EMBEDDED SOFTWARE LICENSE AGREEMENT
This Embedded Software License Agreement (“License”) is entered into between Edge Communications Solutions
LLC, a Delaware limited liability company (“Edge”), and the company (“Customer”) listed in the Master Services Agreement
(“MSA”). This License is an exhibit to and made a part of the MSA.
RECITALS
WHEREAS, Edge owns or leases existing proprietary software and may, from time to time, develop
additional proprietary software; and
WHEREAS, Customer desires to obtain, and Edge is willing to grant, a license under certain of Edge’s
proprietary software upon the terms and conditions of this License.
TERMS AND CONDITIONS OF AGREEMENT
NOW THEREFORE, for and in consideration of the premises, representations, warranties, covenants
and agreements set forth herein and for other good and valuable consideration, Edge and Customer hereby agree
as follows:
1.0 License for Software. This License governs the Customer’s right to use the “Software,” which may include software
developed by Edge (“Edge Software”), open source software (“Open Source Software”), and other materials licensed to Edge by
third parties for sublicense and use by Edge’s customers (“Third Party Software”). By installing or using the Device, or by signing
the MSA, the Customer is bound by the terms and conditions of this License.
1.1
If the Customer does not agree with all the terms and conditions of this License, then the Customer
agrees not to access, install or use the Device or the Software.
2.0 MODIFICATION OF LICENSE. EDGE MAY SEEK TO MODIFY THE LICENSE AT ANY TIME, BY POSTING
A MODIFIED VERSION OF THE LICENSE ON THE EDGE WEBSITE OR BY SENDING WRITTEN NOTICE TO THE
CUSTOMER. THE CUSTOMER WILL BE ASKED TO AGREE TO AND SIGN SUCH MODIFIED VERSION OF THIS
LICENSE. SHOULD CUSTOMER CHOOSE NOT TO AGREE TO OR SIGN THE MODIFIED VERSION OF THIS LICENSE,
THEN THE CUSTOMER SHALL CONTINUE TO BE BOUND BY THE THEN-CURRENT VERSION OF THIS LICENSE
THAT CUSTOMER PREVIOUSLY AGREED TO OR SIGNED.
3.0 Limitations of Grant. In consideration for Edge’s receipt of the License Fee in full, Edge hereby grants to Customer,
and Customer accepts from Edge, subject to the terms and conditions of this License, a nonexclusive, nontransferable, and limited
license to use the Edge Software solely in conjunction with the Device in which it is embedded or otherwise provided for the
purposes stated in Edge’s written documentation of the Edge Software (“Edge License”). Any Device sold or rented by Edge to
Customer (“Edge Device”) may only be used on the proprietary telecommunications network specified by Edge (“Edge Network”),
will not work on any other telecommunications network, and must be managed by Edge under an active in-force Edge services
contract. Customer further agrees that the Edge Device shall not be managed and supported by Customer or third party. In its sole
judgment and discretion, Edge may provide the Customer with updates to or upgrades of the Edge Software. Any such updates or
upgrades to the Edge Software provided by Edge shall be governed by the terms and conditions of this Edge License. Edge is and
remains the owner of all titles, rights, and interests in and to the Edge Software.
4.0 Open Source. As noted above, parts of the Software may include Third-Party Software that are the subject of license
or other agreements with their respective vendors (“Third-Party Licenses”). Open Source Software is subject to open source
licenses (each, an “Open Source License”). This License does not modify or affect any Third-Party Licenses or Open Source
Licenses. For any Open Source License that requires the Customer to receive a copy of the source code of the Open Source
Software (“Open Source Code”), either Edge will provide a copy of the Open Source Code to Customer or an online address or
uniform resource locator (“URL”) for the Open Source Code. Open Source Software includes, without limitation, the following:
4.1
any software that contains, or is derived in any manner (in whole or in part) from any software that
is distributed as free software or open source software (e.g., Linux), or similar licensing or distribution models
thereof, as further defined in the Open Source Definition at https://opensource.org/osd; and
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4.2
any software that requires, as a written condition of use, modification, or distribution that such
software or other software incorporated into, derived from, or distributed with such software: (a) be disclosed or
distributed in source code form; (b) be licensed for the purpose of making derivative works; or (c) be redistributable
at no charge.
5.0 Limitations and Restrictions of License. Except as expressly provided in this License, or in the applicable ThirdParty Licenses or Open Source Licenses, pursuant to the Edge License, the Customer may not, in whole or in part:
5.1

copy the Edge Software;

5.2

distribute copies of the Edge Software to any third party;

5.3

modify, adapt, translate, reverse engineer, make alterations, decompile, disassemble, or make derivative
works based on the Edge Software, except when an applicable law or regulation expressly states otherwise;

5.4

attempt to determine or discern the source code for any part or all of the Edge Software;

5.5

attempt to defeat any digital-rights management, security, anti-piracy or other technological protection
measures of the Edge Software;

5.6

use, rent, loan, lease, distribute, or attempt to grant other rights to the Edge Software to third parties;

5.7

use the Edge Software or any Leased Device on any telecommunications network other than the Edge
Network;

5.8

use the Edge Software to act as a service bureau, or application service provider, or permit access to the
Edge Software by any third party; or

5.9

assign or sublicense its rights or obligations under this License without the prior written consent of Edge.

6.0 Intellectual Property. Nothing in this License shall give the Customer the right or license to use any trademarks used in
connection with the Software, including, without limitation, the term “EDGE,” the Edge logo, any other Edge marks for its goods
or services (collectively, “Edge Marks”), or any marks of Edge’s providers or suppliers. All goodwill arising from the use of the
Edge Marks is for the benefit of Edge. The Customer agrees to promptly notify Edge of any suspected or apparent infringement
or unauthorized use of any of the Software, including any copyright, trademark, or other intellectual property rights or contractual
rights.
7.0 Proprietary Rights and Confidentiality. The Edge Software is owned by Edge, and the Third-Party Software is owned
by its providers and suppliers, and is protected by copyright, trademark, trade secret and other laws. The Customer will take any
and all steps reasonably necessary to protect the proprietary interests and rights of Edge and Edge’s providers and suppliers in the
Software during the Customer’s use and possession of the Device and the Software, including, but not limited to, maintaining the
confidentiality of the Customer’s passwords, if any. The Customer will keep the Software confidential and will not disclose or
publish it, or any part of it, to others, except for any Third-Party Software or Open Source Software as expressly permitted by this
License or the applicable Third-Party Licenses or Open Source Licenses. Any and all design elements of the Edge Software,
including, but not limited to, the design, text, graphics, interfaces, and the selection and arrangement thereof, are protected by
copyrights owned by Edge. All rights not expressly granted in this License are reserved by Edge. Trademark notices, publications,
and product names of unrelated entities are for informational purposes only, and are not intended as a claim of right of ownership
by Edge. Brands, terms and designs of software and other technology of third parties may be the trademarks of their respective
vendors or owners.
8.0 Remedy for Defect. The Customer understands and agrees that Edge has no liability for losses or damages arising
from or in any way related to the use of the Device or the Software. Each Device (including the Software in the Device) may be
the subject of a written warranty (“Limited Warranty”) by Edge for a stated period of time (“Warranty Period”) independent of
this License. If the Device or the Software is found to be defective in workmanship or materials, and if Edge receives written
notice during the Warranty Period within 10 calendar days of Customer discovering such defect, then Customer’s sole and
exclusive remedy, and Edge’s sole and exclusive obligation to the Customer, is the repair or replacement of the defective portion
of the Device or Software pursuant to the provisions of the Limited Warranty, Section 13.0 of the Master Services Agreement
(“MSA”) between the parties.
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9.0 The Customer’s Warranty. The Customer represents and warrants to Edge that any and all individuals who shall have
access to the Device and the Software will observe and comply with all the terms and conditions of this License, and Customer
shall be responsible to Edge for the actions and omissions of all such individuals. The Customer shall, at the Customer’s own
expense, promptly enforce the restrictions in this License against any person who gains access to the Customer’s password or copy
of the Software, whether or not with the Customer’s permission or while under the Customer’s supervision or control, and who
violates such restrictions, and by instituting and diligently pursuing all legal and equitable remedies against that person. The
Customer agrees to immediately notify Edge in writing of any misuse, misappropriation, or unauthorized disclosure, display, or
copying of the Device or Software that may come to the Customer’s attention.
10.0 DISCLAIMER OF WARRANTIES. EXCEPT AS EXPRESSLY STATED IN EDGE’S LIMITED WARRANTY
(SECTION 13.0 MSA): (A) EDGE IS LICENSING THE SOFTWARE ON AN “AS IS” AND “AS AVAILABLE” BASIS TO
THE CUSTOMER; (B) NEITHER EDGE NOR ANY OF EDGE’S VENDORS, SUPPLIERS OR PROVIDERS MAKES ANY
REPRESENTATIONS OR WARRANTIES ABOUT THE SUITABILITY, RELIABILITY, TIMELINESS, OR ACCURACY
FOR ANY PURPOSE OF THE DEVICE, THE SOFTWARE, THEIR OPERATION, OR ANY CONTENT THEREIN; (C) EDGE
DISCLAIMS ALL WARRANTIES, EITHER EXPRESS OR IMPLIED, REGARDING THE DEVICE AND ITS SOFTWARE,
ITS OPERATIONS, AND ITS CONTENT, AND EXPRESSLY DISCLAIMS ANY IMPLIED WARRANTIES OF TITLE,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT.
11.0 LIMITATION OF LIABILITY. EXCEPT AS PROHIBITED BY APPLICABLE LAW, IN NO EVENT SHALL
EDGE BE LIABLE FOR ANY COMPENSATORY, CONSEQUENTIAL, INCIDENTAL, EXEMPLARY, PUNITIVE,
SPECIAL, OR OTHER INDIRECT DAMAGES WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR
LOST PROFITS, ADVANTAGE, SAVINGS, OR REVENUES OF ANY KIND, BUSINESS INTERRUPTION, LOSS OF
BUSINESS INFORMATION, AND THE LIKE, CONNECTED WITH THE USE OF OR INABILITY TO USE THE DEVICE
OR THE SOFTWARE.
THE LIMITATIONS OF LIABILITY SET FORTH IN THIS LICENSE SHALL APPLY:
11.1
REGARDLESS OF THE FORM OF LEGAL ACTION, WHETHER IN CONTRACT, TORT, STRICT
LIABILITY, OR OTHERWISE; AND
11.2

REGARDLESS OF WHETHER OR NOT DAMAGES WERE FORESEEABLE.

12.0 THE DISCLAIMER OF WARRANTIES AND LIMITATIONS OF LIABILITY, SET OUT IN THIS LICENSE
AGREEMENT AND IN THE MSA, SHALL SURVIVE FAILURE OF ANY EXCLUSIVE REMEDIES PROVIDED IN THIS
LICENSE. ANY DIRECT DAMAGES ARISING AS A RESULT OF THE USE OF THE DEVICE OR SOFTWARE THAT
EDGE IS REQUIRED TO PAY FOR ANY PURPOSE WHATSOEVER, INCLUDING, WITHOUT LIMITATION,
CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, SHALL BE LIMITED TO THE GREATER OF
TWENTY-FIVE DOLLARS (USD $25.00) OR THE FEES ACTUALLY PAID BY THE CUSTOMER AND RECEIVED BY
EDGE UNDER THIS LICENSE FOR THE DEVICE.
SOME STATES AND OTHER JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF
LIABILITY FOR CONSEQUENTIAL OR INCIDENTAL DAMAGES, SO THE ABOVE LIMITATIONS SHALL NOT APPLY
TO THE CUSTOMER UNDER THE LAWS OF THOSE STATES.
13.0 Indemnity. The Customer agrees to indemnify and hold harmless Edge and Edge’s officers, directors, employees,
consultants, agents, and anyone providing information or software (including Third-Party Software and Open Source Software)
used in the Software, from any breach by the Customer of this License and any and all claims arising from, related to, or incidental
to the Customer’s use or misuse of the Software or operation of the Software, including, without limitation, damage to the Device
or to any other hardware or products caused by the Customer’s misuse of the Software.
13.1

Edge and Customer hereby incorporate Article 14.0 of the MSA herein as if fully set forth.

14.0
Termination of License. Edge and Customer hereby incorporate Article 9.0 of the MSA herein as if fully set forth.
Edge may immediately terminate the License, and exercise any other rights Edge may have, if:
14.1

the Customer breaches a material term of this License; or

14.2

the Customer terminates or suspends its business operations.
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15.0 Effect of Termination. Upon termination of this License, for any reason, except as otherwise agreed by the parties in
writing, the Customer shall promptly return to Edge the Device and all other equipment and media containing any copies of the
Software.
16.0 Injunctive Relief. The Customer agrees that, because of the unique nature of the Edge Software, Edge may suffer
irreparable injury in the event the Customer fails to comply with any of the terms of this License, and that monetary damages
would be inadequate to compensate Edge for any such breach by the Customer; the Customer therefore agrees that Edge may, in
addition to any other remedies available to Edge at law or in equity, seek injunctive relief, without the requirement of posting of a
bond, to enforce the terms of this License.
16.1

Edge and Customer hereby incorporate Section 18.5 of the MSA herein as if fully set forth.

17.0 Export Controls. The Edge Software may not be exported to, downloaded by, or otherwise delivered to a national or
resident of any country to which the United States has embargoed goods, or to anyone on the U.S. Treasury Department’s list of
“Specially Designated Nationals” or the U.S. Commerce Department’s “Table of Denial Orders.” By downloading, installing, or
using the Device or the Software, the Customer is agreeing to the foregoing, and is representing and warranting that the Customer
is not located in, under the control of, or a national or resident of any such country, or on any such list or table.
18.0

Miscellaneous Provisions.

18.1
Relationship of the Parties. Edge provides Services to the Customer in the capacity of an independent
contractor. This License does not create a partnership, joint venture, principal-agent, or employer- employee relationship
between the Customer and Edge.
18.2
Entire Agreement. This License, and the MSA with Addenda and Exhibits, constitute the entire agreement
between Edge and the Customer with regard to the subject matter of this License, and supersede and merge all prior oral
or written agreements, representations, statements, proposals, and undertakings between Edge and the Customer regarding
the subject matter of this License.
18.3
Third Party Rights. No provision in this License shall provide any third person or entity any legal or
equitable right, claim or cause of action, or any third-party beneficiary rights against either Edge or the Customer.
18.4
Invalidity of a Provision. If any provision of this License is held invalid or unenforceable by a court of
competent jurisdiction, for any reason, but would be valid and enforceable if appropriately modified, then such provision
will thereupon apply with the modification necessary to make it valid and enforceable. If such provision cannot be so
modified, such invalidity will not affect the validity of the remaining provisions of this License provided that the ability
of the parties to perform their material obligations hereunder is not detrimentally affected.
18.5
Survival of Provisions. Provisions contained in this License that, by their sense and context, are intended to
survive the suspension or termination of this License, will so survive, including without limitation the effect of
termination, disclaimer of warranties, limitation of liability, indemnity, governing law, injunctive relief, export controls
provisions, and miscellaneous provisions.
18.6
Resolution of Disputes. Edge and Customer hereby incorporate Article 12.0 [Disputes] of the MSA herein
as if fully set forth.
18.78
forth.

Governing Laws. Edge and Customer hereby incorporate Section 12.6 of the MSA herein as if fully set

18.8
Statute of Limitation; Venue. No claim or action, regardless of form, arising out of or relating to this License
may be brought by either Edge or the Customer more than one year after the cause of action has accrued, and any such
claim or action must be filed in a state or federal court serving Collin County, Texas. Each of Edge and the Customer
waives any right to remove any such filing from state court to federal court in the event that such claim or action is filed
in a state court (and the claims may be adjudicated in state court), and also waive the right to trial by jury of any such
claim or action.
18.9
Tariffs. If any conflict should arise between the terms of this License and an applicable government tariff,
the terms of the applicable tariff will control.
18.10
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Notices. Edge and Customer hereby incorporate Article 15.0 [Notice] of the MSA herein as if fully set forth.
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