all goods, materials, work,
documents, data and reports prepared by awarded vendor under this contract shall become
the property of the TIPS Member on demand.

TIPS Member Purchasing Procedures

Purchase orders are issued by participating TIPS member to the awarded vendor indicating on
the PO “Contract Number”. Purchase Order is emailed to TIPS at tipspo@tips-usa.com.
e Awarded vendor delivers goods/services directly to the participating member.
e Awarded vendor invoices the participating TIPS member directly.
e Awarded vendor receives payment directly from the participating member.
e Awarded vendor reports sales monthly to TIPS (unless prior arrangements have been
made with TIPS to report monthly).

Form of Contract

The form of contract for this solicitation shall be the Request for Proposal, the awarded
proposal(s) and best and final offer(s), and properly issued and reviewed purchase orders
referencing the requirements of the Request for Proposals. If a vendor submitting an offer
requires TIPS and/or TIPS Member to sign an additional agreement, a copy of the proposed
agreement must be included with the proposal.

Vendor contract documents: TIPS will review proposed vendor contract documents. Vendor’s
contract document shall not become part of TIPS’s contract with vendor unless and until an
authorized representative of TIPS reviews and approves it.

Licenses

Awarded vendor shall maintain in current status all federal, state and local licenses, bonds and
permits required for the operation of the business conducted by awarded vendor. Awarded
vendor shall remain fully informed of and in compliance with all ordinances and regulations
pertaining to the lawful provision of services under the contract. TIPS reserves the right to stop
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work and/or cancel contract of any awarded vendor whose license(s) expire, lapse, are
suspended or terminated.

Novation

If awarded vendor sells or transfers all assets or the entire portion of the assets used to
perform this contract, a successor in interest must guarantee to perform all obligations under
this contract. TIPS reserves the right to accept or reject any new party. A simple change of
name agreement will not change the contractual obligations of awarded vendor.

Site Requirements (when applicable to service or job)

Cleanup: Awarded vendor shall clean up and remove all debris and rubbish resulting from their
work as required or directed by TIPS Member. Upon completion of work, the premises shall be
left in good repair and an orderly, neat, clean and unobstructed condition.

Preparation: Awarded vendor shall not begin a project for which TIPS Member has not
prepared the site, unless awarded vendor does the preparation work at no cost, or until TIPS
Member includes the cost of site preparation in a purchase order.

Site preparation includes, but is not limited to: moving furniture, installing wiring for networks
or power, and similar pre-installation requirements.

Registered sex offender restrictions: For work to be performed at schools, awarded vendor
agrees that no employee of a sub-contractor who has been adjudicated to be a registered sex
offender will perform work at any time when students are or reasonably expected to be
present. Awarded vendor agrees that a violation of this condition shall be considered a material
breach and may result in the cancellation of the purchase order at the TIPS Member’s
discretion.

Awarded vendor must identify any additional costs associated with compliance of this term. If
no costs are specified, compliance with this term will be provided at no additional charge.
Safety measures: Awarded vendor shall take all reasonable precautions for the safety of
employees on the worksite, and shall erect and properly maintain all necessary safeguards for
protection of workers and the public. Awarded vendor shall post warning signs against all
hazards created by the operation and work in progress. Proper precautions shall be taken
pursuant to state law and standard practices to protect workers, general public and existing
structures from injury or damage.

Smoking

Persons working under contract shall adhere to local smoking policies. Smoking will only be
permitted in posted areas or off premises.

Invoices

The awarded vendor shall submit invoices to the participating entity clearly stating “Per TIPS
Contract”. The shipment tracking number or pertinent information for verification shall be
made available upon request.
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Marketing

Awarded vendor agrees to allow TIPS to use their name and logo within website, marketing
materials and advertisement. Any use of TIPS name and logo or any form of publicity, inclusive
of press release, regarding this contract by awarded vendor must have prior approval from
TIPS.

Supplemental agreements

The entity participating in the TIPS contract and awarded vendor may enter into a separate
supplemental agreement to further define the level of service requirements over and above the
minimum defined in this contract i.e. invoice requirements, ordering requirements, specialized
delivery, etc. Any supplemental agreement developed as a result of this contract is exclusively
between the participating entity and awarded vendor. TIPS, its agents, TIPS members and
employees shall not be made party to any claim for breach of such agreement.

Legal obligations

It is the responding vendor’s responsibility to be aware of and comply with all local, state and
federal laws governing the sale of products/services identified in this RFP and any awarded
contract thereof. Applicable laws and regulations must be followed even if not specifically
identified herein.

Audit rights

Awarded Vendor shall, at their sole expense, maintain appropriate due diligence of all
purchases made by TIPS Member that utilizes this Contract. TIPS and Region 8 ESC each reserve
the right to audit the accounting for a period of three (3) years from the time such purchases
are made. This audit right shall survive termination of this Agreement for a period of one (1)
year from the effective date of termination. TIPS shall have authority to conduct random audits
of Awarded Vendor’s pricing that is offered to TIPS Members. Notwithstanding the foregoing, in
the event that TIPS is made aware of any pricing being offered to eligible entities that is
materially inconsistent with the pricing under this agreement, TIPS shall have the ability to
conduct the audit internally or may engage a third-party auditing firm. In the event of an audit,
the requested materials shall be provided in the format and at the location designated by
Region 8 ESC or TIPS.

Force Majeure

If by reason of Force Majeure, either party hereto shall be rendered unable wholly or in part to
carry out its obligations under this Agreement then such party shall give notice and fully
particulars of Force Majeure in writing to the other party within a reasonable time after
occurrence of the event or cause relied upon, and the obligation of the party giving such notice,
so far as it is affected by such Force Majeure, shall be suspended during the continuance of the
inability then claimed, except as hereinafter provided, but for no longer period, and such party
shall endeavor to remove or overcome such inability with all reasonable dispatch.
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Services

When applicable, performance bonds will be required on construction or labor required jobs
over $100,000 and payment bonds on jobs over $25,000 or awarded vendor will meet the TIPS
member’s local and state purchasing requirements. Awarded vendors may need to provide
additional capacity as jobs increase. Bonds will not require that a fee be paid to TIPS. The actual
cost of the bond will be a pass through to the TIPS member and added to the purchase order.

Scope of Services

The specific scope of work for each job shall be determined in advance and in writing between
TIPS Member and Awarded vendor. It is okay if the TIPS member provides a general scope, but
the awarded vendor should provide a written scope of work to the TIPS member as part of the
proposal. Once the scope of the job is agreed to, the TIPS member will issue a PO with the
estimate referenced as an attachment along with bond and any other special provisions agreed
to for the TIPS member. If special terms and conditions other than those covered within this
solicitation and awarded contracts are required, they will be attached to the PO and shall take
precedence over those in the base contract.

Project Delivery Order Procedures

The TIPS member having approved and signed an interlocal agreement, or other TIPS
membership document, may make a request of the awarded vendor under this contract when
the TIPS member has services that need to be undertaken. Notification may occur via phone,
the web, email, fax, or in person.

Upon notification of a pending request, the awarded vendor shall make contact with the TIPS
member as soon as possible, but must make contact with the TIPS member within two working
days.

Scheduling of Projects

Scheduling of projects (if applicable) will be accomplished when the TIPS member issues a
purchase order that will serve as “the notice to proceed”. The period for the delivery order will
include the mobilization, materials purchase, installation and delivery, design, weather, and site
cleanup and inspection. No additional claims may be made for delays as a result of these items.
When the tasks have been completed the awarded vendor shall notify the client and have the
TIPS member inspect the work for acceptance under the scope and terms in the PO. The TIPS
member will issue in writing any corrective actions that are required. Upon completion of these
items, the TIPS member will issue a completion notice and final payment will be issued.

Support Requirements

If there is a dispute between the awarded vendor and TIPS member, TIPS or its representatives
will assist in conflict resolution or third party (mandatory mediation), if requested by either
party. TIPS, or its representatives, reserves the right to inspect any project and audit the
awarded vendors TIPS project files, documentation and correspondence.
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Special Terms and Conditions

It is the intent of TIPS to contract with a reliable, high performance vendor to supply products
and services to government and educational agencies. It is the experience of TIPS that the
following procedures provide TIPS, the Vendor, and the participating agency the necessary
support to facilitate a mutually beneficial relationship. The specific procedures will be
negotiated with the successful vendor.

e Contracts: All vendor purchase orders must be emailed to TIPS at tipspo@tips-usa.com.
Should an agency send an order direct to vendor, it is the vendor’s responsibility to forward
the order to TIPS at the email above within 24 business hours and confirm its receipt with
TIPS.

e Promotion of Contract: It is agreed that Vendor will encourage all eligible entities to
purchase from the TIPS Program. Encouraging entities to purchase directly from the Vendor
and not through TIPS contract is not acceptable to the terms and conditions of this contract
and will result in removal of Vendor from Program. Vendor is expected to use marketing
funds for the marketing and promotion of this contract.

e Daily Order Confirmation: All contract purchase orders will be approved daily by TIPS and
sent to vendor. The vendor must confirm receipt of orders to the TIPS member (customer)
within 24 business hours.

e Vendor custom website for TIPS: If Vendor is hosting a custom TIPS website, then updated
pricing must be posted by 1% of each month.

e Back Ordered Products: If product is not expected to ship within 3 business days, customer
is to be notified within 24 hours and appropriate action taken based on customer request.

Check one of the following responses to the General Terms and Special Terms and Conditions:

We take no exceptions/deviations to the general and/or special terms and conditions.

(Note: If none are listed below, it is understood that no exceptions/deviations are taken.)

0 We take the following exceptions/deviations to the general and/or special terms and
conditions. All exceptions/deviations must be clearly explained. Reference the
corresponding general or special terms and conditions that you are taking
exceptions/deviations to. The proposer must clearly state if you are adding additional
terms and conditions to the general or special terms and conditions. Provide details on
your exceptions/deviations below:
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Exceptions:
Exceptions to Terms & Conditions:

Warranty: The warranty of the Products based upon Rave's Proposal are subject to the

conditions set forth in Section 6 (Limited Warranty and Limitations) of Rave's standard

Master License and Services Agreement (MLSA), attached herein.

Indemnity: Rave proposes that Vendor's indemnification obligations be governed by

Rave's standard Indemnification provision in Section 8 of the MLSA.

Please see the Rave's standard Order Form and MLSA that must be incorporated into

all resulting contracts. Where conflict occurs between TIPS/TAPS Terms and

Conditions and Rave's MLSA, Rave's MLSA will supersede and govern.

Exceptions to Required Federal Contract Provisions of Federal Regulations for

Contracts

Federal Rule (4) & (5): Not applicable to Rave's services as proposed within the

scope of this RFP.

Federal Rule (6): Rave's Section 1.2 (Products License) & 1.3 (Product Restrictions)

of the MLSA will supersede and govern.
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The Interlocal Purchasing System (TIPS Cooperative)
Supplier Response

Bid Information Contact Information Ship to Information
Bid Creator Kim Thompson Coordinator  Address Region VIl Education Address
of Office Operations Service Center
Email 4845 US Highway 271
Kim.Thompson@tips-usa.com North Contact
Phone (903) 575-2608 Pittsburg, TX 75686
Fax (866) 929-4402 Contact Kim Thompson, TIPS Department
Office Manager Building
Bid Number 4022516
Title Notification Systems Department Floor/Room
Bid Type RFP Building Telephone
Issue Date 12/02/2015 Fax
Close Date 1/15/2016 3:00:00 PM CT Floor/Room Email
Need by Date Telephone +1 (866) 839-8477
Fax +1 (866) 839-8472
Email bids@tips-usa.com

Supplier Information

Company Rave Mobile Safety

Address 50 Speen St STE 301
Framingham, MA 01701
Contact Scot Schermerhorn
Department
Building
Floor/Room
Telephone 1 (508) 848-2484
Fax 1(917) 591-9105
Email sschermerhorn@ravemobilesafety.com
Submitted 1/15/2016 11:55:34 AMCT
Total $0.00
Signature Jenna McPhail Email jmcphail@ravemobilesafety.com

Supplier Notes

Bid Notes

Bid Activities

Bid Messages

Please review the following and respond where necessary
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# Name Note Response

1 Yes - No Disadvantaged/Minority/Women Business Enterprise - No
D/M/WBE (Required by some participating governmental
entities) Vendor certifies that their firm is a D/IM/WBE?

Vendor must upload proof of certification to the "Response
Attachments” D/M/WBE CERTIFICATES section.

2 Yes - No Highly Underutilized Business - HUB (Required by some No
participating governmental entities) Vendor certifies that
their firm is a HUB? Vendor must upload proof of
certification to the "Response Attachments” HUB
CERTIFICATES section.

3 Yes - No The Vendor can provide services and/or products to all50 Yes
US States?
4 States Served: If answer is NO to question #3, please list which states can

be served. (Example: AR, OK, TX)
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5

Company and/or Product Description:

This information will appear on the TIPS website in the
company profile section, if awarded a TIPS contract. (Limit
750 characters.)

Rave Mobile Safety creates
innovative data and communication
software that public safety agencies
trust to help them save lives. Rave
has provided safety solutions for ten
years, focusing solely on public
safety applications. Rave supports
over 2,000 clients in public safety
and higher education in the United
States, and earns a 99% customer
retention rate from that base. We
back our products with a
public-safety grade infrastructure,
years of experience in the field, and
committed customer support, all to
make your campus and community
a safer place.

Our award-winning products include:

. Rave Alert ™-- Emergency and
non-emergency mass notification
and group messaging through text
alerts, recorded voice messages,
email, RSS feeds and more.

. Rave Guardian App Version --
Transforms the smartphone into a
personal safety device. When a user
calls public safety or 911, Rave
Guardian immediately displays the
user's extensive profile to the public
safety call-taker. Rave Guardian
includes a safety timer, Rave
Eyewitness multimedia tip capability,
and the ability for app users to
designate personal safety contacts.
. Rave Eyewitness -- A two-way
text messaging platform that
increases participation in community
policing efforts. Eyewitness allows
your community to anonymously (or
confidentially) report crime & safety
concerns via text messaging. The
Eyewitness program extends the
capabilities of tip reporting in Rave
Guardian, opening up the tip line to
any user with an SMS-capable
mobile device.

. Rave Smart911™ -- Share
data for critical 911 calls. Smart911
provides user-inputted safety
profiles to dispatchers at any
Smart911-enabled Public Service
Answering Point (PSAP) nationally.
Currently, over 1,000 PSAPs and
communities nationwide use
Smart911 to enhance their safety,
and the number is growing every
day.

. Rave Panic Button -- Connects
users to both 9-1-1 and on-site
emergency responders with one
button-push. Rave Panic Button
notifies an organization's nearby
responders of emergencies while
calling 9-1-1, drastically reducing the
time it takes to address a variety of
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10

11

12

13

14

15

16

17

18

Primary Contact Name
Primary Contact Title

Primary Contact Email

Primary Contact Phone
Primary Contact Fax
Primary Contact Mobile
Secondary Contact Name
Secondary Contact Title
Secondary Contact Email
Secondary Contact Phone
Secondary Contact Fax
Secondary Contact Mobile

Admin Fee Contact Name

Primary Contact Name
Primary Contact Title

Primary Contact Email

Enter 10 digit phone number
Enter 10 digit phone number
Enter 10 digit phone number
Secondary Contact Name
Secondary Contact Title
Secondary Contact Email
Enter 10 digit phone number
Enter 10 digit phone number
Enter 10 digit phone number

Admin Fee Contact Name. T

. (No dashes or extensions)
. (No dashes or extensions)

. (No dashes or extensions)

. (No dashes or extensions)
. (No dashes or extensions)
. (No dashes or extensions)

his person is responsible for

paying the admin fee to TIPS.

emergencies. Separate buttons for
different types of emergencies, like
fire, medical, and active shooter
incidents, provide additional
information and fine-tune
responses.

Rave's product offering is unique in
that our public safety products can
integrate with each other, forming a
platform that increases public safety
and communication in all forms of
emergency. For example, Smart911
can integrate with both Rave Panic
Button and Rave Alert, enhancing
the communication and response
times between PSAPSs, individual
community members, and facility
staff in varying times of crisis.
These integrations uniquely position
Rave Mobile Safety to consider
community public safety holistically,
and meet those needs through our
products and their increasing
interoperability.

Rave products' unmatched service,
performance, and reliability is
backed by Rave Mobile Safety's
commitment to customers
satisfaction and safety. Rave Mobile
Safety only builds public safety
solutions, allowing us to focus
intensely on enhancing the
emergency response time of our
clients. Rave earns customer loyalty
because of our dedication to
building the best public safety
products, and actively supporting
our customers in using them to keep
their communities safe.

Scot Schermerhorn

Director, Public Safety Sales

sschermerhorn@ravemobilesafety.com
5085328919

9175919105

Kathie Bunce

Sr. Business Operation Manager
kbunce@ravemobilesafety.com
5085328908

9175919105

Michele lovino
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19

20

21

22

23

24

25

26

27

28

29

30

31

32

33

34

35

36

Admin Fee Contact Email

Admin Fee Contact Phone

Purchase Order Contact Name

Purchase Order Contact Email

Purchase Order Contact Phone

Company Website

Federal ID Number:

Primary Address
Primary Address City
Primary Address State
Primary Address Zip

Search Words:

Yes - No

Yes - No

Company Residence (City)

Company Residence (State)

Felony Conviction Notice:

Yes - No

Admin Fee Contact Email
Enter 10 digit phone number. (No dashes or extensions)

Purchase Order Contact Name. This person is responsible
for receiving Purchase Orders from TIPS.

Purchase Order Contact Email
Enter 10 digit phone number. (No dashes or extensions)
Company Website (Format - www.company.com)

Federal ID Number also known as the Employer
Identification Number. (Format - 12-3456789)

Primary Address

Primary Address City

Primary Address State (2 Digit Abbreviation)
Primary Address Zip

Please list search words to be posted in the TIPS
database about your company that TIPS website users
might search. Words may be product names,
manufacturers, or other words associated with the
category of award. YOU MAY NOT LIST
NON-CATEGORY ITEMS. (Limit 500 words) (Format:
product, paper, construction, manufacturer name, etc.)

Do you wish to be eligible to participate in a TIPS contract
in which a TIPS member utilizes federal funds on contracts
exceeding $100,000? (Non-Construction) (If YES, vendor
should download the Federal Regulations for
Contracts document from the Attachments section, fill out
the form and submit the document in the "Response
Attachments” FEDERAL FUNDS section.) (Vendor must
also download the Suspension or Debarment Certificate
document from the Attachments section, fill out the form
and submit the document in the "Response Attachments”
SUSPENSION OR DEBARMENT section.)

Certification of Residency (Required by the State of
Texas) Company submitting bid is a Texas resident
bidder?

Vendor's principal place of business is in the city of?
Vendor's principal place of business is in the state of?
(Required by the State of Texas) My firm is, as outlined on
PAGE 5 in the Instructions to Bidders document:

(Questions 36 - 37)

A publicly held corporation; therefore, this reporting
requirement is not applicable?

finance@ravemobilesafety.com
5085328937

Michele lovino

finance@ravemobilesafety.com
5085328937
www.ravemobilesafety.com

20-1931600

50 Speen St., Suite 301
Framingham

MA

01701

Emergency Notification, Alert,
Guardian, Panic Button, Smart911,
SmartPrepare, EyeWitness,
Notification System, Mass
Notification, Broadcast Alerting,
Mobile Safety App, Internal Alerting,
Citizen Notification, Citizen Alerting,
Mass Alerting, Telephone
Notification, Hosted Emergency
Notification, NextGen911, 911
Alerting, Campus Notification,
Campus Safety, Campus Alerting,
Safety App, Anonymous Tip, Public
Safety App, Public Safety

Yes

No

Framingham

MA

(No Response Required)
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37

38

39

40

41

42

43

44

45

46

Yes - No

Pricing Information:

Yes - No

Yes - No

Yes - No

Yes - No

Start Time

Years Experience

Resellers:

Prices are guaranteed for?

Is owned or operated by individual(s) who has/have been No
convicted of a felony? If answer is YES, a detailed

explanation of the name(s) and conviction(s) must be

uploaded to the "Response Attachments” FELONY
CONVICTION section.

Pricing information section. (Questions 39 - 42) (No Response Required)

In addition to the typical unit pricing furnished herein, the ~ Yes
Vendor agrees to furnish all current and future products at
prices that are proportionate to Dealer Pricing. If answer is

NO, include a statement detailing how pricing for TIPS
participants would be calculated in the PRICING document

that is uploaded to the "Response Attachments” PRICING
section.

Pricing submitted includes the TIPS administration fee? Yes

Vendor agrees to remit to TIPS the required administration Yes
fee?

Additional discounts to TIPS members for bulk quantities ~ No
or scope of work?

Average start time after receipt of customer order is 10
working days?

Company years experience in this category? 11

Does the vendor have resellers that it will name under this No
contract? (If applicable, vendor should download the
Reseller/Dealers spreadsheet from the Attachments

section, fill out the form and submit the document in the
"Response Attachments” RESELLERS section.

(___Month(s), ___ Year(s), or Term of Contract) (Standard Term of Contract

term is "Term of Contract”)
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Line Items

Response Total: $0.00
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The undersigned hereby proposes and agrees to furnish goods and/or services in compliance
with the terms, specifications and conditions at the prices quoted unless noted in writing. The
undersigned further certifies that he or she is an authorized agent of the company and has
authority to negotiate and contract for the company named below.

Rave Wireless, Inc. d/b/a Rave Mobile Safety
Company Name:

Malling Address: 50 Speen St,, Suite 301

i Framingham
City:
MA
State:
i 01701
Zip:
Telephone Number: (508) 848-2484

(917) 591-9105
Fax Number:

finance@ravemobllasafety.com
Email Addrass: @ y

Authotized Signature: %‘W
.Fsm‘%a McPhail

Printed Name:

. Chief Financial Officer
Position:

This contract is for a total TERM of one year with the option of two additional years. Vendors shall
honor the participation fee for any sales made based on the TIPS contract. Failure to pay the fee will
be grounds for termination of contract and will affect the award of future contracts.

Blide W o~ 2ot

TIPS Authorized Signature Date

}-)Mz@{, VVA Anfne. 5%@ azbffé

Approved by Region VI sV Date

TR



References

** Must have at least 3 References. References must be School, City, County, University, State Agency or Other Government.

Organization |City State |Contact Name
University of South Florida Tampa FL Christopher Akin
University of North Carolina Chapel Hill Chapel Hill NC Matthew Mauzy
Middle Tennessee State University Murfreesboro TN Stephen Pritchard
University of the Incarnate Word San Antonio TX Veronica Garza
Arkansas State University Jonesboro AR Greg Williamson



Contact Phone

813-974-0898
919-962-6503
615-898-2561
210-829-6061
870-972-3033



RAVE

MOBILE SAFET

LICENSE & SERVICES ORDER FORM (“ORDER FORM”)

CLIENT INFORMATION:

CLIENT NAME (“CLIENT"):

ADDRESS.:

CONTACT NAME/TITLE:

PHONE:

EMAIL:

INITIAL LICENSE TERM:

FEES INFORMATION:

ANNUAL LICENSE FEES:

Product Description Unit Qty Annual License Fee

Annual License Fee(s): | $ |

PROFESSIONAL SERVICES FEES.:

One-Time Service Description One-Time Fee
Total Set-Up Fee(s): | $ |
TOTAL FEES:
Cost Per Total
# of Years year Contract

Annual Fees: $ $

One-Time Fees (Set Up & Integration): $

Total Fees $

Fees Payable Net 30: | $ |

STANDARD CONDITIONS:

1. Effective Date. The effective date of this Order Form will be the date of last execution as set forth in the signature block
below (“Effective Date”).

2. Master License and Services Agreement. By signing this Order Form, Client agrees to be bound by all of the standard
terms and conditions of the Rave Mobile Safety Master License and Services Agreement which is expressly incorporated
by reference in this Order Form as set forth in the following URL of Rave:
http://terms.ravewireless.com/terms/masterLicense.html (“Agreement”) or as otherwise attached hereto. Any capitalized
terms used in this Order Form, unless specifically defined herein, shall have the meanings assigned to them in the
Agreement. By signing this Order Form, Client agrees to license the Products listed above subject to all of the terms and
conditions of the Agreement and this Order Form. Client’s offer to license the Products becomes a binding commitment
upon signing of this Order Form by both Parties. The individual representative of Client executing this Order Form has full
authority to bind Client and its Affiliates to the terms and conditions of the Agreement.




RAV
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ILE SAFETY

Fees Payable. Client shall pay to Rave, or its designee, without offset or deduction, the Fees set forth in this Order Form
(or a related invoice in connection with any Renewal License Term) within thirty (30) days of the relevant Rave invoice.
Rave reserves the right to increase the above-referenced “Annual License Fees” (not to exceed 10% annually) following
the Initial License Term or any Renewal License Term, as the case may be.

Rave Alert. Unlimited Text/SMS, Email, RSS for messages sent through Rave Management Console. Unlimited SMTP
messages. If applicable, alert messages may be sent via optional components including the Rave Alert Peer-to-Peer
Groups, the Rave Alert API Toolkit, and the Rave Alert Blackboard Building Block License. For Rave Alert optional
components, the message delivery default is SMTP. If the product SMTP defaults are overridden and changed to
SMPP/SMS delivery method, the Client may be subject to additional charges. If applicable, these additional per message
fees ($0.03 per SMPP message) are billed quarterly in arrears.

Rave Voice (if applicable). Unlimited voice calls for calls made within and to the contiguous continental United States.
International and long distance rates may apply for other calls.

Purchase Orders. Client agrees that if its internal procedures require that a purchase order be issued as a condition to
payment of any Fees due to Rave, Client will timely issue such purchase order to Rave. Notwithstanding the foregoing,
Client agrees that the absence of a purchase order or other ordering document may not be used as a defense to avoid or
excuse the performance of any of Client’s obligations under the Agreement, including, but not limited to, payment of all
Fees due to Rave.

Services. Client is responsible for supplying and maintaining, at its own expense, the required hardware and supplies to
run the related Product(s). In addition, the above-referenced “Remote Set-Up and Configuration” fees cover an initial one-
time deployment. If Client makes infrastructure or other changes (including, but not limited to, changes in its location,
call-taking equipment, carrier, network or other hardware) that require re-deployment and additional testing of Services,
additional Set-Up and Configuration fees may apply.

SPECIAL CONDITIONS.:

AGREED AND ACCEPTED:

RAVE WIRELESS, INC. d/b/a Rave Mobile Safety

By:
Name:
Title:

Date:

CLIENT:

By:
Name:
Title:

Date:



RAVE MOBILE SAFETY
MASTER LICENSE AND SERVICES AGREEMENT

This Master License and Services Agreement (together with Rave’s Support and Service Level Policy and all Order Forms entered into by the Parties, the
“Agreement”) governs the license of all Products and acquisition and use of all Services provided by Rave Wireless, Inc. d/b/a Rave Mobile Safety (“Rave”). By
executing this Agreement or any related Rave order form that incorporates this Agreement by reference therein or is otherwise attached as an exhibit hereto
(“Order Form™), Client agrees to all of the terms and conditions of this Agreement as of the “Effective Date” of such Order Form specified therein with respect to
the Products and Services covered under such Order Form. Each of Rave and Client shall also be referred to individually as a “Party” and collectively as the
“Parties”. Any other capitalized terms used in this Agreement shall have the meanings assigned to them in Section 10 hereof and throughout this Agreement.

1. SERVICES AND PRODUCTS

1.1 Services. In consideration of the Fee(s) payable by Client pursuant to
the Order Form(s), Rave shall provide the Client with (i) the Rave services
specified in such Order Form(s), (ii) the related technical support services
specified in Rave’s Support and Service Level Policy (“Support”), and (iii)
the license to Rave's related proprietary application software 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)-(iii), together with any Professional Services
specified in the Order Form(s), are collectively referred to as the
“Services”.

1.2 Products License. Subject to the terms and conditions of this
Agreement, Rave hereby grants to Client a limited, non-exclusive, non-
transferable, non-sublicenseable right and license during the applicable
License Term (i) to access and operate the Products, (i) to permit
Administrators to use the features and functions of the Products, and (ii) to
make copies of the Documentation solely for Client's internal use by
Administrators. Rave may, in its discretion, develop and release generally
to licensees updates or upgrades to the Products. Subject to Client's
payment of the Fees and all other amounts that may be payable with
respect to the Products, Rave shall, during the applicable License Term,
make any such updates and upgrades available to Client if and when
generally released to licensees at no additional cost (not including any
software marketed 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 conditions set forth in this
Agreement. Client acknowledges that Rave and its licensors own all right,
title, and interest, including all patent, copyright, trade secret, trademark,
moral rights, and other intellectual property rights in and to the Products
(and any and all derivative works thereof), and Rave expressly reserves all
rights not expressly granted to Client hereunder.

1.3 Product Restrictions. Except to the extent otherwise expressly
authorized by Rave under this Agreement, Client shall not, and shall not
allow any third party to, copy, modify, adapt, translate, publicly display,
publish, create derivative works of or distribute the Products. Client will not
use the Products for any purposes beyond the scope of or otherwise not in
accordance with the licenses granted in 1.2 above. Without limiting the
foregoing, Client will not (i) authorize or permit use of the Products by or for
persons other than Administrators; (ii) assign, sublicense, sell, lease or
otherwise transfer or convey the licenses granted hereunder; (iii) modify or
create any derivative works of the Products (or any component thereof); or
(iv) decompile, disassemble, reverse engineer or otherwise attempt to
obtain or perceive the source code from which any component of the
Products is compiled or interpreted. Client hereby acknowledges that
nothing in this Agreement shall be construed to grant Client any right to
obtain or use such source code or any derivative works thereof. Client shall
duplicate all proprietary notices and legends of Rave upon any and all
copies of the Products authorized to be made by Client and shall not
remove, alter or obscure any such proprietary notice or legend.

2. TERM AND TERMINATION

2.1 License Term and Agreement Term. The initial term of each license
to a Product under this Agreement shall be set forth in the applicable Order
Form (“Initial License Term”). Except as otherwise specified in such Order
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
notice 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-current License
Term. As used in this Agreement, “License Term” means the entire period
during which the license to a Product hereunder is in effect. The term of
this Agreement shall commence on the Effective Date of the initial Order

Rave Wireless, Inc. d/b/a Rave Mobile Safety
Master License and Services Agreement
Version 5.0/December 13, 2013 (Revised 11.20.14)

Form entered into by the Parties hereunder and, subject to any termination
of this Agreement by a Party pursuant to Section 2.2 below, shall
automatically expire upon the termination or expiration of all licenses
granted under this Agreement (“Agreement Term”).

2.2 Termination for Breach/Bankruptcy. 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 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 (or to commence diligent efforts to cure such
breach that are reasonably acceptable to the other Party) 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 filed for relief under
any applicable bankruptcy, reorganization, moratorium, or similar debtor
relief laws, or in the event that a receiver has been appointed for the other
Party or any of its assets or properties, or an involuntary petition in
bankruptcy has been filed against such other Party, which proceeding or
petition has not been dismissed, vacated, or stayed within thirty (30) days.
2.3 Effect of Termination. Upon any termination or expiration of this
Agreement, each Party shall (i) immediately discontinue all use of the other
Party’s Confidential Information and, in the case of the Client, the Products;
(i) return to the other Party or, at the other Party’s option, destroy, all
originals and all copies of such other Party’s Confidential Information then
in its possession; and (iii) shall promptly pay all amounts due and
remaining payable hereunder. Termination or expiration of this Agreement
will automatically terminate all licenses granted hereunder. Without limiting
the foregoing, upon any termination or expiration of the license to any
Product(s) hereunder, Client's license rights in such Product(s) shall
immediately terminate and Client shall immediately discontinue all use of
such Products and Rave'’s related Confidential Information.

2.4 Survival of Obligations. The provisions of this Agreement that, by
their nature, are intended to survive a termination or expiration of this
Agreement (or the license to any Products hereunder), including without
limitation Client's obligations to pay any amounts due and outstanding
hereunder and the provisions of Sections 1.3, 2.3, 2.4, 4, 5, 6, 7, 8, 9 and
10 hereof, shall survive termination or expiration of this Agreement (or the
license to any Product(s) hereunder).

3. PROFESSIONAL SERVICES

Any Professional Services to be provided by Rave to Client shall be
provided in accordance with the specific terms and conditions of the
relevant Order Form covering such Professional Services (and any
Statement of Work attached thereto as an exhibit or otherwise incorporated
by reference therein, “SOW"), including, but not limited to, the fees payable
by Client to Rave thereunder.

4. FEES AND PAYMENTS

The license fees payable by Client for each Product and the fees payable
for any related Professional Services are set forth in the applicable Order
Form covering such Product(s) and/or Professional Services, as the case
may be (collectively, “Fees”). All amounts payable under this Agreement
shall exclude all applicable sales, use and other taxes and all applicable
export and import fees, customs duties and similar charges. Client 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 any Fees, the grant of license
rights or the delivery of Services under the Agreement. Client must notify
Rave, or its designee, in writing of any dispute or disagreement with
invoiced charges within ten (10) days after the date of invoice. Absent
such notice, Client shall be deemed to have agreed to the Fees as invoiced
upon the expiration of such time period. Rave reserves the right to charge,
and Client agrees to pay, a late charge equal to the greater of one and



one-half percent (1¥2%) or the highest rate permitted by law, per month, on
any amount that is not the subject of a reasonable, good faith dispute that
is unpaid on the due date, and on any other outstanding balance.

5. CLIENT OBLIGATIONS

5.1 Client Operation. Client acknowledges and agrees (i) that Client 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 liability relating
to Client's or any Administrators’ failure to operate the Products in
accordance with the Documentation.

5.2 Client Compliance. Client shall use the Services in compliance with
all applicable laws, statutes, regulations, ordinances, rules or other
requirements promulgated by governing authorities or otherwise imposed
by Third Party Service Providers having jurisdiction over the Parties or the
operation or use of the Services, including without limitation any contract
provisions prohibiting Client from utilizing the Services to deliver to any
Third Party Service Provider for transmission or dissemination material that
violates any content restrictions set forth therein. In any event, Client shall
not (i) deliver to Third Party Service Providers for transmission or
disseminate any content or material under this Agreement that (a) is
harassing, defamatory, libelous, abusive, threatening, obscene, coercive or
objectionable, including material that is false, misleading or inaccurate or
(b) violates the rights of any person or company protected by copyright,
trademark, trade secret, patent or other intellectual property or similar 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 material to persons or entities
that have not specifically agreed to receive such material by either opting in
or not opting out in a lawful manner; (iii) send messages to individuals who
have opted out of receiving messages from Client; or (iv) 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, worms, 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 Client be authorized to make
any representations, warrantees or guarantees with respect to the
Services, except to the extent expressly set forth in this Agreement. Client
shall be responsible for the compliance by all Designated Institutions and
their respective Administrators with all of the terms and conditions of this
Agreement.

5.3 Client Content. If Client provides or otherwise makes available any
information or any other data collected by Client or a third party regarding
End Users to Rave or any Third Party Service Provider or Emergency
Service Provider in connection with the operation or use of the Services
(collectively, the “Client Content”), Client represents and warrants that
Client has any and all legal rights in and to such Client Content, in order to
use and disclose, and permit use and disclosure of, the Client Content in
connection with the operation and use of the Services as contemplated by
the Documentation or 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 MADE BY RAVE ON THE
BASIS OF TRADE USAGE, COURSE OF DEALING OR COURSE OF
TRADE. Rave does not warrant that the Services or Products will meet
Client’s or any Designated Institution’s requirements, that the operation
thereof will be uninterrupted or error-free, or that all errors will be corrected.
Without limiting the foregoing, the Client 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, (ii) delivery of any
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messages or any information regarding End Users in connection with the
operation 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 (iii) 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. Client acknowledges and agrees that the Services and
Products are not intended to replace the services of primary safety and
emergency response services, including without limitation, 911 or
equivalent, fire, police, emergency medical and public health services
(collectively, “Emergency Service Providers”).

6.2 Limitation of Liability. IN NO EVENT SHALL RAVE OR ANY RAVE
REPRESENTATIVE BE LIABLE TO CLIENT 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 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 herein to the contrary, the cumulative liability of Rave to Client
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 Client hereunder during the
twelve (12)-month period immediately prior to the event, act or omission
giving rise to such liability, regardless of whether any action or claim is
based on warranty, indemnification, contract, tort, negligence, strict liability
or otherwise. The existence of multiple claims will not enlarge this limit.
The warranty disclaimers and exclusions and limitations of liability in this
Section 6 are intended to apply without regard to whether 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
Agreement, including, without limitation, the economic terms, would be
substantially different.

7. CONFIDENTIALITY

7.1 Mutual Confidentiality Obligations. Each Party agrees: (i) to use
the Confidential Information of the other Party only for the purposes of this
Agreement; (i) to hold in confidence and protect the Confidential
Information of the other Party from dissemination to, and use by, any third
party; (iii) not to create any derivative work from Confidential 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 Party in its
possession upon termination or expiration of this Agreement.

7.2 Confidentiality Exceptions. The foregoing restrictions shall not apply
to Confidential Information that (i) is publicly available or in the public
domain at the time disclosed; (ii) is or becomes publicly available or enters
the public domain through no fault of the recipient; (iii) is rightfully
communicated to the recipient by persons not bound by confidentiality
obligations with respect thereto; (iv) is already in the recipient’s possession
free of any confidentiality obligations with respect thereto at the time of
disclosure; (v) is independently developed by the recipient; (vi) is approved
for release or disclosure by the disclosing Party without restriction; or (vii)
is required to be publicly disclosed by the recipient pursuant to applicable
freedom of information laws. Each Party may disclose Confidential
Information to 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 permitted) and
made a reasonable effort to obtain a protective order; or (b) to establish a
Party’s rights 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 (including, but not limited to,
any Client Content) to any third party; provided, however, that
notwithstanding anything to the contrary contained in this Agreement, (i)
Rave may disclose any such information to Third Party Service Providers




and Emergency Service Providers in connection with the operation and use
of the Services or as necessary to comply with applicable laws and
governmental orders and (ii) under no circumstances shall Rave or any
Rave Representative be liable for the failure of Client or any third party
(including, but not limited to, any Designated Institution, Third Party Service
Provider or Emergency Service Provider) to comply with its own privacy
policies and all applicable privacy laws and regulations.

8. INDEMNIFICATION

Except as otherwise provided below, Rave shall defend or, at its option,
settle any claim, cause of action, suit, proceeding or other action brought
by a third party (not including any non-practicing entity) against Client
directly and to the extent arising out of an allegation by such third party that
any use of or access to a Product by Client as expressly authorized under
this Agreement infringes any U.S. patent issued to such third party as of
the commencement of the Agreement Term (each, a “Claim”), and Rave
shall indemnify and hold Client harmless 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 appeals have been exhausted or at the
time of a final settlement of such Claim by Rave (collectively, “Losses”),
provided that Client gives Rave (i) prompt written notice of such Claim; (ii)
sole authority to control and direct the defense and/or settlement of such
Claim; and (iii) such information and assistance as Rave may reasonably
request, at Rave’'s expense, in connection with such defense and/or
settlement. Upon 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 likely, Rave may, at its option (I) modify the
relevant Product so that it becomes non-infringing, or substitute functionally
equivalent software or services; (ll) obtain a license to the applicable third-
party intellectual property rights; or (Ill) terminate this Agreement (or the
license to such Product hereunder) on written notice to Client and refund to
Client 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
Client in connection with any Claim for which indemnity by Rave is 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 liability and Client’s sole remedy for
any actual or alleged intellectual property infringement claim with respect to
the Services or Products. Notwithstanding anything herein to the contrary,
Rave shall have no obligation or liability for any intellectual property
infringement claim and any related losses, costs, expenses, damages and
liabilities whatsoever to the extent arising from (a) the combination,
operation, or use of the Product with products, services, information,
materials, technologies, business methods or 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 furnished by Rave in
writing; (d) failure of Client to implement any updates and upgrades
provided by Rave that would make the Product non-infringing; and/or (e)
any intellectual property provided or otherwise made accessible to Rave by
Client or any of its Affiliates. To the extent permitted by applicable law, in
connection with any intellectual property infringement claim against Rave
and/or any Rave Representative by a third party arising out of any actions
or omissions by Client covered by (a)-(e) in the preceding sentence, Client
shall defend, indemnify, and hold Rave and each Rave Representative
harmless against all costs and reasonable expenses (including reasonable
attorneys’ fees), damages, and liabilities to the extent arising out of any
such claim against Rave and/or such Rave Representative by a third party
(including without limitation any End User or governmental agency),
provided that Rave gives Client (i) prompt written notice of such claim; (ii)
sole authority to control and direct the defense and/or settlement of such
claim; and (iii) such information and assistance as Client may reasonably
request, at Client's expense, in connection with such defense and/or
settlement. Client shall not be liable for any costs or expenses incurred by
or on behalf of Rave in connection with any intellectual property
infringement claim for which indemnity by Client is or may be due under
this Section 8 without the prior written consent of any authorized officer of
Client.

9. MISCELLANEOUS
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9.1 Applicable Law/Dispute Resolution. This Agreement and the rights
and obligations of the Parties hereunder shall be construed in accordance
with, and shall be governed by, the laws of the Commonwealth of
Massachusetts without giving effect to its rules regarding conflicts of laws,
and subject to the alternative dispute resolution provision set forth below or
otherwise in connection with any action for injunctive or other equitable
relief arising from the breach by the other Party of any license, usage or
confidentiality obligations hereunder, each Party irrevocably submits to the
jurisdiction of the Federal courts located within the Commonwealth of
Massachusetts 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 Parties agree that any and all disputes
regarding this Agreement that 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 Association (“AAA”) at its Boston,
Massachusetts location. Any such arbitration will be conducted in
accordance with the Commercial Arbitration Rules 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. The decision of the AAA shall
be binding as between the Parties, shall not be subject to appeal, and shall
be enforceable 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 Client is interested in purchasing
Services for delivery outside of the United States, Client acknowledges and
agrees that, in addition to any restrictions that may be imposed on Client
by any Third Party Service Provider, any such territory outside the United
States may impose its own restrictions resulting from applicable law,
telecommunication or internet 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 aspects of
the Services. Rave shall not be responsible for any such impediments or
any unavailability of the Services as a result thereof.

9.3 Force Majeure. Rave 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 agencies, insurrection or riot or
other causes beyond the reasonable control of Rave.

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

Rave Wireless, Inc.

50 Speen Street, Suite 301
Framingham, MA 01701
Attention: Chief Executive Officer

or 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 Party 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 Client is a
competitor of Rave, in which case Client 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 Client and their respective permitted
successors and assigns.

9.6 Independent Contractors. Client 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 whatsoever.

9.7 Amendment/Waiver. No amendment to this Agreement or any
addendum shall be valid unless in writing and signed by the authorized
representatives of the Parties. No waiver 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
shall 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 time. Any delay or forbearance
by either Party in exercising any right hereunder shall not be deemed a
waiver of that right.

9.8 Severability. If any provision of this Agreement is invalid or
unenforceable 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. Client will not, directly or indirectly, export or re-
export, or knowingly permit the export or re-export of any Product to 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 successors 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 48
C.F.R. 2.101, consisting of “commercial computer software” and/or
“commercial computer software documentation” as such terms are used in
48 C.F.R. 12.212. Consistent with 48 C.F.R. 12.212 and 48 C.F.R.
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 less 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
the purpose of convenience and shall not affect the meaning or
interpretation of this Agreement.

9.14 Signatures. This Agreement may be executed in the signature block
below (if applicable) in any number of counterparts, each of which when so
executed shall be deemed to be an original and all of which when taken
together shall constitute one Agreement. This Agreement may be
executed by facsimile or electronic signature.  Notwithstanding the
foregoing, this Agreement will be deemed to be executed upon the
execution by the Parties of any Order Form incorporating this Agreement
by reference therein.

9.15 Entire Agreement. This Master License and Services Agreement,
together with the SLP and all Order Forms (and SOWs, if applicable)
entered into by the Parties, sets forth the entire agreement and
understanding between the Parties hereto with respect to the subject
matter hereof and, except as specifically provided herein, supersedes and
merges 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 conditions,
inducements or representations other than as expressly provided for in this
Agreement. In the event a conflict arises between this Master License and
Services Agreement and the provisions of any other document comprising
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part of this Agreement, this Master License and Services Agreement will
govern unless the other document expressly provides otherwise. No term
or provision set forth or cross-referenced in any purchase order or payment
documentation will be construed to amend, add to, or supersede any
provision of this Agreement.

10. DEFINITIONS

10.1 “Administrators” mean personnel of Client and Designated Institutions
authorized by Client to access the Products on behalf and for the benefit of
Client and such Designated Institutions, respectively.

10.2 “Affiliate” 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 intermediaries.

10.3 “Client” means the client specifically identified on the Order Form(s)
or in the signature block of this Agreement (if applicable).

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 limited to, the Documentation,
personally identifiable information regarding End Users and all other
information that either Party treats as proprietary or confidential.

10.5 “Control” and its derivatives means legal, beneficial or equitable
ownership, directly 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 managerial or operational control over
such entity.

10.6 “Designated Institution” means any Affiliate and/or any other
institution, organization, entity and person for whose benefit Client is
licensing one or more Products hereunder as specified in the relevant
Order Form.

10.7 “Documentation” means Rave’s then-current standard product and
user guides and/or related documentation generally made available to
licensees of Products, as such Documentation may be modified by Rave,
in its sole discretion, from time to time.

10.8 “End Users” means individuals associated with Client 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 eligible to receive or utilize the benefit of
the Services. During the Agreement Term, Client may 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 “Privacy Policy” means Rave’s Privacy 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 support offerings for
Client that are not included as part of the Support, but are provided by
Rave at an additional cost as specified in the applicable Order Form(s),
including, but not limited to, those related to the set-up, integration and
training for each Product.

10.11 “Rave Representatives” means Rave and its Affiliates and each of
their respective directors, officers, employees, contractors and other
representatives.

10.12 “Support and Service Level Policy” or “SLP” means the Support and
Service Level Policy for the Products set forth in Appendix 1 hereto.

10.13 “Terms of Use” means Rave’s separate Terms of Use for
Designated 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, voice messaging or other service provider
providing mobile telephone, internet or other intermediary services to
subscribers that allow or relate 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.]



APPENDIX 1
(TO RAVE MOBILE SAFETY 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 Client and the service levels associated with the Services
provided to Client during the Term of the Agreement.

1. Service Reliability. Rave shall provide an uptime of 99% for the Services, subject to scheduled updates and maintenance and to any downtime
caused by the Client 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 Initial 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 5pm EST Monday through
Services to 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 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 minimal current impact on normal business hours, 24
the Client, and (b) causes a hours from time of report.
malfunction of a non-essential 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 Client experiences an Event, Client may contact Rave’s customer support hotline at 888-605-7163 available

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

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

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

any third party hardware and software vendors, carriers or other service providers.

Client Contact Information (for escalation or technical issues)

Contact Name & Title

Phone

Mobile

Email

1% Point of Contact

1% Escalation

2" Escalation
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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 Client by Rave.

C. Service Interruptions and Advanced Notification Requirements: Rave will provide Client with at least 72 hours advance notice 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.

Unless otherwise 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 maintenance as necessary and will, if possible, give advance notice thereof to Client. “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 Client’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.

[Remainder of Page Intentionally Left Blank.]
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APPENDIX 1
(TO RAVE MOBILE SAFETY 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 Client and the service levels associated with the Services
provided to Client during the Term of the Agreement.

1. Service Reliability. Rave shall provide an uptime of 99% for the Services, subject to scheduled updates and maintenance and to any downtime
caused by the Client 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 Initial 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 5pm EST Monday through
Services to 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 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 minimal current impact on normal business hours, 24
the Client, and (b) causes a hours from time of report.
malfunction of a non-essential 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 Client experiences an Event, Client may contact Rave’s customer support hotline at 888-605-7163 available

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

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

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

any third party hardware and software vendors, carriers or other service providers.

Client Contact Information (for escalation or technical issues)

Contact Name & Title

Phone

Mobile

Email

1% Point of Contact

1% Escalation

2" Escalation
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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 Client by Rave.

C. Service Interruptions and Advanced Notification Requirements: Rave will provide Client with at least 72 hours advance notice 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.

Unless otherwise 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 maintenance as necessary and will, if possible, give advance notice thereof to Client. “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 Client’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.

[Remainder of Page Intentionally Left Blank.]
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Federal Requirements for Procurement and Contracting with small and minority businesses,
women's business enterprises, and labor surplus area firms.

If the TIPS member anticipate possibly using federal funds for procurement under this potential award and is
required to obtain the following compliance assurance.

1. Will you be subcontracting any of your work under this award if you are successful?
(Check one)

YES or v NO

2. If yes, do you agree to comply with the following federal requirements? (check one)

YES or NO

2 CFR §200.321 Contracting with small and minority businesses, women's business enterprises, and labor
surplus area firms.

{a) The non-Federal entity must take all necessary affirmative steps to assure that minority businesses,
women's business enterprises, and labor surplus area firms are used when possible.

{b} Affirmative steps must include:

(1) Placing qualified small and minority businesses and women's business enterprises on solicitation lists;
(2) Assuring that small and minority businesses, and women's business enterprises are solicited whenever they
are potential sources;

(3) Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit
maximum participation by small and minority businesses, and women's business enterprises;

(4) Establishing delivery schedules, where the requirement permits, which encourage participation by small
and minority businesses, and women's business enterprises;

{5) Using the services and assistance, as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce ; and

(6} Requiring the prime contractor, if subcontracts are to be let, to take the affirmative steps listed in
paragraphs (1) through {5) of this section.

Rave Wireless, Inc. d/b/a Rave Mobile Safety
Company Name

. ~Jenna McPhail, CFO
Name of authorized representative

Signature of authorized representative %m

01/15/2016

Date




SUSPENSION OR DEBARMENT CERTIFICATE

Non-Federal entities are prohibited from contracting with or making sub-awards under
covered transactions to parties that are suspended or debarred or whose principals are
suspended or debarred. Covered transactions include procurement for goods or services
equal to or in excess of $25,000.00. Contractors receiving individual awards for $25,000.00
or more and all sub-recipients must certify that the organization and its principals are not
suspended or debarred.

By submitting this offer and signing this certificate, this bidder:

Certifies that no suspension or disbarment is in place, which would preclude receiving a
federally funded contract under the EDGAR, §200.212 Suspension and debarment.

Vendor Name: Rave Wireless, Inc. d/b/a Rave Mobile Safety

Vendor Address: 50 Speen St., Suite 301, Framingham, MA 01701

finance@ravemobilesafety.com
Yendor E-mail Address: @ Y

(508) 848-2484
Vendor Telephone:

. . Jenna McPhail, CFO
Authorized Company Official’s Name:

Signatare of Company Official: “//}&VM/{M@;,Q
(/ i

J 15, 2016
Date: anhuary
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2 CFR PART 200 Contract Provisions

Required Federal contract provisions of Federal Regulations for Contracts

The following provisions are required to be in place and agreed if the procurement is funded with federal
funds. TIPS or its members are the subgrantee or subrecipient by definition in most cases. Not all
provisions herein apply to all contracts. Compliance is required as it applies to the individual purchase
contract.

Appendix II to Part 200
Contract Provisions for Non-Federal Entity Contracts Under Federal Awards

2 CFR PART 200

These contract provisions are incorporated by reference or attachment into all contracts with your
company when TIPS or its members purchase is with federal funds if you respond to a TIPS competitive
procurement request for proposals or bid..

In addition to other provisions required by the Federal agency or non-Federal entity, all contracts made by the non-Federal
entity under the Federal award must contain provisions covering the following, as applicable,

Federal Rule (1) Contracts for more than the simplified acquisition threshold curvently set at $150,000, which is the
inflation adjusted amount determined by the Civilian Agency Acquisition Council and the Defense Acquisition
Regulations Council (Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal
remedies in instances where contractors violate or breach contract terms, and provide for such sanctions and penalties
as appropriate.

Notice: Pursuant to Federal Rule (1) above, when federal funds are expended by TIPS or its members, TIPS or
its members reserves all rights and privileges under the applicable laws and regulations with respect to this
precurement in the event of breach of contract by either party.

Does vendor agree? YES M Initial of Authorized Company Official

Federal Rule (2) Termination for cause and for convenience by the grantee or subgrantee including the manner by
which it will be effected and the basis for settlement. (All contracts in excess of $10,000)

Pursuant to Federal Rule (2) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS reserves the right to terminate any agreement in excess of $10,000 resulting from this
procurement process for cause after giving the vendor an appropriate opportunity and up to 30 days, to cure the
causal breach of terms and conditions. TIPS OR ITS MEMBERS reserves the right to terminate any
agreement in excess of $10,000 resulting from this procurement process for convenience with 30 days notice in
writing to the awarded vendor. The vendor would be compensated for work performed and goods procured as
of the termination date if for convenience of the TIPS OR ITS MEMBERS. Any award under this procurement
process is not exclusive and the District reserves the right to purchase goods and services from other vendors
when it is in the best interest of the District.

Does vendor agree? YES M Initial of Authorized Company Official

Federal Rule (3) Equal Employment Opportunity. Except as otherwise provided under 41 CFR Part 60, all contracts
that meet the definition of “federally assisted construction contract” in 41 CFR Part 60-1.3 must include the equal
opportunity clause provided under 41 CFR 60-1.4(b), in accordance with Executive Order 11246, “Equal Employment
Opportunity” (30 FR 12319, 12935, 3 CFR Part, 1964-1965 Comp., p. 339), as amended by Executive Order 11375,
“Amending Executive Order 11246 Relating to Equal Employment Opportunity,” and implementing regulations at 41
CFR part 60, “Office of Federal Contract Compliance Programs, Equal Employment Opportunity, Department of
Labor.”
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Pursuant to Federal Rule (3) above, when federal funds are expended by TIPS OR ITS MEMBERS, for all
construction contracts awarded by grantees and their contractors or subgrantees, the proposer certifies that
during the term of an award, when federal funds are expended, by the TIPS OR ITS MEMBERS resulting for
this procurement process the vendor will be in compliance with Equal Opportunity Employment laws
specifically Executive Order 11246 of September 24, 1965, entitled “Equal Employment Opportunity,” as
amended by Executive Order 11375 of October 13, 1967, and as supplemented in Department of Labor
regulations (41 CFR chapter 60.

Does vendor agree? YES M Initial of Authorized Company Official

Federal Rule (4) Davis-Bacon Act, as amended (40 U.S.C. 3141-3148). When required by Federal program legislation, all
prime construction contracts in excess of $2,000 awarded by non-Federal entities must include a provision for
compliance with the Davis-Bacen Act (40 U.S.C. 3141-3144, and 3146-3148) as supplemented by Department of Labor
regulations (29 CFR Part 5, “Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction™). In accordance with the statute, contractors must be required to pay wages to laborers and
mechanics at a rate not less than the prevailing wages specified in a wage determination made by the Secretary of Labor.
In addition, contractors must be required to pay wages not less than once a week. The non-Federal entity must place a
copy of the current prevailing wage determination issued by the Department of Labor in each solicitation. The decision
to award a contract or subcontract must be conditioned upon the acceptance of the wage determination. The non-
Federal entity must report all suspected or reported violations to the Federal awarding agency. The contracts must also
include a provision for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. 3145), as supplemented by
Department of Labor regulations (29 CFR Part 3, “Contractors and Subcontractors on Public Building or Public Work
Financed in Whole or in Part by Loans or Grants from the United States™). The Act provides that each contractor or
subrecipient must be prohibited from inducing, by any means, any person employed in the construction, completion, or
repair of public work, to give up any part of the compensation te which he or she is otherwise entitled. The non-Federal
enfity must report all suspected or reported violations to the Federal awarding agency.

Pursuant to Federal Rule (4) above, when federal funds are expended by TIPS OR ITS MEMBERS, during the
term of an award for all contracts and subgrants for construction or repair, when Federal Funds are expended,
by the TIPS OR ITS MEMBERS resulting for this procurement process the vendor will be in compliance with
all provisions listed or referenced therein.

Does vendor agree? YES N/A Initial of Authorized Company Official

Federal Rule (5) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). Where applicable, ali contracts
awarded by the non-Federal entity in excess of $100,000 that involve the employment of mechanics or laborers must
include a provision for compliance with 40 U.S.C. 3702 and 3704, as supplemented by Department of Labor regulations
(29 CFR Part 5). Under 40 U.S.C. 3702 of the Act, each contractor must be required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of the standard work week is
permissible provided that the worker is compensated at a rate of not less than ene and a half times the basic rate of pay
for all hours worked in excess of 40 hours in the work week, The requirements of 40 U.S.C, 3704 are applicable to
construction work and provide that ne laborer or mechanic must be required to work in surroundings or under working
conditions which are unsanitary, hazardous or dangerous. These requirements do not apply to the purchases of supplies
or materials or articles ordinarily available on the open market, or contracts for transportation or transmission of
intelligence.

Pursuant to Federal Rule (5) above, when federal funds are expended by TIPS OR ITS MEMBERS, the
proposer certifies that during the term of an award by the TIPS OR ITS MEMBERS resulting from this
procurement process for construction contracts awarded by grantees and subgrantees the proposer agtees to be
in compliance with all requirements listed or referenced therein.

Does vendor agree? YES N/A Initial of Authorized Company Official

Federal Rule (6) Rights to Inventions Made Under a Contract or Agreement. If the Federal award meets the definition
of “funding agreement” under 37 CFR §401.2 (a) and the recipient or subrecipient wishes to enter into a contract with a
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small business firm or nonprofit organization regarding the substitution of parties, assignment or performance of
experimental, developmental, or research work under that “funding agreement,” the recipient or subrecipient must
comply with the requirements of 37 CFR Part 401, “Rights to Inventions Made by Nonprofit Organizations and Small
Business Firms Under Government Grants, Contracts and Cooperative Agreements,” and any implementing regulations
issued by the awarding agency.

Pursuant to Federal Rule (6) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires that the proposer certify that during the term of an award by the TIPS OR ITS

MEMBERS resulting from this procurement process the vendor agrees to the terms listed and referenced
therein.

N/A
Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (7) Clean Air Act (42 U.S.C. 7401-7671q.) and the Federal Water Pollution Control Act (33 U.S.C. 1251-
1387), as amended—Contracts and subgrants of amounts in excess of $150,000 must contain a provision that requires
the non-Federal award to agree to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act (42 U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.8.C. 1251-1387).
Violations must be reported to the Federal awarding agency and the Regional Office of the Environmental Protection
Agency (EPA).

Pursuant to Federal Rule (7) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires that the proposer certify that during the term of an award by the TIPS OR ITS
MEMBERS resulting from this procurement process the vendor agrees to the terms listed and referenced
therein,

JM
Does vendor agree? YES Initial of Authorized Company Official

Federal Rule (8) Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award $25,000 or greater
(see 2 CFR 180.220) must not be made to parties listed on the governmentwide exclusions in the System for Award
Management (SAM), in accordance with the OMB guidelines at 2 CFR 180 that implement Executive Orders 12549 (3
CFR part 1986 Comp., p. 189) and 12689 (3 CFR part 1989 Comp., p. 235), “Debarment and Suspension.” SAM
Exclusions contains the names of parties debarred, suspended, or otherwise exciuded by agencies, as well as parties
declared ineligible under statutory or regulatory authority other than Executive Order 12549.

Pursuant to Federal Rule (8) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires the proposer certify that during the term of an award by the TIPS OR ITS
MEMBERS resulting for this procurement process the vendor certifies that they are not debarred from
receiving a contract from the federal government as provided therein.

Does vendor agree they are not debarred as specified above 7 YES ﬂﬂ Initial of Authorized Company Official

Federal Rule (9) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352)—Contractors that apply or bid for an award
exceeding $100,000 must file the required certification. Each tier certifies to the tier above that it will not and has not
used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer
or employee of any agency, a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any Federal contract, grant or any other award covered by 31 U.S.C. 1352, Each
tier must also disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal
award. Such disclosures are forwarded from tier to tier up to the non-Federal award.

Pursuant to Federal Rule (9) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires the proposer certify that during the term and after the awarded term of an award by
the TIPS OR ITS MEMBERS resulting for this procurement process the vendor certifies to the terms included
or referenced in Federal Rule 9 above.
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Does vendor certify to the provisions in Federal Rule (9) above? YES M Initial of Authorized Company Official

Federal Rule (10) 2 CFR 200.233 Retention of all required records for three years after grantees or subgrantees make
final payments and all other pending matters are closed.

Pursuant to Federal Rule (10) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires the proposer certify that the awarded vendor retain all required records for three
years after grantees or subgrantees make final payments and all other pending matters are closed.

Does vendor agree? YES M Initial of Authorized Company Official

Federal Rule (11) 2 CFR §200.322 Procurement of recovered materials. A non-Federal entity that is a state agency or
agency of a political subdivision of a state and its contractors must comply with section 6002 of the Solid Waste
Disposal Act, as amended by the Resource Conservation and Recovery Act. The requirements of Section 6002
include procuring only items designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR
part 247 that contain the highest percentage of recovered materials practicable, consistent with maintaining a
satisfactory level of competition, where the purchase price of the item exceeds $10,000 or the value of the quantity
acquired during the preceding fiscal year exceeded $10,000; procuring solid waste management services in a
manner that maximizes energy and resource recovery; and establishing an affirmative procurement program for
procurement of recovered materials identified in the EPA guidelines. [78 FR 78608, Dec. 26, 2013, as amended
at 79 FR 75885, Dec. 19, 2014]

Pursuant to Federal Rule (11) above, when federal funds are expended by TIPS OR ITS MEMBERS, TIPS OR
ITS MEMBERS requires proposer certify that during the term of an award by the TIPS OR ITS MEMBERS
resulting for this procurement process the vendor will be in compliance with mandatory standards and policies
relating to Procurement of recovered materials which are listed above.

Does vendor agree they will comply? YES JM Initial of Authorized Company Official

Company Name Rave Wireless, Inc. d/b/a Rave Mobile Safety

Jenna McPhail, CFO

Print name of authorized representative

Signature of authorized representative

January 15, 2016

Pla:
g

Date

Signature above acknowledges all provisions in this four page document and the vendor/proposer/bidder
responses herein to the 11 rules.
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