Verizggbusiness

We never stop working for you.
Sandra K. Hawkins
Verizon Business
1410 MacCorkle Ave,
Charleston WV 25314

April 2, 2007

Krista Ferrell

Department of Administration
Purchasing Division

2019 Washington Street, East
Charleston, WV 25305-0130

Dear Ms. Ferrell:

Thank you for the opportunity to present RFQ IS(;G0122'foerepartment of Adminisiration IS&C.
Verizon is excited about the prospect of providing a Polycom solution to meet your requirements.

Afier reviewing the enclosed response, we are confident you will find we can provide the level of
support and the quality of service you reguire. With Verizon and our industry-leading partner,
Palycom, we will pravide solutions you can count on today, while laying the foundation for
evolving needs in an efficient and cost-effective manner.

As one of our most important customers, we have responded to your requirements in & priority
manner and that commitment is ongoing. Our team can provide you with the expertise thatis .
needed, allowing the Department of Administration to concentrate on their core competencies.

Thank you again for the opporiunity fo present this proposal. Please feel free to contact me at
(304)344-6700 with any questions or concerns. We are looking forward to hearing from you.

Sincerely, ﬁu }[/MW

Sandra K. Hawkins

Corporate Account Manager 1l
Verizon Network Integration Corp, ("Verizon") has offered this Request for Quotation (RFQ) response
in accordance with the terms and conditions therein. In addition and in compliance with the WV
Purchasing Division's Policies and Procedures Handbook, Section 7.2.7, Verizon also submiis additional
terrs and conditions reflected in Verizon's standard System Agreement, which Is incorporated info
Verizon's response. In the event of a conflict, the order of precedence would be; the State of West
Virginia Purchasing Division's General Terms & Conditions, the WV-96 Agreement Addendum, the
original RFQ, Verizon's RFQ response and Verizon's standard System Agreement, :
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DEPARTMENT OF ADMINISTRATION
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State of Waest Virginia RequeSt for
Department of Administraton  Quotation
Purchasing Division

2019 Washington Street East

Post Office Box 50130

Charleston, WV 25305-0130 ’ KRISTA FERRELL
304-558-259¢4

*502095242 304-344-6700
VERIZON NETWORK INTEGRATION CO
1410 MACCORKLE AVE SE

DEPARTMENT OF ADMINISTRATION
I8&C - CHIEF FINANCIAL OFFICER
1 DAVIS SQUARE
CHARLESTON WV 25314
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State of West Virginia
Department of Administration
Purchasing Division

Post Office Box 50130
Charleston, WV 25305-0130

*502095242
1410 MACCORKLE AVE SE

CHARLESTON WV 25314

2019 Washington Street East
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VERIZON NETWORK INTEGRATION CO
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State of West Virginia
Purchasing Division

Paost Office Box 50130
Charleston, WV 25305-0130

*502055242

1410 MACCORKLE AVE SE

CHARLESTON WV 25314

Department of Administration

2019 Washington Street East
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VERIZCON NETWORK INTEGRATION CO
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Request for Quotation _
WYV Office of Technology g%ﬁi%‘}‘; 122

Release # ISCG0122

The West Virginia Purchasing Division for the agency, the West Virginia Office of

Technology (WVOT) is requesting quotations for the procure

ment of one (1) Polycom

(or equivalent) VSX7000e videoconferencing system with 42” display. This equipment
will be delivered to Military Affairs and Public Safety, Office of the Secretary, State
Capitol Complex, attn: Barbara Wimer.

The proposed equipment must be compatible with existing Polycom MCUs and
IPVC/IPTVC equipment. Installation is required.

Vendors must bid new equipment and provide a pricing list for the following (or
equivalent) line itemized schedule of equipment, licenses and services:

Product #

CP-5065VLD4

5150-21297-001

2215-20730-200

CP5065VLD4-P

Description

System includes: VSX 7400e Presenter with
VSX 7000e, PowerCam camera, (1) microphone
array, ImageShare II, VGA encoder key,
People+Content IP, English remote, Executive
Collection Credenza, (2) 42-inch XGA-capable
L.CD Displays with side-mount speakers and
wall-mount hardware

VSX MPPlus Multipoint Software Option
Licenses for VSX 7000e, VSX 7000s, VSX 7000
and VSX 3000. Not for use with VSX 8000 Series.
Allows for 4-site MP video calls.

VSX Additional Microphone Array Kit. Contains
one Microphone Array. Compatible with VSX
8000 Series, VSX 7000e, VSX 7000s and VSX
7000. Includes 10ft/3m cable.

Installation at Capitol Complex, 4™ Floor
of West Wing

One Year Polycom Premier Support

Freight (must be included in quote)

i

¥

159

Bid Cost

1755237

gt

MY S

£1.260.”

| 564,
5007 |

Total Cos

0.4

Vendors are to complete this form and return with their bid submission. Evaluation will
be based on the lowest total cost for all items.




RFQ: ISCG0122

~FQNo. PAGENO.8

AFFIDAVIT

West Virginia Code §5A-3-10a states:

No contract or renewal of any coniract may be awarded by the state or any of its political subdivisions to any
vendor or prospective vendor when the vendor or prospective vendor or a related party to the vendor or
prospective vendor is a debtor and the debt owned is an amount greater than one thousand dollars in the

aggregate

DEFINITIONS:
“Debt’ means any assessment, premium, penalty, fine, tax or other amount of money owed to the state or any

of its political subdivisions because of a judgment, fine, permit violation, license assessment, defaulted
workers' compensation premium, penalty or other assessment presently delinquent or due and required to be
paid to the state or any of its poiitical subdivisions, including any interest or additional penalties accrued

thereon.

“Debtor” means any individual, corporation, partnership, association, fimited liability corpany or any other form
or business association owing a debt to the state or any of its political subdivisions. “Political subdivision”
means any county commission; municipality; county board of education; any instrumentality established by a
county or municipality; any separate corporation or instrumentality established by one or more counties or
municipalities, as permitted by law; or any public body charged by law with the performance of a government
function or whose jurisdiction is coextensive with one or more counties or municipalities. “Related party” means
a party, whether an individual, corporation, partnership, association, limited liability company or any other form
or business association or other entity whatsoever, related to any vendor by blood, marriage, ownership or
contract through which the party has a relationship of ownership or other interest with the vendor so that the
party will actually or by effect receive or control a portion of the benefit, profit or other consideration from
performance of a vendor contract with the party receiving an amount that meets or exceed five percent of the

total contract amount.

EXCEPTION:
The prohibition of this section does not apply where a vendor has contested any tax administered pursuant to

chapter eleven of this code, workers’ compensation premium, permit fee or environmental fee or assessment
and the matter has not become final or where the vendor has entered into a payment plan or agreement and
the vendor is not in default of any of the provisions of such plan or agreement.

LICENSING: :
Vendors must be licensed and in good standing in accordance with any and all state and local taws and

requirements by any state or local agency of West Virginia, including, but not limited to, the West Virginia
Secretary of State’s Office, the West Virginia Tax Department, West Virginia Insurance Commission, or any
other state agencies or political subdivision. Furthermore, the vendor must provide all necessary releases o
obtain information to enable the Director or spending unit to verify that the vendor is licensed and in good
standing with the above entities.

CONFIDENTIALITY:

The vendor agrees that he or she will not disclose to anyone, directly or indirectly, any such personally
identifiable information or other confidential information gained from the agency, unless the individual who is
the subject of the information consents o the disclosure in writing or the disclosure is made pursuant to the
agency’s policies, procedures and rules. Vendors should visit www.state.wv.us/admin/purchase/privacy for

the Notice of Agency Confidentiality Policies.

Under penalty of law for faise swearing (West Virginia Code, §61-5-3), it is hereby certified that the vendor
acknowledges the information in this said affidavit and are in compliance with the requirements as stated.

Vendor's Name: \[MZGY\ Ae i{éﬂ: IC N r\'{*e?)m’!“f\w OO

Authorized Signature: Mm :Ul_(sanm Date:

No Debt Affidavit {Revised 10/13/06)

307




AGREEMENT ADDENDUM

WVY-96

REV.

5/94

In the event of conflict between this addendum and the agreement, this addendum shall conirol:

1.

ARBITRATION — Any references to arbitration contained in the agreement are hereby deleted. Disputes arising out of the agreement shall be presenied to the
West Vi.ginia Court of Claims. :

2. HOLD HARMLESS — Anv clause requiring the Agency to indemmnify or hold harmless any party is hereby deleted in its entirety.

3.  GOVERNING LAW — The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s
goveming law.

4.  TAXES — Provisions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, and locat
taxes and will not pay taxes for any Vendor including individuals, nor will the Agercy file any tax returns or reports on behalf of Vendor or any other party.

5.  PAYMENT - Any reference to prepayment are deleted. Payment wil be in arrears.

6. INTEREST — Should the agresment include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West Virginia
law. All other references to interest or tate charges are deleted,

7. RECOUPMENT — Any language in the agreement waiving the Agency’s right to set-off, counterclaim, recoupment, o other defense is hereby deleted.

8 FISCAL YEAR FUNDING — Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, contingent
upon funds being appropriated by the Legislature or otherwise being available for this service. In the event funds are not appropriated or otherwise avaitable for
this service, the agreement shall terminate without penalty on June 30. After that date, the agrecment becomes of no effect and is nuil and void. However, the
Agency agrees o use its best efforts to have the amounts contemplated under the agreement includedin its budget. Nen-appropriation or non-funding shall not
be considered an event of default,

9. STATUS OF LIMITATIONS — Any clanses limiting the time in which the Agency may bring suit against the Vendor, lessor, i.ndividual, or any other parfy are
deleted.

10, SIMILAR SERVICES — Any provisions limiting the Ageney’s right to obtain similar services or equipment in the event of defauit or non-funding during the
term of the agreement are hereby deleted.

11. ATTOREY FEES - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent jurisdiction, Any other
provision is invalid and considered null and void. )

12.  ASSIGNMENT — Notwithstanding any clause to the contrary, the Agency reserves the right fo assign the agreement to another State of West Virginia agency,
board or commission upon thirty {30) days written notice to the Vendor and Vendor shall obtain the writtea conseni of Agency priot &0 assigning the agreement.

13. LIMITATION OF LIABILITY — The Agency, as & State entity, cannot agree to assume the potential liability of a Vendor. Accordingly, any provision limiting
the Vendor’s liability for direct damages or limiting the Vendor’s liability uader a warranty to a certain dollar amount or to the amount of the agreement is
hereby deleted. In addition, any limitaticn is null and void to the extent that it precludes any action for injury to persons or for damages to personal property.

14, RIGHT TO TERMINATE — Agenoy shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor.

15. TERMINATION CHARGES — Any provision requiring the Agency to pay a fixed amount or Hquidated damages upon termination of the agreement is hereby
deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongfil
fermination by the Agency prior to the end of any current agreement term.

16. RENEWAL — Any references to automatic renewal is hereby deleted. The agreement may be renewed only upon mutual written agreement of the parties.

17. INSURANCE - Any provision requiring the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an additional
insured is hereby deieted.

18. RIGHT TO NOTICE — Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of
repossession with notice. '

19, ACCELERATION - Any reference o acceleration of payments in the event of default or non-funding is hereby deleted.

20. AMENDMENTS — All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parities. No amendment,
modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division and the Attomey General.

ACCEPTED PY:

STATE OF WEST VIRGINIA VERIZON BUSINESS NETWORK SERVICES INC. on behalfof

Spending Unit: Company Name: YVERIZON NETWORK INTEGRATION CORP.

Signed: Signed: ,VS,ud.r '—vu&-m M&s’aon.:_,

Title: Tite: (P Dn.mmq / (ntraet p\g‘ .

Date:

Date: %/39/5 s
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STATEMENT OF WORK

Customer: Department of Administration Quote: 8-2QYIWD

Contract ID: Date:

This Statement of Work (“SOW’) is by and between Verizon Network Integration Inc and State of West Virginia I1S&C as of
the date last written below ("Effective Date") and is governed by the terms and made a part of the Video Conferencing
System Agreement {(“Agreement”) between Verizon and Customer.

This SOW defines the services and deliverables that Verizon shall provide to Customer under the terms of the Agreement
(“Services”). This SOW also defines the responsibilities of Verizon and the Customer, the project scope, implermnentation
duration, installation acceptance procedures, and Change Order Procedures. Verizon will perform the defined services at
the locations listed in Exhibit A. Verizon will strive to meet Customer's schedule requirements; however, actuat project
dates will be subject to availability of material and resources.

Verizon will use reasonable efforts to avoid interruption of network service unless the Customer requires installation after
hours. [f it is necessary to interrupt network service, however, Verizon will notify the Customer SPQOC at least 48 hours in
advance. :

1. Project Scope
1.1 Key Assumptions. Pricing is based on the following key assumptions:
e Verizon performs installations between the hours of 8:00 a.m. and 5:00 p.m. local time (7:30 a.m. and 4:15
p.m. in Hawaii), Monday through Friday, excluding Verizon observed and Federal holidays. Off-hours are
defined as anything other than those hours. This project does not require off-hour work.
o Customer personnel assigned to this project will have the skills necessary to assist Verizon in this project.

s Additional Assumptions

1.2. Verizon Responsibilities

e Provide a Single Point of Contact (SPOC) to manage and participate in the kickoff discussion, schedule
coordination, and acceptance testing.

« Contact Customer prior to installation in order to confirm site readiness and schedule equipment delivery.
Verify system power-up, operation of network interfaces and run internal diagnostics.
Conduct Customer Acceptance Testing in accordance with the Acceptance Test Plan as defined per the
manufacture’s tum up documentation

« Document network equipment configuration, as per pre-sale negotiations, and provide a written copy to
Customer.

» Additional Responsibilities

1.3. Customer Responsibilities

« Provide a Single Point of Contact (SPOC) to resolve implementation issues and to participate in the kickoff
discussion, schedule coordination, and acceptance testing. Customer shall provide the name and contact
information of such individual to Verizon in writing.

e Provide at least one analog (voice) telephone line near the new hardware (<15ft}, for use during installation.

o Assume responsibility for hardware, software and memory compatibility issues related to existing equipment.

e Prior to installation, perform back up of any involved device, including drivers, applications, and operating
systems as required

« Be responsible for providing licensed copies of operating system and applications software should they need
to be re-installed during the installation, as applicable. Customer is responsible for installation or re-
installation of any software not provided by Verizon on this project
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STATEMENT OF WORK

» Control all activities associated with the existing customer equipment, including changes, additions or
deletions of devices made by any non-Verizon provided technicians.

s Provide prompt physical and electronic access to all areas/devices where Verizon will install equipment.
NOTE: Wait time in excess of 30 minutes may result in a time and material charge.

s Additional Responsibilities

1.4. Change Order Request

Customer may request changes in, or additions to, the work being provided hereunder by completing the Verizon
Change Order form, which Verizon will provide to Customer at the time of the change request. Requested
changes will be facilitated to the extent feasible. If Verizon determines that such changes will cause an increase
or decrease in the cost of or time required for performance of the work, Verizon will advise Customer thereof and
such adjustments shall be reflected in the Verizon Change Order form. The Verizon Change Order form shall not
become effective unless and until it is agreed to and executed by Customer and Verizon. Verizon will initiate
changes to the project that affect cost or significantly affect schedule using the Verizon Change Order procedure.

1.5. Acceptance Testing

Verizon and Customer will perform acceptance testing at the time of installation. If Customer fails to provide
access for Verizon to perform acceptance testing, or fails to participate in acceptance testing within 5 business
days of being notified by Verizon that a site is ready for acceptance, the site(s) shall be deemed accepted by
Customer and will be invoiced as though acceptance testing had been actually performed. A Customer signature
on the Certificate of Acceptance, as set forth in Exhibit B or other Verizon standard acceptance documents,
signifies that all deliverables have been completed for the site. Verizon and Customer acknowledge and agree
that this SOW accurately sets forth the Services that Verizon will provide to Customer, and is signed by an
authorized representative of Customer and Verizon.

AGREED AND ACCEPTED:

Customer : Verizon Business Financial Management
Corporation on behalf of Verizon Network
Integration Co

By: By: SAAQ'J/Y\‘..M-» u S$SGawan

Name: Name: Suleiman Hessami

Title: Title:  Vice President

3
Date: Date: [39/6?’
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STATEMENT OF WORK

Exhibit A

List of Identified Project Work Sites

— ——
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STATEMENT OF WORK

Exhibit B

Certificate of Delivery and installation of Verizon’s Services

Certificate of Acceptance

The undersigned hereby certifies that all Services provided under this Statement of Work have been

delivered to the undersigned and that the Services are hereby accepted by site.

The undersigned

further certifies that hefshe has, or has been delegated, the authority to accept the Services.

Site Name

Acceptance
Date

Customer Representative
Title

Page 4 of 4
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System Agreement

This System Agreement (“Agreement”), effective as of the

day of , 2007, is made by and between

A. Verizon Entity Name (“Verizon™):

Verizon Network Incegration Corp.,

B. Customer Name (“Customer)}

Department of Administration 1IS&C

Address: 1410 MacCorkle Av SE

Address: 1 Davis sq

City: Charleston State: WV Zip Code: 25314

City: Charleston State: WV Zip Code: 25301

Contact Name and Phone Number:
Sandra Hawkins 344-6700

Customer Billing Address (if different):

Quote Number (if applicable} §-2QY9WD

City: State: Zip Code:

Contact Name and Phone Number;

C. Select all applicable opticns:

[ New System/Service Sale
[J Adds/Upgrade to Existing System
[ Installation Cervices

VERIZON MAINTENANCE SERVICES

[] Data Maintenance Next Business Day Remote

[[] Data Maintenance 4-Hour Remote

[[] Data Maintenance 4-Hour On-Site

[[] Data Maintenance 8-Hour On-Site

(] Video Central Support Next Business Day On-Site

[M] Video Central Support Next Business Day Remote
Connectivity Assurance
IP Phones Next Business Day

IP Telephony Software Support with Upgrades
Integrated Maintenance Software Support

Integrated Maintenance 8x5x4 Advance Replacement
Integrated Maintenance 8x5x4 On-Site Support

]
O]
L]
L]
[]
E 1P Telephony Software Support
]
L]
L]
L]
[

Replacement

Support

Verizon Maintenance Services Cont’d.

IP Telephony Application Server Platform 4-Hour Remote
IP Telephony Application Server Platform 4-Hour On-Site
[P Telephony Application Server Platform 8-Hour On-Site

Integrated Maintenance Software Support with Upgrades

Integrated Maintenance 8x5 Next Business Day Advance

[] Integrated Maintenance 8x5 Next Business Day On-Site

Verizon Maintenance Services Cont’d.

[] Integrated Maintenance 24x7x2 Advance Replacement
[] Integrated Maintenance 24x7x4 Advance Replacement
L] Integrated Maintenance 24x7x2 On-Site Support
[] Integrated Maintenance 24x7x4 On-Site Support
[ 8x5 Switch & Phones

[J 8x5 Switch & Proprietary Phones
] 8x5 Switch Ounly

] 8x5 Ancillary/Auxiliary Equipment

[] 8x5 Nortel Norstar

[7] 8x5 NEC Electra Elite

[] 8x5 Business Communication Manager

[] 8x5 Centrex CPE

(] 24x7 Switch & Proprietary Phones

[] 24x7 Switch Only

[] 24x7 Ancillary/Auxiliary Equipment

[]24x7 Nortel Norstar

[]24x7 NEC Electra Elite

[C] 24x7 Business Communication Manager

[] 24x7 Voice Service Plus

[] 24x7 Centrex CPE

[] Software Release Subscription (SRS)

[] On-Site Technician

[] Supplemental Warranty Coverage (extends the standard warranty
to 24 hour coverage for major failures during the warranty period)
] Other

Rev. 10.04.06
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System Agreement

Maintenance will be provided in accordance with (i) the service
descriptions of the respective third party maintenance service
providers (generally available on their respective websites) and
(i) the terms and conditions of the following sections hersunder:
1,2,3.1,3.5,4,9.9,9.11, 10.0, 11, 12, 13, 16, 17, 22.

[] Nortel Extended Service

[ ]Cisco SmartNet

[ JOther:

D. Payment Options:
[ ] Cash Purchase
[ ] Lease/Financing
i ] Verizor Credit Inc.
] Third Party Lease/Financing (must have prior written approval of Verizon)
I ] E-Rate/USF Funding Application No.
7] Tax Exempt No.
E. The total price of the System and/or services being purchased by the Customer is:
System Price $21.236.83
Professional Services Price A3
Security Solutions Serviees Price $
Maintenance Service
Voice Maintenance Service for Year(s) $ 1,504.00
Managed Network Solutions Service for Year(s) $
Third Party Maintenance Service for Year(s) $
Supplemental Warranty Coverage $
Applicable taxes (estimated) $
TOTAL PRICZE A
Down Payment 5
Balance Due $22.740.82
Customer Initials
Rev. 10.04.06 Page 2 of 14 ESC #0148
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G.

System Agreement

Maintenance Service Billing Option:

$ $ $

[l Pre-paid Billing: years $
(Annual Rate)
[] Deferred Billing (deferred until warranty expiration):
____ years $ s
‘ (Year 1) (Year2)
Bill deferred payment (check one): [ | annually ] semi-annually
Attachments

[] Addendum for Equipment/Services Subject to E-Rate Funding
[ ] Call Center Software, Support and Professional Services Exhibit
[ Equipment Sales and Installation Exhibit

] Managed Network Solutions Exhibit

[ ] Professional Services Exhibit

X Quote

[] Service Plan Description(s)

[X] Statement of Work

] Voice Maintenance Exhibit

Rev. 10.04.06 Page 3 of 14
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System Agreement

1. Scope of Agreement. Subject to the terms and conditions of this Agreement, Verizon will provide Customer,
gither directly or in conjunction with such subcontractors as it may select, the equipment, software, installation services,
maintenance and/or professional services (hereinafter collectively the “System™) as described in this Agreement and as
further described in a Statement of Work and any Exhibit attached hereto,

1.1 For Equipment Sale and Installation Services: Verizon will provide and, if applicable, install the equipment as
set forth in the applicable quote and the Equipment and Installation Services Exhibit.

1.2 For Maintenance Services: Verizon will provide the maintenance services as set forth in the applicable quote and
the Call C=nter Software, Support and Professional Services Exhibit, the Maintenance Services Exhibit and/or the
Manased Network Solutions Exhibit.

1.3 For Professional Services: Verizon will provide the professional services as set forth in the applicable quote and
the Professional Services Exhibit.

All applicable Statements of Work and Exhibits attached hereto are incorporated herein and made a part of this
Agreement.

2. Fees and Payment.

2.1  Customer will pay all fees for the System as set forth on Pages 2 and 3 of this Agreement and the applicable
quote or Statement of Work, subject to additions and deductions made by written Change Order(s). Customer is
responsible for applicable taxes, shipping, handling, telecommunication surcharges and other charges applicable to the
equipment and/or services provided under this Agreement. Customer agrees either to pay to Verizon the amount of all
applicable taxes (as determined by tax authorities) or to provide upon execution of this Agreement evidence of
exemption acceptable to Verizon.

22  Payments are due within thirty (30) days of receipt of the invoice (“Due Date”) and any payment not received by
the Due Date shall be subject to a late payment charge of the lesser of one and one-half percent (1.5%) per month and
the maximum amount allowed by law. Late payment charges will be assessed monthly against the amount due. Should
Customer dispute an amount invoiced, Customer shall pay the undisputed portion of that invoice and promptly notify
Verizon in writing of the amount and nature of the dispute and the parties shall cooperate to resolve the dispute pursuant
to Section 15 of this Agreement. Verizon reserves the right to suspend or terminate any or all Services or terminate the
provision, installation or repair of any or all equipment subject to this Agreement immediately if Customer is more than
sixty 160) days overdue for payments that have not been disputed in good faith.

2.3 The down payment listed on Page 2 of this Agreement shall be paid at execution of this Agreement. The
balance due shall be paid in accordance with the terms of this Section unless otherwise specified in a Statement of
Work.

3. Term and Termination. This Agreement shall be effective as of the date first set forth above and shall continue
in full force and effect until terminated in accordance with this Agreement.

3.1. Either party may, upon written notice, immediately suspend its performance of and/or terminate the affected
service or equipment order to which the deficiency pertains in the event the other party () fails to perform material
terms of this Agreement and (a) such failure is not cured within thirty (30) calendar days following receipt of a default
notice in writing from the other party, or (b) if such failure cannot reasonably be cured during that time and the
defaulting party fails to use commercially reasonable efforts to cure such breach as soon as practicable, but in any event
within ninety (90) calendar days following written notice; (ii) engages in fraud, criminal conduct or willful misconduct
in connection with the business relationship of the parties; or (iii) becomes insolvent, ceases doing business in the
ordinary course, enters bankruptcy proceedings or effects an assignment for the benefit of creditors. In the event
Verizon terminates this Agreement pursuant to this Section 3.1, Customer shall promptly pay Verizon for the System
and any services provided up to the date of termination. In the event Customer defaults under this Agreement,
Customer’s down payment shall be non-refundable.

3.2. Either party may terminate this Agreement or a Statement of Work for convenience, in whole or in part, upon
thirty (30) days prior written notice to the other party. If this Agreement or a Statement of Work is terminated by
Custcuner pursuant to this Section, or if an order under this Agreement is cancelled by Customer, Verizon shall have no
Rev. 10.04.06 Page 4 of 14 m ESC #0148
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Syst:m Agreement

further responsibility under this Agreement, Statement of Work or such order, as applicable, and Customer shall
promptly pay Verizon:

3.2.1. for all equipment and services provided up to the date of termination or cancellation, as applicable;

3.2.2. for all expenses incurred up to the date of termination or cancellation, as applicable, including but not limited
to the costs of terminating purchase orders, retun of equipment and/or software, removal of equipment
and/or software and other contractual obligations made by Verizon to meet its obligations under this
Agreement or Statement of Work, plus a restocking fee of twenty-five percent (25%) of the cost of any
equipment cancelled or returned.

3.3.  Where multiple Statements of Work are associated with this Agreement, the termination of one ot fewer than all
of the Statements of Work shall only affect the terminated Statement(s) of Work. The remaining Statement(s) of Work
shall remain in effect.

3.4. Verizon reserves the right to suspend performance under this Agreement or a Statement of Work if required, in
Verizon’s sole discretion, by regulation, statute, judicial action or other applicable legal requirement.

3.5  Verizon reserves the right to amend the rates, terms and conditions of Service under this Agreement to be
effective upon the commencement of any renewal term and without formal amendment of this Agreement by providing
Customer written notice thereof prior to the expiration of the then-current term. If Customer is unwilling to accept such
amended rates, terms and conditions, Customer shall provide Verizon written notice thereof prior to the expiration of
the then-current term, in which event the Service shall terminate upon expiration of the then-current term.

3.6  Termination of this Agreement shall not relieve either party of its respective obligations to comply with all terms
of this Agreement that expressly call for performance prior or subsequent to the termination date, including without
limitation the parties’ respective obligations to protect proprietary and confidential information.

4. Purchase Order. The parties acknowledge that a Cusiomer purchase order or similar document is intended
solely to evidence Customer's intention to purchase equipment, software and/or services set forth therein. Except with
respect to a provision in a Customer purchase order or similar document evidencing an intent to be bound by the terms
and conditions of an Agreement between Customer and Verizon, the terms and conditions of such Customer purchase
order or similar document shall be disregarded and of no force or effect, it being agreed that the terms and conditions of
the Agreement between Customer and Verizon shall govern.

5. Leasing Option. With Verizon’s prior written consent Customer may finance the System or any portion thereof
in a separate transaction through a third party leasing company (“Lessor”) approved by Verizon, assign its rights and
obligations with respect to payment under this Agreement to the Lessor, and/or cause the Lessor to issue a purchase
order in a form acceptable to Verizon. Notwithstanding such transaction and/or assignment, Customer shall remain
responsible for performance of all of iis obligations under this Agreement, including payment in full.

6. Risk of Loss. If Verizon installs the System, risk of loss or damage to the System passes to Customer on delivery
of the System (including portions thereof) to Customer’s site. If Verizon does not install the System, risk of loss or
damage to the System (or portions thereof) passes to Customer upon delivery to the carrier.

7. Title and Security Interest. Until full payment has been rendered, Customer grants Verizon a purchase money
security interest in the System, and agrees to execute all documents necessary to perfect that interest and, to the extent
permitted by law, grants Verizon a special power-of-attorney for the purpose of executing the necessary documents.
Upon final payment, title shall pass to Customer and Verizon will release its security interest. Customer will not grant
or convey to any other person or entity a security interest in, or permit placement of a lien on, the System unless and
until Customer has paid Verizon in full for such System.

8. Software. Software provided in conjunction with the System is licensed to Customer under the license provided
by the software publisher or by the equipment manufacturer with which the software is provided. Customer shall, if
required, execute a separate software license agreement in a form satisfactory to the software publisher or equipment
manufacturer.

9. Customer Responsibilities. Customer will:

9.1. Allow Verizon access for installation, inspection, testing, maintenance and repair of the System and performance

of any required activity.

Rev. 10.04.06 Page 5 of 14 ESC#0148
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System Agreement

9.2, Provide suitable building facilities for the System in accordance with local codes, including but not limited to
ducting, conduit, structural borings, etc. for cable and conductors in floors, ceilings and walls; electrical service with
suitable terminals and power surge protection devices; and metallic grounds with sufficient slack in the equipment
room, installed in conformity with the National Electrical Code and focal codes.

9.3. Provide necessary heating, cooling, humidity and dust control as required by manufacturer specifications.

9.4. Remove existing equipment or cable that interferes with System installation.

9.5. Identify and disclose to Verizon concealed equipment, wiring or conditions that might be affected by or might
affect the installation of the System. Customer shall defend and hold Verizon harmless from any claim, damage or
liability resutting from a failure to disclose this information.

9.6. Authorize Verizon, at Customer’s expense, to make service requests upon third parties for System
interconnection reguirements, including obtaining telephone service for testing where necessary.

9.7. Designate trash deposit points on each floor on which the System is to be installed where Verizon will place
waste for removal by Customer.

9.8. Cooperate with Verizon’s requests for assistance in testing or installation.

9.9. Be responsible for providing adequate back-up of data and for restoring data to repaired equipment.

9.10. If the System is to be connected to the public network, be solely responsible for selection, implementation and
maintenance of security features for defense against unauthorized long distance calling, and for payment of long
distance, toll and other telecommunications charges incurred through use of the System.

9.11. Immediately notify Verizon of any anticipated delay in building availability or inability to meet any of the above
listed requirements.

10. Changes In/Additions to System.

10.1 Customer may order additional equipment, software, and/or services pursuant to a written Amendment, Customer
purchase order or similar document, and such order shall be governed by this Agreement, including without limitation
Section 4, and shall specifically reference this Agreement.

10.2 Customer shall also have the right, by written notice, to propose changes in the System under this Agreement and
any Statement of Work (“Change Orders”) and Verizon shall comply to the extent it deems feasible and reasonable. If
Verizon dutermines that such changes cause an increase or decrease in the cost of or time required for performance,
Verizen shall advise Customer and such adjustments shall be reflected in a written Change Order. Should Verizon
encounter, in installing the System, any concealed or unknown condition not expressly set forth in the applicable
Statement of Work, which condition affects the price or schedule for installation of the System, the price and/or the
schedule shalt be equitably adjusted by Change Order to cover all costs, including but not limited to labor, equipment,
materials and tools necessary to carry out the change.

10.3 No Change Order shall become effective as a part of this Agreement and the applicable Statement of Work, and
no changes in the System shall be initiated, until the Change Order is mutually agreed upon in writing. Verizon shall
not be obligated to consider or accept any Change Order that results in a decrease of more than twenty percent (20%} in
the total price of the System. Verizon may also propose changes in or additions to the System, and may proceed with
such changes upon execution by Customer and Verizon of a written Change Order.

11. Warranty. Verizon warrants that it will perform the services provided under this Agreement in a good and
workmanlike manner. Unless otherwise set forth in an Exhibit, all manufacturers'/publishers’ warranties for equipment
and/or software provided hereunder are passed through to Customer and warranty claims shall be presented by
Customer directly to the manufacturer/publisher.

THE WARRANTIES SET FORTH IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES FROM
VERIZON, UNLESS OTHERWISE STATED IN AN EXHIBIT. OTHERWISE VERIZON DISCLAIMS ALL i
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF :
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ANY WARRANTY OF NON-
INFRINGEMENT AND ANY WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR TRADE
PRACTICE. VERIZON SHALL NOT BE LIABLE FOR UNAUTHORIZED ACCESS TO VERIZON’S OR
CUSTOMER’S TRANSMISSION FACILITIES OR PREMISES EQUIPMENT OR FOR UNAUTHORIZED
ACCESS TO OR ALTERATION, THEFT OR DESTRUCTION OF CUSTOMER’S DATA FILES, PROGRAMS,
PROCEDURES OR INFORMATION THROUGH ACCIDENT, FRAUDULENT MEANS OR DEVICES, OR ANY
OTHER METHOD. VERIZON MAKES NO WARRANTY FOR USE OF THE SYSTEM AS A COMPONENT IN
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LIFE SUPPORT SYSTEMS OR DEVICES, PUBLIC SAFETY SYSTEMS, OR WITH RESPECT TO THE
PERFORMANCE OF ANY SOFTWARE OR FIRMWARE.

12.  Limitation of Liability. EXCEPT FOR PAYMENTS OWED UNDER THIS AGREEMENT, IN NO EVENT
WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR SPECTAL, INDIRECT, INCIDENTAL,
EXEMPLARY, OR CONSEQUENTIAL DAMAGES, WHETHER ARISING IN CONTRACT, TORT (INCLUDING
A PARTY’S NEGLIGENCE) OR OTHERWISE, INCLUDING WITHOUT LIMITATION DAMAGES ARISING
FROM DELAY, LOSS OF GOODWILL, LOSS OF OR DAMAGE TO DATA, LOST PROFITS (ACTUAL OR
ANTICIPATED), UNAVAILABILITY OF ALL OR PART OF THE SYSTEM, OR OTHER COMMERCIAL OR
ECONOMIC LOSS, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

EXCEPT WITH RESPECT TO THE INDEMNIFICATION OBLIGATIONS SET OUT IN SECTION 13,
VERIZON’S ENTIRE LIABILITY FOR ANY OTHER DAMAGE WHICH MAY ARISE HEREUNDER, FOR ANY
CAUSE WHATSOEVER, AND REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR IN
TORT, INCLUDING VERIZON’S NEGLIGENCE, OR OTHERWISE, SHALL BE LIMITED TO DIRECT
DAMAGES PROVEN BY CUSTOMER. NOTHING IN THIS SECTION SHALL LIMIT VERIZON’S LIABILITY:
{A) IN TORT FOR ITS WILLFUL OR INTENTIONAL MISCONDUCT; OR (B) FOR BODILY INJURY OR
DEATH PROXIMATELY CAUSED BY VERIZON’S NEGLIGENCE; OR (C) LOSS OR DAMAGE TO REAL
PROPERTY OR TANGIBLE PERSONAL PROPERTY PROXIMATELY CAUSED BY VERIZON’S
NEGLIGENCE. EXCEPT AS EXPRESSLY STATED OTHERWISE HEREIN, VERIZON SHALL HAVE NO
LIABILITY OR RESPONSIBILITY FOR INTEROPERABILITY OR COMPATIBILITY OF THE SYSTEM WITH
THIRD-PARTY PRODUCTS OR SYSTEMS THAT CUSTOMER MAY UTILIZE IN CONJUNCTION WITH THE
SYSTEM OR TOQ WHICH CUSTOMER MAY CONNECT THE SYSTEM.

13. Indemnification and Defense.

13.1  Except as provided below, Verizon will defend Customer against any claim, suit, action or proceeding alleging
that equipment supplied by Verizon to Customer under this Agreement (“Verizon supplied equipment™) infringes a
valid U.S. patent or copyright (“Claim”), and Verizon will indemnify and hold harmless Customer against any and all
finally awarded costs and expenses, including attorneys’ fees, in connection with any such Claim.

13.2 1f the use of any Verizon supplied equipment is enjoined or subject to a Claim as described above, Verizon may, at
its option and expense, either procure for Customer the right to continue to use the equipment, replace the equipment, or
relevant component, with substantially equivalent, non-infringing equipment, or relevant component, or maodify the
equipment, or relevant component, so that it becomes non-infringing. In the event that none of the foregoing options is
commercially reasonable to Verizon, Verizon will remove the infringing Verizon supplied equipment and refund to
Customer the purchase price for the equipment less depreciation for its use. Depreciation shall be calculated on a
straight-line basis, assuming a useful life of five (5) years.

13.3 Verizon shall have no obligation for (a) any costs, fees or expenses incurred by Customer without Verizon’s prior
written consent; (b) any allegation, assertion, or claims of intellectual property infringement, including contributory
infringement or inducement to infringe arising out of or related to any Claim: (i) automated call processing, automated
voice service, automated customer service or combined live operator/automated systems processing used in processing
or completing calls, (ii) automated bridging of more than two callers utilizing some form of "listen only" (unilateral)
commumication combined with some form of interactive communication, (iii) prepaid calling products or services, (iv)
wireless telecommunications services or support therefor, or (v) “music on hold,” service; or (c) any indirect, special,
consequential or incidental damages arising out of any Claim.

13.4 Any obligation on the part of Verizon to defend and indemnify shall not apply to any Claim or portion thereof that
arises from (i) any negligent or willful act or omission by or attributable to Customer; (ii) use or operation of the
Verizon supplied equipment in combination with equipment or services provided by Customer or any third party; (iii)
any addition to or modification of the Verizon supplied equipment by Customer, any third party or Verizon at
Customer’s request; (iv) use of other than the then current unaltered release of any software used in the Verizon
supplied equipment; or (v) any equipment, system, product, process, method or service of Customer which otherwise
infringed the U.S. patent or copyright asserted against Customer prior to the supply of the equipment to Customer by
Verizon under the Agreement.
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13.5 The foregoing states the entire obligation of Verizon to Customer and is Customer’s sole and exclusive remedy
with respect to any Claim of infringement of any intellectual property right of any kind, and Verizon disclaims all other
warranties and obligations with respect to any such Claims.

13.6 Customer shall be responsible any claim arising out of (a) Customer’s use of the equipment provided by Verizon
other than as expressly indemnified by Verizon pursuant to Section 13.1 of this Agreement, (b) combination of the
equipment provided by Verizon with other equipment, software, products or services not provided by Verizon under
this Agreement, (¢) modification of the equipment provided by Verizon, or (d) arising out of the content of
communications transmitted by or on behalf of Customer in the use of the services or equipment provided by Verizon,
including but not Hmited to libel, slander, and invasion of privacy.

13.7 The defense and indemnification obligations set forth in this Section 13 are contingent upon (1) the indemnitee
providing the indemnitor prompt, written, and reasonable notice of the claims, demands, and/or causes of action subject
to indemnification, (2) the indemnitee granting the indemnitor the right to control the defense of the same, and (3) the
indemnitee’s full cooperation with the indemnitor in defense of the claim, including providing information and
assistance in defending the claim. Nothing herein, however, shall restrict the indemnitee from participating, on a non-
interfering basis, in the defense of the claim, demand, and/or cause of action at its own cost and expense with counsel of
its own choosing. No settlement may be entered into by the indemnitor on behalf of the indemnitee that includes
obligations to be performed by the indemnitee (other than payment of money that will be fully paid by the indemnitor
under Sections 13.1- 13.6 above) without indemnitee's prior written approval,

14.  Confidentiality. Except as required by law or regulation, each party (the “receiving party”) shall keep
confidential and not disclose, directly or indirectly, to any third party any Confidential Information, as defined below,
received from the other party (the “disclosing party™) without the prior written consent of a duly authorized officer of
the disclosing party. The disclosing party shall conspicuously mark its tangible Confidential Information as Proprietary
or Confidential at the time of disclosure to the receiving party. Confidential Information that is disclosed orally will be
identified by the disclosing party as Confidential Information at the time of disclosure to the receiving party. Each
party shail use, copy and disclose the Confidential Information of the disclosing party solely for purposes of performing
this Agreement. All Confidential Information of a party shall be and shall remain the property of such party. A party
shall deliver to the disclosing party, upon wriiten request by the disclosing party, all Confidentiai Information of the
disclosing party then in the receiving party’s possession or control, directly or indirectly, in whatever form it may be
(including, without limitation, magnetic media) or certify its destruction to the disclosing party. Each party shall take
all necessary and reasonable action, by instruction, agreement or otherwise, with its employees, consultants,
subcontractors, affiliates, and representatives to satisfy its obligations hereunder. The receiving party’s obligations
hereunder with respect to confidentiality, non-disclosure and limitation of use of Confidential Information shall be for
the term of the Agreement plus one (1) year. For purposes of this provision, a third party shall not include an entity
which has a need to know the Confidential Information and which owns, is owned by, or is under common ownership
with a party to this Agreement.

14.1 Nothing in this Agreement shall prevent either party from using or disclosing any Confidential Information that:
(1) has become generally available to the public, other than through any improper action of such party, (ii} is already in
the possession of the receiving party and not subject to an existing agreement of confidence between the parties, (iii) is
received from a third party without restriction and without breach of this Agreement, (iv) is independently developed by
the receiving party as evidenced by its records, or {v) is disclosed pursuant to a valid law, rule, regulation, subpoena,
demand, or order of a court or other governmental body or any political subdivision thereof of competent jurisdiction
(collectively “demand’™); provided, however, that the receiving party shall first have given notice thereof to the
disclosing narty (unless prohibited by the terms of such request or requirement, or such notice is otherwise prohibited by
law) in order to permit the disclosing party to seek reasonable protective arrangements.

14.2  For purposes of this Agreement, the term “Confidential Information” shall include, without limitation, all trade
secrets of a party and all other information and material that relates or refers to the plans, policies, finances, corporate
developments, products, pricing, sales, services, procedures, intra-corporate transactions, suppliers, prospects and
customers of a party, as well as financial information relating to such supplers, prospects and customers, and any other
similar confidentiality information and material which such party does not make generally available to the public. By
way of illustration, but not limitation, Confidential Information includes all computer software (including object code
and source code), computer sofiware and data base technologies, systems, structures and architectures, and the
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processes, formulae, compositions, improvements, inventions, discoveries, concepts, ideas, designs, methods and
information developed, acquired, owned, produced, or practiced at any time by a party, and all non-public information
relating to the business of such party.

15.  Alternate Dispute Resolution (ADR). Any controversy, claim, or dispute (*Disputed Claim™) arising out of or
relating to this Agreement, except for claims relating to indemnity, infringement, or confidentiality obligations or
matters relating to injunctions or other equitable relief (together “Equitable Claims”), shall be first subject to a thirty
(30) day negotiation period between the parties in which each party shall disclose to the other party all such documents,
facts, statements and any other information which are reasonably requested by the other party and are relevant to the
dispute in question.

16. Hazardous Substances. Except as disclosed to and acknowledged in writing by Verizon, Customer certifies that
it is not aware of the presence of any asbestos or other hazardous substance (as defined by any applicable state, federal
or local hazardous waste or environmental law or regulation) at any location where Verizon is to perform services under
this Agreement. If during such performance Verizon employees or agents encounter any such substance, Customer
agrees to take all necessary steps, at its own expense, to remove or contain the asbestos or other hazardous substance
and to test the premises to ensure that exposure does not exceed the lowest exposure limit for the protection of workers,
Verizon may suspend performance under this Agreement until the removal or containment has been completed and
approved by the appropriate governmental agency and Verizon. Performance obligations under this Agreement shall be
extended for the period of delay caused by said cleanup or removal. Customer’s failure to remove or contain hazardous
substances shall entitle Verizon to terminate this Agreement without further liability, in which event Customer shall
permit Verizon to remove any equipment that has not been accepted, shall reimburse Verizon for expenses incurred in
performing this Agreement until termination (including but not limited to expenses associated with such termination,
such as removing equipment, terminating leases, demobilization, etc.), and shall complete payment for any portion of
the System that has been accepted.

17.  Force Majeure. Neither party shall be liable for any delay or failure in performance under this Agreement
arising out of acts or events beyond its reasonable control, including but not limited to acts of God, war, terrorist acts,
fire, flood, explosion, riot, embargo, acts of the Government in its sovereign capacity, labor disputes, unavailability of
equipment, software or parts from vendors, or changes requested by Customer. The affected party shall provide prompt
notice to the other party and shall be excused from performance to the extent of such caused delays or failures, provided
that the party so affected shall use reasonable efforts to remove such causes of such delays or failures and both parties
shall proceed whenever such causes are removed or cease. If performance of either party is prevented or delayed by
circumnstances as described in this section for more than ninety (90) days, either party may terminate the affected
Service or Statement of Work. Notwithstanding the foregoing, Customer shall not be relieved of its obligation to make
any paymeonts, including any late payment charges as provided in Section 2.2, above, that are due to Verizon hereunder.

18.  Assignment. Neither party may, without the prior written consent of the other party, assign or transfer its rights
or obligations under this Agreement; consent shall not be unreasonably withheld or delayed. Notwithstanding the
foregoing, Verizon may, without prior notice, assign this Agreement, in whole or in part, to any Verizon affiliate or to
afy successor entity upon the merger, reorganization, consolidation or sale of all or substantially all of Verizon’s assets
associated with the equipment or Services provided pursvant to this Agreement. For purposes of this Section, “affiliate™
shall mean a person or entity that directly or indirectly conirols, is conirolled by, or is under common control with
Verizon. Any attempt to assign this Agreement in contravention of this Section shall be void and of no force and effect.

19. Governing Law. This Agreement shall be governed by the substantive laws of the State of West Virginia,
without regard to its choice of law principles

20. Non-Waiver/Severability. Either party's failure to enforce any of the provisions of this Agreement or to
exercise any right or option is not a waiver of any such provision, right, or option, and shall not affect the validity of this
Agreement. Any waiver must be written and signed by the parties. If any provision of this Agreement or the provision
of any Service or equipment under the terms hereof is held to be iflegal, invalid, or otherwise prohibited under
applicable law or regulation in any State or jurisdiction, then this Agreement shall be construed as if not containing such
provision or not requiring the provision of such invalid, illegal, or prohibited Service or equipment in such State or
jurisdiction.

21.  Publicity. Except as required by law, the parties shall keep this Agreement confidential and shall not disclose

this Agreement or any of its terms without the other party’s written consent. Neither party shall use any trademark,
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trade name, trade dress or any name, picture or loge which is commonly identified with the other party or its affiliates,
or from which any association with such party or its affiliates may be inferred or implied, in any manner, including but
not limited to advertising, sales promotions, press releases or otherwise, without the prior written permission of such
party. Notwithstanding any contrary term in this Agreement, the parties may issue or permit issuance of a press release
or other public statement concerning this Agreement, provided, however, that no such release or statement shall be
published without the prior mutual consent of the parties.

22.  Notices. All notices or other communication given or required by either party to the ether under this Agreement
shall be deemed to have been properly given if hand-delivered, mailed by certified mail return receipt requested, or sent
by facsimile with confirmation of receipt or by overnight courier. Such notices and communications shall be deemed
effective upon receipt. Ifto Verizon, notices should be sent to Verizon National Contract Repository, 700 Hidden
Ridge, MC:HQW02L.25, Irving, TX 75038, and if to Customer to the address specified on the cover sheet. Such
address may be changed by either party by notice sent in accordance with this Section.

23, Limitation of Actions. A party may bring no action or demand for arbitration arising out of this Agreement
mmore than two (2) years after the cause of action has accrued. The parties waive the right to invoke any different
limitation on the bringing of actions under state law.

24, Compliance with Laws. Each party shall comply with the provisions of all applicable federal, state, and local
laws, ordinances, regulations and codes in its performance under this Agreement or any Statement of Work, including
without limitation the export laws of the United States or any country in which Customer receives equipment, software
Or services.

25. independent Contractor Relationship; No Agency. Each party understands and agrees that it and its personmel are
not agents or employees of the other party, and that each party is an independent contractor hereunder for all purposes and
at all times. Neither party has the right or authority to, and shall not, assume or create any obligation of any nature
whatsoever on behalf of the other party or bind the other party in any respect whatsoever. Each party shall indemnify,
hotd harmless and defend the other against any liabilities, claims, losses and damages (including costs, expenses and
reasonable attorneys' fees) arising out of its failure to comply with this provision and any laws, rules or regulations
applicable thereto.

26. Interpretation. The Agreement shall not be construed or interpreted for or against any party hereto because that
party drafted or caused that party’s legal representative to draft any of its provisions.

27. Headings. The Section headings used herein are for reference and convenience only and shall not enter into the
interpretation of this Agreement.

28,  Modifications. This Agreement may only be amended, changed, waived or modified in a written document that
is signed by both parties.

29.  Entire Agreement. This Agreement, together with any Statement of Work hereunder and any Exhibit hereto,
constitutes the entire agreement between the parties pertaining to the subject matter herein and supercedes all prior oral
and written proposals, correspondence and memoranda with respect thereto, and no representations, warranties,
agreements or covenants, express ot implied, of any kind or character whatsoever with respect to such subject matter
have been made by either party to the other, except as expressly set forth in this Agreement. Tn the event of conflicts
among the terms of this Agreement, a Statement of Work and/or an Exhibit, the following order of precedence shall
apply: the Exhibit, this Agreement, and the Statement of Work.
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IN WITNESS WHEREOT, the parties hereto have caused this Agreement to be duly executed. Each party warrants
and represents that its respective representative whose signature appears below have been and are on the date of
signature duly authorized to execute this Agreement and that each party has the authority to enter into this Agreement.

Verizon Business Network Services Inc. Customer:
on beha¥f of Verizon Network Integration Corp.

By: By:
Print Print Name:
Name:
Title: Title:
Date: Date:
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EQUIPMENT SALES AND INSTALLATION SERVICES EXHIBIT

In addition to the terms and conditions of the Agreement, the following terms and conditions apply to the sale of
equipment and installation services. Verizon shall provide the equipment and/or services specified in a quote and a
Statement of Work that shall be signed by authorized representatives of both Customer and Verizon and shall be
incorporated herein (hereinafter the “System”).

1. Description of Service.

1.1.  Verizon shall furnish all supervision, labor, equipment, materials, supplies and all other things specified in a
Statement of Work necessary for the completion of the System.

1.2. Customer will designate a single point of contact who will be responsible and authorized to (i) make all
decisions and give all approvals which Verizon may need from Customer, and (ii) provide Verizon's
personnel on a timely basis with all information, data, access and support reasonably required for its
performance under this Exhibit and the applicable Statement of Work, inclading but not limited to making
available appropriate personnel to work with Verizon as Verizon may reasonably request.

13. If Customer requests that installation services be performed outside Verizon’s normal office hours, as
defined in the applicable Statement of Work, Customer shall pay Verizon its then current time and material
labor rate. Unless Customer otherwise requests in writing, Verizon will, at Customer’s expense, apply for
permits necessary for installation of the System. Verizon shall provide Customer written notice indicating
the date the System becomes operational (the “In-Service Date™). Should Customer request delay of
installation, or should installation be delayed as a resuit of Customer’s action or inaction, Verizon may store
componenis of the System at Customer’s risk and expense.

1.4. Customer is responsible for the accuracy and completeness of all information it provides. If information is
incomplete or incorrect, or if information is discovered during the course of the engagement that could not
be reasonably anticipated by Verizon, any additional work required thereby shall be treated as a Customer
requested change to the scope of the System and subject to the Change Order procedure set forth in the
Agreement. Verizon will reasonably accommodate Customer requested changes prior to the In-Service Date
pursuant to a written change order executed by both parties reflecting an appropriate adjustment in the
System price and installation date.

1.5. For voice Systems, Verizon will provide training, as set forth in the Statement of Work, on how to use the
System within thirty (30) days following the In-Service Date.

1.6. Installation services are not available for antennas and accessories associated with wireless equipment.

2. Warranty.

2.1.  All data equipment manufacturers’ warranties for products provided hereunder are passed through to
Customer and Customer shall present warranty claims directly to the manufacturer unless covered by
maintenance arrangements between Customer and Verizon.

2.2.  For voice equipment installed by Verizon, the warranty period begins on the In-Service Date and continues
for twelve (12) months. If Verizon does not install the voice equipment, warranties will be as provided by
the equipment manufacturer and are passed through to Customer, and Customer shall present any warranty
claims directly to the manufacturer.

2.3.  These warranties do not cover damage to or malfunction of the System caused in whole or in part by
Customer or third parties through other than normal use of the System or caused by an event external to the
System,

Rev. 10.04.06 Page 12 of 14 ESC #0148
m VZ Generated By: rie 3-26-07

VZ Approved To Form: rte 3-26-07




i

System Agreement

MANAGED NETWORK SOLUTIONS EXHIBIT

Data Equipment Maintenance

In addition to the terms and conditions of the Agreement, the following terms apply to Managed Network Solution
servicas. Verizon will provide the Managed Network Solutions service identified in the applicable quote and the
Service Description(s) attached hereto and incorporated herein (“MNS Service™). Verizon reserves the right to modify
the Service Description from time to time. Verizon will provide customer any modifications to the Service Description
at the time of renewal. Service Descriptions are available from Customer’s Verizon account representative.

1. Term and Termination

1.1. MNS Services shall become effective thirty (30) days after Verizon executes the Agreement and this Exhibit
and shall remain in effect for the period set forth on Page 2 of the Agreement, after which MNS Services
shall automatically renew for additional one (1) year terms at Verizon’s then current undiscounted rate,
unless terminated in accordance with this Exhibit or the Agreement.

1.2. During the first twelve (12) months of the MNS Services, Customer may terminate the MNS Service (in
whole or in part) only for default as defined in the Agreement. After the initial twelve (12) months,
Customer may terminate the MNS Service (in whole or in part) upon not less than sixty (60) days prior
written notice to Verizon. If Customer has pre-paid for the MNS Service and terminates such MNS Service
(in whole or in part) prior to the end of the applicable maintenance term, Customer will be reimbursed for
the unused portion of the terminated MNS Service, less any discount received.

1.3. Verizon may terminate the MNS Service upon sixty (60) days written notice prior to the end of the then
current term.

2. Equipment Support

2.1. In the event the manufacturer of the equipment covered by this Exhibit discontinues a piece of equipment,
and/or the associated support of such equipment, Verizon will only be obligated to provide the MNS
Services hereunder on the affected equipment for the period of time that the manufacturer continues to
support such equipment. At the end of such period Verizon will cease to support such equipment in
accordance with the Service Description, but will use commercially reasonable efforts to provide MNS
Service on the affected piece of equipment until Customer upgrades or replaces such equipment.

2.2. If Verizon did not install the equipment covered by the MNS Service under this Exhibit, Customer warrants
that such equipment is in good working order and meets all applicable manufacturer specifications. If any
such item of equipment is found not to be in good working order and/or not in compliance with all
applicable manufacturer specifications, Verizon will be under no obligation to provide MNS Service under
this Exhibit, provided however, that Customer may, upon written notice, request Verizon to upgrade and/or
repair such equipment at Verizon's then current time and material rate.

3. Customer Responsibilities

3.1 Customer will notify Verizon in writing in the event that any substantial or material modifications are made
to Customer’s network, and shall provide Verizon with such information as it may reasonably request, in
order for Verizon to perform the MINS Service.

32 Customer acknowledges and agrees that Verizon may increase the amount of any fees specified in the
applicable quote, or the total fees payable hereunder, as appropriate, upon prior written notice to Customer at
any time during the term of the MNS Service, in the event that Customer makes any material alteration or
modification to Customer’s network, or any of its component parts, which causes Verizon to Incur any
increased burden in its performance of the MNS Service hereunder.

3.3. Customer hereby agrees to allow Verizon's personnel such on-site and remote access (e.g., dial modem to
console port, etc.) to those portions of Customer’s network as may be reasonably necessary to enable
Verizon to perform the MNS Service under this Agreement. Customer further agrees that should Customer
not provide Verizon remote access into its network, the following applies:

3.3.1.  If Verizon is required to dispatch an engineer to Customer’s site to troubleshoot an outage,
Customer will incur a time and material charge at Verizon’s then current rate.
332. Any remote diagnosis service level set forth in the applicable Service Description will be void.
3.4, Inthe event Verizon or the manufacturer ships a replacement part to Customer pursuant to the applicable Service
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4,

5.

Description, Customer is responsible for returning the defective part, in accordance with the instructions
contained in the replacement part packaging, to Verizon within ten (10) days of receipt of such replacement part.
If Verizon does not receive the defective part within ten (10) days, Customer may be billed for the list price of
the replacement part.

Reports. Verizon shall provide Customer with such reports as are described in the Service Description.

Network Administrator. Customer shall designate a single person who shall serve as Verizon’s primary point of

contact (“Network Administrator”). Customer may change the designation of the Network Administrator at any time
upon prior written notice to Verizon.

6.

Exclusions. Maintenance Services do not include:

6.1
6.2

6.3

6.4

6.5

6.6
6.7

Additions, changes, relocations, removals, operating supplies or accessories.

Services necessitated by accident, casualty, neglect, misuse, intentional acts or any cause other than normal
use of the System.

Repairs or replacements necessitated by lightning, power disturbances, fire, flood, earthquake, excessive
moisture, Harmfu! Code or any event occurring external to the System that directly or indirectly causes a
malfunction in the System. Harmful Code means any virus or machine-readable instructions and data
designed to intentionally disrupt the operation of the software or hardware or intentionally destroy or damage
software or hardware or data contained therein,

Services necessitated by use of the System with any other device or system not supplied or approved as to
such combined use by Verizon, or use of any part of the System in a manner not specified by Verizon.
Repair or maintenance or increase in normal service time resulting from Customer’s failure to provide a
suitable environment for the System or any other failure of Customer to perform its responsibilities.

Loss or recovery of Customer data.

Upgrades, enhancements or new releases of software or firmware, except as specifically indicated in this
Agreement and any attachment.
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