Agenda ltem #: 3U-2

PALM BEACH COUNTY
BOARD OF COUNTY COMMISSIONERS
AGENDA ITEM SUMMARY

Meeting Date: May 5, 2026 [x] Consent [ 1Reguiar
[ ]Public Hearing [ ] Workshop
Department: Office of Technology and Innovation (OT1)
Submitted by: Office of Technology and Innovation
Submitted for: Office of Technology and Innovation
l. EXECUTIVE BRIEF

Motion and Title: Staff recommends motion to approve: the AT&T IP Flexible Reach
and AT&T IP Toll-Free Pricing Schedule 5387311 to allow for 36 month extension of
AT&T telecommunications services at current rates, from April 21, 2026 to April 20, 2029.

Summary: The Board of County Commissioners (BCC) approved AT&T Master
Agreement No. 158865UA (R2023-0958) on July 11, 2023. The AT&T IP Flexible Reach
Pricing Schedule provides Session Initiation Protocol (SIP) trunking and other VolP-
~ related dial tone services, which the County has utilized since 2015, with updates and
revisions to the pricing schedule as needed in 2016 and 2019. The proposed AT&T IP
Flexible Reach and AT&T IP Toli-Free Pricing Schedule (5387311) will extend the current
pricing schedule for an additional 36 months at existing rates, incorporate updated
indemnification language stating that, to the extent permitted by law, the Customer agrees
to be responsible for all loss, liability, damage, and expense arising from the Customer’s
failure to perform its obligations outlined in the agreement, and will be appended to the
Master Agreement. Countywide (DB)

Background and Justification: The extension of this pricing schedule allows the County
to maintain AT&T telecommunications services at current rates for services associated
with the Unified Communications VolP system and to incorporate indemnification
language. This extension does not obligate the County to any particular level of
expenditure but establishes a procurement vehicle to obtain services at set rates, as
needed.

Attachments:
1. AT&T IP Flexible Reach and AT&T IP Toll-Free Pricing Schedule 5387311 (2

originals)
2. AT&T Master Agreement.158865UA, R2023-0958, Dated July 11, 2023

e
Recommended by: ?L/ ?/ zl

C%‘?f Information Officer " Date
Approved by: ‘ o q’l { L{ hﬂ‘a

Deputy County Administrator ‘Date '




Il. FISCAL IMPACT ANALYSIS

A. Five Year Summary of Fiscal Impact

Fiscal Years
Personal Services
Operating Expenses
Capital Outlay
External Revenues
Program Inc (County)
In-Kind Match(County)
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Is Item Included in Current Budget? Yes__ X No
Does this item include the use of Federal Funds? Yes No_ X
Does this item include the use of State Funds? Yes No_ X_

Expense Budget Number: Fund Dept ___ Unit Object
Revenue Budget Number: Fund Dept __ Unit Object

B. Recommended Sources of Funds / Summary of Fiscal Impact

The fiscal impact to this pricing schedule is indeterminable at this time. Cost for these
services are included in the budget throughout the County.

C. Department Fiscal Review: ()., M/ 11/ | |2
= 7

IH. REVIEWICOMMENTS

A. OFMB Fiscal and/or Contract Development & Control

Cg\ (ke “lolaon W22k 5’//?/@/#
e O \(’ OFMB %U\\/\O Contract A%mstrataon 74 5. 2¢

B. Legal SufF iciency:

%//L/ v (/ !g/ 24

Assistant County Attorney

C: Other Department Review:

Department Director

THIS SUMMARY IS NOT TO BE USED AS A BASIS FOR PAYMENT.



20260128-6103

Contract Id: 5387311

158865UA
AT&T MA Reference No. 13348504
AT&T PS Contract ID BVP14917469

Attachment 1

AT&T 1P FLEXIBLE REACH AND ATST IP TOLL-FREE

Street Address: 301 N OLIVE AVE FRNT

Zip Code: 334014703

City: WEST PALM BEACH  State/Province: FL
Country: United States

PRICING SCHEDULE
Customer AT&T
County of Palm Beach ATET Enferprises, LLC

Customer Contact (for Notices)

AT&T Contact {for Notices)

Name: Michael Butler

Title: Director of ISS Network Senvices
Street Address; P.O. Box 29

City: West Palm Beach
State/Province: FL

Zip Code: 33402

Country: United States

Telephone: 5613552394

Email: mbulter@pbegov.org

Name: Lizmary Whyte

Street Address: 321 SE 2ND ST

City: Delray Beach  State/Province: FL
Zip Code: 33483 Counfry: United States
Telephone: 5615683964

Email: w8703 @att.com

Sales/Branch Manager: WHYTE, LIZMARY
SCVP Name: LINDBORG, ERIK

Sales Strata: Retall  Sales Region; USA
With a copy {for Notices) to:

AT&T

208 3. Akard Street

Dallas, TX 75202

ATTN: Master Agreement Support Team
Email:_masi@ati.com

AT&T Sclution Provider or Representative information (if applicable) [

Name: Company Name:

Telephone: Fax: Email:

Agent Street Address: City.  State:
Agent Code:

Zip Code:  Country:

This Pricing Schedule is part of the Agreement between AT&T and Customer referenced above.

The undersigned, on behalf of Customer, acknowledges that Customer has received and understands the advisories conceming (i) the circumstances
under which, and {ii) the non-US countries in which, emergency calling (including but not limited to £911 service or its equivalent in other countries) is not
or may not be available, as stated and identified in the AT&T Business Voice over IP Services Service Guide found in the SG Library at
hile:fiservicaanidenew att.com, Such circumstances include, but are not limited to, relocation of the User's CPE, use of a non-native or virtual telephone
number, failure in the broadband cennection, less of electrical power, and delays that may occur in updating the Customer's location in the automatic
focation information database. For additional Most of World advisories, see section “Additional Terms,” sub-heading “Emergency Calling Most of World”,

Customer AT&T
(by its authorized representative) (by its authorized representative)
By: By:  eSigned - Marianna Armstrong
Name: Name:
Title: Title: _Contractor Contract Specilist, as signer for AT&T
Date: Date: 28 Jan 2026

APPROVED AS TO FORM 50798

AND LEGAL SUFFICIENCY

AT&T and Customer Confidential Information
Page 1of 5
ASAPI

Prs{ TECOUNTY ATTORNEY

ROME ID: 1-SSLVIUO
SR-1444211 E-Rate JT066X 01.23.2026

ps_bvoip_repit v 051425
AT&T Solution No. FMO765552761894



Contract id: 5387311
158865UA

AT&T MA Reference No. 43340504
AT&T PS Contract ID BVP14917469

AT&T IP FLEXIBLE REACH AND AT&T IP TOLL-FREE
PRICING SCHEDULE

This Pricing Schedule shall replace and supersede in its/itheir entirety the following Order Attachment(s), Attachment{s), and/or Pricing Schedule(s) for
AT&T Voice DNA® (US only), AT&T IP Flexible Reach, andfor AT&T IP Toll-Free, as applicable, between AT&T and Customer:

| BVP14050185 |
1. SERVICES
Service Service Publication Location
ATET IP FLEE;“‘?(I)-ELREQSS AND ATET hitpsiservicecuidenew.ati.com/sg fashPlaverPage/BVOIR

2. PRICING SCHEDULE TERM ANR EFFECTIVE DATES

Pricing Schedule Term 36 months
Pricing Schedule Term Start Date Effective Date of this Pricing Schedule
Effective Date of Rates and Discounts Effective Date of this Pricing Schedule

3. MARC

MARC under this Pricing Schedule None

4. MINIMUM PAYMENT PERIOD

. Percent of Monthly Service Fees Due Upon Termination Minimum Payment Period
Service Components Prior to Completion of Minimum Payment Period per Service Component
. o Longer of 12 months or until the end of the
All Service Components 50% Pricing Schedule Term

5. ADDITIONAL TERMS AND CONDITIONS

5.1. Emergency Calling Most of World

Emergency Calling Most of World

At or before Service activation at a Most of World Site with outbound BVolP calling, Customer certifies it has and agrees to continuously
keep individual business lines and other appropriate faciliies with a local service provider or other provider capable of, and responsible
for, providing Customer access to three-digit emergency dialing services, if AT&T does not provide emergency dialing service and for as
tong as ATST provides outbound BVolP service to that Site. Customer is responsible to ensure that all calls to these emergency dialing
service numbers are routed over appropriate facilities to ensure completion provided by that local service provider, or other provider. To
the extent permitted by law, Customer agrees to be responsible for all loss, liability, damage and expense, arising from Customer's failure
to perform Customer's obligations outlined in this Section. AT&T's provisioning of outbound BVoIP service is conditioned upon
Customer's full compliance with these obligations, and failure to do so is a material breach of this Agreement.

AT&T and Customer Confidential Information
Page 2 of 5
ASAP!
ps_bvoip_replt v 051425
ROME ID: 1-SSLVIUC AT&T Solution No. FMO765552761894
SR-1444211 E-Rate JT066X 01.23.2026



ATET MA Referénte Ro. Jgé%rg’;h
AT&T PS Contract ID BVP14917469

ATSET IP FLEXIBLE REACH AND AT&T IP TOLL-FREE
PRICING SCHEDULE

5.2. Broadband Connectivity

This Pricing Schedule does not include transport necessary for the provision of AT&T Flexible Reach Service, Over Any Transport. Customer must ebtain
broadband connectivity separately under an AT&T or third-party contract.

8. RATES

Discounts are applied o the applicable Service Publication rates.

7. DISCOUNTS

MRC = Monthly Recurring Charge
NRC = Non-Recurring Charge
7.1. US DISCOUNTS

l. Common Billable Elements

Table A: Common Billable Elements (apply regardiess of Underlying Transport Service)

ftem Type of Charge Element Discount
US Off-Net Calling Charge Per Usage 85.50%

(US Terminated Off-Net Calling Charge)

Non-US Terminated Off-Net Calling Charge — fixed Per Usage 20.00%
Non-US Terminated Off-Net Calling Charge ~ mobile Per Usage 20.00%
AT&T IP Flexible Reach Enhanced Features Package Charge MRC, per Concurrent Call 74.92%

il. Calling Plan Discounts
713,

Table A: Calling Plan A (IP Long Distance Only)

Item Type of Charge Calling Plan Discount ATAT IPTF Bundled Discount
Calling Plan Setup Fee NRC per Site 60.00% Not available

Calling Plan Charge MRC, per Concurrent Call 20.00% Nof available

7.1.4.

Table B: Calling Plan B (IP Local and IP Long Distance)

Item Type of Charge Calling Plan Discount AT&T IPTF Bundled Discount
Calling Plan Sstup Fee NRC per Site 60.00% Not available

Calling Plan Charge* MRC, per Concurrent Call 20.00% Not available
Telephone Number Charge MRC, per Number 50.00% Not Available

* This charge is waived for all AT&T Voice DNA Sites.

7..5.

Table C: Calling Plan C (IP Local and IP Long Distance Bundle)

item Type of Charge Calling Plan Discount ATE&T IPTF Bundled Discount
Calling Plan Setup Fee NRC per Site 100.00% Not available

Calling Plan Charge MRC, per Concurrent Call 87.00% Not available
Telephone Number Charge MRC, per Number 60.00% Not available

AT&T and Customer Confidential Information
Page 3 of §
ASAP!
ps_bvoip_repit v 051425

ROME ID: 1-SSLVIUO AT&T Solution No. FMO765552761894

5R-1444211 E-Rate JT086X 01.23.2026



AT&T IP FLEXIBLE REACH AND AT&T IP TOLL-FREE

AT&T MA Refe%%%ﬁ%?ﬁ#%?é%ﬁj&
AT&T PS Contract ID BYP1491

PRICING SCHEDULE

716
Table D: Calling Plan G (AT&T IP Toll-Free Only)
ltem Type of Charge Calling Plan Discount
AT&T IPTF Calling Plan Sefup Fee NRC, per Site 100.00%
AT&T IPTF Calling Plan Charge MRC, per Concurrent Call 20.00%
AT&T IPTF Calling Charge — US Interstate Usage 20.00%
AT&T IPTF Calling Charge — US Intrastate Usage 20.00%
AT&T IPTF Calling Charge — Canada to US Usage 0.00%
AT&T IPTF Calling Charge — US to Non-US Usage 0.00%
AT&T IPTF Calling Charge — Canada fo Non-US Usage 0.00%
Routing Arrangement (APN) Charge MRC, per Site 20.00%
V. AT&T IP Transfer Connect Features (available for specified services only)
7.1.8,
Table A; AT&T P Transfer Connect Features
Item Type of Charge Discount
IP Courtesy Transfer NRC 100.00%
IP Courtesy Transfer MRC 25.00%
IP Courtesy Transfer Per Attempt 100.00%
IP Courtesy Transfer to Non-8YY Off-Net Usage 100.00%
IP Redirect / IP Redirect with Data Forwarding NRC 100.00%
1P Redirect / IP Redirect with Data Forwarding Usage 100.00%
IP InfoPack NRC 100.00%
1P InfoPack MRC 100.00%
IP InfoPack Per Call 100.00%
Vill. Underlying Transport Services Support Charges
7.1.10,
Table A: VoIP Module Card (AT&T MIS or AT&T MIS with MPL.S PNT Transpott Only)
ltem Type of Charge Discount
VolP Module Card (if applicable) MRC, per Concurrent Call (where the list price will vary by number of 80.00%

Concurrent Calls)
7111
Table B: Help Desk and AT&T CPE Charges {apply only if ATET VPN is the Underlying Transport Service)
item Type of Charge Element Discount
Melp Desk Service Charge {not applicable) MRC per Site 100.00%
Equipment Setup Fee (optional) NRC per Site 100.00%
VQM Charge (small) MRC per Site 100.00%
VQM Charge (medium) MRC per Site 100.00%
VQM Charge {large) MRC per Site 100.00%
VQM Charge {x], xiif, sxl) MRC per Site 100.00%
VolP Adapter — TDM, Service Establishment NRC per Site 100.00%
VolP Adapter - TDM MRC per Concurrent Call per Site 100.00%
VolP Adapter Functionality — SBC, Service Establishment NRC per Site 100.00%

AT&Y and Customer Confidential Information

Paged of 5
ASAP!

ROME ID: 1-SSLVIUQ
SR-1444211 E-Rate JT066X 01.23.2026

ps_bvoip_replt v #51425
ATAT Solution No. FMO765552761894



ATA&T IP FLEXIBLE REACH AND AT&T IP TOLL-FREE

AT&T MA Reforancs Ro. gﬁ%ﬂ
AT&T PS Contract ID BVP1491

PRICING SCHEDULE
Table B: Help Desk and AT&T CPE Charges (apply only if AT&T VPN is the Underlying Transport Service)
item Type of Charge Element Discount
VolP Adapter Functionality - SBC, Aggregated Router MRC per Concurrent Call per Site 100.00%
VolP Adapter Functionality - SBC, Integrated Router MRC per Concurrent Call per Site 20.00%
7142
Table C: AT&T IP Flexible Reach Hardware-impacting Move/Add/Change/Delete (MACD) Charges (apply only if AT&T VPN is the Underlying
Transport Service)
ltem Type of Charge Element Discount
Concurrent Call Change Charge (only if a VQM change is also required) NRC per occurrenca 100.00%

This is the last page of the Pricing Document.

AT&T and Customer Confidential Information
Page 5 of 5
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20230615-6805

@at&t 520

Attachment 2

Contract id: 2964858

158865UA°

ATET MA Referance No.

22 0958 u11um

PCS ID: 20230615-065 WASTER AGREEMENT
Gustomer AT&T
Paim Beach County AT&T Com.

Strest Address: 301 North Clive Avenue, 8% Flogr
Gity: West Palm Beach State/Province: FL
Zip Code: 33401 Country; USA

Customer Contact {for notices)

AT&T Contact {for notices)

Narne: Michael Butler

Title: Director of Network Services

Streat Address: 381 North Clive Avenue, 8% Floor
Clty: West Palm Beach  State/Province: FL

Zip Code: 33401 Country: USA

Telephone: 561-355-4610

Fax;

Email: mbutler@obegoy.org

Street Address: 321 SE 2 Sireet
Gity: Delray Beach State/Provinca: FL
Zip Code: 33483 Country: USA

With 2 copy fo:

ATET Comp.

One AT&T Way

Bedminster, NJ 07921-0752

ATTN: Master Agreement Support Team
Email: mas!@aticom

This Master Agreement ("Master Agreement”), between the customer named above (*Customer) and the AT&T entity named above
{("AT&T™), is effective when signed by both Customer and AT&T. This Master Agreement rescinds and replaces the previous master
agreement between the parties with an effective date of June 30, 2009 (133405UA), and identified as Palm Beach County agreement R-
2009-1055. Al ouistanding Pricing Schedules, Orders, and other documents relating to andfor referencing R-2009-1055 shall now be

govemed by the terms of this Masler Agreemant.

This Pricing Schedule signed by AT&T first, is effective upon Customer signature provided that such fully signed Pricing Schedule is
retunad 1o AT&T not rmore than sixty {60) days after AT&T’s signature date. Any change made to this document renders the Pricing
Schedule nul and void, excent for changes expressly authorized by the teems of this Pricing Schedule.

% Customer
i {by its autharized representative)

ATAT
{by its authorized representative)

; !
By: { / A 25 . \Ug By: eSigned - Veronica Danao
NS
Gregg Weiss
Name: Name:
Mayor , o )
Title: Tite: Contract Specialist, as sianatory for AT&T
JUL 117023 16 Jun 2023
Date Date:
mxi42v
PPROVED AS TO FORM AND LEGAL SUFFICIENCY APPROVED AS TO TERMS AND CONDITIONS 5
- B g
By: " By: :
l County Atiomey archle Satcnell, CIO, 155
. ua_ver_iiL.dos
jp6186 050923 SR-207839 UA VER N 11/16/2012

AT&T and Customer Confidential Information
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Contract Id: 2064855
MASTER AGREEMENT

1. iNTRODUCTION

1.1 Overview of Documents. This Master Agreement and the following additional documents {collectively, the “Agreement’} shall
apply fo all products and services ATA&T provides Customer pursuant to this Agreement ("Services™} and shall continue in effect so Tong as
Services are provided under this Agreement:

{a}  Pricing Schedules. A “Pricing Schedule™ means a pricing schedule {including refated atlachments) or other document that is
attached to or Is later exacuted by the parties and references this Master Agreement. A Pricing Schedule includes the Services.
the pricing {including discounts and commitments, if applicable) and the pricing schedule temm (*Pricing Schedule Term™).

{t)  Tariffs and Guidebooks, "Tarffs” are documents containing the deseriptions, pricing and other lerms and conditions for 2
Service that ATAT or its Affiliates file with requlatory authodties. “Guidebooks” are documents (designated as Guidebaoks or
Price Lists} containing the descriptions. pricing and other terms and conditions for a Service that were but no longer are filed with
regulatory authorities. Tariffs and Guidshbooks can be found at gtl.com/servicepublications or other locations AT&T may
designate.

{c}  Acceptable Use Policy. AT&T's Acceptable Use Policy ("AUPT) applies to (i} Services provided over or accessing the Internet
and {ii) wireless {ie., cellular) data and messaging Services. The AUP can be found at att.com/aup or ather locations AT&T may
desighate.

() Service Guides. The descriptions. pricing and other terms and conditions for a Service not covered by 2 Tariff or Guidebook
may be contained in a Service Guide. which can be found at stt.comiservicepublications or other locations AT&T may designate.

12 Pricrity of Documents. The order of priority of the documents. in the event of copflict. that form this Agreement is: this Master
Agreement; the applicable Pricing Schedule or Order; the AUP; and Tariffs, Guidebooks and Service Guides: provided that Tasffs wil be
first in priority in any jurisdiction where appiicable Jaw or regufation dees not permil contract terms to take precedence over inconsistent
Tariff terms.

13 Ravisions {0 Documents. Subject to Section 8.2(b) (Materially Adverse impact), AT&T may revise Service Publications at any
time,

14 Execution by Affiliates. An AT&T Affiliate or Customer Affiliate may sign 2 Pricing Schedule in its own name, and such Affifiate
confract will be a separale bul assochaled confract incorporating the ferms of this Agresmeni. Customer and ATET will cause their
respective Affiliates 1o comply with any such separate and associated contract.

1.5 Term of Agreement: This Agreement shall be effective on the day of execution by the Palm Beach County Board of County
Commissionars ("Effective Date”}, Unless terminated early as provided hergin, the farm of this Agreement is for five (5} years from the
Effective Date.

2, AT&T DELIVERABLES

21 Services. AT&T will either provide or amange to have an AT&T Affiliate provide Services ta Customer and its Users, subject to
the availabiity and operationai limitations of systems. facilities and equipment. Where required. an ATAT Afflliate authorized by the
appropriate reguiatory authority will be the service provider. if an applicable Service Publication expressly permits placement of an order
for a Service under this Master Agreement without the exacution of a Pricing Schedule, Customer may place such an order using AT&T's
standard ordering processss (an “Crder”), and upon acceptance by AT&T, the Order shall otherwise be deemed a Pricing Schedule under
this Masier Agreernent for the Service ordered.

22 AT&T Equipment. Services may be provided using equipment owned by AT&T that is Jocaled al the Site ("AT&T Equipment).
but litle to the ATAT Equipment will remain with AT&T. Customer mus! provide adequate space and eleciric power for the ATAT
Eguipment and keep the ATET Equipment physically secure and free from liens and encumbrances. Custorner will bear the risk of loss or
damage to the AT&T Equipmant (ether than ordinary wear and tear). except to the extent caused by ATAT or ifs agents.

23 Purchased Equipment. Except as specified in a Service Publication. litle to and risk of loss of Purchased Equipment shall pass
Io Custorer on defivery o the transport carrier for shipment to Customer's designated location.
24 License and Other Terms. Software, Purchased Equipment and Third-Party Services may be provided subject to the terms of a

separate Hcense or other agreement between Customer and either the licensor. the third-party service provider or the manufacturer,
Customer's execution of the Pricing Schedule for or placement of an Order for Software. Purchased Equipment or Third-Party Services is
Cusiomer’s agresment o comply with such separate agreement Unless a Senice Publication specdies otherdise, ATATS sole
responsibiity with respect to Third-Party Services is to place Customer's orders for Third-Party Services. except that AT&T may invoice
and collect payment from Custorner for the Third-Party Services.

3 CUSTOMER’S COOPERATION

21 Access Right. Customer will in & fimely manner allow AT&T access as reasonably required for the Services to property and
equipment that Customer controls and will obtain at Customer's expense limely access for AT&T as reasonably required for the Services
to property controlled by third parties such as Customer's landlord. AT&T will coordinate with and. except in an emergency. oblain
Customer's consent to enter upon Customer's properly and premises. which consent shall not be unreasonably withheld, Access rights

ua_ver_iii.dec

ipG186 050923 SR-207539 UAVER Il 11/16/2012
ATET and Customer Confidential Information
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Contract 1¢: 2664855

MASTER AGREEMENT

mean the fight lo construct, install, repair, maintain, replace and remove access lines and network facilitias and the right to use ancillary
equipment space within 2 building for Customer's connection to AT&T's network. Custormer must provide ATAT timely information and
access to Customer's facilities and equipment as AT&T reasonably requires for the Services. subject to Customer's reasonable security
poficies. Customer will fumish any conduit, holes. wireways, wiring. plans. equipment, space, power/utilifes and other ilems as ATET
reasonably requires for the Services and will obfain any necessary licenses. permits and cansents (including easements and rights-of-
way}, Customer will have the Site ready for ATET to perorm its work accarding to 2 mutually agreed scheduie.

3.2 Safe Working Environment, Customer will ensure that the iocation at which ATAT installs, maintains or provides Services is a
sefe working environment, free of Hazardous Materials and reascnably suilable for the Services. “Hazardous Malerials” mean any
substance or material capable of posing an unreasonable risk to health, safety er property or whese use, franspert, storage, handling,
disposal or release is requiated by any law related o pellution. to protection of air. water or soit o lo health and safety. AT&T shall have no
abligation to perform work at a location that is nat a suitable and sale working environment or to handle, remave or dispose of Hazardous
Materials.

33 Users. “User” means anyone who uses or accesses any Service provided to Customer. Customer will cause Users ta comply
with this Agresment and is responsible for Users' use of any Service uniess expressly provided to the contrary in an applicable Service
Putication.

34 Resale of Services. Customer may not resell the Services or rebrand the Services for resale to third parkies withoui AT&T's
prior written consent.
4. PRICING AND BILLING

41 Pricing and Pricing Schedule Term; Terms Apglicable After End of Pricing Schedule Term. The prices fisted in a Pricing
Schedule are stabllized until the end of the Pricing Schedule Term and will apply in lieu of the corespending prices set forth in the
applicable Service Publication. No promotion, credit. discount or waiver set forth in a Service Publication will apply. Unless the Pricing
Schedule states otherwise, at the end of the Pricing Schedule Term. Cusfomer may continue Service (subject lo any applicable nofice or
ather requirements in a Service Publication for Customer to terminate a Service Component) under a month-to-month service arrangement
at the prices, terms and conditions in effect on the last day of the Pricing Sthedule Term. AT&T may change such prices, terms or
conditions on 30 days prior notice to Customer.

42 Additional Charges and Taxes. Prices set forth W a Pricing Schedule are exclusive of and Customer will pay alt taxes
{excluding those on AT&T's net income). surcharges, recovery fees, customs clearances. duties, levies, shipping charges and other similar
charges (and any associated interest and penafties resulting from Customer's faflure to imely pay such taxes or similar charges) relating fo
the sale, transfer of ownership, instailation, license, use or provision of the Services, except 1o the extent Customer provides z valid
exemption certificate prior to the delivery of Services. To the extent required by law. Cusfomer may withhold or deduct any applicable taxas
from paymenis due to AT&T. provided that Customer wilt use reasonable commerciat efforts to minimize any such taxes to the extent
afiowed by law or freaty and will furnish AT&T with such evidence as may be required by relevant faxing authoriies 1o establish that such
tax has been paid so that AT&T may claim any applicable credit.

43 Billing. Unless & Service Publication specifies otherwise, Customer's obfigation to pay for a Service Component beging upon
avaifability of the Service Compoenent lo Customer. Customer will pay AT&T without deduction, setoff or delay for any reason {except for
withholding taxes as provided in Section 4.2 - Additional Charges and Taxes or in Section 4.5 - Deiayed Billing: Disputed Charges). Al
Customer’s request, but subject to AT&T's consent {which may not be unreasonably withheld or withdrawn), Customer's Affiliates may be
invoiced separately, and AT&T will accept payment from such Affiliates. Customer will be responsible for payment if Customer's Affilates
do not pay charges In accordance with this Agreement. AT&T may require Customer or its Affiliates to tender a deposht if AT&T
determines. in its reasonable judgment, that Customer or #s Affiliates are not creditworthy. and AT&T may apply such deposit lo any
charges owed.

44 Payments. Payment is due within 30 days after the date of the invoice (unless another date is specified in an applicable Tariff or
Guidebook) and must refer to the invoice number. Charges must be paid in the cusrency specified in the invoice. Restrictive endorsements
or other statements on checks are void. Customer will reimburse AT&T for all costs associated with collecling definquent or dishonored
payments, including reasonable attormeys’ fees. ATET may charge tate payment fees at the lowest of (2) 1.5% per monik (18% per
annum), {b) for Services contained in a Tariff or Guidebook at the rate specified therein, or {c} the maximum rate allowed by law for
overdue payments.

45 Delayed Billing; Disputed Charges. Customer will not be required fo pay charges for Services initially invoiced mare than &
months after close of the billing period In which the charges were incurred. except for calls assisted by an automated er live operator, if
Customer disputes a charge. Customer will provide notice to AT&T specifically identifying the charge and the reason i is disputed within 6
months after the date of the invoice in which the disputed charge initially appears, or Customer waives the right to dispute the charge. The
portion of charges in dispute may be withheld and will not be considered overdue until AT&T completes s investigation of the dispute. but
Customer may incur late payment fees in accordance with Section 4.4 ({Paymenis). Foliowing AT&T's nofice of the results of its
investigation to Customer, payment of all properly due charges and properly accrued lale payment fees must be made within ten {10}
business days. ATAT will reverse any [ate payment fees that were invoiced in error.

ua_ver_iii.doc
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48 Credit Terms. AT&T refains 2 lien and purchase money security interest in each item of Purchased Equipment and Vendor
Software until Customer pays all sums due. AT&T is authorized to sign and fiie a financing statement to perect such security interest.
4.7 MARC. Minimum Annual Reveaue Commitment {"MARC™) means an annual revenue commitment set forth in a Pricing Schedule

that Customer agrees to satisfy during each 12-consecutive-manth pericd of the Pricing Schedule Term. If Customer falls to satisfy the
MARC for any such 12-month period, Customer will pay a shortfall charge in an amount equal to the difference between the MARC and the
totaf of the applicable MARC-Eligible Charges incurred during such 12-month period. and AT&T may withhald contractua) eredits umtil
Customer pays the shortfall charge.

48 Adjustments to MARC.

fal  Inthe event of a business downtum heyond Customer's control, or a corporate divestiture. merger. acquisition or significant
resiructuring or reorganization of Customer's business, or network optimization using other Services, or a reduction of ATET's
prices, or a force majeure event. any of which significantly impairs Customer's ability 1o meet a MARC, AT&T will offer to adjust
the affected MARC to reflect Customer's reduced usage of Services (with a coresponding adjustment to the prices. cradits or
discounts availzble at the reduced MARC level). If the parties reach agreement on a revised MARC. AT&T and Customer will
amend the affected Pricing Schedule prospectively. This Seclion 4.8 will not apply o a change resuffing from Customer's
decision to use service providers other than AT&T, Customer will provide AT&T notice of the conditions Customer believes will
fequire the application of this provision. This provision does not constitute a waiver of any charges. including manthly recurring
charges and shortfall charges. Customer incurs prior to amendment of the affected Pricing Schedule,

(b) i Customer, through merger, consalidation, acquisition or otherwise, acquires a new business or operation. Customer and AT&T
may agree In writing o include the new business or operation under this Agreement. Such agreement will specify the impact, i
any, of such addition on Customer's MARC or other volume or growth discounts and on Customer’s attainment thereof.

5. CONFIDENTIAL INFORMATION

5.1 Confidential Infermation. Confidenlia! Infermation means: (a) information the parties or their Affiliates share with each otherin
connection with this Agreement or In anticipation of providing Services under this Agreement {including pricing or other proposals). but anly
to the exient identified as Confidential Information in writing: and (b) except as may be required by applicable law or regulation, the terms
of this Agreement.

5.2 Obligations. A disclosing party's Confidential Informalion will, for a period of 3 vears following its disclosure to the other party
{except in the case of software, for which the period is indefinite): {a) not be disclosed. except to the receiving party's employees. agents
and sontractors having a need-fo-know (but only if such agents and contractors are not direct competitors of the other parly and agree in
writing to use and disclosure restrictions as restrictive as this Seclion 5 or to the extent authorized fo be revealed by law. governmental
authority or legal process (but only if such disclosure is limited to that which is 50 autherized and prompt natice is provided to the disclosing
parly to the extent practicable and not prohibited by law, governmental authority or legal process): {b) be heid in confidence; and {c) be
used only for purposes of using the Services, evaluating proposals for new services or performing this Agreement {including in the case of
ATATY to detect fraud, to check quality and to operate, maintain and enhance the network and Services).

53 Exceptions. The restrlctions in this Section 5 will not apply to any information that: {a) is independently developed by the
receiving party without use of the disclosing pary's Confidential Information; (b} is lawlully réceived by the receiving parly free of any
cbligation to keep it confidential; or (c} bacomes generally available to the public other than by breach of this Agreement.

54 Privacy. Each party is responsibie for complying with the privacy laws applicable to its business. AT&T shall require s
personnet, agents and contractars around the world who process Cuslomer Personal Data to protect Customer Perscnal Data in
accordance with the data protection laws and regulations applicable to AT&T's business. if Customer dees not want AT&T to comprehend
Customer data to which it may have access in performing Services. Customer must encrypt such data so that it will be unintelligible.
Customer is responsible for obtaining consent from and giving nofice to its Users, employees and agenis regarding Customer's and
AT&T's collection and use of the User. employee or agent information in connection with a Service. Customer will only make accessible or
provide Customer Personal Data to AT&T when it has the legal authority to do so. Unless otherwise directed by Customer in writing, if
ATET designates a dedicated account representative as Customer's primary contact with ATAT. Customer authorizes that representative
to discuss and disclose Customer's customer proprigtary netwerk information to any employee or agent of Customer vithout a need for
further authentication or authorization.

$. LIMITATIONS OF LIABILITY AND DISCLAIMERS
6.1 Limitation of Liability.
fa}  EITHER PARTY'S ENTIRE LIABILITY AND THE OTHER PARTY'S EXCLUSIVE REMEDY FOR DAMAGES ON ACCOUNT OF
ANY CLAIM ARISING QUT OF AND NOT DISCLAIMED UNDER THIS AGREEMENT SHALL BE:
i} FOR BODILY INJURY, DEATH OR DAMAGE TO REAL PROPERTY OR TO TANGIBLE PERSONAL PROPERTY
PROXIMATELY CAUSED BY A PARTY'S NEGLIGENCE, PROVEN DIRECT DAMAGES:

{iiy FOR BREACH OF SECTION § (Confidentiat Information), SECTION 10.1 (Publicity} OR SECTION 10.2 (Trademarks),
PROVEN DIRECT DAMAGES:
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{iif} FOR ANY THIRD-PARTY CLAIMS, THE REMEDIES AVAILABLE UNDER SECTION 7 (Third Party Claims);

i FOR CLAIMS ARISING FROM THE OTHER PARTY'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.
PROVEN DAMAGES: OR

{v) FOR CLAIMS OTHER THAN THOSE SET FORTH IN SECTION 6.1(a)(i)-{iv). PROVEN DIRECT DAMAGES NOT TO
EXCEED. ON A PER CLAIM OR AGGREGATE BASIS DURING ANY TWELVE (12) MONTH PERIOD. AN AMOUNT
EQUAL TO $500.000.

{bj  EXCEPT AS SET FORTH IN SECTION 7 (Third Party Ciaims) OR {N THE CASE OF A PARTY'S GROSS NEGLIGENCE CR
WHLFUL MISCONDUCT, NEITHER PARTY WiLL BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT. INCIDENTAL,
CONSEQUENTIAL. PUNITIVE. RELIANCE OR SPECIAL DAMAGES, INCLUDING WITHOUT LIMITATION DAMAGES FOR
LOST PROFITS, ADVANTAGE. SAVINGS OR REVENUES OR FOR INCREASED COST OF OPERATIONS.

e} THE LIMITATIONS IN THIS SECTION § SHALL NOT LIMIT CUSTOMER'S RESPONSIBILITY FOR THE PAYMENT OF ALL
PROPERLY DUE CHARGES UNDER THIS AGREEMENT.

5.2 Disclaimer of Liability. AT&T Wil NOT BE LIABLE FOR ANY DAMAGES ARISING OUT OF OR RELATING TO:
INTEROPERABILITY. ACCESS OR INTERCONNECTION OF THE SERVICES WITH APPLICATIONS. DATA. EQUIPMENT, SERVICES.
CONTENT OR NETWORKS PROVIDED BY CUSTOMER OR THIRD PARTIES; SERVICE DEFECTS. SERVICE LEVELS, DELAYS OR
ANY SERVICE ERROR OR INTERRUPTION, INCLUDING INTERRUPTIONS GR ERRORS IN ROUTING OR COMPLETING ANY 811
OR OTHER EMERGENCY RESPONSE CALLS OR ANY OTHER CALLS OR TRANSMISSIONS (EXCEPT FOR CREDITS EXPLICITLY
SET FORTH IN TH!S AGREEMENT); LOST OR ALTERED MESSAGES OR TRANSMISSIONS; OR UNAUTHORIZED ACCESS TO OR
THEFT, ALTERATION, LOSS OR DESTRUCTION OF CUSTOMER'S {OR TS AFFILIATES. USERS' OR THIRD PARTIES])
APPLICATIONS. CONTENT. DATA, PROGRAMS, INFORMATION, NETWORKS OR SYSTEMS.

53 Purchased Equipment and Vendor Software Warranty. AT&T shall pass through 1o Customer any warranties for Purchased
Equipment and Vendor Software available from the manufacturer or licensor, The manufaciurer or licensor. and not AT&T. is responsible
for any such warranty terms and commitments. ALL SOFTWARE AND PURCHASED EQUIPMENT IS OTHERWISE PROVIDED TO
CUSTOMER ON AN *AS 187 BASIS,

6.4 Disclaimer of Warranties. AT&T MAKES NC REPRESENTATIONS OR WARRANTIES. EXPRESS OR IMPLIED,
SPECIFICALLY DISCLAIMS ANY REPRESENTATION OR WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE. TITLE OR NON-INFRINGEMENT AND SPECIFICALLY DISCLAIMS ANY WARRANTY ARISING BY USAGE OF TRADE OR
BY COURSE OF DEALING. FURTHER, ATAT MAKES NO REPRESENTATION OR WARRANTY THAT TELEPHONE CALLS OR
OTHER TRANSMISSIONS WILL BE ROUTED OR COMPLETED WITHOUT ERRCOR OR INTERRUPTION (INCLUDING CALLS TO 811
OR ANY SIMILAR EMERGENCY RESPONSE NUMBERY AND MAKES NO GUARANTEE REGARDING NETWORK SECURITY, THE
ENCRYPTION EMPLOYED BY ANY SERVICE. THE INTEGRITY OF ANY DATA THAT iS SENT, BACKED UP. STORED OR SUBJECT
TO LOAD BALANCING OR THAT AT&T'S SECURITY PROCEDURES WILL PREVENT THE LOSS OR ALTERATION OF QR
IMPROPER ACCESS TO CUSTOMER'S DATA AND INFORMATION.

6.5 Application and Survival, The disclaimer of warranties and fimitations of lability set forth in this Agreement will apply regardiess
of the form of action, whether in contract. equity. tort. strict Fability or otherwise. of whether damages were foreseeable and of whether a
party was advised of the possibility of such damages and will apply so as to mit the lizhility of each party and its Affiiates and their
respecive employees, directors, subcontraciors and suppliers. The limitations of liability and disclaimers set out in this Section 6 will
survive failure of any exchusive remedies provided in this Agresment.

1. THIRD PARTY CLAIMS

7 AT&T's Qbligations. AT&T agrees &t ils expense to defend and either to settle any third-party claim against Customer. its
Affiliates and its and their respective employees and directars or to pay alf damages thal a court finally awards against such parties for a
claim alleging that a Service provided to Customer under this Agreement infinges any patent. irademark, copyright or frade secret. but not
where the claimed infringement anses out of or results from: {a) Customer’s, its Affiliate’s or a User's content: (b) modifications to the
Service by Customer, its Affiliate or a third parfy. or combinations of the Service with any ron-AT&T services or products by Customer or
others; {¢} AT&T's adherence to Customer's or its Affiliate’s written requirements; or (d) use of a Service in viokation of this Agreement,

7.2 Customer’s Obligations. Customer agrees at ils expense (o defend and either to seftle any third-pary claim against AT&T, its
Afiliates and its and thelr respective employees. directors, subcontractors and suppliers or fo pay all damages that a court finally awards
against such parties for a claim that: {a} arises out of Customer's, its Alfifate’s or a User's access lo or use of the Services and the claim is
not the responsibility of AT&T under Section 7.1; (b} slleges that a Service infringes any patert. trademark. copyright or trade secret and
{alls within the exceplions in Section 7.1: or {c) alleges a breach by Customer. its Affifiate or a User of a Software license agreement.

7.3 Infringing Services. Whenever AT&T Is liable under Section 7.1. ATAT may at its option gither procure the right for Customer to
continug using. or may replace or magify. the Service so that it is non-infringing.
74 Notice and Cooperation. The party seeking defense or setifemnent of a third-party claim under this Section 7 wilt provide notice

to the other party prompily upon leaming of any ciaim for which defense or setilement may be sought. but failure to do so will have no

ua_ver_iii.doc

jp6188 050923 SR-207839 UA VER I 1116/2012
ATSET and Customer Confidential information
Page 5 of 12




Contract |d; 2964855
MASTER AGREEMENT

effect except to the extent the other party is prejudiced by the deiay. The party seeking defense or setlement will allow the other party to
control the defense and settiement of the claim and will reascnably cooperate with the defense. The deferding party will use counsel
reasonably experienced in the subject matter at issue and will not setile & dlaim without the written consent of the parly being defended.
which consent will not be unreasonably withheld or delayed, except that no consent will be required to setlle a claim where relief against
the party belng defended is limited to monetary damages that are paid by the defending party under this Section 7,

7.5 AT&T's cbligations under Section 7.1 shall not extend to actuai or alleged infringement or misappropriation of inteliectual
property based an Purchased Equipment, Software, or Third-Party Services.

8. SUSPENSION AND TERMINATION

8.1 Termination of Agreement. This Agreement may be terminated immediately upon netice by either party if the other party

bacames insalvent, ceases operations, is the subject of a bankrupicy petition, enters recefvership or any state insolvency proceeding or
makes an agsignment for the benefi of its creditors. Additionatly, this Agreement may be terminated. in whole or in part, by Customer with
cause upon five {9) business days' written notice, or without cause upon ten (10) business days’ written notice. Upon such termination
notice, AT&T shall. except as otherwise directed in writing by Customer, {a) stop work on the date and to the extent specified: (b) terminale
and zeille all orders refating to the terminated work: (¢} transfer all work in process. completed wark. and other materials refated to the
terminated work to the Customer; and (d} continue and complete all parts of the work that have not been terminated.

B2 Termination or Suspension. The fullowing additional fermination provisions apply:

{a) Material Breach. f gither party fails to perform or observe any malerial warranty. representation. term or sondition of this
Agreement. including non-payment of charges. and such faiture continues unremedied for 30 days after receipt of natice, the
aggrieved party may terminate {and AT&T may suspend and later terminate) the affected Service Components and. ¥ the breach
materfally and adversely affects the entire Agreemesnt, terminate (and AT&T may suspend and later terminate) the entire
Agreement.

(b}  Materiafly Adverse Impact. If ATAT revises a Service Publication. the revision has a materially adverse impact on Customer
and AT&T does not effect revisions that remedy such materially adverse impact within 30 days after receipt of nolice from
Customer. then Customer may, as Customer’s sole remedy. elect to lerminate the affected Service Components on 30 days’
notice to AT&T. given not later than 80 days after Customer first learns of the revision to the Service Publication. “Materizlly
adverse impacls” do not include changes o non-stabilized pricing. changes required by governmental authority, or assessment
of or changes to additional charges such as surcharges or taxes.

(4] Internet Services. If Customer fails to rectify a violation of the AUP within 5 days after receiving notice from AT&T. AT&T may
suspend the affected Service Components. AT&T reserves the right. however, to suspend or lerminate immediately when:
{iy AT&T's suspension or fermination i in response to mulliple or repeated AUP violations or compizints: (i} ATAT is acting in
response 1o a court order or govemmental notice that certain conduct must be stopped: or {iil) AT&T reasonably determines that
{a) it may be exposed to sanctions, Hability, prosecution or other adverse consequences under applicable law i ATET were to
allow the violation to continue: {b) such violation may harm or interfere with the integrity, normal cperations or security of AT&T's
network or networks with which AT&T is interconnected or may interfere with another customer’s use of AT&T services or the
Internel; or () such violation stherwise presents an imminent risk of harm to AT&T. AT&T s custemers or its or their respective
employees.

{d)  Fraud or Abuse. AT&T may terminate or suspend an affected Setvice or Service Companent and, i the activity materially and
adversely affects the enlire Agreement, terminate or suspend the entire Agreement. immediately by providing Customer with as
much advance notice as Is reasonably practicable under e circumstances # Customer, in the course of breaching the
Agreement; {i) commits a fracd upon AT&T: (i) uses the Service to commit 2 fraud upon another party: (i) unlawfully uses the
Service: {iv) abuses or misuses AT&T's network or Service: or (v} interferes with anather customer's use of AT&T's network or
senvices.

{e}  Infringing Services. If the oplions described in Section 7.3 {Infringing Services) are not reasonably available, ATAET may at its
option terminate the affected Services or Service Components without flability other than as stated in Section 7.1 (AT&Ts
Obligaticns).

{f) Hazardous Materials. if AT&T encounters any Hazardous Materials at the Site, AT&T may terminate the affected Services or
Service Compenents or may suspend performance unli! Customer removes and remediates the Hazardous Materals at
Customer's expense in accerdance with applicable law.

8.3 Effect of Termination.

(a)  Termination or suspension by etther party of a Service or Service Component does not waive any other rights or remedies a
party may have under this Agreement and will not affect the rights and obligations of the parties regarding any cther Service or
Service Component.

(b} I aService or Service Component is terminated, Customer will pay all amounts incurred prior to the effective date of termination.

ua,_ver_ji.doc

ipB186 050923 SR-207838 UAVER B 1111872012
AT&T and Customer Confidential Informatiton
Page § of 12




{a)

8.

Contract Id; 2964855
MASTER AGREEMENT

Termination Charges.

if Customer terminates this Agreement or an affected Service or Service Compenent for cause in accordance with the
Agreement or If AT&T terminates a Service or Service Component other than for cause, Customer will ot be liable for the
fermination charges set forth in this Section 8.4.

if Customer or AT&T terminates a Service or Service Component prior to Cutover other than as set forth in Section 8.4{a).
Customer (i} will pay any pre-Cutover termination or canceliation charges set out in a Pricing Schedule or Service Publication. or
{ii} in the absence of such specified charges, will relmburse AT&T for tme and materials incurred prior to the effective date of
termination. pius any third party charges resulting from the termination.

If Customer or AT&T terminates a Service or Service Component after Cutover other than as set forth in Section 8.4(a),
Customer will pay applicable termination charges as follows: (i) 50% {unless a different amount is specified in the Pricing
Schedule) of any unpaid recuring charges for the terminated Service or Service Companent attributable to the unexpired portion
of an applicable Minimum Paymen! Period; {ii} if termination ocours before the end of an applicable Minimum Retantion Period,
any associated credits or waived or unpaid non-recurring charges: and {iif} any charges incurred by AT&T from a third party {ie..
not an AT&T Affiliate) due to the terminafion. The charges set forth in Sections 8.4(c)(i} and (i) will not apply if 2 lerminated
Service Component is replaced with an upgraded Service Companent at the same Site, but only if the Minimum Payment Period
or Minimum Retenfion Period, as applicable, (the "Minimum Period™} and associated charge for the replacement Service
Cemponent are equal to or greater than the coresponding Minimum Period and associated charge for the terminated Sarvice
Component. respectively. and if the upgrade is not restricted in the appiicable Service Publication.

in addition, if Customer terminates & Pricing Schedule that has a MARC, Cuslomer wil pay an amount equal to 50% of the
unsatisfied MARC for the balance of the Pricing Schedule Term.

IMPORT/EXPORT CONTROL

Meither party will use, distribute. transfer or transmit any equipment. services, software or technical information provided under this
Agreement {even if incomorated iato other products) excapt in compliance with Il applicable import and export aws. conventions and

raquiations.
10. MISCELLANEOUS PROVISIONS
10.1 Publicity. Neither party may issug any public statements or announcements relating to the terms of this Agreement ar to the

provision of Services without the prior written consent of the other party.

10.2

Trademarks. Each party agrees not to display or use. in advertising or otherwise, any of the other party's trade names, logos.

rademarks. servica marks or other indicia of origin without the other parly's prior written consent, which consent may be revoked at any
{ime by notice.

0.3

Independent Contractor. Each party is an independent contractor. Neither parly controls the other, and neither party nor its

Affiliates. employees. agents or contractors are Afiliates. employees, agents or contractors of the other party.

10.4

Force Majeure. Except for payment of amounts due, neither party will be lizhle for any delay, faflure in performance. loss or

damage due lo fire, explosion, cable cuts, power blackoul. earthquake, flood. strike, embarge, labor disputes, acls of civil or military
authority. war, terrorism. acts of Ged, acts of a public enemy, acts or omissions of cariers or suppliers, acts of regulatory or gavernmental
agencies or other causes beyond such party's reasonable control.

10.5

Amendments and Waivers, Any supplement to or modification or waiver of any provision of this Agreement must ba in writing

and signed by authorized representatives of both parties. A waiver by either party of any breach of this Agreement wili not operate as a
walver of any other breach of this Agreement.

188
{al

10.7

Assignment and Subcontracting.

Customer may, without AT&Ts consent but upen rotice ta AT&T, assign in whole or relevant part its rights and obligations under
this Agreement to a Customer Affiliaie. AT&T may, without Customer's consent, assign in whole or relevant part its rights and
obligations under this Agreement to an AT&T Affiliate. In no other case may this Agreement be assigned by either party without
the prior written consent of the other party {which consent will not be unreasanably withheld or delayed). In the case of any
assignment, the assigning party shall remain financially responsible for the performance of the assigned obligations.

AT&T may subcontract fo an Affiliate or 3 third party work lo be performed under this Agreement but will remain financially
responsible for the performance of such obligations.

In countries where AT&T dees not have an Affiliate to provide 2 Service. AT&T may assign its rights and cbligations reiated to
such Service to a local service provider, but ATAT will remain responsible to Customer for such cbiigations. in certain countries.
Customer may be required to contract directly with the local service provider.

Severabifity. If any portion of this Agreement is found o be invalid or unenforceable or if. notwithstanding Section 10.11

{Governing Law). applicable law mandates a different interpretation or result, the remaining provisions will remain in effect and the paries
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will negetiate in good faith to substitule for such invalid, flegal or unenforceable provision a mutually acceptable provision consistent with
the original intention of the parties.

10.8 Injunctive Relief. Nothing in this Agreement is intended to or should be construed to prohibit a party from seeking preliminary or
permanant injunctive reliel in appropriate dircumstances from a court of competent jurisdiction.

10.9 Legal Action. Any legal actien ansing in connection with this Agreement must be filed within two (2) years after the cause of
action accrues, or it will be deemed time-barred and walved. The parties walve any statute of fimitations ta the contrary,

1010 Notices. Any required nolices under this Agreement shall be in wiiting and shail be deemed validly defivered i macde by hand {in
which case delivery will be deemed to have been effected immediately). or by ovemight mail {in which case defivery will ba deemed to
have been effected one (1) business day after the date of mailing), or by first class pre-paid post {in which case delivery will be desmed to
have been effected five (5) days after the date of posting). or by facsimile or electronic transmission (in which case delivery will be deemed
to have been effected on the day the transmission was sent). Any such notice shall be sert to the office of the recipient set farth on the
cover page of this Agreement or to such other office or recipient as designated in wiiting from time to time.

10.11  Governing Law. This Agreement will be governed by the law of the State of Floride, without regard to its conflict of law
principles, uniess a regulatory agency with jurisdiction over the applicable Service appiies a different law. Any legal action necessary to
enforce this Agreement will be held in 2 court of competent jurisdiction located in Palm Beach County, Florida. The United Nations
Convention on Contracts for [nternational Sale of Goods will not apply.

1012 Compliance with Laws. Each party will comply with alf applicable laws and reguiations and with all applicable orders issued by
courts or other governmentat bodies of competent jurisdiction.

10.12  No Third Parly Beneficiaries. This Agreement is for the benefit of Customer and AT&T and does not provide any third party
(inchading cllizens of the Customer and/or any Users} the right to enforce it or to brng an action for any remedy. claim, fability,
reimbursement or cause of action or any other right or privilegs.

1014 Survival. The respective obligations of Customer and AT&T that by their nature would continue beyond the termination or
expiration of this Agreement, including the obligations set forth in Section 5 (Confidential Information), Section 8 (Limitations of Liability and
Orsclaimers) and Section 7 (Third Party Claims). will survive such temmination or expiration.

10.15  Agreement Language. The [anguage of this Agreement is English. If there is a conflict hetween this Agreement and any
ranstation, the English version will take precedence.

10.16  Entire Agreement. This Agreement constitutes the entire agreement between the parties with respect to its subject matter.
Except as provided in Section Z4 (License and Other Terms) this Agreement supersedes af other agreemenls, proposals.
representations. statements and understandings, whether wiitten or oral, concerning the Services or the rights and obligations relafing to
the Services, and the parties diselaim any reflance thereon. This Agreement will not be modified or supplemented by any written or orat
stalements. proposals. representations. adverisements, service descriptions or purchase order forms not expressly set forth In this
Agreement.

10.47  Vendor Registration Acceunt. in qrder to do business with Customer, AT&T is required to create a Vendor Registration
Account OR activate an existing Vendor Registration Account through the Purchasing Department's Vendor Self Service (VSS) system,
which can be accessed at hitps:/iphevssp.co.palm-beach fl.ushwebappivssp/AitSeliService. if ATAT intends to use subcontractors, AT&T
must also ensure that alt subcontractors are registered in VSS. All subcontractor agreements must inchide a contractual provision requiring
that the subcentractor register in V5S. Customer will not finalize a contract award until the Customer has verified that AT&T is registered in
V8s.

+0.18  Availabifity of Funds. Cuslomer's performance and obligation o pay under this Agreement or any Pricing Schedules or Orders
for subsequent fiscal years are condingent upon znnual appropriations for its purpose by the Board of County Commissioners.

1019 Treuth in Negotiation Certificate. Signature of this Agreement by AT&T shall also act as the execution of a truth-in-negotiation
certificate certilying that the wage rates. over-head charges. and other costs used o determine the compensation provided for in this
Agreemant or any Pricing Schedules or Orders are accurate, complete and current as of the date of the document and no higher than
Ihose charged AT&T's most favored customer for the same or substantially simifar service. The seid rates and costs shall be adjusted to
exclude any significant sums should the Customer determine that the rates and costs were increased due to inaccurate, incomplete or
noncurrent wage rates or due fo inaccurate representations of fees paid to outside consultanis. The Customer shall exercise is rights
under this Arlicle 4 within three (3) years following final payment.

1020 Insurance. ATE&T shall maintain at is sole expense, In force and effect al alt imes during the term of this Agreement. insurance
coverage and limits {including ¢ndorsements) as described herein. Failure to maintain at least the reguired insurance shall be considered
default of the Agreemenl. The requirements contained herein, as well as Customer's review or acceptance of insurance maintained by
AT&T. are nol intended to and shall not in any manner fimit or gqualify the fiabilities and obligations assurmed by ATAT under the
Agreement. AT&T agrees to notify the Customer at least ten (10} days pricr to cancellation, non-renewal or material change to the required
insurance coverage. Whare the policy allows, coverage shall apply on & primary and nan-contributory basis.
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Commercial General Liability; AT&T shall maintain Commercial General Lizbility at a imit of liabifity not less than $500,000
combined single limit for bodity injury and properly damage each occurrence. Ceverage shall not contain any endorsement(s)
2xcluding Centractual Liabifity or Cross Liablity.

Additional Insured Endorsement: The Commercial General Liability policy shall be endorsed to include, - Palm Beach County
Soard of County Commissioners, a Political Subdivision of ihe State of Fiorida, its Officers, Employees, and Agents’ as an
Additioral Insured. A copy of the endorsement shall be provided to Customer upon reguest.

Workers' Compensation Insurance & Emplover's Liabilty: AT&T shall maintain Workers' Gompensation & Employer's Liability in
accordance with Chapter 440 of the Florida Statutes.

Professional Liabiiity: AT&T shall maintain Professional Liability. or equivalen! Emors & Omissions Liability, at a fimit of liabifity
not less than $1.000.000 each occumence. and $2,000.000 per aggregate. When a self-insured retention (SIR) or deductible
exceeds $10.000. Customer reserves the right, but not the obligation, to review and request a copy of AT&T's most recent
annual report ar audited financial statement. For policies written on a “claims-made” basis, AT&T warrants the Refroactive Date
equals or precedes the Effective Date of this Agreement. In the event the policy is canceled, non-renewed, switched to an
Occurrence Form, retroactive date advanced. or any other event triggering the right fo purchase a Supplement Extended
Reparting Period {SERP) during the term of this Agreement, AT&T shall purchase a SERP with a minimum reporting perod not
less than three (3} years affer the expiration of the contract term. The requirernent to purchase a SERP shall not refieve AT&T of
the obligation o provide replacement coverage. The Cerfificate of insurance providing evidence of the purchase of this coverage
shall clearly indicate whether coverage is provided on an "cccurence” or “claims-made” form. If coverage is provided on a
“claims-madse” form the Centificate of Insurance must also clearly indicate the “retroactive date” of caverage.

Waiver of Subrogation: Except where prohibited by law. AT&T hereby waives any and al rights of Subrogation against the
Customer. ils officers, employees and agents for each required policy except Professional Liabllity. When required by the insurer.
or should a policy condition not permit an insured to enter ine a pre-loss agreement 1o waive subrogation without an
endorsement. then AT&T shail notify the insurer and request the policy be endorsed with & Waiver of Transfer of Rights of
Recovery Against Others, or its equivalent. This Waiver of Subrogation requirement shall not apply to any policy that includes a
candition 1o the policy specifically prohibiting such an endorsement or voids coverage should AT&T enter into such an agreement
on & pre-loss basis.

Certificates, of Insurance: On execution of this Agreement. within forty-eight {48) hours of a request by Customer, and upen
expiration of any of the required coverage throughout the term of this Agreement. AT&T shall defiver to the Customer a signed
Certificate(s} of [nsurance evidencing that all types and minimum limits of insurence coverage required by this
Agresmant have been obtained and are in force and effect. Cerificates shall be issued to: Palm Beach County Board of County
Commissioners, ¢fo {nformation System Services, 301 N. Olive Avenue. West Palm Beach. Florida 33401

Right to Revise or Reiect: Custemer, by and through its Risk Management Department in cooperation with the
contracting/menitoring department. reserves the fight to review, modify. reject, or accept any required policies of insurance,
including limifs. coverage, or endorsements.

Federal and State Tax. The Customer is exempt from payment of Flerida State Sales and Use Taxes. The Customer wilt sign

an exemption certificate submitted by ATAT. AT&T shall not be exempted from paying sales tax to its suppliers for materials used to fulfilt
contractual obligations with the Customer, nor is AT&T authorized to vse the Customer's Tax Exemption Number in securing such
materials. AT&T shall be responsible for payment of its own and its share of its emplovees' payrolt. payrolt taxes, and benefits with respect
1o this Agreement.

10.22

Arrears:  AT&T shall not pledge the Customer's credit or make it & guaranlor of payment or surely for any contract, dedt,

obligation. judgement. lien. or any form of indebtedness. AT&T further warrants and represents that it has no obligation or indebtedness
that would impair its 2hilty to fulfil the terms of this Agreement.

10.23

Access and Audits: AT&T shall maintain adequate records to justify all charges. expenses. and costs incurred in estimating

and performing the work for at least five (5} years after completion or termination of this Agreement, Customer shall have access to such
boaks, records, and documents as required in this section for the purpose of inspection or audit durng normal business hours, at AT&Ts
place of business located in Paim Beach County.

18.24

inspector General: Palm Beach County has established the Office of the {nspector General in Palm Beach County Code.

Section 2-421 - 2-440. as may be amended. The Inspector General's authority Includes but is not fimited to the power to review past.
present and proposed County contracts, transactions, accounts and records. to require the production of records, and to audit, investigate,
monitor, and inspect the activities ¢f ATAT, its officers, agents. employees. and lobbyists in order to ensure compliance with contract
requirements and detect corruption and fraud.  Failure to cooperate with the Inspegtor General or interfering with or impeding any
investigation shall be in viclation of Paim Beach County Code, Section 2-421 - 2440, and punished pursuant to Section 125.69, Fiorida
Statutes, in the same manner s a second degree misdemeanar.

10.25

Nendiserimination: Custemer is committed to assuring equal opporunity in the award of contracts and complies with ali laws

probibiting discrimination. Pursuant to Paim Beach County Resolution R2017-1770. as may be amended. AT&T warranis end represents
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that throughout the term of the Agreement. including any renewals thereof, if applicable, all of Hs employees are treated equally during
employment without regard to race, color, reiigion, disability, sex. age. national origin. ancesiry. marital status. familial status. sexual
orientation, gender idenlity or expression, or genetic information. Failure to meet this requirement shafl be considered default of the
Agreement.

4s a condition of entering into this Agreement, AT&T represents and warrants that it will comply with the Customer's Commerciat
Nondiscrimination Poficy as described in Resolution 2017-1770, as amended. As part of such compliance. AT&T shall not discriminate on
the basis of race. color. national origin. religion, ancestry. sex. age. marital status, famiial status. sexual orientation. gender identity or
expression. disability. or genetic information in the soliciiation. selection, hiing or commercial treatment of subconiractors, vendors,
suppliers, or commercial customers, nor shall ATT refaliate against any person for reporting instances of such discrimination. AT&T shall
provide equal opportunity for subcontractors. vendors and suppliers fo participate i all of its public sector and private sector
subcontracting and supply opportunities, provided thet nothing contained in this clause shall prohibit or limit otherwise lawiul efforts to
remedy the effects of marketplate discrimination that have occured or are ocourring in the Cuslomer's relevant marketplace In Palm
Beach County. AT&T understands and agrees ihat 2 material violafion of this clause shall be censidered a malerial breach of this
Agreement and may result in termination of this Agreement, disqualification or debarment of the company from participating in Customer
contracts, or other sanctions. This clause is not enforceable by or for the benefit of. and creates no obligation to. any third perty. AT&T
shall include this languags in its subcontracts.

10.26  Public Entity Crimes: As provided in F.5. 287.132-133, by entering Into this contract or perforring any work in furtherance
hereof, AT&T certifies that It its affiliates. suppliers, subcontraclors and consuitants who will perform hereunder. have net been placed on
the convicted vendor list maintained by the State of Florida Depariment of Management Services within the 38 months immediately
preceding the date heresf. This notice is requirsd by F.3, 287.133(3)(a).

10.27  Criminal History Records Check: AT&T. AT&T's employees, subconbiactors of AT&T and smployees of subcontractors shall
comply with Paim Beach County Code, Section 2.371 « 2.377. the Palm Beach County Criminal History Records Check Ordinance
("Ordinance™}. for unescorted access to crtical facllities {*Crilical Facilifes™) or criminal Justice information facilities ("CJ1 Facililies”) as
identified in Resolutions R2013-1470 and R2015-0572, as amended, AT&T is solely responsible for the financial, schedule, andfor staffing
implications of this Ordinance. Further, AT&ET acknowledges that its Contract price includes any and ail direct or indirec! costs associated
with compliance with this Ordinance, except for the appiicable FDLE/FE! fees that shall be paid by the Customer. This Agreement may
include sites and/or buildings which have been dasignated as either “critical facilities” or “crimina! justice information facilities” pursuant to
the Ordinance and above referenced Resolutions. as amended. Customer staff representing the Customer depariment will contact AT&T
and provide specific Instructions for meeting the requirements of this Ordinance. Individuals passing the background check will be issued
a badge. AT&T shall make every effort to collect the badges of its employees and its subcontractors’ employees upon conclysion of the
contract and return them ta the Custemer. If ATST or its subconiractor(s) terminates an employee who has been issued a badge, AT&T
must notify the Customer within two (2) hours. At the time of termination, AT&T shall retrieve the badge and shall return it to the Customer
in a imely manner. The Customer reserves the right to suspend AT&T if AT&T 1) does not comply with the requirements of County Code
Section 2-371 - 22377, as amended; 2) does not contact the Customear regarding 2 terminated AT&T employee or subcontractor empioyee
within the stated time: or 3) falls to make a good faith effort in attempting to comply with the badge retrieval policy.

10.26  Regulations; Licensing Requirements: AT&T shall comply with &l laws, ordinances and regulations applicable to the services
contemplated herein, lo inciude those applicable to canflici of interest and collusion. AT&T is presumed to be familiar with all federal. stale
and local laws, ordinances, codes and regulations that may in any way affect the services offered.

10.29  Scrutinized Comganies: As provided in F.S. 287.135, by enlering into this Agreement or performing any work in furtherance
hereof, AT&T certifies that if, its affilates, suppliers, subsoniractors and consultants who will perform hereunder, have not been placed on
the Scrutinized Companies that boycoft Israel List, or is engaged in & boycolt of israel, pursuant to F.S. 215.4725, Pursuant to F.5.
Z87.135(3)b), if ATET s found to have heen placed on the Serutinized Companies that Boyeolt Israel List or is engaged in a boycot! of
Israel, this Agreement may be terminated at the option of the Customer.

When contract vaiue is greater then 51 million: As provided in F.S. 287.135, by entering inte this Agreement or performing any work in
furtherance hereof, AT&T certifies that &, its affiliates, suppliers, subcontractors and consuitants who will perform hereunder, have not been
placad on the Scrutinized Companies With Activities in Sudan List or Scrutinized Companies With Activities in The fran Petroleum Energy
Sector List created pursuant to F.S, 215.473 or is engaged in business operations in Cuba or Syria,

To the extent ATET is engaged i business operations in Cuba or Syria, pursuant to F.5. 287.135{(4)({D)(1). Customer hereby makes a
finding that Customer would be unable to oblain the goods or services for which this Agreement Is offered. absent granting an exception to
AT&T to enterinto this Agreernent despite such business operations.

ff the Customer determines, using credible information available to the public. thal a false certification has been submilted by AT&T. this
Agreement may be ferminated and a civil penalty equa’ to the greater of 52 millisn or twice the amount of this Agreement shall be imposed,
pursuant io F.S. 287,135, Said certification must also be submitted at the time of Agreement renewal, # applicable.

10.30 E-verify ~ Employment Eligibility: AT&T warranls and represents that it is in compliance with section 448.085. Florida
Statutes, as may be amended. and that it: (1) is registered with the E-Verify System {E-Verify.gov). and beginning January 1, 2021 uses
the E-Verify System to electronically verify the employment eligibility of all newly hired workers: and {2) has verified that all of AT&Ts
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sunconsultants perdorming the duties and obligations of this Agreement are registered with the E-Verify System, and beginning January 1,
2021, use the E-Verify System to electronically verify the employment eligibility of all newly hirsd workers.

AT&T shall obtain from each of its subconsuitants an affidavil stating that the subconsuitant does not employ, contract with. or subcontract
with an Unauthorized Alien. as that term is defined in secion 448.095(11(k}. Florida Statutes, as may be amended. AT&T shall maintain a
copy of any such affidavit from a subconsultant for, at & minimum, the duration of the subcontract and any extension therzof. This
provision shall not supersede any provision of this Agreement which requires a longer retention period.

Custorner shall terminate this Agreement if it has a good faith belief that AT&T has knowingly vioiated Section 448.08{1). Florida Statutes.
as may be amended. If Customer has a good faith belief that AT&Ts subcontractor has knowingly violated section 448,09{1). Forida
Siatutes. as may be amended, Customer shall notify ATAT to terminate its coniract with the subcontractor and AT&Y shall immediately
terminate ils contract with the subcontractor. if Customer terminates this Agreement pursuant to the sbove. AT&T shall be bared from
being awarded a future contract by Customer for a period of one (1) year from the date on which this Agreement was terminated. In the
event of such contract termination. AT&T shall alsa be liable for any additional costs incurrad by Customer as a resuit of the lermination.

1031 Public Records: Netwithstanding anything contained herein, as provided under Section 112.0701, £.5.. #f AT&T: (i) provides a
service: and (if) acts on behalf of the Customer as provided under Section 118.0112) F.S., AT&T shall comply with the requirements of
Section 116.0701. Florida Statutes, as it may be emended from time to time. AT&T is spacifically required to:

A Keep and maintain public recerds required by the Customer to perfarm services as provided under this Agreement,

5. Upon request from the Customer's Custodian of Public Records, provide the Customer with a copy of the requested
records or allow the records to be inspected or copied within a reasonable time at a cost that does not excead the cost
provided in Chapler 119 or as otherwise provided by law. AT&T further agrees that alt fees. ¢harges and expenses
shall be determined in accordance with Paim Beach County PPM CW-F-002, Fees Associated with Public Records
Requests, as it may be amended or repiaced from lime io ime.

C. Ensure that public records that are exempt, or confidential and exempt from public records disclosure requirements are
not disclosed except as authorized by law for the duration of the contract term and following completion of the
Agreement, if AT&T does not transfer the records to the public agency.
D. Upon complation of the Agreement, AT&T shall transfer. at no cost to the Customer, all pubfic records in possession of
AT&T unfess notified by Customer's represeniativelliaison, on behalf of the Customer's Custodian of Public Records.
to keep and maintain pubiic records required by the Customer to perform the service, If AT&T transfers all public
records to the Customer upon completion of the Agreement, AT&T shali destroy any dunlicate public records that are
exempt. or confidential and exempt from public records disclosure requirements. If ATST keeps and maintains public
records upan completion of the Agreement, AT&T shali meet ali applicable requirements for retaining public records.
Al records stored electronicatly by AT&T must be provided to Customer, upon request of the Customer's Custodian of
Public Records. in a format that is compaiible with the information technology systems of Customer. al no cost to
Customer.
Failure of AT&T to comply with the requirements of this article shall be a material breach of this Agreement. Customer shall have the right
to exercise any and all remedies availabie to it. including bul not fimited ta. the right to terminate for cause, AT&T acknowledges thal it has
familiarized itself with the requiremenis of Chapter 119, F.S.. and other requirements of state law applicable to public racords not
specifically st forth herein.

IF AT&T HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119, FLORIDA
STATUTES, TO AT&T'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THIS
CONTRACT, PLEASE CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT RECORDS
REQUEST, PALM BEACH COUNTY PUBLIC AFFAIRS DEPARTMENT, 301 N. OLIVE AVENUE,
WEST PALM BEACH, FL 33401, BY E-MAIL AT RECORDSREQUEST@PBCGOV.ORG OR BY
TELEPHONE AT 561-355-6680.

11. DEFINITIONS

“Affiliate” of a party means any entity that contrals. is controlled by or is under commen control with such party.

“API" means an application program interface used to make a resources request from a remote implementer program, An API may inchude
coding, specifications for routines, data structures, object classes. and protocols used to communicale between programs.

“AT&T Software” means software, including APis, and all associated writien and electronic documentation and data owned by AT&T and
licensed by ATAT lo Cuslomer. AT&T Software does not include software that is nol furnished to Customer.
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"Customer Personal Data’ means infarmation that identifies an individuai, that Customer dirsctly or incirectly makes accessible to ATST
and that AT&T collects, holds r uses in the course of providing the Services.

“Cutover” means the date Customer's obligation to pay for Services begins.

“Effective Date” of a Pricing Schedule means the date on which the last party signs the Pricing Schedule unless a later date is required by
regulation or law.

"MARC-Eligible Charges™ means the recuring and usage charges {including amounts caiculated from unpaid charges that zre owed
under Seclion 8.4(c)(i)), after deducting applicable discounts and credits (other than outage or SLA credits). that AT&T charges Customer
for the Services identified in the applicable Pricing Schedule a5 MARC-contributing. The folowing are not MARC-Eligible Charges: (a)
charges for or in connection with Customer's purchase of equipment: {b) taxes; and (c) charges imposed in connection with
governmentally imposed costs or fees (such as USF, PICC, payphone service provider compensation, E911 and deaf relay charges).

“Minimum Payment Period” means the Minimum Payment Period identified for a Service Component in a Pricing Schedule or Service
Publication during which Customer is required to pay recurring charges for the Service Component.

"Minimum Retention Period” means the Minimum Retention Pericd identified for a Service Component in a Pricing Schedute or Service
Publication during which Customer is required to maintain service to avoid the payment {or repayment) of certain credits, waived charges
or amartized charges.

“Purchased Equipment” means equipmenl or other tangible products Customer purchases under this Agresment, including any
repiacements of Purchased Equipment provided fo Customer. Purchased Equipment also includes any intemnal code required to operate
such Equipment. Purchased Equipment does not include Soflware but dees include any physical media provided to Customer on which
Software is stored.

“Service Compenent” means an individual component of a Service provided under this Agreement.

“Service Publications” means Tariffs, Guidebooks, Service Guides and the AUP.

“$ite” means a physical location. including Customer's collocation space on AT&T's or its Affiliate’s or subcontractor's property, where
AT&Y installs or provides a Servica.

“Software” means AT&T Software and Vendor Software.

“Third-Party Service’ means a service provided directly to Customer by a third party under 2 separate agreement between Customer and
the third party.

“Vandor Software” means sofware. including APls, and all associated written and elecironic dosumentation and data ATAT furnishes to
Customer. other than AT&T Software.
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