Master Services Agreement

SMARTRACK

This Master Services Agreement (“MSA”):
Effective Date: (XX/XX/XXXX)

TheSmartRack (Company Name)
(Address)

(City, State, ZIP)

Rich Slodkowski (Signing Contact)
support@thesmartrack.com (Contact Info - Email)

This mutual agreement contained herein signifies that Ascend and Client as follows:

Section 1: DEFINITIONS AND INTERPRETATION

In these Conditions, the Rate Schedule and every Quote, Order, Plan contract, or other arrangement in connection with
the supply of Goods or Services by Aberrant Designs LLC, the following words have the following meanings:

“After Hours” means from 5:00pm CST - 8:00am CST - Monday to Friday, all hours of Saturday and all hours of
Sunday, including Public/Federal Holidays:

“Business Hours” means 8:00am CST - 5:00pm CST - Monday to Friday excluding Public/Federal Holidays;

"Client”, “You" or “Your” means a person who seeks or obtains a quote for, or who orders, Goods or Services from
Us, and includes both a person whose name is on the Order or on an email attached to which is an order, a person who
places an order, and a person on whose behalf an Order is placed or on whose behalf it appears and order is placed,
and in any case each of their heirs, successors and assigns;

"Conditions" means these definitions and terms in this document;

"Goods" means any goods and/or services sourced by Us or provided by Us in connection with any such goods and/or
services including computer hardware and Software and any goods or services provided in connection with any of those
things;

“Order” means any order requested by You to Us for Goods or Services in any form;
“Quote” means a quote provided to You by Us;

“Period” means a particular number of half-days, days, weeks, fortnights, months, or any other period, as may be
agreed between Us and the You as the period during which some Services will be provided;

“Plan” means any arrangement between Us and You (whether alone or in conjunction with any other person) for
Services (including unlimited support) and/or the provision of Goods provided by Us under an arrangement in connection
with Work agreed to be done or progressed for or on behalf of You or any other person at Your request, including as
set out in a Plan Schedule;

“Plan Schedule” means the key terms applicable to Plans as set, and as may be varied by Us, from time to time in its
absolute discretion without notice to You;

“Public Holidays” means any day which is a public holiday throughout lllinois.

“Rates” means the hourly rates and other charges for Services (including any call-out fees and any Return/Cancellation
Fees) set out in the Rates Schedule, a Plan, Plan Schedule, Quote, contract, or arrangement entered into by Us and
You or in these Conditions, and includes any monies payable to Us on a quantum meruit basis for any work it has done;

“Rate Schedule” means the schedule of rates, charges, and conditions for the services of Ours as set, and as may be
varied, by Us from time to time in its absolute discretion without notice to You;

“Reasonable Assistance Limits” has the meaning set out in clause 17.2;
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“Return/Cancellation Fee” means a fee charged pursuant to clause 12.5 as set by Us from time to time;
“Service request” means a request for service such as adds, moves, changes and technical assistance;
"Services™ means the provision of any services by Us including Work, advice, and recommendations;

“Software” includes software and any installation, update, associated software, and any services provided in
connection with any of these things;

"Us”, “Our” or “We” means Aberrant Designs LLC and its heirs, successors, and assigns; and

“Work” means anything We may do, provide, customise, produce, or acquire, whether or not in connection with, or for
the purposes of, You or Your use or benefit, and includes testing, troubleshooting, installation and configuration of new
equipment or software, consulting, scoping, planning, documenting and quoting for complex items.

In these Conditions, the Rate Schedule and every Quote, Order, Plan, contract, or other arrangement in connection with
the supply of Goods or Services by Us, unless the contrary intention appears:

Words denoting the singular number only shall include the plural number and vice versa;
Reference to any gender shall include every other gender;

Reference to any Act of Parliament, Statute or Regulation shall include any amendment currently in force at the
relevant time and any Act of Parliament, Statute or Regulation enacted or passed in substitution therefore;

Headings and words put in bold are for convenience of reference only and do not affect the interpretation or
construction of these Conditions;

A reference to an individual or person includes a corporation, partnership, joint venture, association, authority, trust,
state, or government and vice versa;

A reference to a recital, clause, schedule, annexure, or exhibit is to a recital, clause, schedule, annexure or exhibit of or
to these Conditions;

A recital, schedule, annexure, or description of the parties’ forms part of these Conditions;

A reference to any agreement or document is to that agreement or document (and, where applicable, any of its
provisions), as amended, novated, supplemented or replaced from time to time;

Where an expression is defined, another part of speech or grammatical form of that expression has a
corresponding meaning;

A reference to “includes” means includes without limitation;
A reference to “will” imports a condition not a warranty; and

A reference to bankruptcy or winding up includes bankruptcy, winding up, liquidation, dissolution, becoming an
insolvent under administration, being subject to administration and the occurrence of anything analogous or having a
substantially similar effect to any of those conditions or matters under the law of any applicable jurisdiction and to the
procedures, circumstances and events which constitute any of those conditions or matters.

Section 2: APPLICATIONS OF THESE CONDITIONS

Unless otherwise agreed by Us in writing, these Conditions are deemed incorporated in and are applicable to (and to
the extent of any inconsistency will prevail over) the terms of every Quote, Order, Plan, contract, or other arrangement
in connection with the supply of Goods and/or Services by Us to You. The invalidity or enforceability of any one or more
of the provisions of this Agreement will not invalidate, or render unenforceable, the remaining provisions of this
Agreement.

Section 3: COMMITMENT TERM

The minimum term that You acquire the service for is outlined in Our Quote to You, beginning from the first of the next
month after the date of signing or approving the Quote. After the expiry of the Committed Term, an extension of the
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Term will automatically commence for the same period as the original Committed Term and will continue indefinitely,
unless earlier terminated by you as specified in Clause Error! Reference source not found.

Section 4: TERMINATION

4.1 This Agreement may be terminated by You upon ninety (30) days written notice if We:

4.1.1  Fail to fulfil in any material respect its obligations under this Agreement and do not cure such failure within
thirty (30) days of receipt of such written notice.

4.1.2 Breach any material term or condition of this Agreement and fail to remedy such breach within thirty (30) days
of receipt of such written notice.

4.1.3 Terminate or suspend our business operations unless it is succeeded by a permitted assignee under this
Agreement.

4.2 This Agreement may be terminated by Us upon ninety (90) days written notice to you.

4.2.1 |If either party terminates this Agreement, we will assist you in the orderly termination of services, including
timely transfer of the services to another designated provider. You agree to pay us for rendering such
assistance at our normal rates as outlined in our current Rate Schedule.

4.2.2 Should You wish to terminate this Agreement before the end of the commitment term, You agree to pay all of
the remaining payments up until the end of the commitment term.

Section 5: REPRESENTATIONS

You acknowledge that no employee or agent of Ours has any right to make any representation, warranty or promise in
relation to the supply of Goods or Services other than subject to and as may be contained in the Conditions.

Section 6: NOTICES

Any notices given under the Conditions shall be in writing and sent by e-mail to the last notified e-mail address of
Yours.

Section 7: GOVERNING LAW

The Conditions shall be governed by and construed in accordance with the laws of lllinois and the parties submit to
the non-exclusive jurisdiction of the Courts of Kane, County, IL.

Section 8: ASSIGNMENT
You may not assign Your rights and obligations under this Agreement without the prior written consent of Us.

Section 9: VARIATION OF THESE TERMS AND CONDITIONS

We may at any time vary these Terms and Conditions by publishing the varied Terms and Conditions on Our website.
You accept that by doing this, We have provided You with sufficient notice of the variation. We are under no other
obligation to notify You of any variation to these terms and conditions.

Section 9: SUBCONTRACTING

We may subcontract any or all of the Services to be performed but shall retain prime responsibility for the Services
under these terms. If TheSmartRack, at the request of or with notice to the Client, performs services that are not
covered by a Statement of Work or that exceeds the scope of Services defined in the applicable Scope of Work, such
service shall be deemed Services provided pursuant to this MSA for which the Client shall compensate
TheSmartRack to the Section entitled “Payments and Terms”

Section 10: PAYMENTS AND TERMS

Client shall: (i) pay all undisputed portions of the fees as set forth in the applicable Statement of Work; (ii) reimburse all
reasonable expenses incurred by TheSmartRack in the performance of the Services, including travel and lodging
expenses, communication charges and other reasonable supplies; and (iii) be responsible for all taxes, including any
interest and penalties from any related deficiency, in connection with the applicable Statement of Work (except taxes
based on or measured by TheSmartRack’s net income). Unless otherwise explicitly set forth in the applicable Statement
of Work, Client shall pay the amounts payable in U.S. Dollars to TheSmartRack within thirty (30) days of the date of
invoices submitted by TheSmartRack. TheSmartRack reserves the right to charge interest on any past due amounts at
a rate of the lesser of one and one-half (1.5%) percent per month or the highest rate allowed by law, and Client shall
indemnify TheSmartRack or all costs, including expenses and attorney's fees, incurred by Ascend in the collection of
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overdue payments. An invoice is "disputed" if Client notifies TheSmartRack of a good faith dispute within five (5) days
of receipt of invoice.

Section 11: PRIVACY STATEMENTS AND YOUR RIGHTS

11.1 We are collecting Your personal information for the fulfilment of Quotes, Orders and the provision of Goods or
Services to you and it may retain and use it for any such purposes (“Authorised Purposes”).

11.2  You are required to provide your personal information to Us for Authorised Purposes.

11.3  We may disclose Your personal information to other persons for the purposes of the fulfilment of Quotes,
Orders and Work for you or in order to provide Goods or Services to You, to verify the information You provide, for
enquiries about Goods or Services that may be suitable for your purposes, or to confirm Your requirements, to
anyone proposing to supply Goods or Services to You, or to acquire Goods or Services on Your behalf, or in
respect of enquiries relating to any of the foregoing.

11.4  Otherwise We will not disclose Your personal information without Your consent unless authorised by law.

11.5  Your personal information will be held by Us at Our Principal Place of Business and You can contact Us to
request to access or correct it.

11.6  We rely on You to submit correct information and details where requested. You accept that You may incur
additional expenses if you submit incorrect information.

Section 12: INSURANCE COVERAGE

We will maintain at Our own expense, commercial general liability insurance for personal injury and property damage
for a general aggregate of $2,000,000. At Your request We will provide You with certificates, including renewal
certificates evidencing such coverage within thirty (30) days of commencing this Agreement, at every renewal and at
other times as may be reasonably requested by You.

Section 13: NON SOLICITATION OF CLIENTS AND EMPLOYEES

13.1 You agree that employees are one of Our most valuable assets, policy and professional ethics require that
Our employees not seek employment with or be offered employment by You during the course of engagement
and for a period of two (2) years thereafter (or the maximum amount permissible by a Court).

13.2  You agree that Our damages resulting from breach of this clause 30.1 would be impracticable and that it
would be extremely difficult for Us to ascertain the actual amount of damages. Therefore, in the event You violate
this provision, You agree to immediately pay Us 100% of the employee’s total annual salary, as liquidated
damages and We shall have the option to terminate this Agreement without further notice or liability to You. The
amount of liquidated damages reflected herein is not intended as a penalty and is reasonably calculated based
upon the projected costs We would incur to identify, recruit, hire and train suitable replacements for such
personnel.

Section 24: COPYRIGHT AND CONFIDENTIALITY

14.1  Warranty and breach: You warrant that any confidential or copyright information or intellectual property (of any
kind and in any form held) or provided by You to Us belongs to You. In the event of any breach of this warranty,
You will pay all sums due to Us as If such warranty had not been breached (and regardless of any non-
performance of any obligation by Us on account of or in connection with the breach of such warranty). You
indemnify and hold Us harmless in respect of any allegations, claims, loss, costs, or expenses in connection with
such breach of warranty by You.

14.2  Retention of title: All copyright and other intellectual property rights in any Work created, commissioned, or
acquired by Us in the course of the supply of Services by Us to You will be the exclusive property of Ours unless
otherwise agreed in writing by Us and You.

14.3  Confidential Information: We acknowledge that in the course of providing Services to You, We may learn
from You certain non-public personal and otherwise confidential information relating to You, including Your
customers, consumers or employees. We shall regard any and all information We receive which in any way
relates or pertains to You, including Your customers, consumers or employees as confidential.

14.4  You also acknowledge that all information and services, consulting techniques, proposals, and documents
disclosed by Us or which comes to Our attention during the course of business and provided under this
agreement constitute valuable assets of, and confidential and/or proprietary information to Us.
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As such, both parties shall take all commercially reasonable steps to not disclose, reveal, copy, sell, transfer, assign, or
distribute any part or parts of such information in any form, to any person or entity, or permit any of its employees,

agents, or representatives to do so for any purpose except unless permitted in writing by the disclosing party or as
required by applicable law.

IN WITNESS WHEREOF, the parties have executed this MSA as of the Effective Date through their duly authorized
representatives.

Agreed and acknowledged by:

[Legal Company Name] The Smart Rack, LLC
Authorized Signature Authorized Signature
Printed Name Printed Name

Title Title

Date Date
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