CrienT: PUBLIC BUILDING COMMISSION OF CHICAGO
Aboress: 50 W. WASHINGTON FLR/SuiTE: 200
Ciry: CHICAGO Zip: 60602
Prone: 312.744-3200

DatE: 11/20/2013

StaTE! L

Master Service Agreement o1z

This Masler Senice Agreemant (‘Agreement” or “MSA®), by and
between Latisys-Chicago, LLC, with offices at 1808 Swift Drive, Bidg. C,
Oak Brook, IL 60623, on behalf of ifself and its affilates {"Latisys®) and
the above named client (*Clisnt’) covers business lransactions which
Latisys and Client may enter into fram time lo time,

NOW, THEREFORE, the partiss herefo agrea as follows:
DEFINITIONS

Addendum: [n the event the parties wish to medify any provision or part
of this Agreement they shall enter into one or more Addenda to be
executed by both parfies, Any such Addendum shall be deemad a part
of this Agreement, and all obligations and liabiliies and obligations of the
parties under this Agreement shall fully apply to all matters sst forth in
any Addendum. In the svent of cordlict helwean the terms of this
Agreement and (he terms of any Addendums, the tenms of ihe applicable
Addendum shall control.

Cllant: The party enterlng into this Agreement with Latisys as identified
in the upper right hand corner of this page.

Client's Data: Means the video, {ext (digitel or olherwise), data, sounds,
photographs, Rlustrations, graphics or olher images, programs, code,
and other materals either provided to Latisys by Client for Latisys'
performance of the Service(s) or sfored by Client, Cllents customers,
and/or persans under Cfient's confrol through any Service(s} provided
hereunder.

Client’'s Spaece: For colocation Clients only; the space assigned fo
Cilent for the praviston of colocation Service(s). -

Commoncoment Date: The date upon which biling for Client's
Service{s) begins and the first day of the Tem.

Data Center: The Latisys fadllity (or fatilities in the event Client has
selected multple Lafisys sites) in which Client's Space Is located.

Equipment: The set of arficles or physleal resources, tangible or
intangible, including, but net limited to, hardware, firmware, or software,
enabling Latisys and/or Client in the operatlon of the Data Center andior
the provision of Service(s) to Client.

Servige{s): Work performed by Lafisys hereunder, pursuant to
applicable SOF(s) and/or SOW(s).

Service Order Form {"SOF”): Sets forth a doscription, and the cost, of
speciiic Service(s) to be performed, or provided, by Lstisys. Separate
SOFs may he executed for different Service(s) and be subject to differant
Terms.

Statement of Work (“SOW"'): Consulting or technica! Service(s) of a
specialized and unique nalure; ha details, deliverables, milestone dates,
fees, and other pertinent information relating to such performance of
which will be set forth on & separale, delailed documeni; which may,
among other things, be in the structure of a long form service(s)
specification or a short form service(s} description.

Term: The pericd of time during which Lalisys is obligated to provide
Service(s) pursuant {6 mutually executed SOF{s) and/or SOW(s). When
Cliant has entered inte muitiple SOFs andfor SOWs, thems can be
muftiple Terms or the Term can be colermlnous, depending on the
provislons of the applicable SOFs and/or SOWs,

SECTION 1. TERM. This Agreement shall remain In effect untit
terminated pursuant to §10 hersof. The Commencement Date of any
Term shall be on the first day that the Sendice(s) Is/are ready for Client's
use, of, in the event Client is required to engage in an acl or omisslon or
provide information in order for the Service(s) to be useable and Client
falls o do 50, on the first business day after receipt of notica from
Latlsys. With respect to renewal of SOF(s), if a given SOF does not
contain auto-renswal language and the patiies do not otherwise renew
same, the SOF shall auto-rensw on a manih to month basis at the same
rate (subject to any modifications pursuant to §3.6 hereof) until either
terminated upon thirty (30) days advance writlen nolice by aither party or
a new SOF replacing the original SOF is entered into.

SECTION 2. ORDER SUBWMISSION. CREDIT APPROVAL, &
PAPERLESS ORDERS

21 Ordor Submisslon. Cient may, from 1ime to fme, submit to
Latisys orders contalning requisite information on an SOF or offter
approved form, Latisys' acceptance shall corfirm the availability of the
Service(s) requested.

2.2, Crodit Approval., Client agrees to provide Latisys wilh credit
information as requasted, and delivery of Service(s) Is subject to credit
approval, Chient's execifion of this Agreement authorizes Latisys'
continuing credit review and approval,

2.3 Paperless Orders. Lalisys has created the ability for Client to
purchase additional Service(s} nominal in cost through the ticketing
pracess that will not require the SOF procedure. In the event that Gilent
elects to avall itself of this pracess, Client agrees that any such election
shall cany the same welght as a fully oxecuted SOF In that Client will be
obligated {o pay the assoclated fee(s) and that the Term shall bs
cotarminous with the primary Servics which Client is augmenting.
CTION 3. BIELIN YMENT

31 Billing. One time sel-up fees wiil be billed upon completion of set-
up on Client's first invoice. Recurring sesvice charges are bilted monthly
in advance, Usage and consumption charges are billed in amears.
Billing will begin on the Commencemant Date, Le., whan Latlsys has
prepared Service(s) for Client's use whether or not Client is ready fo use
the Service(s) but in no event prior to the egread to ready date set forth
in the applicable SOF. Further, If set-up requives Clients acls andfor
omissions or information from Cllent, in the event Client falls to imely
provide same, hilling will likewise commence.

3.2 Payment Payment of undisputed amounts is due in accordance
with the inveice, without other set off or deduction, within thiry (30} days
of the invoice date. If payment of undisputed amounts is not received
within sald time, the unpald balance of the undispuled amcunts of any
Involce shall bear interest at the lesser of one and one-half (1,6%) percent
per month (prorated on a daily basls} or the highest rale allowed by law,
and Client shall pay alf collection costs incliding, but not limited to,
reasonable atlomeys’ fess, court costs, and/ar colleciion agency fees.

3.3 Suspenslon of Service(s). If the undisputed portion of Latisys’
invelee is not paid when due, after providing five (5) business days
written nofice, Latisys may suspend Senvice(s) (including access to the
Data Center and Client's Space) immediately until sff undisputed
amounis have been paid. Te re-enable Servica(s), Lalisys may requira a
reconngetion fee and other charges as set forth in §9.

3.4 Disputsd Bills. In the event Cllent has a legitimate dispute of
either an involce -or any portion thereof, Cllent may only pursue the
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dispute process by advising Latisys (i} with a written, detailed ¢laim sent
fo Latisys (/o Acoounting Dept) desciibing such dispule within thirly
{30) days of the invoice date and (i) making full and timely payment of ail
undisputed amaunts. In the evenl Cliept has not disputed an kvelce, or
any portion thereof, within six (6) menths of its date, Client shall forfell all
right to challenge the content of same,

3.5 Taxes & Fees. Prices for Servica{s) are exclusive of applicabls
sales or use taxes, which, if applicable, shall be invoiced to, and paid by,
Glient, excluding therefrom any tax on Lalisys’ income.

3.6 Regulatory & Opoerational Changes, During the Term, In the
event of the imposiiion of any riew regulatory requirement, tax, tariff,
increased power costs, of simllar clreumstance beyond the contral of
Latisys that increases the cost of Service(s), Cilent shall have thiry (30)
days afier receipt of writlen nofice of the relaled price Increase to
terminate the affected Service without early termination charges.

SECTION 4 PERFORM. BY LATI

4.1 Latisys Performance Standard. Latisys will use Industry standard
efforfs to; (i) mainlaln Latisys" faciiities and Equipment required fo
defiver Service(s), (i) fumish Service(s) in accordange with the
applicable Service Level Agreement ("SLA"} and any relevant Service
description(s), and (jii) provide additiona! Service(s), upon request and If
appropriate resources are available, at Latisys’ then-cumrent rates.

4.2 Service(s) Selected. lalisys agrees {} io provide, and Client
agress to purchase, lhe Service(s) set forth on any duly execuied
SOF(s) and (i) in the event Clienl requests Lalisys to perfomn an
80W(s), Latisys shall perform seme in accordance with said SOW(s). In
such event, Lalisys shall provide said Service(s) to Client using Lalisys
employees or Latlsys subconlractars, the choice of which is at Latisys’
sole discretion.

SEGTION 5. CLIENT EQUIPMENT

5.1 Latleys-Installed Gllent Equipmant & Latisys Equipment. Any
Client Equipment insfalled by Labisys for use in connection with the
Servica(s) shall not be used for any purpose other than that for which
Lalisys installed it. In ihe event that Client or a third parly attempls to
cperate or maintain any Lalisys-inatalled Client Equipment or Latisys-
owned Equipment without first obtaining Latisys’ written approval, Glient
shall pay Lalisys, In addilien to any other remedies 1o which Lalisys is
entitled, for any damage Incumed, repair and/or replacement (at Latlsys’
option) necessHated, and service charges refating to the maintenancs or
ingpection of sald Equlpment. Latisys is not responsible for the
Installation, malntenance, compatibility, or peormance of any equipment
or software nof provided by Latisys. if Client Equipment ar equipment
provided by third parfies at Cllent's request impairs the Service(s) or any
of Lalisys’ operaling systems, Cllant remains liable for payment. if any
such Equipment causes or is llkely fo cause hazard or senvice
obsiruclion, Client shall, upon nolice, remedy the situation. Latisys may,
at Client’s requast and at Latlsys’ then-curent rates, render consulting
sarvice to remedy the difficulties caused by any of the foregsing.

852 Protect & Maintaln Your Equipment. I Client purchases
colocation Service(s), Client, at its vwn cost and expensa, shall maintain
Clients Space and Client'’s Equipmant in a clean and orderly manner
and shall ensure that neither it nor its employees, agents, contractors, or
invitaes damage any pan of the Data Center, Cllents Space, any of
Cllent's Equiprment located in or about the Data Genler, or any other
Equipment, and shall not allow any debris or supplles to be left therein.
Gllent agrees to reimburse Latisys for any costs Ingurred for the removal
of such items. GClient shall not maintain or permit any nulsances or
violalions of any regulations or ordinances with respect to the Data
Center. Client shall ensure 1hat fls employees, agents, or Invitees shall
not permit any explosive, combustible, hazardaus, or foxic materlals, as
defined under state, fadera, ar local laws or regulations, to be located In
ar about the Dala Genter or Cliant’s Space, excapt [n compliance with all
applicable laws and regulatians and upon Latisys’ prior written consent.

SECTICN |IENT OBLIGATION

6.1 Client's Obligations.

A Client shall pay: (j)all undisputed charges applicable to the
Benvice(s) on all applicable SOFs [including charges incurred as a result
of fraud or unauthorized wse of the Service(s)l; () all undisputed
addiional fees or charges arising from supplemental Servies(s)
requested by Client and/or Glient's usege of facllitles, bandwldth, and/or
network capacity above and beyond Client's entiilement as set forth in
the applicable SOFs; and (iil} other mulyally agreed to charges.

B, Client will: {i) be solely responsible for all of the content of Client's
Data and any third parly's reliance theregn and (Il) allow Lalisys, for the
sole purpese of its perfarmance under this Agreement, to transmit
Client's Dafa ovar the Inferet,

C. Client shall not, and shall uot permit others, io rearangs,
disconnect, remove, attempt to repalr, or otherwise tamper with any of
the facilities or Equipmant, except upon Latisys’ prior written consent.

D. For Client's purchasing colocalion Service: Client shall obtain
and/for maintain In ] fores and effact during tha Term of the applicable
S0F: (i) commercial gereral Hability ("CBL") insurance insuring Client
agalnst any liability arising out of the cclocation, use, cccupancy, or
malnienance of the Data Conter and all areas surraunding if, which
policy shall ba in an amount not less than FIVE MILLION DOLLARS
($6,000,000) per occurrence for bodily injury and property damage to
tangible properly {including loss of use} in an occumence, and which
policy shall insure the hazards of the Data Center and Client’s operations
theraon, independent contraclors, and contraciual liability (ncluding
covering Chent's indemnity obligation contained in this Agraement); (i)
workars' compensation Insurance In an amount nof less than tha
statutory requirements and employer's Hability insurance in an amount
not |63 than ONE MILLION DOLLARS ($1,000,000) per occumence;
and (fii} standard form property insurance for Client's Equipment insuring
against the perils of fire, extended coverage, vandalism, malicious
mischief, special extended coverage (“all-risk”), and sprinkler leakage,
which policy shall be on all Equipment and other properly owned by
Cllent for which Client is legally liable or that was Instafled at Glienfs
expense and which is focated in the Data Cenler, In an amount not less
than ninely percent (90%) of the full replacement cost thereof. Client
shall furnish Latisys with a Certificate of Insurance evidenclng the above
sel forth Insurance coverage and naming Lafisys as an additional
insured. Client will be solely responsible for ensuring that its agents
(including  consuitants, contracters, and subcontractors) maintain
separale insurance at levels no less than those required herein above.
Client is solely responsible for obtaining andfor mainiaining eppropriate
properly coverage for all Client Equipment located on Latisys’ pramises.

E. In ihe remote evant that Service(s) are performed by Lafisys at
Cliant's offices as set forth In the address block In the top right hand
carner of page one (1) of this Agreement, Client shall provide: (i} space,
utliies, and HYAC necessary to maintain the proper environment for the
Service(s); {ii) a safe, hazard-free working environment complying with
applicahle laws and regulations; and (i} aceess and cooperation as may
be required for provisioning of the Senvice(s). Furthermore, Cllent shall
ensure Lafisys' Equipment remeins free and clear of any lfiens or
encumbrances.

F. Client shall notify Lafisys of any changes 1o s notice address or
other contact information.

6.2 Cllent Warranty, Clien! warrants and represents that it has all
necessary right, tite, and interest in Client's Data, andfor that it has
oblalned all consents, licenses, permissions, and releases necessary to
grant Latisys the right to distibute Cllent's Data for the purpose of
Lafisys’ performance under fhis Agreement.

6.3 Compliance. Clieni shall comply with all applicable laws and
regulations and with Latisys’ Policies and Procedures as may be in effect
from time to time (soe Latisys website: www.Lallsys comt,
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6.4 Security Procedures, Cllent shall be raspensible for following all
Data Center Policies in place at the Data Center and shall be fiable for
any loss or damagse to any Equipment. regardless of ownership, due to
Client not following such procadures,

6.6 No Control Over Client's Data, Client acknowledges and agrees
that Lalisys exercises no control over, and accepls no respensibilty for,
the content of the information passing through Lalisys' network or the
internet.  Client understands further that the Inlemet contains a wide
variely of matarials, some of which are seclally Inappropriate or may be
offensive, and is accessilia by persons who may altempt to breach the
sacurly of Latisys andfor its nefwork(s). Lalisys has no control over and
expressly disclaims any liabilify or responsibility whatsoever for such
materials or third parly actions. Client and Its users and end users accass
the Servica(s) al their own risk, Lsfisys s nol labla for the cantent of
Client's Dala or any data transferred elther to or from Client or stored by
Client or any of Clienl's customers via the Service(s) provided by Latisys.
SECTI + SERVIGE L L & DISCLAIMER OF RANTIES

7.1 Service Level. Service(s) shall conform to any appiicable SLA(s)
that may be attached to a duly exesuted SOF,

7.2 No Other Warranty, EXCEPFT FOR THE SERVICE LEVEL
REFERENCED IN §7.1, SERVICE(S) IS/ARE PROVIDED ON AN “AS
IS" AND "AS AVAILABLE" BASIS AND LATISYS EXCLUDES, AND
CLIENT HEREBY WAIVES, ALL REPRESENTATIONS AND
WARRANTIES, EXPRESS OR IMPLIED, ARISING BY OPERATION OF
LAW OR OTHERWISE, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NONINFRINGEMENT, AMD TITLE, AS
WELL AS ANY WARRANTIES ARISING FROM A COURSE OF
DEALING, USAGE, OR TRADE PRACTICE. LATISYS DOES NOT
WARRANT OR GUARANTY THAT THE SERVICE(S) WILL CAUSE
EQUIPMENT TO OPERATE WITHQUT FAULT, ERROR, OR
INTERRUPTION,

ECTI T, QF LIAR

8.1 Limitation of Llability.

A.  THE LIABILITY OF LATISYS FOR DAMAGES ARISING OUT OF
THE FURNISHING OF SERVICE{S} OR ANY OTHER MATTER
HEREUNDER, INCLUDING, BUT NOT LIMITED TO, MISTAKES,
OMISSIONS, INTERRUPTIONS, DELAYS, TORTIOUS CONDUCT,
ERRORS, OR OTHER DEFECTS, REPRESENTATIONS, USE OF
SERVICE(S}), OR ARISING OUT OF THE FAILURE TO FURNISH
SERVICE(8), WHETHER CAUSED BY ACTS OF COMMISSION OR
OMISSION (INCLUDING CLIENT HARDWARE OR SOFTWARE
FAILURES OR ANY OTHER DAMAGE OCCURRING AFTER THE
PROVISION OF SERVICE(S), SUCH AS LOSS OF DATA OR
OTHERWISE), SHALL BE LIMITED TO THE EXTENSION OF CREDIT
ALLOWANCES DUE UNDER ANY APPLICABLE SLA. THE
EXTENSION OF SUCH CREDIT ALLOWANCES OR REFUNDS SHALL
BE CLIENT'S S8OLE REMEDY FOR SERVICE OUTAGE(S). IN THE
EVENT CLIENT HAS OTHER DAMAGES, LATISYS' TOTAL LIABILITY
SHALL NOT EXCEED SERVICE PAYMENTS MADE BY CLIENT TO
LATISYS OVER THE PRECEDING TWELVE (12) MONTHS.

B. NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT,
INGIDENTAL, SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES
{INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOST PROFITS
OR LOST REVENUES), WHETHER CAUSED BY THE ACTS OR
OMISSIONS OF A PARTY'S EMPLOYEES OR REPRESENTATIVES,
CULPABLE  NEGLIGENCE, OR WILLFUL  MISCONDUCT,
REGARDLESS OF WHETHER SUCH PARTY HAS BEEN INFORMED
OF THE LIKELIHOOD OF SUCH DAMAGES.

C. LATISYS SHALL HAVE NO OBLIGATION OR LIABILITY FOR (i)
ANY RECONFIGURATION, MODIFICATION, MISUSE, OR ABUSE OF
SERVICE(S) BY CLIENT OR T8 AGENTS OR (i) ANY CLIENT'S
DATA.

8.2 Baslz of Bargain and Fallure of Egssential Purpose, Client
acknowledges and agrees that Latisys has set its prices and entered into
this Agreemenit in reliance on the warranties, limilations, and disclaimers
set forlh herein, which refiect an allvcation of risk between the parties
{including the risk that a contract remedy may fall of its essential puipose
and cause congequential loss) ard forme an essential basis of the bargain
between the parties.

SECTION PENSION

9.1 Right to Suspend. Lallsys may suspend access or any or afl
Senvice(s) forthwith in the event that:

A, (i} Client fails fo comply with any provision of §§3, 6, or 11 of this
Agreament or i) Latisys is entifled to terminate this Agreament pursuant
to §10.1;

B. such suspensfonis: (l) for the purpese of camying ol maintenance
pursuant to fhis Agreement, (i} to subsiitute, change, reconfigure,
relocate, or reamange Service(s); or {lil} In accordance with an onder,
instruction, or request of any government entity; or

C. Client consumes Service(s) In an amount that materially exceeds
Clisnt’s credii limif and Client, after written nolice and 2 raasonshle
period for the parties to mutually agree on sufficient security for payment,
has not provided same.

8.2 No Walver. Suspension shall not be a walver of any right of
termination. If Service(s} hasfhave boen suspended ciher than for
Client's breach, Service(s) shall be resfored as soon as ressonably
possible and the applicable service charges shall be ratably abated. If
Service(s) has/have been suspended for any other reasen and Cllent
requests thal Service(s) be restored, Latisys may restore Service(s) after
sallsfaction of conditions including payment of undisputed, unpaid past
due amounts and reasonable reconnection charges.

SECTION 10. TERMINATION

10.1 Terminatlon for Cause. Lalisys may temninate this Agreement:
{i) without further notice upan Glient's fallure to pay amounts when due
after an initiat five (5) days written notice and fallure fo cure; (i) for
breach of a material provision of this Agreemant, after fourteen (14) days
written notice and faillure to cure; (ill) if Latisys is unable to provide
Service(s) hereunder due to Client's acts or omisslons; (v) upon any
regulatory declsion or govermmental order requiring Latisys to suspend
Service(s) or which Is reasonably likely fo result in the loss of Latlsys'
operating authority, upon reasonable notice; or (v)if Client files for
bankruptey or reorganization or fails fo discharge an involuntary petition
thetefor within sixly {60) days after filing. Any terminalion hereunder,
except under §10.1(v), shall subjact Client 1o applicable termination and
ather acerued charges.

10.2 Termination of MSA. Unless terminated earlier pursuant to §§10.1
above ar 10.3 below, this MSA shall automalicaily farminate six (6)
manths following the end of Term for all SOFs, unless the Parties enter
into at least one {1) new SOF within such six {6) month period. Either
parly may lerminate this MSA prior to sald six (6) months upon thirly (30)
days written notice provided no SOFs are in effect and all amounts dus
Latisys have heen pald,

10.3 Early Termination Charges. Client may teminate Service(s) for
converience hefore the end of any SOF Term upon thity (39) days prier
written notice. [nn the event of such a termination for cenvenienca Cllent
will pay an early termination charge of one hundred parcent (100%) of its
recurring charges for the remainder of the SOF Tenm, provided no such
charge will apply it () CHient terminates as a result of Latisys' materia)
breach, i.e., for cause, or (i) Latisys terminaies other than by reason of
Client's breach, The parfles specifically agree that the damages which
Lalisys would incur arising from any breach or eary terminafion for
convenience of this Agreement by Client are based upon future facts and
conditions, which are diffcult for the parties to presently predict,
anticipate, ascertain, or caleulale. The partles further agree that such
liquidated damages, as determined herein, are based upon the hest
eflorts of the parlies to estimate the nalure and amount of Latisys’ actual
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damages, are not peng! In nature, and are intended fo place Latisys in
the same position it would have achleved had this Agreement besn fully
performed by the partles according to the original temms. Upon the
effaciive date of explration or termination of this Agreement, {(a) Lalisys
will immediately cease providing the Service(s) and (b) any and all
undisputed payment obligatlons of Client under this Agreement will
pecome due immediately. Temination by Client for convenience or by
Latisys with cause does not end Clienl's obligations under this
Agreemeant, including, but not limited to, the obligation to pay undisputed
charges as set forth herein, past due undisputed amounts, and interest
thereon, if applicable. In the avent this Agresment is terminated for any
reasaon, all 8OFs shall automatieally terminate as of the effective date of
this Agreement's termination, unjess the parties mutually agree in writing
not to lerminate specific SOFs. In the later case, auch non-terminated
SQFs shall continue, as well as this Agreement, unlil the applicable SOF
is terminated or concluded. Inihe event that Client fails to pay Latisys all
undisputed amounts owed under any SOF in a Hmaly manner, Client
agrees thal Lalisys may, withoul notice and without {iabifity, take
possession of any Clleni Equipment and store it, at Clent's expense,
until {x) taken [n full or parfial satisfaction of any lfen or judgment or y)
fiquidated in & commerciglly reasonable manner, upon notice, with the
proceeds applled to any amounts due under this Agreement.

1] SOFTWARE

11.1 Licanse. When Lalilays obtaing compuler software for use in the
delivery of Service(s) ordered by Client hereunder (“Licensed Software™},
Latisys advises the vendor of the additional user; no sublicense to Client
is crealed. Thus, Client shall in no event be anilled to claim litls to or
any ownership interast in any Licensed Sofiware (or any derivations or
improvements thereto), and Cfienl shall execute any documentation
reasonably requirad fo memorialize the licensor's existing and continued
ownership of Licensed Software.

11.2 Restrictlons. Client shali not copy, reverse engineer, decompile,
disassemble, sall, lease, license, or sublicense the Licensed Software or
create, wiite, or develop any derivalive software or other software
program based on the Licensed Software.

E MISCELLANE:

12.1 Force Majoure. Except with respect to accrued paymant
obligations, neither party shall be llable for any fallure of performance
due to causes bayond such party’s reascnable contraf, Including, but not
limited to: acts of God, firo, flued, or olher catastrophes; any law, order,
regulation, or govermmental action; national amergencles, insumrections,
riots, or acts or attempted acls of tarrorism or wars; unavailability of
rights-of-way; or stikes or olher fabor difficufiles not Invelving Latisys,
provided, howaver, the affected parly shall use commerclally reasonable
effors {o ellnminate such event.

12.2 No Gompatitive Service{s). Clienl may not al any lime, without
Latisys' pror writtan consent, permit any Latisys faclity to be used for the
resale to Latisys' Cllents of Intermet access, managed Sesvice(s), or
Cloud Service(s).

12.3 Non-Soliciation.  Neither pary shall knowingly solicit for
amployment, offer employment to, or employ the olher parly's employses
during, and for an additional perlod of two (2) years following termination
of, this Agreement provided, however, any generally circulated
employment opporunily, advertisement, or response thereto shall be
exempt from this §12.3. In the event af a breach of this provision the
parties agree that appropriate llquidated damages shall be payment by
the breaching party of one hundred percent (100%} of the first year's
now annual compensation of the employed individual.

12.4 No Lease. This Agreement Is for Service(s) only and is neither
intended to, nor does i, constitute an agresment relating fo real property.
Client acknowledges and agrees thal it () has baen granted only a
revocable license fo use any applicable Client Space and apprepriale
Lafisys faciliies in accordance with this Agreement and (i) has no rights
as a tenant or otherwise under any real property or landlordftenant
theory, laws, regulations, or ordinances.

12.5 Assignment or Transfor. Neilher party may transfer or assig this
Agreement or any of its rights or obligations hereunder witheut the other
pary's prior written consent, which will not be unreasonably withheld,
condiioned, or delayed. Each party shall remain liable for rionpayment
by its respeclive assignes or transferee, Notwilhstanding the faregalng,
Latlsys may assign or {ransfer thiz Agreement without nofice to a Latisys
affillaie or successor In interest, Furlhermore, this Agreement shall be
for the benefit of nel only Client but its affliates, including subsldlaries,
divisions, and companles with which it shares at leagt a minimum of fifty
percent (50%) common ownership.

12.6 Notice.  Netice shall be in writing to the address set forh
hereinabove and properly given: (i) immediately, if delivered In parson,
via facsimlle, or electronic mail, with proof of delivery; {li} after one (1)
day, if sent by ovemnight delivery, e.g. FedEx; or (jii) after thres (3)
buslness days when sent by first class U.S, Mail poslage prepald.

12,7 Marketing. Client agrees that Latisys may refer to Client and may
briefly describe Cilent's business in Lalisys’ markeling materials, on
Lalisys' website, and any press release(s) that Latisys may choose to
issue. Solely in connection with sald marketing, Clisnt hareby grants
Lalisys & limited license for this pumpose only to use any Glient trade
names and trademarks,

12.8 Indemnification by Client. Client shall indemnify, defond, and

hold hannless lalisys, s officers, directors, members, employees,

subcontractars, andlor representatives from third party claims, losses,

damage, expense {including reasonable attorney's fues and courl cosls),

andlor lfability for infiingemaent of a third party's Intellectual property

gghls, persenal injury, death, or property damage caused by or arising
om:

A Cllent's Data ar any communicafion fransmitted via the Service(s)
providad hereunder and/or

B. the acls or omissions of Glisnt or a third parly under Client’s conirol,
including thelr respective employees or representatives, in connection
with the Service(s) provided hereunder.

12.8 Indemnification by Latisys. Lafisys shall Indemnify, defend, and
hold harmless Client, its officers, directors, employess, subconfractors,
andfor rapresentalivas from third party clalms, losses, damage, expense
(including reasenable attomey's fess and court costs), andfor Hability for
Infringement of a third party’s Inteflectual properly rights, personal injury,
death, or property demage caused by or adsing from Latisys' negligence
or wiliful misconduct.

1210 Indemnification Frocedura, With respect to a Parly's obligallon
1o Indemnify (the “Indemnifying Party”) the ather Pady {the "ndemnified
Party”): {i} the Indernnified Party shall provide prompt wiitten notice of
any such clalm, aclion, or demand; (i) the Indemnified Party shalf allow
the indemnifying Parly to contro! the defense and related seftlement
nagoliations, provided, however, that the Indemnified Party shall have
the right to participate In such defense with counse! of its own choosing
at the Indemnified Party's expense; (i} tha Indemnifed Party shal
pravide the indamnifying Party, at the Indemnifying Party's request, with
reasonable assistance In the defense of such claim, aclion, or demand,
50 long as the Indemnifying Pary reimburses the Indemnified Party for
{he Indemnified Parly’s reasonable out-of-pocket expenses associated
therewith; and {iv} the Indemnitying Party shalt not seflle a claim in a
manner that causes the Indemniflad Party 1o incur unindemnified lability,
take action, or suffer other Injury, without the Indemnificd Party's written
consent, which conisent shall not be unreasonably withheld. The
indemnifying Party shall not be relieved of its indermnification obligations
herein for the (ndemnified Party’s failure fo comply with such
requirements, except to the extent that the Indemnifying Party has been
prejudicad by the Indemnifiad Party's actions or inactions.

12.11 Gonfidentlality. If the parties have entersd into a non-disclosure
or mutual non-disclosure agreement (‘MNDA™) at any fime, whether
before or after the execution of this Agreement, then the terms and
conditions of said MNDA shall fake precedence ovar this §12.11 and any
Term refarence thersin shall be hereby amended to run conaurrent with
the Term of this MSA, Otherwise the following shall apply: “Confidential
Information™ means (a) any information that is marked *confidential” or
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“propriefany” or any other similar term, {h} Clent Data, or (c) Information
in refation to which Bs confidentiality should by its nature be Inferred or, If
disclosed orally, is ldentifed as being confidential at the tme of
disclosure and, within two (2) weeks thereafter, I3 summarized,
appropriately labeled, and provided in fangible form.  Confidential
Information does not Intlude infomeation that is (i) rightfully in the
raceiving parly's possession withoul prior obligation of confidentlality
from the disclusing patly; (i) @ matter of public knowledge; (i Hghtfully
furnished to the recelving party by a third party without confidentiallty
restriclion; or (i) Independently developed by the recelving parly without
reference to the disclosing parly's Confidential information. Each parly
shall {x) use Confidential Information of the other party only for the
purposes of exercising rights or performing obligations In connection with
this Agreement or any SOF hereunder and (y} protact from disclosure to
any third parties any Confidential Information disclosed by the other parly
for a period commencing upon the date of disclosure untit two (2) years
thereafler, except with respect fo Client's Data to which Latisys may
have access in connection with the provision of Service(s), which shall
remain Ganfidantial Information until one of the exceptions stated In the
above definition of Confidential Information applies. Notwithstanding the
foregoing, elther parly may disclose Confidential Informatlon (ag)io an
affiliate for the purpose of futfiliing its obligations or exercising ils rights
hereunder, as long as such affiliate complies with the foregoing, and
(bb) if required by law, provided the recelving party has given the disclosing
parly prempt netice thereof, unless preciuded by law.

1242 Export Control. The Servica(s) and the technolegy provided
under this Agresment may he subject to governmental restrictions on
(i) exports from the U.S.; {H) exports from other countries in which such
Servica(s) and technology may be preduced or located; (fil) disclosures
of technology to foreign persons; {iv) expors from abroad of derfvalive
products thereof, and {v) the importation andfor use of such Service(s)
and technology and that which is included thereln oulside of the United
States or olher countries (collectively, "Export Laws"). Client and Latisys
shall comply with all Export Laws and export policles to tha extent such
policies are made available to Client by Latisys. Diversion conirary o
U.S. law or other Export Laws is expressly prohibited.

12.13 Relationship of Parfies. The parties are independent contractors
and this Agreement does not establish any parinership, joint venture,
employment, franchizee, or agency relationship between them.

12.14 Severability. Should any provision of this Agreement be held to
be void, invalid, or inoperalive, the remaining provisions of ihis
Agreement shall not be affected and shall continua in effact and the
invalid provision shall be desmed modified to the least degree necessary
to remedy such Invalidity and maintain the parties' orginal intent,

12,16 No Walver; All Rights Cumulative. Fallure o anforce any
provision of this Agreemen! shall nat be construed as a walver. The
partles' rights shall be desmed cumulative, such that the exercise of one
shall not preclude the exercise of others,

12.16 Third Party Beneficiaries. The parlies do not intend any
provision of this Agreement to be enforceable by or to benefit any third
parly. Provided, however, this Agreement shalf be for the benefit of not
only Clienl but s affiliates, including subsidiaries, divisions, and
companies with which it shares at leasi & minimum of fifty percent (50%)
comimon ownership. Provided, further, in the event any such affiiated
company purchases Servics(s) under this Agreement Client remains
primarily liable even though Latisys will bill such affilate directly at
Client’s orthe afflilate's raquest.

it
i
i
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12.17 Intellectual Proparty Rights. Latisys shall rernain the sole owner
of and retain all right, thie, and interest In any Senvice(s), technical
information, and/or inleltectual property rights (IPR) provided to Cllent
hereunder, including, but not limited to, all trademark, frade names,
service marks, copyrights, computer programs, general uliity programs,
softwars, methodology, dafabases, specifications, systems designs,
applications, enhancements, decutrientation, manuals, know-how,
formulas, hardware, audio/visual equipment, toc!s, libraries, discoveries,
inventions, techniques, wrilings, deslgns, and other IPR sither usad or
developed by Latisys or ils agents In connection with {ke provision of
Servica(s) hersunder ("Latisys Technofogy™). Anmy Latisys Technology
will not be work for hire. In retum for payment of all fees and charges,
Lalisys grants to Cllent a royalty free, non-exclusive, roniransferable,
non-assignable license to use any Latisys Technology provided with
Service(s) hereunder. Latisys shall be free to provide similar Latisys
Technelogy o other parties and shall retain the right to unresircted use
of any data and any and alf related concepts, know-how, technigues, or
IPR eithar acquired or daveloped as a result of this Agreement. For
avoidance of doubl, Client shall retaln all ownership rights to Clienl's
Data.

12.18 Supplomental Terms. The terms contained in any SOF, SLA,
SOW, or other related documents are Intended 1o supplement this
Agresment's terms.

12.1% Headings. The titles and headings of the sections and
subseclions in this Agreement are intended solely for convenlence and
reference and are not inlended for any other purpose whatsosver or to
explain, modify, or place any construction upon or on any of this
Agreament's provisions.

12.20 Survival, The following sections of this Agresment shall survive
termination: §3, §5, §7, §8, §10.3 and §12.

12.21 Goveraing Law & Jurisdiction. This Agresment shall be
govemed and consirued in aceordance with the laws of the State of
finols, exciuding that State's choice-oftaw principles, and all claims
relaling to or arising out of this Agreement, or the breach thereof,
whether sounding in confract, toif, or otherwise, shall llkewlse be
governed by the laws of the State of llinols, excluding thal State's
choice-of-aw principles. The jurlsdlction and venue for aclions related to
this Agreament shalf be the Stale and Federal Courts located in the
County of DuPags, Illinols. Nolwithstanding the foregoing, Latisys may
bring an action in said Courts andfor the jurisdiction whera Clent's
principal place of business is located.

1222 Entlre Undorstanding. This Agreement and any SOF, SLA,
SOW, or other related doouments executed hereunder constitute the
partles' entire understanding and supersede any oral representations,
understandings, and offers related to the subject matter hereof. in lhe
event Cllent Is an existing Client with an unexpired MSA or DCA,
Colocation, andfor Hosting Agreement sald agreement{s) shall be
suparseded by this Agreement and any SOFs thereunder shali become
sublect to this Agreement. This Agreement can only be medified in
writing by a document duly signed by authorized persons of both parlies.

12.23 Counterparts. This Agreement may he executed in counterparis,
including facsimile fransmissions andfor electronic signatures, each of
which shall be deemed an original against any party whose signature
appears on such counterpart and all of which togeiher shall constitute
ono and the same Agreement.
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IN WITNESS WHEREOF the parties have executed this Agreement by their duly authorized representatives as of the
date first above written.

LATISYS
Di

I

Damel B. Beers ~ ~
of Flnance 8 Administration

bltc Bulldmg Commission of Chicago Public

f Ghitzgo

&

Name Rahm Emanue!
TltIe Chairman

ATTEST:
BYJQ?( %fgéf?/ S
rEIRe
Date: i gwi{f?ﬁ

Approved as to Form and Legality:
Neal & Leroy, LLC

Anne L, Fredd

Date: 7/~ R I-L3
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Latisys MISA Contact Information .y

Company lnfoaﬂon

*Company Name: Public Building Commisggion of Chicago

*Addrasg: 50 W. Washington

*Flr/Suite: 200

*City; Chicago *State: 1L *Zip Code: 608602
Business Alias/DBA:
*Main Phone: 312-744-3800 Main Fax;

Shipping information [ Same as company Information

*Shipping Contact:

Stuart Brainerd, Synapse Networks  stuart@vpnshap.com

*Address; *Fl/Suite:
612 W. Deming Place

*Gity: *State: *Zip Code;
Chicago IL 60614

*Billing Contact

+Name: Tifle:

Daryl McNabb Director of Finance

Address same as company information

Company:

*Address: *FirfSuite:
*Clty: *State: *Zip Code;
*a-mail: *Qffice Phone:
daryl.mcnabb@cityofchicago.org 3127449273

Offlee Fax: e-mall pager:

MNumaeric pager: Cellular Phone:

Home Phone: *Security password:

* - Required
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LATISYS CHICAGO POWER AVAILABILITY SERVICE LEVEL AGREEMENT 21143

NOTICE TO ALL CLIENTS: TO QUALIFY FOR THE BELOW SET FORTH ENTITLEMENTS,
CLIENT MUST FULLY COMPLETE ALL LATISYS-REQUIRED CLIENT CONTACT INFORMATION FORMS.

1. Power Availahiiity and Uptime,

A, Latisys will provide the appropriate power densily as noted
below in accordance with the focation of Cient's Space. Tolal power
capacity for colocafion cage space s equal to the total square
footage multiplied by the rated watiage per sguare foat In the
applicable Data Center Room.

Data Center Room | Watts/Cabinet Walts/Sq Fi {Cage)
DCOG arsg 150
DCO1 4300 150
LGO02 4300 150
DCO3 5000 200
DCo4 4300 150
BCOS 5000 175

B. Latizys guaranteas AC power will be provided te Client's Space
one hundred percent (100%) of the time in a calendar month basad
on Client having properly deployed dual corded devicas fed by
redundant and balanced power circulls supplied by Latisys.

C. Power unavailability Is defined as the number of minutes that
pawer was not avallable to Cllent's Space measured from the time
the power unavallabillty Is detected by Latisys or reporiad by Client
to ths time powar is restored to Client's Space.

D. To determine compliance, Latisys monitors all aspects of power
availzbility and qually on Infrastructure that delivers power to
Client's Space through Latisys’ environmental monitoring system.

2._Limitations.

A Periodically, Lalisys will upgrade, repair, or replacs vital
power equipment. Glent will be notified beforehand as to when
such work is to {ake place and what Is being done, generatly referred
to as “maintenance events” and/or “malntenance windows®. During
these maintenance windows, Latisys will take all reasonable steps to
maintain power availatility; however, there is always & possibllity of
Service interruption during complex maintenance events, These
maintenance events, necessary for providing a consistently high
lavel of Service, are not considered “*Pawer Unavailability” as
defined by §1C above, and therefore do not gqualify for senvice
credits under §3 below or count toward eligibility for termination
under §5. For all crifical power Infrastructure designed with 2N
redundancy, in no event wiil Latisys perform malntenance on both
the primary and redundant powaer Infrastructure during the same
maintenance window.

B. Client is responsible for ensuring that the total of the
manufacturers rated current draw for all Equipment on any giveh
electrical circuit pair does not excesd the total avallable current
(measured in amps) of a single circuit In the pair, and that the total
runnilng current draw befween the circuit pair, as measured by
Latisys, does not axceed aighty percent {80%) of the fotal available
current (measured In amps) for a single circuit, Client is also
regponsible for ensuring that all Equipment is dual corded and Is
connected to redundant and balanced power circuits. Any power
unavailabllity that is the direct result of Clents, or its agents,
misconfiguration, over ulilization, or failwre 1o contract for and
proparly  deploy redundant connections o Latisys’ power
infrastructure shall not be subject to the provisions af this PASLA,

C. Unless otherwise agreed to In wilting, any utilization in excess of
the densities delajled above for the applicable Data Center Room
where Client Equipment is Installed wil! vold any Client enfilement to
the benefits of this PASLA.

D.  Latisys shall not be liable for any failure of power availability
due to causes bayond ils reasonable contral.

3._Service Level Warrantles & Remedy.

A. Power Unavailabifity, If Cilent experiences a loss of alectricity
to both its primary and properly deployed and balanced redundant
elactrical power cirouit, Latisys will credit Client's account the pro-
rata manthly charges for that Service, Le.,, power charges, with the
following schedule:

1 minute to 30 minutes: 25%
30+ minutes to 80 minutes: 50%
More than 80 sninutes: 100%

B. Remedles Not Cumulative - Maximum Credit. In the event that
Cllent Is entitled to muitiple credits arsing from ihe same event,
whether under this SLA or aty other SLAs, Client shall be entitied o
recelve only the maximum single credit avallable for such event, In
no svent will Latlsys be required to gredit Client in any one {1)
catendar moenth power charges in excess of one hundred percent
(100%). Client shall not ba eligible to recsive any cradifs for perlods
during which Client received any Service(s) free of charge. Cllent is
also not eligible for credits [f It Is In amrears.

4. Notification & Reguest for Credit.

A. Client may report Service interruption events or outages of any
kind by contacling the Latisys Support team by calling 1-855-
LATISYS. Any outages that might be eligible for credit must be
deeumented via the Latisys ticketing system by either Client or
Latisys personnel.

B. Client Must Request Credlt. To receive any applicable credits,
Clisnt must requast credit from Latisys in writing via suppost licket
within five (8) business days from when the reporied incident
occurrad or forfeit its right to receive a credit.  Latisys wili contact
Client to review tha status of the credit request and to determine the
applicable credit, if any, due Client, Latisys will apply any credits lo
tha next monthly Invoice,

5. Termination Option for Chronic Problems.

If, in any singfe calendar month, Client would be able to recelve
credits resulting from three (3) or more events during such calendar
morth or if any single event enfitling Client fo credits under §3A
exists for a period of eight (8} consecutive hourg, then Client may
temninate the applicakle Service(s) for cauze and without termination
fee by notifying Latisys within five (8) days following the end of such
calendar month.  Termination will be effective thirly {30) days after
receipt of such notice by Latisys.




LATISYS CHICAGO ENVIRONMENTAL SERVICE LEVEL AGREEMENT (w143

NOTICE TO ALL CLIENTS: TO QUALIFY FOR THE BELOW SET FORTH ENTITLEMENTS,
CLIENT MUST FULLY COMPLETE ALL LATISYS-REQUIRED CLIENT CONTACT INFORMATION FORMS.

Latisys will maintain HVAGC equipment within the Data Center to
provide for a suitable operating environment for installed Equipment
net to exceed the densities noted bslow in accordance with the
{acation of Cllent's Space.

Data Center Room Watts/Cabinet Watte/Sa Ft {Cage)
Deoo 3750 1560
BCo1 4300 150
DCo2 4300 150
DCO3 5000 200
DCo4 4300 150
DCO5 5000 175

1. Temgpersature,

A. Lallsys guaraniess that amblent air temperature average, as
measured across all measurement points within Clients Space, wil
mmdn inslde the olowsble range defined by the ASHRAE
Environmental Guidetines for Datacom Equipment.

B. A femperature faflure is defined as sustained smblent air
temperature that is outside of ASHRAE's allewable range Yor Class
A1 operating environments for ten {10) consecutive minutes or fwo
{2} five {5) minute polling intervals, whichever Is longer.

C. To detemine compliance, Lalisys has installed sensors
througheut the Data Canter to measure intake alr temperature above
the raised floor and integrated sensors info Latisys' environmental
monitoring system.

2. Humidity.

A. Lalisys guarantees that amblent alr humidily average, as
measured acmss &l measurement paints within Clients Space, wil
remain inside the alowabde renge defined by the ASHRAE
Environmental Guidelines for Datacorn Equiprtent,

B. A humigity fallure is defined as susteined ambient air humidity
that is outside of ASHRAE's allowable range for Class At operaiing
anvironmants for fen (10) consecutive minutes or two (2) five (5}
minute polling intervals, whichever Is longer.

C. To detemine compliance, Labisys has installed sensors
throughout the Data Center to measure intake &ir humidity above the
raised floor and integraled sensors Into Latlsys' environmental
monitoring system.

3, Limitations.

A Periodically, Latisys will upgrade, repair, or replace vital HVAC
equipment. Client will be notified beforehand as to when such wark
Js to take place and what is being done, generally referred fo as
“malntenance events’ andlor “maintenance window”. During these
maintenance windows, Lallsys will take all reasonable steps to
maintain a suitable operating environment; however, there is always
a possibility of variations durlng complex maintenance events.
These maintenance events, necessary for providing a congistently
high level of Service, are not considered *Temperature or Humidity
Failures” as defined by §1B or §2B above, respeciively, and
thersfore do not qualify for service credits under §4 below or count
foward eligibility for termination under §6.

B. Any temperature and/or humidity failure that |s the direct result
of Client's, or its agants’, failure to adhere to Latisys’ best practices
for installalion of Fquipment shall not be subject to the provigions of
this SLA.

C. Unless othemwize agreed to in writing, any utilization in excess of
the denslies detalled herein for the applicable Data Center Room
where Client Equipment is installed will void any Ciient enliflement to
the benefits of this SLA.

D. Latlsys shall not be liable for any failure of temperatura or
humidity due to causes beyond its reasonable control,

4. Service Level Warrantias & Remedy.

A, Temperature or Humidity Failure, If Cllent experiences
temperature andfor humidity readinga outside of the defined ranges
as measured by tatisys cerfified meters/sensors on the intake side
of properly installed Client servars, Lafisys wilt credit Client's
account the pro-rata monthly charges for the affected Service(s),
l.e., charges for Client's Space for one {1} day of Senvice. For each
additional hour lhe condition persists, an additional one (1) day of
pro-rata credit s due up fo an aggregate maximum credit of
applicable space charges for seven (7) days of Service In any one
(1) calendar month.

B. Remedies Not Cumulative - Maxdimum Credit. [n the event that
Client is entitled fo muliple credits arising from the aame svent,
whether under this SLA or any other SLAs, Client shall ba eniitted to
receive only fhe maxdmum single credit available for such event In
no event will Latisys be required to credit Client in any one {1)
calendar month Client's Space charges In excess of seven (7) days
of Bervice. Client shall not be eliglle to meeive any credils for
petiods during which Client received any Service{s) free of charge.
Client is alse not eligible for credits if its account Is [n arrears,

5. Notifleation & R fo

A. Ciient may report Service interruption events or outages of any
kind by contacling the Latisys Support team by caling 1-855-
LATISYS. Any oulages that might be eligible for credit must be
documented via the Latisys ticketing system by either Clent or
Latisys personnel.

B. Client Must Request Credit. To recsive any applicable credits,
Cliant musat request credit from Latisys in writing vie support ticket
within five (5) business days from when the repored incident
occcuned or forfelt its right to receive a credit. Latisys will contact
Cliant to review the status of the ¢redit request and to determine the
applicable credit, if any, due Client. Latisys will apply any credits to
the next monthly invoice.

6. Termination Qption for Chronic Problens.

if, In any single calendar month, Cilent would be able to receive
credits totaling fiteen {15) or more days (but for the limitation in §4B
abave) resulting from three (3) or more events during such calendar
month or if any single event enliting Client o credlis under §4A
exists for a period of alght (8) consecutive hours, then Client may
terminate the applicable Sevice(s) for cause and without termination
fea by nolifying Latlsys within five (5) days following the end of such
calendar month.  Termination will be effective thidy (30) days after
receipt of such notica by Latisys.



LATISYS NETWORK SERVICE LEVEL AGREEMENT (s1.3t

NOTICE TOALL CLIENTS: TO QUALIFY FOR THE BELOW SET FORTH ENTITLEMENTS,
CLIENT MUST FULLY GOMPLETE ALL LATISYS-REQUIRED CLIENT CONTACT INFORMATION FORMS.

4. Netwark Avallability and Uptime.

A, Network availability refers to the abllity of Cllent to traverse
Latisys' [P Nefwork to reach one or more upstream [P providers.
Latisys' IP Network is defined as the switches, routers, and cabling
betwean the Client-facing Ethemet hand-off and the Ethernet port
facing the upsiream provider within a single Latiays facility.

B. Lafisys guarantees one hundred percent (100%) network
avallability,

C. Network unavailahbility is defined as packet loss in excess of
fwenty percent (20%) for ten {10) consecutive minutes or twa (2) five
(5) minute polling Intervals, whichever is longer.

D. To detetmine compliance, Lalisys monitors all core-routing
network infrastructures for device avallability both internally and
oxtemnally. Devices are polled no less than cnce every three
hundred {300) seconds.

2._Network Perfformange.

A. Network performance refers io the latency andfor packet:lnss
observed by Client whan accessing Latisys' IP Network,

B. Latisys guarantees an average round irip latency of not more
than thirty milliseconds {30ms) on ifs IP Network within any one
Latisys fachlty and at least ninely-nine percent (88%) sustained
packet dellvery within a single Latisys facility.

C. Network performance depradation is defined as lstency in
excass of thirty milliseconds (30ms} or packet loss in excess of one
parcent (1%) for two {2) consecutive hours or more. Latency is
measured as round {rip times between the Latigys-ownad Client
hand-off edge router and the Lafisys-owned upstream provider
hand-off router.

D. To determlne compliance, measurements are taken on a
continual basis on Latlsys' P Network from the local Lafisys
menitoring system to all Lalisys core routing equipment.

3. Limitations.

A. Pericdically, Latisys will upgrade, repair, or teplace vital network
equipment. Client will be notified beforehand as 1o when such work
Is ta teke place and what Is being dons, generally referred fo as
“malmtenance events’ andlor “malntenance window”. During these
maintenance windows, Latisys will take all reasonable steps ta
maintain a working network throughout; however, there is always a
possikility of Service interruptions during complex maintenance
events. These malntenance events, necessary for providing a
congistently high level of Service, are not considered “Network
unavaitability” or "Network performance degradation” as defined by
§1C and §2C above, respeclively, and therefore do not qualify for
sarvice credits under §4 below or count toward efigibility for
termination under §6 helow.

B. Any network unavallability or performance degradation that ls
the direct result of Cllent's, or its agenis’, misconfiguration, Client
network saturation, or Clienl's failure to contract for and propery
deploy redundant connections to Latisys’ IP Network shall not be
subject to the provisions of this SLA.

C. Lalisys maintains sufficlent connectivity to upstream |P carriers
to ensure that failure of any one provider will not impact Internet
Access. However, since IP carriers are oulside of Latiays” ¢ontrol,
any Impact on Client's Service resulting from any miscanfiguration or
partfal failures within an upstream IP carrer’s natwork is not subject
to tha provigiona of this SLA.

D, Latisys shall not be lable for any failure of wptime or
performance due fo causes beyond its reasonate conbrol.

4. _Senvice Lovel Warranties & Remedy,

A Network Unavailability.  If Client is unable to transmit and
raceive Information across Latisys® IP Network for more than fen (10)
congsecutive minutes, Latisys will credit Cllent's accound the pro-rata
Latisys conneclivity charges (.e., all bandwidth related charges) for
one (1} day of Service. For gach additional thirty (30} consacutive
minutes the cutage lasts, an additionaf one (1) day of pro-rata credit
is dus up 1 an aggregate maximum credit of conneclivily charges
for seven (7) daye of Service in any one calendar (1} month,

B. MNetwork Performance Degradation. If Latisys discovers (gither
from its own efforts or after being notified by Client) that Client s
experiencing transmission latericy In excess of thity miliseconds
{30ms) raund trip time (based on Latisys' measurements) between
Client's edge router and provider edge router {“Latency”) or packet
loss in excess of one percent (1%) between Client edge router and
provider edge router {'Packet Loss®), Latisys will iake ali reasonable
actions necessary to determing the source of the Packet Loss or
Latency. If Latisys is unable fo determine the source of and remedy
the Packet Loss or Latency within two (2) hours, Latisys will credit
Gilient's account the pro-rata Latisys connectivity charges for one (1)
day of Service for every two (2} hours after the lime perinds
described above that 't takes Latisys to resolve the problem, up to
an aggregate maximum credil of connesctivity charges of seven (7)
days of Senviee in any one (1) month,

C. Remedies Not Cumulative - Maximum Credit. In the event that
Client is enfitted fo multiple credits arising from the same event,
whether under this SLA or any other S1.As, Client shall be entitled to
recelve only the maximum single credit available for such event, In
no event will Lafisys be required to credit Cllent In any one (1}
catendar month Latlsys connectivity charges in excess of seven (7)
days of Service. A credit shall be applied only {0 the month in which
the incident took place and will appear on the invoice for the month
following. Client shall not be eligible to recelva any credits for
periods during which Client recelved any Service(s) frae of charge.
Client is also not efgible for cradits if i is in arrears,

5. Notificatlon & Request for Cradlf,

A. Client may report Service interruption evenls or outages of any
kind by contacting the Latlsys Support team by caling 1-865-
LATISYS. Any outages that might be eligible for cradit must bhe
documented via the Latisys ticketing system by elther Chient or
Latiays personnel,

B. Client Must Request Credit. To receive any appllcable credits,
Client must request cradit from Latisys In writing via support ket
within five (8} businass daye from when the reporfed incident
occurred or forfelt its right to receive a cradit, Latisys wiif contact
Client to review the stafus of the credit request and fo determine the
applicable credit, if any, due Client. Lafisys will apply any credits to
tha next monthly invoice,

6. Termination Option for Chronle Problems,

If, in any single calendar month, Client would be able to recsive
cradits totaling fifteen (15} or more days (but for the limitation in §4C
above) resuliing from three (3} or muore events during such calendar
month or If any singls event entitling Client 1o credits under §4A
exists for a perod of elght (8) consecutive hours, then Client may
terminate the applicable Service(s) for cause and without termination
fee by nolifying Latlsys within five (5} days following the end of such
calendar maonth. Termination will be effective thifly (30) days after
recelpt of stich notice by Latisys,




