ARLINGTOR PUBLIC SCHODLS

PURCHASING OFFICE
1426 N. Quincy St., Arlington, VA 22207 « Phone: (703) 228-2411 « Fax: (700) 228-2754
WWW.apsva.us

November 24, 2015

LIGHTOWER FIBER NETWORKS 1. LLC
Attn: John Hogan

80 Central St.

Boxborough, MA 01719

Dear Mr. Hogan:

SUBJECT: Request for Proposal #28FY16- E-RATE INTERNET ACCESS SERVICES

RE: RFP #28FY16 — Award of Contract

Dear Mr. Hogan:

A contract is being offered for the RFP referenced above. Please have an officer of your firm review
the proposed contract and if it is acceptable, acknowledge the acceptance by signing and dating the
attached agreement. A signed copy of the contract award will be returned to you for your files.

All terms, conditions and responses to this solicitation are incorporated as part of the contract award.

Sincerely,

Frances A. Jones

Frances A. Jones
Senior Buyer / Purchasing
Arlington Public Schools



EXHIBIT A

CONTRACT #28FY16

AGREEMENT BETWEEN ARLINGTON PUBLIC SCHOOLS AND CONTRACTOR

Title; E-RATE INTERNET ACCESS SERVICES FOR ARLIGNTON PUBLI SCHOOLS
_ Lot o Radtit FIBER. NETWoRRS TR E Lt
This contract entered into this =" day of November, 2015, by hereinafier
called “Contractor” and Arlington Public School called “APS™.

In addition to this Contract and APS solicitation #28FY 16:
the Contract consists off

Exhibit A - Agreement #28FY 16 and all modifications properly incorporated inio the Agreement
Exhibit B - Scope of Services
Exhibit C ~ Fees for Services
Exhibit D - Non Disclosure and Data Security Agreements
Exhibit E - Terms & Conéitions
Exhibit F ~ Insurance Forms (to be included once received)
Supplemented by,
o Dark Fiber Services Supplement (LFNZ)
o Internet Services Supplement { LFN2}
o Colocation Services Supplement (LFN2)

® & 5 & © & @

The services shall be provided in accordance with the above-referenced coniract documents. This Contract is the
complete agreement between the parties and may not e aliered except by written amendment signed by the parties.

APS agrees 1o make payment to the Contractor for goods and services provided within 30 days afier receipt of an
approved invoice.

The signatures of the parties or their authorized representatives are set out below in acknowledgment of this
agreement,

ARLINGTON PUBLIC SCHOOLS

Novembos 20, 2003 By: MJ\M \rehohs (SEAL)

Date ~Pirector/Purchasing Agent

LIGHTOWER FIBER NETWORKS 11, LLC

éf L 'ffff é’x&&ﬂ& (.3-’?’4?%’55 ki
Type of Business { C@rp{mﬁ{m, Panﬁars&ip,

) ~ Sole Proprietor)
z’\/cg, i 8- K,
State of (ﬁfgzm% ration/lncorporation

; s e '\;:‘} #1 ” 5
/1 frslhors By ez Ay ot (SEAL)
Date Sigaature

5 . & ’ o ~ ) 5 3
,{{_ IS8 iw/;z,{f‘"[fé._zmrm ; f,;(}ﬁ:;ft‘m;,}g”,f {,zﬁfz\-zf’;ki/ {; et /;
Typed or Printed Name, Title ’
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- EXHIBIT B
Scope of Services —

Fiber Optic Connectivity

Lightower's proposed network solution for Arlington Public Schools will interconnect multipie APS
sites with the Equinix data center complex at Filigree Ct, Ashburn, VA. The Equinix data center
complex on Filigree Ct. encompasses Equinix Data Centers #1,2,4,5,6 & 11.

The two (2) APS sites to be connected will be:

e 1426 N Quincy St, Arlington VA 22207 (a.k.a. "The Ed Center")
» 2770 S Taylor St, Arlington VA 22206 (a.k.a. "The NOC™)

The physical routes between each of these two APS sites fo Equinix @Filigree have been designed
fo be mutually exclusive of each other (as depicted in logical Diagram) in order to increase the
resiliency and reliability of the connection to Equinix.

Lightower solution wili provide Dark Fiber connections which are capable of simultaneously
supporting at least 26 [TU-T G.694.1 channels.

The termination of the provided fiber-optic connections will be within the two APS data centers (at one
end) and within the provided co-location space within Equinix (at the other). Lightower will be the
responsible for provisioning and maintaining all necessary Equinix interconnects required to extend
the fiber-optic connections to the required termination points.

Lightower will work with APS on additional or alternate termination points at some point in the future if
needed.

Lightower has provided monthly recurring cost for right of use, for each site connection:

» 1426 N Quincy St, Arlington VA 22207 --> Equinix @Filigree
» 2770 S Taylor St, Arlington VA 22206 --> Equinix @Filigree

Lightower has attached its Dark Fiber Supplement form which targets reliability metrics for end-to-end
continuity and reliabiliity, including:

s Service Availability

+ Time to Repair

» Service downtime policies and service level agreement (SLA), including refund or service
credit policies for failure to meet targeted reliability and performance metrics.




Co-Location Services

Lightower’s proposed solution includes co-location services within the Equinix data center complex on
Filigree Ct, Ashburn VA. which will house the termination points of the provided fiber-optic
~connections, as well as active networking equipment (e.g. switches, routers), service equipment {e.g.
servers), and peering interconnects with other Equinix tenants.

Minimum Specifications:

e 30u of co-location rack space
o 2200VA persistent electrical power

Internet Services

Lightower has provided cost for 10 GB/s Tier-1 Internet Access. APS can work with Lightower to
upgrade bandwidth to 50GB over life of contract.

Minimum Specifications:

= Bandwidth will be the effective data rate, not merely the line speed.

The Intemet Access will be provisioned via a 10 GB/s Ethemet based access pott.
Lightower will be responsible for provisioning and maintaining all necessary Equinix
interconnects required to provide the service.

o Lightower will provide 254 routable IP address (/24 subnet), including DNS-PTR record
delegation for the provided IP subnet, and advertise provided IP space over alternate ISP
connections for the purposes of service reliability upon completion of standard IP justification
form.

s Lightower understands that we may be required to advertise (via BGP) other IP subnet routes
controlled by APS either via Lightower ASN or an ASN managed by APS.

+ Lightower is prepared to provide complete BGP routing table exchange with APS equipment.
Lightower will make adequate provisions to ensure that the provided Internet Access remains
continually operational.

o Lightower will make adequate provisions to ensure that the provided bandwidth is fully
utilizable, within network areas under the contractor's management and control,

o Lightower will provide APS with a customer portal for monitoring bandwidth and availability of
the service (24x7x365).

» Lightower will NOT monitor the content of the network traffic passed by the service, beyond
what is necessary to provide the service.

» Lightower will provide APS with open, unfiltered Infernet access and will not administer any
guality of service policies or otherwise interfere with data passed to and from APS in any form.

Lightower has provided:

¢ Monthly recurring cost for 10Gb/s Internet Access
o Specifications of provided service
+ [Initialization costs.




Lightower has included its Internet Service supplement which includes target reliability and
performance metrics for internet Service, including:

Setvice Availability/Uptime

Packet Forwarding Latency

Packet Forwarding Reliability

Provide service downtime policies and service level agreement (SLA), including refund or
service credit policies forfailure to meet targeted reliability and performance metrics.

Logical Diagram
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* lightower dedicated darkfiber routes are geographically diverse from 1426 N Quincy
and 2770 S Taylor to the APS provided presence within the Equinix Data Center,

+ lightowerisadding a1 Ghps port foraccess to the Equinix internet Exchange,

* Eguinixinternet Exchange™ aggregatesthousands of peering sessionsonto a shared
fabric, connecting peers at 19 Internet Exchange Point {IXP) locationsin 17 global
metro areas. The service lowers overall IP transit costs and delivers enhanced end-
to-end network performance, speed, and reliability.




Project Management

Once an order has been placed Project Managers (PMs) are responsible for managing the delivery of
services to Lightower customers. The PM role is comprised of four stages - Order Validation, Order
Kickoff, Service Provisioning and Order Completion. The PM is the single point of contact from
contract to service turn-up.

Project Managers (PMs) will;

» Coordinate and lead customer meetings, including customer kick-off calls
and regularly scheduled customer status update calls.

+ Manage the activities of internal Lightower operational and engineering
groups to ensure proper planning, communications, and implementation
of solutions.

+ Communicate customer requirements to other project stake holders to
achieve required results.

» Perform critical path analysis for projects to identify, and manage all
aspects of the service deployment and mitigate identified risks.

+ Develop a relationship with the customer and serve as the primary point of
contact for project status and deliverables.

+ Resolve issues in a timely fashion as they present themselves during the
project interval.

« Upon project completion insure project documents are complete, accurate,
and archived appropriately. Deliver all required customer turn-up
documentation o identified point of contact.

Account Management

Lightower will provide Arlington Public Schools with a dedicated account team that will support the
newly proposed solution from Point of Sale and through Implementation.

Senior VP of Sales- Douglas Turtz

Director of Sales — Matt Johns

Senior Account Executive- John Hogan

VP of Complex Solutions — Chris Williams
Complex Solutions Engineer- Andre Rivera

VP Sales Engineering- Massimo Cardarelli

VP of Client Services- Michael Nicolosi

Sales Engineer — Frank Nejako

Director, E-Rate and Government — Anthony Rasco




NOC Support

NOC Main # - 888-LT-Fiber (888-583-4237)

Ts
) e . |
1 o On Duty / On €all Please Call Main Number Above K7A
Technician
7™ Shift Supenitsor On Duty / On Call Please Call Miatn Number Above N/A
3% | 5. Manager of NCC | Mitles O’Shaughnessy | MOShaughnessy@ligliower.com £31.300-3781 £31-774-2412
g Diractor of NCC Stephen George SGeprpe@lightower com 978-264-9370 781-254-8795
. dent
g Vice President of Ravindra Harcharan RHarcharan®@lightower.com 212-337-4088 817-217-1136
Network Assurance
& Chiet Jason Campbell Jampbell@lishto §78-264-6033
Operations Officer ~asan Lampoe HOWELLOm i

2EFILE

Lightower Fiber Networks has two Network Operations Centers that are geographically diverse and
act as full service centers for all network services throughout the regions that Lightower serves.
Lightower has attached its detailed NOC overview presentation fo this response.

In addition to the two physical, active-active NOC locations, each of our NOC personnel is equipped
for virtual support. This means that via a secure VPN connection to the Lightower Network they can
access the necessary tools to monitor the network. As such, they can handle calls and track tickets to
resolutions even when remote. Lightower's regional offices are also equipped to support additional

staff in the event of an emergency with direct access fo all systems and applications.




Lightower Business Continuity

Today, there are many steps already being taken and actions defined within Lightower's standard
operating policies and procedurss that serve or act as business continuity guidelines.

« Diversity in Network Operations Centers from a systems and connectivity perspective, as
well as geography.

o Al NOC systems are supporied by secondary power supplies, both UPS and generator.

s Al NOC technicians are equipped with full remote secure logins and voice capability for
remote access in all regions to perform their duties and responsibilities.

» Each region maintains maintenance spares depot far all core equipment technology
hardware deployed within the network and region. Lessens our dependency on the
manufacturer and decreases MT TR (mean time to repair).

e Operations team has a clear escalation and call-out policy and plan that is updated and
reviewed weekly to determine coverage and back-up requirements.

« Emergency call-out agreements with retainer fees are established with prime vendors in all
regions for support of the physical plant. This includes spare components and fiber cable
to handle any network impact.

» All network equipment configurations are backed up and archived to facilitate immediate
restoration in the event of network element failure.

s Establish a crisis conference bridge for all updates and information sharing during any
event.

~ Customer Portal

The Lightower Fiber Networks Customer Center is an online portal that provides access to
information about your Accounts, Orders, Services, Support Tickets, and your Lightower points of
contact.

The Lightower Customer Center has been upgraded with a number of new services and features to
better serve our customers. Features in the current version of Lightower's Customer Center include:

| Feature . Feature Details . .
Billing View or download current and past invoices in PDF format

Services Get a quick inventory of current services and service status
Orders View the status of pending or past orders

Support View open or past support tickets and create new tickets
Lightower Points of Contact your assigned Lightower Account Team

Contact ¢ Account Exccutive

e Client Services Manager

o Project Manager delivering new services
e Network Management Center

o Billing Department
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Response Highlights

HIGHLIGHT YES/NO - COMMENTS
All fiber spans/routes included in the Lightower

‘ 6/ response are owned and maintained by

Il?tféi o Owned YES Lightower, There will be no 3rd party fiber
providers or subcontractors included in this
network design.

Lightower will provide a dedicated Project

Dedicated Project Management team that will assist Arlington Public

Team YES Schools from start to completion if, providing
timely updates throughout the deployment of the
new Network,

Implemented Lightower has deployed and is currently

Networks of YES managing several large enterprise customers of

Similar Scope similar size and scope.
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EXHIBIT C

RACT #28FY16- E-RATE INTERNET ACCE E
Name: John Hogan
Address: 196 Van Buren Street Suite 250 Herndon, VA 20170
Phone: 703-434-8477
Facsimile: 703-434-8510 .
SERVICE . | Mouthly recurring cost for | Initialization. | Initialization: ~ - [ TOTAL - - '
REQUESTED. .| right of use, for each site .:- Cost " | Number o'ffBu_s_ines_sf COSTS:.. . .
Lo 0| connection: From Dateof | - 0 7l | Days Following - e e
' ', | APS Acceptance Through| |~ =" " - [ Receipt of Purchase T e
S |wmes0oter forder
1. FIBER QPTIC
CONNECTIVITY*
1426 N Quincy
St, Arlington, $2,460.00 $0.00 Estimated 75 $2.400.00
VA 22207
--> Equinix
(@Filigree
2770 S Taylor $3,260.00 $0.00 ) $3,260.00
St, Arlington, Fstimated 75
VA 22206
--> Equinix
@kFiligree
$5.660.00
"SERVICE - Monthly recurrmg Cost ImtlaIlzatlon | Nuamber of Busmess COSTS:. 5
REQUESTED,; From Dateof .~ ' Cost L _Days Followmg S
-_-"APSAcceptanceThrough’_'- R Rece:ptofPurchase-. -
e e [ June 30,2006 T ] Order :. '
2.CO-LOCATION )
SERVICES*
$1,806.00 $0.00 Estimated 75 $1,806.00
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SERVICE [~ 1 g
REQUESTED . | Monthly recurring cost for | Initialization . | Initialization: 1 COSTS: -+
ST | 10GBs Tier -1 From Date Cost "~ ‘Number of Business /|, -~ "5 -

.| of APS Acceptance || oo D?’XS’_FO“"WiBgi S R

- Through June 30,2016 * || - | Receipt of Purchase. |

R REIPICT! [ B e s Order  -° ~» 0"
3.INTERNET
SERVICES*
Per Scope of
Services $18,819.00 $0.00 Estimated 75 $18,819.00
GRAND | $26,285.00
roraL |

* Lightower js including the three (3) Equinix Cross
in our pricing quoted above (1 for each dark

-Connects required for our solution
fiber connection and 1 for the Internet at

Equinix Ashburn). APS will incur a $332.00 monthly recurring charge for any future

plications requirin

Cross-Connects at Equinix

Ashburn.

a
. Pllj'lcmg above is based on APS awarding services 1,2 & 3 to Lightower.

**Monthly recurring cost js to include all applicable fees, taxes, charoes. etc.
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EXHTBIT D
IX. _Appendix C

NON-DISCLOSURE AND DATA SECURITY AGREEMENT (CONTRACTOR)

The undersigned, an authorized agent of the Contractor and on behalf of LIGHTOWER FIBER NETWORES IT,LLC
(Contractor) hereby agree that the Contractor will hold Arlingion Public Schools (APS) provided information,

documents, data, images, records and the like (hereafter “information™) confidential and secure and to protect it
against Joss, misuse, alteration, destruction or disclosure. This includes but is not limited to the information of the
APS, its employees, contractors, residents, clients, patients, taxpayers and property as well as information that the
APS shares with Contractor for testing, support, conversion or other services provided under APS (the "Project” or
“APS Contract” as applicable) or which may be accessed through other APS owned or controlled databases (all of
the above collectively referred fo herein as “information™ or “APS information™).

In addition to the DATA SECURITY obligations set in the APS Confract, the Contractor agrees that it will maintain
the privacy and security of the APS information, contro) and limit internal access and anthotization for access to such
information and not divulge or aliow or facilitate access to APS information for any purpose or by anyone unless
expressly authorized. This includes but is not limited to information that in any manner describes, locates or indexes
anything about an individual including, but not limited to, his/her (hereinafter “his”) Personal Health Information,
treatment, disability , services eligibility, services provided, investigations, real or personal property holdings, and
his education, financial fransactions, medical history, ancestry, religion, political ideclogy, criminal or employment
record, social security number, tax status or payments, date of birth, address, phone number or that affords a basis of
inferring personal characteristics, such as finger and voice prints, photographs, or things done by or to such individual,
and the record of his presence, registration, or membership in an organization or activity, or admission fo an institution
{also collectively referred to herein as “information” or “APS information™).

Contractor also agree that it will not directly or indirectly use or facilitate the use or dissemination of information
(whether intentionally or by inadvertence, negligence or omission verbally, electronically, through paper transmission
or otherwise) for any purpose other than that directly associated with its work under the Project. Contractor
acknowledges that any unauthorized use, dissemination or disclosure of information is prohibited and may also
constitute a violation of Virginia or federal laws, subjecting it or its employees to civil and/or criminal penalties.

The Contractor agrees that it will not divulge or otherwise facilitate the disclosure, dissemination or access to or by
any upauthorized person, for any purpose, of any information obtained directly, or indirectly, as a result of its work
on the Project. Contractor shall coordinate closely with the APS Project Officer to ensure that its authorization to ifs
employees or approved subcontractors is appropriate, tightly controlled and that such person/s also maintain the
security and privacy of information and the inteprity of APS networked resources.

Contractor agrees to take strict security measures io cnsure that information is kept secure, properly stored, that if
stored that it is encrypted as appropriate, stored in accordance with industry best practices and otherwise protected
from retrieval or access by unauthorized persons or unauthorized purpose. Any device or media on which information
is stored, even temporarily, will have strict security and access control. Any information that is accessible will not
leave the Contractor’s work site or the APS’ physical facility, if working onsite, without written authorization of the
APS Project Officer. If remote access or other media storage is authorjzed, Contractor is responsible for the security
of such storage device or paper files.

Contractor will ensure that any laptops, PDAs, netbooks, tablets, thumb drives or other media storage devices, as
approved by the APS, and connected to the APS network are secure and free of all computer viruses, or running the
latest version of an industry standard virus protection program. Contractor will ensure that all passwords used by its
employees or subcontractors are robust, protected and not shared. No information may be downloaded expect as
agreed to by the parties and then only onto an APS approved device. Downloading onto a personally owned device
is prohibited. Contractor agrees that it will notify the APS Project Officer immediately upon discovery, becoming
aware or suspicious of any unauthorized disclosure of nformation, security breach, hacking or other breach of this
Apreement, the APS Contract, APS policy, Contractor’s security policies, or any other breach of Project protocols.
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The Contractor will fully cooperate with the APS io regain possession of any information and to prevent its further
disclosure, use or dissemination, The Contractor also agrees, if requested, to promptly notify others of a suspected
or actual breach.

Contractor agrees that alf duties and obligations enumerated in this agreement also extend o its employees, agents or

‘subcontractors who are given access to APS information. Breach of any of the above conditions by Contractor’s
employees, agents ot subcontractors shall be treated as a breach by Contractor. Contractor agrees that it shall take
all reasonable measures fo ensure its employees, agents and subcontraciors are aware of and abide by the terms and
conditions of this Agreement and related data security provisions in the APS Contract.

H is the intent of this Non-Disclosure and Data Security Agreement to ensure that the Confractor has the highest level
of administrative safeguards, disaster recovery and best practices are in place to ensure confidentiality, protection,
privacy and security of APS information and APS networked resources and to ensure compliance with all applicable
local, state and federal law or regulatory requirements. Therefore, to the extent that this Non-Disclosure and Data
Security Agreement conflicts with the APS Contract or with any applicable local, state, or federal law, regulation or
provision, the more stringent APS Contract requirement, law, regulation or provision shall control.

At the conclusion of the Project, Contractor agrees to return all APS information to the APS Project Officer. These

obligations remain in foll force and effect throughout the Project and shall survive any termination of the APS
Contract,

(TR oanss it Alvienld H LU
Authorized Signature: /2 5 V/.W Tz

oo Nomme s Tiler (72 P10 AEEAER Gt 2epeld (g

Date: (,767% e, 7 ca/f/
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EXHIBIT E

CONTRACT TERMS AND CONDITIONS

The Contract with the successful Offeror (“Contractor”) will contain the following contract terms and
conditions, with incomplete information to be added based upon the final negotiations between APS and
the successful Offeror. Offerors who propose to use additional or modified language must include such
language with their proposal. Arlington Public Schools is referred to herein as “APS”. NON-
NEGOTIABLE, MANDATORY PROVISIONS REQUIRED BY VIRGINIA LAW OR THE
ARLINGTON PUBLIC SCHOOLS PURCHASING RESOLUTION ARE INDICATED BY AN
ASTERISK (“*”). The final agreement is subject to review by the APS Attorney prior to being submitted
to the successful Offeror for signature.

1. CONTRACT DOCUMENTS

The Contract consists of the following documents:

» Exhibit A - Agreement #28FY 16 and all modifications properly incorporated info the
Agreement
Exhibit B - Scope of Services
Exhibit C - Fees for Services
Exhibit D — Non Disclosure and Data Security Agreements
Exhibit E — Terms & Conditions
Exhibit F — Insurance Forms
Supplemented by,
o Dark Fiber Services Supplement (LFNZ2)
o Internet Services Supplement { LFN2)
o Colocation Services Supplement (LFN2)

Where the terms and provisions of this Agreement vary from the terms and provisions of the other
Contract Documents, the terms and provisions of this Agreement shall prevail over the other Contract
Documents.

The Contract Documents set forth the entire Agreement between APS and the Contractor. APS and
the Contractor agree that no representative or agent of either of them has made any representation or
promise with respect to this Agreement which is not contained in the Contract Documents. The
Contract Documents may be referred to herein below as the “Contract” or “Agreement.”

2. SCOPE OF WORK

The Contractor agrees to perform the services described in the Contract Documents (hereinafter the
"Work"). The primary purpose of the Work is to obtain the services of a qualified Contractor to assist
APS. The Scope of Work is more fully described in Exhibit A. The Contract Documents set forth the
minimum work estimated by APS and the Contractor to be necessary to complete the Work. It shall
be the Coniractor's responsibility, at the Contractor's sole cost, to provide the specific services set forth
in the Contract Documents and sufficient services to fulfill the purposes of the Work. Nothing in the
Contract Documents shall be construed to limit the Contractor's responsibility to manage the details
and execution of its Work. The end result of the project will be provision of Internet Access Services
for Arlington Public Schools.

3. STANDARD OF CARE
In the performance or furnishing of services hereunder, the Contractor and all its agents, shall exercise
the highest degree of skill and care normally accepted as practices and procedures by members of the
same profession for provision of Internet Access Services for Arlington Public Schools.
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RESPONSIBILITY OF THE CONTRACTOR

The Contractor shall be responsible for the quality, technical accuracy, and the coordination all
deliverables and other services furnished by the Contractor under this Agreement. The Contractor
shall, without additional compensation, correct, or revise any errors or deficiencies that significantly
affect the production environment, as determined by the Project Officer, which are discovered within
a twelve-month period of final completion of Work.

Contractor's maintenance responsibilities will commence upon acceptance of the Service by APS. The
maintenance includes scheduled and emergency maintenance (see provisions below). The
maintenance is included in the monthly recurring charges for the Service and runs for the entire term
of the Service.

Scheduled Maintenance. Contractor will conduct (or cause to be conducted) scheduled maintenance
that is reasonably expected to interrupt Service between 12:00 midnight and 6:00 a.m. local time or,
upon APS's reasonable request, at a time mutually agreed to by APS and Contractor. Contractor
will use commercially reasonable efforts to notify APS of scheduled maintenance that is reasonably
expected to interrupt Service via telephone or e-mail, no less than five (5) days prior to commencement
of such maintenance activities.

Emergency Maintenance. Contractor may perform emergency maintenance in its reasonable
discretion, with or without prior notice to APS, to preserve the overall integrity of the Contractor
network, Contractor will notify APS as soon as reasonably practicable of any such emergency
maintenance activity that materially and adversely impacts a Service.

Notice to Proceed. Notice to Proceed date for each Service shall be the earliest of (a) the dafe on
which APS delivers written notice of acceptance, (b) the daie on which APS begins to use the Service,
other than for testing purposes, or (¢) the second (2nd) business day following Contractor's delivery
of notice of the installation of the Service (such notice, a "Connection Notice"), unless APS notifies
Contractor in writing within said two-day period of a Deflect in the Service, specifying in detail
the nature of such Defect. A "Defect” exists if the Service fails to perform materially in accordance
with its technical specifications (Specifications").Upon receipt of notice of a Defect, Contractor
and APS shall work cooperatively to promptly remedy such Defect, and Contractor shall deliver
another Connection Notice, whereupon the process described in the first sentence of this Section shail

apply again

RESPONSIBILITY FOR CLAIMS AND LIABILITIES

APS’ review, approval, or acceptance of, or payment for, any services or deliverables required under
this Contract shall not be construed to operate as a waiver by APS of any rights or of any cause of
action arising out of the Contract. The Contractor shall be and remains liable to APS for the accuracy
and competency of deliverables, plans, specifications, or other documents.

CONTRACT TERM

Time is of the essence. Work under this Initial Agreement will commence on “the date of the issuance
of a Notice to Proceed by the Project Officer” and shall commence through June 30, 2020. Five (5)
optional one year extensions may be awarded upon the mutual agreement of both parties. Acceptance
and remediation of any issues will occur in accordance with the Acceptance schedule defined by the
Project Officer.
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10,

CONTRACT AMOUNT

APS will pay the Contractor in accordance with the terms of the Payment paragraph, and Exhibit C
for the Contractor's completion of the Accepted work described and required in the Contract
Documents. The Contractor agrees that it shall complete the Work for the total Contract Amount
specified in this section unless such amount is modified as provided in this Agreement. The Contract
Amount includes the entire Contractor's overhead, fees (profit) and reimbursable expenses.

The Contractor warrants that the unit prices stated herein shall remain frm from the date of award
through June 30, 2017. Prices may be negotiated only during the 30 day period prior to the expiration
date of each contract period. Price increases or decreases must be submitted by June 1 of the expiration
year to take effect July 1, if approved. Owner shall give the Coniractor written notice of contract
renewal 60 days prior to the expiration date of the contract.

The Contractor shall submit a written request for increases / notification of decreases in unit prices to
the Project Manager. The request shall include as a minimum, (1) the cause of the adjustment; (2) the
amount of the change requested with documentation to support the requested adjustment (i.e.,
appropriate commodity market information, change in manufacturer’s price, etc.). Such price
adjustment shall be by the same or less percentage as documented and the contract shall be modified
by amendment accordingly, provided that:

The increased / decreased contract unit price shall not apply to orders received by the Contractor prior
to the effective date of the increased / decreased unit price.

Such requested contract unit price increase / decrease shall become effective only upon approval of
the Purchasing Director, and only after a written amendment to the original contract is signed by both
the Contractor and the Purchasing Director.

PAYMENT

Payment for recurring costs is on a monthly basis. Initialization costs will be paid upon the completion
of the initialization. Contractor will be paid upon Acceptance of the submission of a complete invoice
satisfactory to the Project Officer which meets the requirements of this section and other applicable
provisions of the Contract. APS will pay the Contractor within thirty (30) calendar days after the date
of receipt of a correct (as determined by the Project Officer) invoice approved by the APS Project
Officer. The number of the issued Purchase Order shall appear on all invoices.

PROJECT OFFICER

The performance of the Contractor is subject to the review and approval of the APS Project Officer
{(“Project Officer”) who shall be appointed by the Director of the Arlington APS department
requesting the work under this Contract. However, it shall be the responsibility of the Contractor to
manage the details of the execution and performance of its work under the Contract Documents.

ADJUSTMENTS FOR CHANGE IN SCOPE

APS may order changes in the Work within the general scope of the work consisting of additions,
deletions or other revisions. No claim may be made by the Contractor that the scope of the project or
of the Contractor's services has been changed requiring adjustments to the amount of compensation
due the Contractor unless such adjustments have been made by a written amendment to the Contract
sipned by APS and the Contractor. If the Contractor believes that any particular work is not within
the scope of the Project or is a material change or otherwise will call for more compensation to the
Contractor, the Contractor must immediately notify the Project Officer after the change or event occurs
and within ten (10} calendar days thereafter must provide written notice to the Project Officer. The
Contractor’s notice must provide to the Project Officer the amount of additional compensation
claimed, together with the basis therefore and supportive documentation for the amount. The
Contractor will not be compensated for performing any work unless a proposal complying with this
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14.

paragraph has been submitted in the time specified above and a written amendment has been signed
by APS and the Contractor and an APS purchase order is issued covering the cost of the services to be
provided under the amendment.

ADDITIONAL SERVICES

The Contractor shall not be compensated for any goods or services provided except those included in
the Contract Documents and included in the Contract Amount unless those goods or services are
covered by a written amendment to this Agreement signed by APS and the Contractor and an APS
purchase order is issued covering the expected cost of such services.

APS may determine the need for additional work by the Contractor. Upon a request from APS, the
Contractor shall prepare a cost proposal for any such work. No Additional Services shall be performed
unless a written amendment to this Agreement has been executed by both parties.

REIMBURSABLE EXPENSES
All expenses shall be included in the Firm Fixed Price for provision of Internet Access Services for

Arlington Public Schools. APS shall not approve any request for reimbursement of travel-related
expenses submitted by the Contractor.

REIMBURSABLE TRAVEL-RELATED EXPENSES

All travel-related expenses shall be included in the Firm Fixed Price for provision of Internet Access
Services for Arlington Public Schools. APS shall not approve any request for reimbursement of travel-
related expenses submitted by the Contractor.

Non-reimbursable Expenses: The following expenses are not allowable for reimbursement and
should not be included in Firm Fixed Price:

1. Alcoholic beverages

Personal phone calls

3. Self-entertainment activities (i.e. pay TV, movies, night clubs, health clubs, theaters,
bowling)

Personal expenses (i.e. laundry, valet, haircuts)

Personal travel insurance (i.e. life, medical, or property insurance) for air fare or rental cars.
Auto repairs, maintenance and insurance costs for personal vehicles

Travel expenses incurred to obtain or maintain training and/or certificates that are not
associated with an employee's job requirements.

8. If APS adopts different rates for its employees, the adopted rates shall prevail.

&

P AN o

PAYMENT OF SUBCONTRACTORS*

The Contractor is obligated to take one of the two following actions within seven (7) calendar days
after receipt of amounts paid to the Contractor by APS for work performed by any subcontractor
under this Contract:

a. Pay the subcontractor for the proportionate share of the total payment received from APS
attributable to the work performed by the subcontractor under this Contract; or

b. Notify APS and the subcontractor, in writing, of the Contractor's intention to withhold all or
a part of the subcontractor's payment with the reason for nonpayment.
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The Contractor is obligated to pay interest to the subcontractor on all amounts owed by the Contractor
that remain unpaid after seven (7) calendar days following receipt by the Contractor of payment from
APS for work performed by the subcontractor under this Contract, except for amounts withheld as
allowed in b., above. Unless otherwise provided under the terms of this Contract, interest shall accrue
at the rate of one percent (1%) per month.

The Contractor shall include in each of its subcontracts a provision requiring each subcontractor to
include or otherwise be subject to the same payment and interest requirements with respect to each
lower-tier subcontracior.

The Coniractor's obligation to pay an interest charge to a subcontractor pursuant to the above
provisions may not be construed to be an obligation of APS. A Contract modification may not be
made for the purpose of providing reimbursement for such interest charge. A cost reimbursement
claim may not include any amount for reimbursement for such interest charge.

NON-APPROPRIATION*

All funds for payments by APS under this Contract are subject to the availability of an annual
appropriation for this purpose by APS School Board. In the event of non-appropriation of funds by
APS School Board for the goods or services provided under this Contract or substitutes for such goods
or services which are as advanced or more advanced in their technology, APS will terminate the
Contract, without termination charge or other liability to APS, on the last day of the then current fiscal
year or when the appropriation made for the then current year for the services covered by this Contract
is spent, whichever event occurs first. If funds are not appropriated at any time for the continuation of
this Contract, cancellation will be accepted by the Contractor on thirty (30) calendar days prior written
notice, but failure to give such notice shall be of no effect and APS shall not be obligated under this
Contract beyond the date of termination specified in APS’s written notice.

APS PURCHASE ORDER REQUIREMENT*

APS purchases are authorized only if an APS Purchase Order is issued in advance of the transaction,
indicating that the ordering school or department has sufficient funds available to pay for the purchase.
Such a Purchase Order is to be provided to the Contractor by the order agency. APS will not be liable
for payment for any purchases made by its employees without appropriate purchase authorization
issued by APS Purchasing Agent. Contractors providing goods or services without a signed APS
Purchase Order do so at their own risk and expense.

REPLACEMENT OR AUGMENTATION OF KEY PERSONNEL AND SUBCONTRACTORS

The key personnel and sub-contractors submitted by the Contractor in its Proposal and thereafter
accepted by APS are considered essential to the Contractor’s qualifications. The Contractor may not
replace, substitute or augment any key personnel or sub-contractor without prior written approval of
APS. A request to replace or substitute any key personnel or subcontractor for any reason, shall be
provided to the APS Project Officer at least fifteen (15) calendar days in advance of such proposed
replacement or substitution and the request shall contain sufficient justification, including identification
of the proposed replacement or substitute and their qualifications, in sufficient detail to permit
evaluation by APS.

Additionally, the Contractor shall not remove or replace the approved Project Manager without written
approval of APS. In cases of the approved Project Manager’s prolonged iliness or other extended leave
of absence, Contractor shall provide an interim Project Manager whose continued work on the project
shall be subject to approval by APS.

In the event of the Project Manager’s resignation or termination from the Contractor’s employment, the

Contractor shall replace the Project Mamager with an individual with similar qualifications and
experience and only with APS” prior written approval.

5
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22.

PROJECT STAFF

APS has the right of reasonable rejection and approval of staff or subcontractors assigned to the project
by the Contractor. If APS reasonably rejects staff or subcontractors, the Coniractor must provide
replacement staff or subcontractors satisfactory to APS in a timely manner and af no additional cost to
APS. The day-to-day supervision and control of the Contractor's employees, and employees of any of
its subcontractors, shall be the sole responsibility of the Contractor.

SUPERVISION BY CONTRACTOR

The Contractor shall at all times enforce strict discipline and good order among the workers performing
under this Contract, and shall only employ on the work persons reasonably proficient in the work
assigned.

EMPLOYMENT DISCRIMINATION BY CONTRACTOR PROHIBITED*

During the performance of this Contract, the Contractor agrees as follows:

A. The Contractor will not discriminate against any employee or applicant for employment
because of race, religion, color, sex, national origin, age, disability or any other basis prohibited
by state law related to discrimination in employment except where there is a bona fide
occupational qualification reasonably necessary to the normal operation of the Contractor. The
Contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this nondiscrimination clause.

B. The Contractor, in all solicitations or advertisements for employees placed by or on behalf of
the Contractor, will state that such Contractor is an Equal Opportunity Employer,

C. Notices, advertisements and solicitations placed in accordance with federal law, rule or
regulation shall be deemed sufficient for the purpose of meeting the requirements of this
section.

D. The Contractor will comply with the provisions of the Americans with Disabilities Act of 1990
which prohibits discrimination against individuals with disabilities in -employment and
mandates their full participation in both publicly and privately provided services and activities.

E. The Contractor will include the provisions of the foregoing paragraphs in every subcontract or
purchase order of over $10,000, so that the provisions will be binding upon each subcontract
or vendor.

EMPLOYMENT OF UNAUTHORIZED ALTENS PROHIBITED*
In accordance with §2.2-4311.1 of the Virginia Code, the Contractor acknowledges that it does not,
and shall not during the performance of this Contract for goods and/or services in the Commonwealth,

knowingly employ an unauthorized alien as defined in the federal Immigration Reform and Control
Act of 1986,

DRUG-FREE WORKPLACE TQ BE MAINTAINED BY CONTRACTOR*

During the performance of the work pursuant to this Contract, the Contractor agrees to (i) provide a
drug-free workplace for the Contractor's employees; (ii} post in conspicucus places, available to
employees and applicants for employment, a statement notifying employees that the unlawful
manufacture, sale, distribution, dispensation, possession, or use of a controlled substance or marijuana
is prohibited in the Contractor's workplace and specifying the actions that will be taken against
employees for violations of such prohibition; (iif) state in all solicitations or advertisements for
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employees placed by or on behalf of the Contractor that the Contractor maintains a drug-free
workplace; and (iv) include the provisions of the foregoing clauses in every subcontract or purchase
order of over $10,000, so that the provisions will be binding upon each subcontractor or vendor.

For the purposes of this section, "drug-free workplace" means a site for the performance of work done
in connection with a specific contract awarded to a Contractor by APS in accordance with the APS
Purchasing Resolution, the employees of which Contractor are prohibited from engaging in the
unlawful manufacture, sale, distribution, dispensation, possession or use of any controlled substance
or marijuana during the performance of the contract.

TERMINATION FOR CAUSE. INCLUDING BREACH AND DEFAULT: CURE

The Contract shall remain in force for the Initial Contract Term or any Subsequent Contract Term(s)
and until APS determines that all of the following requirements and conditions have been satisfactorily
met: APS has accepted the Work, and thereafter until the Contractor has met all requirements and
conditions relating to the Work under the Contract Documents, including warranty and guarantee
periods. However, APS shall have the right to terminate this Contract sooner if the Contractor is in
breach or default or has failed to perform satisfactorily the Work required, as determined by APS in
its discretion.

If APS determines that the Contractor has failed to perform satisfactorily, then APS will give the
Contractor writien notice of such failure(s) and the opportunity to cure such failure(s) within at least
fifteen (15} days before termination of the Contract takes effect (“Cure Pertod”). If the Contractor
fails to cure within the Cure Period or as otherwise specified in the notice, the Contract may be
terminated for the Contractor’s failure to provide satisfactory Contract performance. Upon such
termination, the Contractor may apply for compensation for Contract services satisfactorily performed
by the Contractor, allocable to the Contract and accepted by APS prior to such termination unless
otherwise barred by the Contract (“Termination Costs™). In order to be considered, such request for
Termination Costs, with all supporting documentation, must be submitted to APS Project Officer
within fifieen (15) calendar days afier the expiration of the Cure Period. APS may accept or reject, in
whole or in part, the application for Termination Costs and notify the Contractor of same within a
reasonable time thereafter.

If APS terminates the Contract for default or breach of any Contract provision or condition, then the
termination shall be immediate after notice from APS to the Contractor (unless APS in its discretion
provides for an opportunity to cure) and the Contractor shall not be permitied to seek Termination
Costs.

Upon any termination pursuant to this section, the Contractor shall be liable to APS for all costs
incurred by APS after the effective date of termination, including costs required to be expended by
APS to complete the Work covered by the Contract, inciuding costs of delay in completing the Work
or the cost of repairing or correcting any unsatisfactory or non-compliant work performed or provided
by the Contractor or its subcontractors. Such costs shall be either deducted from any amount due the
Contracior or shall be promptly paid by the Contractor to APS upon demand by APS. Additionally,
and notwithstanding any provision in this Contract o the contrary, the Contactor is liable to APS, and
APS shall be entitled to recover, all damages to which APS is entitled by this Contract or by law,
including, and without limitation, direct damages, indirect damages, consequential damages, delay
damages, replacement costs, refund of all sums paid by APS to the Contractor under the Contract and
all attorney fees and costs incurred by APS to enforce any provision of this Contract.

Except as otherwise directed by APS in the notice, the Contractor shall stop work on the date of receipt
of notice of the termination or other date specified in the notice, place no further orders or subcontracts

7
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for materials, services, or facilities except as are necessary for the completion of such portion of the
Work not terminated, and terminate all vendors and subcontracts and settle all outstanding liabilities
and claims. Any purchases after the date of termination contained in the notice shall be the sole
responsibility of the Contractor.

In the event any termination for cause, default, or breach shall be found to be improper or invalid by
any court of competent jurisdiction then such termination shall be deemed to have been a termination
for convenience.

TERMINATION FOR THE CONVENIENCE OF APS

The performance of work under this Contract may be terminated by the Purchasing Agent in whole or
in part whenever the Purchasing Agent shall determine that such termination is in APS' best interest.
Any such termination shall be effected by the delivery to the Contractor of a written notice of
termination at least fifteen (15) calendar days before the date of termination, specifying the extent to
which performance of the work under this Contract is terminated and the date upon which such
termination becomes effective. The Contractor will be entitled to receive compensation for all Contract
services satisfactorily performed by the Contractor and allocable to the Contract and accepted by APS
prior to such termination and any other termination costs as negotiated by the parties, but no amount
shall be allowed for anticipatory profits.

After receipt of a notice of termination and except as otherwise directed, the Contractor shall stop all
work on the date of receipt of the notice of termination or other date specified in the notice; place no
further orders or subcontracts for materials, services or facilities except as are necessary for the
comptletion of such portion of the work not terminated; immediately transfer all documentation and
paperwork for terminated work fo APS; and terminate all vendors and subcontracts and settle all
outstanding liabilities and claims.

INDEMNIFICATION* (NOTE: Virginia does not permit the indemnification of others; cross
indemnity provisions are not acceptable)The Contractor covenants for itself, its employees, and
subcontractor to save, defend, hold harmless, and indemnify APS, and all of their elected and appointed
officials, officers, current and former employees, agents, departments, agencies, boards, and
commissions {collectively the "APS" for purposes of this section) from and against any and all claims
made by third parties or by APS for any and all losses, damages, injuries, fines, penalties, costs
(including court costs and attorney's fees), charges, liability, demands or exposure, however caused,
resulting from, arising out of, or in any way connected with the Contractor's acts or omissions or errors
in performance or nonperformance of its work called for by the Contract Documents, whether such act
or omission or error is attributable fo Contractor, subcontractor, any material supplier, or anyone
directly or indirectly employed by them, called for by the Contract Documents. This duty to save,
defend, hold harmliess and indemnify shall survive the termination of this Contract.

If any action or proceeding relating to the indemnification required by this Section is brought against
APS, then upon written notice from APS to the Contractor, Contractor shall at Contractor’s expense,
resist or defend such action or proceeding by counsel approved by APS in writing, such approval not
to be unreasonably withheld, but no approval of counsel shall be required where the cause of action is
resisted or defended by counsel of any insurance carrier obligated to resist or defend same.

If, after Notice by APS, the Contractor fails or refuses to save, defend, hold harmless and/or indemmify
APS, the Contractor shall be liable for and reimburse APS for any and all expenses, including but not
limited to, reasonable attorney’s fees incurred and settlements or payments made. The Contractor shall
pay such expenses upon demand by APS and failure to do so may result in such amounts being withheld
from any amounts due to Contractor under this Contract.
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Confractor understands and agrees that it is Contractor’s responsibility to provide indemnification fo
APS pursuant to this section. The provision of insurance, while anticipated to provide a funding source
for this indemmification, is in addition to any indemnification requirements and the failure of
Contractor’s insurance to fully fund any indemnification shall not relieve the Contractor of any
obligation assumed under this indemnification.

INTELLECTUAL PROPERTY INDEMNIFICATION*

The Coniractor warrants and guarantees that no intellectual property rights (including, but not limited
to, copyright, patent, mask rights and trademark) of third parties are infringed or in any manner involved
in or related to the services provided hereunder,

The Contractor further covenants for itself, its employees, and subcontractors to save, defend, hold
harmless, and indemnify APS, and all of its officers, officials, departments, agencies, agents, and
employees from and against any and all claims, losses, damages, injuries, fines, penalties, costs
(including court costs and attorney's fees), charges, liability, or exposure, however caused, for or on
account of any trademark, copyright, patented or unpatented invention, process, or article manufactured
or used in the performance of this Contract, including its use by APS. If the Contractor, or any of its
employees or subcontractors, uses any design, device, work, or materials covered by letters patent or
copyright, it is mutually agreed and understood, without exception, that the Contract Amount includes
all royalties, licensing fees, and any other costs arising from the use of such design, device, work, or
materials in any way involved with the Work. This duty to save, defend, hold harmless and indemnify
shall survive the termination of this Contract, If, after Notice by APS, the Contractor fails or refuses
to fulfill its obligations contained in this section, the Contractor shall be liable for and reimburse APS
for any and all expenses, including but not limited fo, reasonable attorney’s fees incurred and any
settlements or payments made. The Contractor shall pay such expenses upon demand by APS and
failure to do so may result in such amounts being withheld from any amounts due to Coniractor under
this Contract.

COPYRIGHT

It is not anticipated that any copyrightable works will be created by the Contractor pursuant to this
Contract. In the unlikely event that a copyrightable work is created by the Contractor then this section
will apply.

The Contractor hereby irrevocably transfers, assigns, sets over and conveys to APS all right, title and
interest, including the sole exclusive and complete copyright interest, in any and all copyrightable
works created pursuant to this Agreement. The Contractor further agrees to execute such documents
as APS may request to affect such transfer or assignment.

Further, the Contractor agrees that the rights granted to APS by this paragraph are irrevocable.
Notwithstanding anything else in this Agreement, the Contractor's remedy in the event of termination
of or dispute over the terms of this Agreement shall not include any right to rescind, terminate or
otherwise revoke or invalidate in any way the rights conferred pursuant to the provisions of this
paragraph. Similarly, no termination of this Agreement shall have the effect of rescinding, terminating
or otherwise invalidating the rights acquired pursuant to the provisions of this "Copyright” paragraph.

The use of subcontractors or third parfies in developing or creating input into any copyrightable
materials produced as a part of this Agreement is prohibited unless APS approves the use of such
subcontractors or third parties in advance and such subcontractors or third parties agree to include the
provisions of this paragraph as part of any contract they enter into with the Contractor for work related
to work pursuant to this Agreement.
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OWNERSHIP. AND RETURN OF RECORDS

This Contract confers no ownership rights to the Contractor nor any rights or interests to use or disclose
APS’ data or inputs. The first sentence of Section 28 is unchanged by the following additional terms:
It is not anticipated that any Records will be created by Contractor pursuant to this Contract. In the
unlikely event that a Record is created by Contactor then this section will apply, except that ownership
of any confidential information of Contractor designated as such by Contractor in compliance with the
requirements of Va. Code Ann. Section 2.2-4342F, contained in a Record will remain with Centractor.

The Contracfor agrees that all drawings, specifications, blueprints, data, information, findings,
memoranda, correspondence, documenis or records of any type, whether written or oral or electronic,
and all documents generated by the Contractor or ifs subcontractors as a result of APS' request for
services under this Contract, are the exclusive property of APS ("Record"” or "Records™), and ail such
Records shall be provided to and/or returned to APS upon completion, termination, or canceliation of
this Contract. The Contractor shall not use, willingly allow, or cause such materials to be used for any
other purpose other than performance of all obligations under the Contract without the written consent
of APS. Additionally, the Contractor agrees that the Records are confidential records and neither the
Records nor their contents shall be released by the Contractor, its subcontractors, or other third parties;
nor shall their contents be disclosed to any person other than the Project Officer or his or her designee.
The Contractor agrees that all oral or written inquiries from any person or entity regarding the status of
any Record generated as a result of the existence of this Contract shall be referred to the Project Officer
or his or her designee for response. At APS' request, the Contractor shall deliver all Records to the
Project Officer, including "hard copies” of computer records, and at APS's request, shall destroy all
computer records created as a result of APS' request for services pursuant to this Contract.

The Contractor agrees to include the provisions of this section as part of any contract or agreement the
Contractor enters into with subcontractors or other third parties for work related to work pursuant to
this Contract. No termination of this Contract shall have the effect of rescinding, terminating or
otherwise invalidating this section of the Contract.

CONFIDENTIAL INFORMATION

The Contractor, and its employees, agents, and subcontractors, hereby agree to hold as confidential all
APS information obtained as a results of its Work under this Contract. Confidential information
includes, but is not limited to, nonpublic personal information, personally identifiable health
information, social security numbers, proprietary systems, addresses, dates of birth, other contact
information or medical information about a person, information pertaining to products, operations,
systems, customers, prospective customers, techniques, intentions, processes, plans, expertise and any
information entrusted to any affiliate of the parties. The Contractor shall take reasonable measures to
ensure that all of its employees, agents, and subcontractors are informed of, and abide by, this
requiremert.

DATA SECURITY

It is not anticipated that Contractor will have access to any APS data. In the unlikely event that the
Contractor does have access to any APS data, then the terms and conditions of this section will apply.
The Contractor agrees that it shall hold all APS data obtained or accessed as a result of its work under
this Contract confidential in accordance with the Nondisclosure and Data Security Agreement attached
hereto. If individual employees or subcontractors of the Contractor are performing work under this
Contract on APS-owned property, then such individual employees or subcontractors shall be required
to sign a separate Nondisclosure and Data Security Agreement, which shall be incorporated by
reference into this Contract, prior io performing any work or being allowed access to APS data.

The Contractor shall hold APS Information in the strictest confidence and comply with all applicable
APS security and network resources policies as well as all local, state and federal laws or regulatory
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requirements concerning data privacy and security. The Contractor shall develop, implement, maintain,
continually monitor and use appropriate administrative, technical and physical security measures to
preserve the confidentiality, privacy, integrity and availability of all electronically maintained or
transmitted APS Information received from, created or maintained on behalf of APS and strictly control
access to APS Information. For purposes of this provision, and as more fully described in this Contract
and APS’s Non-Disclosure and Data Security Agreement (NDA), “APS Information” (also referred to
as “APS Data” or “data™) includes, but is not limited to, electronic information, documents, data,
images, and records including, but not limited to, financial records, personally identifiable information,
Personal Health Information (PHI), personnel, educational, voting, registration, tax or assessment
records, information related to public safety, APS networked resources, and APS databases, software
and security measures which is created, maintained, transmitted or accessed to perform the work under
this Contract.

(a) APS’ Non-Disclosure and Data Security Agreement (NDA). The Contractor shall require that
an authorized Contractor designee, and all key employees, agents or subcontractors working
on-site at APS facilities or otherwise performing non-incidental work under this Contract, sign
the NDA (attached as an Exhibit hereto) prior to performing any work or permitting access to
APS networked resources, application systems or databases under this Contract. A copy of the
signed NDAs shall be available to APS Project Officer upon request.

(b} Use of Data. The Contractor shall ensure that the use, distribution, disclosure or access ("use”
to APS Information and APS networked resources shall not occur in an unauthorized manner.
Use of APS Information for other than as specifically outlined in this Contract is strictly
prohibited, unless such other use is agreed to in writing by the parties. The Contractor will be
solely responsible for any unauthorized use, reuse, distribution, transmission, manipulation,
copying, modification, access or disclosure of APS Information and any non-compliance with
this DATA SECURITY AND PROTECTION provision or any NDA.

(¢} Data Protection. The Contractor agrees that it will protect APS Information according to
standards established by the National Institute of Standards and Technology, including 201
CMR 17.00, Standards for the Protection of Personal Information of Residents of the
Commonwealth and the Payment Card Industry Data Security Standard (PCI DSS), as
applicable, and no less rigorously than it protects its own data, proprietary and/or confidential
information. The Contractor shall provide to APS a copy of its data security policy and
procedures for securing APS Information and a copy of its disaster recovery plan/s. The
Confractor shall provide, if requested by APS, on an annual basis, results of an internal
Information Security Risk Assessment provided by an outside firm.

{d) Data Sharing. Except as otherwise specifically provided for in this Contract, the Contractor
agrees that it shall not share, disclosure, sell or grant access to APS Information to any third
party without the express written authorization of the APS Chief Information Security Officer
or designee.

(e) Security Requirements. The Contractor shall maintain the most up to date anti-virus, industry
accepted firewalls and/or other protections on its systems and networking equipment. The
Contractor certifies that all systems and networking equipment that support, interact or store
APS Information meet the above standards and industry best practices for physical, network
and system security requirements. Printers, copiers or fax machines that store APS Data into
hard drives must provide data at rest encryption. Significant deviation from these standards
must be approved by the APS Chief Information Security Officer or designee, the downloading
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of APS information onto laptops or other portable storage medium is prohibited without the
express written authorization of the APS Chief Information Security Officer or designee.

(f) Data Protection Upon Conclusion of Contract. Upon termination, cancellation, expiration or
other conclusion of this Contract, the Contractor shall return all APS Information to APS unless
APS requests that such data be destroyed. This provision shall also apply to all APS
Information that is in the possession of subcontractors or agents of the Contractor. The
Contractor shall complete such return or destruction not less than thirty (30) calendar days after
the conclusion of this Agreement and shall certify completion of this task, in writing, to APS
Project Officer.

(g) Notification of Security Incidents. The Contractor agrees to notify the APS Chief Information
Officer and APS Project Officer within twenty-four (24) hours of the discovery of any
unintended access to, use or disclosure of APS Information.

(h) Subcontractors. To the extent the use of subcontractors is permitted under this Contract, the
requirements of this entire section shall be incorporated into any subcontractor agreement
entered into by the Contractor and any data sharing shall be compliant with these security and
protection requirements and the NDA. In the event of data sharing, subcontractors shall
provide to the Contractor a copy of their data security policy and procedures for securing APS
Information and a copy of their disaster recovery plan/s. ‘

ETHICS IN PUBLIC CONTRACTING*

This Contract incorporates by reference Article 9 of the APS Purchasing Resolution, as well as any
state or federal law related to ethics, conflicts of interest, or bribery, including by way of illustration
and not limitation, the Virginia State and Local Government Conflict of Interests Act (Code of Virginia
§ 2.2-3100 et seq.), the Virginia Governmental Frauds Act (Code of Virginia § 18.2-498.1 et seq., and
Articles 2 and 3 of Chapter 10 of Title 18.2 of the Code of Virginia, as amended (§ 18.2-438 et seq.).
The Contractor certifies that its offer is made without collusion or fraud and that it has not offered or
received any kickbacks or inducements from any other Offeror, supplier, manufacturer, or
subcontractor and that it has not conferred on any public employee having official responsibility for
this purchase any payment, loan, subscription, advance, deposit of money, services, or anything of more
than nominal value, present or promised unless consideration of substantially equal or greater value
was exchanged.

APS EMPLOYEES*
No employee of Arlington Public Schools, Virginia, shall be admitted to any share in any part of this
Confract or to any benefit that may arise there from which is not available to the general public.

FORCE MAJEURE

The Contractor shall not be held responsiblie for failure to perform the duties and responsibilities
imposed by this Contract if such failure is due to fires, riots, rebellions, natural disasters, wars, acts of
terrorism, any moratorium, law, order, regulation/ action or inaction of any governmental entity other
than APS or civil or military authority, power or utility failures, fiber or cable cuts caused by third
parties, riots, wars, strikes, lock-outs, work stoppages or other labor difficulties and pole hits, or an act
of God beyond contro] of the Contractor, and outside and beyond the scope of the Contractor’s then
current, by industry standards, disaster plan, that make performance impossible or illegal, unless
otherwise specified in the Contract.
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APS shall not be held responsible for failure to perform its duties and responsibilities imposed by the
Contract if such fajlure is due to fires, riots, rebellions, natural disasters, wars, acts of terrorism, or an
act of God beyond control of APS that make performance impossible or illegal, unless otherwise
specified in the Contract.

AUTHQRITY TO TRANSACT BUSINESS*

The Contractor shall pursuant to Code of Virginia §2.2-4311.2, be and remain authorized to transact
business in the Commonwealth of Virginia during the Initial Term and any Subsequent Contract
Term(s) of this Contract. A contract entered into by a Confractor in violation of this requirement is
voidable, without any cost or expense, at the sole option of APS.

RELATION TQ APS*

The Contractor will be legally considered as an independent contractor and neither the Contractor nor
its employees will, under any circumstances, be considered employees, servants or agents of APS. APS
will not be legally responsible for any negligence or other wrongdoing by the Contractor, its employees,
servants or agents. APS will not withhold payments to the Contractor for any federal or state
unemployment taxes, federal or state income taxes, Social Security tax, or any other amounts for
benefits to the Contractor. Furthermore, APS will not provide to the Contractor any insurance coverage
or other benefits, inciuding workers’ compensation, normally provided by APS for its employees.

ANTITRUST

By entering into this Coniract, the Contractor conveys, sells, assigns and transfers to APS all rights,
title, and interest in and to all causes of action the Contractor may now have or hereafier acquire under
the antitrust laws of the United States or the Commonwealth of Virginia, relating fo the goods or
services purchased or acquired by APS under this Contract.

REPORT STANDARDS

Reports or written material prepared by the Contractor in response to the requirements of this Contract
or request of the Project Officer shall, unless otherwise provided for in the Contract, meet standards of
professional writing established for the type of report or written material provided, shall be thoroughily
researched for accuracy of content, shall be grammatically correct and not contain spelling errors, shall
be submitted in a format approved in advance by the Project Officer, and shall be submitted for advance
review and comment by the Project Officer. The cost of correcting grammatical errors, correcting
report data, or other revisions required to bring the report or written material into compliance with these
requirements shall be borne by the Contractor.

When submitting documents to APS, The Contractor shall comply with the following guidelines:
- All submittals and copies shall be printed on at least thirty percent (30%) recycled-content
and/or tree-free paper;
+ All submittals must be in the required tabular format in a binder.

- Report covers / binders shall be recyclable, made from recycled materials, and/or easily
removable to allow for recycling of report pages (reports with glued bindings that meet all
other requirements are acceptable);

» The use of plastic covers or dividers should be avoided; and

« Unnecessary attachments or documents not specifically asked for should not be submitted, and
superfluous use of paper should be avoided.
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38.

39

40.

41.

42.

43,

44,

45.

AUDIT

The Contractor agrees to retain all books, records and other documents related to this Contract for at
least five (5) years after final payment. APS or its authorized agents shall have full access to and the
right to examine any of the above documents during this period and during the Initial Contract Term or
any Subsequent Contract Term. If the Contractor wishes to destroy or dispose of records (including
confidential records to which APS does not have ready access) within five (5) years after final payment,
the Contractor shall notify APS at least thirty (30) days prior to such disposal, and if APS objects, shall
not dispose of the records.

ASSIGNMENT
The Contractor shall not assign, transfer, convey, sublet, or otherwise dispose of any award, or any or
all of its rights, obligations, or interests under this Contract, without the prior written consent of APS.

AMENDMENTS
This Contract shall not be modified except by written amendment executed by persons duly authorized
to bind the Contractor and APS

ARLINGTON PUBLIC SCHOOLS PURCHASING RESOLUTION AND APS POLICIES*
Notwithstanding any provision to the contrary herein, no provision of the Arlington Public Schools
Purchasing Resolution or any applicable APS policy is waived in whole or in part.

DISPUTE RESOLUTION* ‘

All disputes arising under this Agreement, or its interpretation, whether involving law or fact, or extra
work, or extra compensation or time, and all claims for alleged breach of Contract shall be submitied
to the Project Officer for decision at the time of the occurrence or beginning of the work upon which
the claim is based, whichever occurs first. Such claims shall state the facts surrounding it in sufficient
detail to identify it together with its character and scope. Claims denied by the Project Officer may be
submitted to APS Superintendent or designee in writing no later than sixty (60) days after final payment
in accordance with the Arlington Public Schools Purchasing Resolution.

The time limit for final written decision by APS Superintendent or designee in the event of a contractual
dispute, as that term is defined in the Arlington Public Schools Purchasing Resolution, is thirty (30)
days. Procedures for considering contractual claims, disputes, administrative appeals, and protests are
contained in the Arlington Public Schools Purchasing Resolution, incorporated herein by reference, A
copy of the Arlington Public Schools Purchasing Resolution is available upon request from the Office
of the Purchasing Agent. The Contractor shall not cause a delay in the Work pending a decision of the
Project Officer, APS Superintendent or designee, School Board, or a court of competent jurisdiction.

APPLICABLE LAW. FORUM. VENUE AND JURISDICTION*

This Contract and the work performed hereunder shall be governed in all respects by the laws of the
Commonwealth of Virginia and the jurisdiction, forum, and venue for any litigation with respect thereto
shall be in the Circuit Court for Arlington County, Virginia, and in no other court. In performing the
Work under this Contract, the Contractor shall comply with applicable federal, state, and local laws,
ordinances and regulations.

ARBITRATION
It is expressly agreed that nothing under the Contract shall be subject to arbitration, and any references
to arbitration are expressly deleted from the Contract.

NONEXCLUSIVITY OF REMEDIES
All remedies available to APS under this Contract are cumulative, and no such remedy shall be
exclusive of any other remedy available to APS at law or in equity unless otherwise provided for in this
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46.

47,

48.

49,

50.

51.

52.

Agreement.

NO WAIVER
The failure of either party to exercise in any respect a right provided for in this Contract shall not be
deemed to be a subsequent waiver of the same right or any other right.

SEVERABILITY

The sections, paragraphs, sentences, clauses and phrases of this Contract are severable, and if any
phrase, clause, sentence, paragraph or section of this Contract shall be declared invalid by the valid
judgment or decree of a court of competent jurisdiction, such invalidity shall not affect any of the
remaining phrases, clauses, seniences, paragraphs and sections of this Contract,

NO WAIVER OF SOVEREIGN IMMUNITY'*

Notwithstanding any other provision of this Contract, nothing in this Contract or any action taken by
APS pursuant to this Contract shall constitute or be construed as a waiver of either the sovereign or
governmental immumnity of APS. The parties intend for this provision to be read as broadly as possible.

SURVIVAL OF TERMS

In addition to any numbered section in this Agreement which specifically state that the term or
paragraph survives the expiration of termination of this Contract, the following sections if included in
this Contract also survive: INDEMNIFICATION; RELATION TO APS; OWNERSHIP AND
RETURN OF RECORDS; AUDIT; COPYRIGHT; INTELLECTUAL  PROPERTY
INDEMNIFICATION; CONFIDENTIAL INFORMATION, AND DATA SECURITY AND
PROTECTION.

HEADINGS
The section headings in this Contract are inserted onty for convenience and are not to be construed as
part of this contract or a limitation on the scope of the particular section to which the heading refers,

AMBIGUITIES

Each party and its counsel have participated fully in the review and revision of this Agreement. Any
rule of construction to the effect that ambiguities are to be resolved against the drafting party shall not
apply in interpreting this Agreement. The language in this Agreement shall be interpreted as to its fair
meaning and not strictly for or against any party.

NOTICES

Unless otherwise provided herein, all notices and other communications hereunder shall be deemed to
have been given when made in writing and either (a} delivered in person, (b} delivered to an agent, such
as an overnight or similar delivery service, or (¢) deposited in the United States mail, postage prepaid,
certified or registered, addressed as follows:

TO THE CONTRACTOR:

TO APS:

APS Project Officer (refer to section headed Project Officer under the Contract Terms
and Conditions section (Contractor shall request address from Project Officer) ;

AND
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David J. Webb, C.P.M.
Purchasing Agent
Arlington Public Schools
1426 N. Quincy Street,
Arlington, Virginia 22207

53. NON-DISCRIMINATION NOTICE*
APS does not discriminate against faith-based organizations.

54.

INSURANCE REQUIREMENTS

The Contractor shall provide to the APS Purchasing Agent a Certificate of Insurance indicating that the
Contractor has in force the coverage below prior to the start of any Work under this Contract and upon
any contract extension. The Contractor agrees to maintain such insurance until the completion of this
Contract or as otherwise stated in the Contract Documents. All required insurance coverage’s must be
acquired from insurers authorized to do business in the Commonwealth of Virginia, rating of “A-* or
better and a financial size of “Class VII” or better in the latest edition of A.M. Best Co., and acceptable
to APS. The minimum insurance coverage shall be:

a.

Workers Compensation - Virginia Statuiory Workers Compensation (W/C) coverage
including  Virginia  benefits and employers liability with limits of
$100,000/100,000/500,000. APS will not accept W/C coverage issued by the Injured
Worker's Insurance Fund, Towson, MD.

Professional and/or/Miscellaneous Errors and Omissions - The Contractor shall carry
Professional/and/or/Miscellaneous Errors and Omissions insurance which will pay for
damages arising out of errors or omissions in the rendering, or failure to render professional
services under the contract, in the amount shown in the Insurance Checklist,

Commercial General Liability - $1,000,000 combined single limit coverage with
$2,000,000 general aggregate covering all premises and operations and including Personal
Injury, Completed Operations, Contractual Liability, Independent Contractors, and
Products Liability. The general aggregate limit shall apply to this Contract. Evidence of
Contractual Liability coverage shall be typed on the certificate.

Business Automobile Liability - $1,000,000 Combined Single Limit (Owned, non-owned
and hired).

Arlington Public Schools, its officers, elected and appointed officials, employees and
agents, are to be named as additional insureds under all coverages except Workers'
Compensation, Errors and Omissions, and Automobile Liability, and the certificate of
insurance, or the certified policy, if requested, must so state, Coverage afforded under this
paragraph shall be primary as respects APS, its officers, elected and appoinied officials,
agents and employees. The following definition of the term "APS" applies to all policies
issued under the Contract:

"APS School Board and any affiliated or subsidiary Board, Authority, Committee, or
Independent Agency (including those newly constituted), provided that such affiliated or
subsidiary Board, Authority, Committee, or Independent Agency is either a Body Politic
created by the School Board of Arlington Public Schools, Virginia, or one in which
controlling interest is vested in Arlington Public Schools”
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f. Cancellation - All insurance policies required by this Contract shall be endorsed to include
the following provision: "It is agreed that this policy is not subject to cancellation or non-
renewal until thirty (30) days prior writien notice has been given to the Purchasing Agent,
Arlington Public Schools, Virginia." If there is a material change or reduction in coverage
the Contractor shall notify the Purchasing Agent immediately upon Contractor’s
potification from the insurer. Any policy on which the Contractor has received notification
from an insurer that the policy has or will be cancelled or materially changed or reduced
must be replaced with another policy consistent with the terms of this Contract, and APS
notified of the replacement, in such a manner that there is no lapse in coverage. Not having
the required insurance throughout the Contract Term is grounds for termination of the
Contract,

g.  Any insurance coverage that is placed as a “claims made” policy must remain valid and in
force, or the Contractor must obtain an extended reporting endorsement consistent with the
terms of this Contract, until the applicable statute of limitations has expired, such date as
determined to begin running from the date of the Contractor’s receipt of final payment.

h. Contract Identification - The insurance certificate shall state this Contract's number and
title.

i. Intellectual Property Infringement Insurance.

‘The Contractor must disclose the amount of any deductibie or self-insurance component applicable to
the General Liability, Automobile Liability, Professional Liability, Intellectual Property or any other
policies required herein, if any. APS reserves the right to request additional information to determine
if the Contractor has the financial capacity to meet its obligations under a deductible. Thereafter, at its
option, APS may require a lower deductible, funds equal to the deductible be placed in escrow, a
certificate of self-insurance, collateral, or other mechanism in the amount of the deductible fo ensure
protection for APS.

The Contractor shall require all subcontractors to maintain during the term of this Contract, Commercial
General Liability insurance, Business Automobile Liability insurance, and Workers' Compensation
imsurance in the same form and manner as specified for the Contractor. The Contractor shall furnish
subcontractors' certificates of insurance to APS immediately upon request by APS.

No acceptance or approval of any insurance by APS shall be construed as relieving or excusing the
Contractor from any liability or obligation imposed upon the Contractor by the provisions of the
Contract Documents.

The Contractor shall be responsible for the work performed under the Contract Documents and every
part thereof, and for all materials, tools, equipment, appliances, and property of any description used in
connection with the work. The Contractor assumes all risks for direct and indirect damage or injury to
the property or persons used or employed on or in connection with the Work contracted for, and of all
damage or injury to any person or property wherever located, resulting from any action, omission,
commission or operation under the Contract, or in commection in any way whatsoever with the
contracted work.

The Contractor shall be as fully responsible to APS for the acts and omissions of its subcontractors and
of persons employed by them as it is for acts and omissions of persons directly employed by it.

Notwithstanding any of the above, the Contractor may satisfy its obligations under this section by

means of self-insurance for all or any part of the insurance required, provided that the Contractor can
demonstrate financial capacity and the alternative coverage’s are submitted to and acceptable to APS,

17

30



55,

56,

57,

58.

59.

The Contractor must also provide its most recent actuarial report and provide a copy of its self-insurance
resolution to determine the adequacy of the insurance funding.

ACCESSIBILITY OF WEB SITE*

If any work performed under this Conftract results in design, development, maintenance or
responsibility for content and/or format of any APS websites, or APS’ presence on other party websites,
the Contractor shall perform such work in compliance with the requirements set forth in the U.S.
Department of Justice document entitled “Accessibility of State and Local Government Websites to
People with Disabilities.” The document is located at: htip://www.ada.gov/websites2.htm.

ARLINGTON COUNTY BUSINESS LICENSE

The Contractor must comply with the provisions of Chapter 11 (Business Licenses) of the Arlington
County Code. For further information on the provisions of this chapter and its applicability to this
contract, contact the Arlington County Business License Division, Commissioner of the Revenue of
Arlington, Virginia, Telephone Number (703) 228-3060.

FAILURE TO DELIVER

In case of failure to deliver goods or services in accordance with the contract terms and conditions,
APS, after due oral or written notice, may procure the goods or services from other sources and hold
the Contractor responsible for any resulting additional purchase and administrative costs. This remedy
shall be in addition to any other remedies which APS may have; provided that if public necessity
requires the use of materials or supplies not conforming to the specifications, they may be accepted and
payment therefore shall be made at a reduction in price to be determined solely by APS.

SUBCONTRACTS

The Contractor shall not enter inte any subcontract with any subcontractor who has been suspended or
debarred from participating in contracting programs by any agency of the United States Government
or of the State in which the work under this contract is to be performed.

The Contractor shall be as fully responsible for the acts or omissions of its subcontractors, and of
persons either directly or indirectly employed by them as for the acts or omissions of persons directly
emploved by the Contractor.

The Contractor shall insert appropriate clauses in all subcontracts to bind subcontractors to the terms
and conditions of this contract insofar as they are applicable to the work of subcontractors.

Nothing contained in this contract shall create any contractual relationship between any subcontractor
and APS.

CONTRACTOR CERTIFICATION REGARDING CRIMINAL CONVICTIONS

As a condition of awarding a contract for the provision of Work that requires the Contractor or his
employees to have direct contact with students on school property during regular school hours or during
school-sponsored activities, the Arlington School Board shall require the Contractor to provide
certification that all persons who will provide such services have not (i) been convicted of a felony or
of any offense involving the sexual molestation or physical or sexual abuse or rape of a child; (ii), as
more particularly set forth in Va. Code Ann. Section 18.2-370.4 no person shall perform any part of the
Work on the property of an existing elementary or secondary school who has been convicted of rape,
forcible sodomy or object sexual penetration, ali of a child under 13, during the commission of
abduction, in the course of entering a dwelling with intent to commit murder, rape, robbery, arson,
larceny, assault and battery, or any felony, or of aggravated malicious wounding; and (iii) as more
particularly set forth in Va. Code Ann. Section 18.2-370.5, no person shall perform any part of the
Work on the property of an existing elementary or secondary school during school hours or during
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60.

6l.

school-related or school sponsored activities who bas been convicted of a sexually violent offense. The
Contractor certification covers its employees, its Subcontractors and the employees thereof. (Submit
Appendix A provided below),

The Contractor shall also certify for its employees, its Subcontractors and employees thereof, assigned
to the Work after Contract award. The Contractor upon demand from APS shall provide all information
which allowed for the cerfification.

The Contractor shall submit to the Owner a completed Contractor Certification Regarding Criminal
Convictions on the form provided by the Owner (See RFP Appendix A).

NON-ENDORSEMENT CLAUSE FOR CONTRACTS & AGREEMENTS

ARLINGTON PUBLIC SCHOOLS may be identified as a “Participant” in LIGHTOWER FIBER
NETWORK II, I.LC with the foliowing statement added. “This shall not constitute an endorsement of
any products or services”. For further information please contact the Arlington Public Schools School
and Community Relations office.

PRICE REDUCTION

If at any time after the date of the Contract award the Contractor makes a general price reduction in the
comparable price of any material covered by the contract to customers generally, an equivalent price
reduction based on similar quantities and/or considerations shall apply to the contract for the duration
of the contract period (or until the price is further reduced). Such price reduction shall be effective at
the same time and in the same manner as the reduction in the price to customers generally. For purpose
of this provision, a "general price reduction” shall mean any horizontal reduction in the price of an
article or service offered (1) to Contractor's customers generally, or (2) in the Contractor's price
schedule for the class of customers, i.e., wholesalers, jobbers, retailers, etc. which was used as the basis
for awarding the contract. An occasional sale at a lower price, or sale of distressed merchandise at a
lower price, would not be considered a "general reduction” under this provision. The Contractor shall
submit their invoice at such reduced prices indicating on the invoice that the reduction is pursuant fo
the "Price Reduction" provision of the contract documents. The Contractor, in addition, will within ten
(10) days of any general price reduction, notify the Purchasing Agent of such reduction by letter.
FAILURE TO DO SO MAY LEAD TO TERMINATION OF THE CONTRACT. Upon receipt of any
such notice of a general price reduction all ordering offices will be duly notified by the Purchasing
Agent. The Contractor, if requested, shall furnish, within ten (10) days afier the end of the contract
period, a statement certifying either (1) that no general price reduction, as defined above, was made
after the date of the contract award or (2} if any such general price reductions are made, that as provided
above, they were reported to the Purchasing Agent within ten (10) days, and ordering offices were
billed at the reduced prices. Where one or more such general price reductions were made, the statement
furnished by the Contractor shall include with respect to each price reduction (1) the date when notice
of any such reduction was issued, (2) the effective date of the reduction, and (3} the date when the
Purchasing Agent was notified of any such reduction.

62. SERVICES SUPPLEMENTS

In addition to the Services Supplements added to this Contract, the following provisions are also
added:

A. APS Equipment: APS shall, at its own expense, procure any equipment necessary o implement
or receive service. Contractor will have no obligation to install, maintain, or repair APS
Equipment.

B. Space and Power: APS shall procure and make available to Contractor, at APS’s locations where
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the Service is provided, at APS’s sole cost and expense, adequate space, AC power and HVAC
for Contractor equipment.

. In the event of any inconsistency between the Internet Services Supplement, the Colocation
Service Supplement or the Dark Fiber Service Supplement and any of the originally designated
Contract Documents, the originally designated Contract Documents shall prevail.
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X, _AppendixD EXHIBITF

INSURANCE CHECKLIST

Certificate of Insurance must show all coverage and endorsements indicated by "X"

COVERAGES REQUIRED LIMITS (FIGURES DENOTE MINIMUMS)
X |1 | Workers' Compensation Statutory fimits of Virginia
X [ 2 | Employer's Liability $100,000 aceident, $100,000 disease, $500,000 disease policy limit
X |3 | Commercial General $1,000,000 CSL BI/PD each occurrence, $2 Million annual aggregate
LiabilityfCGL)
X {4 | Premises/Operations $500,000 CSL BI/PD each occuirence Million annual aggregate
X |5 | Automobile Liability 81 Million B/PD each accident, Uninsured Motorist
X 16 | Owned/Hired/Non-Owned Vehicles | $1 Million BI/PD each accident, Uninsured Motorist
X [ 7 i Independent Contractors $500,000 CSL BI/PD each occurrence, $1 Million annuat aggregate
8 | Producis [iability $500,000 CSL, BI/PD each scewrence, $1 Mitlion annual aggregate
X 19 | Completed Operations $500,000 CSL BI/PD each occurrence, $1 Million annual aggregate
X | 10 | Contractual Liability (Must be $500,000 CSL BI/PD each occurrence
shown on Certificate)
11 | Personal and Advertising Injury $1 Million ea. offense, $1 Million annual aggregate
Liability
12 | Umbrella Liability $1 Miltion Bodily Injury, Property Damage and Personal Injury
13 | Per Project Agaregate $1 Million per occurrence/claim
X | 14 | Professional Liability
X | 15 | Miscellaneous E&O - $1 Million per occurrence/claim
16 1 Motor Carrier Act End. (MCS-90) | $1 Million BI/PD each accident, Uninsured Motorist
17 | Motor Cargo Insurance
18 | Garage Liability $1 Million Bodily Injury, Property Damage per occurrence
19 | Garage keepers Liability $500,00¢ Comprehensive, $500,000 Cotlision
20 | Inland Marine-Baillie’s Insurance | $
21 | Moving and Rigging Floater Endorsement to CGL.
22 | Dishonesty Bond 3
23 | Builder's Risk ' Provide Coverage in the full amount of Contract
24 | XCU Coverage Endorsement to CGL
25 | USL&H Federal Statutory Limits
X |26 | Carrier Rating shall be Best's Rating of A-V1! or better or its equivalent
X | 27 | Notice of Cancellation, nonrenewal or material change in coverage shall be provided to APS at Jemst 30 days
- | prior to action
X | 28 | APS shall be an Additional Insured on al} policies except Warkers Compensation, Professional Liability, and
Automobile Liability
X |29 | Certificate of Insurance shall show Solicitation Number and Title
X

30 | Intelectual Property Infringement Insurance /N
\

INSURANCE AGENT'S STATEMENT:
T have reviewed the above requirements with the Offeror named below,
coverages not provided through this agency.

AGENCY Name: MiHes, AUTH. SIGNATURE:

OFFEROR'S STATEMENT:
If awarded the Contract, I will comply with contract insurance requirements
OFFEROR NAME; AUTH, SIGNATURE:

iSed the Offerar of required

Page 35 of 40

34




lightower

DARK FIBER SERVICES SUPPLEMENT
TO THE CONTRACT
CUSTOMER: ARLINGTON PUBLIC SCHOOLS

This Dark Fiber Services Supploment {“Supplement™ is effective as of the lust date of execution below (“Supplement Rifective Date™) by
and between LIGHTOWER FIGER NETWORKS I, LLC (*Frovider ™) and Custowner, and i hereby incorpormed into and made a part of
the ‘Contract between the Parties {the “Conract™.  Unless otherwise defined herin, onpitafized s in #iis Snpplement shall have the

meanings given in the Contract,

L SCOPE OF SUPPLEMENT

This Supplement applics to dark Gher Services, This Supplement shall not apply to the wansport (e.z. Ethernet, SONET, wavelenpth and
uther so-calied “1it" transport services), Iniernet, or colocation Services

2, ADINTIONAL TERMS
The following additions! terms end conditions shall #pply to the provision of such dark fiber Services.

“Cable™ Fiber optic cable with fiber aptic filaments eontained in any suitable jacketing or shesth that I aircady ln place, or is y21 1o he
insttied, and to which Provider will have sccess by:ownership, lease, right 1o use, or ptherwiss,

“Cable Acosssories™ The atinchment and suspension hardware, splice closures and ooy components necessary for the placement of the
Cabls gither underground or overhead or for the confinuity of the fiber Glaments,

“Custgmer Fibers™ ot “Servies™ The Fibers that are licensed to Cusmmer under # Servies Order,

“Cpomer Svsien™ The fiber optic system owned or controlied by the Customer on the Fremise Side of the Poing of Demarcation inchuding,
without fimitation, all associated Customer Eouipment.

“Eibers™ The fiber opiic Hlaments contatned in-the Cable.

“Lateral™: Fiber connecting & Route 10 1 building emrance through conduit ar overhead drops to a point within the building agresd upon by
Provider and Customer, provided that such building i¢ directly off g Rouss,

“Nytwork Side™ The side of the Poiat of Demarcatior en which the Cabile is locasd prior 10 terminstion, forwhich Provider is responsible,
as contemplaied in the Agreement and any corresponding Service Order,

“Bremise Side™ The side of the Point of Demarcation on which the Customer Equinment and/or & fixird party’s equipment {s located after the
terminution-of the Cable, for whick Customer i responsible, as couternpluted in the Agrement and uny corresponding Service Drder.

“Providor Fibers™ AN fibers in the Cable in-which Frovider retains ownership and/or the right to use, other fhan thoss spevifically Heensed
for wse by Customer hereunder.

“Rpwte™ The geographic path along which the Cable and Customer Fibars are Jocsted,
“Bowe Seemont™ A portion of the Rows betwesn any two poinis, including, without limiwmtion, & portion 6f the Roue comprising & Lateral,
3 FIBER SPECIFICATIONS: LATERALS

1 Cable Design and Counstraetiog.

Latersls. In the event s Service Order provides for Lateralls), Provider shall construet (if necessary) and insmll such Lateral(s),
and Customer shall only have the tight th use the Fibers in such Lateral(s) designamed as Casiomer Fibers, and the remaining fher
optic filaments within the Lateral Cable shall be designared a5 Provider Fibors. For sach Laeral, Cusiomer shell pey 4 charge gg
agreed upon by Provider and Customer and specified in the spplicable Service Order. Provider shall have the right fo tstall (ip
addition 1o the Customer Fibers) any nutiber and type of fibers on, along, or in each sueh Laters! for .apy purpose, including,
without limitafion, lessing or licorming such fibers to any third party or parties. Provider's instaliation of such Lateral(s) shall be
subject to the Teceipt of amy required regulatory approvals and Underiying Righis,

32 Specifications. The Specifications appicable to the Services zre set forh in the awached Exhibit A, incorporaied herein by
reference. '

4. USE OF SERVICE

Drark Fiber Servicss Suppiement Rev, /2615
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i1

License. Subject 1 the terms and conditions set forth i the Apreeoent and an applicable Setvice Order for dark fiber, Provider

wilt grant to Customer 2 Heense to use such fiber optic filaments within the-Cable designated as Customer Fibors; the number, identity, type,
and location of Castomer Fibers shalt be as set forth in s Service Order{s). Custumer shall only bive the right 10 use the Fibers desigrated a5
Customsr Fibers, and the remaining fiber opiic Slaments within the Cable shall be designated as Provider Fibers, Customer acknowledges
and agress that Provider may not be the owner of the Fibers but may instend lease, Tieanst, or acquive 8 right to use saoh Fibers from = third
party together with the right tor seh-bease Fibors fo Provider's cosiomers.

4.2

Limitations en Rights and Obligativns, ln sddition 1o, and not in imitation of, any Hmitations ser forth in fhe Agrecment; fhe

Partigy agres that

4.3,

5.2

421 Use by Customer. Customer shall exercise e rights hereunder fn secordance with the ferms sat forth hervin and
applicable interpational, State, bocal and federai laws and regulations.

4.2.2  TUse by Provider. Nothing hersin sholl be construed as Emiting or restiicting Provider ot its Affilistes in any manner
from using its or their own cables, fikers, or any other facitities, easements andior rights of way for the installation of additionat

-Liber optic cables, for use as tdiecommunioations facilities, or for any other puypose,

423  Subordigation. Customer understands and agrees thal Provider's ability te gant Custimer the license o use the
Cusltomer Fibers pursuant w this Agreement, and to attach, install, construst, eperste, and muinizin the Provider Network and
Custorper Fibers, 15 af 2l fimes subject and subordinste ‘1o, and Hmited by, the Underlying Rights, applicable laws, rules,
ordinances, vodes, and regolations, By virme of the Agreement, Customer shall only have the Heense fo.uss the Customer Fibers ot
related facilities, expressly granted hereln, and, in ne event, shall such Ticense be consireed to be grepter than the Underlying Rights
ta use such Customer Fibers, Provider shall not'be liable for any acis or omissions by Provider, Hs omployees or affiliates that
interfers with or otherwise sffeet Custormer’s use of the Customer Fibers 1o the extent such acts or mmissions are required by the

Underiying Rights, including, withont Hmitation aots or omissions that deny the use of, alter or remove the Cable and Cable
Accessories.

424  Subliconsing. Customer shall not assign, transder, lese, sublense, Hoense, sub-liepnse, or otharwise grant a right to usg,
the Castamer Fibers io any third party without the prior weitten consent of Provider,

Relocation of Fibers,

4.3.1 Relocation Requesied By Castomer. Customer may request refocation, replacement, or rohnild of the Customer Fibers,
subject 1o Providers approval, the execution of 4 Service Order and Custorser’s payment Yo Provider of all costs and expenses
mssaciated with any such reloeation, Teplacement or rebylid, including overhead costs and matkups. No relocation or replacement
of the Cable, Cable Accessories or reluted facllities shall be performed without the prior written agreement-of Provider, which shall
be in Provider’s sole discretion.

432  Required Reioeation, I the event that Provider is sequired by any underlving service provider, public authorities, or
lawfiil order or decree of & regulatory sgendy or court or agy other reasen beyond Provider's reasonable gonirol, o relocaic or
nodify agy or ofl Cable on the Route ypon which the Customer Fibors are locsted, Provider's costs for any such work shall ke
shared o9 & pro rata besis with Costomer, Provider shall not be responsible for the cosis of, nor shall it be Table for, the temoval,
relocation or replacement of any Customer Bquipment or other Customer property on the Promise Side of the Point of
Demarcatitm, 1 the relocation or replacement of the Cable is requested or cansed by a third party, Provider shall atempl 1o obiain
seimivursement of Provider's costs fram spid third party. Notiee 1o Customer will by provided a5 soon as fesopably practicable,
Neither Provider nor any of iis affiliates or agonts shall ineur Hebility for my owage, disvuption, degradation, tnterfersncs, o
interruption of any Service in connection with sny such removel or meloeation. Provider ané Customer shall coopsrate
performing such relocatien or modifications so.as to minimize any interforerce with the use of the Customer Fibers and the Cable
znd o svoid conflicting physicalty or otherwise interfering with joimt users of the Cuble, Cable Accessories or any other property
impacted by the nswilation, construction, maintenunce or use of the Cible, w the-sxiznt reesonsbly possible, Axty such relocation
shull be accompiished consistently with fhe Tachnioal Specifications.

433  Return of Removed Equipment. In the event Frovider must remove asy Customer Banipment ot ofber property of
Customer, Provider will deliver to Custouter the Customer Equipment or property so removed apon peyment by Castomer of the
cogts for- removal, dorags and delivery, sad all other zmounts due Provider. Provider shall use reasonsble care when removing,
storing and delivering such Customer Equipment, but shali not be liabie for uny damage so long as-such reasonmble vare f5 used.

TERMINATION AND CONDEMNATION

5.1 Reversios of Rights. Customer’s right 1o use the Customer Fibers shall revert to Provider upon termination of the
Agresment or the applicable Serviee Order, or with the toomination of any Route Segment with respeet to any Fibers within that
Route Segment

DELETED

P

Dark Fiber Services Supplenent Rev, 12015

35



53 Condemnatinn Proceedings/Termination Rights, Upon its receipl of a formal notioe of cotdempation or takig, Provider shalt
notify Castomer of any condemnation proceeding fled apainst the Custormer Fibers, If s any time during the Service Term, all or any
significant portion of the Cable Is taken for any public or guasi-public purpose by any lawfal power or authority by the exercise of the right
of condemention or eminent domain and, afier exercice o the Partles’ eommearcially prodeni efforts, the Cible cannot be reiocated pursuant
{0 Section-4,3 herein, either Party may dlect to terminate the impacied Service npon. giving the other thirty (30) davs prior writien nofice, 1F
*he applicable Service is torminated i aoeordance with s section, the applicable Service shall be deemed canceled and meither Party shall
have any further obligations to the other, except that both Perfies shall be entitled 1o participate in any condemnating proceedings to seek
obtain mpsnsation via separate awards for the econemic vakie of their respestive Interest i the Cable,

6. DELETED
A SERVICE LEVEL AGREEMENT
1 MTTR Objeetives,

711 Mean Time 10 Respond. “Mean Time 10 Respond” is the average thme required Tor Provider fo begin iroubleshosting a
reporied fhilure, The Mean Time to Respond obiective is rwo {2)hours from Provider's receipt of notice of such failurs,

712 Meuan Time to Repuir. “Mgan Time 1o Beprir” is ihe average tme required to resture Service to ap uperational
condition as defined hercin, The Mean Time to Repair objective is four (4} hours from Provider's reczint of notice of such failare.

T2 Service Omiage. Subject 1 this Seetion 7, in'the event of 2 Service Outage 10 any dark fiber Service and Provider fails 1o epair
such Service Outage within twemty-four hours of potics from Castomer of such Servier Outape (“Repair Window™, Customer may be
entiied 1o ¥ credit (“Service Credit™) of 1/30% of the MRC applicable fo the affocted Service Tor each consecutive 2d-hone peried of the
Serviee Ouwiage after said Repair Window, A “Servige Ouiage™ is a complete disruption of & dark fibe Service wnder this Suppiement, or 8
materind degrudation of such Service Below the apphicable Specifications, such that Costomer is unable to utiize the Serviee for is miended
purpose us conteniplated hereunder, A Servios Outape shall be dsemed ta bagin upon the surfier of Providers actum] Enowledge of the Sarvice
Outage or Provider's receipt of notice for Custemer of the Sorvice Ontage, and end when the Serviee is operationnl and in material
conformance with the applicable Specifications, as documented by Provider’s rocords, Notwithstanding anyfhing to the contrary in this
Supplement, in the Aprooment or in any Service Order, in-eo event shall a Service Outage or faflare 1o meet any ebjectives or patameters
nder this Supplement be deemed 10 be or constitnts § breach by Provider of this Supplement, the Agreement or aty Service Order.

7.3 Serviee Cradits. The number of minutes of scporate snd discrete Service Outageswill not be ascumulsted 10 determine the
peroentage of Service Credit, Service Credits hereunder are calcutated 255 percentage of the MRC set forth in the Serviee Order, and may
not e applisd 1 usage charges, governmenr fees, 1xes, or surcharges, or mny fhird party sharges passed through fo Costomer by Provider,
Servive Cradits issucd to Customer herepnder shall be Customer’s sole and exclusive remedy at law or in equity op account of any Service
Gutage and/or failure to mest any shjectives or parmmeters set forth in this Supplement. Mutwithstanding anything to the oentrary herpin, the
gbove-slated Service Credits shall not wpply o Off-Net Services, and in the event of 2 Service Outage o other failure of #ny OfF-Net Service
pravided by Provider to Customer, Provider sgrees to pass through - credit equal 4o the credit recoived by Provider from s underlying
provider(s) for such Service Outage, in Yew of the shove-staed Servics Credits. Ir no event shell Provider's total Tability for uny and-all
interruptions, disuptions, failures, and/or degeadations in Service {inchuding, without limitation. any Service Outage or faffure 10 meet Ay
ohjectives or parametars set forth in this Supplement) exceed ot kundred rarcent {TO0%) of the MRC for the affected Sarvice.

.4 Serviee Credit Request. Customer must submit & written requast 1o elaim a Servies Credit no fater than thirty (30) days foliowing

the pvent whick gives rise to Customer’s right 1o 7equest the Service Credit, Pallure 10 request an allowance within such period shall
constiture & waiver of any claim for a Service Credit.

75 Multiple Applicable Servies Standards. Tan invident affects the performance of the Service and results in 2 period or periods of
interruption, disruption, fullure or degradation in Service, eniitling Customer to one or moze eredit under multiple service level stndards, only
the single highest credit with-respect to that insident will he anpliad, and Customer shadl ot be entitled to erodits under multiple service level
standards for the stme incident.

7.6 Events Excepted From Serviee Credit, Notwithstanding the foregoing, Crstomer shall not ressive any Service Credit Ror apy
Service Outuge, failure to meet uny objectives or parameters hezeunder, or dolny in performing repains, asising from or cansed, in whole or in
part. by any of the following evenis;

a. Customer’s {inciuding its agents, contraciors and-vepdors) acts or omissions;

b, Fallure on the part of Custorner Bquipment, End Tser equipment or Customer’s vendor's equipment;

o Fuilure of elentrical power not provided by Provider

g, Election by Customer, after requested by Provider, not 1o refoase the Service for testing and repaic;

e Provider's inahility 10 obtain access required to remedy a defect in Servies; despite dilipent effort to achieve such
seeass,

{ ‘Scheduled maintenance periods:

g Scheditled upgrade of Service at the regquest of Cugomer,

3
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b Force Majeure Event;
i Disconnection or suspension of the Service by Provider pursuant to a right provided under this Agresment; andfor
i Provider’s indbility to repair due to utitity safety restrictions,

The Parties have execnted this Supplement gs of the lust date of execuiion below.

CUSTOMER: PROVIDER:
LIGHTOWER FIBER NETWORKS I, LLC

MM M By: "7?:;_% «»% «f.’i«w/"

Print N "h Wegg Print Name: éf‘s& G:_A;gf%
Title: FE‘J‘/‘”\*‘S"\S 'b ! ‘ZC-”L\/ Titie: f)&t{" 2y Ceatrnd C’“ﬁv”fﬂ’ /

Date: kb\."e/mh_n_/ =_O, 20t S Thatas f',j:., N T

Dark Fiber Services Supplement Rev, 1/2015
38




L

Exhibit A
Eiber Specifications

Trpe and Constitution, Single-mode Fibers zre made of high grade doped silics core surrounded by £ silica cladding;

and coated with a doal layer, U'V-cared acrylic-based comting:.

Single | Single Mode -
Properties Units Mode | Enhanced MetroCor | NZDSF

Glass Geometry

Mode Field Diatmeter gt 1210 nm {pim) 922041 §2+04 NiA N/A
Mode Field Diameter at 1550 nm () 1042081 10408 | 81205 195408
Eiber Attenuation Loose Tube/Rib bor _
Maxéroum value at 1310 nm _ {dBkm) | 0.35/0.40 £.35/0.40 0.5 N/A
Maximum vaiue at 1550 nm (dB/km) | 0.25/0.30 | 0.25/0.30 § 0.25/0.30 | 0.25/0.30
Eolarization Mode Dispersion (PMD) _
| Max ind, Fiber PMD & 155G nm {ps/ ¥ km) 0.2 0.2 £{02 502
FMD Link Value (pe/Vkmi] =0 <01 301 50.1
VR Splicing Reguiremoents
{a) Bi-directional splice vahie (“Splice Value™ < 0.20 dB t 1550 nm, In exceptional cases, o Splice Valus may be
acsepted i s veiue is higher than 0.20 d2 at 1556 nm. An exception case is, for instance, when theee (3} re-trials of.a
splice cannot improve the Solice Value, The Splice Vatoe will be given by the eguation:
{Splice alienuation from A 10 13} _+ {Splice atenuation from B 10 A3
2
{b} Splice atienuntion average (“Splics Altenuatior Average™ £ 0.15 dB af 1550 am. The Splice Altenuation Average iy
ghven by:
Nuomber of sphices in the Route Segment
@ Itk recognized by the Parties that due to the use of ribbon fber aprtic cable on some of the scrments, the Sphee Value of
individusl splices muy exceed 6,20 4B, However, the Splice Atrenuation Average for any Route Segment as designated
in {b) above shall supersede alf other splicing requirements in cases where Splice Values thar 0.20 48 exist,
3 Connectors
{8 Maximum Unitary ODF/S Cotmestor (1 connecior + 1 adupter + 1 conneotor)
) Maximam Connector/piptai loss. The attenuation contribution of each pigtail with associated connecior is considersed 1o
be 1.0 48, somprised:of 0:8 dB connector loss and 0.20 4B spice loss {pigtail to cabile splice).
) Minimum connector raturn Joss: 4DAR a2 1556 Pl
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INTERNET SERVICES SUPPLEMENT
TO THE CONTRACT
CUSTOMER: ARLINGTON PUBLIC SCHOOLS

This Imterned Services Supplement {“Supplemet™) Is effective as of the lasi-dute oF cxecution helow {"Supplement Effective Dae™ by and
brtwesn LIGHTOWER FIBEER NETWORKS 1L, LLC {"Provider”} and Customer, and is hereby Incorpormed into and made & part of the
Contract berweon the Parties (the “Contract™, [Tnless otherwise dafined hereln, capitalized ierms in this Supplement shalt have the meanings
given i the Contract.

L SCOPE OF SUPPLEMENT

This Supplerment applies to Internet Services. This Supplement shall st apply to the ransport {e.g. Ethernet, SONET, wavelength and ofher
so=called “Tit" transport services), dautk fther, or colocation Services.

2. ADDITIONAL TERMS
The foliowing additional forms #5d conditions shall apply o the grovision of snch Internet Seevicss,

“Agcess Port™ The port on Provider's handoff uillfsing TP Core Network eguipment which is the point of antachment and entry inge the 1P
Core Network service,

“Bondwidth™ or “BW" mesns the amouni of datx {quantified pe “Mibpr” or “Gbps™) made availnble to Costomer.
“lateypet Services” or “Service™ The Internet connestivity and Bandwidth ptovisioned by Provider to Customer pursuant 1o & Service Order.

“IE.Core Network™  Auy Layer3 squipiment buwied tnd opersted by Provider that is managed in striet accordance with defined Provider
Network Operations’ pasameters.

*“Lateney”™: The round-wriptime i takes for a pasier 1o teavel between the IP Core Network and Access Port.

“Network Avallapilin™ A petiod of time during which Customer pori{s) are able o frunsnrit and receive IP Packets toffrom the On-Mat IP
Core Network,

“Network Unavailabilie™ A periotf of time during which (i) the Access Pori(s) conrot exchange packets with tae IP Core Network, and €9)
periods referred 10 in Seotivons 5.2.4 and 5.4.4 below.

“DnzNet™ For purposes of this Supplement and any Internet Service, On-Net is defined as-residing within Provider's IP Core Network only,
“Packei Defivery™: The suovessful bi-directional Selivery of packets between the IP-Care Netwark mod Acvess Por.

*Theoughpe(™ The mavimam transtaission rate at which packets, inclusive of caloulated protocol overhead. can be sugeessfully defivered
between the IP Core Network and the Access Port.

3, SPECIFICATHONS

Provider’s target Network Avaitebility and performance objectives for the duration of exch csiondar tuonth in ¢ year shudl be as foliows:

Metric Gual (Monthdy Description
Averapel
P -Core Metwork 95.99% Less fimun 4.5 minntes twial Network Unavailabifity par
Network Availability calendur month
IF Core Network Larency < 30ms Less than 30 milfiseconds round-wrip latency
IP Core Network Packat Delivery = 98.5% Less than §.1% packet loss
1P Core Netwark Theonghput > 05% Grenter thag or equal 10 93% of Bandwidt: s defimed i
the Service Opder
4. USE OF SERVICE

4.1 The Internet Service provides 1P wansit service via Provider's ASN {nulonomous sysiems nuraber} 46887 aud 21687 Network to the public
Internet. The Provider's ASN 46877 and 21687 Network ic cotnprised of equipment and wiring, located in the Provider's IP Core Network,

4.2 The SBervies is configured at designated specdson & pori(s) on the Provider's hundoff uiilizing 1P Core Network equipment. This Access
Poriis) shall be the point of demureation for purposes of the applicable Servive and for purpises of messprements in connection with said
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Service, The selected speed of servies, physical handoff type ondhe Customer Premise Equipmeent CRE) to the Costomer, pricing and
length of fhw initla] Service Tenn shalt be set out in the individual Service Ordet,

43 Costomer shall wtilize the Service{s) n compliance with-ail applicabls iotermational, federal, stdte and docal luws and regulations, ss well

u5 abide by Provider's Acceptable Use Policy, which is posted on Provider's website at www,fishower com and incorporated herein by
reference,

4.4 To the extent applicable, Customer acknowledges that Provider has o ability 10 determine whother e communications taffic carried via
the Servics Is jurisdictionally inierstate or intrastate. Unless otherwise stated in the applicable Service Order, Customer scknowledges
aad pgrees thay the commuizations wraffic to be carried vie the Provider Network shall be Jurisdictionally inerstate, pursuens to $he Fodoral
Comsmumications Commission's mixed-uge “10% Ruie® {47 CFR 36,154, 4 FCU Red, 1357),

45 Upon expiration or termination of a Serviee for any reason, Customer agrees to return to Provider mny 1P addresses or address blocks
assigned to Cestomer by Provider,

A SERVICE LEVEL AGREEMENT

51 Netwurk Unavsllability, Subiect to this Setion 3, in the event of Nerwork Unievailabilicy to any Intemet Serviee, Costomer may
be entitled 1o s oredit {s “Service Credi™ tn accordance with the applieable Service Level Objeotive set forth below in this Section 3.5, Network
Umirvailsbility shall be deemed to begin apot: the entlier of Provider's astag] knowiadge of the Network Unavailability or Providers regeipt of
nofice from Customer of the Notwork Unavailubility, and eud when the Service is operational such That the Service is agsin able fo fransmii
and receive packets to/from the TF Core Neowork and Access Port or Poris, us documented by Provider's records. 'Where Customer provides
ity own loca] access cirenits, any periods of Network Unavailability caused by fuilure of such local access cireaits shall be-exchuded from uny
celctlation of Network Unavaitubility. Notwithstanding anything to the contrary jn this Supplemens, in the Agreemont or in any Serviee Drder,
in no.everit shadl any Network Unavailability or failure to meet uny objectives or paramedess under this Supplement be dectned to be or consiftute
& breack by Provider of this Supplement, the Agreement or any Service (rder,

Duration of Network Unavailabiiity Survice Crodit 1

Up to 45 Minutes | ' Nocredit

> 45 Minutes 4 Four Hours 10% of applicable MRC

> Four Howrs to Eighr Hours ' 20% of appiicable MRC

> Eight Hours 1o Tweive Hours ' | 40% of applivable MRC

> Twelve Hours to 1wenty-Four Hours 50% of applicable MRC

> Tweanty-Four Hours 109% of applicable MRC

52 Lateney

521 Parameter. Provider shell use comwsmercially reasonable efforts fo maintain a monthly average Latency Tess than 30
milliseconds measured within the IP Core Nefwork o fhe Access Port. Traffic traversing the public Internet is not subject or
#pplicable 1o this Setion 5 or this Supplement.

512  Messurement, Latency i meastred berween the IF Core Network and Access Port and does not apply to jocat aeesss
virouits. Latency is measured using Providers network manfgement systerms or wsting hardware, Provider’s network managstent
systems T testing hardware shall be the sole and conclusive source of mensutemnents for the purposes of measuring Lutency,
Performance messurements will be accomplished using Y.1731, its logical equivalent, and/or through the wse of industry standard
dedicntod test sets, as elocied by the Provider af fis sole discretion. Spevifically, the Provider places severe limitations of response
packels sertt using the JCMP Echo protocol, such as ping and traceroute; Hmes retumad by those two propgrams while ‘traversing core
network equipment are kaown 1o be misleading and will-not be-used for performance mensarements, Upon roquest, Provider will
provids caples of messiromants and tests periormed for the purposas of determining credits to Cusiomer hereunder,

523 Serviee Credit. 1fwmonthily aversge Latengy exceeds the purametars set forth in Secion 5.2.1, Customer shallhe eatitled
1o @ Service Creditof ten percent {10%) of the wpplicalile MRC,

524 Excessive Service Degradation, If, af any time, the Service experiences Latency greater then 35 milliseconds for 4
sugtained period of two hours or more, the time for whick thm Latericy Js experienced shall be considered & period of Network
Unavailability, entitling Cogtomer o the applicable Servics Credit under Section 5.1, inTiew of & Service Creditunder Section 5.2.3,

5.3 Packet Delivery

831 Parameter, Provider shall nse-commercially reasonable efforts to nssistain 2 monthly average Packet Delivery ofno-less
thar, ninsty-nine point nine percent (99.5%,

S3.I  Rate Shaping: Services delivered over ficed rute Tterfaces as defined in the applicable specifications and in the situstion
where the contracted Servies ievel is lower thaz the physical interface speed, raie enforoement will be dene by the application of
‘rate shuping’ which involves randum packe: discard Packefs discarded in fhis fashion are not subject 1o this Section 3 ar his
Supplement,

[
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333 Service Credit. 1f monthly aecrage Packet Detivery fuils 10 meet e paratneters set forlh jn Seetion 5.3.1, Cusiomer shail
be entitled to o Service Credit of fen percent-(10%%) of the applicable MRC,

54 Thronghput

541  Parameter. Providor shall e vominercially reasonable efforts to msntain ¢ manikly average Throughpus at oo Jess than
ninety-five pescent (959 of Bandwidih sat forth in the Service Order.

§42  Mossurement. Throughput 18 measared at Provider's demearcation device at the Customers premises ushg industry
standard tests and Provider network hased throughput begcons, Culy neasursments by dedicated test sets arc used for megsuring the
paracrsters set forth in this Seotion 5.4 and this Supplement,

343 Serviee Credit, If at anydime, the Service expericnces Thronghpn below the ningty-five percant (95%) monthly
uverage sef forth tu Section 54,1, Custoner shall be entitied to 2 Scrvies Credit of-ien percent {10%; of the applicable MRC.

544 Excessive Service Degradation: I at apy time., the Servies experiences Throughput below ninsty-five percent (95%) for
& sustained period of two hours or smore, the porio for which such reduved Throughpnt is experienced shall be considered a period
of Network Unevailability, eutliling Costomer 1o the applicable Service Credit under Section 3.1, in lew of » Service Credit under
Section 5.4.3,

&5 Servieo Credits. Service Credits hereunder are caloulated a5 1 percentuite of the MRC set forth in the Servive Order, and may not
be appiied 1o usage charpes, governmant fees, taxes, 41 surcharges, orawy third party churges prssed through to Customer by Frovider. Servios
Credits herennder may be paid only once per any given billing eyele. Service Credits lsued vo Chistomer hereunder shall be Costomer's sole
and exclusive remedy mt law orin equity on accomn! of any Network Unzvaitability and/or failure to mest any ohiectives or parameters sor farth
in s Supplement. Notwithstanding apyeyisg 10 the congrary herein, the shove-stated Scrvice Credits shall not apply 1o Off-Net Servicss, and
1t the event of any Network Unavallability or Faflure 10 mopt amy cbjectives or parameters of sny Off-Net Service provided by Provider o
Customer, Provider agrees to pass through # credit equal t the ervdit Teceived by Provider from its underiving provider(s) for such Network
Unavailability, in liew of the above-suted Ssrvice Credits. In no event shall Providers total Hability for any and all mtermptions, disfuptions,
faifores, endior degradations in Service {including, withowst limitation, any Network Unavailability or faifure 1o meet any ebjectives or patameters
st forth in this Supplement) exceed one bundred pereent £100%) of the MRC for the afficted Service.

5.6 Kerviee Credit Reqnest. Customor most submdf 5 weitten reguest te claim @ Service Creditno later than thiry £30) days following
the event which gives tise to Customar’s right to request the Service Credit, Failure to request an athowance within sach périod shall- constifule
& waiver of any olaim for & Service Credht.

57 Multiple Applicablc Service Standards. f an incident affocts the pecformance of the Service and results in 2 period or periods of
inferruption, disruption, failure or degradation in Service, entitling Customer to one or more credits under multiple service level standards, snly
the single highest sredit with respect to that incident will be spplied, and Customer shall not be sntitled 1o eredits. under aslpie service devel
standards for the shme incident

5.8 Eveats Excepted Fram Service Credit. Notwithstunding the foregoing, Customier shall not receive uny Serviee Cred for Ay
Network Uneveilability, fajlure 10 meet any chjectives op puramieters herewnder, or deluy bn performing repairs, srising from or crused, in whole
at in part, by ang of the following events:

Customer’s (ineluding its agenis, contraciors and vendors) acts or otissions;

Failute on the part of Customer Equipment, End User equipment or Customer’s vendor's cquipment:

‘Faiture of electrical power not provided by Provider;

Flevtion by Custoaer, after requested by Provider, nof o release the Serviee for testing ond repair;

Provider's inability to obtain aooess reguired fo-temedy 2 defuesin Service; despite the diligent effort 1o achieve such access
Sehedulod maintenance and emergency maintenance periods;

Bdheduled upgrade of Service at the request of Custormer;

Force Majeure Event:

Disconnection or sugparsion of the Serviee by Provider pursuant w a right provided under this Agreement: and/or
Provider’s inability to repair due-to wlility safety sesirictions,

rEmes pn oop
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59 Disclaimer of Third Party Actions, Attimes, actions or inactions cuused by third parties (c.g. denial of sorvice attneks) can produce
situations in which Customer conmections to the Hiternet {or portions thereof} may be impaired ar disrupted, Provider cannof guarntee ihat
such situntions will not oceur, and accardingly Provider disciaims any and ail linbility resulting from or related to suck everts. In the event
that Customer’s use ofthe Service or such third parties is causing harm to the Network or its operations, Provider shall huve the right to suspend
the Service. Provider shall restors the Service at such fime as it reasonably dectns that thers is no further hatm ar thrent o the Provider network
orits operations. This Section 3 shai] apply only 1o Service that is provisioned o the TP Core Network,

The Parties have executed this Supplement as of fhe fast date of execution bslow,

CUSTOMER: PROVIDER:
LIGHTOWER FIBER NETWORKS 11, LLC

e o Lt ol Ll

Print Name: M(k W [SAST Print Name: di-*‘ﬂu C'Zlmj tfww{:u._

Title: ﬁ[(qu‘;ﬂﬁ ?B!.'e(_/k.,/ Title; fg){,n % Qi}*?j,ﬁwﬁ / {/ R M}/
8 of:
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Internet Services Supplement Rev, 1/2015

43




ightower
COLOCATION SERVICES SUPPLEMENT
TO THE
CONTRACT
CUSTOMER: ABLINGION PUBLIC SCHOOLS

This Colocation Services Supplement (4§ uppiement™ is effective as of the iast date of execution Below {“Supplumen Effective Dote™ by
and between LIGHTOWER FIBER NETWORKS B, LLC {"Provider”™) and Customer, end hereby incorporated into and made » part of
ths Contract berwees the Parties (fhe “Contracf),  Unless othorwise defined herein, capitatized terms in this Supplement shall have the
tsenings given inthe Contract,

1. SCOPE OF SUPPLEMENT

This Supplement spplics to solocation Services. This “Supplement shall not apply 1o the trunsport (e.g, Ethermel, SONET, wavelength and
ther so-called "t" transport services}, Interaet, or dark fiber Servicos

2. ADDITIONAYL TERMS
The foliowing additional verms and conditions shall apply to the provision of such coloeation Services,

“Colovstion Services” or “Services™ The provision of Sife Spave and any othor services (e.g, power or cross-sonnections) provided by
Provider to Customer in fhe Site Space.

“Colocation Service Qutane™ The period when UPS. power loonsed by Cpstomer from Provider under & Service Order in the applicable Site
Space is ansvailable fo Custumer (provided that the primary and redundast feeds ave both unavailable at the time i Juestion), as measured st
the poit: where Provider delivers the UPS power to Customer,

"Sitg”: The spesified promises listed in fhe applicable Service Order at which Provider provides floor space or rack srrangements dedicated
0 Costorner Equipment.

"5t Landiord”: The landlard or lessor of & particuler Site.

“Sitg Lease”: The applicable. prdetiying lease agreement for a particular Site.

“Bitg. Space”: The floor, cabinet, cage or rack space dedisated to Custormer Bquipment at & specific Site,
3 USE OF SERVICE

31 Livense. Subject to the femus and condfions sot forth in the Agreement, pursuant 1.5 Service Order for colocation Services
Provider will grant to:‘Customer & license m onenpy end use the Site Spuce, and any powes, cabling smd connectivity (f wny) identified in the
apphicable Service (rdar, Customner. acknowledpes thay the ficensing of & given Site Spuce undsr the Agreement doss ot gram any el
preperty imerest in such Site Space or 'in the building in which such Site Space is locsted. Cnstomer's oecupancy of the Site fpace located
within 2 Sie shail be subilect and subordinate to the terme and eonditions of the Site Lease applicable 1o such Site, inchoding provisions
regarding oondemnazion, damege 1o premises, and 1emmination of yuch Site Lesse.

32 Use of Site Space. Excepr as otherwise provided i this Supplement, each:$ite Space is deliverad i its current condition {Mas "
andl “wher is"), and Customer acknowledges that it has inspented the same and foung each jo be saitsfactory. Provider makes no warTanty
with vespoet 1o ttie, condition, safty or fitness of the Sie Space, and Customershall use the $ite Space al'its sole risk. Customer shall pee
the Site Space only for the puspose of placing, operating and mulntainiag Custorer Bquipment. Cusomer shall exercise its rights hereunder
in secordance with the terms sot forth herein and applicable international, federal, stafe und local laws and regalations. Nothing herein shall
be construed 5 limiting or restricting Provider in any mamer from wsing the Siwe, Provider's cages, cabinels, racks, cables, power mdfor
ather favilities snd equipment for uny pueposs. Castomer agrees that it will not permit any Site Space 1o be nsed by anvone other than
Customer or its asthorized agents withous the priot writien consent of Provider, Provider agrees that it will oot permit the applicatle Site
Spaee to'he used by anyone other than Customer or its muthorized agenis withowt the prior writisn consent of Cosiomer; provided, however,
Provider shall not be restricted in sub-leasing or licensing other portions of the applicable Site 1o other third parties withews the prior writien
copsent of Customer, Customer shall not make any alierations 1w the Site Space except for the installation, speration and muintensnes of
Customer Eguipment. Customer shall properly muintsin the Site Space and keep the Site free of any debris, waste or other absiructions.

i3 Aceess to Site Space. Customer shall be permitted access to e Bite Space at all thoes subject o &) Provider's rulas and polivies
woneysing sathorized scosss to the Site and the preseptation of appropriate identification, (31) the Site Landiord's rules end regulations, (i)
sheh ather resirictions on aceess a5 may be set forth in the applicable Service Order, Provider shall have ro fiability for Cestomer™s inability
16 gain access to the Site Space.
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34 Iastaliation. Customer {g responsitsle for al} aspects of insallation and removal of: Customer Rauipment, unless afherwise agreeit
in witing by the Partles, Customer will instadt Castornes's Fauipment in the Sie Space only afier-oitaining muthorization From Provider,

Customer shall give Provider at least tan {10} days® notice prior to commeneing instalistion, und instaliation and testing shall at sll thnss be
under the direct supervision of an mfliiced amployes or agem of Provider ("Eg corl”}.. I Customer uges v sgent o other third pary 1o
deliver. install, or remove:Customer’s Equipment, thon Customer will be solely tespoasible for the aots of sgeh-agentithind party, Customer
shiall engineer, furmish, install, and test. #t its sole cost and wxpense. ali of Costomer Equipment fn aceordance with the piags gnd
speglfications approved in advance by Provider. Al Customer Equipment shall he cleatly labeled pa such, and Customer shall be responsible
for removal of ail instaliation material, for duily-clean-up of the Stie Space during inswsHation, and for o final dean up after completion of
nstaflation.

35 Ruies and Regulations. Colovation Services shali be i sccordance with the terms specified in an applicable Service Order and
shall be governed by Provider’s Colocation Rules and Regatations, whtich-is attached hereto as Exhiblt A end s mcorporated herein by
reforence, and which may be amended by Provider. Moreover, Coxtomer agrees 1 be mibject 1o, aud comply wim, all building miles,

reguiations, and similar raquitements imposed by fhe Site Landived, and-aet to tke any action @ cause & bresch of the terms: of such Sie
f.cage.

26 Power. Uniess specified othorwise in the applicable Service Order, Provider ghall wot have any obligation io provide the applivabis
Sije Spave with, and it shail be Customer's responsibifity 1o provide or install, o the extent thar it Getermines nseessary, surge protection
devices, power parformance moniioring devicesor other electrival safety devices i protect Customer Bquipinent.

a7 Custemer Bquipment. Customer shall, o s own cost and oxpeuse, maintzin all Customer Bquipment at such Site Space in goed
repeir, condition and working order, and shall provide or arnge for &l parts, mechanisms. deviess gnd servicing roguired therefor. Customer
shall be responsible for any repaits to or servicing of such Customer Equipment, and for any mpinfenance/service agreement that may cover
suck Customer Equipment. Expapt in the case of i smergency, Provider shall not relovate, mave, alter, or disterb any Custoraer Bquipment
at any Bhe Spuce without the prior written consent of Customer, such consent not w he- vtrensonably witibeld, denied, eonditioned, or
delaved, Any Customer Eguipment not removed from the She Space within two business {2} days of the expiration ot termination of the
applicable Service Order shall be nssvrsed sbandonsd and Previder, or, if’ applicable, such Sie Lundiord, may -dispose of such Customer
Equipment as Provider or Site Landlord decms sppropriate, in its sole disoretion, md Customer shall be responsibic for any expenses
associated with suck disposal,

38 Reloeation. Provider may reqire Customer fo move any Customer Equipment tocated in-s Site Space. In such event, Provider
shall, to the extent reasonakly possible (with cobsidonation, if appiicable, to what notice Providar may have received from the spphicable Site
Landiord), provide Costomer with sulficicnt prior writtenr notice to pormit Costomer 1o ke ‘#my actions neeessary o piun {07 any potenticd
service interruptions snd will provide e location of the new floor space/rack arsthgement w be dedicated 16 Customer Equipment.
Customer shall roimburse Provider for any and all reasonable costs-and expenses inoured-as a resalt of Cestomer Equipment relocation,

operation or maintenance of the Sie or with ong or more of Provider’s other sustomers” use thereof, and within o reasonible fime, not-i;
exceed one (1) hour afier being notified by cvmail or phene, Customer fails to cease such imerference. In the evedt thel Provider suspends
Service hereunder, Provider will resume the discontinued -Service 23 soop as weasonably praciicable afier it ig reasonahly satisfied that
Customer bas cured the Interference, Farther, Provider may termindte the applicable Service Order 1 Customess Service is suspended mope
than twice during the applicable Service Term. Excepl as otherwise provided, Provider agrees 1 use commarcialiy rensonable eforts 1o
ensure that Customer's use of such Site Space is not wnreasonably interfered with by Provider, ig employess, agents or other customess,
and/orthe Site: Landlord of any Sits,

330 Cross Connections, Cusiomer may notrun cebles or wites of any kind from the Sie Space 10 a0y othér locafion in the Siie withoyr
the prior writtént approvil of Pravider parsuan 0 2 Service Ordar desoribing the cross-connect-and the charges applicable thereto, Castomer
ey sotallow any Gartlers or other person 1o gain agcess 1o the Site o the Site Space, Provider shall have sole.control of access to the Sie by
carriers, contractors, service providers ar others, Cystomer shall not engape in or provide at-the Site my ‘meet-niz-toom services, or any
services either directly or indivectly reluted 1o the trading of bandwideh,

in Inspections, Provider may moke poriodio inspaetions of any part of the Customer Bquipment, and Cusiomer shall have the right 1o
be reprosemed during such mspections: provided however, that if in the sale Judgment of Provider safety considerations Tequire an inspection
without providing such notice, Provider way make such mspection inimediarety, but shall thoreufer promptly provide notice to Customer of
such inspection. The mdking of periodic inspections or the failme to do so shall nat operate to. impose upon Provider any finbility and shal
ot velieve Cosromer of any tesponsibility, obligations or Eability under this Supplement or the Agreement.

4, RISK OF LOSS; INDEMMIFICATION; AND INSURANCE.

41 ‘Risk of Lioss. The risk of any Toss of or datnage 10 Customer Equipment.at any Sie Space shall he bome solely by Castomer,
Provider shall not be lable 10 Customer for, and Custonier shal! ot be tolieved of itx obligations hereumder due 1o, Aoy imerruption or
termination of any Service or wilities due v any repeir, instaliation -or improvement, or anty casse beyond Provider's reesonable conmol,
exeept that if Custorner 5 unable o oz it5 bnsiness asa resull of such intermption gaused by the gross pegligence or willfisl misconduey
uf Provider, there shall be an abatement of the applicable MRC during the peried of such interraption,
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4.2 DELETED

43 Tasurance. Cosomer thall procure, and theresfler shall mainmin through the Service Term, the foliowing insurance from earmiers
having 2 Best Rating Service rating of A- or betler: .

*  Commercial General lnsurance with & Hmit of not less (han 32,000,000 cath ocourrencs, writter on 1SO potmrence. form
CG 00 01 12 07 {or a substitute form providing equivalent coverage} and covering liability arising from premises, operafions,
indepsndent contractors, products-complesed operations, personal and advertising injury, and liability assumed under an
insured contract. Snch. insurance amongt tiuay be safisfizd frough & combmation of primary and umbrelie insurance.

*  Automobile Lisbillty Insorsnce with a limit of not less fhan $2.000,000 each aceident, covering liability arfzing omi of

any auty (ncluding owted, hired and nomowned autos), Such imsurancs amount may bé satisfed fiwough » combination of
primary and umbrella insdrance.

*  Workers Compensation znd Employers Liabifity Insuranee_us roquired by the faws and reguigtions applicebie to the
employees who arc engaped in the performance hereunder,

+  Commercial Property Insurance covering Customer's property and equinment at Provider's location, in an ameun egual
the full replacement cost of Customers property and egiipment.

Cusiomer shall deliver 1o Provider standurd form insurange certificates evidencing the coverape required herein and stating that the nsurer
will pravide at loast thirty (30) days” writter notice to Provider if such coverage I to be cancelied, nonrrencwed or materially and adversely
modified.” Provider shull be included 25 a0 bsured op the asseciaed policies and this insurance shall apply as primary insurance with respect
o any other insurance or seli~insurance programs wiforded Provider (there shall be no endorsement or modification of the CGL to make &t
excess over other availgble nsurance; alternatively, if the COL stases tm it it excess o7 pro raty, tie policy shell be endorsed fo be primary
with respect 10 the siditional hwured). Customer weives alf rights agaivsl Provider and s ggeats, officers, managers, direciors and
employees for recovery of damages to the exiont these daméges are covered by the insurance maintined pursuant o tiis Agrecment.

I any nsurance coverage s not seoured and maintained or is canceled, Provider reserves the fight to procure such insurance wnd o odd the
gost thereof to any som -due Provider from Customer nsder the applizable Service Orders). Nothing conwined in these insurance
reguirements is 10 be consiried as Tmiting Custamer's responsibility or lability for damages zesulting from Cusiomer’s use of the Site Space
or Customer’s indemnification ohiipations.

&, EMINENT DOMAIN AND CASUALTY

Should » substantial portior. of the Site Space, or of the Site, be dumuged by fire or other casualty, or be taken by eminent domain, Provider
may eloct {6 termipate the license for any Site ‘Spuce hereunder. When such fire, vasually, or faking ronders the Site Space substantially
unsuitable for ite intended wse, 2 Just and proportionate abatement of the applicable monthly recurring charge shall be made, md Customes
may eleet i erminate the ficense for the affected Site Space hereandar i (n) Provider fuils to give writter notice willin forty-five (45)-days
after such {ive, other casualty or taking, of Provider's itention to restare the Site. Space, or (b) Provider fails t restose the Site Space to 4
condition substantiatly suitable for s nsended use within one hundred and elghty (180} days after snid fire, casualty or taking, Provider
‘resorves, and Customer grams o Provider, all rights which Customer may have for danmges or injury @ the Site Space for any taking by
eminent dormain, except for damage to the Customer Equipment.

6. LIENS

Castemer may not cause or permit any liens 1o be placed on the Site or any Site Space for labor, services o matorials performed or defivered
by or-an behalf of Customer (including, withou! limintion, any party that gy make aty claim or seek any §en by-or through Customer), and
shall cause any such liens 1o be removed within ton (10) days of Custoruer’s knowiedge thersof,

7. DELETED
8 SERVICE LEVEL AGREEMENT

81 Service Omiage. Subjoct 1o this Section 3, in the eveni of & Coloration Service Ouiage, Castomer may be entitied to 8 credit
{"Service Credif™) of 1/720 of the MRC appiicabie to the affected Service, for each hour in durativn of any such Colocation Service Cutage
beyond three (3) howrs, A Colocation Servies Outege shall be desnsed o begin upon the earfier of Provides's schul knowledge of the
Colocation Service Oatage or Provider’s ecelpt of notice from Customer of the Coljocation Service Ouiage, and end when power is availsbic,
as docamented by Provider's records. Noswithstanding anytiing o the contraty tn s Bupplement, in the Agreement or In any Service
Crder, it no event shall a Collocation Service Outage or failure to mest any objectives or parameters under this Supplement be deomed to be
or-constitute a breach by Provider of this Supplement, the Apreement or any Service Order.

8.2 Service Credits. The pumber of wimater of separate and discrete Colocation Servive OQutages will not by necomulaied to
determine the percentage of Service Credit, Service Credits bereunder are caloulated as ¢ percentage of the MRC set forth in the Service
Order, and mey not be applied 1o usage charges, government foes, taves, or surchargss, or any third party charges pussed through to Cusiomer
by Provider, Servics Crediis issned to Custower heresnder siall be Customer’s sole and exclusive remedy at faw or in equity o8 aecotn; of
any Coloeation Service Outage o7 my other defact in Service provided 10 Customar, Tn no event shall Provider's total Hubility for any and all

3
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interruptions, disraptions, failures, and/or degradations in Service (including, without lirnitafion, any Colocation Service ‘Outags or failure to meet
any phjectives or parametars set forth in this Supplamezt) excead one hundred percent (100%) of the MRC for the affocted Servies,

8.3 Service Credit Request, Customer must submis a ‘written request to claim a Service Credit o lnier than thirty (30) days following
the event which gives tise fo Costomer's right 1© request the Service Credit. Faflure to request en aifowance within such period ghall
constitite & waiver of any claim for & Service Credi,

84 Multiple Appiicable Serviee Standards, I an incident affects the performance of the Servive and resulis in o period or periods of
interruption, disraption, fatture or degradation in Seevice. entifling Costomer 10 ane or more credits wnder multiple sorvice toval standards, oniy
the single highest sredit with respecl to that ineident will be applied, and Customer shall not be entitied 1o eredits under multiple service leve!
standards for the same incident. :

4.5 Events Excepted From Service Credit, Notwithstanding the foregoing, Customer shall not recoive uy Serviee Credit for any
Colocation Service Ourage, failure 10 meet any objeetives or parameters hereunder, ar delay in performing repuirs, arising from or caused, in
whole or in part, by the fellowing events:

4, Customer’s (including its ageats, comractors and vendors) aots or omissions

b. Faiture on the part of Customer Equipment, End User equipment or Cuslomer's vendos's equipment;

% Failure of clectrieal power ot provided by Provider;

d. Election by Castomer, after requested by Provider, not to releasc the Service for festing and repair;

8 Provider's inability 1o obtain access requirsd fe remedy a defect in Service: despite the diligent efforl io achieve such
nocess,

f Scheduled meintenance and emergency matntesance periods;

g Scheduled upgrade of Service at the reqguest of Customer;

h, Force Majeure Event;

i Disconnection or suspension of the Service by Provider pursuent to & right provided under this Agresment; andior

3 Provider's inability 1o repair due to utility safety resirictions,

The Parties have executed this Supplement as of the last date of execution below.

CUSTOMER: PROVIDER:
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COLLOCATION RULES AND REGULATIONS

The fotlowing congtitute rutes nnd reguistions {“Rules and Repulaions™ governing tho-use and operation of coflocation fcilities {“Fagiiin™
or “Fagilities” or “Building” or “Buildings™} owned or operated by Drovider and ficensed or leased for use by Provider’s {elecommmumientions
and ISP customers and carriers (“Cugiomer” o “Costomers™. The individual cabinet, rack or cage space ficensed to Cusiomer within the
Fueility shallbe referred 1o ns the “Bpace” By cmicring intoe fhis Agreement, Customer agrees 1o abide by the Rudes and Regulations, as they
may be amended from time 10 time, In the event of any -contlict between the Ruler and Repulations and the Agresment, the torms and
provisiens of the Agreement shall comrol. Whenever, ynder the Rules and Regulations, or an Agreement, Provider's approval is required,
suek approval will be given or withheld in Providers sole discretion,

INTRODUCTION

Stasdard operating procedures and protocols have been estabiished to further safe and relishle Gperation of Customer owned and operuted
squipment within the Pacilities. Specific Facilifies may be subject 1o spocin! considecations based, among other things, on {ocal jorisdiction
and 2 Facliitys design.and configuration. Cuistomers are encoumged to comtact Provider's Facilities Manager with Y guestions o concemns
regerding 4 particular work opsration or nstallation procedure. '

STANDARDS OF OPERATION

The following standards of oparation are requited to be observed by all cusiomers, Provider gy change ar nugment these stundards from
e to time fo helter serve the customer base,

OCCUPANCY AND SPACE UTILIZATION
Customer may use the Space ouly for the purpases of installing, mainteining and gperating telecommeications equipment,
NETWORK INTERCONNECTIONS AND INTERFACE TO THIRD FARTIES

Castomer inerconnections wish telecommunications services provided by thind parties will only be permitted with fhe privg writien approval
of Provider, sublect 1o the applicable Agreement, H is imperative that castemcrs anderstand that only Provider personnel, or jts
subcontractors, are allowsd to perform work oo the common Yadder rack ané in common wireways.

Provider witl also instal] ulf fiber opiic connestions cennecling customeans jo owiside plant fiber opfic cables enfering the Provider Faciliny.
Provider will provide Customer with fiber. fampers or fibor cubie rom the Building interface bay 1o the “deraarcation® point, i Customer 15
lioensing fiber. from Provider. The Customer demercation pointis slways in the Customer Space,

Castomers with multiple racks, oage apace, or “raw” space that have made provision for-customer eable raoks are required 1o use the ‘best, )
most effertive.and economic resources to provision their ows cross-sonnoctions televant fointercopnesting their own equipment witin their
Space or cabinet line-ups. The higher of Peovider, Tolcordia GR-1273-CORE, or Customer standards shall be siriefly maintafned, provided

that Customer shal! not perform any work on the common Tadder rack or in common wireways.
CUSTOUMER RESPONSIBILITIES

Custamer technicians must be certified by industry and Provider standurds and approved by Provider in order to perform smy work i
Provider Facifities that divectly affects common systerus efemonts. Castomer contractors must be familiar with and adhers 14 the Provider
methods and procedures for operating and conducting business within Brovider Facilisien. Customer shull bé responsibie for any failure of
Customer's confractors 1-do so,

Customer ot its sepresentative shall coordinate msior equipment deliveries with the Facilities Manager. Major detfveries shell be scheduled
and executed so 55 not (o interfere with the operations of Provider or ofher Provider customers within the Tagility, Doors shall nat be propped
open oy lefumattended, ’

Local tefephone company connections shull be ordered directly by Customer, and Customer will becomss the custmer of recard The
Faciliy is configured to sccommodate services from the Toeal exchange catier demmrcation o Customer’s Space. The wlephone or fesminal
black shall he located within the Castomer Space. hierface wiring on common ladder tacking shal? be performed by Provider and billed 1o
Cusiomer s provided in the applicable Agreement.

Connections 10 other carrters and or customers within Provider facilivies shall be sobjsct 10 the applicable Agreement and payment by
Customer of the applicnble cross-conneat charges,

Provider, on #-regular basis or ot Bs sole discretion, shall perform inspections of Customer conneciions sadior general space conditions. If
suvh Costomer connections and/or general Space conditions are. deemed 1 be nonscompliant, Customer shall be nofified of the' spsuific
pafure of the non-conpHance which shall be roctified immediately, Provider reserves the right, in al} cases, ® remedy the ton-complisnce at
Chsiormer’s expenss,

Specificutions for the provisioning of other services such as, hut not limhed to, power, -overhead sackiny, momnting and overall Space
aliocation, conditioning ané opsrations will be provided to the customer by the Faollities Manager,

In all cases Customer shall provide and keep curreat & dingle point of contaet for interface with the Pacilities Manager for all Space matters
inchuding emergency call-ouf or service regioration 1s8uen,

Customer shall pay for any. demage 1 Provider facilities or equipment, o7 fo its customers' facilities and equipment cansed by Custumat®s
equipment faflurs, or other acts or omissions of Custormer, or iy reprosentutives. This shall include the cost of all labor and materials
5
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associsted with the remoration or repair of bullding common systems equipment or servioes, plos the spplicsble administrative and everhend
costs gssociated therewith,

PROVIDER INTENDS TG ALLOW OTHER CUSTOMERS TO INSTALL BEQUIFMENT AROUND AND ABOUT THE FACILITIES,
SO LONG AS NOT DIRECTLY INCONSISTENT WITH THE RIGHTS EXPRESSLY GRANTED TO CUSTOMER. BY USING THE
SPACE, CUSTOMER EXPRESSLY AGEEES THAT PROVIDER WILL BAVE NO LIABILITY FOR ANY DAMAGES, COSTS OR
LOS5ES INCURRED BY CUSTOMER OR ANY THIRD PARTIES CAUSED BY THE EQUIPMENT, ACTS OR FAILURE TO ACT OF
SUCE OTHER CUSTOMERS OR THEIR RESPECTIVE AFFILIATES, EMPLOYEES, CONTRACTORS (IR AGENTS.

IMPROVEMENTS TO SPACE

Custorter shat] not glier the struetnes] integrity of the Facility, affect any power, HVAC or ofhicr systems within the Facility, physicaliy shter
the Fagifity or the Customer space i any way, or ulfeet the normal fanctioning of the Facility or another customer in any way,

All work performed within the Facility will comply with afl state, federsd, municipal, and reglonal codes, laws, erdinmnces, niles, regulations
or diresiives.

EMERGENCY CONTACT NUMBERS

Custorner shall post contast telsphone tmbers conspicuonsly at the entranee to {1 Spage, Customer $hall provide Provider with means of
8oess 1o the Space in cass of emergenoy, Provider reserves the tight o enter the Spacs ot any Sme in cases of CIKTEENCY ) £35065 Bossible
ramificadions to the Facitity, ‘Provider shall provide Customer with 72 hours advance notice of planned inspaotions of the Customer's Spuee,
i nop-emcrgency situations,

COLLOCATION RAW SPACE AND CAGE SPACE WORK REQUIREMENTS

Al work within Customer's raw Space andior cage Spuce shall be porformed by Cusiomer o # manner o ensure 6o interference with the
normal functioning of the faoliity and other customers and be approved by the Lightower Facilities Manager s previousty sl forth herein
ahove, The following apphies-to all work pezformed by or on behulf of Customer:

Initinl Customer design Tequirements must be reviewsd and approved by te Fucllities Manoger prior to commencement of any waork,
Provider reserves the right to audit all work and shall inspest equipmment andfor systems prior to .connestion to commen syslems power or
fiber. All work shell be confined fo the ares within the Spuce. Jf staging ares is regquired I must be pre-approved by the Fasilities Manaper,

BULLDING COMMON AREA

The huilding common arens are established primarily for aceess and egress to Customer equipment, Customer aud/or Customer’s venders

must keap all deiveways, entrances and passagsways sorving the Facility clear and available for use by Provider and other CuStHmErs or
vendaors,

Costomer shall provide uud maintzin all Decessary puprds, rails, fences, and protective eoverings 1o proserve building imegrity and
dppeurance during any work operation. Any and all work aperations that edversely impaet nomal access or egress from the Facility shall be
periormed outside of normul business hours. Customer will 1ake speciel pare 1o protect edjoiming property and equipment from damage. or
infury.

Customer’s materials and equipment shudl be sonfined to fhe arca in whick e work is actively being performed. Customer shall provide
adequate lockers or Jacked sheds for the storage of cquipment or materdals, A3 tools and equipment shall be stored neatly in approved
storage Jockers end the space shall be cleaned before the end of eack work day. Trash and debris shall he romoved From the facitity before the
end ol each workdey,

Customer or Costomer’s veador(s} are required to protect sl finished surfnces from dirt and damags, nchudlng walls, ceilings, janibs, and
soffits of upenings used as prssugewsys through which maseriais are handicd. Based on the typeof work opetation, temporsry partiions or
curtains botween the work ares and ther spaces may he required by Provider, Purtifions shal] be sonsttucted, maintained, and sealed n g
compiete and tight condition o al] times, Polyetliylens shall not be used for fust partifions or curlains, Fire resistant Servico viny! shall be
vsed Priorio removal of any- dust partition the- customer or s vendor shall vacutm clean fhe area using and approved BEPA vaetum,

PROTECTION OF PROVIDER SERVICES

N work shall be started, walls or partitions removed or bull, heat, water or plambing or eleciric services temporarily discomnested, nor shill
construction work be cattied on near the wiophone wires ot equipment, withowt first discussing fie ‘provedures and protection 1o be provided
with Provider and teceiving Providers prior mppioval. The contractor must notify Provider at the first indication of an élecirical inferripiion
ot switchover to the temporary generafor which ocours during any work activity whether caused direstly by & work aciivity, or incidénts) ro
agy work activity. duting consraction,

Any work activity which may couse or require & termaerary power shut down of AC or DU power or reliance on the stendby power system
simll be pre-approved and scheduled by Provider, The request shall be eccompanied by s detailed method of procedure for the work activity.
Notice-of the work setivity shall require & mintmim of 3days’ Jead time for sotification to ofher custotners that may also be affestad, This
class of work shall require supervision by Provider or its Tepresentative.  Scheduling -of Customer required power shutdewns shall he
coordinated by the Facilities Manager, at Customer’s eXpense, ’
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YROVIDER FOWER WORK - AC & DC

Provider aperates und maintains both the AC and the DC power systems for 34x7T operathins, Provider resurves the right to muintain and
augment these Rystems at its sole discretion, Routing maintenance and tesfing may be conducted during normal work hours tnder ¢ method of
procedure specific to the wok operation,

Provider will provide Costomer with welephone or c-mai] notice of ali non-emergancy planned Factlity maintenance prios to performing

malntenance that, in its reasonable opinion, kas . substantial Hkelihood of affesting Customer’s collocation facilities,

1. Provider will undertake repuir efforts on ol environment equipment or intercomnecting fibsr or copper ofrouits when
Provider first becomes swate o i1, or when notfied by Customer and Customer has released all or part of the service for
testing,
2. Contset Information:
Provider Network Operations Conter — $-888-1 T-FIBER
PROTECEION OF FLOORS

Non-flammable tight wood sheathing shall be pluced vinder muterials fhat are store on finished surfaces. Non-flammable fight wood
shoathing itstalled over reinforead Kt bullding paper must be placed over finished flogr surfaces before moving materials over finished
flonrs, especially in the building common ensranes and foyer arens,

FRESERVATION OF ENVIRONMENT AL CONDITIONS FOR TELECOMMUNICATIONS EQUIPMENT

At no time shatl the inmrior of the buiiting be directly exposed 10 the outside environment without fhe prior writien approval of Provider,
Existing exterior walls, doors, or windows shall not e yemoved wntil constraction ¢f any associated addition or intedock fanitty has been
completed,

ACPOWER SERVICES AND REQUIREMENTS

Provider provides dedicates AC power cirouits for cestomer opersting equipment. Deterrsination of the proper AC power requirement 10 be
provisioned for operation of Customer provided equipment 1s the responsibility of Custorer and shall be identified with the Sarvies Order
request. AC cireudts shall be provided and fased ascording 10-the applicable Service Ordar. Al AL serviee 1 customer is protected by &
stundby engine generator. Momentary intermuption of power will oocur during 8 power failure due 1o the wansition interval fo fie standhy
power system. All Customer provided AC powered equipment shali bz UL iisted. Conditions that cause AC power inferruption such ag faglts,
shorts or overioad of Customer vircuits due to Customer equipmznt shall be cleared and tested prior 1o yastoration of the AC service by
Provider.

DC POWER SERVICES

Provider provides dedicated DC power vircuits for Customer operating equipment.  Determination of the proper power requirement {total
ioad amps drew) of IC power for operation of Customer provided Equipment is fhe responsibility of fhe Customer and shatl be jdemified
with the Service Order request, DC pircuits shafl be provided and fused ascording w0 Customer provided load dats aad iy recordance with
ihe applicable Service Crder. Al DC service Lo Customer equipment s profected by batery buckup 10 provide vnintermpied servive, All
Customer provided DC powered choipment shafl be NEBS complistt and approved by tvpe for e by Provider prior to instafistion,
Conditions that sanse DC power interruption such a3 faskts, shorts or overload of customer cireults dus to Custemer equipment shall be
chesred, tested and verified “safe for operation” by {a) the Cusomer representative and b} the Facilities Manager prior fo restoration of the
D{ service by Provider.

BAFETY

Provider requires ell customers mnd their vendors to practice good wotkphice safery. All elsctrical squipttent and fools must be properly
growuled bafore becoming operationsl,

Castomer shall ensure that its equipment and surrounding aress do not pose safety hazards fo-any pesson, OSHA and local laws, ruien,
mpulations, ordinances and codes shall be complied with af all times,

FIRE SAFETY

Fire safety s cntioal. If there & a fire alare o & eustomer Spuce, Provider Bullding copirol center will dispetch the fire department,
Costemer shall monitor its owe alarms in folly comparimentalized and sepmately slarmed spaces and ghall dispatch a company
represontative upow » fire slarn indieation, at Customer’s expense. Al fire dlavms shall reqaire investigation as to the vause and resolufion,
Fire alarm systeres shall not be reset (o normat withou 4 full and thorough survey of the facility,

Any and alt work in Customer fire alarm panels shali be pre-scheduled with Provider prior to the performance of fhe work.
PROVIDER PROVIDED STANDBY ENGINE GENERATORS

Provider provides standby engine gensrator power systems for it bulldings. These systems arg tesed under load conditions monthly, 4
schedule of fo81 dates is-availabie from the Facilities Manager. AH scheduled joad fransfers are conducied wnder the supervision of on-sile
technical personnel, During a-4oad test, power will be briefly interrupted for afl non-UPS loads inciuding, in many cases, cabiner fans,
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SECURITY AND PERSONNEL IDENTIFICATION

Customer shall eomplete and submit to Provider Provider's application form for alf smplovees, agents and venders secking access w the
Facllitr on Customer’s behalf. No-one, other than cmployens, agems and vendors of Customer whe have been approved by Provider, may
sceess the Pacility. Provider will provide to Costomer up to M buiiding necess cards at ne charge. Additional cards may be porchmsad for
$50.00 epch (minimum of two per reguest). Individual card access administeation is the responsibiiity of Customer for card pssignments. o
individual smployecs, agents and vendory, provided that only those smployess, agents and vendors approved by Provider may be given an
sccess card, Access cards may only be used by the individual o whom the seoess cand Is pssigned. Pailure 10 adhers 1 the Provider security
protoeol may resulf in card desctivation. Relssusnce of 8 card for breach of secumity shall be made only after 2 $50.00 charge, All
empioyees, agents and vendors entering Provider Facilities shail wear, prominently Gisplayed, a pletre idontification card which provides fhe
ferson’s nume and company name. Bullding keys shall not be fsmed to customers; customer access shall be card key onfy.

MISCELLANEOUS

Customer's employees, agents and vendors shall take gl necessary precautions for the safety of Cusiomer's employees, agents and vendors

when accessing the Faeility and using the Space and shall comply with afl appicable provisions of foderal, state and municipal laws, sodes,

regdlations and ordinances and any suecessor faws, codes, regulations and ordinances therste, in order 10 prevent aecidents or injury w

‘persons and property on, abows or adiavent 1o the Space or the Facility, including, without Himitation, the Natione! Blectrie Safety Code und
¢ OSHA requirements for working clearances from energized lines,

Customer shali otherwise comply with all applivable federal, state or municipal laws, regulations, codes and erdinances affecting the Space
and its occupanay, operation and the use fereof pursuamt to the terms hereo! and Customer shal) not use the Spoce in any unlawful,
Improper, solsy or offensive manner,

Customer shall provide all equipment nesded 16 conduct fs business af the Spase which is vapatie of corfinement within the Space withow
adversely affocting its funotion, Customer shall be solely Tesponsible for the instalistion, modification and matmenance of Customer's
equipment, Customer shell also insore that neither vehioles nor equipment are parked or stored at the Facilities, except as approved by
Provider,

Customar skall 5oi place a load upon any floor in the Space thet exceeds the load bearing capacity of such fioor, 83 determified by Provider,
in its sofe diseretion. Provider reserves the right to deterrine fhe loeation and weight of any of Castomer’s cquipment.

No signége shafl be permitted by Customer on the interior ar exterior of the Space or the BoBiding, exvept for identification \gs or
nameplates on the vutside of the cabingts which have been approved by Provider in its sole discretion,

HAZARDOUS MATERIALS

Neither Customer not any person oleiming under custorner, nor the emplavens, agenis, or vendors of Castomer or any such person shall bring
onin, SWIC. generate, OF permit 1o be siored or genersted on the. Faeility, moluding but not fimited 1o the spate, any oil, Hazardous Material,
as defined in any applicable federal, state or munieipat law, repulation, code, or erdingnces inciuding, withowt limitation, the Comprehensive
Envimmmental Response, Compensation and Lishility Act, as amended, 42 US.C. §§ 9601 ot 509G, The Resource Conservation and Resovery
Act, ag amended, 42 US.C. 5§ 6901 e seq. the Massachusetts 0% and Huzordows Materisls Release Prevention apd Responsze Act,
MG.L, ¢ 231E, gs amended, and the Massachusctts Hazardots Waste Management Act, s emended, MLG.L. & 21C.
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