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UPLINK ACTIVATION AGREEMENT

This Uplink Activation Agreement (“Agreement”) isetiveen the alarm/security system dealer, distribuwio
monitoring service accepting this Agreement as igiexy below (“Dealer”) and Uplink Security LLC, a Ggia
limited liability company, whose principal businems$dress, and address for all legal notices, i9 Frkwood
Circle SE, Suite 500, Atlanta, Georgia 30339 (“dkl).

ACCEPTANCE OF THIS AGREEMENT

By signifying acceptance of this Agreement eledtralty, i.e., by clicking ACCEPT AGREEMENT” or the
equivalent when prompted or by logging in to thigbwsite or activating, purchasing, selling, ingtgll
monitoring or using any Uplink Devices, u-TRAQ Deas, or other Uplink/u-TRAQ Solutions, Dealer’s
authorized representative acknowledges on Dedbetalf that Dealer has read, understood, accepdsagrees
to be bound by all terms and conditions of this egnent. (Dealer may request a paper version of this
Agreement, signed by authorized representativebotii parties, by contacting Uplink in writingDEALER
FURTHER ACKNOWLEDGES THAT PRIOR TO ACCEPTING THIS A GREEMENT, IT HAD THE OPPORTUNITY TO
CONSULT WITH AN INDEPENDENT ATTORNEY OF ITS OWN CHO OSING. This Agreement is effective when
accepted by Dealer and applies, upon its accep@mdeas further provided below, to all transactibasveen
Dealer and Uplink involving the past, present,ufe activation of Uplink Devices or u-TRAQ Dewcen the
Uplink/u-TRAQ Platform and is reaffirmed by Dealevery time Dealer logs in to this web site or s,
purchases, sells, installs, monitors, or uses Wiavices, u-TRAQ Devices, or other Uplink/u-TRAQI&ions.
This Agreement remains in effect until terminate@ccordance with its terms.

1. DEFINITIONS

Capitalized terms used herein shall, except whefset elsewhere in the body of this Agreement,ehtne
meanings set forth below:

1.1 “Uplink/u-TRAQ Solutions” are, as further detailed the applicable produatdg or service plan
description available through Uplink’s online deapertal, Uplink’s full line of product and serviagferings
hereunder consisting of Uplink Devices, u-TRAQ ed, access to the u-TRAQ Application, and assetiat
Uplink/u-TRAQ Data Services.

1.2 ‘“Dealer Solutions are the complete product and service offeringnithied by Dealer to Dealer’s
Customers deriving from Dealer’s combination, imé&igpn, or incorporation of Uplink/u-TRAQ Solutiongth
Dealer’s own value-added products and services.

1.3 “Uplink Devices' are hardware solutions offered by Uplink—typigalburchased by Dealer from an
authorized third party distributor—that when prdpenstalled and activated by Dealer (or a centnahitoring
station on Dealer's behalf) on the Uplink/u-TRAQafbrm for use with Uplink/u-TRAQ Data Servicesgar
capable of wirelessly relaying alarm panel sigralsavailable third party telecommunications netveofkr
termination to central monitoring stations.

1.4 The Uplink Application” and its associated web site enables Dealer tesscand manage its master
account, activate Uplink Devices, and configure teéay of alarm signals to a Dealer-designated raént
monitoring station.

1.5 ‘“u-TRAQ Devices are hardware solutions offered by Uplink—typigapurchased by Dealer from an
authorized third party distributor—that when prdpenstalled and activated by Dealer on the UpinkRAQ
Platform for use with Uplink/u-TRAQ Data Servicesge capable of wirelessly relaying GPS data tolalviai
third party telecommunications networks for terntiora to the u-TRAQ Application.
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1.6 The U-TRAQ Application” is Uplink’s service offering consisting of accessa privately labeled web
portal, graphical user interface, and associat@ticgtion, hosted by Uplink and enabled by the bili-TRAQ
Platform and Uplink/u-TRAQ Data Services, throughiein Dealer and Dealer’s Customer’'s may manage thei
accounts and track the location of u-TRAQ devices.

1.7 The Uplink/u-TRAQ Platform " underpins the operation of Uplink Devices, u-TRB@vices, the Uplink
Application, the u-TRAQ Application, and associatgdlink/u-TRAQ Data Services and consists of Upknk
value-added proprietary facilities, software syseprocesses, and know-how, for example, conngctiwithird
party cellular telecommunications networks enalbgd Uplink’s proprietary network gateway architeetur
Uplink’s proprietary data processing services; @ptink’s manned network operations center.

1.8 ‘“Uplink/u-TRAQ Data Services’ are Uplink's service offerings consisting of camtivity to, and the
functionality of, the Uplink/u-TRAQ Platform andterconnected third party telecommunications neta/ogs
applicable, Uplink/u-TRAQ Data Services enable niaetgenerated data, i.e., alarm panel signals & &fa to
be relayed wirelessly by Uplink Devices or u-TRA@Mizes to available third party telecommunications
networks for termination to central monitoring &ias or the u-TRAQ Application.

1.9 ‘“Dealer's Customers are third parties who purchase Uplink/u-TRAQ Simlos or Dealer Solutions from
Dealer.

1.10 ‘'End Users are third parties who purchase Uplink/u-TRAQ Sins or Dealer Solutions from Dealer or
from Dealer’'s Customers (if authorized to act eseeondary reseller) for their own end purposes, premises
security, vehicle tracking, and related applicatioand not for further resale or distribution. Bdders may
include Dealer's Customers. Any third party, redesd of its relationship with Dealer, who accessisgs, or
benefits from Uplink/u-TRAQ Solutions or Dealer 8wbns resold by Customer, is also deemed to bErah
User for purposes of this Agreement.

1.11 The Territory " means the United States (including Alaska, Hawaid Puerto Rico) and Canada subject
to coverage limitations deriving from limitationg ithe extent of third party telecommunications ieast
coverage, limitations with respect to roaming ageaments, local restrictions, or the availability @plink/u-
TRAQ Solutions in certain geographical areas orkeizgt

2.PURPOSE OFAGREEMENT ; RELATIONSHIP OF THE PARTIES

2.1 Purpose of Agreementhis Agreement provides the framework accordmgvhich Dealer may purchase
and activate Uplink/ u-TRAQ Devices on the UplinkiRAQ Platform, resell those devices in conjunctiaith
its own product and service offerings, and resaikas to the u-TRAQ Application to Dealer’'s Custmneithin
the Territory.

2.2 Representations - Uplinkplink is in the business of selling hardwareusohs, network connectivity, and
data services that enable data to be relayed w#lgléo available third party telecommunicationsameks for
termination to end points designated by Uplink’stomers.

2.3 Representations — Deal®ealer has the expertise, personnel, and resbmegessary to be successful in
the business of marketing, selling, installing, a®lvicing and monitoring alarm systems and compisne
including components intended to work with Uplil/RAQ Data Services as applicable, and is apprtglyia
licensed to do. Dealer also has the ability toumeassful in reselling access to the u-TRAQ Appioca

2.4 Relationship of the PartieBealer and Uplink are independent contractorsm@dor their own accounts
hereunder. Nothing in this Agreement or any tratisachereunder is intended by the parties to creatéde
construed as creating, an agency, employment, imgrahip relationship, or joint venture, betweka parties.
Uplink may freely sell Uplink/u-TRAQ Solutions tonw third party and Dealer may freely purchase Uplin
Security Solutions from any duly authorized thirdrty reseller or distributor of Uplink/u-TRAQ Soioms;
Dealer may purchase u-TRAQ Solutions only from blli

3. PRICING , PAYMENT , AND RELATED TERMS

3.1 Pricing Uplink shall determine the pricing of Uplink/u-A® Solutions furnished hereunder. With notice
to Dealer, all pricing is subject to change fromdito time at Uplink’s sole discretion. Pricing geally excludes
federal, state, and local governmental sales taxss,taxes, occupational taxes, and other taxgmsits, and
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regulatory fees or surcharges (“Taxes”). All Taxeszepting those on Uplink’'s income, must be céddcand
paid by Dealer unless Uplink is required by lawctilect or pay them or Dealer presents a valid eteEm
certificate. Dealer must promptly reimburse Uplfok Taxes paid by Uplink on Dealer’s behalf.

3.2 PaymentRecurring charges for Uplink/u-TRAQ Data Servieggply on a monthly, per unit basis to all
Uplink Devices and u-TRAQ Devices active on the ibju-TRAQ Platform. Monthly recurring charges
applicable to Uplink Devices activated between fir& and last day of the month will be due theldaing
month on a one-time, pro-rated basis in an amoqunaleto 50% of the applicable monthly recurring rgea
Thereafter, monthly recurring charges for the neadyivated Uplink Devices and u-TRAQ Devices witlt rbe
prorated. Charges may be invoiced as Uplink andlonerex Solutions. Dealer may not withhold or deday
payment due but may dispute a charge by notifyipginld in writing within 45 days of the date of tlseibject
invoice. Otherwise, Dealer will be deemed to hagreeed to the charges as invoiced and to have waiseht
to object to such charges. Unless otherwise eXgragseed in writing by Uplink, i.e., unless Uplifias agreed
to provide billing services hereunder, Dealer itlsoresponsible for invoicing Dealer's Customebzealer’s
obligation to pay Uplink is independent of Dealec@lection of payment from Dealer's CustomersDHaler
fails to timely make any payment, Dealer must pagrest on the balance due at the rate of 1.5%npath or the
highest rate allowed by lawyhichever isless, which interest shall accrue from the date theymay was due until
the date the payment is made in full. Dealer muast ppasonable attorneys’ fees and other colleatimsts
incurred by Uplink.

3.3 Credit and SecuritySales and the continued provision of Uplink/u-T®R/Solutions to Dealer are
contingent upon Dealer’s creditworthiness, as ddterd by Uplink and communicated to Dealer frometito
time. Until payment has been made in full for amplibk Devices or u-TRAQ Devices ordered by Dealieectly
from Uplink hereunder, Dealer grants Uplink a p@as#h money security interest in them and in the qads
thereof to the extent of the balance due. At Updinlequest, Dealer will execute documentation evidsy
Uplink’s interest. Uplink may require additionalkseity, guarantees, or modified payment terms andbent of a
material adverse change in Dealer’s creditworttines

4. DEALER’SRESPONSIBILITIES

4.1 Ordering and ActivatiorlJplink may reject, at any time, any order or \aaiion request that is not placed
using Uplink’'s prescribed order or activation foron format, or that is otherwise inconsistent withist
Agreement. In the event of any conflict betweers tAgreement and any order or activation requess, th
Agreement shall controlTERMS AND CONDITIONS ADDED BY DEALER TO AN ORDER OR ACTIVATION
REQUEST (FOR EXAMPLE , TERMS STATED ON CUSTOMER’S OWN PURCHASE ORDER FORM) THAT ADD TO, OR
CONFLICT WITH , THIS AGREEMENT , WHETHER CONTAINED IN AN ACKNOWLEDGEMENT OF SUCH OR DER OR
ACTIVATION REQUEST OR OTHERWISE , SHALL NOT BE BINDING ON UPLINK , AND UPLINK HEREBY OBJECTS
THERETO. Uplink's standard shipping terms are F.O.B. Upbngoint of shipment with all risk of loss, damage,
or delays passing to Dealer at such point. Titlgdods purchased from Uplink by Customer hereusball pass
to Customer only upon Uplink’s receipt of paymantill for the goods.

4.2 Deactivation NON-REFUNDABLE MONTHLY RECURRING CHARGES WILL CONTINUE TO APPLY WITH
RESPECT TO ALL PREVIOUSLY ACTIVATED UPLINK DEVICES OR U-TRAQ DEVICES, WHETHER OR NOT THEY
REMAIN IN SERVICE , THAT HAVE NOT SUBSEQUENTLY BEEN DEACTIVATED BY DEALER IN ACCORDANCE
WITH UPLINK’S PRESCRIBED DEACTIVATION PROTOCOL ; CUTTING THE POWER TO, DISCONNECTING, OR
PHYSICALLY REMOVING , AN UPLINK DEVICE DOES NOT CONSTITUTE DEACTIVATION . Dealer must pay
applicable monthly recurring charges even if thppsuted devices are damaged, lost, or stolen; kipiitl,
however, make a good faith to suspend or termisateice with respect to devices that Dealer paditiverifies
have been damaged, lost, or stolen. Restoratisarefce may result in additional nonrecurring cleartp Dealer.
Uplink Security Devices that fail to show any attivfor 12 consecutive months (or 36 consecutiventing of
non-use in the case of u-TRAQ Devices) are sultiegtermanent deactivation by Uplink at any timehwitt
notice to Dealer. Dealer must advise Dealer's Gusts to remove u-TRAQ Devices from their vehiclefobe
selling or transferring them.

4.3 Runaway Devices; Reasonable Use/Volume RéstrictDealer agrees that Uplink Devices and associated
Uplink/u-TRAQ Data Services are to be used onlytiier purpose of relaying, transporting, and termiigaalarm
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panel signals. Likewise, u-TRAQ Devices and assedidJplink/u-TRAQ Data Services may only be used in
conjunction with the u-TRAQ ApplicatiomBSENT UPLINK ° S EXPRESS PRIOR WRITTEN CONSENT , ANY AND

ALL OTHER USES SHALL BE DEEMED A MATERIAL BREACH OF THIS AGREEMENT AND GROUNDS FOR
IMMEDIATE SUSPENSION OF ALL UPLINK /U-TRAQ DATA SERVICES WITHOUT NOTICE OR LIABILITY TO
DEALER. As further set forth in the applicable productidguor service plan description available through
Uplink’s online dealer portal, Uplink/u-TRAQ Dat&&ices are subject to reasonable use/volume aesirs for
purposes of controlling “runaway” units and prewegtharm to, or fraudulent use or abuse of, theiriltfi-
TRAQ Platform. Such restrictions are typically ggged by usage that is in excess of, or is inctargisvith, the
norm under the applicable service plan and maygkample, be in the form of deactivation of problanits
and/or increases, following notice to Dealer, inliklps monthly recurring charges to Dealer. In tieent of
network congestion or an emergency, to prevent Haranother person, or in response to requests @igin
authorities, Dealer acknowledges that access &mdsimunications networks may have to be reallocatet!
without liability to Dealer or any third parties.

4.4 Service, Support, and Troubleshooting - Desl@ustomersDealer must not enter into any agreements
with or make any representations, warranties, armitments, express or implied, to Dealer's Custantieat are
contrary to, or conflict with, this Agreement oattDealer cannot be reasonably certain of fulfjllibealer must
not (a) tamper or interfere with, fraudulently usesuse, or knowingly allow Dealer’'s Customers adBJsers to
tamper or interfere with, or misuse, Uplink/u-TRASplutions; or (b) engage in, or knowingly allow ke
Customers or End Users to engage in, any actiiéy threatens to harm the Uplink/u-TRAQ Platformtloe
facilities of a third party. Except as otherwis@mssly agreed in writing by Uplink, Dealer is $pleesponsible
for providing all support and customer care sew/ite Dealer's Customers; Uplink may, however, pevi
incidental support to Dealer’'s Customers from timéime at Dealer’s request. Additionally, Dealansnfurnish,
at its own expense, toll-free access to Dealergraemonitoring stations. Alternatively, Uplink Warrange for
access at Dealer's expense. As an expert in thie fiealer acknowledges that electronic equipmeay sease
functioning properly and that signals generatedsibgh equipment may cease being generated or traedrat
any time for any number of reasons, and therefgrees to assume the sole responsibility for maniotesting,
and, as necessary, troubleshooting and properlyicseg, any and all equipment located at the presiief
Dealer’'s Customers (or installed in their vehiclesluding, without limitation, alarm panels anchet alarm
system components installed or maintained by Dedlgtink Devices, and u-TRAQ Devices. It is solely
incumbent upon Dealer to properly service Uplink/ides or u-TRAQ Devices that are in, appear torhei re
suspected to be in, an error state. Dealer acknigetethat Uplink does not and cannot actively nooritplink
Devices or u-TRAQ Devices and, in particular, afirthat Uplink does not provide alarm monitoringvees;
those functions are solely and exclusively Dealdms VIEW OF THE FOREGOING , DEALER, ON ITS OWN
BEHALF AND ON BEHALF OF ITS INSURER (S) AND CENTRAL MONITORING STATION (S), AGREES TO HOLD
HARMLESS, DEFEND, AND INDEMNIFY UPLINK AND UPLINK 'S AFFILIATES , SUCCESSORS AND ASSIGNS AND
THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS FROM AND AGAINST ANY AND ALL
LIABILITY , DAMAGES, COSTS, AND EXPENSES(INCLUDING , WITHOUT LIMITATION , REASONABLE ATTORNEYS’
FEES) ARISING OUT OF OR RELATING TO THE FAILURE OR ALLEG ED FAILURE TO MONITOR OR TIMELY
SERVICE AN UPLINK DEVICE, U-TRAQ DEVICE, ALARM PANEL OR SYSTEM, OR OTHER EQUIPMENT
INSTALLED OR MAINTAINED BY DEALER OR ITS DESIGNEE

45 Forms Dealer affirms that Dealer is solely responsifide, and solely liable with respect to, any
representations or warranties, express or impiiedie by Dealer to Dealer’'s Customers or any otiiet parties
in connection with this Agreement. Uplink does marrant Uplink Devices, u-TRAQ Devices, or Uplink/u
TRAQ Data Services including, without limitatiomet u-TRAQ Application, directly to Dealer's Custosier
End Users. Subject to applicable federal, statd, lacal law, Dealer agrees to extend to Dealer'st@uers
express, limited product warranties and terms amdlitions of service that appropriately affirm Deéd sole
responsibility to Dealer's Customers for service aopport and product warranty claims, appropryadedclaim
Uplink’s service providers’ liability to Dealer'sustomers and End Users, and are otherwise consosithinall
warranties, disclaimers, and limitations of liayilset forth in this Agreement. With respect to RAQ Devices
and the u-TRAQ Application in particular, suggesfedns for Dealer's consideration are availableotigh
Uplink’s online customer portal.
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4.6 ComplianceDealer must know and comply with all applicalde$, regulations, and other governmental
requirements including, without limitation, stateddocal laws governing the licensing of alarm camps, voice
and data communications laws and regulations, anaqy laws, and must contractually obligate Dealer
Customers to comply with all legal and regulatoeguirements applicable to them. Dealer acknowledats
Uplink/u-TRAQ Solutions are subject to U.S. expgrtisdiction and will at all times act consistenitiw
applicable U.S. export control$?RIOR TO EXPORTING ANY UPLINK /U-TRAQ SOLUTIONS OR DEALER
SOLUTIONS, EITHER DIRECTLY OR THROUGH A THIRD PARTY , DEALER WILL NOTIFY UPLINK EXECUTE AN
END USER/END USE CERTIFICATION IN A FORM ACCEPTABLE TO UPLINK . Dealer must maintain, and provide
Uplink with timely access to, such records as aeessary to enable Uplink to timely and accuraimpice
Dealer and verify Dealer’'s compliance with all terand conditions of this Agreement. The purchaseuse of
Uplink products and services by the United State&giment or any other governmental entity shaludgect to
such "restricted rights" as are defined in appleabgulations. Absent Uplink’s express writtenesgnent, no
government contract provisions or flow down reguieats shall be binding on Uplink or any of its l&fes or
subsidiaries in any way.

4.7 _Certification Dealer may not activate any of its own device$eo equipment, or any non-standard
applications on the Uplink/u-TRAQ Platform exceptdpecial arrangement with Uplink’s express, pvioitten
approval.

4.8 OVERDEPENDENCE. DEALER AFFIRMS THAT UPLINK HAS NO KNOWLEDGE OF DEALER'S REVENUES
DERIVING FROM THE SALE OF DEALER SOLUTIONS IN COMPARISON TO DEALER’S OVERALL REVENUES AND
AGREES TO HOLD UPLINK HARMLESS FROM ANY CLAIMS RESULTING FROM DEALER’S OVERDEPENDENCE
ON TRANSACTIONS WITH UPLINK HEREUNDER .

5. CONFIDENTIALITY AND PUBLICITY ; BRANDING; INTELLECTUAL PROPERTY

5.1 Confidentiality and PublicityDealer and Uplink agree that information suchh&squantity, pricing, and
specifications of Uplink/u-TRAQ Solutions purchadesteunder, information about the Uplink/u-TRAQtRIem
and other technology underlying Uplink/u-TRAQ Sadus, and information otherwise identified by the
disclosing party as being proprietary or confidaintor that by its nature should reasonably beriatkas being
proprietary or confidential) is competitively setha information not generally known to the public
(“Confidential Information”). Each party undertakigs (a) maintain the other party’s Confidentidloinmation in
strict confidence, using at least the same dedreare (and in no event less than a reasonabledeagrcare) in
maintaining its secrecy as it does with its own f@mmtial Information; and (b) use the other pastZonfidential
Information only to fulfill its obligations undehis Agreement. Such duties will survive expirat@rtermination
of this Agreement for a period of 3 years and, wrispect to the parties’ Confidential Informatidratt is
protected as a trade secret under the Georgia Badets Act, O.C.G.A. 88 10-1-760 to 767, for@mglas such
Confidential Information remains a trade secrebadiog to the Act.

5.2 Branding During the term of this Agreement and coterminaih any End User’s individual term of
service, Dealer has a limited, revocable, non-estey non-sublicensable, royalty-free license te, us
furtherance of the purposes of this Agreement, sdfidbplink’s or Uplink’s licensors’ trademarks, sare marks,
logos, or other designations as are approved ferirusvriting by Uplink. Uplink has a unlimited, @vocable,
non-exclusive, sublicensable, royalty-free licetsause such of Dealer's trademarks, service mddgms, or
other designations as are reasonably required tiplJip privately labeling the u-TRAQ Applicatiorof Dealer,
providing for continuity of service to Dealer's Qomsers under Section 10.2, and otherwise furthetirgy
purposes of this Agreement. Uplink reserves thitrigith notice to Dealer, to revise its brandingdglines at
any time.

5.3 Intellectual Property and Work Product; RigimdmprovementsUplink and/or its licensors own(s) and
shall continue to own all title, rights, and otheterests, including all intellectual property righin and to the
Uplink/u-TRAQ Platform, all Uplink/u-TRAQ Solutionsand all associated data, metadata, specifications
designs, documentation, software, and firmware,@aler shall acquire only a right hereunder telfemarket,
and promote Uplink/u-TRAQ Solutions for use witheler Solutions. (Each party must in any event obthe
other party’s express written permission prior 4euing a press release concerning this Agreemidotyther
interest in or to Uplink’s intellectual property gganted by Uplink to Dealer whether expressly,jrplication,
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estoppel, or otherwise. No work performed by Uplirdceunder shall be deemed a work for hire. Desdeees
that under no circumstances will it attempt to daestaict, reverse engineer, or decompile Uplink/tATR
Solutions or any elements thereof. Dealer agreas ahy improvements made by Dealer to Uplink/u-TRAQ
Solutions or any technology proprietary to Uplinkddng exclusively to Uplink, and if by operation lafv any
related intellectual property rights are not owmedheir entirety by Uplink, then Dealer agreesagsign, and
hereby assigns, to Uplink the ownership of suchtsigDealer agrees to provide any assistance ezhjtdrperfect
such protection and to take such further action$ execute and deliver such further agreements amer o
instruments as Uplink may reasonably request te gffect to this Section.

5.4 Ownership of Data; Device Identifierslplink may collect, and shall own and retain all rights in
aggregated usage information from Uplink, DealeZigstomers, and End Users and may aggregate it with
information obtained from other sources includimgthout limitation, other Uplink dealers and theustomers.
For example, Uplink may use aggregated informatimrdetermine Dealer's overall use of Uplink/u-TRAQ
Solutions, identify usage patterns, and develop mewaducts and services. Uplinkay share aggregated
information with any third party for any purposeths not inconsistent with this Agreement. Upliekains all
rights including, without limitation, any ownershiights it may have with respect to device ideatsiassociated
with Uplink Devices and u-TRAQ Devices, i.e., the-digit machine identification number or derivedrfr the
pool administered by the International Forum on AMS Standards Technology, electronic serial number
other identifier. Uplink reserves its right to aéde and control all such identifiers. Any modifioa or
reassignment of an identifier requires Uplink’s \@g3 written consent.

6. INSURANCE AND INDEMNIFICATION

6.1 InsuranceEach party must, at its own expense, take outraashtain comprehensive general liability
insurance, including products, operations, andrectual liability coverage that will protect it froclaims for
bodily injury and property damage, including, witthdimitation, death, that may arise in or resutini its
activities under, or in connection with, this Agment. Such insurance coverage must be written mteurence
basis with limits of not less than $1,000,000 pesusrence per location and $2,000,000 in the aggeedgither
party may request a certificate of insurance vargythe other party’s coverage and naming the eu/party and
its affiliates as additional insureds.

6.2 |INDEMNIFICATION BY UPLINK . SUBJECT TO THE LIMITATIONS SET FORTH IN THIS AGREEMENT,
UPLINK WILL INDEMNIFY AND DEFEND DEALER AND DEALER’S OFFICERS, DIRECTORS, AND EMPLOYEES
FROM AND AGAINST ALL CLAIMS , DAMAGES, LOSSES LIABILITIES , COSTS AND EXPENSES (INCLUDING
REASONABLE ATTORNEYS' FEES) ARISING OUT OF A CLAIM BY A THIRD PARTY AND TO THE EXTENT
RESULTING FROM UPLINK 'S GROSS NEGLIGENCE OR MISCONDUCT UNDER THIS AGREEMENT.

6.3 INDEMNIFICATION BY DEALER. SUBJECT TO THE LIMITATIONS SET FORTH IN THIS AGREEMENT,
DEALER WILL INDEMNIFY AND DEFEND UPLINK AND UPLINK'S AFFILIATES AND THEIR RESPECTIVE

OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, AND THIRD PARTY SERVICE PROVIDERS FROM AND AGAINST

ALL CLAIMS , DAMAGES, LOSSES LIABILITIES , COSTS, EXPENSES (INCLUDING REASONABLE ATTORNEYS '’
FEES) ARISING OUT OF A CLAIM BY A THIRD PARTY AND TO THE EXTENT RESULTING FROM (A) DEALER’S
BREACH OF OR GROSS NEGLIGENCE OR MISCONDUCT UNDER THIS AGREEMENT; (B) AN ACT OR OMISSION OF
DEALER’'S CUSTOMER OR AN END USER RELATED TO THIS AGREEMENT; OR (C) THE COMBINATION ,
INTEGRATION , OR INCORPORATION OF UPLINK /U-TRAQ SOLUTIONS WITH DEALER’S OWN AND/OR A THIRD
PARTY’S PRODUCTS OR SERVICES

6.4 Indemnification Procedurdromptly, upon becoming aware of any matter thasubject to an express
indemnification obligation hereunder (a "Claim"hetparty seeking indemnification (the "Indemnifieerty")
must give notice of the Claim to the other parhe(tindemnifying Party"), accompanied by a copwoy written
documentation regarding the Claim received by tiieinnified Party. The Indemnifying Party will, & dption,
settle or defend, at its own expense and with\ita counsel, the Claim. The Indemnified Party wiive the
right, at its option, to participate in the setterhor defense of the Claim, with its own counse at its own
expense; but the Indemnifying Party will have thght to control the settlement or defense. The hmuiéying
Party will not enter into any settlement that img@siny liability or obligation on the Indemnifiedr/ without
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the Indemnified Party's prior written consent. Plagties will cooperate in the settlement or defears: give each
other reasonable access to relevant information.

7.UPLINK DEVICES AND U-TRAQ DEVICES —LIMITED WARRANTY

7.1 Limited Warranty Uplink warrants to Dealer that for 12 months dueling the date of purchase, Uplink
Devices and u-TRAQ Devices will be free of defeictamaterials and workmanship when installed, ogehat
maintained, and serviced in strict accordance Wigtink’s and the manufacturer's requirements. 10glink
Device fails because of a defect in materials akwanship within the 12 month warranty period, Wdglwill, at
its sole option and at no charge to Dealer, repaneplace it or arrange for its repair or replaeemUplink’s
agreement to repair (using new or reconditionedsparr replace (with an equivalent new or recondid
device) an Uplink Device or u-TRAQ Device foundlie defective in materials or workmanship is Dealer’
exclusive remedy; this remedy will not be deemedhawe failed of its essential purpose so long anklps
willing and able to repair or replace a defectiy@ibk Device as provided above or, at its soleaptito refund
the purchase price paid. Any returns hereunder rastade in accordance with Uplink's prescribed RMA
process.THE WARRANTY SET FORTH IN THIS SECTION IS LIMITED AN D IS THE ONLY WARRANTY OFFERED
UNDER THIS AGREEMENT . UPLINK MAKES NO OTHER WARRANTIES , EXPRESS OR IMPLIED, INCLUDING ,
WITHOUT LIMITATION , THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITN  ESS FOR A PARTICULAR
PURPOSE, TITLE, NON-INFRINGEMENT , AND NON-OBSOLESCENCE. THE WARRANTY SET FORTH IN THIS
SECTION FURTHERMORE DOES NOT COVER UPLINK DEVICES OR U-TRAQ DEVICES THAT (A) HAVE BEEN
IMPROPERLY INSTALLED , MAINTAINED , OR SERVICED; (B) HAVE BEEN ABUSED OR TAMPERED WITH ; OR (C)
HAVE BEEN SUBJECTED TO OPERATING CONDITIONS OUTSIDE OF SPECIFIED PARAMETERS.

8. UPLINK /U-TRAQ DATA SERVICES —NO WARRANTIES

8.1 UPLINK /U-TRAQ DATA SERVICES INCLUDING , WITHOUT LIMITATION , THE FUNCTIONALITY OF THE
UPLINK /U-TRAQ PLATFORM, U-TRAQ APPLICATION, AND OTHER SERVICES PROVIDED BY UPLINK
HEREUNDER, ARE SERVICES AND NOT TANGIBLE GOODS, AND ARE THEREFORE PROVIDED STRICTLY AS -IS,
WITHOUT WARRANTY OF ANY KIND INCLUDING , WITHOUT LIMITATION , ANY WARRANTY THAT THEY WILL
BE UNINTERRUPTED OR ERROR-FREE, OR THE IMPLIED WARRANTIES OF MERCHANTABILITY AND F ITNESS
FOR A PARTICULAR PURPOSE, TITLE , NON-INFRINGEMENT , OR NON-OBSOLESCENCE.

8.2 Neither Uplink nor its service providers watrdimat Uplink/u-TRAQ Data Services including, witlio
limitation, the functionality of the Uplink/u-TRA@®Iatform, u-TRAQ Application, and other servicesyided
by Uplink hereunder, can never be compromised reugivented, or that they will prevent any injuryloss by
burglary, hold-up, or other criminal activity; byd; by health, safety, or medical condition; dneytwise; or that
they will in all cases, by themselves or in combgrawith Uplink Devices, u-TRAQ Devices, or oth@oducts
and services, provide the protection or benefinded.

9. LIMITATIONS OF LIABILITY

9.1 NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FO R ANY INDIRECT , INCIDENTAL , SPECIAL,
EXEMPLARY , PUNITIVE, OR CONSEQUENTIAL DAMAGES INCLUDING , WITHOUT LIMITATION , LOST DATA,
SALES, REVENUES, OR PROFITS, REGARDLESS OF WHETHER THE POSSIBILITY OF SUCH DAMA GES WAS
ADVISED OF OR COULD HAVE REASONABLY BEEN FORESEEN ; PROVIDED, THAT THE FOREGOING LIMITATION
SHALL NOT APPLY WITH RESPECT TO THE PARTIES ' OBLIGATIONS UNDER SECTION 5 OR ANY EXPRESS
INDEMNIFICATION PROVISION OF THIS AGREEMENT.

9.2 Neither Uplink nor its service providers sl liable for interruptions in, or interference hyitheir own or
third party telecommunications carriers’ operati@ansvoice/data transmissions due to factors ovechvithey
have no control, i.e., atmospheric/orbital condisioterrain, weather, man-made structures, “gapsietwork
coverage, network congestion, emergencies, acGodf or other actors/conditions over which Uplirksmo
control.

9.3 Neither Uplink nor its service providers shadl liable with respect to any acts or omission®eéler’s
Customers, End Users, or any other third partielsidting, without limitation, telecommunication dans, police
and fire dispatchers, emergency service and lawresient personnel, and actors/agencies over whptink
has no authority or control. For example, Uplinklahe cellular or satellite telecommunications iearutilized
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by Uplink in furnishing Uplink/u-TRAQ Data Servicdsereunder shall not be liable if such services are
interrupted or become unavailable because suckecaeploys new technology, makes changes to iisark,
exercises its independent right to prevent Dedlegler's Customers, or End Users from accessingeitaork,
unilaterally terminates its contract with Uplinkpilaterally exits a market, or ceases doing businEmergency
service or law enforcement personnel may not respom timely or effective manner. In view of itsperience
and expertise in the alarm business, Dealer aclaunels that no system or product, whether Dealar's o
Uplink’s, and even if operating without error, cgmarantee against property loss or personal irgad affirms
that the recurring fees charged by Uplink to Deaberby Dealer to Dealer's Customers, are not suitss for
insurance.

9.4 Neither Uplink nor its service providers shadl liable with respect to any claims to the extestulting
from (a) the end use or application including, withlimitation, a health, safety, or medical apgfion, or an
unlawful end use, of Uplink/u-TRAQ Solutions or DeaSolutions; (b) Dealer’s productization of Uio-
TRAQ Solutions, i.e., any product or service dergvfrom Dealer's combination, integration, or inparation of
Uplink/u-TRAQ Solutions with its own and/or a thipdrty’s products, services, or applications; (oy kack of
privacy or security of data transported over a commarrier wireless or wireline network or the mt; or (d)
third party fraud.

9.5 NEITHER PARTY 'S TOTAL, CUMULATIVE LIABILITY TO THE OTHER PARTY UNDER OR R ELATING TO
THIS AGREEMENT OR ANY PROVISION HEREOF FOR ANY DAMA GES, LOSSES LIABILITIES , COSTS OR
EXPENSES (INCLUDING REASONABLE ATTORNEYS ' FEES) OF ANY NATURE PERTAINING TO ONE OR MORE
RELATED OR UNRELATED CLAIMS SHALL EXCEED THE TOTAL AMOUNT INVOICED TO DEALER BY UPLINK
HEREUNDER DURING THE 180 DAY PERIOD IMMEDIATELY PRECEDING THE DATE OF THE E ARLIEST EVENT
GIVING RISE TO SUCH LIABILITY ; PROVIDED, THAT THE FOREGOING LIMITATION SHALL NOT APPLY TO
DEALER’S OBLIGATIONS UNDER SECTION 5 OR DEALER’S OBLIGATIONS UNDER ANY EXPRESS
INDEMNIFICATION PROVISION OF THIS AGREEMENT. THE FOREGOING LIMITATION IS ALSO EXCLUSIVE OF
DEALER’S LIABILITY TO UPLINK FOR THE PAYMENT OF MONIES DUE FOR PURCHASES U NDER THIS
AGREEMENT.

10.ADMINISTRATION AND INTERPRETATION OF THIS AGREEMENT

10.1 Term and TerminatiotJnless otherwise terminated as provided hergis, Agreement shall continue in
effect on a month-to-month basis until terminategeovided herein. Either party may terminate fkgseement
for any reason at any time on not less than 1dalkndar month’s prior written notice to the otparty. This
Agreement will terminate without notice (a) upore tinstitution by or against a party of an insolwenc
receivership or bankruptcy proceeding (provided tha party against which an involuntary proceediag been
brought will have 60 days within which to seekdtsmissal); (b) upon a party’s making of a genassignment
for the benefit of creditors; or (c) upon a partgissolution or cessation of business. Upon tertiwneof this
Agreement, all provisions contained herein will thone in effect to the extent that they are eitivgressly, or by
their nature, i.e., with respect to a given De&lastomer’s individual term of service extending di&y the date
of termination of this Agreement, meant to surviegemination of this Agreement. Termination, regasdl of
cause, will, except as otherwise stated in thiseAgrent, be without prejudice to any other rightseonedies of
the parties and will not release either party frany liability that at the time of such terminatibas already
accrued, or that may occur in respect of any acinaission of a party prior to termination or anyigétion of a
party subject to survivaNEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR DAMAGES SOLELY ON
ACCOUNT OF THE TERMINATION OF THIS AGREEMENT IN ACC ORDANCE WITH ITS TERMS .

10.2 Continuity of ServiceDealer agrees that in the event Dealer becomedling or unable to fulfill its
obligations to Dealer’'s Customers or to providentheith continuity of service following the termina of this
Agreement, or in the event Dealer breaches thiséwment and Uplink terminates it for cause, or ifitaoted
directly by Dealer's Customers, Uplink may withdiatbility to Dealer refer them to a third party eeted by
Uplink. DEALER SHALL HOLD HARMLESS , INDEMNIFY , AND DEFEND UPLINK AND UPLINK'S AFFILIATES,
SUCCESSORS AND ASSIGNS AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS FROM
AND AGAINST CLAIMS , DAMAGES, LOSSES LIABILITIES , COSTS, AND EXPENSES (INCLUDING REASONABLE
ATTORNEYS’ FEES) ARISING OUT OF OR RELATING TO THE REFERRAL OF DEAL ER’ S CUSTOMERS
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10.3 Remediedf Dealer is in breach or default of any of itdigations hereunder, Uplink may, without liability
to Dealer by reason of such election, and withouitihg any of Uplink’s other rights or remediesdan this
Agreement or applicable law: (a) suspend, in whmolan part, the provision of Uplink/u-TRAQ Data Sies to
Dealer; (b) deny, in whole or in part, connectiditythe Uplink/u-TRAQ Platform; (c) discontinue,\ihole or in
part, any discounts, volume purchase incentivestiugr preferential terms; (d) limit the amount /ndluration
of, or cancel, any credit granted to Dealer; (a)ceh all or any portion of any accepted orders aivation
requests; (f) refuse to accept any new orders tivation requests; (g) suspend shipment or stojvetsl of
Uplink Devices or u-TRAQ Devices; (h) place Uplilevices or u-TRAQ Devices allocated to any accepted
order in storage, at Dealer's expense, until Dehéex effected a cure satisfactory to Uplink; orré3ell any
Uplink Devices or u-TRAQ Devices not shipped orivkyed to Dealer under any accepted order withothg
notice to Dealer and without affecting Uplink’stitgo hold Dealer liable for any expenses or lossdtered by
Uplink in connection with such resale.

10.4 Dispute Resolutiohis Agreement shall be governed by, and condtimieaccordance with, the laws of
the State of Georgia in the United States of Anaewiithout regard to the conflicts of law rules #wror to the
United Nations Convention on Contracts for thermi¢ional Sale of Goods. Any controversy or clansiag out
of relating to this Agreement, or the breach thgreball be resolved by arbitration in Atlanta, Gga in
accordance with the Georgia Arbitration Code anaiintstered by the American Arbitration Associationder
its Commercial Arbitration Rules. The prevailingtyashall be entitled to an award of reasonablaratlys’ fees.

10.5 Miscellaneous ProvisionBleither party shall be liable for failure to pmrh hereunder if such failure is
attributable to an act of God, act of governmerdr,vterrorism, civil disturbance, fire, flood, powautage, or
other casualty, or any other condition beyond thie-performing party’s reasonable control, but dolythe time
and to the extent such failure is occasioned b sucondition. The headings in this Agreement actutded for
convenience of reference only and shall be disdeghm the construction of this Agreement. The f@ions of
this Agreement are severable, and the unenfordgabfl any provision of this Agreement will not efft the
enforceability of the remainder of this Agreement leng as its continued enforcement would not uydul
advantage one party over the other. A party’'s failto enforce any provision of this Agreement shmait
constitute a waiver of the right of such party #adter to enforce such provision. Dealer may nsigais novate,
effect a change of control with respect to, or otlige transfer this Agreement or its rights or gations
hereunder without Uplink’s prior written consenthieh shall not be unreasonably withheld. Any suemgfer
shall be void at Uplink’s election. Legal noticesDealer hereunder may be personally deliverecebveted by
overnight courier to the same address utilized plirld for invoicing. Legal notices will be deemealhiave been
served and given upon confirmation of delivery bg tourier. Dealer must promptly notify Uplink afyaname
or address changeSubject to, and unless otherwise provided by, Algieement, each and all of the covenants,
terms, provisions, and agreements contained heteditl be binding upon, and inure to the benefit thg
permitted assigns, successors, representativesgdamuhistrators of the parties. This Agreement,cvhincludes
the Attachments, constitutes the entire understandnd agreement of the parties with respect tostigect
matter hereof and supersedes, except as stateih,halteprior and contemporaneous agreements, egpoe
implied, between the parties with respect to thiejestt matter hereof, and may not be amended or fraddi
without specific written provision to that effestgned by both parties.
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