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ATHET MASTER AGREEMENT

MA Referanca No.

13 1734

CUSTOMER ("Customer®) " | AT&T Corp, ("AT&T")

City of Hollywood ATAT Corp. (If International, insert AT&T Legal Enity Signing
Name)

CUSTOMER Address AT&T Address

2600 Hollywood Bivd. One ATET Way Bedminster, NJ 07821-0752 (I

Hollywood International, ingert ATAT Legal Entity Information)

FL 33020 USA

CUSTOMER Contact ATAT Contact

Narne: Cathy Abbatt Master Agreement Support Team

Title: Rirector Email.  mesi@att.com

Telephone; 954-921-3470

Email:

This Agreement consisls of this Master Agraement and all schedules, exhiblts and service order attachmants {"Attachments”) appended

. hereto or subsequently signed by the pariies, and that reference this Master Agraement (collectively. this “Agreement™. In the event of an

inconsiatancy among terms, the order of priority shall ba the applicable Atiachment {including its Addende, if any), then the applicable

Pricing Schedule, then this Master Agresmen, then, if applicable, AT&T's Acceplable Use Polley, and then any applicable Service Guide.

This Agreament shall hecame effeclive when signed by authorized representatives of both pariies and shall confinue in efiect sa fong a8

Service is being provided hareunder.

Bocument(s) Agpended;
. Comprehensive Service Qrder Attachment
AGREED: AGREED:
CUSTOMER ATET

By.

V)AL

(Authorized Agent e Representative)

S Efﬂm @1 Pri a = -__F_
anita K Sechan
Printed Name __Cameron D, Benson (Title) S0 |at99lfeef0f‘ai§0mef‘eﬂﬂﬂ'aﬂs
Title ___Clty Manager /U/ﬁ7/6({
(Date)
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Genaral Tarms and Condilions

The following terms and conditions shall apply to the provision and
use of Senvices provided by ATAT pursuant to this Agreemant.

1.0 DEFINITIONS
The following terms shall have the maanings eet forth below:

*AUP* means ATAT's Accepieble Use Policy, as revised by AT&T
from fime to time, located & www.aicomiaup or such other
AT&T-designatad location.

"Affillata* of a parly means any entity that contrals, is controlled
by of I5 under eommon controf with such party,

*AT&T", for purposes of &l remedies and limitafions of liability set
forth In this Agreement or an Aftachment, means ATET, il
Affiliates, and its and their employees, directors, ofiicers, agents,
representatives, subconiractors, intsrconnecion and co-location
servica providers and suppiiers.

*AT&T CPE* means equipment provided under this Agreement by
ATET or its suppliars and located st a Site. AT&T CFE ingludes
any internal coda required to oparate such Equipment. ATET GPE
does not include Customer Equipment or Purchased Equipment,

"ATET Scoftware" means all Software ofher than Third-Pary
Software.

*Content”® means information (excluding AT&T Information) made
avallable, displayed or transmitted (including, without limitation,
information made svailable by means of an HTML “hot link", a
fhird party posting or simitar means) in connection with & Service,
inciuding &l trademarks, service marks and domain names
contained thereln, Gustomer and User data, and tha contents of
any bulletin boards or chal forums, and, all updates, upgrades,
modlifications and other versions af any of the foregoing.

*Customer*, for purposes of all remedies and limitations o liability
set forth in this Agreament of an Attachment, means Customer, Iis
Affiliates, and its and their employaes, directors, officers, agents,
and reprasantativas,

"Customar Equipment” means equipmeni awned by Customar,
Customer Equipment includes any intemal code requlred 1o
operate such Equipment.

‘Damages’ means collectvely all injury, damage, Vahility, loss,
penally, inferest and expenas incurred.

*Equipment” means ‘AT&T CPE" “Customer Equipment’ and
“Purchased Equipment.’

INFORMATION® means proprietary information of elther party
that is disclosed to the ather parly in the courss of performing or
evafuating potential amendments fo this Agreemsnl, provided
such information (except for Conlant) i in written or other tangible
form thal is clearly marked as "proprigtary” or “confidentiel”,

“Marks" msans sach party's frade names, logos, trademarks,
sarvice marks ar other indicia of origin.
"Pricing Schadule” maans a pricing scheduls to an Aftachment.

‘Purchaged Equipment’ means equipment sold under this
Agreament by ATAT to Customer. Purchased Equipment includes
any intarnal ada required to operate such Equipment.
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“Sgrviee' means a service (including Equipment) provided under
this Agresment.

"Servica Component' means the incividual components of a
Setvice that Custamer orders under a Pricing Schedula.

"Service Guide” means the applicable portion of a Service Guide
that Is identified and incorporated in an Attachment.

"Slte" means 2 Customer physical location, including a Customer
co-ocatlon apace on ATET premises, where AT&T installs o
provides a Service.

‘Software” means all softwars and associaled wiitten and
elgcironic dogumentation and data licensed by AT&T o Customer
in connaction with 8 Service. Software does not include software
that I not fumnlshed to Custamer,

"Third-Party Softwara® maans Software that ATAT licenses from
a third party.

"Usel* means anyone (including Customer Affliates) who uses or
acceszes any Service purchased by Guslomer under this
Agreement, but excluding unauthorized parfies that, afler
Custamer has laken commercially resstnable sieps to prevent

* unauthorized BCCESS, USe of atcass a Service withaut Cusiomer's

knowledga.
24 CHARGES AND BILLING

21 Customer shall pay ATET for Customars and Users
use of the Services at the rates end charges specified in the
Atachments and the Pricing Schedules, without deduclion, setoff
ar dalay for any reason. Charges set farth in the Altachments and
the Pricing Schedules are exclusive of any applicable taxes. At
Customer's request and with AT&T's conseni (which may be
withhald i ATAT determines thers would be operalional
impediments of an Inabllity to claim lax credits), Customer's
Afflliates will be involced separalely and AT&T will accept payment
front auch Affiiates; provided, howsver, Customer shall remain
raspanaible for peyment if its Affiliate doss not pay charges in
acoordance wih this Agresment. ATET may require Customer to
tender a deposit If AT&T determines [n iis reasonzble judgment
that Customer s not creditworthy.

22 Customer shall pay all taxes (excluding fhoss on AT&T's
net Income), duties, levies, shipping charges and other similar
charges (and any associated Interast and penallies) relating fo the
salp, transfer of ownership, installation, fcense, use or provision of
the Servicas, except 1o the extent & valid tax exemplion certificate
is provided by Customar to ATET prior to the defivery of Sarvices.

Ta the extent Customer is required to withhald or dedugt non-\3.

income taxss from payments due to AT&T, Customer shall use
reasenable commerclal efforts fo reduce such tax to the maximum
extant possible giving effect to the applicable Tax Convention and
ghall furnish ATAT with such avidence as may be requirad by U.S.
taxing authorities fo establish that such tax has been paid so that
AT&T may claim any applicable credit,

23 Payment s due within thirty (30) deys after the date of
tha invoics and must refr to the Invoice rumber. Charges wil be
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quoted and invoices shall be paid in tha currency epecified in
invoice. Restrictive sndorsements or ciher statements on checks
aceapted by AT&T will not apply. Customer shall reimburse AT&T
for @l costs associated with collegting delinguent o dishonored
payments. Where payments are overdue, AT&T may assess
interest charges at the tower of 1.5% per month (18% per annum)
or the maximam rate allowed by law.

24 Cusiomer shall not be responsible for paymant of
charges for AT&T Services invoiced mare than six (6) months
after clnsa of the iling month in which the charges wers Incurred,
axcepl for automated or five operator assisted calis of any fypa.
Customer must provida written notice to ATAT specifically
identifying alt disputed charges and the reason for nonpayment
within gix (6) months after the dats of the affectad Invoice or else
Customer waives the dispute. Payment of such disputed charges
will nol be considered overdue pending investigation by AT&T.
Faymant of any disputed charges that are detarmined by ATET to
be comrect as a resull of such invasligation must be mede within
fifteen (15) days of AT&T's natice to Customer.

A0 RESPONSIBILITIES OF THE PARTIES; AFFILIATES

31 AT&T agress to provide Services to Customer in
accordance with this Agreement, subjest to the geographic and
taehinical scope of the Semvices and avallability of necessary
failifies, equipment and access.

32 Each party shall camply with all applicable lews and
regulations. :

3.3 ATET grants o Gustomes the right to permit Usars to
access andg use the Services, provided that Cusiomer shall remain
solely responsible for such access and use.

34 If & Service is provided over or includes access o the
intemet, Customer and its Users shall comply with the AUP. K
Cuslomer falls 1o rectiy a violation of the AUP within five (5) days
after neceiving notice thereof from ATAT, then AT&T may suspend
the applicable portions of the Service. AT&T resarves the right,
howaver, to act Immadiately &hd without notice I suspand o
terminate Service In responge (o a court order or govemment
notice that certain eonduct must ba stopped or when ATET
reagsonably datermines: {f) that it may be exposed to sanctions or
prosecution; {il) thet such violation may cause harm to o interfere
with the integrity ar normal operations or securlty of AT&T's
network or networks with which ATAT is interconnected or
interfere with ancther customer's use of AT&T Services or the
Internet; ar (i} that such violation otierwise prasents imminent
rigk of harm to ATRT or AT&T's customers or their respective
employaes,

35 Except for IP addresses, domain names and talephone
numbers expressly registered i Customers name, al P
pddreases, AT&T-basad domain names and telgphone numbsra
ghall remain, at all times, propedy of ATAT and shall be
naniransfarable and Customer shall have no right to use such IP
addresens, AT&T-besed domain names or felephone numbers
upon termination or expiration of the applicable Pricing Schedule.
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38 Customer grants AT&T access rights fo the property and
premises that Customer controls, Customer shall coopsrate with
AT&T's efforts to procurs such access rights for fie portions of the
propérty not under Customer's control.  Accass rights include (1)
the fight to construct, Install, repair, maintain, replace and remove
acoess lines and network facilities, as well & the use of ancillary
equipment spave wilhin the buitding, for the conpection of
customar to AT&T's network using AT&T-owned or AT&T-leased
faciities; and (il) 24 hours a day, 7 day a week accass to the
acoess lines and natwork facitities on the proparty.

37 Unless applicable jocal law or regulalion mandales
otherwise, Customer may not resslt any porfon of a Service o
third parties.

38 Any ATAT Affiliate or Customer Affliate may slgn an
Attachment or add a Prcing Schedule to an Attachment it its own
name and such Affiliate contract will be considered a separate, but
assotiated, confract, incorporaling thess Genersl Terms amd
Conditions and the terms of the Attachment (with the Affiliate
heing substituted far AT&T or Cusfomer, a5 applicable); provided,
however, that AT&T and Customer shall be respensible for their
respective Affllates’ performance pursuant to such Affliate
contract.

4.0 USE OF INFORMATION

41 This Agreement shafl be deemed fo be AT&T and
Customer's INFORMATION.  Cusbomers Content shall be
deamed {o ba Customer's INFORMATION.

42 To the exfent required by law, each parlys
INFORMATICHN shall, for a paricd of threa {3) years following itz
disclosure {excep! In the case of Softwers, for an indefnite
periot): () be held in confidence; (ii) be used and transmitied
petween countries only for purposes of performing this Agreement
(including in the case of AT&T, the ability to manitor and record
Customer's transmissions In order to detect fraud, chack quality,
and to oparate, maintain and repair the Services), using the
Services or evaluating polential amendments by this Agreement;
and {if) not be disslosed excep! to the recaiving pany's
employees, egents and conlraclors having @ need-to-Know
(provided that such agents and contraciors are not direct
competitors of the other party and agres in writing to use and
discloaure vestrictions as restriclive as this Articie 4), or to the
extant requirad by law (provided that prompl advance natice is
provided to the disclosing party to the extent practivabla).

43 The restrictians in this Article shall not zpply to any
Information that: (i) is independently developed by the receiving
party; or (i) is lawfully recelved by the receiving perty free of any
obligation to keep it confidential; or (i) becomes generally
available o the publlc othar then by breach of this Agreement,

44 Both parties agree fo comply with privacy laws
applicable to their respective businesses. Customer shall obtain
any Uaer consents legally vequired relating to handling of User's
Gontent., If Custorner believes thal, in the course of providing
Services under this Agreement, AT&T will have access to dala
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Customer does nol want AT&T personnel to immprahend,
Customer should encrypt such data So that It will be unintelligible.

4.0 PUBLICITY AND MARKS

51 Neither party may issus eny pubic statements of
announcements refating to this Agresment without the prior written
consent of the other party.

5.2 Each party agress not to display or uge, in advertising or
otherwise, any of the other parfy's Marka without the other party's
prior written consent, provided that such consent may ba revoked
&t any fime.

6.0 SOFTWARE

B8.1 ATAT grants Customer a personal, non-transferable and
non-exclusive license {without the right to sublicense) to use
Softwars, In object code form, solely in connechion with the
Service(s) for which the Software is provided and solely in
accardance with applicable written and elactronic documentafion.
Quslomer will refrain from taking any steps to teverse assamble,
reverse compile or ofherwise deriva a sourea code versian of the
object code of the Software. The Sofware shall ot all times
remain the soe and exclusive property of AT&T or its suppliers.

6.2 Customar shall not copy or dawnload AT&T Softwere,
except that Customer shali be permitted to make two (2} copies of
ATAT Software, one for archive and the other for disester
recovety purposes. Any copy must contaln the same copyright
notices and proprietary markings as the original AT&T Software.

6.3 To the extent ihet uss of Software by a User I required
for the use of a Service, Gustomer's Users may usa the Software
licensed lo Cugtomer under this Agresment for that purpose.
Customar shall assure that Customer's Users comply with the
terms and condilions of this Arficle 6.

6.4 The term of the license granted hareunder shall be
coterminous with the term of the related Services.

85 Customer agrees to comply with the terms and
tonditions that are provided with any Third-Party Software and, In
tha evant of a conflict, such Third-Party terms and conditions wil
take precedence over this Agreement as fo such Third Party
Software. ATAT wiil pass through lo Customer any wamanties
available from its Third Parly Software suppkiers, to the extent that
AT&T is permifed to do 50 under I3 contragls with those
suppliers.

6.6 AT&T wamants that all AT&T Software wikl perform
substantially In eccordance with its applicable published
gpesifications for the term of the licanse that covers the ATRT
Software. If Customer retums ko ATET, within such period, any
AT&T Sofwere that does not comply with fhis werranty, then
AT&T, at its option, will either repeir of replace the porton of the
AT&T Software that does not camply or refund any amount
Customer prepald for the fime periods following retum of such
faliad or defoctive ATAT Scftware to AT&T, This wamanty wil
apply only if the ATRT Software is used In accordance with the

0804 FH2750 1-5TORVG 001 0519108 FH

ferms of thig Agreement and is not altened, modiified or tampered
with by Customer or Users,

70 ADJUSTMENTS TO MINIMUM COMMITMENTS

In the event of a business downturn beyond Customer’s coniref, or
a corporate divestiture, merger, acquislion or significant
restructuring ar recrganizafion of Custamer's business, or network
optimization using other AT&T Services, or reduction of AT&T's
reles and charges, or force majeure svenis, any of which
significently impalrs Customer's sbiity o meet Customers
minimum commitments, If any, AT&T will offer o adjust the
sffected minimum commilmenis so as (o reflect Customer’a
reduced traffie volumas, after taking inte accound the effect of such
a reduction on AT&Ts costa and the AT&T prices that would
otherwise he available at the revised minimum commitmsnt levels,
ff tha parfies reach mutusl agresmeni on revised minimum
gommitments, AT&T will amend or replace lhe afiected Pricing
Schedules, as spplicable, Notwithstanding the foregoing, this
provision shiall not apply to a change resuiting fram a decision by
Customer to transfer portions of Customer's fraffic or projected
growth to sarvice providers other than AT&T. Customer must give
AT&T wiitten nofice of the onditons Customer believes wil
tequire the application of this provision. This provision does not
constifute & walver of any cherges, including, but not fimited to,
monthly recurring charges and shortfall eharges, incurred by
Customer prior ko amendment or replacement of the affected
Pricing Schedules.

a0 FORCE MAJEURE

Neither AT&T nor Customar shell be liable for any delay, failure In
perfarmanca, loss or damage due to fire, explosion, power
blackout, earthauake, flood, the elsments, sirke, embargo, labor
dispites, acts of cvil or milltary authority, war, terrorism, aots of
God, acls of the public enemy, acts or omissions of carriers or
suppliers, acls of regulatory or govemmental agencies, of other
causes bayond such pary's reasongble control, wiether or not
gimilar fo the foregoing.

8.0 LIMITATIONS OF LIABILITY

81 EITHER PARTY'S ENTIRE LIABILITY AND THE
OTHER PARTY'S EXCLUSIVE REMEDIES FOR ANY CLAIMS
ARISING IN CONNECTION WITH ANY SERVICE OR
OBLIGATIONS UNDER THIS AGREEMENT SHALL BE:

()  FOR BODILY INJURY OR DEATH TO ANY PERSON,
OR REAL OR TANGIBLE PROFERTY DAMAGE, NEGLIGENTLY
CAUSED BY A PARTY, OR DAMAGES ARISING FROM THE
WILLFUL MISCONDUGT OF A PARTY OR ANY BREACH OF
ARTICLES 4 (Use of Information) OR & (Publicity and Marks),
THE OTHER PARTY'S RIGHT TO PROVEN DIRECT DAMAGES;

() FOR DEFECTS OR FAILURES OF SOFTWARE, THE
REMEDIES SET FORTH IN ARTICLE 6 (Softwars};

{3 FOR INTELLECTUAL PROPERTY INFRINGEMENT,
THE REMEDIES SET FORTH IN ARTICLE 11 (Furher
Responsibllities);
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(W FOR DAMAGES OTHER THAN THOSE SET FORTH
ABOVE AND NOT EXCLUDED UNDER THIS AGREEMENT,
EACH PARTY'S LIABILITY SHALL BE LIMITED TO PROVEN
DIRECT DAMAGES NOT TO EXGEED PER GLAM (OR IN THE
AGGREGATE DURING ANY TWELVE (12) MONTH PERICD) AN
AMOUNT EQUAL TO THE TOTAL NET CHARGES INCURRED
BY CUSTOMER FOR THE AFFECTED SERVICE IN THE
RELEVANT COUNTRY DURING THE THREE (3) MONTHS
PRECEDING THE MONTH IN WHICH THE DAMAGE
OCCURRED.  THIS SHALL NOT LIMIT CUSTOMER'S
RESPONSIBILITY FOR THE PAYMENT OF ALL PROPERLY
DUE CHARGES UNDER THIS AGREEMENT.

{v) THE LIMITATIONS IN THIS SECTION 8.1 ARE NOT
INTENDED TO PRECLUDE A PARTY FROM SEEKING
INJUNCTIVE RELIEF FROM A COURT OF COMPETENT
JURISDICTION IN THE EVENT OF A VIOLATION BY THE
OTHER PARTY OF ARTIGLE 4 (Use of Information) OR ARTICLE
5 (Publiity and Merks) OR CUSTOMER'S VIOLATION OF
ARTICLE 6 {Softwara).

8.2 EXCEFT FOR THE PARTIES' ARTICLE 11 {Further
Responsibilifies) OBLIGATIONS, NEITHER PARTY SHALL BE
LIABLE TO THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, PUNITIVE, RELIANGE OR
SPECIAL DAMAGES, INCLUDING WITHOUT LIMITATION,
DAMAGES FOR LOST PROFITS, ADVANTAGE, SAVINGS OR
REVENUES OF ANY KIND OR INCREASED COST OF
QOPERATIONS.

93 AT&T SHALL NOT BE LIABLE FOR ANY DAMAGES
ARISING OUT OF OR RELATING TO: INTEROPERABILITY,
ACCESS OR INTERCONNECTION OF THE SERVICES WITH
APELICATIONS, EQUIPMENT, SERVICES, CONTENT OR
NETWORKS PROVIDED BY CUSTOMER OR THIRD PARTIES;
SERVICE DEFECTS, SERVICE LEVELS, OELAYS OR
INTERRUPTIONS (EXCEPT FOR CREDITS FOR SUCH
SERVICE DEFECTS, SERVICE LEVELS, DELAYS OR
INTERRUPTIONS  EXPLIGITLY SET FORTH IN AN
ATTACHMENT, PRICING SCHEDULE OR SERVICE GUIDE) OR
LOST OR ALTERED MESSAGES OR TRANSMISSIONS; OR,
UNAUTHORIZED ACCESS TO OR THEFT, ALTERATION, LOES
DR DESTRUCTION OF CUSTOMER'S, USERS' OR THIRD
PARTIES' APPLICATIONS, CONTENT, DATA, PROGRAMS,
INFORMATION, NETWORK OR SYSTEMS.

84 EXCEPT AS EXPRESSLY PROVIDED IN THIS
AGREEMENT, ATAT MAKES NO REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, AND SPECIFICALLY
DISCLAIMS ANY REPRESENTATION OR WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPQOSE,
TITLE OR NON-INFRINGEMENT OR ANY REPRESENTATION
OR WARRANTY ARISING BY USAGE OF TRADE, COURSE OF
DEALING OR COURSE OF PERFORMANCE.

9.5 ATAT DOES NOT GUARANTEE NETWORK
SECURITY, THE ENCRYPTION EMPLOYED BY ANY SERVICE,
THE INTEGRITY OF ANY DATA THAT IS SENT, BACKED UP,
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STORED OR SUBJECT TO LOAD BALANGING, OR THAT
ATAT'S SECURITY PROCEDURES WILL PREVENT THE LOSS
OF, ALTERATION OF, OR IMPROPER ACCESS TO,
CUSTOMER DATA AND INFORMATION.

0.8 THE LIMITATIONS OF LIABILITY SET FORTH IN THIS
AGREEMENT SHALL ARPLY: (1) REGARDLESS CF THE FORM
QF ACTION, WHETHER IN CONTRACT, TCRT, STRICT
LIABILITY QR OTHERWISE; AND () WHETHER OR NOT
PAMAGES WERE FORESEEABLE.

97 THESE LIMTATIONS OF LIABILITY SET QUT IN THIS
ARTICLE @ SHALL SURVIVE FAILURE OF ANY EXCLUSIVE
REMEDIES PROVIDED (N THIS AGREEMENT.

100  TERMINATION

101 If & party falls o perform or observe any material tarm or
condition of thig Agreement and the faifure continuss unremedied
for hirty (30) days aftar receipt of writlen notice, the ofher parly
may ferminate or suspend for cause any Service Componenls
affected by the breach,

102 A Senvice may ba terminsled immediately upon written
natles (a) by either party If the other party (i) becomes insolvent or
invoived In a figuidafion or terminafion of its business, fles &
bankrupicy pefition, has an invaluntary bankruptey pefiion filed
againgt it (if not dismissed within thirly (30) days of filing),
becomes adjudicated bankrupt, or becomes invalved in an
assignment for the benefit of its creditors; (i) has violated e
provisions of Article § (Publicity and Marks) or (i) has materially
breached any provision of Article 4 (Use of Informafion) unless
disclosure is required b law, or (B) by ATET due ip a material
begach by Gustomer of any provision of Aricle 6 (Software).

103 ATAT may amend en applicable tariff or Servica Guide
from time to fime consistent with this Agresment, provided,
howsver, that if ATET revises en applicable tariff or Service Guide
in & manner that is malerial and adverse to Customer and ATAT
doas not effect revisions that remedy such adverse and material
effct within thity (30) days after recsipt of writien notics fram
Customer, then Customer may, &5 ifs sole remedy, elact to
terminate the affected Service Components on ity (30) days'
written notice, given not later than ninety (30) days after Customer
first Isams of the revision to the applicable tanff or Service Guide.
Howaver, a Tevision to a tariff or Senice Guide shall nol be
cansidered material and advarse to Customer iF: (i) it affects only
Sarvices or Servics Components not in substanbal use Dy
Cusiomer sf the tima of the revislon: or {i) it changss raies or
gharges that are net fixed (stabiized) in an Altachment or Fricing
Schedule.

104  Unless applicable local law er regulation mandates
otherwiss, ATAT may discontinue providing a Service to
customers upon twelva (12) months written nofice, or a Service
Gomponent upon oné hundred and twenty (120} days written
notice, unless a different written notice period is provided in the
applicable Pricing Schedule.
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105  Termination Charges, if any, shall be as specified in an
Attachment, in the event that AT&T {erminates under Section 10.1
or 10.2, ot Customer terminates for convenience.

106  Termination by eifner party of a Service does not waive
any ofher righta or remedies it may have under this Agresment.
Termination or suapension of a Service shall not affect the rights
and obligations of the parlies regarding any other Service.

110 FURTHER RESPONSIBILITIES

114 ATAT agrees [o defend or seltle any clalim against
Customer and to pay all Damages that 2 court may eward agalnst
Customar, in any suit that alleges & Service infringes any patent,
trademark, copyright o trade sacret, axcept where the ciaim of
suit arises out of or results from:  Customer'a or User's Contant;
mudifications to the Servica or combingions of the Service with
non-AT&T servieas or products, by Customer or others; ATET's
adherence fo Customars writien requirements; or, use of the
Sarvies in violstion of this Agreement,

112 Whenever ATAT is responsible under Section 11.1,
ATET may &t its cpfion either procure the right for Customer to
contintie using, or may replace or modify the alleged infringing
Sarvica so that ihe Sarvice becomes non-Inkringing, bul if thosa
alternatives are not reasonably achiavable, AT&T may terminate
the aHfected Service without liability other than as stated In Section
"1

113 AT&Ts obligations and indemnijes under this
Agreement run exdusively to Customer and are not intended to
extend to third parties that may use or be affected by Customer's
use of the Services. Whare Customer authorizes or permits third
parties to utilize the Services, it is Customer's responslbility o it
Its liabitity to such paries, and, therefore, except o the extent
ATAT is obligated to indemalty Customer under this Article 11,
Customer agress bo defend or settia any claim against ATAT by
such parties and fo pay all Damages that a court may award
against ATAT in any suit brought by such parties.

14 The indernified party under this Arficla 11: (i) must
nafify the oler party In writing promptly tipon learning of any claim
or suil for which indemnificaion may be sought, provided that
falure to do so shall have no effect except to the extent tha other
party is prajudiced therehy; (i) shall have the rght to particlpate in
such defensa or setflemant with is own counsel and at lis &le
expense, but the other party shall have confral of the defense o
setlernent; and () shall reasenably cooperate with the defense.

120  EQUIPMENT

124 ATAT shall retain all right, title ar Interest in AT&T CPE
and o ownership rights [n AT&T GPE shall transfer to Custorar,
Customer shall provide a suitable and secure environment free
irom environmental hazerds and electric power for AT&T CPE and
shall kesp the ATRT CPE free from all fens, charpes, and
sncumbrancas. Custorer shall bear the risk of loss of or damage
to ATAT CPE (ordinary wear and fear excepted) from any cause
excapt to the extent caused by ATAT or e suppliers, ATAT CPE
shall not be removed, relotated, modified, Interfered with, or
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pttached to non-AT&T equipment by Customsr without prior
written autharization fom ATET,

122 Tile to and nisk of losa of Purchased Equipment will
pass to Custamer as of delivery, upon which date AT&T wil have
no further obfigations of any kind wilh respest to that Purchased
Equipment, except as set forih in an applicable Attachment,
Pricing Schedula or Senice Gulde. {f Customer does not accept
the Eguipment, the Equipment shouidbe retumed fo e
manufacturer.  ATAT will obtain from the manufacturer and
forward to Customer a Return Material Authorization.

123 Al Purchesed Equipment provided under this
Agrasment is provided on an “AS [S" basis, except that ATET wil
pass through 1o Customer any waranfies available from is
Purchased Equipment suppliers, to the extant that AT&T is
parmitted to do so under Its contracts with those suppliers.

124 Al ownershlp Interest in & parlys faciifes and
gssociated Equipment used in connection with the Services shall
a1 all fimes remain with that party. If any Customer Equipment is
used to provide the Service, Customar grants AT&T & none
fransferable &nd non-exclusive license to vse such Customer
Equipment in the manner necassary to provide the Service.

130  IMPCRT/EXPORT GONTROL

131  The parfles acknowledge that equipment, products,
Softwars, and technical infarmation (including, but not limited 1o,
technical assistance and training) provided under this Agreement
may be subject to Import oF export laws, conventions or
regulations, and any usa or fransfer of the equipment, products,
Software, and technical Information must be in compliance with af
guch |aws, conventions and ragulations, The parfies will not uss,
distribute, transfer, or transmil the equipment, products, Software,
or technical Information (even if incorparated into other preducts)
axcapt in compliance with such laws, conventions and regulations.
If requested by either party, the other party agrees to sign written
pssurances and other docurents as may be required o comply
with such laws, conventions and regulations.

13.2 o the svent any necessary impont or export license
cannot he obtained within six (6) months after making an
application, negllher parly shall have further obligations with
respect to providing or purchasing and, if applicable, Customer
ghall return the egquipment, products, Software, or technical
information that 75 the subject matier of fhe unauccessful
applicatian.

140  INTELLECTUAL PROFERTY RIGHTS

Al Intellectua) property In all Bervices shall be the sole and
exdlusive propery of ATST o its suppliers.

18, GENERAL PROVISIONS

154  Any supplement to or modification o7 waiver of any
provision of this Agreement must be In writing and signed by
autharized representatives of both paries. A walver by either
party of eny breach of this Agreement shall not aperate es &
waiver of any other breach of this Agresment,
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152  This Agreement may not be assigned by either party
without the prior written consent of the other, except that either
party may, without the ofher party’s consent, assign in whole or In
relevant part fhis Agreement or any Attachment {0 & present o
futurs Affiliste or successor, provided thal any auch assignment
shall be contingent upan Ghe assigner remaining responsicle for
the performance of its assignes and ATAT detemnining
Custamer's assignee(s) is be oreditworthy and in compliance with
any eligibility criteria for the Services. AT&T may subcontract
work to be performed under this Agreement, but shall retain
respongibillty for il such work. In countries in which ATAT does
not have an Affiiate fo provide Service, AT&T may assign its
rights and obligations related fo a Service provided in such a
country to the local service provider; provided hawever, that AT&T
shall be responsible fo Customer for such obligations. In some
such countries, Customer may be reguired to contract directly with
the lacal service provider,

183 If any portion of this Agreement is found to be invalld ar
unenforceable or if, nolwithstanding Section 15.6, applicable law
mandates a different interpretation or result, the remalning
provisions shall remaln In effect and the parties shall negatiate in
good faith to substitute for such invalid, ifegal, or unenforceabls
provision & mulwally acceplable provision consistent with the
ariginal intention of the parties.

154  Any legal achion arsing in conneclion with this
Agreement must begin within two (2) years after the cause of
aclion ariges.

155  Any required notices under this Agreament shall ba In
wriling and shall be deemed validly delivered i senl by hand (in
which case delivery will be deemed to have been effected
immediately), of by avemight mail (in which case delivery will be
daemad to have been effacted one (1) businaes day from the date
of mailing}, or by first class pre-paid post {in which case delivery
will be deemed {0 have been effectsd five (5) days fram the date
of posting). or by facsimile or elestronls tansmission {in which
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case dellvery will be deemad to have been effecied on the day the
transmission was sent). Any such notice shall ba sent to the office
of the racipient sat forth on the cover page of this Agrsemeant o
such other office or recipient as designated in wriling from fime to
time.

188  This Agresment [s govemed by the laws of the Siate of
Florida. Any and &l legal acfion necessary (o enforce the
Agreement will be held in Broward County, Flarida.

157  This Agrasment does nol provide emy third parly
(including Users} with any remedy, claim, liability, reimbursement,
gause of action or ather right o privilege.

158  The respective obligaions of Cusiomer and ATAT,
which by thelr nature would continue beyond the teminaticn or
expiration of any Attachment, Pricing Schedule or Wils Agreement,
including, without limitation, the obligations regarding Use of
Information, Publiclty and Marks, Foriher Responsibiiies and
Limitations of Liability, shall survive termination or expiration.

159 The authentic language of this Agreement is
Engiish. In the event of a conflict betwean this Agreemant end
any franslation, the English version will take precedence.

1540 THIS AGREEMENT CONSTITUTES THE ENTIRE
AGREEMENT BETWEEN THE PARTIES WITH RESPECT TO
THE SERVICES. THIS AGREEMENT SUPERSEDES ALL
PRIOR AGREEMENTS, PROPOSALS, REPRESENTATIONS,
STATEMENTS OR UNDERSTANDINGS, WHETHER WRITTEN
OR ORAL CONCERNING THE SERVICES, OR THE RIGHTS
AND OBLIGATIONS RELATING TO THE SERVICES. THIS
AGREEMENT SHALL NOT BE MODIFIED, OR SUPPLEMENTED
BY ANY WRITTEN OR ORAL STATEMENTS, FROPOSALS,
REPRESENTATIONS, ADVERTISEMENTS, SERVICE
PESCRIFTIONS OR CUSTOMER'S PURCHASE ORDER
FORMS NOT EXPRESSLY SET FORTH IN THIS AGREEMENT,
A PRICING SCHEDULE OR AN ATTACHMENT.
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NO. 378

@7/ 22/2003 15139 BELLSOUTH= 1177
AT&T MA Reference No.
ATET Comprehenslve Service Qrder Attachmant

CUSTOMER (“Customer”) ATET ("ATETY)- . -
City of Hollywood ATAT Corp. (If Internalional, insert AT&T Lagal Entity Signing
2600 Hollywood Blvd, Name}
Hollywood Qne ATAT Way
FL USA Bedminster, New Jarsey 07921-0752
33020 Email. mast@att con)
CUSTOMER Contaet AY&T Sales Contact
Name: Cathy Abbott Name: Deborah Ladig
Title: Direclor Address: 13450 W, Sunrise, 5-600
Telaphone; 954-021-3470 Bunrise, FL 33060
Email: Telephona: 954-838-1725

Fax: MC Emall; di$156@ait.com

Branch Manager: Mike King

The Comprehensive Servics Order Attachment attached herelo is 8 part of the Agreament belween AT&T and Cusiomer referenced

ahowe,
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Comprohensive Service Order Attachment,

For ATAT Administrativa Use Only
Master Ayraament No.

AT&T Comprohenslve SBervice Order Attachment

§. THE SERVICE; DEFINITIONS
11 Sorvices

A AT&T will provide the Services to Customer under this
Atiachment that are identified in the applicahls Pricing Schedules.

B. The pricing, senvice descriptions and other provisions relating
to the Barvices will be as set forib in: [ this Attachment {including,
the Pricing Schedules and any Addenda to this Altachment), (il
the Agreement's General Terms and Conditions; and (i) the
appropriate section of the Senvica Guide or the Applicable Tariffs.

C. This Attachment shall reman in sffect untl no Sendca
Component provided under this Atachment remains in servics.

1.7 Definitiona

Capitalized terms used but not defined in this Atlachment are
defined alsewhere in the Agresment.

"Applicable  Tariffs" consist of the standard ATAT service
destriptions, pricing and other provisions flad by AT&T or any of
its Affliates with the appropriate regulatory commisglan having
jurisdiction respecting a Service, as revised from time o time. In
the event an Applicable Tanff is withdrawn by AT&T or fariffing ia
no longat permitted or required by the appropriste regulatory
commission, refarences to the Applicable Tadff shall be desmed
to refer to the cormesponding applicable provisions of the Sarvice
Guida.

"Effactive Dale” of a Pricing Schedule is the date on which the last
party signs this Attachment or, for @ subsequantly edded Pricing
Schedule, the date on which the last parly signa the Pricing
Scheduls. If the rwles of a regulatary authority having jurisdiction
respecting a Service would require 2 later date, the Effaciive Data
of the applicable Pricing Scheduls shall be in accordance with
gueh rules.

MARC {Misimum Annual Revenus Commitment)' maans an
annual revenus commitment set forth in an applicable Pricing
Schedule that Customer sprees to satlsfy during a Pricing
Scheduls Term,

MARG-Eligible Charges™ means, unlsgs the applicable Pricing
Schedule indicales otherwise, the recurring and usage charges,
after applicable discounts and credits, incumred by Gustomer for
the Services Identifiad in the applicabls Pricing Schedule as
MARC-contributng.  Notwithstanding anything est forth in a
Pricing Sthedule, the following charges shall not be desmed
MARC Eligible Charges: () charges for or in connection with
Purchased Equipment; (b) charges for outsourcing sarvices; {c)
taxes, and {d) charges imposed In connection with govemmentally
Impnsed costs or fees (such as USF, PICC, payphone service
provider compensaticn, £914 and deaf relay chargas).

*Pricing Schedule” means a pricing scheduls te this Attachment.

"Pricing Schedule Term " is the period of time stated in the
applicable Pricing Scheduls.
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*Service" means collectively all of the Service Components
Custormer orders under a Pricing Schedule.

*Servica Guide" means the standard AT&T service descriptions,
pricing and other provisions, as revised by AT&T from time to
time, relsling fo Servives offered under this Attachment (if there is
na Appicable Tariff). The Service Guide is located af
htip:inew.sarviceguide.att.com,

hittp:fwww serviceguide afi.com/ABS/ext or
http:fiveww.attcom/gbsiseniceguide  or  such ofher ATET
designated lnoation,

“Terminatian Charges™ means the charges identified In Sections
2.3 and 2.4 below, payable by Customer in cerisin termination
circumatancas. :

2, TERMINATION

2.1 i 8 Service or a Senvice Companent is terminated, Customer
must pay &l charges inourred as of e effective date of
tarmination,

2.2

A, If Customer tarminates 8 Service or a Service Componeant for
material breach, Cuatorier shall not be fiable for any Termination
Charges.

B. Notwlthstanding anything to the comfrary herein, in the event
no funds or Insufficient funds are appropriated and budgeted and
funds are otherwise unavailable by any means whaisoever in any
fiscal pariod for which monthly service payments are due under
this agresment, then the Subscriber wikl, not less than sixty (60}
days prior 1o the end of such funded fiscal period, nofify the
Company or Its assignes in writing of stieh oocurrance, and the
affected Agreemant shall terminata on the last day of the fiscal
pariad for which appropriations were mada without penalty or
expanae o Subscriber of any kind whatsoever, except as to the
portions of monthly service payments herein agreed upon for
which funds shall have been appropristed and budgsted or &re
otherwise available. In the event of such termination, the
Company shall have tha right to recover any related facility andfor
tarlff aquipmant.

© Notwithstanding the foregoing, Subscriber agrees that (a) it wil

not terminate the Agresment pursuent to this section if any funds
are appropriated to it, or by it, for the acquisition, retentian, or
aperation of the Service or other equipment performing functions
gimilar to the Service for the fiscal period thersafter, and (b} it will
not during any Service period give priotity in the applicaion of
funda to any other functionally similar service. This Paragraph will
not be construed so as to parmit Subscriber, without penalty, to
tarminaie this Service Agrasment in order to acquire any other
Providars sarvies of bo allocate funds directly or indirectly to
parfortn easentially the same applivation for which the Company's
Sarvisa is intended.
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2.3 |f Customer terminates a Service Component other than as set
out under Section 2.2 above or ATAT terminatee a Service or &
Service Component for material breach, Customer must pay:
i) any credits, waived charges or unpaid amortized charges if the
Service Companent is femminated prior to the end of an applicable
minimum retention pariod (specified in the Pricing Schadule, the
Sarvice Guide or ihe Applicable Tariffs); (i) the applicable amount
of recurring charges for the fermingted Senvice Component
multiplied by the number of months remaining in an applicable
minimum payment periad {specified in the Pricing Scheduls, the
Service Guide or the Applicable Tariffs), and (fi) any acosss
faciites cancellaion charges and other third-party charges
incutred by AT&T due [o ths termination. The charges set forth in
{7} and {ii) above will not apply if a terminated Service Component
i replaced with an upgraded like Service Component at the same
Site{s), provided the applicable minimum period and associaled
charge for the replacement Service Componant are each equal io
or grester than the appficable period and chargs for the
terminated Sanvice Component.

2.4 In the event of a termination of a Pricing Scheduls elther by
Customer other than as set out in Saction 2.2 abova or by AT&T
for malerisl breach, Customer must pay: (1) a Terminafion Charge
equal to 50% of he unsatisiied MARG for the year of the Pricing
Schetule Term in which the Pricing Schedule is terminated plus
50% of the MARG for each year remaining in the Fricing Schedula
Term; and (i) tha amounts set forth In Section 2.3, above.

3. MINIMUM COMMITMENTS/CHARGES

If, on any anniversary of & Pricing Schedule Term start date, the
Customer has failed to satisfy the MARC for the precading 12
month pariod, the Customer will be billad a shortfall charge In en
amount equal to the difference betwaen the MARC and the total of
the epplicabls MARC-Eligisie Charges incurred during the 12
month period. In such a case, Customer shall not be entitled 1o
raceive promolional, compliance or other credits until Customer
pays the shortfall charge.

4 PRICING

41 Pricing Echedule

Unless otherwise stated in a Pricing Schedule, the rates and
charges stated in the Pricing Schedule ane stabilized until the end
of the Pricing Schedule Tem and apply in hey of the
comesponding rates and charges set forth in the Service Guide of
the Applicable Tarifis, Pricing for any Serviee Components that
are not listed in a Pricing Schedule will be as described in the
Senice Guide or the Applicable Tariffs or as agreed on an
individual case basle. Unless otherwise stated in a Pricing
Schedule. after the end of the Pricing Schedule Term AT&T may
modify the rates, eharges, terms and conditions applicable to the
Service oovered by such Pricing Schedule on thirty {30) days' prior
nobics,

4.2 Discounts
(R05 FH2750 1-5TORYG 001 0518108 FH

Tha discounts set forth or referenced in a Pricing Schedule are the
anly discounts appliceble to the Services and will be applled to fhe
applicable rafes and charges in the manner and fo the extent
specified in the applicable sections of e Service Guide or the
Applicable Tariffs.

4.3 Promotions/CreditaWaivers

Customer Is efigible only for promotions, credits or waivers
identified in the applicable Pricing Schedule. Unless ctherwise
stated in the applicabls Pricing Schedule, any addifional
promotions, credits or waivers set out in the Service Guide or an
Apnlicable Tarlff will not apply.

4.4 Charges

Regardless of any stabllization of rates or charges fhat may
appear in this Attechment or in a Pricing Schedule, AT&T reserves
the right ko increage charges as a result of. (i) expenses incurred
by AT&T raasonably relating to regulatory sssessments stemming
fram an order, rule or regulation of the Federal Communicalions
Commiggion or othar regulaiory authority or court having
competent jurisdiction (Including but not fimited to payphane, PICC
and USF related sxpanses and £911 and deaf relay charges); or
{il) in the case of local exchange Services and vaice over Internat
protocal applications and Sepvices, the price or avadabilty of
network elements used in the provision of the Services, amounts
ather carriers ara required to pay o ATAT or the ameunt AT&T is
requirsd lo pay to other carriers in cornection with the provision of
the Services to Customer under an applicable Pricing Schedule.

5. COMMISSION JURISDICTION

I & Pricing Schedule is subject to the jurisdiction of a regulatory
commission, each such Pricing Schedule wil be subject to
changes or modifications as the controlling commission may direct
from time (o fime In the exercise of its jursdiction. Therefors, for
this purpase, each such Pricing Schedule will be deemad to be a
separale agreement with respect to he Services offered in a
particular jurisdiction, ‘ ‘

6. ELIGIBILITY/OTHER REQUIREMENTS

If & Pricing Schedule providing reguiated telecommunications
services that are subjec! to the jurisdicion of a United-States-
based regulatory authority is avallable to ofher potental
purchasers of tha service, it will be available to such purchasers
who execute an identical Pricing Schedule only once, sither by the
purchaser or any Affiliate of the purchasing entity.
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