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Term”) unless either Party gives notice of non-renewal at least thirty (30) days before the expiration of the Initial Term or the
then-current Renewal Term. The Term of any recurring Services added to your Account after the initial Order Form is executed
will start on the Start Date in the applicable Order Form, will run coterminously with the then-current Term of any preexisting
Services unless otherwise extended in the applicable Order Form, and will be invoiced on the same billing cycles as the
preexisting Services.

3. Invoicing and Payment

A. Prices and Charges. All prices are identified in US dollars on the Administrative Portal or in the applicable Order Form unless
otherwise agreed by the Parties. Additional charges may result if Customer activates additional features, exceeds usage
thresholds, or purchases additional Services or equipment. Customer will be liable for all charges resulting from use of the
Services on its Account. Unless otherwise agreed between the Parties, recurring charges (such as charges for Digital Lines,
product licenses, minute bundles, and equipment rental fees) for the Services begin on the Start Date identified in the
Administrative Portal or in the applicable Order Form and will remain in effect for the Initial Term (as described in an Order Form)
or, if applicable, the then-current Renewal Term. RingCentral will provide notice of any proposed increase in such charges no
later than sixty (60) days before the end of the Initial Term or then-current Renewal Term, and any such increase will be effective
on the first day of the next Renewal Term. Administrative Fees that RingCentral is entitled to pass on to its customers as a
surcharge pursuant to applicable Law may be increased on thirty (30) days’ written notice. Outbound calling rates will be applied
based on the rate in effect at the time of use. Customer may locate the currently effective rates in the Administrative Portal.

B. Invoicing and Payment. Invoices will be issued in accordance with the payment terms set forth in the Order Form. If Customer
chooses to pay by credit or debit card, by providing a valid credit or debit card, Customer is expressly authorizing all Services
and equipment charges and fees to be charged to such payment card, including recurring payments billed on a monthly or
annual basis. In addition, Customer’s provided credit card shall be used for any in-month purchases of additional services and
products, or where Customer has exceeded usage or threshold limits, any overage charges. Unless otherwise stated in the
applicable Order Form, recurring charges are invoiced in advance in the frequency set forth in the Order Form, and usage-based
and onetime charges are billed monthly in arrears. Customer shall make payment in full, without deduction or set-off, within thirty
(30) days of the invoice date. Any payment not made when due may be subject to a late payment fee equivalent to the lesser of
(i) one and a half percent (1.5%) per month or (ii} if applicable, the highest rate allowed by Law. In no event may payment be
subject to delays due to Customer internal purchase order process.

C. Taxes. All rates, fees, and charges are exclusive of applicable Taxes, for which Customer is solely responsible. Taxes may vary
based on jurisdiction and the Services provided. If any withholding tax is levied on the payments, then Customer must increase
the sums paid to RingCentral so that the amount received by RingCentral after the withholding tax is deducted is the full amount
RingCentral would have received if no withholding or deduction had been made. If Customer is a tax-exempt entity, tax
exemption will take effect upon provision to and validation by RingCentral of certificate of tax exemption.

D. Billing Disputes. If a Customer reasonably and in good faith disputes any portion of RingCentral’s invoice, it must provide
written naotice to RingCentral within thirty (30) days of the invoice date, identifying the reason for the dispute and the amount
being disputed. Customer’s dispute as to any portion of the invoice will not excuse Customer's obligation to timely pay the
undisputed portion of the invoice. Upon resolution, Customer must pay any validly invoiced unpaid amounts within thirty (30)
days. Any amounts that are found to be in error resulting in an overpayment by the Customer will be applied as a billing credit
against future invoices. Customer will be reimbursed any outstanding billing credits at the expiration or termination of this
Agreement.

4. Provision of the Service

A. General Terms. RingCentral will provide the Services as described in the relevant Service Attachment. RingCentral may
enhance, replace, and/or change the features of the Services, but it will not materially reduce the core features, functions, or
security of the Services during the Term without Customer’s consent.

B. Customer Care

i. Customer must provide Helpdesk Support to Customer’s End Users. RingCentral may require Customer’s Helpdesk Support
personnel to complete a designated series of training courses on RingCentral's Services. Such training will be provided to
Customer online in English at no cost.

ii. RingCentral will make remote support available to Customer’'s Helpdesk Support personnel and/or Account Administrators
via the Customer Care call center, which will be available 24/7, to attempt to resolve technical issues with, and answer
questions regarding the use of the Services. Unless otherwise agreed by the parties, Customer Care support will be provided
in English, and onsite and implementation services are not included in the Customer Care support.

ili. Customer may open a case with Customer Care following the process in place at the time. Any individual contacting
Customer Care on behalf of Customer must be authorized to do so on behalf of the Account and will be required to follow
applicable authentication protocols.

C. Professional Services. RingCentral offers a broad portfolio of professional services that includes onsite and remote
implementation services; extended enterprise services including premium technical support; and consulting. Any such services
are governed by this Agreement, the Professional Services terms, and any applicable Statement of Work (SOW), which may be
attached hereto.
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A. Limited License

i. Subject to, and conditional upon Customer's compliance with, the terms of this Agreement, RingCentral grants to Customer
and its End User, a limited, personal, revocable, non-exclusive, non-transferable (other than as permitted under this
Agreement), non-sublicensable license to use any software provided or made available by RingCentral to the Customer as
part of the Services (“Software”) to the extent reasonably required to use the Services as permitted by this Agreement,
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C.

only for the duration that Customer is entitled to use the Services and subject to the Customer being current on its payment
obligations.

ii. Customer will not, and will not allow its End Users, to: (a) sublicense, resell, distribute or assign its right under the license
granted under this Agreement to any other person or entity; (b) modify, adapt or create derivative works of the Software or
any associated documentation; (c) reverse engineer, decompile, decrypt, disassemble or otherwise attempt to derive the
source code for the Software; (d) use the Software for infringement analysis, benchmarking, or for any purpose other than
as necessary to use the Services Customer is authorized to use; (e) create any competing Software or Services; or (f)
remove any copyright or other proprietary or confidential notices on any Software or Services.

IP Rights

i. RingCentral's Rights. Except as expressly provided in this Agreement, the limited license granted to Customer under
Section 7(A) (Limited License) does not convey any ownership or other rights or licenses, express or implied, in the Services
(including the Software), any related materials, or in any Intellectual Property and no IP Rights or other rights or licenses
are granted, transferred, or assigned to Customer, any End User, or any other party by implication, estoppel, or otherwise.
All rights not expressly granted herein are reserved and retained by RingCentral and its licensors. The Software and
Services may comprise or incorporate services, software, technology, or products developed or provided by third parties,
including open-source software or code. Customer acknowledges that misuse of RingCentral Services may violate third-
party IP rights.

ii. Customer Rights. As between RingCentral and Customer, Customer retains title to all IP Rights that are owned by the
Customer or its suppliers. To the extent reasonably required or desirable for the provision of the Services, Customer grants
to RingCentral a limited, personal, non-exclusive, royalty-free, license to use Customer’s IP Rights in the same. Customer
must provide (and is solely responsible for providing) all required notices and obtaining all licenses, consents, authorizations,
or other approvals related to the use, reproduction, transmission, or receipt of any Customer Content that includes personal
or Confidential Information or incorporates any third-party IP rights.

Use of Marks. Neither Party may use or display the other Party's trademarks, service mark or logos in any manner without such
Party's prior written consent.

8. Confidentiality

A.

Restrictions on Use or Disclosures by Either Party. During the Term of this Agreement and for at least one (1) year thereatter,
the Receiving Party shall hold the Disclosing Party's Confidential Information in confidence, shall use such Confidential
Information only for the purpose of fulfilling its obligations under this Agreement, and shall use at least as great a standard of
care in protecting the Confidential Information as it uses to protect its own Confidential Information.

Each Party may disclose Confidential Information only to those of its employees, agents or subcontractors who have a need to
it in order to perform or exercise such Party's rights or obligations under this Agreement and who are required to protect it against
unauthorized disclosure in a manner no less protective than required under this Agreement. Each Party may disclose the other
Party's Confidential Information in any legal proceeding or to a governmental entity as required by Law.

These restrictions on the use or disclosure of Confidential Information do not apply to any information which is independently
developed by the Receiving Party or lawfully received free of restriction from another source having the right to so furnish such
information; after it has become generally available to the public without breach of this Agreement by the Receiving Party; which
at the time of disclosure was already known to the Receiving Party, without restriction as evidenced by documentation in such
Party’s possession; or which the Disclosing Party confirms in writing is free of such restrictions.

e e mmrme s Parmmes v TIAMT s W MW e T 1ar e werinme v B e e i g —

immediately if Customer becornes aware or has reason to believe that the Services are being used fraudulentiy or without
authorization by any End User or third party. Failure to notify RingCentral may result in the suspension or termination of the
Services and additional charges to Customer resulting from such use. RingCentral will not be liable for any charges resulting
from unauthorized use of Customer's Account.

C. Software Changes. RingCentral may from time-to-time push software updates and patches directly to Customer’s device(s) for
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installation and Customer will not prevent RingCentral from doing so. Customer must implement promptly all fixes, updates,
upgrades and replacements of software and third-party software that may be provided by RingCentral. RingCentral will not be

Ii?‘bla for inoperability of the Services or any other Services failures due to failure of Customer to timely implement the required
changes.

10. Limitations of Liability
A. Excluded Damages

IN NO EVENT WILL EITHER PARTY OR ITS AFFILIATES OR ITS OR THEIR SUPPLIERS BE LIABLE FOR (1) INDIRECT,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES; (2) LOSS OF USE OR LOSS OF DATA,; (3) LOSS OF BUSINESS
OPPORTUNITIES, REVENUES OR PROFITS; OR (4) COSTS OF PROCURING REPLACEMENT PRODUCTS OR
SERVICES, IN ALL CASES WHETHER ARISING UNDER CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE OR
STRICT LIABILITY), OR ANY OTHER THEORY OF LIABILITY, AND EVEN IF SUCH PARTY HAS BEEN INFORMED IN
ADVANCE OF SUCH DAMAGES OR SUCH DAMAGES COULD HAVE BEEN REASONABLY FORESEEN.

B. Liability Caps

EXCEPT AS SET FORTH HEREIN, THE TOTAL CUMULATIVE LIABILITY OF THE PARTIES UNDER THIS AGREEMENT
WILL NOT EXCEED THE AMOUNTS PAID OR PAYABLE UNDER THIS AGREEMENT DURING THE PREVIOUS SIX (6)
MONTHS. LIMITATIONS UNDER THIS SECTION (LIABILITY CAPS) WILL NOT APPLY TO:

i. FEES OWED BY CUSTOMER
il. EITHER PARTY'S LIABILITY FOR INFRINGEMENT OF THE OTHER PARTY'S IP RIGHTS

iii. EITHER PARTY'S LIABILITY RESULTING FROM GROSS NEGLIGENCE, FRAUD, OR WILLFUL OR CRIMINAL
MISCONDUCT

iv. CUSTOMER'S LIABILITY RESULTING FROM USE OF THE SERVICES IN BREACH OF THE ACCEPTABLE USE
POLICY OR EMERGENCY SERVICES POLICY

v. EITHER PARTY'S LIABILITY ARISING FROM DEATH OR PERSONAL INJURY CAUSED BY NEGLIGENCE, OR FOR
ANY OTHER LIABILITY WHICH MAY NOT BE RESTRICTED, LIMITED, OR EXCLUDED PURSUANT TO APPLICABLE
LAW.

11. Indemnification
A. Indemnification by RingCentral

i. RingCentral shall indemnify and hold harmless the Customer and its Affiliates for Indemnifiable Amounts, and shall defend
any third-party claims or causes of action (a “Third Party Claim”) to the extent such Third Party Claim arises out of or
alleges that:

a. The Services, as provided by RingCentral, infringe or misappropriate the patent, copyright, trademark, or trade secret
rights of a third party.

ii. RingCentral will have no obligations under subsection (i) above to the extent the Third Party Claim arises from: (a) use of
the Services in combination with data, software, hardware, equipment, or technology not provided or authorized by
RingCentral in writing unless any of the foregoing are necessary for the proper operation of the Services; (b) modifications
to the Services not made by RingCentral; (c) Customer Content; (d) failure to promptly install any updates of any software
or firmware or accept or use any modified or replacement items provided free of charge by or on behalf of RingCentral; (e)
breach of the Agreement; or (f) a Third Party Claim brought by Customer’s Affiliate, successor, or assignee.

iii. If such a Third-Party Claim is made or appears possible, Customer agrees to permit RingCentral, at RingCentral's sole
discretion and expense, to (a) modify or replace the Services, or component or part thereof, to make it non-infringing or (b)
obtain the right for Customer to continue to use the Services. If RingCentral determines that neither alternative is
commercially reasonable, RingCentral may terminate this Agreement in its entirety or with respect to the affected Service,
compaonent or part (a “Discontinued Component”), effective immediately on written notice to Customer, in which case
Customer will not owe any fees or charges relating to the Discontinued Component for any period subsequent to the date
of such termination, and will be entitied to receive a refund of any prepaid but unused fees relating to the Discontinued
Component. in the event the removal of the Discontinued Component does not substantially affect Customer's use of the
Services, the refund or fee abatement pursuant to the foregoing shall be a reasonable portion of the total fees owed by
Customer for the Services as a whole based on the significance of the Discontinued Component to the fotal value of the
Services as a whole. RingCentral’s obligations under this Sub-Section will be RingCentral's sole and exclusive liability and
Customer's sole and exclusive remedies with respect to any actual or alleged intellectual property violations.

B. Customer Obligations. Customer understands and agrees that it shall be solely responsible for: (i) material violation of
applicable Law by the Customer, its Affiliates, or their respective End Users in connection with their use of the Services; (i) use
of the Services in breach of the Use Paolicies; (iii) failure to promptly install any updates of any software or firmware or accept or
use modified or replacement items provided free of charge by or on behalf of RingCentral; or (iv) Customer Content.

C. Defense and Indemnification Procedures. Any Party seeking indemnification under this Section 11 (the “Indemnified Party”)
shall provide the Party from which it seeks such indemnification (the “Indemnifying Party") with the following: (a) prompt written
notice of the Third-Party Claim, (b) sole control over the defense and settlement of the Third-Party Claim, and (c) reasonable
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information, cooperation, and assistance (at the Indemnifying Party’s sole expense except for the value of the time of the
Indemnified Party’s personnel) in connection with the defense and settlement of the Third-Party Claim. The Indemnified Party's
failure to comply with the foregoing obligations will not relieve the Indemnifying Party of its defense or indemnification obligations
under this Section 11 (Indemnification) except to the extent that the Indemnifying Party is materially prejudiced by such failure.
The Indemnified Party will have the right to participate (but not control), at its own expense, in the defense of such Third-Party
Claim, including any related settlement negotiations. No such claim may be settled by the Indemnifying Party without the
Indemnified Party's express written consent (not to be unreasonably withheld, conditioned, or delayed) unless such settlement
includes a full and complete release of all claims and actions against the Indemnified Party by each party bringing such Third-
Party Claim, requires no admission of fault, liability, or guilt by the Indemnified Party, and requires no act by the Indemnified
Party other than the payment of a sum of money fully indemnified by the Indemnifying Party.

12. Warranties

A. RingCentral Warranty. RingCentral will provide the Services using a commercially reasonable level of skill and care, in material
compliance with all applicable Laws and otherwise subject to the terms of this Agreement. To the extent permitted by Law,
RingCentral shall pass through to Customer any and all warranties RingCentral receives in connection with equipment provided
to Customer by or on behalf of RingCentral.

B. Customer Warranty. Customer’s and its End Users’ use of the Services must always comply with all applicable Laws and this
Agreement. Further, when Customer’s subscription for Services exceeds one (1) fiscal year, Customer warrants that it shall
exercise due diligence and best efforts to secure an adequate appropriation of funds on time from its legislative or similar
government body to pay for the contracted Services in the follow-on fiscal year(s).

C. Disclaimer of Warranties. EXCEPT AS SPECIFICALLY SET FORTH IN THIS AGREEMENT AND TO THE FULLEST
EXTENT PERMITTED BY LAW, THE SERVICES ARE PROVIDED “AS IS” AND “AS AVAILABLE,” AND RINGCENTRAL
MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED
WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, QUIET ENJOYMENT, AND FITNESS FOR A PARTICULAR
PURPOSE AND ANY WARRANTIES ARISING FROM A COURSE OF DEALING OR USAGE IN TRADE, TOGETHER WITH
SIMILAR WARRANTIES, WHETHER ARISING UNDER ANY LAW OR OTHERWISE. TO THE EXTENT THAT
RINGCENTRAL CANNOT DISCLAIM ANY SUCH WARRANTY AS A MATTER OF APPLICABLE LAW, THE SCOPE AND

which notices may bevg'wen by either Party may be changed (a) by RingCentral upon written notice given to Customer pursuant
to this Section or (b) by Customer in the Administrative Portal.

D. Force Majeure. Excluding either Party’s payment obligations under the Agreement, neither Party will be responsible or liable
for any failure to perform or delay in performing to the extent resulting from any event or circumstance that is beyond that Party's
reasonable control, including without limitation any act of God; national emergency; third-party telecommunications networks;
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riot; war; te!'rorism; governmental act or direction; change in Laws; fiber, cable, or wire cut; power outage or reduction; rebellion;
revolution; insurrection; earthquake; storm; hurricane; flood, fire, or other natural disaster; strike or labor disturbance; or other
cause, whether similar or dissimilar to the foregoing, not resulting from the actions or inactions of such Party.

Third-Party Beneficiaries. RingCentral and Customer agree that there will be no third-party beneficiaries to this Agreement.

F. Headings, Interpretation. The headings, section titles, and captions used in the Agreement are for convenience of reference
only and will have no legal effect. All defined terms include related grammatical forms, and, whenever the context may require,
the singular form of nouns and pronouns include the plural, and vice versa, The Parties agree that this Agreement will be deemed
to have been jointly and equally drafted by them, and that the provisions of this Agreement therefore should not be construed
against a Party ar Parties on the grounds that the Party or Parties drafted or was more responsible for drafting the provision(s).

G. Anti-Bribery. Each Party represents that in the execution of this Agreement and in the performance of its obligations under this
Agreement it has complied and will comply with all applicable anti-bribery Laws and regulations, including, without limitation, the
U.S. Foreign Corrupt Practices Act, the UK Bribery Act, and similar applicable Laws.

H. Export Control. Any services, products, software, and technical information (including, but not limited to, services and training)
provided pursuant to the Agreement may be subject to U.S. export Laws and regulations, Customer will not use distribute,
transfer, or transmit the services, praducts, software, or technical information (even if incorporated into other products) except
in compliance with U.S. and other applicable export regulations.

. Regulatory and Legal Changes. In the event of any change in Law, regulation or industry change that would prohibit or
otherwise materially interfere with RingCentral's ability to provide Services under this Agreement, RingCentral may terminate
the affected Services or this Agreement or otherwise modify the terms thereof.

J. Entire Agreement. The Agreement, together with any exhibits, Order Forms, Use Policies, and Attachments, each of which is
expressly incorporated into this Agreement with this reference, constitutes the entire agreement between the Parties and
supersedes and replaces any and all prior or contemporaneous understandings, proposals, representations, marketing
materials, statements, or agreements, whether oral, written, or otherwise, regarding such subject. RingCentral expressly rejects
in their entirety any additional or conflicting terms or conditions contained in Customer purchase order, or similar Customer
document, which the Parties agree are solely for the Customer's convenience.

K. Order of Precedence. In the event of any conflict between the documents comprising this Agreement, precedence will be given
to the documents in the following descending order: (i) the applicable Order Form (including any hyperlinks); (ii) the applicable
Attachment; (iii) the main body of this Agreement; (iv) Use Policies and Data Processing Addendum incorporated by reference
in this Agreement; and (v) and any other document expressly referred to in this Agreement which governs the Services. With
respect to data processing, the Data Processing Addendum shall take precedence over any inconsistent terms in any of the
documents listed in the previous sentence. Notwithstanding the foregoing statement, the Johnson County Contract Terms
Addendum shall have precedence over all confiicting documents or terms.

L. Amendments. Except as otherwise provided, this Agreement may only be modified by a written amendment executed by
authorized representatives of both Parties. In no event will handwritten changes to any terms or conditions, including in the
applicable Order Form, be effective.

M. Severability and Waiver. In the event any provision of this Agreement is held by a court of competent jurisdiction to be invalid,
void or unenforceable, such provision(s) will be stricken and the remainder of this Agreement will remain legal, valid, and binding.
The failure by either Party to exercise or enforce any right conferred by this Agreement will not be deemed to be a waiver of any
such right or to operate so as to bar the exercise or enforcement of any such or other right on any later occasion. Except as
otherwise expressly stated in this Agreement, all rights and remedies stated in the Agreement are cumulative and in addition to
any other rights and remedies available under the Agreement, at Law, or in equity.

N. Publicity. Subject to Customer's prior written approval, which may not be unreasonably withheld or denied, in each instance,
and notwithstanding anything to the contrary in this Agreement, RingCentral may identify Customer as a customer (including
use of any Customer logo or trademark) and may refer to this Agreement during its earnings calls and in connection with its
business deals, press releases, and marketing and/or promotional materials.

0. Execution. Each Party represents and warrants that: (a) it possesses the legal right and capacity to enter into the Agreement
and to perferm all of its obligations thereunder; (b) the individual signing the Agreement and (each executable part thereof) on
that Party’s behalf has full power and authority to execute and deliver the same; and (c) the Agreement will be a binding obligation
of that Party. Each Party agrees that an Electronic Signature, whether digital or encrypted, is intended to authenticate this
Agreement and to have the same force and effect as manual signatures.

P. Counterparts. This Agreement may be executed electronicaily and in separate counterparts each of which when taken together
will constitute one in the same original.

Q. Survival. The rights and obligations of either Party that by their nature would continue beyond the expiration or termination of
this Agreement or an Order Form will survive expiration or termination of this Agreement or the Order Form, including without
limitation payment obligations, warranty disclaimers, indemnities, limitations of liability, definitions and miscellaneous.

R. Family Education Rights and Privacy Act (FERPA). Customer Content when in-transit on the RingCentral Network and when
at-rest within RingCentral Data Centers may contain communications and/or educational records pertaining to students in
connection with the performance of the Services pursuant to the Agreement. RingCentral shall only use or disclose such
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Customer Content as is reasonably necessary to provide the Services or for RIngCentral to otherwise perform its obligations
under the Agreement.

Master Services Agreement

10 of 71



Docusign Envelope ID: 22CFEE2F-5CC3-42C7-8AF9-285C49ECIDAB

EXHIBIT A
DEFINITIONS

Definitions. Capitalized terms used in this Agreement but otherwise not defined have the following meaning:

10.

1.

12,

13‘

14.

15.

16.

17.

18.

19.

“Account” means the numbered account established with RingCentral and associated with Customer and the Services provided to
Customer under this Agreement. For billing and convenience purposes, multiple services, Digital Lines, or End Users may be included
in a single billing account, and/or a single Customer may have multiple billing accounts encompassing different geographic locations,
business units, or other designations as requested by Customer and accepted by RingCentral.

“Account Administrator” means the person(s) who have been granted authority by Customer to set up, amend, or otherwise control
settings and/or make additional purchases for the Account via the Administrative Portal. Account Administrators may have varying
levels of Account rights, skills, or permissions.

“Account Data" means: any business contact information provided with the Account; RingCentral-generated logs of calling or other
metadata developed or collected in the provision of the Services; configuration data; and records of Digital Lines and any Services
purchased under this Agreement.

“Administrative Fees” means any administrative recovery fees, 911 cost recovery fees and the like separately charged by
RingCentral to Customer.

“Administrative Portal” means the online administrative portal through which Account Administrators control settings and/or make
additional purchases for the Account.

“Affiliate(s)” means a person or entity that is controlled by a Party hereto, controls a Party hereto, or is under common control with
a Party hereto, and “control” means beneficial ownership of greater than fifty percent (50%) of an entity’s then-outstanding voting
securities or ownership interests.

“Attachment(s)” means documents appended to the contract containing additional terms for products and Services. Attachments
and the terms and conditions contained therein are part of this Agreement.

“Confidential Information™ means any information disclosed by or on behalf of the Disclosing Party) to the Receiving Party that
should reasonably be considered as confidential given the nature of the information and the circumstances surrounding its disclosure.,

“Customer Care” means Customer support operations delivered by RingCentral and/or its subcontractors.

“Customer Content” means the content of calls, facsimiles, SMS messages, voicemails, voice recordings, shared files,
conferences, or other communications transmitted or stored through the Services.

“Digital Line” means a phone number assigned to an End User or a specifically designated location (e.g., conference room) and
the associated voice service for inbound and outbound calling that permits an End User generally to make and receive calls to and
from the public switched telephone network as well as to and from other extensions within the same Account.

“Disclosing Party” means the Party disclosing Confidential Information or on whose behalf Confidential Information is disclosed by
such Party's agents, including but not limited to, its Affiliates, officers, directors, employees, and attorneys.

“Electronic Signatures” means an electronic sound, symbaol, or process, including clicking a digital button to accept, attached to or
logically assaciated with a contract or other record and executed or adopted by a person with the intent to sign the record.

“End Point” means an application or device through which any End-User might access and/or use any of the Services, including
without limitation IP Desk Phones, Desktop Clients, Web Clients, Mobile Applications, and Software Integrations.

“End User” means an individual user to whom Customer makes the Services available, and may be a natural person, and may
include but is not limited to Customer’s employees, consultants, clients, external users, invitees, contractors, and agents.

“Helpdesk Support” shall mean the performance of the following tasks:

+  Standard feature/functionality (“how to") support for End Users (i.e. call forwarding, voice mail set-up, etc.).
+ Standard management of the Admin Interface within the preduct.

= Support all moves, adds, changes, and deletes of employees.

“Indemnifiable Amounts” means all (X) damages and other amounts awarded against the Indemnified Party by a court of
competent jurisdiction pursuant to a final judgment in connection with such Third-Party Claim; (Y) any amounts payable by the
Indemnified Party or its Affiliates pursuant to a binding, written agreement settling the Third Party Claim, provided such agreement
is approved in advance in writing by the Indemnifying Party; and (Z) all reasonable costs and expenses paid to third parties by the
Indemnified Party or its Affiliates in connection with the Indemnified Party's or its Affiliates' attorneys’ fees and related expenses.

“Indemnifying Party” and “Indemnified Party” have the meanings set forth in Section 11(C) (Defense and Indemnification
Procedures).

“Initial Term” has the meaning set forth in Section 2(D) (Services Term).
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20.

21,

“Intellectual Property Rights” or “IP Rights” means all common law and statutory rights (whether registered or unregistered, or
recorded or unrecorded, regardless of method) arising out of or associated with: (a) patents and patent applications, inventions,
industrial designs, discoveries, business methods, and processes; (b) copyrights and copyright registrations, and “moral” rights; (c)
the protection of trade and industrial secrets and Confidential Information; (d) other proprietary rights relating to intangible property;
(e) trademarks, trade names and service marks; (f) a person’s name, likeness, voice, photograph or signature, including without
limitation rights of personality, privacy, and publicity; (g) analegous rights to those set forth above; and (h) divisiens, continuations,
continuations-in-part, renewals, reissuances and extensions of the foregoing (as applicable).

“Law” means any law, statute, regulation, rule, ordinance, administrative guidance, treaty or convention, or court or administrative
order or ruling of any governing Federal, State, local or non-U.S. governmental body with jurisdiction over the Services.

“Order Form(s)” means a request for Service describing the type and quantity of Services required by Customer and submitted and
accepted by the Parties in accordance with Section 2(A) (Ordering Services). The Order Form may be presented and executed via
the Administrative Portal.

23. “Receiving Party” means the Party or its agents, including, but not limited to its Affiliates, officers, directors, employees, and

26.
27.

28.

29‘
30.
3.

attorneys receiving Confidential Information.

. “Renewal Term” has the meaning set forth in Section 2(D) (Services Term).

“RingCentral Network” means the network and supporting facilities between and among the RingCentral points of presence
(“PoP(s)"), up to and including the interconnection point between the RingCentral's network and facilities, and the public Internet,
and the Public Switched Telephone Network (PSTN). The RingCentral Network does not include the public Internet, a Customer's
own private network, or the PSTN.

“Service(s)” means all services provided under this Agreement and set forth in one or more Order Form(s).

“Start Date” means the date so identified in the relevant Order Form or the date on which Customer orders Services via the
Administrative Portal.

“Taxes" means any and all federal, state, local, municipal, foreign, and other taxes and fees charged or collected from Customers,
including but not limited to any Universal Service Fund, TRS and 911 taxes and fees.

“Term” means the Initial Term plus any Renewal Terms.
“Third Party Claim” has the meaning set forth in Section 11(A) (Indemnification by RingCentral).
“Use Policy” refers to any of the policies identified in Section 5(B) (Use Policies).
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ATTACHMENT A
SERVICE ATTACHMENT - RINGEX SERVICES

This Service Attachment is a part of the Master Services Agreement (the “Agreement”) that includes the terms and conditions agreed

by the Parties under which RingCentral will provide to the Customer the RingEX Services as described under the applicable Order Form
(the “Services”).

1. Service Overview

The Services are a cloud-based unified communications service that includes enterprise-class voice, fax, call handling, mobile apps,

i el 2 R

Ul uuigl premmiumm nne nuimopers or camng cara cais). 1ne Services may not support 2171, S, 4171, 2771 ana/or N camng. 10 mne
extent they are supported, additional charges may apply for these calls.

4. Directory Listing Service

RingCentral offers directory listing (the “Directory Listing Service”). If Customer subscribes to the Directory Listing Service,
RingCentral will share certain Customer Contact Data with third parties as reasonably necessary to include in the phone directory
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(“Listing Information”). This information may include, but is not limited to, Customer's company name, address, and phone
numbers. Customer authorizes RingCentral to use and disclose the Listing Information for the purpose of publishing in, and making
publicly available through, third-party directory listing services, to be selected by RingCentral or third-party service providers in their
sole discretion. Customer acknowledges and agrees that by subscribing to the Directory Listing Service, Customer’s Listing
Information may enter the public domain and that RingCentral cannot control third parties’ use of such information obtained through
the Directory Listing Service.

A. Opt Out. Customer may opt out of the Directory Listing Service at any time; however, RingCentral is not obligated to have
Customer's Listing Information removed from third-party directory assistance listing services that have already received
Customer's information.

B. No Liability. RingCentral will have no responsibility or liability for any cost, damages, liabilities, or inconvenience caused by

ralle mada thn Muetamare talanhana mimbace matariale cant fn Manbnmeae  imannieanine  Arraen ~e Anaineiame R R
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B.

C.

“End Point” means an application or device through which any End-User might access and/or use any of the Services, including
without limitation IP Desk Phones, Desktop Clients, Web Clients, Mobile Applications, and Software Integrations.

“Extension-to-Extension Calls” means calls made and received between End Points on the Customer Account with
RingCentral, regardless of whether the calls are domestic or international.

“External Calls” means calls made to or received from external numbers on the PSTN that are not on the Customer Account
with RingCentral.

“Home Country” means the United States or the country that is otherwise designated as Customer’s primary or home country
in the Order Form.
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ATTACHMENT B
RINGCENTRAL SECURITY ADDENDUM

1. Scope

This document describes the Information Security Measures (“Measures”) that RingCentral has in place when processing Protected
Data through RingCentral Services.

2. Definitions

For purposes of this Security Addendum only, capitalized terms, not otherwise defined herein, have the meaning set forth in the

Agreement.

A. “Ring Central Services”, or “Services”, means services offered by RingCentral and acquired by the Customer.

B. “Customer” means the entity that entered into the Agreement with RingCentral.

C. “Protected Data” means Customer and partner data processed by RingCentral Services, as defined in the applicable
RingCentral DPA or Agreement, including “personal data” and “personal information” as defined by applicable privacy laws,
confidential data as defined in the Agreement, account data, configuration data, communication content including messages,
voicemail, and video recording.

D. “Agreement” means the agreement in place between RingCentral and the Customer for the provision of the Services.

E. “Personnel” means RingCentral employees, contractors or subcontracted Professional Services staff.

3. Information Security Management

A.

Security Program
RingCentral maintains a written information security program that:

i. Includes documented policies or standards appropriate to govern the handling of Protected Data in compliance with the
Agreement and with applicable law.

ii. |s managed by a senior employee responsible for overseeing and implementing the program.

ili. Includes administrative, technical, and physical safeguards reasonably designed to protect the confidentiality, integrity, and
availability of Protected Data.

iv. Is appropriate to the nature, size, and complexity of RingCeniral's business operations.
Security Policy Management

RingCentral's security policies, standards, and procedures:

i.  Align with information security established industry standards.

ii. Are subject to ongoing review.

ili. May be revised to reflect changes in industry best practices.

Risk Management

RinaCentral:
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C.

ii. Are subject to Non-Disclosure Agreement.
Annual Risk Assessment Questionnaire

Customer may, on one (1) cccasion within any twelve (12) month period, request that RingCentral complete a third-party risk
assessment questionnaire within a reasonable time frame.

In case of conflict between this section and the equivalent secticn in the RingCentral DPA, the DPA takes precedence.

5. Human Resource Security

A

Background Checks

RingCentral requires pre-employment screenings of all employees. RingCentral ensures criminal background searches on its
employees to the extent permitted by law. Each background check in the US includes:

I.  An identity verification (SSN trace).

ii. Criminal history checks for up to seven (7) years for felony and misdemeanors at the local, state, and federal level, where
appropriate.

ili. Terrorist (OFAC) list search, as authorized by law.
Internationally, criminal history checks are conducted as authorized by local law.

Background checks are conducted by a member of the National Association of Professional Background Screeners or a
competent industry-recognized company in the local jurisdiction.

Training

RingCentral will ensure that all employees including contractors:

i. Complete annual training to demonstrate familiarity with RingCentral's security policies.

ii. Complete annual training for security and privacy requirements, including CyberSecurity awareness, GDPR, and CCPA.
ili. Have the reascnable skill and experience suitable for employment and placement in a position of trust within RingCentral.
Workstation Security

RingCentral ensures that:

i. RingCentral employees either use RingCentral owned and managed devices in the performance of their duties or Bring
Your Own Device (BYOD) device.

ii. All devices, whether RingCentral owned and managed or Bring Your Own Device (BYOD) device, are enrolied in the full
RingCentral managed device program.

Data Loss Prevention

RingCentral employs a comprehensive system to prevent the inadvertent or intentional compromise of RingCentral data and
Protected Data.

Due Diligence Over Sub-Contractors
RingCentral will:
i.  maintain a security process to conduct appropriate due diligence prior to engaging sub-contractors.

ii. assess the security capabilities of any such sub-contractors on a periodic basis to ensure subcontractors’ ability to comply
with the Measures described in this document.

ili. apply written information security requirements that oblige sub-contractors to adhere to RingCentral's key information
security policies and standards consistent with and no less protective than these Measures.

Non-Disclosure

RingCentral ensures that employees and contractors/sub-contractors who process Protected Data are bound in writing by
obligations of confidentiality.

6. Physical Security

A.

General
RingCentral:

I.  Reslricts access to, controls, and monitors all physical areas where RingCentral Services process Protected Data (“Secure
Areas”).

ii. Maintains appropriate physical security controls on a 24-hours-per-day, 7-days-per-week basis (“24/7").
itl. Revokes any physical access to Secure Areas promptly after the cessation of the need to access buildings and system(s).
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iv.

Performs review of access rights on at least an annual basis.

B. Access and Authorization Processes

RingCentral maintains a documented access authorization and logging process. The authorization and logging process will
include at minimum:

iv.

Reports detailing all access to Secure Areas, including the identities and dates and times of access.
Reports to be maintained for at least one year as allowed by law.

Video surveillance equipment to monitor and record activity at all Secure Areas entry and exit points on a 24/7 basis to the
extent permitted by applicable laws and regulations.

Video recording to be maintained for at least 30 days or per physical location provider's policies.

C. Data Centers

To the extent that RingCentral is operating or using a data center, RingCentral ensures that physical security controls are in
alignment with industry standards such as 1SO 27001 and SSAE 16 or ISAE 3402 or similar standard including:

i.
il
iii.
iv.

V.

Perimeter security including fencing/barriers and video surveillance.

Secure access including security guard/reception.

Interior access controlled through RFID cards, 2FA, anti-tailgating controls.
Redundant utility feeds and support for continucus delivery through backup systems.
Redundant network connection from multiple providers.

7. Logical Security
A. User Identification and Authentication

RingCentral:

Maintains a documented user management lifecycle management process that includes manual and/or automated
processes for approved account creation, account removal and account modification for all Information Resources and
across all environments.

Ensures that RingCentral users have an individual accounts for unique traceability.

. Ensures that RingCentral users do not use shared accounts; where shared accounts are technically required controls are

in place to ensure traceability.
RingCentral user passwords are configured aligned with current NIST guidance.

For the customer facing applications, Customers may choose to integrate with SSO (Single Sign on) so that Customer retains
control over their required password settings including Customer’s existing MFA/2FA solutions.

B. User Authorization and Access Control
RingCentral:

Configures remote access to all networks storing or fransmitting Protected Data to require multi-factor authentication for
such access.

Revokes access to systems and applications that contain or process Protected Data promptly after the cessation of the
need to access the system(s) or application(s).

Has the capability of detecting, logging, and reporting access to the system and network or attempts to breach security of
the system or network.

RingCentral employs access control mechanisms that are intended to:

i

Limit access to Protected Data to only those Personnel who have a reasonable need to access said data to enable
RingCentral to perform its obligations under the Agreement.

Prevent unauthorized access to Protected Data.
Limit access to users who have a business need to know.
Follow the principle of least privilege, allowing access to only the information and resources that are necessary.

Perform review access controls on a minimum annual basis for all RingCentral's systems that transmit, process, or store
Protected Data.
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8. Telecommunication and Network Security
A. Network Management
RingCentral:

i. Maintains network security program that includes industry standard firewall protection and two-factor authentication for
access to RingCentral's networks.

ii. Deploys an Intrusion Detection Systems (IDS) and/or Intrusion Prevention Systems (IPS) to generate, monitor, and respond
to alerts which could indicate potential compromise of the network and/for host.

fil. Monitors web traffic from the Internet and from internal sources to detect cyber-attacks including Distributed Denial of
Service (DDoS) attacks against web sites / services and to block malicious traffic.

B. Network Segmentation
RingCentral:
i. Implements network segmentation between the corporate enterprise network and hosting facilities for Services.
il. Ensures separation between environments dedicated to development, staging, and production.
iil. Restricts access between environments to authorized devices.

iv. Controls configuration and management of network segregation and firewall rules through a formal request and approval
process.

C. Network Vulnerability Scanning
RingCentral:
i. Runs internal and external network vulnerability scans against information processing systems at least quarterly.
il. Evaluates findings based on (where applicable) CVSS score and assessment of impact, likelihood, and severity.
ili. Remediates findings following industry standard timelines.
9. Operations Security
A. Asset Management
RingCentral:
i. Maintains an accurate and current asset register covering hardware and software assets used for the delivery of services.
ii. Maintains accountability of assets throughout their lifecycle.
iii. Maintains processes to wipe or physically destroy physical assets prior to their disposal.
B. Configuration Management
RingCentral:
i. Maintains baseline configurations of information systems and applications based on industry best practices including:
a. Removal of all vendor-provided passwords.
b. Remove/disable unused services and settings.
c. Anti-malware/endpoint protection as technically feasible.
ii. Enforces security configuration settings for systems used in the provision of the Services.
iii. Ensures that clocks of all information processing systems are synchronized to one of more reference time sources.
C. Malicious Code Protection

i. To the extent practicable, RingCentral has endpoint protection in place, in the form of Endpoint Detection and Response
(EDR) and/or antivirus software, installed and running on servers and workstations.

ili. EDR alerts are monitored, and immediate action is taken to investigate and remediate any abnormal behavior.

iii. Where used, antivirus software will be current and running to scan for and promptly remove or quarantine viruses and other
malware on Windows servers and workstations.

D. Vuinerability, Security Patching
RingCentral:
i. Monitors for publicly disclosed vulnerabilities and exposures for impact to Supplier's information systems and products.
ii. Ensures quality assurance testing of patches prior to deployment.
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iii. Ensures that all findings resulting from network vulnerability scanning and relevant publicly disclosed vulnerabilities and
exposures are remediated according to industry best practices, including CVSS score and assessment of impact, likelihood
and severity and are remediated following industry standard timelines.

E. Logging and Monitoring
RingCentral shall ensure that:

i. All systems, devices or applications associated with the access, processing, storage, communication and/or transmission
of Protected Data, generate audit logs.

ii. Access to Protected Data is logged.
ili. Logs include sufficient detail that they can be used to detect significant unauthorized activity.
iv. Logs are protected against unauthorized access, modification, and deletion.
v. Logs are sent to a centralized location for aggregation and monitoring.
10. Software Development and Maintenance
A. Secure Development Lifecycle
RingCentral:
i. Applies secure development lifecycle practices, including, during design, development, and test cycles.
ii. Ensures that products are subject to security design review including threat considerations and data handling practices.
iii. Ensures that Services are subject to a secure release review prior to promotion to production.
B. Security Testing
As part of the secure development lifecycle, RingCentral:
i. Performs rigorous security testing, including, as technically feasible:
a. static code analysis.
b. source code peer reviews.
c. dynamic and interactive security testing.
d. security logic, or security “QA” testing.

ii. Ensures that Internet-facing applications are subject to application security assessment reviews and testing to identify
common security vulnerabilities as identified by industry-recognized organizations (e.g., OWASP Top 10 Vulnerabilities,
CWE/SANS Top 25 vulnerabilities).

iii. For all mobile applications (i.e. running on Android, Blackberry, iOS, Windows Phone) that collect, transmit or display
Protected Data, conducts an application security assessment review to identify and remediate industry-recognized
vulnerabilities specific to mobile applications.

iv. Does NOT use Protected Data for testing.

v. Makes all reasonable effort to identify and remediate software vulnerabilities prior to release.
C. Annual Penetration Testing

RingCentral:

i. Engages qualified, independent third-party penetration testers to perform annual penetration test against its Products and
environments where Protected Data is hosted.

ill. Requires sub-processors to perform similar penetration testing against their systems, environments, and networks.
lii. Ensures remediation of all findings in a commercially reasonable period of time.
D. Product Vulnerability Management
RingCentral:
i. Uses commercially reasonable efforts to regularly identify software security vulnerabilities in RingCentral Services.

ii. Provides relevant updates, upgrades, and bug fixes for known software security vulnerabilities, for any software provided
or in which any Protected Data is processed.

ili. Ensures that all findings resulting from internal and external testing are evaluated according to industry best practices,
including CVSS score and assessment of impact, likelihood and severity and are remediated following industry standard
timelines.
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E.

Open Source and Third-Party Software
RingCentral:
i. Maintains an asset registry of all third-party software (TPS) and open-source software (0SS) incorporated into the Services.

ii. Uses commercially reasonable efforts to ensure the secure development and security of open-source software and third-
party software used by RingCentral.

iii. Uses commercially reasonable efforts to evaluate, track and remediate vulnerabilities of open-source software (OSS) and
other third-party libraries that are incorporated into the Services.

11. Data Handling

A.

Data Classification

RingCentral maintains data classification standards including:

i. Public data, data that is generally available or expected to be known to the public.

ii. Confidential data, data that is not available to the general public.

Protected Data is classified as RingCentral Confidential Data.

Data Segregation

RingCentral:

i.  Ensures physical or logical segregation of Protected Data from other customers’ data.
ii. Ensures physical separation and access control to segregate Protected Data from RingCentral data.
Encryption of Data

RingCentral:

i. Shall ensure encryption of Protected Data in electronic form in transit over all public wired networks (e.g., Internet) and all
wireless networks (excluding communication over Public Switch Telephone Networks).

ii. Excepting the Engage Communities feature of Engage Digital, shall ensure encryption of Protected Data in electronic form
when stored at rest.

iii. Uses industry standard encryption algorithms and key strengths to encrypt Protected Data in transit over all public wired
networks (e.g., Internet) and all wireless networks.

Destruction of Data
RingCentral shall:
i. Ensure the secure deletion of data when it is no longer required.

ii. Ensure that electronic media that has been used in the delivery of Services to the Customer will be sanitized before disposal
or repurposing, using a process that assures data deletion and prevents data from being reconstructed or read.

iii. Destroy any equipment containing Protected Data that is damaged or non-functional.

12. Incident Response

RingCentral's incident response capability is designed to comply with statutory and regulatory obligations governing incident
response. As such, RingCentral:

A

B.
C.

D.

Maintains an incident response capability to respond to events potentially impacting the confidentiality, integrity and/or availability
of Services andfor data including Protected Data.

Has a documented incident response plan based on industry best practices,

Has a process for evidence handling that safeguards the integrity of evidence collected to including allowing detection of
unauthorized access to.

Will take appropriate steps and measures to comply with statutory and regulatory obligations governing incident response.

When RingCentral learns of or discovers a security event which impacts Protected Data, RingCentral will notify Customer without
undue delay and will take commercially reasonable steps to isolate, mitigate, and/or remediate such event.

13. Business Continuity and Disaster Recovery

A.

Business Continuity
RingCentral:

i. Ensures that responsibilities for service continuity are clearly defined and documented and have been allocated to an
individual with sufficient authority.
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iv.

V.

vi.

Has a business continuity plan (BCP) in place designed to provide ongoing provision of the Services to Customer.

Develops, implements, and maintains a business continuity management program to address the needs of the business
and Services provided to the Customer. To that end, RingCentral completes a minimum level of business impact analysis,
crisis management, business continuity, and disaster recovery planning.

Ensures that the scope of the BCP encompasses all relevant locations, personnel and information systems used to provide
the Services.

Ensure that its BCP includes, but is not limited to, elements such location workarounds, application workarounds, vendor
workarounds, and staffing workarcunds, exercised at minimum annually.

Reviews, updates, and tests the BCP at least annually.

B. Disaster Recovery
RingCentral:

fi.

Maintains a disaster recovery plan, which includes, but is not limited to, infrastructure, technology, and system(s) details,
recovery activities, and identifies the people/teams required for such recovery, exercised at least annually.

Ensures that the disaster recovery plan addresses actions that RingCentral will take in the event of an extended outage of
service.

Ensures that its plans address the actions and resources required to provide for (i) the continuous operation of RingCentral,
and (ii) in the event of an interruption, the recovery of the functions required to enable RingCentral to provide the Services,
including required systems, hardware, software, resources, personnel, and data supporting these functions.
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ATTACHMENT C
ATTACHMENT — RINGCENTRAL ONLINE TERMS

This Attachment is a part of the Master Services Agreement (the “Agreement”) that includes the terms and conditions agreed by the
Parties under which RingCentral will provide the RingCentrai Services to Customer.

1. Attachment Overview

The Master Services Agreement contains within it hotlinks to online terms and conditions (Online Terms) that are incorporated into the
Agreement by reference. Customer desires to have a version of such Online Terms as they exist as of the Effective Date of the
Agreement attached to the Agreement in hardcopy form. RingCentral is willing to attach such Online Terms as set out in this
Attachment with the understanding that (i) they are presented here as a convenience to Customer, and (i) subject to Section 2 below,
in the event of a change in any such Online Terms subsequent to the Effective Date of the Agreement, such changed Online Terms
shall replace and supersede those set out in this Attachment.

2, Changes to Online Terms

RingCentral may update the Online Terms from time to time and will provide notice to Customer at the email address on file with the
Account. Such updates will become effective thirty (30) days after such notice to Customer. In the event that any such update would be
of material detriment to Customer and is not required by Law, Customer must inform RingCentral of its objection within ten (10) days of
receiving the notice provided under this provision. If the Parties, negotiating in good faith cannot reach agreement within thirty (30)
days, Customer may terminate the portion of the Services affected by the change without penalty by written notice to RingCentral. Any
use of the Services after the effective date will be deemed Customer’s acceptance of the change.

3. Those Online Terms Incorporated into the Agreement by Reference and Set Out Herein

ExhibitA  MSA  2b. RingCentral, Inc. Terms and Conditions of Sale of Hardware
Exhibit B MSA  2b.ii RingCentral Phone Lease Program and Rental Agreement
ExhibitC  MSA  2biii Device as a Service Rental Agreement

ExhibitD MSA 5A Technical Sufficiency Criteria

Exhibit E MSA  5.B.i Acceptable Use Policy

Exhibt F  MSA  5.B.ii Emergency Services

Exhibt G MSA  5B.ii Numbering Policy

ExhibitH MSA 9.A Data Processing Addendum
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iv. “Contract” means any agreement for the purchase and sale of Products between RingCentral and Customer which result
from a Purchase Order submitted to and accepted by RingCentral under these Conditions.
v. “Contract Date” means the date upon which a Purchase Order is accepted by RingCentral.
vi. “Force Majeure” means, without limitation, any acts of God, government, war, terrorism, riot, fire, floods, earthquakes,
explosions, strikes, lockouts, cessation of labor, trade disputes, breakdowns, accidents of any kind or any other causes which,
in all cases, are beyond the reasonable control of RingCentral (including delay or shortages by its Suppliers).
vii. "Products” means the hardware, software, or any combination thereof, and related documentation, identified in the
Website, https://www.ringcentral.com/office/voip-phone.html' which are made available for purchase and/or license by
Customer pursuant to a Contract. Products shall be new or like-new, unless Customer requests refurbished Product.
RingCentral will fulfil Purchase Orders for refurbished Product to the extent RingCentral has refurbished Product available.
viii. “Purchase Order” means Customer's submission of a written or electronic order for Products through the Website or other
documentation indicating name, quantity and pricing of Products to be purchased.
ix. “RingCentral” means RingCentral, Inc. and its subsidiaries.
X. “Supplier” means the supplier, licensor, publisher, manufacturer or other third-party provider of Products.
xi. “Website” means the portal hosted by RingCentral through which Products are made available for purchase.
As used in these Conditions, (i) any reference to a statute shall be construed as a reference to that statute as amended, re-
enacted or otherwise modified from time to time, (ii) the term “including” will always be deemed to mean “including, without
limitation”, (iii) a definition is equally applicable to the singular and plural forms of the feminine, masculine and neuter forms of
the term defined, and (iv) any headings in these Conditions are for convenience only and shall not affect the interpretation of
any terms.

2. General Ordering Terms.

a.

Customer may purchase Products under these Conditions by issuing a Purchase Order to RingCentral. Only a Purchase
Order submitted by Customer shall constitute an offer to contract subject to these Conditions. All Purchase Orders are subject
to acceptance by RingCentral.

No additional or alternative terms or conditions or any alteration to these Conditions proposed by the Customer contained or
referred to in a Purchase Order or other form submitted to RingCentral shall be deemed to apply unless they are expressly
accepted in writing by an Authorized Representative of RingCentral with respect to that Purchase Order.

Customer's subsidiaries shall be defined as any entity which the Customer controls or owns more than 50% of its

shares. Customer guarantees full and prompt payment to RingCentral of any sums as they fall due for any Purchase Orders
placed hereunder by Customer’s subsidiaries.

3. Cancelling & Rescheduling Purchase Orders.
Except as set forth below, no Purchase Order which has been accepted by RingCentral may be cancelled or rescheduled by Customer
except with written agreement by RingCentral.

4. Limited Product Return Right.

a.

Product may be returned by Customer for any reason within thirty (30) days of delivery of the Product (“Return Period”), and
RingCentral will accept the return and provide a refund to Customer of the price paid by Customer for the Product, or a lesser
amount depending on the condition of the returned Product, as set forth below. The refund shall also include taxes and any
fees, duties and similar charges that were paid by Customer to RingCentral and refundable. The refund will not include the
shipping fees associated with the purchase of the Product. The amount of the refund will be dependent on the condition of
the returned Product, such condition determined solely by RingCentral. If the Product is, in RingCentral’s sole discretion, in
such a condition that it cannot be resold, no refund will be provided. Customer shall contact RingCentral to arrange for any
such return. All returns under this Section 4 are subject to a processing fee (which includes shipping charges to return the
Product) (a "Return Processing Fee") of thirty Canadian dollars (CDN$30.00), fifteen British pounds (£15.00), eighteen
Euros (€18.00), or twenty-five US dollars (US$25.00) or its equivalent for any other currency, that shall be charged to
Customer by RingCentral. The Return Processing Fee will be assessed on each returned Product and will be collected at the
time of processing Customer’s return request

Master Services Agreement

24 of 71



Docusign Envelope ID: 22CFEE2F-5CC3-42C7-8AF9-285C49ECSDAB

5. Prices

a.

The price of Products on the Contract Date shall be the quoted price. All prices and charges are exclusive of the cost of
shipping, delivery and insurance, if any, as well as applicable value added tax (VAT), sales, use, consumption, privilege, gross
sales tax (GST), and other taxes (other than taxes based upon RingCentral's net income), duties or customs fees for which the
Customer shall be additionally liable for paying. In addition, prices exclude any copyright levies, waste and environment fees
and similar charges that RingCentral by law or statute may charge or collect upon in accordance with such laws or statutes.
Customer will be responsible for any sales, uses, excise, value added, services, consumption, and other taxes and duties
payable by Customer on any Products purchased by Customer where the tax is imposed on Customer’s acquisition or use of
such Products and the amount of tax is measured by Customer’s costs in acquiring such goods or services. Customer shall
make all payments of any such taxes to RingCentral without reduction for any withholding taxes, which shall be Customer's
sole responsibility. All taxes shall be paid by Customer to RingCentral unless Customer provides RingCentral with a valid
certificate of exemption acceptable to the appropriate taxing authority.

6. Invoicing and Payment.

a n

Customer shall pay the purchase price, without any deduction or set-off, within thirty (30) days from the date of the invoice
which shall be issued to Customer on the date that Products are shipped. Invoices shall be issued by RingCentral to
Customer upon delivery of the Products in accordance with Section 7.

Customer shall make payment to RingCentral in the currency indicated on the invoice.

All express deliveries may be subject to additional shipping charges regardiess of invoice value.

If: (i) Customer fails to make any payment under any Contract when due; (ii) Customer is a body corporate and any resolution
or petition to wind up Customer’s business (other than for the purpose of amalgamation or reconstruction) is passed or
presented; or (ili) Customer is an individual or a partnership, and any grounds arise for the application for a bankruptcy order
made under applicable bankruptcy and/or insolvency laws (an “Act of Bankruptcy™), then, without prejudice to any other right or
remedy available to RingCentral, the full price of all Products delivered to Customer under any Contract, but not paid, shall
become immediately due (notwithstanding any previously agreed credit terms) and RingCentral may take any or all of the
following courses of action:

i. by notice, suspend or terminate any Contract or any part thereof, without liability, stop any Products in transit and, at
its discretion, subject to Section 8, enter Customer's premises to recover Products for which payment has not been
made in full;

ii. charge Customer interest, both pre- and post- judgment, on any unpaid amount past due, at the rate of 2.5% per
month, or the maximum rate allowed by law, until full payment is made. For clarity, a part of a month shall be treated
as a full month for the purpose of calculating interest;

il set-off any amounts due against any credit note, balance or other liability issued by RingCentral to Customer;

iv. appropriate any payment made by Customer for such Products as RingCentral may deem fit (notwithstanding any
purported appropriation by Customer); and/or

V. alter Customer’s payment terms, which may include withdrawing or altering any credit limit previously granted,
requiring prepayment, and demanding adequate assurance of due performance by Customer through the provision of
a bank guarantee.

7. Delivery, Risk of Loss, and Title
Customer agrees that all deliveries of Preducts (including deliveries after repair or replacement) will be made as follows:

a.

Delivery. Unless RingCentral provides Customer with express written confirmation of a different delivery term, all deliveries of
Products will be made FCA (INCOTERMS 2010) at the delivery point specified by RingCentral. Notwithstanding the agreed
delivery term, RingCentral may charge Customer for shipping and handling charges, which may be reflected as a separate line
item on RingCentral's invoice.

Title and Risk of Loss. Title and Risk of Loss to all Products will pass to Customer when the Products are transferred to a
carrier at RingCentral’s designated shipping location. Title to Software provided under this Agreement will remain solely with
RingCentral and its licensors. Notwithstanding the foregoing, should Customer fail to pay RingCentral for Products within thirty
(30) days of shipment, Title may, in RingCentral's sole discretion revert back to RingCentral upon written notice to Customer.
Any dates quoted for delivery of the Products are approximate only and RingCentral shall not be liable for any delay in delivery
of the Products however caused. Any Products may be delivered by RingCentral in advance of the quoted delivery date upon
giving reasonable notice to Customer.

if the destination of the Products is not in the same country as RingCentral's designated shipping location, RingCentral may
arrange on behalf of the Customer, for its shipping vendor to deliver the Products in the destination country. The foregoing in
the understanding that: i) the shipment of the Products to the destination country is permitted by RingCentral, its Supplier,
OEMSs, and applicable regulations; ii) the delivery term will remain FCA (Incoterm 2010) RingCentral’'s designated shipping
point; iii) Customer remains responsible for all charges as described in Section 5(a); iv) RingCentral shipping agent accepts
to manage the exportation and importation of the Products for the Customer; and, v) Customer will remain respansible for
import and export regulations and compliance with applicable laws, including without limitation Section 15 Compliance with
Laws of these terms.

Claims for non-delivery of Products must be made in writing to RingCentral within five (5) working days from: (i) the date of
invoice; or (i) receipt of partial delivered of the Praducts, if any. Customer agrees to notify RingCentral promptly in the event
Customer receives the invoice prior to receipt of the Products.

Customer agrees to accept partial delivery of Products ordered unless otherwise mutually agreed by the parties in

writing. Where the parties agree in writing that a shipment must be sent complete, Customer agrees to accept allocations of
Product in the event of shortage by Supplier. Where the Products are delivered in installments, each delivery shall constitute a
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separate Contract. Failure by RingCentral to deliver any one or more of the installments in accordance with these Conditions
or any claim by Customer in respect of any one or more instalments shall not entitle Customer to treat a Contract as
repudiated or to cancel any other instalment.

If Customer fails to take delivery of the Products within 48 hours after the scheduled date of shipment, or fails to give
RingCentral adequate delivery instructions in its Purchase Order, then, without prejudice to any other right or remedy
available, RingCentral may: (i) store the Products until actual delivery and charge Customer for the reasonable costs thereof,
including insurance costs; (il) terminate the Contract forthwith and sell the Products; or iii) ship the Products by a freight
forwarder to Customer’s business location business location indicated in the correspondent purchase order with Customer
remaining responsible for all reasonable freight and insurance costs. Title and Risk of Loss will pass when the Products are
transferred to the freight forwarder at RingCentral’s, or its Supplier's, designated shipping location.

Customer shall bear any and all costs (including original and return carriage costs) associated with any unjustified refusal of
delivery of Products ordered pursuant to a Contract.

Customer's right to possess any Products, for which payment has not made shall immediately cease: (i) after the appointment
of a receiver to its property, (ii) after it has been placed in liquidation or administration; (jii) when and if Customer makes an
arrangement for the benefit of creditors generally, suffers or permits the appointment of an administrator, administrative
receiver or receiver for its business or assets, or avails itself or becomes subject to any proceeding under any applicable
bankruptcy laws; (iv) if Customer is unable to pay its debts within the meaning of applicable bankruptcy and insoivency laws;
(v)if Cushon;er, not being a company, has become bankrupt; or (vi) if Customer otherwise ceases to trade or threatens to
cease to trade.

8. Publications & Specifications.

Any and all specifications, descriptions, photographs, measurements, capacities or illustrations contained in any catalogues, price lists,
brachures, leaflets, proposals, advertising matter, publications of RingCentral or a Supplier are intended to be illustrative and
approximate only and shall not form part of a Contract or constitute a representation, warranty or condition regarding any Products
unless specifically agreed by written agreement between the Customer and RingCentral. No employee or agent of RingCentral (or any
entity acting on RingCentral's behalf) has any authority to make any representation regarding the Products. Customer acknowledges
that it has not been induced to accept these Conditions by any representations or statement, oral or written, not expressly contained

herein.
9. Warranty
a. Customer understands that RingCentral is not the Supplier of the Products. Accordingly, all Products are sold subject to the
express warranty terms, if any, specified by the original Supplier of the Products. Any software supplied to Customer pursuant
to a Contract is supplied subject to the provisions of the Supplier's licensing terms. RingCentral will pass through to Customer
all warranties that RingCentral is expressly authorized by the original Supplier to pass through to Customer.
b. RingCentral represents and warrants that title to all Preducts shall be free from all security interests, liens, and encumbrances

at the time of delivery to Customer. The foregoing shall not be construed, and RingCentral does not provide, any warranty
against infringement of a third-party intellectual property right. Any warranties, conditions or other terms implied by common
law or statute or otherwise in connection with these Conditions (except to title, in the case of Products) are hereby expressly
excluded to the fullest extent permitted by law, save for fraudulent misrepresentation.

10. Warranty Assistance.

For all Returned Products (whether pursuant to a Warranty Claim or otherwise) RingCentral will, on the Customer’s behalf,
initiate an RMA request with Supplier. Following an RMA request, RingCentral shall issue an RMA number and issue a
shipping label to Customer via etectronic exchange (an “RMA").

Customer shall immediately notify RingCentral if any Products supplied to Customer prove to be defective in quality or
condition within the Supplier’s warranty period (the “Claim”). Upon receipt of notification of such Claim, RingCentral shall
notify Customer whether, as a matter of Supplier policy, the Claim must be handled directly with the Supplier or indirectly
through RingCentral. In the event the Claim must be handled directly between Customer and Supplier, RingCentral shall
provide contact information to enable Customer to contact Supplier. In the event the Claim will be handled by RingCentral,
then RingCentral shall provide Customer with a retum material authorization (“RMA") for Customer to return the Products to
RingCentral, and Customer shall return such Products to RingCentral in accordance with these Conditions and RingCentral's
then current RMA policy (which shall be made available to Customer upon request).

No Products may be returned to RingCentral without a valid RMA number displayed on the Products packaging. Any
Products returned without a valid RMA number displayed on the Products packaging will be refused or returned. RingCentral
shall not be obligated to ship replacement Products to Customer until RingCentral is in receipt of the original Products being
returned. Notwithstanding the foregoing, upon receipt of notification of any warranty claim within the first ninety (90) days after
receipt of the Product by Customer, RingCentral shall process such warranty claim per Supplier procedures and ensure the
shipment of a replacement Product to Customer. Replacement Product may be new or used. After the first ninety (90) days
from receipt of the Product by Custemer, and unless otherwise directed by RingCentral, the Customer must contact the
Supplier directly for any warranty repair or replacement services.

During the first ninety (90) days after Customer’s receipt of the Product, RingCentral is responsible for all shipping fees
associated with a warranty claim (including, without limitation, both return of the defective Product and shipment of the
replacement Product). Customer shall be responsible for any such shipping costs for warranty claims made after such initial
ninety (80) day peried.

Customer agrees that RingCentral's sole liability to Customer regarding any Product defect claims is limited to the
administration of such claims with the Supplier, and as set forth herein. After the first ninety (90) days from Customer’s receipt
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of Product, RingCentral's liability to Customer regarding any Product defect claims is limited to and is expressly contingent
upon RingCentral's ability to obtain a refund, credit or replacement Products from the Supplier. RingCentral has no obligation
to accept a return of Products where the Customer fails to comply with Supplier’s policy on Product returns.

RingCentral shall not be liable or responsible for administering any defect or other claim which arises from normal wear and
tear, misuse, negligence, accident, abuse, use not in accordance with Supplier's Product documentation, modification or
alteration not authorized by Supplier, or use in conjunction with a third party product. RingCentral reserves the right to
determine whether any Products are defective.

11. Warranty Returns

a.

Any Products returned pursuant to an RMA issued by RingCentral must be shipped to RingCentral within seven (7) working
days of the date of such RMA. Following an RMA request, RingCentral shall issue an RMA number and issue a shipping label
to Customer via electronic exchange.

Customer irrevocably authorizes RingCentral to carry out any necessary tasks related to the repair or replacement of Products
on behalf of Customer under these Conditions.

Unless RingCentral collects Products using its own carrier, Customer agrees that RingCentral shall not be liable for any loss or
damage to Products returned to RingCentral.

12. Limitation of Liability

a.

RINGCENTRAL’S LIABILITY FOR ANY DIRECT LOSS OR DAMAGE ARISING OUT THESE CONDITIONS AND ANY
CONTRACT FOR THE SALE AND PURCHASE OF PRODUCTS HEREUNDER SHALL BE LIMITED TO AND SHALL
UNDER NO CIRCUMSTANCES EXCEED THE PRICE PAID BY CUSTOMER FOR THE PRODUCTS GIVING RISE TO THE
CLAIM (EXCLUDING APPLICABLE TAXES). RINGCENTRAL SHALL HAVE NO LIABILITY UNDER THESE CONDITIONS
OR ANY CONTRACT IF RINGCENTRAL HAS NOT RECEIVED PAYMENT OF THE TOTAL INVOICE PRICE OF THE
PRODUCTS GIVING RISE TO THE CLAIM.

EXCEPT AS EXPRESSLY PROVIDED IN THESE CONDITIONS, RINGCENTRAL AND iTS SUPPLIERS SHALL NOT BE
LIABLE TO CUSTOMER FOR ANY FINANCIAL, CONSEQUENTIAL OR OTHER LOSS OR DAMAGE CAUSED TO
CUSTOMER BY REASCN OF ANY REPRESENTATION, WARRANTY (EITHER EXPRESS OR IMPLIED), CONDITION OR
OTHER TERM, OR ANY DUTY AT COMMON LAW; OR FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES (INCLUDING LOSS OF PROFITS, REVENUE, RECORDS OR DATA, COSTS OF
PROCUREMENT OF SUBSTITUTE PRODUCTS, DAMAGE TO REPUTATION OR GOODWILL, OR ANY MATTER BEYOND
ITS REASONABLE CONTROL) OR FOR ANY OTHER CLAIMS FOR COMPENSATION HOWEVER CAUSED (WHETHER
CAUSED BY THE NEGLIGENCE OF RINGCENTRAL, ITS EMPLOYEES, AGENTS, SUPPLIERS OR OTHERWISE) WHICH
ARISE OUT OF OR IN CONNECTION WITH THESE CONDITIONS OR A CONTRACT HEREUNDER, EVEN IF
gmféggRAL OR ITS SUPPLIERS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS, LIABILITY OR
Nothing contained herein shall be construed as excluding or limiting RingCentral’s liability for death or personal injury caused
by RingCentral's negligence, or willful misconduct.

13. Intellectual Property Rights

Customer acknowledges that the Products are the intellectual property of the Suppliers and, to the extent any logos,
copyrights, trademarks, or similar intellectual property of RingCentral or its pariners are affixed to Products, RingCentral or its
partners, as applicable. Nothing contained herein shall be deemed to grant any right or title to such intellectual property to
Customer. Customer further agrees not to translate, reverse compile or disassemble any software. Customer will not remove,
alter or destroy any form of copyright notice, proprietary markings, serial numbers, or confidential legends placed upon or
contained within any Products.

Custemer understands and agrees that RingCentral will not and has no duty to indemnify, defend or hold Customer or a third
party harmless from or against any claims, losses, liabilities, damages, costs and expenses, judgments or setilement amounts
arising out of or in connection with the actual or alleged infringement of a third party's intellectual property rights, except and
only to the extent that a Supplier has expressly agreed to offer such indemnification and defense to Customer on a pass
through basis. In addition, RingCentral will pass through to Customer all indemnities made available by Supplier that Supplier
has expressly authorized RingCentral to pass through to Customer.

Nothing contained herein shall be construed as authorizing or granting to Customer any right or license to use any logo,
trademark or trade name of RingCentral, or any Supplier, any license of which shall be subject to separate agreement
including any then current policies of RingCentral, or its Suppliers, as appropriate.

14. Force Majeure

a.

b.

Neither party shall be liable to the other party or be deemed in breach of these Conditions or any Contract by reason of delay
or failure to perform if such delay or failure to perform was caused by Force Majeure.

In the event of a Force Majeure event: (i) the party claiming Force Majeure shall, as soon as commercially practicable, notify
the other party of such Force Majeure event provided the notifying party shall incur no liability for its failure to give such notice;
(i) the notifying party’s duty to perform shall be suspended for the duration of the Force Majeure event; and (fii) the time of
performance for the party impacted by the Force Majeure event shall be extended by a period equal to the duration of said
Force Majeure event.

In the event a Force Majeure event should continue for more than ninety (90) days, either party may, by written notice to the
other, cancel a Contract insofar as Products remain undelivered under said Contract. Upon such cancellation, RingCental
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shall have no obligation to deliver and Customer will have no obligation to accept delivery of or pay for the undelivered
Products, but the Contract shall remain in full force and effect regarding all Preducts delivered prior to the date of cancellation.

15. Compliance with Laws; Export

a.

Customer acknowledges that the Products and any technical data related thereto is licensed or sold subject to and controlied
by the export laws of: (i) the United States (“US") including its Export Administration Regulations; (i) the European Union
("EU") and countries within the European Free Trade Area (“EFTA"); and (jii} any other government with jurisdiction
(collectively the “Export Control Laws") and Customer hereby agrees not to export, re-export or otherwise distribute Products,
or direct products thereof, in violation of any Export Control Laws. Customer acknowledges that the US government and/or
the member states of the EU and EFTA, or another country’s government, may require licensing or other authorization prior to
export.

Customer warrants that it will not export or re-export any Products with knowledge that they will be used in the design,
development, production, or use of chemical, biolegical, nuclear, or ballistic weapons, or in a facility engaged in such activities,
unless Customer has obtained prior written approval from the appropriate department of the US Government or any other
government with jurisdiction. Customer further warrants that it will not export or re-export, directly or indirectly, any Products to
embargoed countries or sell Products to prohibited companies or individuals, as defined by applicable Export Control Laws.

It is Customer’s sole and exclusive responsibility to obtain any and all appropriate approvals from the applicable government
entities, which may include the US government, the United Kingdom, and/or member states of the EU and EFTA or any other
government with jurisdiction, prior to exporting such Products, or any technical data related thereto, from the country

where the Products were delivered by RingCentral pursuant to Section 7 Customer will also be responsible to comply with the
importation regulations applicable in the country of destination of the Products. RingCentral shall not be responsible for any
costs, importation duties, liabilities or damages resulting from Customer’s failure to obtain any such required

authorization. Customer understands that the Export Control Laws and importation laws may change from time to time. Itis
Customer’s sole and exclusive responsibility to obtain guidance of counsel or other appropriate channels to ensure its
compliance with these laws.

Customer and RingCentral warrant they will not take any action or permit or authorize any action which will render the other
party liable for a violation of any applicable anti-corruption and anti-bribery laws and: (a) will not violate or cause the other
party to violate such laws in connection with the sale and distribution of the Products; and (b) will notify the other party in
writing if any of its owners, partners, principals, directors or officers are or become officials, officers or representatives of any
government or political party or candidate for political office.

Customer shall comply with all applicable laws pertaining to hazardous substances, and electric or electronic waste, which
may include, but is not limited to, EU Directives 2002/95/EC (Restriction on Hazardous Substances) and 2002/96/EC dated
January 27, 2003 (Waste Electrical and Electronic Equipment) (“WEEE") generally and as instated within each country into
which Products are imported, exported or otherwise distributed by Customer, such obligation which shall include registering as
a “preducer” under applicable WEEE legislaticn.

Customer shall indemnify, defend and hold RingCentral harmless from any violation or alleged violation by Customer of the
terms of this Clause. Upon RingCentral's request, Customer agrees to confirm, in writing, its compliance with applicable
Export Control Laws and applicable importation regulations.

16. Additional Terms of Sale

b.

Notwithstanding anything to the contrary herein, RingCentral and its Suppliers reserve the right to make any changes in the
specifications of the Products, without notice to Customer, which are required in order to conform to any statutory or other
legal requirements or which do not materially affect the perfarmance of the relevant Products.

Any Products which are subject to guidelines, restrictions or provisions imposed by a Supplier are sold, supplied and delivered
to Customer subject to any such guidelines, restrictions or provisions, which will be provided to Customer upon request.

17. Choice of Law & Venue

These Conditions, and any Purchase Order placed under them shall be governed by the laws and be subject to the exclusive
jurisdiction of the courts sel forth below

a.

b.

c.

d.
e.

S8 OIS § z al UK Limited: These Conditions and any dispute, claim or controversy arising out
of, or relating to these Condltlons. mdudlng formation, interpretation, breach or termination of these Conditions, a Purchase
Order or a Contract, will be govened by and intended to be construed under the laws of England and Wales. Any related
action, lawsuit, or proceeding shall be brought in and adjudicated by the by the courts of England and Wales.

For Purchase Orders submitted to RingCentral inc, or any other RingCentral’'s subsidiary or affitiate: These Conditions and any
dispute, claim or controversy arising out of, or relating to these Conditions, including formation, interpretation, breach or
termination of these Conditions, a Purchase Order, or a Contract, will be governed by Texas State laws, excluding Conflict of
law principles. The parties agree that the District Court of Johnson County, Texas, , or the United States District Court for the
Dallas Division of the Northern District Court of Texas, shall have sole and exclusive jurisdiction and venue over any matter
arising out of these Conditions and any orders placed under them, and each party hereby submits itself and its property to the
venue and jurisdiction of such courts.

The UN Convention on Contracts for the International Sale of Goods does not apply.

Each party waives any right it may have to claim that the chosen jurisdiction under these Conditions is not a convenient forum.

18. Miscellaneous.

Assignment. Customer may not transfer or assign these Conditions to a third party by operation of law or otherwise without
the prior written consent of RingCentral. RingCentral may assign any Purchase Order or these Conditions, in whole or in part
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without the consent of the Customer. RingCentral shal! endeavor to provide prompt notice of any assignment to the Custemer.
Any assignment in violation of this Section shall be void.

b. Waiver. Failure by either party to enforce any provision of these Conditions or a Contract shall not be deemed a waiver of the
right to thereafter enforce that or any other provision of these Conditions or a Contract.

c. Severability. Inthe event that any provision of these Conditions is held by a court of competent jurisdiction to be invalid or
unenforceable, the remaining provisions of these Conditions will remain in full force and effect.

d. Notices. All notices shall be in writing and shall be sufficiently given if delivered by email to Customer’s registered address in
its RingCentral Admin Portal, personally or by a reputable ovemight carrier with proof of delivery or mailed by registered mail
to Customer at the address provided by Customer in Customer's RingCentral Admin Portal, and to RingCentral, Inc. at 20
Davis Drive, Belmont, CA 94002, Attention: Legal Department or to such other address or addressee as either party may, from
time to time, specify by notice in accordance with this Clause. Notices shall be deemed given upon receipt by the addressee.

e. The Customer has requested these terms be drawn up in English. Le client a exigé que les présentes Conditions Générales
solent rédigées en anglais.

19. Entire Agreement

These Conditions constitute the entire agreement between the parties as to the subject matter hereof and supersedes and cancels any
and all of Customer’s terms and conditions, or other written or oral agreements previously existing between the parties and/or their
affiliates with respect to such subject matter. Customer acknowledges that it is not entering these Conditions on the basis of any
representations not expressly contained herein. Every Contract for the sale and purchase of Products as defined herein between
RingCentral and the Customer or any of its subsidiaries shall be subject to these Conditions, unless Customer and RingCentral have
signed a separate agreement regarding the subject matter herein, in which case the separate agreement will govern. Customer shall
be deemed to have accepted these Conditions by Customer submitting to RingCentral documents signed by the Johnson County Judge
memorializing approval of the transaction.
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In the event of differing terms or a conflict between the terms of the MSA and the Rental Agreement, the terms of the Rental Agreement
will prevail. Any capitalized terms not defined herein will have the meaning ascribed to them in the MSA.
A, Rental Services

I. This Rental Agreement is for the rental of certain telecommunications hardware (including all accessories provided therewith, each, a
“Rental Device") and repair/replacement of same by RingCentral (collectively, the “Rental Services”). Fees are charged on a recurring
basis (the “Rental Fee(s)"). As a part of your recurring bill from RingCentral, you agree to pay the Rental Fees for all Rental Devices.
The Rental Fees do not include taxes or fees, which vary by location of rental. Taxes are calculated on the full list price or RingCentral's
cost, as required by the relevant taxing authority.

Il. The Rental Fees for Rental Services will begin on the Start Date of the Initial Order Form for the RingCentral MVP Services
subscription and shall continue for the Initial Term and renew in accordance with the Order Form (each a “Renewal Term").
Notwithstanding the above, at any time with thirty (30) days prior written notice either party may terminate this Rental Agreement.

lll. Upon any termination of the Rental Agreement or Rental Services, you agree to return the Rental Device(s) (including all
accessories and materials that were originally provided with the Rental Device(s)) consistent with RingCentral's written instructions and
in accordance with Section C (i) below. If you do not return a Rental Device(s) within thirty (30) days following the termination, you will
be automatically deemed to have purchased the Rental Device(s) pursuant to Section C (ii) below, no invoice need be issued, and the
amount owed shall be due immediately.

IV. Rental Devices Ownership; Damage and Loss. RingCentral is and will remain the owner of each Rental Device unless title is
conveyed to you in writing following RingCentral's confirmation to you of its receipt of your payment in full of the purchase price for the
Rental Device. You will not (i) grant any third party any right to use, possess, or control any Rental Device, (i) rent any Rental Device to
any third party, (iii) attempt to dispose of any Rental Device, (iv) grant any interest or right in a Rental Device to any third party, or (iv)
assign any claims, offsets, or defenses you may have against RingCentral. Upon RingCentral’'s request, and to the extent permitted by
applicable law, you will execute and deliver to RingCentral any documents or forms for protecting RingCentral's ownership and interest
in each Rental Device.

V. You have five (5) business days upon receipt of each Rental Device to notify RingCentral of any damage or functional issues with a
Rental Device. If you don't provide such notice, each Rental Device is deemed to be in good working order at the time of receipt.

VL. In the event that any Rental Device delivered to you is stolen, lost, damaged, or transferred to any third party, regardless of the
circumstances or cause, you will immediately notify RingCentral in writing and pay RingCentral the purchase price as determined in
Section C (ii), unless the event occurs in the first 12 months of the Initial Term, in which case the purchase price will be the full list price
for the Rental Device.

B. Rental Device Usage

You will ensure that: (a) each Rental Device will only be used in a careful and proper manner and in accordance with the written
instructions provided with it by RingCentral, as may be updated by RingCentral or the manufacturer of the Rental Device from time to
time; (b) each Rental Device will not be defaced, modified, used or operated in any manner or for any purpose in violation of any
federal, state, or local law or regulation; (c) each Rental Device must remain within the country expressly permitted for its use by the
Master Services Agreement, and may not be exported or re-exported to any other country; (d) any regulatory or certification markers
affixed to a Rental Device may not be removed, defaced, or otherwise obstructed; and (e) each Rental Device will only be repaired
subject to RingCentral's express written authorization and in accordance with RingCentral's instructions and requirements.

C. Return/Purchases

i Returns

I. All Rental Devices returned must be fully functional and must include the manuals, If the Rental Device is not fully functional, you will
be obligated to pay RingCentral the purchase price pursuant to Section C (ii) below, unless the return occurs in the first 12 months of
the Initial Term, in which case the purchase price will be the full list price for the Rental Device. RingCentral may charge you a minimum

restocking fee of twenty-five dollars ($25.00) USD (if you are billed in another currency, please contact RingCentral customer service
for the fee amount applicable).

Master Services Agreement

30 of 71



Docusign Envelope ID: 22CFEE2F-5CC3-42C7-8AF9-285C49ECSDAB

Il. You agree to pay all packaging, shipping and handling charges related to any Rental Device and related hardware returns,
regardless of the reason for the return.

lll. Before returning any Rental Device or hardware that has data in its memory, you are solely responsible to transfer all files you wish
to retain. Once the Rental Device and related hardware is returned, your files cannot be recovered and you release us of any liability for
any lost, damaged, or destroyed files, data, or other information.

ii. Purchases

You may purchase a Rental Device(s) at any time following 12 months from the date you received the Rental Device(s) provided you
are current on your payment of Rental Fees, as follows:
after

(1) 12 months - purchase price is 70% of list price;

(2) 24 months - purchase price is 60% of list price;

(3) 36 months - purchase price is 50% of list price;

(4) 48 months - purchase price is 40% of list price; and
(5) 60 months - purchase price is 30% of list price.

D. Warranty Disclaimer

EACH RENTAL DEVICE AND ANY HARDWARE RENTED OR PURCHASED IN CONNECTION WITH THIS RENTAL AGREEMENT
IS PROVIDED “AS IS” AND “AS AVAILABLE” AND RINGCENTRAL MAKES NO WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE AND ANY SIMILAR WARRANTY, WHETHER SAID WARRANTY ARISES UNDER CANADIAN LAW OR ANY PROVINCE
THEREOF. RINGCENTRAL MAKES NO REPRESENTATIONS OR WARRANTIES THAT ANY RENTAL DEVICE WILL BE
DELIVERED TO YOU BY A PARTICULAR DATE OR IS FREE OF RIGHTFUL CLAIMS OF ANY THIRD PARTY FOR
INFRINGEMENT OR MISAPPROPRIATION OF INTELLECTUAL PROPERTY OR OTHER PROPRIETARY RIGHTS (INCLUDING
PATENT AND TRADE SECRET RIGHTS). THE ENTIRE RISK ASSOCIATED WITH THE USE OF ANY RENTAL

DEVICE SHALL BE BORNE SOLELY BY YOU.

SOME JURISDICTIONS DO NOT PERMIT THE DISCLAIMER OF CERTAIN IMPLIED WARRANTIES, SO CERTAIN OF THE
FOREGOING DISCLAIMERS MAY NOT APPLY TO YOU. TO THE EXTENT THAT RINGCENTRAL CANNOT DISCLAIM ANY SUCH
WARRANTY AS A MATTER OF APPLICABLE LAW, THE SCOPE AND DURATION OF SUCH WARRANTY WILL BE THE MINIMUM
PERMITTED UNDER SUCH LAW.

To the extent permitted by Law, RingCentral shall pass through to Customer all warranties RingCentral receives in connection with the
Rental Device provided by the manufacturer.

E. General Terms

You authorize us to collect any Rental Fees owed by you pursuant to the payment method as outlined in the MSA. This Rental

Agreement is the binding obligation between the Parties, enforceable against them in accordance with its terms and the terms of the
MSA.

RingCentral may, in its discretion, update or change the on-line version of the terms and conditions of the Rental Agreement, and the
version of Rental Agreement applicable to each Rental Device is the version of this Rental Agreement then in effect on the Start Date of
the Rental Service for that Rental Device.
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In the event of differing terms or a conflict between the terms of the MSA and the DaaS Agreement, the terms of the DaaS Agreement
will prevail. Any capitalized terms not defined herein will have the meaning ascribed to them in the MSA.

A. DaaS Services

I. This DaaS Agreement is for the rental of hardware, selected by You from RingCentral's DaaS hardware list (including all accessories
provided therewith, each, a “DaaS Device”) and repair/replacement of same by third party partners (collectively, the “DaaS Services”).
Fees are charged on a recurring monthly basis (the “Daa$S Fee(s)"). As a part of your recurring bill from RingCentral, you agree to pay
the DaaS Fees for all DaaS Devices. The DaaS Fees do not include taxes or fees, which vary by location of rental.

Il. DaaS Fees for each DaaS Device will begin on the Start Date of the Initial Order Form for the RingCentral Services subscription and
shall continue for a non-cancelable initial period of twenty-four (24) months (“Initial Term"), after which this Agreement will renew on a
month-to-month basis unless terminated, or the parties agree to a Renewal Term (all such Renewal Terms shall be non-cancelable
during the term).

Ill. Either Party may, with thirty (30) days’ written notice to the other, terminate any DaaS Service, provided however, that no
termination will be effective for any DaaS Device in an Initial Term or Renewal Term. Notwithstanding the foregoing, RingCentral may
terminate any DaaS Service or this Agreement immediately if it determines Your use of the DaaS Devices violate the terms of this
Agreement. Upon any termination of the DaaS Agreement or DaaS Services, you agree to return the DaaS Device(s) (including all
accessories and materials that were originally provided with the DaaS Device(s)) consistent with RingCentral's written instructions and
in accordance with Section C (i) below. If you do not return a DaaS Device(s) within fourteen (14) days following the termination, you
will continue to be charged DaaS Fees until the DaaS Device is returned, in addition to any other remedies as described in Section
A(VI1). In the event a DaaS Device or this Agreement is terminated by RingCentral due to Your Violation of this Agreement, all sums
due under this Agreement become immediately due and payable and you must return any DaaS Device.

IV. DaaS Devices Ownership; Damage and Loss. At no time during the Term will title for any Daa$S Device transfer to You. You will not
(i) grant any third party any right to use, possess, or control any DaaS Device, (ii) rent any DaaS Device to any third party, (iii) attempt
to dispose of any DaaS Device, (iv) grant any interest or right in a DaaS Device to any third party, or (iv) assign any claims, offsets, or
defenses you may have against RingCentral. Upon RingCentral's request, and to the extent permitted by applicable law, you will
execute and deliver to RingCentral any documents or forms for protecting RingCentral's hardware partners’ ownership and interest in
each DaaS Device.

V. You have five (5) business days upon receipt of each DaaS Device to notify RingCentral of any damage or functional issues with a
DaaS Device. If you don't provide such notice, each DaaS Device is deemed to be in good working order at the time of receipt.

VI. In the event that any DaaS Device delivered to you is stolen, lost, damaged, or transferred to any third party, regardless of the
circumstances or cause, you may elect to either (i) continue to pay the DaaS Fees for the remainder of the Initial or then current

Renewal Term, plus the applicable MCV at the expiration of the term, or (ii) pay all due Daa$S Fees, plus the applicable MCV
immediately.

B. DaaS Device Usage

You will ensure that: (a) each DaaS Device will only be used in a careful and proper manner and in accordance with the written
instructions provided with it by RingCentral, as may be updated by RingCentral or the manufacturer of the DaaS Device from time to
time; (b) each Daa$S Device will not be defaced, modified, used or operated in any manner or for any purpose in violation of any federal,
state, or local law or regulation; (c) each DaaS Device must remain within the country expressly permitted for its use by the Master
Services Agreement, and may not be exported or re-exported to any other country; (d) any regulatory or certification markers affixed to
a DaaS Device may not be removed, defaced, or otherwise obstructed; and (e) each DaaS Device will only be repaired subject to
RingCentral's express written authorization and in accordance with RingCentral's instructions and requirements.

C. Return/Losses
i i. Returns

|. All DaaS Devices must be returned within fourteen (14) days of the expiration of the Initial or Renewal Term, or in the case of upgrade
no later than fourteen (14) days following shipment of the replacement device. If you do not return a DaaS Device(s) within fourteen
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(14) days following the termination, you will continue to be charged DaaS Fees until the DaaS Device is returned, in addition to any
other remedies as described in Section A(VI). All returned DaaS Devices must be fully functional in good working condition and
appearance except for reasonable wear and tear, and include all manufacturer manuals and certificates. If the DaaS Device is not fully
functional, you will be cbligated to pay RingCentral the Minimum Casualty Value pursuant to Section C(ii) below. RingCentral may
charge you a minimum restocking fee of thirty five dollars ($35.00) USD (if you are billed in another currency, please contact
RingCentral customer service for the fee amount applicable).

Il. You agree to pay all packaging, shipping and handling charges related to any Daa$S Device and related hardware returns, regardless
of the reason for the return.

lil. Before returning any Daa$S Device or hardware that has data in its memory, you are solely responsible to transfer all files you wish to
retain. Once the DaaS Device and related hardware is returned, your files cannot be recovered and you release us of any liability for
any lost, damaged, or destroyed files, data, or other information.

ii. ii. Losses

In the event of loss, theft, destruction or other disposal of any DaaS Device, RingCentral will invoice You the appropriate Minimum
Casualty Value per DaaS Device, along with any remaining monthly DaaS Fees due. Minimum Casualty Value of a Daa$S device will
be determined according to the chart in Annex A and may be subject to taxes.

D. Device Upgrade

After eighteen (18) months You may upgrade any Daa$S Device by requesting an upgrade number from RingCentral. By requesting
an upgrade you agree to enter into a new Initial Term of twenty-four (24) months for the DaaS Device. RingCentral's hardware
partner will provide a shipping label for Daa$ Devices to be returned. In the event replaced DaaS Devices are lost, destroyed, stolen
or unretumed, or if the DaaS Devices are returned in disrepair, you may elect to either (i) continue to pay the monthly DaaS Fees, plus
applicable MCV, taxes and fees, at the expiration of the Initial or then current Renewal Term, or (ii) immediately pay the due Daa$S Fees
and applicable MCV, plus taxes and fees.

E. Warranty Disclaimer

EACH DAAS DEVICE AND ANY HARDWARE RENTED OR PURCHASED IN CONNECTION WITH THIS DAAS AGREEMENT IS
PROVIDED “AS 1S" AND “AS AVAILABLE" AND RINGCENTRAL MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND
ANY SIMILAR WARRANTY, WHETHER SAID WARRANTY ARISES UNDER CANADIAN LAW OR ANY PROVINCE THEREOF.
RINGCENTRAL MAKES NO REPRESENTATIONS OR WARRANTIES THAT ANY DAAS DEVICE WILL BE DELIVERED TO YOU BY
A PARTICULAR DATE OR IS FREE OF RIGHTFUL CLAIMS OF ANY THIRD PARTY FOR INFRINGEMENT OR
MISAPPROPRIATION OF INTELLECTUAL PROPERTY OR OTHER PROPRIETARY RIGHTS (INCLUDING PATENT AND TRADE
$SCRET RIGHTS). THE ENTIRE RISK ASSOCIATED WITH THE USE OF ANY DAAS DEVICE SHALL BE BORNE SOLELY BY

U,

SOME JURISDICTIONS DO NOT PERMIT THE DISCLAIMER OF CERTAIN IMPLIED WARRANTIES, SO CERTAIN OF THE
FOREGOING DISCLAIMERS MAY NOT APPLY TO YOU. TO THE EXTENT THAT RINGCENTRAL CANNOT DISCLAIM ANY SUCH
WARRANTY AS A MATTER OF APPLICABLE LAW, THE SCOPE AND DURATION OF SUCH WARRANTY WILL BE THE MINIMUM
PERMITTED UNDER SUCH LAW.

RingCentral hereby grants, transfers and assigns to You during the term of this DaaS Agreement all of its right, title and interest in any
express or implied warranties, indemnities or service agreements of the vendor which are assignable by RingCentral. RingCentral shall
permit You, as Your sole remedy, to enforce any such representation, warranty, indemnity or service agreement against the vendor in
the name of RingCentral, and not against RingCentral or any RingCentral successor in interest.

F. General Terms

You authorize us to collect any DaaS Fees owed by you pursuant to the payment method as outlined in the MSA. This DaaS
Agreement is the binding obligation between the Parties, enforceable against them in accordance with its terms and the terms of the
MSA.

RingCentral may, in its discretion, update or change the on-line version of the terms and conditions of the DaaS Agreement, and the
version of DaaS Agreement applicable to each DaaS Device is the version of this Daa$S Agreement then in effect on the Start Date of
the DaaS Service for that DaaS Device.

MINIMUM CASUALTY VALUE
FOR ALL DAAS DEVICE RENTALS under the
RINGCENTRAL DEVICE AS A SERVICE AGREEMENT
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Pursuant to Section C(ii) of the RingCentral Device as a Service Agreement, the Minimum Casualty Value payable with respect to any
Daa$S Device that appears on an Order Form will be the percent of the device list price, as described below.
Payment of the Minimum Casualty Value will be in addition to the then due Daa$S Fees for each DaaS Device.

After:

Fewer than 12 months - 100% of the list price
12 months - 80% of the list price

24 months - 70% of the list price

36 months - 50% of the list price

48 months - 40% of the list price
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The Services require a properly-configured, high performance, enterprise-grade broadband IP network and connection. Use of the
Services with any network, services, or connection not compatible with the Services may result in partial or complete unavailability,
interruption, or underperformance of the Services or other services utilizing the same network, services, or connection. Likewise, 2G,
3G, or LTE networks are not recommended for use with the Services. Customer will provide and maintain, at its own cost, an IP
network, services, and connection meeting the foregoing standard and all equipment necessary for the Services to connect to and use
such network, services, and connection.

To minimize unauthorized use, Customer should (a) disable international calling for all Digital Lines, extensions or Accounts for which
such calling activity is not needed or not authorized; (b) restrict international calling destinations to those that are needed and
authorized; (c) block inbound calls from any caller and area codes from which Customer does not wish to receive calls and block
inbound calls with no caller identification if appropriate; (d) disable attachment of facsimile image and voicemail audio files to message
notification emails associated with Customer's Account(s) and/or individual Digital Lines or extensions for which such functionality is not
required and to the extent that such files may include sensitive or confidential content.
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have pun::hased are subjet':l to additional, ser;ice-speciﬁc prohibitions.

A. The Services (including any device, system, network, or account used in connection with the Services, or the RingCentral Network)
may not be used to:

¢ lllegal activity. Violate any applicable law or regulation applicable to the use of the Services.

¢ Resale Prohibited. Engage in resale activities. Customer may not sell, resell, sublicense, assign, license, or sublicense the
Service or any component thereof or use or offer the same on a service-bureau or time-sharing basis.

* NO HIGH RISK USE. Engage in high risk use of the Services. The Services may not be available in the event of a loss
of power or internet connectivity, or network congestion. The Services are not designed, intended, or recommended
for use in any situation where, in the normal course of use, service disruption could result in personal injury or death
(“high-risk use”). High-risk use is prohibited except to the extent you have fail-safe alternatives in place at all times.

¢ Infringing activity. Infringe, misappropriate, or otherwise violate RingCentral's or anyone’s rights (including intellectual
property, privacy, personality, publicity, or otherwise; or display or use RingCentral's marks without consent or in violation of
RingCentral policies.
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RingCentral may act immediately and without notice to suspend or terminate the Services if, in RingCentral's sole discretion,
Customer’s or its End Users' use of the Services violates the terms of this Acceptable Use Policy.

Customer may cancel any services purchased under this Agreement with written notice to RingCentral within thirty (30) days of the date
in which the purchase becomes effective. Except as otherwise provided in the Agreement between the Parties, in the event of a timely
cancelation, Customer shall not owe any fees ar charges for the services being canceled in respect of any peried subsequent to the
date of such written notice (except those arising from continued Usage), and shall be entitled to a pro-rata refund of any prepaid and
unused fees for the services subject to the cancelation. All purchases are final after 30 days.
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Immediately upon activation of your direct dial line (whether used with a desk phone, app, or both), you or your Account Administrator
must accurately register the address of the physical location where you will use your line. You can do this from within the app, or your
Account Administrator can use the Administrative Portal.

We rely on this address to route your call to the closest emergency responders.

If you move your desk phane or app to a different location, you are required to update your address immediately via Service Web,
directly on your app (where available), or by calling support. You must update your physical address immediately to ensure that your
emergency call is routed appropriately.

Emergency service response times may be delayed if you do not provide an accurate and current physical address. Your call
cannot be routed to the closest emergency response center if we do not know your current location. Most emergency response centers
cannot transfer your call to a center in a different region.

Address changes occur in real time for U.S. and Canadian users. Address changes usually take effect within 24 hours for non-U.S. and
Canadian users. Please note that it may take up to ten (10) days for addresses to be updated in certain countries.

2. When You Call Emergency Services from Your Desk Phone or Computer-Based App

When you call emergency services from your desk phone or computer-based app, we route the call to local emergency
responders. We provide the emergency response center with the location you provided and a number to call you back if the call is
dropped. The emergency operator will not know your correct location if you did not update your address as required.

We cannot guarantee and do not control whether emergency response centers can see your location and call-back number. Due to
service limitations at some emergency response centers, emergency operators may not have access to this information. Be prepared
to provide the emergency operator with your telephone number and current location. If you are unable to speak, the emergency
operator may not be able to send help and/or call you back should the call be disconnected.

In certain instances, your call cannot be routed directly to the local emergency response centers. Instead, it is sent to a national
emergency contact center. Operators at these centers will ask for your current location so they may route your call to the correct local
emergency response center.

Do not disconnect the call until told to do so by the operator. If the call is dropped, you should call back.

3. When You Call Emergency Services from Your Smartphone App
When you call emergency services from your smartphone app, we send the call to the smartphone’s native dialer. The smartphone app
is not a replacement for wireless cellular service. You should call or text (where available) emergency services on your smartphone’s

native dialer. If you dial or text the emergency services number while using the smartphone app, the app will close, the native dialer or
SMS function will be launched, and the call or text will be handled by your wireless cellular service provider.
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Android users who access the smartphone app from a “profile” on their device, must grant that “profile” access to the
Android’s native dialer.

The smartphone app cannot place emergency calls over Wi-Fi access. Emergency dialing is not available on tablets or other mobile
devices that do not have a native phone dialer and a wireless service plan.

4. Service Limitations

Certain events beyond our control may prevent you from reaching emergency services. These include
1. (i) If you have an Internet or power cutage.
2. (i) If your broadband, ISP, or IP telephony services are suspended or terminated.

3.  (iii) If you are located in a country other than the one in which your digital line is provided. For example, if you have a US line
and travel to the UK, you will not be able to reach the UK emergency services number.

4. (iv) If you are located in a country where RingCentral is not permitted or otherwise able to complete emergency calls.
5. (v) If there is network congestion that may delay or prevent completion of any call to emergency services.
Notification of Service Limitations

You are required by law to notify all persons who may place calls using our services or may be present at the physical location where
our services may be used, of the limitations of reaching emergency services from your desk phone or app. You must affix any warning
sticker provided in a readily visible place on each piece of equipment that might be used to access or use our services.

Disclaimer of Liability

Your use, and use by your employees, guests and other third parties, of our emergency calling services are subject to the limitations
described herein. The availability of certain features, such as transmission of your location or a call back number, depends on whether
local emergency response centers support those features and other factors outside of our control. We rely on qualified third parties to
assist us in routing emergency service calls and text messages. We do not have conirol over local emergency response centers,
emergency calling centers, emergency responders, or other third parties.

We disclaim all responsibility for the conduct of emergency response centers and all third parties involved in the provision of emergency
response services. To the extent permitted by applicable law, you hereby release, discharge, and hold us harmless from and against
any and all liability retating to or arising from any acts or omissions of such third parties or other third parties involved in the handling of
or response to any emergency or emergency call.

You agree to indemnify and hold us and any of our third-party provider(s) harmless from any and all third-party claims, losses,
damages, fines, or penalties arising out of: (i) you or your users’ provision of incorrect information, including incorrect addresses, or
failure to update your or users' locations (i) your failure to properly notify any person who may place calls using the emergency calling
services of the emergency calling limitations; (jii) the absence, failure, or outage of emergency service dialing using the Services for any
reason; and (iv) the inability of any user to be able to dial emergency services or to access emergency service personnel for any
reason.
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Customer may obtain new numbers from RingCentral for use with the Services, or may port existing numbers, subject to the terms
below.

l. Number Availability

RingCentral makes available phone numbers for use with voice and facsimile services, which Customer may select for assignment to
the Customer's Account. RingCentral’s listing of a number as available may be erroneous and does not constitute a representation or
guarantee that such number is actually available for such assignment. In the event a chosen number is not actually available,
RingCentral may remove such number from an Account.

Il. Number Porting

B. The Number Porting Process.

In order to request the porting out to another services provider of a telephane or facsimile number currently assigned to an Account,
you must follow the instructions specified by that services provider and must provide all information and cooperation requested by the
relevant other services providers, RingCentral, or any other relevant third party. The porting of phone numbers into or out of an Account
requires Customer’s provision of specific and detailed information to RingCentral and/or other service providers, and procedures
imposed by other service providers or RingCentral in order to comply with law and industry standards. Therefore, the completion of any
number port request may depend on factors outside of RingCentral’s control, including delays caused by Customer and/or other service
providers.

C. Unauthorized Port Outs

RingCentral is required by law to comply with any valid porting request. Phone numbers may be ported out from an Account due to acts
or omissions of third parties, and it may be difficult or impossible for RingCentral to: (i) prevent such port-outs: (ii) retrieve numbers
ported out of an Account; or (jii) port such numbers back into an Account. RingCentral has no responsibility or liability due to such port-
outs.
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D. Accurate Porting Information

Customer represents and warrants that all information provided in connection with any request to port in or port out numbers to or from
the RingCentral Services (including without limitation any information or representations in any Letter of Agency) by Customer or any
party acting on its behalf or direction will be true, accurate, and up-to-date.

E. Customer Compliance with Porting Laws

The porting of numbers is subject to telecommunications and other Laws and may be subject to third-party terms and conditions.
Customer, and/or any party acting on Customer’s behalf, shall not: (i) violate any applicable Law or engage in any fraudulent or
deceptive conduct in its porting-related requests or activities; (i) engage in or facilitate “slamming” or the porting out of any telephone or
facsimile number or change or attempt to change any party’s telephony service provider without first obtaining the proper, requisite
consents and authorizations; or (i) violate contractual or other obligations to service providers or other third parties.

F. Release of Numbers

" In the event of Account termination or cancellation, all telephone numbers associated with the Account which have not previously been
ported to another provider may be released. The cancellation of individual Digital Lines may result in the release of the associated
numbers if those numbers have not previcusly been ported to another provider. Customer is solely responsible for working with its new
I?ird-party provider to port out any numbers prior to termination or cancellation of Customer’s Account or Services, or any individual
line.

Ill. Number Publication by Customer

All new number assignments are provisional until verified by RingCentral and confirmed by Customer. Customer shall not publicize, list,
or communicate any number that assigned to the Account, or purchase or invest in any materials or media reflecting any such number
unless and until Customer has confirmed that such number(s) is(are) active and functioning as desired. Acceptable methods of
confirmation include test calling such number(s) from a non-RingCentral service plan and verifying that the fees and charges that will be
incurred in connection with use of such number(s) are acceptable to Customer.
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5.1

6.1

6.2

Definitions
For the purposes of this DPA:

(a) "Affiliate” means a person or entity that is controlled by a Party hereto, controls a Party hereto, or is under common
control with a Party hereto, and “control” means beneficial ownership of greater than fifty percent (50%) of an entity's
then-outstanding voting securities or ownership interests.

(b) "Agreement" means the main written or electronic agreement between Customer and RingCentral for the provision
of the RingCentral Services.

(c) "Applicable Data Protection Laws" means all data protection and privacy laws applicable to RingCentral in the
processing of Personal Data under this DPA.

(d) "Controller" shall have the same meaning under Applicable Data Protection Law.

(e) "Customer Personal Data" means any Personal Data that RingCentral processes as a processor under the
Agreement.

(f) "Personal Data" means any information relating to an identified or identifiable natural person, as defined by
Applicable Data Protection Law.

(9) “Processor” shall have the same meaning under Applicable Data Protection Law.

(h) "Security Incident” means a breach of security leading to any accidental or unlawful destruction, loss, alteration,

unauthorized disclosure of or access to Customer Personal Data that compromises the privacy, security, or
confidentiality of such Personal Data.

(i) “Services" means the RingCentral services described in Annex 1.

Scope of DPA

This DPA will apply to the extent that RingCentral pracesses Customer Personal Data on behalf of a Customer as a Processaor,
where such processing is further detailed in Annex 1. Any processing of Personal Data as a Controller by RingCentral is out of
scope of this DPA.

Roles and Responsibilities

Parties' Roles. As between the Parties and for the purposes of this DPA, Customer shall be the Controler of the Customer
Personal Data processed by RingCentral under the Agreement as a Processor. RingCentral will comply with the obligations of
a Controller to the extent it processes Personal Data as a Controller for RingCentral's legitimate business purposes, including
as necessary for the operation of the Services, and as necessary to comply with applicable law.

Obligations of the Customer. Customer undertakes to:

(a) Ensure that it may lawfully disclose the Customer Personal Data to RingCentral for the purposes set out in the
Agreement.
(b) Comply with applicable data protection laws in its use of the Services, and its own collection and processing of

Personal Data including Customer Personal Data. Customer acknowledges and confirms that Customer has informed
its employees (current and future) and its works council as applicable, that as part of the Services Customer has
access to the traffic data; and

(c) Process special categories of Personal Data or sensitive data (as defined by Applicable Data Protection Laws), or
Personal Data concerning children or minors, or related to criminal convictions and offenses, lawfully and relying on
a valid legal basis in accordance with Applicable Data Protection Laws. The Parties acknowledge that the Services
are not designed to recognize and/or classify such data.
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6.3

6.4

6.8

7.1

7.2

Purpose Limitation

(a) Except where otherwise required by applicable law, RingCentral shall process the Customer Personal Data (i) in
accordance with Customer's documented instructions (which instructions are set out in the Agreement, this DPA and
Customer's configuration and use of the Services, in accordance with the applicable terms of use), (ii) for the purposes
of providing, monitoring, supporting, improving, and maintaining the Services.

(b) RingCentral shall not engage in the sale of any Personal Data.

Confidentiality of Processing. RingCentral shall ensure that any person that it authorizes to process the Customer Personal
Data shall be subject to a duty of confidentiality (either a contractual or a statutory duty).

Agreement, RingCentral will provide a copy of the most recent audit reports (or similar security attestation) to document
compliance with the foregoing requirement, where such certification is available. Such audit report is RingCentral’'s Confidential
Information and Customer will not distribute to any third party without RingCentral's written approval.

Deletion or Return of Data. Upon termination or expiry of the Agreement, RingCentral shall delete Customer Personal Data
(including copies) in RingCentral's possession or, at Customer’s request, provide options to return the Personal Data to the
customer, save to the extent that RingCentral is required by applicable law to retain some or all of the Customer Personal Data.

GDPR Obligations

Applicability. This Section 4 shall apply to the processing of Customer Personal Data that is subject to the protection of the
GDPR.

Sub-processors. Customer agrees that RingCentral and its Affiliates may engage RingCentral Affiliates and third- party
subprocessors (collectively, "Subprocessors”) to process the Personal Data on RingCentral's behalf. Depending on the scope
and the nature of the subprocessing, RingCentral shall impose data protection terms on such Subprocessars that protect
Customer Persnnal Nata tn an ennivalent standard nravided for hv thic NP A and ehall ramain liahle far anv hrearh nf the NPA

data subjects under Applicable Data Protection Laws. If Customer is unable to address the data subject’s request through such
technical means, or where such functionality is not available, RingCentral shall, taking into account the nature of the processing,
provide reasonable assistance to Customer, to enable Customer to respond to such data subject requests. In the event that
such request is made directly to RingCentral, RingCentral shall promptly direct the data subject to contact the Customer.
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(c)

(d)

(e)

(f)

(9)

(h)

complete a Lusiomer provided Information Security program questionnaire, Imited In scope 10 e acual
services/environments related to the Services provided to Customer (“Security Review").

After Customer's review of RingCentral's audit report or similar attestation, and of the completed information security
questionnaire (including any changes introduced by RingCentral to address any gaps), if, to the extent required by
the GDPR, additional information is reasonably necessary to demonstrate compliance with RingCentral's obligations
pursuant to Applicable Data Protection Laws and this DPA, Customer may request in writing to perform an audit
(including inspections) of RingCentral pursuant to the audit request procedure below, no more than once every twelve
(12) month period, unless a supervisory authority specifically requires that an audit is carried out of RingCentral or in
response to a Security Incident.

In order to exercise its right to audit pursuant to this section, Customer must provide RingCentral with a written,
detailed request, including the explanation of gaps in RingCentral's provided audit reports and in the Security Review
that render the audit necessary to demonstrate RingCentral's compliance with this DPA or with applicable law.

The audit may be performed by Customer or a third-party auditor (any such third party under strict confidentiality
obligations, including requirements that individual auditors appointed have not performed audits of any of
RingCentral's competitors in the previous twelve (12) months and that they will be prohibited from performing such
audits in the twelve (12) months following RingCentral’s audit) solely at Customer's expense. RingCentral may abject
in writing to any third-party auditor if the auditor is, in RingCentral's reasonable opinion, not suitably qualified or
independent, a competitor of RingCentral, or otherwise manifestly unsuitable. Any such objection by RingCentral will
require Customer to appoint another auditor or conduct the audit itself.

RingCentral and Customer will agree in advance upon the scope and timing of the audit, to protect the confidential
and proprietary Information of RingCentral and other Parties, to minimize disruption to RingCentral's business, to limit
the scope to the actual services/environments related to the Services provided to Customer, and to agree on a
reasonable duration of the audit.

The audit performance will occur during regular business hours for the RingCentral personnel involved and the Parties
agree that RingCentral will make available material for Customer's review, but not for Customer to retain. RingCentral
may charge a reasonable fee for costs incurred in connection with any such audit based on RingCentral's professional
services rates, unless the audit shows a material breach on the part of RingCentral. RingCentral will provide Customer
with details of any applicable fee, and the basis of its calculation, in advance of any such audit.

All information provided or made available to Customer pursuant to this section shall be deemed Confidential
Information of RingCentral.
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7.8 Data Disclosure Requests. If RingCentral receives a request from a law enforcement or other government authority to disclose
Personal Data that RingCentral is processing on the Customer's behalf, RingCentral will notify and provide the Customer
with the details of the data disclosure request prior to disclosing any Personal Data, unless legally prohibited or where an
imminent risk of serious harm exists that prohibits prior notification.

8. Miscellaneous

8.1 Unless the above explicitly states otherwise the terms and conditions of the Agreement shall apply to the DPA. In case of any
conflict between the terms of the Agreement and the terms of this DPA, the terms of this DPA prevails with regard to data
processing activities.
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Annex 1
DESCRIPTION OF THE PROCESSING

RingCentral is a provider of

1.

2.

3.
4,

Cloud-based communications and collaboration services for high-definition voice, video, SMS, chat messaging and
collaboration, conferencing, online meetings, and fax.

Customer contact center services and an omni-channel customer communication management platform that unifies
all customer-facing communication channels, including voice, email, SMS, website, mobile app, chat and social
media communications, onto a single platform, enabling community responses to customer service inquiries.

Virtual events and presentation services.
Professional services.

All the above as specified in the Agreement, collectively (the “Services™). Services may include dashboards providing
various metrics and insights on customers' communications, scme of which are based on a conversation intelligence
platform involving artificial intelligence.

The data processing impacts the following categories of data subjects:

Customer's employees and authorized users who use the Services in connection with the business of the
Customer.

Any other individuals who are involved in or referred to in the content of communications or collaborations taking

place through the Customer's use of the Services.

The categories of Customer Personal Data processed include:

Identification information for Customer’s administrator, contact information, such as address, telephone number
(fixed and mobile), e-mail address, and fax number, employment information, such as job title and business
role.

Identification information for anyone, including Customers’ employees, who use the Services at the request of
and in connection with the business of the Customer, including telephone number (fixed and mobile) and email
address.

Call detail records, including numbers of the calling and the receiving party, start date and time of the call,
duration of the call.

For Services such as RingCentral Contact Center, RingCentral Engage Digital and/or RingCentral Engage
Voice, and RingCentral Engage Digital Communities:

. Identification information for end users such as full name, gender, contact information (address,
telephone number (fixed and mobile), e-mail address, fax number), employment information (job title)
and company name.

. ldentification information of Customer's employees or authorized users or other third-party
contributors, including name and e-mail address.

. Content published on communication channels connected to the Services, including public information
on social media channels connected to the Service.

. Content published on the online sharing space, including any public posts and private messages.

Any other Customer Personal Data that the Customer, its authorized users or third parties involved in the
communications choose in their sole discretion to include in the content of the communications that are sent
and received using the Services.

Any other Customer Personal Data that may be necessary for RingCentral to provide the Services as described
in the Agreement.

Special Categories of Customer Personal Data

The Services are not designed to recognize and/or classify data as special categories of data or sensitive data (as
defined in the GDPR or in other Applicable Data Protection Laws), nor as Personal Data concerning children or minors,
or related to criminal convictions and offenses. Insofar as Customer processes special categories of Personal Data,
Customer undertakes to process this category of Personal Data lawfully, and in particular to rely on a valid legal basis
in accordance with Applicable Data Protection Laws.
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Processing Operations

RingCentral processes Customer Personal Data for the purposes of providing and maintaining the Services to which
the Customer has subscribed, including any ancillary or related Services under the scope of the Agreement, for the
purposes of publishing content on public/private communications channels, for customer relationship management,
user management, and customer support. RingCentral publishes authorized users’ content onto the public or private
communication channels connected to thelr platform and synchronizes end user content from the same channels.
RingCentral stores and displays Customer information and conversations history to the authorized users.

Customer Personal Data will be processed for the term of the Agreement, or as otherwise required by law or agreed
between the Parties.
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Annex 2
RingCentral Customer United States Privacy Terms

This United States Privacy Addendum (“US Privacy Tenms") is made by and between RingCentral and Customer (each a “Party”,
together the “Parties™), and is supplemental to the Data Processing Addendum (“DPA") as appended to the Agreement (defined below),
executed between the Parties, for the provision of the Services to Customer.

Where US State Privacy Laws apply to RingCentral's processing of Customer Personal Data on behalf of Customer, the terms of this
US Privacy Terms, which forms part of the DPA will apply and will supplement as appropriate the provisions of the DPA. For the
avoidance of doubt, in the event RingCentral's processing of Customer Personal Data on behalf of Customer is not subject to US State
Privacy Laws, then this US Privacy Addendum will not apply.

Capitalized terms used but not defined in this US Privacy Addendum shall have the same meanings as set out in the Agreement.
1.  Definitions

1.1.

1.2,
1.3.

1.4.

1.5.

1.6.

1.7.

1.8
1.9.
1.10.

111,

1.12,

Agreement shall mean and refer to the main written or electronic agreement between Customer and RingCentral for
the provision of any of the RingCentral Services to the Customer.

CPA shall mean and refer to the Colorado Privacy Act, as may be amended, and its implementing regulations.

CPPA shall mean and refer to the California Privacy Protection Agency, which is vested with the full administrative
power, authority, and jurisdiction to implement and enforce the CPRA.

CPRA shall mean and refer to the California Consumer Privacy Act of 2018, as amended by the California Privacy
Rights Act of 2020, and any implementing regulations promulgated thereunder.

Customer Personal Information shall mean and refer to any Personal Information that RingCentral processes on
behalf of Customer as a Service Provider under the Agreement.

CTDPA shall mean and refer to the Connecticut Data Privacy Act, as may be amended, and its implementing
regulations.

Personal Information shall mean and refer to any information relating to an identified or identifiable person or individual
and also includes personal data, as defined by applicable US State Privacy Laws.

Sell shall have the same meaning as set forth in the CPRA.
Share shall have the same meaning as set forth in the CPRA,

Service Provider shall mean and refer to a service provider or subcontractor, as defined by applicable US State Privacy
Laws, that processes Customer Personal Information on Customer’'s behalf or on RingCentral's behalf, where
RingCentral is a Service Provider to Customer, for the purposes of the Agreement.

US State Privacy Laws shall mean and refer to all United States data protection and privacy laws which may be
applicable to RingCentral in the processing of Customer Personal Information as part of the performance of the Services
provided to Customer under the Agreement.

VDCPA shall mean and refer to the Virginia Consumer Data Protection Act and its implementing regulations.

2.  Scope of US Privacy Addendum

241,

This US Privacy Addendum will apply only to the extent that RingCentral processes Customer Personal Information on
behalf of a Customer as a Service Provider under US State Privacy Laws, where such processing is described in Annex
1 of the DPA.

3. Roles and Responsibilities

3.1.  RingCentral Obligations
3.1.1.  Purpose Limitation. RingCentral shall process the Customer Personal Information for the purposes of
the performance of the Services as described in the Agreement and the DPA except where otherwise
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required or permitted by US State Privacy Laws. Such purposes include providing, monitoring, supporting,
improving, and maintaining the Services, including through automated means such as artificial
intelligence.

CPRA. For the purposes of Customer Personal Information subject to the CPRA, RingCentral will:
3.1.21. Comply with the applicable CPRA obligations.
3.1.2:2. Provide the same level of privacy protection as required by CPRA.
3.1.2.3. Notify the Customer if it can no longer meet its CPRA obligations.
3.1.24. Not Sell or Share Customer Personal Information.

3.1.2.5. Not retain, use, or disclose Customer Personal Information for any other purpose other than
as agreed upon in the Agreement, outside the direct business relationship between the
Parties, or as permitted by CPRA.

3.1.2.6. Not combine Customer Personal Information it receives from, or on behalf of, Customer with
Personal Information it receives from, or on behalf of, another person, or collects from its
own interaction with the End User, subject to the exceptions under CPRA, including that
RingCentral may combine Customer Personal Information to perform any business purpose
as defined in the CPPA regulations.

3.1.2.7. Cooperate with Customer, upon Customer’s reasonable notice, to determine reasonable
and appropriate steps to stop and remediate unauthorized use of Customer Personal
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Customer Personal Inforrnahon (including copies) in RingCentral's possession or, at Customer’s request,
provide options to return the Personal Information to the Customer, save to the extent that RingCentral is
required by applicable law to retain some or all of the Customer Personal Information.

3.2, Customer Obligations. Customer undertakes to:

3.2.1.

322

3.2.3.

4, Service Providers

Master Services Agreement

Ensure that it may lawfully disclose the Customer Personal Information to RingCentral for the purposes
set out in the Agreement.

Comply with US State Privacy Laws in its use of the Services, and its own collection and processing of
Customer Personal Information.

Process sensitive Personal Information (as defined by US State Privacy Laws), or Personal Information
concerning children or minors, or related to criminal convictions and offenses, lawfully, and relying on a
valid legal basis in accordance with US State Privacy Laws. The Parties acknowledge that the Services
are not designed to recognize and/or classify such Personal Information and that Customer will be
responsible when processing this Personal Information using the Services.
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4.1.

4.2,

5. Audits

5.1.

5.2,

5.3.

54.

5.5.

5.6

5.7.

5.8

Notification. Where required by US State Privacy Laws, RingCentral will notify Customer before it engages another
Service Provider. Where required by US State Privacy Laws, RingCentral will allow Customer thirty (30) calendar days
to object to such engagement on reasonable grounds relating to the protection of Customer Personal Information.

Agreements. RingCentral shall impose data protection terms on such Service Providers that protect Customer
Personal Information to an equivalent standard provided for by this US Privacy Addendum.

RingCentral will select an independent, qualified third-party auditor to conduct, at RingCentral's expense, at least
annual audits of the security of the Services and environments, in accordance with internationally recognized standards
such as IS027001, the SOC 2, Type |l standards or its equivalent. Upon Customer request and under Non-Disclosure
Agreement, RingCentral will provide a copy of the most recent audit reports (or similar security attestation) to document
compliance with the foregoing requirement, where such certification is available. Both Parties acknowledge that it is
the Parties' intention ordinarily to rely on the provision of the security reports in this saction to verify RingCentral's
compliance with this US Privacy Addendum, the VDCPA, CPA, and/or the CTDPA.

Where required by US State Privacy Laws, RingCentral will ccoperate with Customer to make available all information
in RingCentral's possession to demonstrate compliance with its obligations in the VDCPA, CPA and/or the CTDPA, as
applicable.

Additionally, upon request from Customer, but not more than once during each 12-month period, RingCentral shall
complete a Customer provided information security program questionnaire, limited in scope to the actual
services/environments related to the Services provided to Customer ("Security Review").

After Customer's review of RingCentral's audit report or similar attestation, and of the completed information security
questionnaire (including any changes introduced by RingCentral to address any gaps), if, to the extent required by US
State Privacy Laws, additional information is reasonably necessary to demonstrate compliance with RingCentral's
obligations pursuant to US State Privacy Laws and this US Privacy Addendum, Customer may request in writing to
perform an audit (including inspections) of RingCentral pursuant to the audit request procedure below, no more than
once every twelve (12) month period, unless a supervisory authority specifically requires that an audit is carried out of
RingCentral.

In order to exercise its right to audit pursuant to this section, Customer must provide RingCentral with a written, detailed
request, including the explanation of gaps in RingCentral’s provided audit reports and in the Security Review that render
the audit necessary to demonstrate RingCentral’s compliance with this US Privacy Addendum or with US State Privacy
Laws.

The audit may be performed by Customer or a third-party auditor (any such third party under strict confidentiality
obligations, including requirements that individual auditors appointed have not performed audits of any of RingCentral's
competitors in the previous twelve (12) months and that they will be prohibited from performing such audits in the twelve
(12) months following RingCentral’s audit) solely at Customer’s expense. RingCentral may object in writing to any third-
party auditor if the auditor is, in RingCentral’s reasonable opinion, not suitably qualified or independent, a competitor
of RingCentral, or otherwise manifestly unsuitable. Any such objection by RingCentral will require the Customer to
appoint another auditor or conduct the audit itself.

RingCentral and Customer will agree in advance upon the scope and timing of the audit, to protect the confidential and
proprietary Information of RingCentral and other Parties, to minimize disruption to RingCentral's business, to limit the
scope to the actual services/environments related to the Services provided to Customer, and to agree on a reasonable
duration of the audit.

The audit performance will occur during regular business hours for the RingCentral personnel involved and the Parties
agree that RingCentral will make available material for Customer’s review, but not for Customer to retain. RingCentral
may charge a reasonable fee for costs incurred in cennection with any such audit based on RingCentral’s professional
services rates, unless the audit shows a material breach on the part of RingCentral. RingCentral will provide the
Customer with details of any applicable fee, and the basis of its calculation, in advance of any such audit.
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ATTACHMENT D
ATTACHMENT - PUBLIC SECTOR ENTITY'S TERMS & CONDITIONS

This Attachment is a part of the Master Services Agreement (the “Agreement”) that includes the terms and conditions agreed by the
Parties under which RingCentral will provide the RingCentral Services to Customer.

In the event of any conflict between the provisions of the Agreement and the provisions of this Attachment, such provisions of this
Attachment will prevail.

12
RESERVED.

13
RESERVED.

14
RESERVED2.1

This Agreement will be governed by and construed according to the laws of the State of Texas. Venue for any action or claim
arising out of the Agreement must be in the state district courts in Johnson County, Texas or the federal district courts in
Dallas Division of the Northern District of Texas.

22
Any provision stating that Customer agrees to waive any right to trial by jury is hereby deleted.

23

Limitations for the right to bring an action, regardless of form, shall be governed by the laws of the State of Texas, Texas Civil Practice
and Remedies Code §16.070, as amended, and any provision to the contrary is hereby deleted.

24

Under Texas law, a contract with a governmental entity that contains a claim against future revenues is void; therefore, any term which
provides for such a claim is hereby deleted. Customer will, upon request of a party to the contract, certify the funds available to fulfill the
terms of this Agreement.

3.4

The Parties agree that under the Constitution and laws of the State of Texas, Customer CANNOT enter into an agreement whereby
Customer agrees to indemnify or hold harmless any other party; thersfore, all references of any kind to Customer indemnifying
and holding harmless any individuals or entities for any reason whatsoever are hereby deleted.

32
Article XI, Section 7(a) of the Texas constitution provides in relevant part:

... But no debt for any purpose shall ever be incurred in any manner by any city or county unless provision is made,
at the time of creating the same, for levying and collecting a sufficient tax to pay the interest thereon and provide at
least two per cent (2%) as a sinking fund, except as provided by Subsection (b) ...

This provision is interpreted with respect to contractual obligations of Texas county and city government entities to prohibit such
government entities from entering into an indemnity agreement and to nullify such agreement provisions.
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44

The Parties agree and understand that Customer is a political subdivision of the State of Texas, and therefore has certain governmental
immunity, sovereign immunity and limitations on liability, and that Customer's general liability and vehicle insurance coverage is with the
Texas Association of Counties Risk Pool and said “insurance coverage” is limited to the statutory maximum limits of the Texas Tort
Claims Act; therefore, any provisions to the contrary are hereby deleted. The Parties agree and understand that Customer does not
waive any of its common law, statutory or constitutional defenses to which it may be entitled.

4.2

The Parties agree and understand that Customer will not agree to waive any rights and remedies available to Customer under the
Uniform Commercial Code ("UCC"); therefore, any provision to the contrary is hereby deleted.

43

The Parties agree and understand that COUNTY will not agree to be responsible for any sales tax, use tax, or any other taxes, fees,
fines or penaities that may be imposed, levied or assessed by any federal, state or local government or agency which relates to the
Agreement, the equipment or its use; therefore, any provision to the contrary is hereby deleted.

44

The Parties agree and understand that Custemer will provide statutory workers compensation for its employees; however, Customer
does not agree to include a waiver of subrogation, and therefore any provisions to the contrary are hereby deleted.

5.4

Pursuant to Texas Government Code Section 2251.021 and this Agreement, a payment by a governmental entity under a contract is
overdue on the 31% day after the later of:

a. the date the governmental entity receives the goods under the contract;
b. the date the performance of the service under the contract is completed; or
c. the date the governmental entity receives an invoice for the goods or service.

Pursuant to Texas Government Code Section 2251.025 and this Agreement, a payment begins to accrue interest on the date the
payment becomes overdue. The rate of interest that accrues on an overdue payment is the rate in effect on September 1 of the fiscal
year in which the payment becomes overdue. The rate in effect on September 1 is equal to the sum of: (1) one percent; and (2) the
prime rate as published in the Wall Street Journal on the first day of July of the preceding fiscal year that does not fall on a Saturday or
Sunday. Interest on an overdue payment stops accruing on the date the governmental entity or vendor mailed or electronically
transmits the payment. Therefore, all provisions to the contrary are hereby deleted.

52

Texas Local Government Code Section 113.064. Approval of Claims by County Auditor, provides:

“{a) In a county that has the office of county auditor, each claim, bill, and account against the county must be filed in
sufficient time for the auditor to examine and approve it before the meeting of the commissioners court. A claim, bill,
or account may not be allowed or paid until it has been examined and approved by the auditor....”

Texas law requires that all disbursements of County funds be approved by the County Auditor and the Commissioners Court prior to
such disbursement. Customer can and will make due disbursements following the approval of the disbursement by Commissioners
Court (following the Customer’s receipt and review of a proper invoice through the proper Customer department responsible for the
purchase of the goods or services), Customer cannot and does not authorize any entity to directly access County funds.
RINGCENTRAL understands that the Customer's Commissioners Court normally meels on the secend and fourth Monday of each
month or the day following such Monday if the Monday is a County holiday. RINGCENTRAL further understands that invoices must be
received by the Customer not less than fourteen (14) days prior to the Commissioners Court meeting in order for a payment to be
reviewed by the necessary departments and offices and placed on the “bill run” for the Commissioners Court.
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53

Customer does not authorize RINGCENTRAL or any entity to initiate debit entries to Customer's account at any financial institution. Any
provision in any document authorizing an entity to access Customer funds or financial accounts electronically or otherwise and to make
withdrawals or transfers of such funds is hereby deleted and is of no effect and the Agreement shall be deemed modified to comport
with payment procedure prescribed by Texas law for Texas counties.

61

No officer, member, or employee of Customer, and no member of its governing body and no other public officials of the governing body
of the locality or localities in which the project or purchase is situated or being carried out who exercises any functions or responsibilities
in the review or approval of the undertaking or carrying out of this project or purchase shall participate in any decision relating to this
Agreement which affects his/her personal interest, have any personal or pecuniary interest, direct or indirect, in this Agreement or the
proceeds thereof.

6.2

To the extent, if any, that any provision in this Agreement is in conflict with Texas Govemment Code §552.001 et seq., as amended (the
"Public Information Act”), the same shall be of no force and effect. Furthermore, it is expressly understood and agreed that Customer,
its officers and employees may request advice, decisions and opinions of the Attorney General of the State of Texas in regard to the
application of the Public Information Act. In the event of a request for documents ar materials pursuant to the Texas Public Information
Act (Texas Government Code Chapter 552) or similar law pertaining to documents or information Customer reasonably believes that
RINGCENTRAL might lawfully seek to claim as confidential, then Customer will forward the request to RINGCENTRAL. It shall be the
obligation of RINGCENTRAL to prepare and submit to the Texas Attorney General’s Office any claim and supporting brief or materials
necessary to assert a claim that the documents or materials may be withheld pursuant to Texas Government Code Chapter 552 or
other applicable law. Customer will cooperate with RINGCENTRAL in making such submission to the Texas Attorney General's Office.
RINGCENTRAL acknowledges and understands that contracts, agreements, payment and revenue of a political subdivision of
the State of Texas are public information and are not confidential.

63
Services and products provided under the Agreement shall be provided in accordance with all applicable state and federal laws.

6.4
Under the Constitution and laws of the State of Texas, public property is exempt from forced sales and liens may not attach thereto.

6.5

It is understood and agreed that Customer will not be subject to arbitration; therefore, any paragraph or provision requiring
arbitration, is hereby deleted.

6.6

Customer shall be responsible for the acts or failure to act of its employees, agents or servants, provided; however, its responsibility
shall be subject to the terms, provisions and limitations of the Constitution and laws of the State of Texas, particularly the Texas Tort
Claims Act.

4

RINGCENTRAL certifies that pursuant to Section 231.006 of the Texas Family Code (regarding unpaid child support) that the individual
or business entity named in this contract is not ineligible to receive the specified payment(s) and acknowledges that this contract may
be terminated and payment may be withheld if this certification is inaccurate. RINGCENTRAL hereby certifies that it is not ineligible to
receive State or Federal funds due to child support arrearages

72

RINGCENTRAL verifies that it does not boycott Israel and will not boycott Israel during the term of this contract. The term “boycott
Israel” is as defined by Texas Government Code Section 808.001, effective September 1, 2017. RINGCENTRAL verifies that it is not
engaged in business with Iran, Sudan, or any foreign terrorist organization. The term “foreign terrorist organization” means an

organization designated as foreign terrorist organization by the United States Secretary of State as authorized by 8 U.S.C. Section
1189.

Master Services Agreement

54 of 71



Docusign Envelope ID: 22CFEE2F-5CC3-42C7-8AF9-285C49ECIODAB

7.3

RINGCENTRAL verifies that it complies with Texas Government Code Chapter 2274 and further verifies that it does not have a
practice, policy, guidance, or directive that discriminates against a firearm entity or firearm trade association; and, will not discriminate
during the term of the contract against a firearm entity or firearm trade association.

74
RINGCENTRAL verifies that it complies with Texas Government Code Chapter 2274 and further verifies that it:

(1) does not boycott energy companies; and
{2) will not boycott energy companies during the term of the contract.
In this provision:
(1) “Boycott energy company” has the meaning assigned by Section 809.001.

(2) "Company” has the meaning assigned by Section 809.001, except that the term does not include a sole
proprietorship.

(3) “Governmental entity” has the meaning assigned by Section 2251.001.

s

At any time following the expiration of 365 DAYS from the execution of the contract, Customer may terminate the confract at
its discretion, without charges for unutilized term, or penaity of any kind, by giving RingCentral 30 days written notice of such
termination. This provision shall not be deemed to conflict with any other provision allowing Customer to terminate the
contract upon a shorter or lesser notice.

6

RINGCENTRAL certifies by signature of its authorized representative on this document that it does and will so long as this Agreement
is in effect comply fully with Section 889 of the National Defense Authorization Act for Fiscal Year 2019 (NDAA FY19) and, in the event
any additional “China Tech Prohibitions” are promulgated or enacted by the United States Government, Customer may seek to amend
the Agreement and the parties shall negotiate its inclusion and any necessary terms in good faith.

7.7
RESERVED.

7.8
RESERVED.

81

Notwithstanding any other provisions contained in the contract documents, any amendment to the terms of the contract must be
specifically approved by the Commissioners Court of Johnson County and signed by the Johnson County Judge or the Customer
employee or official to whom authority has been explicitly delegated by the Commissioners Court.

82
RESERVED.

8.3
RESERVED.
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8.4
Reserved.

Reserved.

8.6
Reserved.

87

RingCentral may not make unilateral, material changes to this contract. The Parties agree that they shall follow the resolution
process in paragraph 5.B of the MSA regarding changes in Use Policies. Material changes require specific overt consideration
and approval by the Commissioners Court of Johnson County acting on that material change, medification or amendment to
the contact or its terms occurring after the date of the execution of this Addendum..

8.8

Notwithstanding any provision set forth in the Master Services Agreement or any other document put forth by
RINGCENTRAL, Customer does not waive any rights or remedies available to a Texas political subdivision pursuant to Texas
law. This provision supersedes any contrary provision.

RINGCENTRAL will not factor its receivables (from JOHNSON COUNTY) to any company or bank without the permission of
the Johnson County Commissioners Court.

9.1

In the event of any conflict between the terms and provisions of this Addendum and the terms and provisions of those

contractual provisions tendered to JOHNSON COUNTY in the Agreement, this Addendum shall control and amend the

contractual provisions of the Agreement and any provision to the contrary is hereby deleted. THE TERMS OF THIS JOHNSON

COUNTY CONTRACT TERMS ADDENDUM SHALL BE FULLY OPERATIVE AND HAVE PRIORITY OVER ALL OTHER

gOCUMENTs AND TERMS AND ANY TERM TO THE CONTRARY IN OTHER DOCUMENT(S) PUT FORTH BY RINGCENTRAL IS
EREBY DELETED.
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i.
I

Identity, communicate, and mitigate project risks and issues

Ensure alignment of scope of services with customer expectations during kickoff

Develop, review, authorize, implement, and manage change requests and interventions (Change
Management)

Facilitate and lead regular status update meetings, organize planning sessions, and plan Customer
steering committee meetings, as applicable

Complete scoped implementation and go live support; and

Perform closure procedures at the conclusion of project activities

2. RingCentral MVP Planning and Design
i. RingCentral Planning and Design (“P&D”) and Business Requirements Document (“BRD")

a.

RingCentral will initiate the Planning and Design process and introduce the Business Requirements
Document to the Customer at the beginning of the project which will consist of structured planning
activities to support the entitlements outlined in the table below:

Table 2: Entitlements

Scope Counts
Remote Project Duration Up to 5 months
Network Readiness Assessment(s) Upto1l
Users Up to 825
Sites / User Groups with Unique Call flows Uptol
Sites / User Groups with replicated Call flows Upto 14
Third Party Device Services Up to 745 Mitel Phones (6390,6940 & 6970)
Training Services Remote Training — 1 hour 50 minutes of
instructor led Admin training & 50 minutes of
Instructor led End-User training

RingCentral has included up to Six (6) Planning and Design sessions for this project. Customer will
provide required data and contribute to the universal design documentation across all lines of
business / business units.
Details within the data collection include:

e Customer Site Information

e User Upload

e Data collection for End-User and Administrator Training

e Porting data

d. Unique call flow(s)
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e. Replicated Call flow(s)

e Consists of a replica of a unique call flow except for phone numbers, extensions, and users

within call queues & ring groups

f. Roles and Permissions
Delivery Overview
BRD completion/ RingCentral will use its extraction tools to guide Customer on how to extract the
configuration data from Customer’s various devices currently in use, providing release level of Mitel
platform is supported

> ¢

ii.  The completed BRD will be reviewed in detail and countersigned by both Customer’s Project Manager and
RingCentral’s Project Manager prior to initiating the build activities.

iii.  Additional data collection sessions are available for further breakout by country or user group via the Change
Order process.

3. Network Readiness Assessment
i.  RingCentral will provide the Customer with One (1) [NRA] assessment of the Customer’s primary Internet
Service Provider (ISP) connection to and from RingCentral. This connection will be at the Customer’s firewall
(edge).
ii. RingCentral’s Network Engineer will provide the following:
a. RingCentral Network Requirements Documentation
b. Software installation guide
c. Assistance with software installation
d. Document and share results of network assessment for Customer reference
iii.  The following variables will be evaluated during the network assessment:
a. Network capacity and bandwidth utilization, including peak usage times and potential bottlenecks
b. Network topology and architecture, including firewalls, switches, and routers
c. Quality of Service (QoS) configuration and performance metrics, including latency, jitter, and packet
loss
d. VolP traffic analysis to identify potential issues and areas for improvement
e. Assessment of network performance during peak usage times
f. Recommendations for optimizing the network to improve VolP performance and reliability
iv.  Site assessments not completed prior to Go-Live will result in the forfeiture of the assessment
v.  Additional network assessments or consultations are available via the Change Order process

4. RingCentral MVP User Interface (“UI”) Build
i.  RingCentral will remotely configure the following parameters in the system (“Ul Build”) based on the
specifications agreed upon between the parties in the BRD.
Up to the quantity of users identified in the Entitlement Table
Up to the quantity of locations identified in the Entitlement Table
Configure the required call flows by site or user groups
Configure a maximum of ten (10) Call Queue or Ring Groups
Administrative assistance for the provisioning of up to seven hundred forty-five (745) 3rd. party

o0 To
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i.  RingCentral shall provide guidance on porting data collection and shall assist with submission of porting
request(s)

ii. Customer and RingCentral agree that RingCentral is not responsible for the portability of any individual
number or group of numbers and the sign-off the Professional Services Project Completion Signoff Document
shall not be withheld by Customer for delays in the porting of the numbers

iii.  Notwithstanding the above, the RingCentral Project Manager, upon Customer request, shall assist the
Customer with this responsibility by performing the following tasks for each site or implementation/ go live
event:

a. The RingCentral Project Manager shall assist the Customer with the initial submission of port requests
and shall assist in up to three (3) rejections/resubmission per location or ninety (90) days from
submission, whichever occurs first

e Any additional port rejections will be the responsibility of the Customer

e Customer shall provide RingCentral all appropriate Letters of Authorization (“LOA"'s),
billing information, and authorized signer for each location

e Porting submissions will include numbers mapped to correct route as “company” numbers
or Direct Dial phone numbers
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porting tasks

e Following the ten (10) day post go-live period, Customer is responsible for submitting all
new requests within the RingCentral portal

e Any additional support required after the ten (10) day period can be obtained via a change
order

e Porting outside of project follows RingCentral Numbering Policy
https://www.ringcentral.com/legal/policies/numbering-policy.html|

6. Customer User Acceptance Testing
i. UAT Assumptions

a.

During UAT, Customer will designate users to complete application testing in mock real-world
scenarios to validate the RingCentral build matches the agreed upon design documentation
Customer will define the UAT criteria by phase. The mutually agreed upon test criteria will be
recorded as an Appendix in the design documentation as the document of record prior to UAT
execution
e |f UAT criteria are not specified by Customer, the work is therefore deemed accepted and
ready for go live upon notice from RingCentral that the work is complete and ready for
testing
Customer resources participating in UAT must complete all pre-recorded online training sessions for
user, supervisor, and/or admin related to their role prior to starting UAT
e Upon Customer request, RingCentral Implementation Engineer may provide up to one (1)
hour of guided training to UAT participants specific to the test criteria
Customer will document the outcome of all UAT scenarios in writing and will provide to RingCentral
upon completion of testing
e Any variation in expected results (errors, flaws, failures, adjustments) will be provided in
writing to the RingCentral Project Manager for review and resolution
e RingCentral will provide an expected variation resolution date and will advise customer to
perform additional testing
Upon successful completion of all UAT criteria, Customer will submit a final written notice to
RingCentral prior to scheduling go live
e RingCentral will append the design document output to include completed UAT criteria in
the final published output document

ii. UAT Requirements

a.
b.

Customer and RingCentral will enact a mutual software / code freeze prior to the start of SIT and UAT
Customer shall perform UAT within seven (7) calendar days of application handoff from RingCentral,
unless otherwise mutually agreed upon in writing by both parties prior to the start of testing

Any Customer changes in software or code resulting in new application behaviors following written
UAT completion and requiring troubleshooting or issue resolution will be handled via the Change
Order process

Additional UAT support is available via the Change Order process

7. Remote Delivery and Go Live Services
i.  RingCentral will provide remote go live services as follows:
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period will be forfeited.

d. RingCentral MVP Product Training Information and Terms:

Unless otherwise stated, the training services cover the complete implementation project
and are not provided for each phase of the implementation

Customer and RingCentral agree that sign-off for project completion shall not be withheld
by Customer for delays in the scheduling of training services

Attendees must complete the prerequisites for each course, as shown in the course
information on the instructor-led training catalog

RingCentral reserves the right to update the instructor-led training catalog at any time
Training courses cover RingCentral products exclusively and are based on a standard
curriculum designed by RingCentral

Training sessions are hosted by a RingCentral instructor on the RingCentral platform
Trainine sessinns are eansidered delivered if Clictomer rancels less than 24 hours nriar ta



a. buring the project, additional services may be ordered via the Lhange Uraer process as per tne rates
outlined in Appendix E.

11. Customer Responsibilities

Customer is responsible for the following:

vi.
vii.
viii.

Xi.
Xii.
Xiii.
Xiv.
XV,
XVi.
Xvii.

Authorizing the telephone number porting by RingCentral
LAN/WAN infrastructure
a. Network minimum requirements for RingCentral as a Service model
b. Quality of Service (QoS) configuration
C. Firewall or Access Control List (ACL) configuration
Power over Ethernet (POE) port activation / configuration
SMS Campaign Registration (TCR) https://www.ringcentral.com/tcr
Configuration and software installation on Customer PCs
Decommission and disposal of any legacy equipment
Provide workspace for RingCentral onsite personnel, as applicable
Customizations on individual user endpoints, or phone settings
Overhead paging
Postage Machines
Credit Card or Point of Sale (POS) Machines
Door buzzer or Automatic Door Controller
Third party SIP phones
Headsets
Analog Devices such as fax machines
Third party Applications
Input Registered E911/Emergency Services Address and location information to Service Web

B. Invoicing and Payment/Billing Terms
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expenses Incurred In connection with any Site Visit ("Service Expenses”). Iravel, meal, and Iodging
expenses will be invoiced upon completion of each Project Phase. Upon written request, RingCentral
will provide sufficient supporting information for any Service Expenses invoiced.

C. Termination

Termination: Either Party may terminate this SOW, in whole or in part, with Thirty (30) days’ advance
written notice to the other Party. Unless otherwise specified in the termination notice, the
termination of one Project Phase will not result in the termination of, or otherwise affect, the rest of
the SOW or any other Project Phase. No termination of any SOW, in whole or part, will result in the
termination of any Services being provided under the MSA.
Effect of Termination. If this SOW, or a Project Phase. is terminated, in whole or in part, for any reason
other than for RingCentral’s material breach of this SOW, Customer will be obligated to pay
RingCentral for:
a. any Professional Services and T&M Services that have been rendered up until the effective
date of the termination
b. all applicable Service Expenses incurred; and
c. (50%) of the fees for any other Professional Services not yet performed, due under the Project
Phase(s) being canceled, if termination of the SOW or a Project Phase occurs within one
hundred and eighty (180) days of execution of the SOW. If termination occurs after one
hundred and eighty (180) days of execution of the SOW, Customer will owe all outstanding
fees for any Professional Services not yet performed pursuant to the SOW, due under the
Project Phase being canceled.

D. Delays and Changes

Changes to this SOW shall be made only by a mutually executed written change order between
RingCentral and Customer (a “Change Order,”) per the sample attached in Appendix C, outlining the
requested change and the effect of such change on the Services, including without limitation the fees
and the timeline as determined by mutual agreement of both parties

Any delays in the performance of consulting services or delivery of deliverables caused by Customer,
including without limitation delays in completing and returning Customer documentation required
during the P&D or completing the BRD, may result in an adjustment of project timeline and/or
additional fees

Any changes or additions to the services described in this SOW shall be requested by a Change Order
and may result in additional fees

E. Project Phasing

The Professional Services may be delivered in one or more phases as set forth in this SOW
This SOW describes the milestones, objectives, deliverables, sites, fees, and other components that
are included in the scope of each phase (“Proiect Phases”)
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To be performed remotely 825
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Remote

Remote

825

Remote

N/A

N/A

N/A
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Change Order Form for Implementation Services

This Change Order to the Statement of Work is subject to the Professional Services Agreement (the “PS Agreement”) by
and between Customer and RingCentral with the Effective Date listed below, establishes a change to the project scope
or budget. By executing this Change Order, the parties agree to be bound by the terms and conditions set out in the PS
Agreement with respect to the Services to be performed under the PS Agreement and Statement of Work (“SOW”)
indicated below as madified by this Change Request. Changes with no cost impact can be authorized with email, cost
impacting changes require an executed signature.

Effective Date of PS Agreement: [ Effective Date of SOW:
Project Name: Request Date: PO Number: Quote Number:
Customer Name: Requested By: Requestor Phone: Requestor email:

Customer Address:

DESCRIPTION OF CHANGE

1. [Provide a description of the change] 1: X
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accuracy of the information provided by Customer.
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