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REFERRAL PROGRAM AGREEMENT
 
This Referral Program Agreement (the “Agreement”) is entered into as of March 16th, 2026 (the “Effective Date”), between Dynascale Technologies, Inc. (“Dynascale”), with offices located at 5940 S Rainbow Road, Las Vegas, NV 89119 and Referral Partner with offices located at AdvisureIQ 2035 Corte Del Nogal suite 125, Carlsbad, CA 92011. Dynascale and Referral Partner are sometimes individually referred to herein as a “Party” and collectively as the “Parties.”

BACKGROUND
Dynascale provides private cloud, hybrid infrastructure, and data center services (collectively, the “Dynascale Services”) to its customers. Referral Partner desires to promote, market, and advertise the Dynascale Services to prospective customers of Dynascale through Referral Partner’s website(s) and other marketing channels, in accordance with this Agreement.
Accordingly, the Parties hereby agree to enter a referral relationship pursuant to which Referral Partner shall identify and refer prospective new customers to Dynascale (each, a “New Customer”), and Dynascale shall pay Referral Partner a commission for qualifying referrals, in each case subject to the terms and conditions of this Agreement.
1. DEFINITIONS.

A. “Commission” shall mean the compensation payable by Dynascale to a Referral Partner for referring a New Customer, as set forth in this Agreement.
B. “Confidential Information” shall mean all proprietary or non-public information disclosed by either Party to the other, whether orally, visually, or in writing, before or after the Effective Date, that a reasonable person would understand to be confidential under the circumstances of disclosure. Confidential Information shall not include information that:
a. is or becomes generally available to the public through no breach of this Agreement or violation of law by the receiving Party; or
b. is independently developed by the receiving Party without reference to or use of the disclosing Party’s Confidential Information; or
c. is rightfully obtained by the receiving Party from a third party without restriction and without breach of any obligation of confidentiality.
C. “Effective Date” means the date on which the Referral Partner executes this Agreement, thereby accepting its terms and conditions.
D. “Hosting Services” shall mean all services provided by Dynascale to its customers, as commercially offered and described in the Referral Program, and as may be updated or modified from time to time by Dynascale in its sole discretion
E. “Lead” shall mean any prospective customer approved by Dynascale that is referred by the Referral Partner and properly registered with Dynascale through submission of all required information via the Lead Registration landing page or by direct email to the Referral Partner’s designated Dynascale sales representative.
F. “Marks” shall mean all of a Party’s proprietary identifiers, including, without limitation, its names, logos, trademarks, service marks, trade names, domain names, URLs, and any other distinctive indicia used to identify or distinguish the Party.
G. “New Contract” shall mean any written or electronic agreement executed between Dynascale and a New Customer under which Dynascale agrees to provide Dynascale Services, as defined herein.
H. “New Customer” shall mean any Lead who, at the time of registration, is not a current user of the Dynascale Services and who is subsequently approved by Dynascale, in its sole discretion, pursuant to the terms and benefits of the Referral Program as set forth in the Dynascale website
I. The “Referral Partner” shall mean any person or entity that participates in the Referral Program and refers Leads and New Customers to Dynascale pursuant to the terms of this Agreement. 
J. “Referral Partner Portal” shall mean the online platform provided by Dynascale for use by the Referral Partner to register New Customers and obtain information concerning the Referral Program, as may be updated from time to time, currently accessible at [insert hyperlink].
K. [bookmark: _Int_2ANfgbjb]“Referral Program” shall mean the program administered by Dynascale under which the Referral Partner is authorized to refer potential New Customers to Dynascale in consideration for the payment of a Commission, as further described on the Dynascale website (www.dynascale.com/), which may be updated or modified by Dynascale from time to time.


2. MARKETING.

All marketing, advertising, or promotional activities by the Referral Partner involving the Dynascale Services, as well as any use of Dynascale’s information, materials, or Marks, shall be carried out in strict compliance with this Agreement and only to the extent expressly authorized under the Referral Program.


3. LICENSE.

3.1 Subject to the terms and conditions of this Agreement, Dynascale hereby grants the Referral Partner a royalty-free, non-exclusive, non-transferable, and revocable license, for the term of this Agreement, to use Dynascale’s Marks, and any associated materials, language, or code, solely for the promotion of Dynascale Services to potential New Customers and strictly in compliance with Dynascale’s Referral Program guidelines and instructions. Dynascale may terminate or revoke this license at any time upon providing written notice to the Referral Partner, including via electronic mail.
3.2 Dynascale may, at its sole discretion, promote or market the products or services of the Referral Partner, provided that such promotion or marketing is conducted in compliance with the Referral Partner’s guidelines and instructions, which must be provided to Dynascale in writing in advance. By providing such guidelines and instructions, the Referral Partner grants Dynascale a limited, non-exclusive, revocable license to market such products or services in accordance with this Agreement.
3.3 The Referral Partner may use only the information, Marks, and materials provided by Dynascale to promote the Dynascale Services, and only in the manner expressly authorized by Dynascale, unless Dynascale has reviewed and provided prior written approval for the use of the Referral Partner’s materials. The Referral Partner shall not translate or modify any information, materials, or Marks provided by Dynascale without Dynascale’s prior written consent.
All marketing or promotional activities undertaken by either Party shall be at the sole cost and expense of the Party conducting such activities, unless otherwise agreed in writing in advance. The Referral Partner shall not use Dynascale’s name in any bulk email, mass marketing, or similar communication without Dynascale’s prior written consent, and shall not make any representations regarding the Dynascale Services that are inconsistent with the features, qualities, fees, or terms described in Dynascale’s official online materials or other materials provided to the Referral Partner by Dynascale.


4. COMMISSIONS.

Dynascale shall pay Commissions to the Referral Partner for New Contracts in accordance with the terms of the Referral Program.


5. INDEMNIFICATION.

5.1 Indemnification Related to Use of Marks. If a Party (the “Indemnified Party”) or any of its affiliates, or any of their respective employees, agents, or owners, becomes subject to a legal claim by a third party arising from the use of the other Party’s Marks (the “Indemnifying Party”) in a manner permitted by this Agreement, or from the Indemnifying Party’s use of the Indemnified Party’s Marks in a manner not permitted under this Agreement, the Indemnifying Party shall defend the Indemnified Party against such claim and shall be responsible for all costs and expenses incurred in connection with such defense, including reasonable attorneys’ fees, as well as any damages, fines, or other amounts awarded or reasonably incurred as a result of the claim.
5.2 Indemnification for Breach. If Dynascale or any of its affiliates, or any of their respective employees, agents, or owners, becomes subject to a legal claim by a third party arising from the Referral Partner’s failure to comply with Sections 3.3 or 15 of this Agreement, the Referral Partner shall defend Dynascale against such claim and shall be responsible for all costs and expenses incurred in connection with such defense, including reasonable attorneys’ fees, as well as any damages, fines, or other amounts awarded or reasonably incurred as a result of the claim.
5.3 Notice and Defense Requirements. The Indemnifying Party shall have no obligation under this Section 5 with respect to any claim unless: (i) the Indemnifying Party is promptly provided written notice of the claim; (ii) the Indemnified Party grants the Indemnifying Party sole authority and control over the defense and settlement of the claim; and (iii) the Indemnified Party provides reasonable cooperation and assistance, at the Indemnifying Party’s expense, in connection with the defense and settlement of the claim.


6. TERM & TERMINATION.

6.1 The initial term of this Agreement shall commence on the Effective Date and continue for twelve (12) months (the “Initial Term”). Upon expiration of the Initial Term, this Agreement shall automatically renew for successive twelve (12) month periods (each, a “Renewal Term”) unless either Party provides the other with written notice of non-renewal at least thirty (30) calendar days prior to the expiration of the Initial Term or the then-current Renewal Term, as applicable.
Either Party may terminate this Agreement prior to the expiration of the Initial Term or any Renewal Term, with or without cause, by providing thirty (30) calendar days’ prior written notice to the other Party. Upon expiration or termination of this Agreement, each Party shall cease using the other Party’s Marks as soon as reasonably practicable and, in any event, no later than the effective date of expiration or termination.
6.2 Notwithstanding the expiration or termination of this Agreement, Dynascale shall remain obligated to pay Commissions with respect to New Customers referred prior to such expiration or termination for a period of six (6) months thereafter, provided that the Referral Partner continues to comply with all applicable surviving provisions of this Agreement.
6.3 The obligations and rights set forth in Sections 3, 4, 5, 6, 7, 9, 10, 11, 13, 14, 16, 17, 18, 19, and 20, along with any other provisions of this Agreement which by their nature are intended to survive termination or expiration, shall survive and continue in full force and effect notwithstanding the expiration or termination of this Agreement.


7. CONFIDENTIAL INFORMATION.

7.1 Use of Confidential Information. Each Party shall use the other Party’s Confidential Information solely for purposes of performing its obligations under this Agreement, exercising its rights hereunder, or as otherwise required by applicable law. Dynascale may use the Referral Partner’s Confidential Information to the extent necessary to deliver the services provided under any New Contract and to manage its business operations relating to the provision of such services.
7.2 Disclosure of Confidential Information. Each Party shall not disclose the other Party’s Confidential Information to any third party except: (i) to its service providers, agents, or representatives, provided that such persons or entities are bound by confidentiality obligations no less restrictive than those set forth herein; (ii) to any law enforcement or government authority, if required or if the disclosing Party reasonably believes that the other Party’s conduct may constitute a violation of applicable criminal law; (iii) as required by applicable law; or (iv) pursuant to a subpoena, court order, or other compulsory legal process, provided that the disclosing Party provides the other Party with at least seven (7) calendar days’ prior written notice (or as prompt notice as reasonably practicable if seven (7) days’ notice is not feasible), unless such notice is prohibited by law.
No Party shall issue any public statements, press releases, or other public announcements concerning the Parties’ relationship or the terms of this Agreement without the prior written consent of the other Party, which consent shall not be unreasonably withheld.


8. REPRESENTATIONS AND WARRANTIES.

The Referral Partner hereby represents and warrants to Dynascale that: (i) all information furnished or to be furnished in connection with this Agreement, including any information entered into the Referral Partner Portal, is true, accurate, and complete in all material respects; (ii) the Referral Partner has not been, and is not currently, the subject of any investigation, legal action, or proceeding concerning spamming, or any violation of applicable consumer protection, unfair competition, or deceptive trade practices laws or regulations; and (iii) the execution, delivery, and performance of this Agreement does not, and will not, constitute a breach of, or conflict with, any agreement or obligation to which the Referral Partner is a party or by which it is otherwise bound.


9. DISCLAIMER OF WARRANTIES.

9.1 Any warranties or representations provided in connection with a New Customer contract under this Agreement shall benefit only the New Customer and shall not extend to the Referral Partner. Dynascale disclaims all warranties, whether express, implied, statutory, or otherwise, including, without limitation, any warranties of merchantability, fitness for a particular purpose, or non-infringement, with respect to the Dynascale Services.
9.2 Except as expressly set forth in this Agreement, and to the maximum extent permitted under applicable law, Dynascale expressly disclaims all warranties, whether express, implied, statutory, or otherwise, including, without limitation, any implied warranties of merchantability, fitness for a particular purpose, freedom from viruses or other harmful components, accuracy, reliability, availability, non-infringement, and timeliness.


10. LIMITATION OF LIABILITY.

10.1 Except as expressly provided for in Section 7 (Confidential Information) or for liability arising from infringement of the other Party’s intellectual property rights, neither Party, nor any of its employees, agents, affiliates, or suppliers, shall be liable to the other Party for any indirect, special, incidental, exemplary, or consequential damages, including, without limitation, loss of profits, loss of business, loss of data, loss of anticipated savings or revenue, or any losses that could have been avoided through the exercise of reasonable diligence, even if such Party has been advised of, or should have known of, the possibility of such damages.
Under no circumstances shall either Party be liable to the other for punitive or exemplary damages.
10.2 Except as expressly provided for in Section 5 (Indemnification) or Section 7 (Confidential Information), the total cumulative monetary liability of each Party, including its employees, agents, affiliates, or suppliers, for any and all claims arising under this Agreement, whether based in contract, tort, strict liability, or intellectual property infringement, shall not exceed the sum of all Commissions due and unpaid under this Agreement plus Two Thousand Five Hundred Dollars ($2,500.00).
10.3 Notwithstanding any other provision of this Agreement, no provision shall operate to exclude or limit a Party’s liability to a greater extent than is permitted under applicable law. In particular, nothing in this Agreement shall exclude or limit liability for fraud, fraudulent misrepresentation, or for death or personal injury resulting from negligence.


11. GOVERNING LAW/DISPUTES.

This Agreement shall be governed by, and construed in accordance with, the laws of the State of Nevada, without giving effect to its conflict of laws principles. Any dispute, controversy, or claim arising out of or relating to this Agreement shall be subject to the exclusive jurisdiction of the state or federal courts located in Las Vegas, Nevada.

Each Party irrevocably and unconditionally waives any right to a trial by jury in any such dispute, including claims in contract, tort, or otherwise.


12. ASSIGNMENT.

No Party may assign, delegate, or otherwise transfer this Agreement, in whole or in part, without the prior written consent of the other Party, except that a Party may assign this Agreement to a subsidiary, affiliate, or in connection with a transaction in which all or substantially all of its assets are transferred to a third party, provided that the assigning Party gives written notice of such assignment to the non-assigning Party. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns.


NOTICES. under this Agreement shall be sent by email, with return receipt requested, and shall be confirmed in writing by either first-class mail or a recognized express courier service, to Dynascale at the address set forth below, and to the Referral Partner at the address maintained in Dynascale’s Referral Partner Program records.

ATT: Accounting Department
Dynascale Technologies, Inc.
5940 S. Rainbow Boulevard
Las Vegas, NV, 89118

sales@dynascale.com

Any notice properly delivered pursuant to this Agreement shall be deemed received on the date of transmission if sent by email on a business day. If transmitted on a day that is not a business day, such notice shall be deemed received on the next succeeding business day.


13. RELATIONSHIP BETWEEN THE PARTIES.

The Parties acknowledge that they are independent contractors, and nothing in this Agreement shall be construed to create a partnership, joint venture, agency, or fiduciary relationship between them. The Commission payable under this Agreement constitutes the sole and exclusive compensation to the Referral Partner for its performance hereunder.

Neither Party shall act as the agent of the other, nor shall either Party represent that it has the authority to bind the other Party in any service contract, agreement, or obligation. No Party shall take any action reasonably likely to lead third parties to believe that it is the agent, representative, or legal proxy of the other Party. This Agreement is non-exclusive, and nothing herein restricts either Party from engaging in business with other parties, subject to the obligations of this Agreement.


14. NON-SOLICITATION.

During the term of this Agreement, including the Initial Term and any Renewal Terms, and for twelve (12) months following the expiration or termination of this Agreement, the Referral Partner shall not, directly or indirectly, solicit, induce, or encourage any New Customer to move or transfer their Hosting Services account to a competitor or alternative provider.

For clarity, this restriction shall not prevent a New Customer from independently deciding to transfer its Hosting Services account, nor shall it restrict the Referral Partner from offering or providing services to a New Customer that are unrelated to the Hosting Services for which the New Customer was referred.


15. IMPROPER CONDUCT.

The Referral Partner shall implement and maintain a corporate anti-bribery and anti-corruption policy that: (a) communicates to all employees, agents, and representatives the requirement to comply with all applicable anti-bribery and anti-corruption laws; (b) establishes recommended practices for compliance; and (c) enforces appropriate disciplinary measures for any violations of such policy or applicable law.

The Referral Partner shall provide Dynascale, upon request, with a copy of such policy. The Referral Partner shall cooperate with Dynascale, at Dynascale’s reasonable expense, in any audits conducted to verify compliance with this policy and applicable law.


16. CURRENCY.

All monetary amounts referred to in this Agreement as “$” or dollars shall be denominated in and payable in United States Dollars (USD).


17. TERMINATION OF EXISTING PARTNER AGREEMENT.

This Agreement supersedes and replaces any and all prior agreements, whether written or oral, between the Referral Partner and Dynascale under which Dynascale agreed to pay Commissions or other benefits in exchange for referral, marketing, or resale services. All such prior agreements are terminated effective as of the Effective Date.

Any referrals made under a prior agreement shall, as of the Effective Date, be subject to the terms and conditions of this Agreement. The Referral Partner expressly waives any entitlement to Commissions or other benefits under any prior agreement for New Contracts occurring after the Effective Date and waives any rights to notices or other provisions under any such prior agreement.


18. MISCELLANEOUS.

Except as expressly provided in Section 3 (License), no Party grants to the other any rights or licenses in its intellectual property. Each Party shall retain all rights, title, and interest in and to its intellectual property, including any intellectual property developed during the term of this Agreement.

This Agreement may be amended solely by a written agreement executed by both Parties. No failure or delay in exercising any right or remedy under this Agreement shall operate as a waiver of any such right or remedy, nor shall it affect the enforceability of any provision of this Agreement.

This Agreement is intended exclusively for the benefit of the Parties and their permitted successors and assigns; no other person or entity shall be considered a third-party beneficiary. If any provision of this Agreement is deemed invalid, illegal, or unenforceable by a court of competent jurisdiction, the remaining provisions shall remain in full force and effect, provided that the Agreement, without the unenforceable provision(s), continues to preserve the material economic intent of the Parties.

19. REFERRAL PARTNER COMPENSATION QUALIFICATION AND PERCENTAGES

Pursuant to the terms of the Referral Agreement, the Referral Partner shall be entitled to the commissions set forth below with respect to Services solicited by the Referral Partner, each such commission to be calculated as a percentage of Received Monthly Revenue. Capitalized terms used but not defined in this Section shall have the meanings ascribed to them in the Agreement.


1. DEFINITIONS; PAYMENT TERMS.

A. “Monthly Revenue,” “Monthly Recurring Revenue,” or “MRR” shall mean the monthly service charges invoiced by Dynascale for Services solicited by the Referral Partner, excluding: (a) any applicable taxes; (b) pass-through charges for software or professional services; (c) promotional or other credits; (d) set-up or installation fees; and (e) any other non-recurring or one-time charges. For purposes of calculating commissions, Monthly Revenue shall be determined based solely on the charges applicable during the initial term of the applicable customer’s service agreement and shall not include amounts attributable to any renewal, extension, modification, or expansion of such agreement unless otherwise expressly agreed in writing. “Received Monthly Revenue” shall mean the Monthly Revenue that Dynascale has collected from the Referred Customer.
B. “Referred Customer” shall mean any Lead registered by the Referral Partner that enters into a written agreement with Dynascale for the purchase of Services.
C. “Bookings” shall mean the contracted Monthly Revenue attributable to the first full month of Services under a transaction executed by Dynascale and the applicable Referred Customer pursuant to a binding written agreement.

Commission Payment. Dynascale shall remit commission payments to the Referral Partner within sixty (60) days following Dynascale’s actual receipt of payment from the applicable Referred Customer corresponding to the Monthly Revenue upon which such commission is based.

Set-Off and Recovery. Dynascale reserves the right to deduct, offset, or otherwise set off against any commission payments any amounts owed by the Referral Partner to Dynascale, including, without limitation, any commissions previously paid in error or paid with respect to amounts subsequently refunded, credited, or uncollected.

Calculation of Commissions. In consideration of the services performed by the Referral Partner under this Agreement, Dynascale shall pay the Referral Partner commissions solely on qualifying sales of products and Services as specified herein. All commissions shall be calculated as a percentage of Monthly Recurring Revenue (“MRR”), Monthly Net Margin (“MNM”), or Net Margin (“NM”), as applicable, and shall exclude taxes, pass-through licensing or third-party costs, credits, refunds, chargebacks, and any other non-recurring, one-time, or excluded fees. Commissions shall accrue only upon Dynascale’s actual receipt of payment from the Referred Customer.

2. COMMISSION SCHEDULE.

A. Private Cloud: 20% of MRR collected from recurring hardware leases.
B. Colocation: 10% of MRR collected from colocation services.
C. General SaaS Licensing: 20% of MNM.
D. One-Time Sales: 10% of NM.
E. Office 365 Services: 20% of MNM.
F. Security-as-a-Service (SaaS): 20% of MNM.
G. Vulnerability Management Services: 20% of MNM.
H. Professional Services: 20% of MNM.
I. UCaaS (Unified Communications as a Service): 20% of MNM.
J. Hardware Sales: 10% of NM


20. FINAL AGREEMENT.

This Agreement represents the entire and exclusive agreement between the Parties concerning the subject matter herein and supersedes and replaces all prior or contemporaneous agreements, understandings, negotiations, representations, or communications, whether written or oral, relating thereto.


Each Party represents that the execution and delivery of this Agreement is the duly authorized and binding act of the Party, and that the party’s signatory hereto is duly authorized to execute this Agreement on behalf of that Party. 


Referral Partner:                                                     

Signature:                                                                  	

Name:                                                                        		

Position:                                                                    		

Date:                                                                          		

		

DYNASCALE TECHNOLOGIES, INC.

Signature:                                                                                       

Name:                                                                        

Position:                                                                    

Date:                                                                          
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