EVERETT CITY COUNCIL AGENDA ITEM COVER SHEET

PROJECT TITLE:

Burstable Internet Connection Briefing COUNCIL BILL #
For Cloud Services — Proposed Action Originating Department  Information Tech.
Agreements with WDH Black Consent Contact Person Kevin Walser
Rock, LLC and Wave X Action Phone Number 425-257-8663
Business Solutions, LLC First Reading FOR AGENDA OF July 6, 2016
Second
Reading
Third Reading
Public Hearing
Initialed by:
Department Head

CAA — dls

Council President

Location Preceding Action Attachments Department(s) Approval
Master Services Inofmration Technology,
Contract, Amendment, Legal
Dark Fiber Order,
Burstable Internet Order
Amount Budgeted $11,000
Implementation costs and remaining vear of
service for Burstable Internet:
Expenditure GL 425 505-513 0000 650
Required $11,000 Dark Fiber costs are accounted for in Telecom
budget
Budget Remaining $0
Additional Required -0-

DETAILED SUMMARY STATEMENT:

Information Technology is adding an additional internet connection at the South Precinct called a burstable
internet connection for cloud services. The new internet connection will be used for backup and archive data
that will be stored in Microsoft’s Azure government cloud service, but capacity is being built into the new
internet connection to support future cloud efforts.

To implement the new internet connection, the City needs to enter into a series of agreements with Wave
Business Solutions, LLC and WDH Black Rock, LLC. Those agreements are:

Amendment No. 3 to the Dark Fiber Lease Agreement with WDH Black Rock, LLC
Master Services Agreement with Wave Business Solutions, LLC

Order for Burstable Internet Services with Wave Business Solutions, LLC

Dark Fiber Order with Wave Business Solutions, LLC

RECOMMENDATION (Exact action requested of Council):
Authorize the Mayor to sign agreements with WDH Black Rock, LLC and Wave Business Solutions, LL.C
for Burstable Internet Connection for Cloud Services in the amount of $11,000.



MASTER SERVICES AGREEMENT FOR ENTERPRISE SERVICES — GOVERNMENTAL CUSTOMER

This Master Services Agreement for Enterprise Services (this “MSA”) is entered into as of this 13th day of June, 2016
{the “Effective Date”), by and between WAVE BUSINESS SOLUTIONS, LIC, s Washington limited liabllity company, on behalf
of itself and its Affiliates [collectively, “Provider’}, and the CITY OF EVERETT, a Washington municipal corporation
{"Customer”), For purposes of this MSA, the term “Affiliate” shall mean any other person which directly, or indirectly through
one or more intermediaries, controls, or is controlled by, or is under commen control with, the first persor or any of its
subsidiaries. Each of Provider and Custorner may be referred to in this M5A as a “Party” and together as the “Parties.”

ARTICLE 1 -~ STRUCTURE OF AGREEMENT
1.1 Purpose of MSA; Documents Comprising Agreement. Provider and its Affilistes provide varipus facilitics-based

telecommunications services, including Ethernet transport, dedicated internet access, phone over fiber, dark fiber, and related
services (collectively, the “Services”). This MSA is neither an agreement to purchase nor a commitment to provide Services,
The purpose of this MSA is to provide the general terms, conditions and framework within which Customer and its Affiliates may
from time to fime purchase Services from Provider and its Affiliates, pursuant to one or more "Service Orders,” as described in
Section 1.2 below. Each fully-executed Service Order shall be governed by and become part of this MSA, and this MSA together
with all fully-executed Service Orders shall be collectively referred to as the “Agreement.” if one or more Service Level
Agreements are attached ta this MSA as Exhibits {the “SLA”}, the SLA constitutes a part of this MSA,

1.2 Service Orders, The purchase of Services shall be accomplished only through the negotiation and full execution of a
Service Order memorislizing the terms and conditions pursuant to which Provider shall provide the desired Services to Customer.
Service Orders shall clearly specify the following: (i) the type of Service at issue (e.g., Internet access, data transport, VolP, dark
fiber, etc.); (il) the location{s) at which the Service is to be provided {each, a “Service Site”); (i) the initial term of the Service
Order [the “Initial Service Term”}); (iv) the pricing for the Service, Including {2} the monthly recurring charges {"MRC”) for the
Service, and (b) any non-recurring charges {"NRC”) associated with installation of the Service; (v} the estimated installation date
for the Service; and {vi} any other terms or conditions specific to the particular Service Order.

13 Order of Precedence. In the event of a conflict between the provisions of this MSA (including the SLA) and the
provisions of any Service Order, the provisions of this MSA {including the SLAJ shall control unless the Service Order at issue
expressly states that the parties intend for the conflicting provision of the Service Order to control,

ARTICLE 2 ~ TERM AND RENEWAL

2.1 Term of MSA. The initial term of this MSA {the “Initial MSA Term”] shall be for five (5] years, commencing on the
Effective Date and expiring on the date that is one day prior to the fifth anniversary of the Effective Date ({the “Expiration Date”).
Upon expiration of the Initial MSA Term, this MSA shall begin to automatically renew for successive renewal terms of one {1)
year each (each, an "MSA Renewal Term,” and, together with the Initial MSA Term, the "MSA Term”). Either Party may
terminate this MSA by delivering thirty (30} days” written notice of termination to the other Party at any time during an MSA
Renewal Term. Notwithstanding the foregoing, so long as any one or more Service Qrders entered into pursuant to this MSA
rentain in effect, this MSA shall not terminate with respect to sald Service Orders but shall continue to govern same untii the
expiration or termination of said Service Orders.

2.2 Term of Service Qrders. The term of each Service Order shall be as specified in the Service Order.

ARTICLE 3 ~ INSTALLATION, TESTING AND ACCEPTANCE

31 Service Site; Demarcation Points; Equipment. Unless a Service Site is within Provider's control, Customer shall provide
Provider with access to the Service Site as and to the extent reasonably necessary for Provider to install, test, inspect and
mazintain the Service(s) ordered during the Service Term, Unless otherwise stated in a Service Order: (i) Provider shall be solely
responsible for the provision, operation and maintenance of all equipment and facilities (the “Provider Equipment”) necessary to
connect Provider's network facdities to the Customer demarcation pointis) at the Service Site (the “Demarcation Point{s}’}; and
{it) Customer shall be solely responsible for the provision, operation and maintenance of all equipment and facilities {the
“Customer Equipment”) from the Dernarcation Paint(s) to Customer’s internal network. Urtléss a Service Site is within Provider's
control, Customer shall be responsible for maintaining appropriate HVAC, electrical power, and security at the Service Site. Title
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to the Provider Equipment shall at all times remain vested in Provider. Customer shall not re-arrange, disconnect, modify,
tamper with, attempt to repair, or otherwise interfere with the Provider Equipment, nor shall Customer permit any third party to
do so.

3.2 Testing, Acceptance and Service Commencement Date. Provider shall notify Customer when a Service has been
installed and is ready for testing and use. Custormer may, at Customer’s option, participate in Provider’s final testing of the

Service. The Initial Service Term for the Service at issue shall commence on the date on which the Service has been installed,
tested and is active and available for use By Customer [the “Service Commencement Date”). Customer shall have a period of
five (5} business days after the Service Cormmencement Date in which Customer may notify Provider that the Service at issue Is
not functioning properly. If Customer notifies Provider of problems with a Service pursuant to this Section 3.2, Provider shall
investigate and correct same and the Service Commencement Date shall be revised to be the first calendar day after the date on
which Provider has corrected the problems. Unless Customer delivers notification of problems to Provider within the time
period set forth above, Customer shall be deemed to have accepted the Service at issue and to have confirmed that the Service
has been instailed and is functioning properly s of the Service Commencement Date.

ARTHCLE 4 ~ PAYMENT AND BiLLING

41 Invaicing. All amounts owed by Customer to Provider under the Agreement shall be collectively referred to as “Fees.”
Provider shall begin billing Customer for the MRC applicable to a Service as of the Service Commencemant Date. invoices shall
be delivered monthly, and shali be paid by Customer within thirty (30) days of receipt. Fixed Fees shall be billed in advance and
usage-based Fees shall be billed in arrears. Fixed fees for any partial month shall be pro-rated. For Services having an NRC,
unless otherwise stated in the Service Order, Provider shall invoice Customer for the NRC upon full-execution of the Service
Order, Except for amounts disputed in good faith hy Customer pursuant to Section 4.2 below, past due amounts shall bear
interest in the amount of 1.5% per month, or the highest amount allowed by law, whichever is lower.

42 Disputed Invoices. If Customer in good faith disputes any portion of 8 Provider invoice, Customer shall pay the
undisputed portion of the invoice and submit written notice to Provider regarding the disputed amount, which notice shall
include documentation supporting the alleged billing errer {each such notice, 2 “Fee Dispute Notice”}. A Fee Dispute Notice
must be submitted to Provider within ninety (90} days from the date the invoice at issue is received by Customer. Customer
waives the right to dispute any Fees not disputad within such ninety (90) day period. The Parties shall negotiate in good faith to
atternpt to resolve any such disputes within sixty (60) days after Custorner’s delivery of the appficable Fee Dispute Notice. If the
Parties do rnot resolve the Fee Dispute within the sixty (60} day period, either of the Parties may pursue any remedy available to
it under this Agreement, at law or in equity.

43 Applicable Taxes. All charges for Services set forth in Service Orders are exclusive of Applicable Taxes {as defined
below). Except for taxes based on Provider’s net income or taxes for which Customer possesses a valid exemption certificate,
Customer shall be responsible for payment of all applicable taxes and regulatory fees, however designated, that arise in any
jurisdiction, including; without [imitation, value added, consumption, sales, use, gross receipts, excise, access, bypass, or other
taxes, fees, duties, charges or surcharges, that are imposed on, incident to, or based upon the provision, sale, or use of the
Service(s) {collectively “Applicable Taxes”). The Applicable Taxes will be individually identified on invaices. If Customer fs
entitled to an exemption from any Applicable Taxes, Customer is responsible for presenting Provider with a valid exemption
certificate (in a form reasonably acceptable to Provider). Provider will give prospective effect to any valid exernption certificate
provided in accordance with the preceding sentence.

ARTICLE 5 — DEFAULT AND REMEDIES

54 Customer Default. Each of the following shall constitute a default by Customer under this Agreement {each a separate
event of “Default”): (i) if Customer fails to pay any undisputed Fees when due, the failure of Customer to cure same within ten
(10} days after receiving written notice from Provider regarding such failure to pay; (il) if Customer fails to comply with any other
material provision of this Agreement, the failure of Customer to cure same within thirty {30) days of receiving written notice
from Provider regarding such non-compliance; or {iii) if Customer files or initiates proceedings, or has proceedings initiated
against it, seeking liquidation, reorganization or other relief {such as the appointment of atrustee, receiver, liquidator, custodian
or other such efficial) under any bankruptcy, insolvency or other similar law, and the same is not dismissed within sixty (60} days.
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52 Remedies for Customer Defaylt. fn the event of & Default by Customer under this Agreement, Provider may, at its
option: (i) suspend any applicable Services until such time as the Customer Default has been carrected (provided, however,
that any suspension shall not relieve Custormer's on-going obligation to pay Provider all Fees and other amounts due under the
Agreement as if such suspension of Services had not taken placej; {ii) terminate the applicable Service(s) and/or the applicable
Service Order(s}); {iii) after the occurrence of any two Customer Defaults in any twelve {12) month period, terminate this MSA
and all Service Orders entered into pursuant to this MSA; and/or {iv) pursue any other remedy available to Provider under this
Agreement or applicable law. In the event of early termiration for Customer Default pursuant to this Section 5.2, Customer shall
pay to Provider the Termination Charge described In Section 6.4 below.

53 Provider Default. Each of the following shall constitute a Default by Provider under this Agreement: (i} if frovider fails
to comply with any material pravision of this Agreement other than provisions of the SUA, the failure by Provider to cure same
within thirty {30} days of receiving written notice from Customer regarding such non-compliance; or {ii} Provider files or inftiates
proceedings, or has proceedings initiated against it, seeking liquidation, reorganization or other relfef {such as the appointment
of a trustee, receiver, liquidator, custodian or other such official) under any bankruptey, insolvency or other similar law, and the
same s not dismissed within sixty (60) days.

5.4 Rernedies for Provider Default. in the event of a Default by Provider under this Agreement Customer may, at its option:
{i) terminate the applicable Service(s) and/ar the applicable Service Order(s]; {¥) terminate this MSA and all Service Orders
entered into pursuant to this MSA; and/or (i} pursue any other remedy available to Customer under this Agreement or
applicable iaw. Early termination by customer shall be accomplished by providing termination notice to
distonnecta@wavehroadband.cam and to the notice address specified in Article 13 below. In the event of early {ermination for
Provider Default pursuant to this Section 5.4, Provider shall reimburse Customer for any pre-paid, unusaed monthly service Fees
attributable to the terminated Service(s) and/ar Service Order{s), and Customer shall have no further liability to Provider for the
terminated Service(s) and/or Service Order(s). Early termination by Customer pursuant to this Section 5.4 shall not relieve
Customer of its obligations to pay all Fees incurrad prior to the early termination date.

ARTICLE & — EARLY TERMINATION & PORTABILITY

6.1 Farly Termination for Customer Convenience. Customer may, at any time during the Service Term for a Service,
discontinue the Services andfor terminate the corresponding Service Order upon not less than thirty (30) days’ advance
written notice to disconnects@wavebioadband.com and to the natice address specified in Article 13 below. Any early
termination of a Service pursuant to this Section 6.1 shall be referred to as “Termination for Customer Convenience.” In the
event of Termination for Customer Convenience, Custamer shall pay to Provider the Termination Charge described in Section 5.4
below,

6.2 Early Termination for Default, As set forth in Article 5 abave, either Party may elect to terminate this MSA and/or one
or more Service Orders prior to the scheduled Expiration Date in the event of an uncured Default by the other Party.

6.3 Other Early Termination by Provider. At any time during the applicable Service Term, Provider may, upon reasonable
advance notice to Custamer, terminate any Service(s) or Service Qrder(s) if any of the following occur, each in the reasonable
good faith business judgment of Provider: {i) Provider does not have all rights necessary to provide the Service(s); {if} Provider is
legally or contractually prohibited from providing the Services or is advised by counsel that termination of the Service{s} and/or
Service Order(s) is advisable given newly enacted or then-pending laws, regulations or ordinances, whether federal, state or local;
(iti) delivery of the Service{s} becomes technically infessible due to equipment changes and recenfigurations or other
technical issues; or (iv) Provider reasonably determines that the use of the Service{s) by Customer is resulting or is likely to result
in significant damage to Provider's network or property or create a significant risk of harm to Provider or its agents or
employees. In the event of termination pursuant to this Section 6.3, Customar’s sole and exclusive remedies will be
reimbursement by Provider of any pre-paid, unused monthly service Fees atiributable to the terminated Service{s) or Service
Order(s).

6.4 Termination Charge. in the event of Termination for Customer Convenience pursuant to Section 6.1 above, or
termination for Customer Default pursuant to Section 5.2 above, Customer shall pay a Termination Charge to Provider. The
“Termination Charge” shall &qual the sum of the following: (1) all unpaid amounts for Services actually provided prior to the
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termination date; (i) any portion of the NRC for the terminated Servica(s) that has nof yet been paid to Provider; and (i) a
percentage of all remaining MRCs Customer was to pay Provider for the remainder of the applicable Service Term (the
“Remaining Monthly Service Charges”). If a Termination Charge is incurred during the first year of the Service Term, the
percentage of the Remalning Monthly Service Charges due shall be one hundred percent (100%). If 8 Termination Charge is
incurred during the second or third year of the Service Term, tha percentage of the Remaining Monthly Service Charges due shall
be seventy-five percent (75%). if a Terminationi Charge is ircurred during or after the fourth year of the Service Term, the
percentage of the Remaining Monthly Service Charges due shall be fifty percent {50%). If incurred, the Termination Charge will
be due and payable within thirty (30) days after the termination date of the Service af issue. Customer acknowledges that the
calgulation of the Termination Charge s a genuine estimate of Provider’s actual damages and is not a penalty,

6.5 Partability; Substitution of Services. Al any time during the Service Term of a Service Order, Customer may elect to
substitute new Services for then-existing Services. 1n such event, Provider will waive the Termination Charge associated with
the termination of the then-existing 5ervices as long as: {i} the Fees pavyable to Provider in connection with the substitute
Services are equal to or greater than the Fees of the discontinued Services; (i} Customer commits to retain the substitute
Services for the remainder of the Service Term for the discontinued Services; (fil} Customer pays all applicable installation
and other NRCs, if any, for provision of the substitute Services; and {iv) Customer reimburses Provider for all reasonable
and documented engineering, instaliation and construction costs associated with the discontinued Services, calculated on a
time and materials basis, that have not already been recovered by Provider by the time of the substitution.

ARTICLE 7 — CONFIDENTIALITY AND THE PUBHIC RECORDS ACT

THIS ARTICLE 7 1S SUBIECT N 1TS ENTIRETY TO THE ADDENDUM (WASHINGTON STATE TRANSPARENCY LAWS) EXECUTED BY
THE PARTIES &AND ATTACHED HERETO AS EXHIBIT C

71 Definition of Corfidential Information. “Confidential Information” shall mean all information, including this Agreement,
regarding the telecommunications needs of Customer and the Services that Provider offers under this Agreement which is
distlosed by one Party {“Disclosing Party”) to the other Party ("Receiving Party”), to the extent that such information is marked
or identified as confidential or proprietary or would be reasonably deemed confidential or proprietary given the circumstances
surrounding its disclosure. All written or oral pricing and contract proposals exchanged between the Parties shall be deemed
Confidential Information, whether or not so designated. The fact that Customer is a customer of Provider shall not be deemed
Confidential Information and may be freely disclosed by either Party. Information shall not be deemed Confidential information
if {i} it is independently developed by or for the Receiving Party, (i} it is fawfully received by the Receiving Party free of any
obligation to keep it confidential, (iiij it becomes generally available to the public other than by breach of this Agreement, or
(iv} it was known to the Recefving Party prior to the Disclosing Party's disclosure of same.

72 Obligations Regarding Confidential Information. Canfidential Information is the property of the Disclosing Party and
shall be returned to the Disclosing Party upon request. The Receiving Party shall hold all Confidential Information in confidence.
The Receiving Party: {a) shall use such Confidential Information only for the purposes of performing its obligations and/or
enfarcing its rights under this Agreement; (b} shall Feproduce such Confidential Information only te the extent necessary for such
purposes; (c) shall restrict disclosure of such Confidential Information to employees or contractors that have a need to knaw for
such purposes (with disclosure to contractors being limited to contractors that have signed a non-disclosure agreement to
protect the Confidential Information of third parties); (d} shall not disclose Confidential Information to any third party without
prior written approval of the Disclosing Party except as expressly provided in this Agreement or as required by law, by court
order, by administrative order of an agency having jurisdiction, or In the enforcement of its rights under this Agreement; and
{e) shall use at least the same degree of care (in no event less than reasonable care} as it uses with regard to its own proprietary
or confidential information to prevent the disclosure, unauthorized use ar publication of Confidential Information. Inthe eventa
Receiving Party is required to disclose Confidential Information of the Distlosing Party pursuant to law, court order or
administrative order of an agency having jurisdiction, the Receiving Party will, if such notice is permitted by law, notify the
Disctosing Party of the teguired disclosurs with sufficient time for the Disclosing Party to seek judicial refief from the required
disclnsure, and reasonably cooperate with the Disclosing Party in any efforts the Disclosing Party may take to obtain protective
measures in respect to the required disclosure. The Parties agree that breach of this Article 7 may cause irreparable injury
for which monetary damages are not an adeguate remedy; sccordingly, each Party may seek injunctive refief and any other
available equitable remedies ta enforee the provisions of this Article 7.
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ARTICLE 8 — LIMITATION OF LIABILITY

8.1 General Limitations. Provider shall not be liable for any loss or damage occasicned by a Force Majeure Event. Except as
expressly provided to the contrary elsewhere in this Agreement, Provider's total liability for any and all causes and claims arising
under this Agreement, whether based in contract, tort, warranty or otherwise shall be limited to the lesser of: (i) the actual
direct damages sustained by Customer; or {ii) an amount equivalent to the ¢otal MRC received by Provider from Customer for the
Service(s} at issue during the preceding tweive (12} month period, ‘

8.2 Service Level Apresment. Should Provider fail, on any one or more occasions, to deliver any one or more Services to
Customer in accordance with all of the terms and conditions contained in the applicable SLA, Customer’s sole remedy for such
failure shall be the rermnedies set forth in the SLA. No such failure shall be considerad a Default by Provider undetrthis Agreement,

8.3 No Special Damages. EXCEPT FOR {i) EACH PARTY'S CONFIDENTIALITY OBLIGATIONS UNDER ARTICLE 7 ABOVE, (i} EACH
PARTY'S THIRD-PARTY INDEMNIFICATION QBLIGATIONS UNDER ARTICLE & BELOW, AND {iiij CLAIMS ARISING FROM A PARTY'S
INTENTIONAL MISCONDUCT, N NO EVENT SHALL EITHER PARTY BE LIABLE TQ THE OTHER PARTY FOR ANY INDIRECT,
INCIDENTAL, SPECIAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES WHATSOEVER, ARISING OUT OF OR INCURRED IN
CONNECTION WITH A PARTY'S PERFORMANCE OR FAILURE TG PERFORM UNDER THIS AGREEMENT, INCLUDING, BY WAY OF
EXAMPLE AND NOT BY WAY OF LIMITATION, LOST PROFITS, LOST REVENUE, LOSS OF GOODWILL, LOSS OF ANTICIPATED
SAVINGS, LOSS OF BUSINESS OPPQRTUNITY, LOSS OF DATA OR COST OF PURCHASING REPLACEMENT SERVICES, EVEN IF THE
OTHER PARTY HAD BEEN ADVISED, KNEW OR SHOULD HAVE KNQWN OF THE POSSIBILITY OF SUCH SPECIAL DAMAGES.

3.4 Disclaimer of Warranties., EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, PROVIDER MAKES NO WARRANTIES
OR REPRESENTATIONS, EXPRESS, iMPLIED, STATUTORY OR OTHERWISE, EITHER IN FACT OR BY OPERATION OF LAW, A5 TO THE
DESCRIPTICN, QUALITY, MERCHANTABILITY, COMPLETENESS, FITNESS FOR A PARTICULAR PURPOSE OR USE OF ANY SERVICE
PROVIDED PURSLANT TO THIS AGREEMENT.

8.5 Assumption of Rick, PROVIDER HAS NO CONTROL OVER AND EXPRESSLY DISCLAIMS ANY LIABILITY OR RESPONSIBILITY
WHATSOEVER FOR THE CONTENT OF ANY INFORMATION TRANSMITTED OR RECEIVED BY CUSTOMER THROUGH THE SERVICES,
SERVICE INTERRUPTIONS ATTRIBUTABLE TO CUSTOMER'S NETWORK, ANY CUSTOMER EQUIPMENT FAILURES, OR ANY OTHER
SUCH CAUSES, AND CUSTOMER USES THE SERVICES AT CUSTOMER'S OWN RISK. CUSTOMER SHALL BE SOLELY RESPONSIBLE
FOR THE SECURITY. CONFIDENTIALITY AND INTEGRITY OF INFORMATION CUSTOMER TRANSMITS OR RECEIVES USING ANY
SERVICES.

ARTICLE 8 —INDENNIFICATION FOR THIRD PARTY CLAIMS

9.1 Indemnification by Customer, Customer shall indemnify, defend and hold Provider and its members, managers, officers,
agents and employees (collectively, the “Provider Indsmnified Parties”} harmless from and against any and all claims, lawsuits
or damages asserted against the Provider Indemnified Parties by any third-party to the extent the same arise out of or are due
to: {i) Customer's negligence or willful misconduct in exercising its rights or performing its obligations under this Agreement;
[ii} Customer’s noncompliance with or Dafault under this Agreement; and/or (i} Customer’s failure to comply with applicable
law in connection with its performance under this Agreement,

9.2 Indernpification by Provider. Provider shall indemnify, defend and hold Customer and its members, managers, officers,
agents and employees (collectively, the “Customer Indemnified Parties") harmless from and against any and all claims, lawsuits
or damages asserted against the Customer Indemnified Parties by any third-party to the extent the same arise out of or are due
to: (i) Provider's negligence or willful misconduct in exercising its rights and perferming its abligations under this Agreement;
(i} Provider's noncomgliance with or Default under this Agreement; and/or (iil) Provider’s failure to comply with applicable law
in connection with its parformance under this Agreement.

9.3 Indemnification Procedures for Third-Party Claims. Should any third-party claim arise under this Article 9, the
indemnified party shall promptly notify tha indemnifying party of samte In writing, and shall take such action as may be necessary
to avoid default or other adverse consequences in connaction with such claim. The indemnifying party shall have the right to
select counsel and to control the defense and settlemeant of such claim; provided, however, that the indemnifted party shall be
entitled to participate in the defense of such claim and to employ counsel at its own expense to assist in handling the claim, and
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provided further, that the indemnifying party shall not teke any action in defense or settlement of the claim that would
negatively impact the indemnified party without the consent of the indemnified party. The indemnified party shall reasonably
cooperate with the indemnifying party in the defense of the third-party claim, including making its files and personnel reasonably
available to the indernmifying party, all at the cost and expense of the indemnifying party.

ARTICLE 10 ~ FORCE MAJELRE EVENTS

Neither Party shall be liable for any failure of performance hereunder {other than Customer’s payment obligations
under Article 4) due to causes beyond such Party’s reasonable control including, but not fimited to, acts of God, fire, explosion,
vandalism, cable cut, flood, storm, or other similar natural disaster, terrorist dcts, insurrection, riot, national emergency, war or
ather catastrophe, inability to obtain equipment, material or ather supplies due to strike, lockout or work stoppage, or any law,
order, regutation, direction, action or request of any civil or military governmental authaority (2ach, a "Force Majeure Event”).
The Party claiming relief under this Article shall notify the other Party of the occurrence or existence of the Force Majeure Event
and of the cessation of such event. if the delay in performance caused by the Force Majeure Event exceeds thirty (30} days,
either Party may terminate this Agreement or the applicable Service Order(s) immediately on written notice to the other Party,
without incurring any liability in connection with such termination,

ARTICLE 11 -~ DISPUTE RESQLUTION

111 Gond Fajth Negotiations. Except for actions seeking a temporary restraining order or injunction, in the event any
controversy, disagreemeant or dispute {(each, a “Dispute”) arises between the Parties in connection with this Agreement, the
Parties shall use good faith efforts to resolve the Dispute through negotiation. In the event of a Dispute, either Party may give
the other Party written notice of the Dispute (each, s "Dispute Notice”). The parties will meet and attempt to resolve the
Dispute within sixty (60) days of the date on which the Dispute Notice is delivered. Al discussions ocgurring and documents
exchanged during negotiations under this Section are confidential and inadmissible for any purpose in any legal proceeding
involving the Parties; provided that evidence that is otherwise admissible or discoverable shall not be rendered inadmissible or
non-discoverable as a result of its use in the negotiation process. if the Parties do not resolve the Dispute within the sixty (60)
day period, either of the Parties may pursue any remedy available to it under this Agreement, at law or in equity.

11.2 Governing Law, This Agreement and all matters arising out of this Agreement shall be governad by the laws of the State
of Washington. Any judicial action arising in connection with this Agreement shafl be in the Superior Court of the State of
Washington in and for Snohomish County, or in the Federal District Court for the Western District of Washington, as applicable.

ARTICLE 12 — ASSIGNMENT AND ASSUMPTIORN

Fxcept as otherwise provided in this Article 12, nelther Party shall assign, delegate or otherwise transfer this
Agreement or its obligations under this Agreement, in whole or in part, without the prior written consent of the other Party.
Notwithstanding the foregoing, either Party may, without the necessity of obtaining the other Party's consent, assign its
irterest in and to the Agreement to: (i) any entity acquiring such Party, whether by merger or through
purchase of substantially all the asssts of such Party; (ii) a lender as an assat securing indebtedness; or {iif) an
Affiliate of such Party; provided, that in the event of 2 transfer to an Affiliate, the transferting Party shalt continue to remain
liable for the obligations under the Agreement.

ARTICLE 13 — NOTICES

Unless otherwise provided elsewhere in this Agreement, any notice to be given to either Party under the Agreement
will be in writing and directed to the addresses set forth below. Notices will be deemad received {i) the next business day,
when sent by reliable, cemmercial overnight courier; (1) three (3} business days after being sent by certified mall, postage
prepaid and return receipt reguested; {iii} when actually received, if sent by email during the business hours of 5:00 a.m. to
5:00 p.m. {recipient’s time). Notices received after 5:00 p.. {recipient’s time) will be effective the next business day.
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if to Provider; if to Customer:

Wave Business Solutions, LLC City of Everett

401 Parkplace Center, Suite 500 2930 Wetmore Avenue
Kirkland, WA 88033 Everett, WA 98201

ATTN: Paul Koss ATTHN: Contract Administration
Email: pkoss@wavebroadband.com Email:

With a Copy to! With a Copy to:

WaveDivision Holdings, LLC

401 Parkpiace Center, Suite 500
Kirkland, WA 98033

ATTN: Jim Penney

Email: jpenney@wavebroadband.com

Either party may change its notice address by giving notice to the other party in accordance with this Article.

ARTICLE 14 —REPRESENTATIONS AND COVENANTS

Each Party represents and covenants to the other as follows: (i) the execution and delivery of the Agreement and the
performance of its obligations hereunder have been duly suthorized; (i) the Agreement is a valid and legal agreement
binding on such parties and enforceable in accordance with its terms; (ii}to the best of its knowledge and belief, it is in
material compliance with all laws, rules and regulations and court and governmental orders related to the aperation of its
business; and {iv) it shall comply with all applicable laws and regulations when exercising its rights and performing its
obligations under the Agreement.

ARTICLE 15 ~ MISCELLANEQUS

15.1 Entire Agreement; Inferpretation. This Agreement constitutes the entire agreement hetween the Partfes regarding the
subject matter hereof, and supersedes any and all prior oral or written agreerments between the Parties regarding the subject
matter contained herein, The Agreement may only be modified or supplemented by an instrument executed by an authorized
representative of each Party. This Agreement and each of the terms and provisions of it are deemed to have been explicitly
negotiated by the Parties, and the tanguage in all parts of this Agreement shall, in all cases, be construed according to its fair
meaning and not strictly for or against either of the Parties.

15.2  Severability. If any provision of this Agreement or the application. thereof to any person or circumstance shall, for any
reason and to any extent, be found invalid or unenforceable, the remainder of this Agreement and the application of that
provision to other persons or circumstances shall not be affected thereby, but shall instead continue in full force and effect.

153 No Wajver. Mo faillure by either Party to enforce any rights hereunder will constitute a waiver of such rights.
Nor shall a waiver by either Party of any particular breach or default constitute a waiver of any other breach or default or any
similar future breach or default. Provider's acceptance of any payment under this Agreement will not constitute an accord or
any ather form of acknowledgement or satisfaction that the amount paid is in fact the correct amount, and acceptance of a
payment will not release any claim by Provider for additional amounts due from Customer.

15.4 Attorneys’ Fees. if any proceeding is brought by a Party to enforce or interpret any term or provision of the
Agreement, the substantially prevailing Party in such proceeding will be entitled to recover, in addition to all other relief as set
forth in the Agreement, that Party's reasonable attorneys’ and experts’ fees and expenses.

15.5 Relationship: No Third Party Beneficiaries. The Agreement is @ commercial contract between Provider and
Customer and the relationship between the Parties is that of independent contractors, Nothing in the Agreement creates
any partnership, ptincipal- agent, empioyer-employee or joint venture relationship between the Parties or any of their
Affiliates, agents or employees for any purpose, This Agreement is for the sole benefit of Provider and Customer and is not
intended to confer any rights on any other person; there are no third party beneficiaries of this Agreement.
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15.6  Exhibits. The following Exhibits, which are attached to this Agreement, are incorporated herein and by this reference
made a part of this Agreement:

EXHIBITA - Service Level Agreement for Lit Fiber Services
EXHIBITB - Service Level Agreement for Dark Fibrer Services
EXHIBITC - Addendum — Washington State Transparency Laws

15.7 Computation of Time, Except where expressly provided to the contrary, as used in this Agreement, the word “day”
shall mean “calendar day,” and the computation of time shall include all Saturdays, Sundays and holidays for purposes of
determining time periods specified in this Agreement. f the final date of any period of time set out in any provision of this
Agreement falls upon a Saturday or a Sunday or a legal holiday, then in such event, the time of such period shall be extended to
the next day that is not & Saturday, Sunday or legal holiday. As used in this Agreemant, the term “business day” shall mean a
day that is not a Saturday, Sunday or a legal holiday.

15.8 Counterparts. This MSA and any Service Order entered into by the Parties pursuant to this M3A may be executed in
muitiple counterparts, each of which shall constitute an original, and all of which shall constitute one and the same
instrument. Any executed documents sent to the other Party in portable documernt format {pdf) images via email will be
considered the same as an original document.

The Parties are signing this MSA as of the Effective Date set forth inthe preambte above,

CUSTOMER: PROVIDER:
City of Everett, a Washington municipal Wave Business Sclutions, LLC, a Washington
corporation limited liahility company
o~ /J‘;:
By By I%fﬁ ol
e '
Name: Narme: {l‘)f%wﬂb« Lo i1
Title: Title: §Vfﬂ i';i-w'}; by Co LT o

[The remainder of this page Is intentionally left blank.j
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EXHIBIT A
Service Leve! Agreement
for
Ultra Righ Avaifability Enterprise Services

This Service Leve! Agreement for Ultra High Availahbility Enterprise Services (this “SLA”} is & part of the Master Services
Agreement for Enterprise Services {“MSA") between Wave Business Solutions, LLC {*"WAVE”} and Customer. This SLA
applies to the following types of Enterprise Services offered by WAVE: (a) Ethemet Transport Services, {b) Dadicated
Internet Access Services, and {c) Phone Solutions Over Fiber Sarvices.

1. AVAILABILITY 8i.A

WAVE's Network is designed to provide a target Availability of at least 9.999% per month. If the Availability target is not
achieved in a given calendar month, Customer shall be entitled to the remedies set forth in the table below, which must be
claimed as described in this SLA,

Less than 26 seconds Target Met

> 26 seconds up to 1 hour 5%
> 1 hours up to 3 hours 10%

99.999% Availabilit
¥ >3 hours up to 5 haurs 15%

an additional 5% for each
additional hour of Service Outage
*Customer credits for Unavailability are calculated an an individual circuit basis, and the amount of any
credit is based on the portion of MRC allocable to the affected circuit.

> 5 hours

2. MEAN TIME TO RESTORE {"MTIR") SLA

In the event of Qutages in Services due to failure or malfunction of the WAVE Network or WAVE Equipment, WAVE's NQCis
designed to provide & MTTR of 4 hours or less. If the target MTTR is not met for a particular circuit in a given calendar
month, and Customer receives a Service from WAVE on the circuit at issue, then Customer shall be entitled to remedies set
forth in the table below, which must be claimed as described in this SLA.

£ 4 Hrs. Target Met

>4 Mrs. to 6 Hrs. 5%
& hr MITTR > 6 Hrs. 10 & Hrs. 0%
» 8 Hrs, 25%
3. PACKET DELIVERYI PACKET LOSS SLA

The WAVE Network is designed to provide no greater than 0.05% Packet Loss, If the Packet Loss target is not achieved in a
given calendar month, Customer shall be entitled to the remedies set forth in the table below, which must be claimed as
deseribed in this SLA. Customer credits for average monthly Packet Loss are calculated on an individual circuit basis, and
the amount of any credit is based on the portion of MRC allocahle to the affected circuit.
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‘llowerend —upperend) .. 1 applicable Cireoit
0% ~ 0.05% Target Met
> 0.05% - 0.08% 5%
>0,08% - 0.1% 10%
< G.05% P %
acket Loss >0.1% - 0.7% 25%
>0.7% - 1.0% 50%
> 1.0% 160%
4, LATENCY SLA

The WAVE Network is designed 1o provide a monthly average round trip Latency not to exceed the following:

@ Round Trip Local Market Latency of 8 ms or less
# Round Trip Inter-Market Lateney* of 38 ms or less

If WAVE determines the applicable Lstency target was not met in a given month and also cannot remedy the problem
within fifteen (15) calendar days from the date on which Customer opens a Trouble Ticket with the WAVE NOC regarding
excessive Latency, Custaomer shall be entitled to the remedies set forth in the table below, whichk must be claimed as
described in this SLA.

ound Trip:: S Easte 4 Clrclits
£ Target Latency Target Met
> Target up to 5 ms over Target 5%
Bmsorless 39 ms or less > 5 ms up 1o 10 ms over Target 10%
> 10 ms up to 15 ms over Target 25%
> 15 ms over Target 50%

* [nter-Market Latency means up to 800 network miles between locations

5. METWORK HTTER SLA

‘The WAVE Backbone Network is designed to have a monthly average one-way Network Jitter no greater than 1 ms. If the
Netwaork Jitter target is exceeded in a given calendar month, Customer will be entitled to a credit of 1,/30th of the MRC of
the affected circuit for that month for each full 1ms of Network Jitter above the applicable Network Jitter target set forth
above, Any such credit must be claimed as described in this SLA.

8, CHRONIC QUTAGE

If Customer experiences a Chronic Outage with respect to a Service, Customer shall have the right to elect sither of the
following remedies, which must be claimad as described in this SLA: {i) substitute a different Service or a different
circuit/path for the Service and drcuit/path that experienced the Chronic Quiage without incurring any Termination Charge
or installation fees; or {ii) terminate the affected Service for the circuit/path that experienced the Chronic Outage without
incurring any Termination Charge.

7. DEFINITIONS

For purposes of this SLA the following terms shall have the meanings set forth below.

“aAvailability” means the ability of Customer to exchange Ethernet packets with the WAVE Network viz Customer’s router
port. Availability is measured in minutes of uptime over the cztendar month during which the Services are Available:
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% Availability = {Total Minutes in Month - Total Minutes of Unavailability in Month)

[per calendar month) Total Minutes in Menth

For Ethernet Transport Services and Phone Over Fiber Services, Availability is calculated at the individual circuit level,
between WAVE's Backbone Network and the Customer's router port. For Dedicated Internet Access Services, Availability is
calculated from the Customer's router port through the WAVE Network to the handoff point for the Internet. Dedicated
Internet Access Servica Availability does not include the availahility of the Internet itself or any particular Internet resource.
Periods of Excused Outage are not included in Availahility metrics.

“Chronic Qutage” means a series of three {3) or more Service Outages affecting the same Service on the same circult during
a giveri calendar month, each of which has an actual time to restore “TTR" in excess of WAVE's targeted MTTR.

"Emersency Maintenance” means WAVE's efforts to correct conditions on the WAVE Network that are likely to cause a
‘material disruption to or outage in services provided by WAVE and which require immediate action. Emergency
Maintenance may degrade the guatity of the Services provided to Customer, including possible outages. Any such outages
are Excused Qutages that will not entitle Customer to credits under this SLA. WAVE may undertake Emergency
Maintenance at any tima WAVE deems necassary and will provide Customer with notice of such Emergency Maintenance as
soon as commercially practicable under the circumstances.

“Excused Qutage” means any disruption to or unavaflability of Services caused by or due to (i} Scheduled Maintenance,
{ii) Emergency Maintenance, or {iii} circumstances heyond WAVE's reasonable control, such as, by way of example only,
Force Majeure, acts or omissions of Customer or Custorner’s agents, licensees or end users, electrical outages not caused by
WAVE, or any failure, unavailability, interruption or delay of third-party telecommunications network componeants the use
of which are reasonably necessary for WAVE's delivery of the Services ta Customer.

“Jitter” or “Network Jitter” refers to an undesirable variation in the interval at which packets are received, also described as
the variability in Latency as measured in the variability over time of the packet Latency across a network. litter is calculated
as aggregate average monthly metric measured by WAVE across the WAVE Backbone Network between a sample of WAVE
POPs. Lotal access loops are not included. Periods of Excused Qutage are not included in Jitter metrics,

“Latency” means how much time it takes, measured in milliseconds, for a packet of data to get from one designated point
on WAVE's Network to another designated point on WAVE's Network. Latency is calculated as aggregate average monthly
metric measured by WAVE across the WAVE Backbone Network between a sample of WAVE POPs. Local access loops are
not Included. Periods of Excused Qutage are not included in Latency metrics.

“Mean Time to Restore” or “MTIR" means the average time required to restore the WAVE Network to a normally operating
state in the event of an Cutage. MTTR is calculated on a circuit basis, as a monthly average of the time it takes WAVE to
repair all Service Outages on the specific circuit,  MTTR is measured from the time an Outage related Trouble Ticket is
generated by the WAVE NOC until the time the Service is again Available. The eumulative length of Service Outages per
circuit is divided by the number of Trouble Tickets in tihe billing month to derive the monthly MTTR per circuit:

WITTR I Hrs = Cumulative Length of Service Dutages Per Month Per Circuit
{per calendar month) Total Number of Trouble Tickets for Service Qutages Per Month Per Circuit

Periods of Excused Outage are not ingluded in MTTR metrics.

“Outage” rmeans a disruption in the Service making the Service completely unavailable to Customer that is not an Excused
Qutage, For purposes of SLA-related credits and remedies, the period of unavailability begins when an Qutage-related
Trouble Ticket is opened by the Customer and ends when the connection is restored, as measured by WAVE. Unavailability
does not include periods of Service degradation, such as slow data transmission.

“backet Loss” means the unintentional discarding of data packets in 2 network when a device le.g,, switch, router, etr.) is

overlozded and cannot accept any incomning data. Packet Loss Is calculated as aggregate average monthly metric measured
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by WAVE across the WAVE Backbone Network between a sample of WAVE POPs. Local access loaps are not included.
Periods of Excused Cutage are not included in Packet Loss metrics.

"Scheduled Maintenance” means any maintenance of the portion of the WAVE Network to which Customer’s router is
connected that is performed during a standard maintenance window {1:00AM — 5:00AM Pacific Time). Customer will be
notified via email at least seven (7} days in advance of any scheduled maintenance that is likely to affect Customer’s Service,

“Trouble Ticket” means a trouble ticket generated through the WAVE NOC upon natification of a Service-related problem.
Trouble Tickets may be generated by WAVE pursuant to its internal network monitoring process, or by Customer’s
reporting of a problem to the WAVE NOC. In order for Customer fo be eligible for credits or remedies under this SLA,
Customer must contact the WAVE NOC and open a Trouble Ticket regarding the problem; Trouble Tickets generated
internally by WAVE will not provide a basis for Customer credits or Chronic Qutage remedies.

"WAVE Network” means all equipment, facilitias and infrastructure that WAVE uses to provide Services to Customer, and
includas Customer’s access port. The “WAVE Network” does not include Customer owned or leased equipment {unless
leased from WAVE), or any portion of Customer's local area network after the demarcation point for the Services provided
by WAVE,

“WAVE Backbone Network” means WAVE's core fiber backbone that connects WAVE's POPs and reglonal hubs.

“WAVE's Network Operations Center” or “WAVE's NOC” means WAVE's natwork operations center whith is staffed
2AX7%365 and can be reached at: 888-317-0488.

8. CLAIMING CREDITS AND REMEDIES

8.1 Requesting SLA Related Credits and Chronic Qutage Remedies. To be eligible for any SLA-related Service
cregit or Chronic Outage remedy, Customer rust be in good standing with WAVE and current in its financial obligations to
WAVE. Credits are exclusive of any applicable taxes charged to Customer or cellected by WAVE.

)] To claim StA-related Service credits, Customer must do the following:

{a) Open a Trouble Ticket with the WAVE NOC within twenty-four (24) hours of the
occurrence giving rise to the claimed credit(s);

{b) Submit a written request for the credit{s] to WAVE's customer service depariment
within fifteen (15} days after the end of the calendar month in which the incident giving
rise to the cradit(s) occurred; and

{c) Provide the following documentation when requesting the credit(s):
» Customer name and contact information;
= Trouble Ticket number{s};
¢ Date and beginning/end time of the claimed Outage or failed SLA metric;
= Circuit IDs for each pertinent circuit/path; and
« Brief description of the characteristics of the claimed Outage or failed SLA metric,

{ii} To claim remedies for a Chronic Qutage under this SLA, Customer must do the following:

{a) Open a Trouble Ticket regarding the Chromic Outage with the WAVE NOC within
seventy-two {72} hours of the last Dutage giving rise te the claimed remedy;

(h) Submit a written request for a remedy regarding the Chronic Outage to WAVE's
customer service department within thirty (30 days of the end of the calendar rmonth in
whizh the Chronic Qutage occwrred; and

{c} Provide the following documentation when requesting the remedy:
= Customer name and contact information;
= Type of remedy requested [e.g., substitution or termination);
» Trouble Ticket nurnbers for each individual Dutage event;
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= Date and beginning/end time af each of the claimed Outages;

= Trouble Ticket number for the Chronic Qutage at issue;

= Circuit 1Ds for each pertinens circuit/path; and

& Brief description of the characteristics of the claimed Chronic Quiage.

if Customer fails to timely submit, pursuant to the precedure described in this Section, a request for any SLA-related credit
or Service Outage remedy for which Customer might otherwise be eligible under this SLA, Customer shall be deemed to
have waived its right te receive such credit or remedy. The credits and remedies provided by this SLA are Customer’s sole
znd exclusive remadies for any and all ciaims or complaints regarding the quality and/or availability of any of the Services to
which this SLA applies.

8.2 WAVE's Evaluation of Claims. All claims for SLA-related credits and remedies for Chronic Qutages are
subject 10 evaluation and verification by WAVE. Upon raceiving a claim for SLA-retated credit and/or remedies for Chronic
Qutage, WAVE will evaluate the claim and respond to Customer within thirty (30} days. i WAVE requires additional
information in order to evaluate Customer's claim, WAVE will notify Customer by email specifying what additional
information is required. Customer will have fifteen {15) days from the date on which it receives WAVE's request for
additional information in which to provide the requested information to WAVE. if Customer fails te provide the additional
information within that time period, Custorner will be deemed to have abandoned its claim. WAVE will promptly notify
Customer of WAVE’s resolution of each Customer claim. If Customer’s claim for an SLA-related credit or Chronic Qutage
remedy is rejected, the notification will specify the basis for the rejection. If Customer’s claim for a credit is approved,
WAVE will issue the credit to Customer's account, to appear on the next monthly invoice. If Customer’s claim for a Chronic
Outage remedy is approved, WAVE wiil natify Customer of the date on which the requested substitution or terminatian will
oceur, WAVE's determination regarding whether or not an 5LA has been violated shall be final.

8.3 Limitations and Exclusions. Total credits for any given calendar moenth shall not exceed 100% of the MRC
for the affected circuit and Service. Credits shall not be cumulative with respect to any given incident; instead, if multiple
SLAs are violated during a single incident, Customer shall be entitled only to the Jargest applicable credit amount. This SLA
will not apply and Customer will nat be entitled to any credit under this SLA for any impairment of Services that is caused by
or due to any of the following: (I} The acts or omissions of Customer, its agents, employees, cortractars, or Customer’s end
users, or other persons authorized by Customer to access, use or modify the Services or the equipraent used to provide the
Services, including Customer's use of the Service In an unauthorized or untawful manner; (i) The failure of or refusal by
Customer to reasonably cooperate with WAVE in dizgnosing and troubleshoating problems with the Services, including the
unavailahility of required Customer personnef due to Customer's failure to keep WAVE provided with current and accurate
contact information for such personnel; {iii} Scheduled Service alteration, maintenance or implementation; {iv] The faillure
or malfunction of network equipment or facilities not owned or controlled by WAVE or WAVE's Affilliates; {v} Force majeure
events; {vi} WAVE's inability {due to no fault of WAVE]} to access faciiities or equipment as reasonably reguired to
treubleshoot, repair, restore or prevent degradation of the Service; (vii} Customer’s failure to release the Service for testing
or repair and continuing to use the Service on an impaired basis; {viii) WAVE's termination of the Service for cause, or as
otherwise authorized by the MSA; {ix) tmproper or inaccurate network specifications provided by Customer;
{x} Interruptions resuking from incorrect, incomplete or inaccurate Service orders from Customer; (xi) Special
configurations of the standard Service that have been mutually agreed to by Customer and WAVE, unless a separate Service
Level Agreement for the special configuration has been established with the Service Order; or (xi1) WAVE's inability to
deliver Service by the Customer's desired due date,
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EXHIBITB
Service Level Agreement
for
Ultra High Availability
Dark Fiber Services

This Service Level Agreement for Uitra High Availability Dark Fiber Services [this “SLA”} is a part of the Master Services
Agreement for Enterprise Services (“MSA”) between Wave Business Salutions, LLC ("WAVE”} and Customer,

1 AVAILABILITY SLA

WAVE's dark fiber paths are designed to provide a target Availability of at least 99.9% per calendar month. If the
Availability target is not met with respect to a given dark fiber path in a given calendar month, Customer will be entitled to
a credit in the amount set forth betow, which must be claimed as described in this SLA. Customer credits for Qutages of
Dark Fiber Services are calculated on an individual path basis, and the amount of any credit is based on the portion of MRC
allocable to the affected dark fiber path.

Less than 45 minutes

45 Min, up 1o 8 hours 5%
> 8 hours up to 16 hours 10%
> 158 hours up to 24 hours 20%
> 24 hours 35%
2. MEAN TIME TO RESTORE {“MTIR"} SLA

in the event of Outsges in the Services, WAVE's NOC Is designed to provide a MTTR of no greater than 4 hours, If the
target MTTR is not met for a particular dark fiber path in & given calendar month, and Customner receives a Service from
WAVE on the path at issue, then Customer shall be entitled to remedies set forth in the table below, which must be claimed
as described in this SLA.

Customer Credit ]

S ) tiapplicable Pathtiiis
< 4 Hrs. Target Met
= 4 Hrs. to 6 Hrs. 5%
4 br MTTR > 6 Hrs. to 8 Hrs. 10%
=8 Hrs. 25%
3. CHRONIC DUTAGE

If Customer experiences a Chranic Qutage with respect to a Service, Customer shall have the right to elect either of the
following remedies, which must be claimed as described in this SLA: {i} substitute a different Service or a different path for
the Service that experienced the Chronic Outage without incurring any Termination Charge or installation fees; or
{ii} terminate the affected Service for the path that experienced the Chronic Outage without incurring any Termination
Charge.

4, DEFINITIONS

For purposes of this SLA the following terms shall have the meanings set forth below.

“Availability” means the dark fibers at issue are available tp and accessible by Customer at the specified locations, are
capable of transmitting signals and can otherwise be used by Customer. Availability does not involve the quality of data
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transmission. Periods of Excused Qutage are not included in the Avaiiability metric. WAVE does not monitor the use or
avaitabiiity of dark fiber Services, thus any Outage miust be reported ta the WAVE NOC by Customer,

“Chronic Qutage” means a series of three (3) or more Service Qutages affecting the same Service on the path during a given
calendar month, each of which has an actual time to restore "TTR” in excess of WAVE's targeted MTTR.

“Emergency Maintenance” means WAVE's efforts to correct conditions on the WAVE Network that are likely to cause a
material disruption to or outage in Services provided by WAVE and which require immediate action. Emergency
Maintenance may degrade the guality of the Services provided to Customer, including possible outages. Any such outages
are Excused Outages that will not entitle Customer to credits under this 3LA. WAVE may undertake Emergency
Maintenance at any time WAVE deems necessary and will provide Customer with notice of such Emergency Maintenance as
soon as commercially practicable under the circumstances.

“Excused Dutage” means any disrugtion to or unavailability of Services caused by or due to (i) Scheduled Maintenance,
(i) Emergency Maintenance, or ({iii) tircumstances beyond WAVE's reasonable control, such a5, by way of example only,
Force Majeure, acts or omissions of Customer or Customer’s agents, licensees or end users, electrical outages not caused by
WAVE, or any failure, unavailability, interruption or delay of third-party telecormmmunications network comgonents the use
of which are reasonably necessary for WAVE's delivery of the Servites to Custormer.

“Mean Time to Restare” or "MTTR” means the average time required to restore the Service(s) to a narmally eperating state
in the event of an Outage. MTTR is calculated on a nath/route basis, as a monthly average of the time it takes WAVE to
repair all Service Qutages on the specific path/route. MTTR is measured from the time Customer opens an Outage related
Trouble Ticket is with the WAVE NQC until the time the Service is again Available. The cumulative length of Service Outages
per circuit s divided by the number of Trouble Tickets in the billing month to derive the monthly MTTR per circuit:

MTTR in Hrs = Cumylative Length of Service Qutages Per Month Per Circuit
(per calendar month) Total Nurmber of Trouble Tickets for Service Qutages Per Month Per Circuit

Periods of Excused Outage are not included in MTTR metrics.

“Outage” means a disruption in the Service making the Service completely unavailable to Custamer that is not an Excused
Outage. For purposes of SLA-related credits and remadies, the period of unavailability begins when an Outage-related
Trouble Ticket is apened by the Customer and ends when the cannection is restored, as measured by WAVE. Unavailability
does not include periods of Service degradation, such as siow data transmission.

*scheduled Maintenance” means any maintenance of the portion of the WAVE Network to whicth Customer’s router is
cannected that is performed during a standard maintenance window {1:00AM — 5:00AM Pacific Time). Customer will be
natified via email at feast seven {7) days in advance of zny scheduled maintenance that is likely to affect Customer’s Service.

“Trouble Ticket” means a trouble ticket generated through the WAVE NOC upon notification of a Service-related problem.
In order for Customer to be eligible for credits or remedies under this SLA, Customer must contact the WAVE NOC and open
a Trouble Ticket regarding the problem.

“WAVE Network” means atl equipment, facilities and infrastructure that WAVE uses to provide Services to Customer, and
includes Customer’s access port. The “WAVE Network” does not include Customer owned or leased equipment (unless
leased from WAVE), or any portion of Customer’s local area network after the demarcation peint for the Services provided
by WAVE.

“WAVE's Network Operations Center” or “WAVE's NOC" means WAVE's network operations center which is staffed
24x7x365 and can be reached at: 888-317-0488.
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5. CLAIMING CREDITS AND REMEDIES

5.1 Raquesting SLA Related Credits and Chronic Qutage Remedies. To be eligible for any SLA-related Service
crecit or Chronic Outage remedy, Customer must be in good standing with WAVE and cuerent in its financial obligations to
WAVE, Credits are exclusive of any applicable taxes charged to Customer or collected by WAVE.

{i) To claim SLA-related Service credits, Customer must do the following:

{a) Open a Trouble Ticket with the WAVE NOC within twenty-four (24) hours of the
poeurrence giving rise to the claimed credit(s):

{b) Submit a written reguest for the credit{s) to WAVE's customer service department
within fifteen (15) days after the end of the calendar month in which the incident giving
rise to the credit{s) occurred; and

{c) Provide the following documentation when requesting the credit(s):
= Customer name and contact information;
= Trouble Ticket number(s);
= Date and beginning/end time of the claimed Outage or failed SLA metric;
= Circuit IDs for each pertinent circuit/path; and
» Brief description of the characteristics of the claimed Outage or failed SLA metric.

(it} To claim remedies for a Chranic Outage under this SLA, Customer must do the following:

{a) Open a Trouble Tickel regarding the Chronic Outage with the WAVE NOC within
seventy-two (72 hours of the last Qutage giving rise to the claimed remedy;

{b} Subrit a written request for a3 remedy regarding the Chronic Outage to WAVE's
customer service department within thirty (30} days of the end of the calendar month in
which the Chronic Outage occurred; and

{c) Provide the following documentation when reqguesting the remedy:
» Custormer name and contact information;
= Type of remedy requested {e.g., substitution or termination);
= Trouble Ticket numbers for each individual Outage event;
« Date and beginning/end time of each of the chaimed Qutages;
= Trouble Ticket number for the Chronic Outage at issue;
e Cirzult 1Ds for each pertinent circuit/path; and
= Briaf description of the characteristics of the claimed Chronic Outage.

if Customer fails to timely submit, pursuant to the procedure described in this Section, a reguest for any StA-refated credit
or Service Outage remedy for which Customer might otherwise be eligible under this SLA, Customer shall be deemed to
have waived its right to receive such credit or remedy. The credits and remedies provided by this SLA are Custamar’s sole
and exclusive remedies for any and all claims or complaints regarding the quality and/or availability of any of the Services to
which this SLA applies.

5.2 WAVE's Evaluation of Claims. All claims for StA-related credits and remedies for Chronic Outages are
subject to evaluation and verification by WAVE. Upon receiving a claim for StA-related credit and/or remedies for Chronic
QOutage, WAVE will evaluate the claim and respond to Customer within thirty {30) days. If WAVE requires additional
information in order to evaluate Customer’s claim, WAVE will notify Custorner by email specifying what additional
information is reguired. Customer will have fifteen {15) days from the date on which it receives WAVE's requast for
additional information in which to provide the requested Information to WAVE. if Customer fails to provide the additional
information within that time period, Customer will be deemed 10 have abandoned its ciaim. WAVE will promptly notify
Customer of WAVE’s resalution of each Customer claim. If Customer’s claim for an SLA-related credit or Chronic Outage
remedy is rejected, the notification will specify the basis for the rejection. If Customer’s claim for a credit is approved,
WAVE will issue the credit to Customer’s account, to appear on the next monthly invoice. If Customer’s claim for a Chronic
Outage remedy is approved, WAVE will notify Customer of the date on which the requested substitution or termination will
oceur. WAVE's determination regarding whather or not an 5LA has heen violated shall be final,
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5.3 Limitations and Exciusions. Total credits for any given calendar month shall not exceed 100% of the MRC
for the affected dark fiber path and Service, Credits shall not be cumulative with respect to any given incident; instead, if
multiple 5LAs are violated during a single incident, Customer shall be entitled only to the largest applicable credit amount.
This SLA will not apply and Customer will not: be entitied to any credit under this SLA for any impairment of Services that is
caused by or due to any of the following: (i} The acts or omissions of Customer, its agents, employees, contractors, or
Customer’s end users, or other persons authorized by Customer to access, use or maodify the Services or the equipment
used to provide the Services, including Customer’s use of the Service in an unauthorized or unlawful manner; (ii} The fallure
of or refusal by Customer to reasonably cooperate with WAVE in diagnosing and troubleshpoting problems with the
services, including the unavailability of required Customer personnel due to Custarner’s failure 1o keep WAVE provided with
current and accurate contact information for such personnel; (iif) Scheduled Service alteration, maintenance or
implementation; {iv) The failure or maifunction of network eguipment or facilities not owned or controlled by WAVE or
WAVE's Affilliates; {v) Force majeure events; (vi) WAVE's inahility {(due to no fault of WAVE) to access facilities or equipment
as reasonably required o troubleshoot, repair, restore or prevent degradation of the Service; {vil) Customer’s failure to
release the Service for testing or repair and continuing to use the Service on an impaired basis; {viii) WAVE's termination of
the Service for cause, or as otherwise authorized by the MSA; (ix] Improper or inaccurate network specifications provided
by Customer; {x) Interruptions resulting from incorrect, incomplete or inaccurate Service orders from Customer; {xi) Special
configurations of the standard Service that have been mutually agread to by Customer and WAVE, unless a separate Service
Level Agreement for the special configuration has been established with the Service Order; or (xi} WAVE's inability to
detiver Service by the Customer’s desired due date.
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EXHIBIT C

ADDENDURM

(WASHINGTON STATE TRANSPARENCY LAWS)

The City of Everett ("City") and Wave Business Solutions, LL.C ("Vendor™)
are parties to an agreement entitled “Master Services Agreement for Enterprise
Services-Governmental Customer” (the "Agreement’). The parties agree that the
provisions of this addendum control all provisions of the Agreement:

A. Scope. Regardless of anything to the contrary in the Agreement, all
provisions in the Agreement that require the City to not disclose
information or otherwise preserve confidentiality are strictly limited o
the following:

(the “Confidential Records”).

If the Parties desire anything additional be Confidential Records, then a
new addendum shall be executed by the parties. The City has no non-
disclosure or confidentiality obligations with respect to anything that is
not a Confidential Record as defined by this addendum.

B. Washington Public Records Act. Vendor acknowledges that the City is
subject to the Washington Public Records Act, chapter 42.56 RCW
and other Washington statutes related to open government
(collectively, the “Act’). If the City receives a records request under the
Act that requests any Confidential Records, then the City shall give
reasonable written notice to Vendor. The City has no obligation to
provide such notice for anything that is not Confidential Records. |f
Vendor desires that the Confidential Records not be disclosed, Vendor
shall commence an action in Snohomish County Superior Court before
the disclosure date. Notwithstanding anything to the contrary in
the Agreement, the City has no liability whatsoever to Vendor the
disclosure of any record when that disclosure is consistent with
the Act or with an order applying the Act entered by the
Snohomish County Superier Court or a Washington appeliate
court.

C. Agreement Not Confidential. Vendor acknowledges and agrees that
the Agreement, work orders, service orders and similar documents
stating work to be done for the City, pricing, and agreement terms and
conditions are never confidential. All of these may be posted on the
City's public website without notice to Vendor.

D. Venue. The exclusive venue for any dispute regarding the subject
matter of this addendum is Snohomish County Superior Court.
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AMENDMENT NO. 3
TO
DARK FIBER OPTIC LEASE AGREEMENT

This AMENDMENT NO.3 TO DARK FIBER OPTIC LEASE AGREEMENT (this “Third
Amendment”) is made and entered into as of this day of June, 2016 (the “Effective Date™), by and
between WDH BLACK ROCK, LLC, a Washington limited liability company (“Provider™), and the CITY
OF EVERETT, & Washington muricipal corporation (“Customer™).

BACKGROUND

A. Provider, as successor by merger to Black Rock Cable, a Nevada corporation DBA Black Rock
Cable Inc., and Customer are the parties to that certain Dark Fiber Optic Lease Agreement dated August 24,
2011 (the “2011 Contract™), as amended by that certain Amendment No. | to Dark Fiber Optic Lease
Agreement dated May 2, 2012 (the “First Amendment”), and as amended by that certain Amendment No. 2
to Dark Fiber Optic Lease Agreement dated October 7, 2015 (the “Second Amendment.” and, together with
the 2011 Contract and the First Amendment, the “Original Agreement”).

B. Pursuant to the Original Agreement, Customer receives from Provider dark fiber optic connectivity
between multiple Customer service sites, as more fully specified in the Original Agreement.

. Wave Business Solutions, LLC, a Washington limited liability company (“Wawve™), is an affiliate of
Provider. Contemporaneously with the execution of this Third Amendment, Wave and Customer are
execuling a Master Services Agreement for Enterprise Services - Governmental Customer, an Order for
Burstzble Internet Services, and a Dark Fiber Order (the “Dark Fiber Order™).

D. Pursuant to the Dark Fiber Order, Customer will be receiving from Wave, for a three (3) year initial
service term, five (5) of the Fiber Routes that Customer currently receives from Provider pursuant to the
Original Agreement. The initial service term for the Dark Fiber Order commences on July 1, 2016.

E. This Third Amendment removes from the Original Agreement, effective as of July 1, 2016, the five
{5) Fiber Routes that will be provided by Wave pursuant to the Datk Fiber Order, so that Customer will not
be receiving and paying for the same Fiber Routes pursuant to two separate contracts at the same time.

F. Capitalized terms used but not defined in this Third Amendment shall have the meanings given to
them in the Original Agreement.

AGREEMENT
Pravider and Customer now amend the Original Agreemient as set forth below:
1. DISCONNECTION OF FIVE (5) FIBER ROUTES

1.1 Disconnection_of CID-2338. As of July I, 2016, the following Fiber Route, having CID-
2338, is cancelled and removed from the Original Agreement:

A Location Z Location

City of Everett Fire Station No. 2

2930 Wetmore Avenue 2201 - 16% Street

Everett, WA 98201 Everett, WA 98201
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1.2 Disconnection of CID-2341. As of July 1, 2016, the following Fiber Route, having CID-
2341, is cancelled and removed from the Original Agreement:

A Location Z Location

City of Everett Fire Station No. 5

2930 Wetmore Avenue 6800 Beverly Boulevard
Everett, WA 98201 Everctt, WA 98203

i3 Disconnection of CID-2343. As of July 1, 2016, the following Fiber Route, having CID-
2343, is cancelled and removed from the Original Agreement:

A Location Z Location

City of Everet Fire Station 7

2930 Wetmore Avenue 11200 Silver Lake Road
Everett, WA 98201 Everett, WA 95208

1.4 Discopnection of CID-2344, As of the July 1, 2016, the following Fiber Route, having
CID-2344, is cancelled and removed from the Original Agreement:

A Location Z Location

City of Everett Everett City Forest Park
2930 Wetmore Avenue 500 E, Mukilteo Boulevard
Everett, WA 98201 Everett, WA 98203

1.5 Disconnection of CID-2340. As of July 1, 2016, the following Fiber Route, having CID-
2340, is cancelled and removed from the Original Agreement:

A Location Z Location

City of Everett Fire Station No. 4

2930 Wetmore Avenue 5920 Gleawood Avenue
Everett, WA 98201 Everett, WA 98203

2. RATIFICATION

Except as expressly amended by this Third Amendment, the Original Agreement remains in full force and
effect in accordance with its terms and is hereby ratified and confirmed by the parties. As amended by this
Third Amendment, the Original Agreement may be referred to as the “Agreement.”

3 MISCELLANEQUS

This Third Amendment may be executed in one or more counterparts, each of which shall be deemed an
original but all of which together shall constitute one and the same instrument. Any executed docurnents
sent to the other party in portable document format (pdf) images via email will be considered the same as an
original document,

[Signatures on following page.]
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Provider and Customer are signing this Third Amendment as of the Effective Date set forth in the preambie

above,

PROVIDER:

WDH Black Rock, LLC, a Washington limited
liability company

By "V T —

Name: fﬂﬁb” i Keoas

g S
Tite: SUE_Gusess pobhne

CUSTOMER:

City of Everett, a Washington municipal
corporation

By

Name:

Title:

[The remainder of this page is intentionally left blank.]
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DARK FIBER ORDER

This Dark Fiber Order (this “Service Order”) is entered into as of the date of last signature below (the “Effective Date”), by and
between WAVE BUSINESS SOLUTIONS, LLC, a Washington limited lability company (“Provider”), and the CITY OF EVERETT, a
Washington municipal torporation {"Customer”). This Service Order is made pursuant to and will be governed by that certaln
Master Services Agreement between Provider and Customer dated June 13, 2016 {the “Master Agreement”}, This Service Order
shall be effective as of the Effective Date, and shall remain it effect until the expiration of the Service Term (as defined in Section &
below}. All capitalized terms used but not defined in this Service Order shall have the meanings given to them Master Agreement.
Because the Services being purchased pursuant to this $ervice Qrder are licenses to use dark fiber strands, as used in this 3ervice
Order the terms "Services” and “Licensed Fibers” shall be interchangeable.

NQTE: Prior to the Fffective Date of this Service Order, Customer has been receiving certain dark fiber services, including the
Services described in Sectian 1 below, from Provider's Affiliate, WOH Black Rock, LLC (“Black Rock”), pursuant to that certain Dark
Fiber Optic Lease Agreement beétween Customer and Black Rock dated August 24, 2011, as subsequently amended by that certain
Amendment No. 1 to Dark Fiber Optic Lease Agresment dated May 2, 2012, and as amended by that certain Amendment No. 2 to
Dark Fiber Optic Lease Agreement dated Octaber 7, 2015 {as amended, the “Biack Rack Contract”}.

Section 11 Description of Fiber Routes and Charges. Provider shall defiver to Customer the dark fiber service(s) set forth in the
following table (each, a “Service,” and collectively, the “Setvices”). The Services shall connect the “End Points” set forth below {each
such connection, a “Eiber Route™), using the number of dark fiber strands described below, at a loss budget not to exceed the
“Maximum Loss Budget” set forth below, at the monthly recurring charges {"MRC”) set Torth below:

j : MRC MRC
:::;; Location A Location 2 Description Maicti::um
. End Point End Point of Fiber through after
wentifier Budget . 05/01/2017 | 05/01/2017
City of Everett Fire Station Np. 2 1 strand 3548 @
CiD-2338 | 29830 Wetrnore Avenue 2201 - 167 Street single mode ’ 470 570
. 1550 nm
Evarett, WA 98201 Everett, WA 98201 dark fiber
| City of Everett Fire Station No. 5 istrand 35dB @
CID-2341 | 2930 Wetmore Avenue | 6800 Beverly Boulevard single mode 1‘55 0am 5470 §570
Everett, WA 98201 Everett, WA 38203 dark fiber
City of Everett Fire Station 7 1 strand 43 dB @
CiD-2343 | 2930 Wetmore Avenue | 11200 Silver Lake Road single mode 1'55 0 ren 5470 SE70
Evaretr, WA 98201 Fverett, WA 93208 dark fiber
City of Everett Evaerett City Forest Park 1 strand 3548 @ :
CID-2344 | 2930 Wetrmore Avenue | 500 E. Mukilteo Boulevard single mode 1'550 am 5470 $570
Fveratt, WA 98201 Everett, WA 98203 dark fiber
City of Everett Fire Station No. 4 1 strand 35dB @
CiD-2340 | 2530 Wetmore Avenue 5920 Glenwood Avenue single mode i 5470 $570
o 1550 nm
Everett, WA 28201 Everett, WA 58203 dark fiber
TOTAL COST: 53,760 $4,560

Because the Fiber Routes are already installed, there shall be no one-time, non-recurring installation charge associzted with these
Eiber Routes. Because the remaining term for all of the Fiber Routes under the Black Rock Contract expires on May 1, 2017,
customer shall continue to receive the MRC provided pursuant to the Black Rock Contract under this Service Order through May 1,
2017. Beginning on May 2, 2017, the MRC for sach of the Fiber Routes will increase to Provider's current pricing of Five Hundred
Seventy Dollars ($570) per month, as set forth in thé table above.

Section 2: Initial Service Term. The Initial Service Term for all of the Fiber Routes is 36 months.
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Section 3: Estimated installation Date. As of the Effective Date of this Service Order, all of the Fiber Routes are already installed
pursuant to the Black Rock Contract. The Service Commencement Pate for all of the Fiber Routes shall be july 1, 2016.

Section 4: Customer Information.
Account Name: City of Everett

Account Executive to Customer: leff Stoner

invoicing Address:

2930 Wetmore Avenue
Everett, WA 98201
ATTN: Accounts Payahle

To facifitate communication the following information is provided as a convenience and may be updated at any time without

affecting the enforceability of the terms and conditions herein;

Customer Site Contact:

Customer Billing Contact;

Jeanette Callaghan-Postma
jpestma@everetiwa.gov
425-257-7701 {Ph)

Accounts Payable

Section 5: Service Term. Installation, testing and acceptance
of the Licensed Fibers shall be in accordance with Article 3 of
the MSA. The Initial Service Term for each Service, set forth
in Section 2 above, shall commence on the applicable Service
Commencament Date, Upon expiration of the Initial Service
Term, unless either party terminates this Service Grder by
giving written notice ta the other party not less than thirty
(30} days prior to the end of the Initial Service Term, this
Service Order will autematically renew on a month-to-month
basis, During any month-to-month automatic renewai
period, either party may terminate thizs Service Order by
giving no less tharn thirty {30) days advance written notice to
the other party. The period of time this Service Order is in
effect is referred to as the "Service Term.”

Section 6; Rates znd Charges. Custorner is responsible for
paying to Provider the NRC and MRC set forth in Sectlon 1
above, all in accordance with Article 4 of the MSA.

Section 7: Grant of License. Beginning on the Service
Commencement Date for each Fiber Route, and continuing
through the applicable Service Term, Provider grants to
Customer, and Customer aceepts from Provider, a license (the
“License”) to use the dark fibers on the Fiber Route (the
“Licensed_Fibers”) by accessing same at the End Points
specified in Settion 1 above. Customer is not permitted 1o
access the Licensed Fibers at any location other than the End
Points. The License does not include any right on the part of
Customer to: (i) own, control, possess, encumber, repair or
raaintain, or cause or permit any lien to attach to the
Licensed Fibers, any Provider Equipment, or any other
property of Provider; or (i) use or access any of the ather
fiber optic strands that may be in the same cable bundle as
the Licensed Fibers.

Section 8: Route of Licensed Fibers and Maximuwim Loss
Budget. Provider shall at all times during the Service Term
have full and complete discretion to choose the route along
DARK FIBER ORDER
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Cusiomer Technical Contact:
Kevin Walser
kwalser@everettwa.gov
425-257-8663 (Ph)

which the ticensed Fibers are installed between the End
Points, That route will not necessarily be the most direct
route between the End Points. Provider may, from time to
time during the Service Term, glect to change the route along
which the Licensed Fibers are installed. 50 long as the actual
optical loss for each Fiber Route is always less than or equal
to the Maximum Loss Budget specified for such Fiber Rouiein
Section 1 above, Customer shall have no authority to approve
or disapprove of any particular installation route. iIn the
event of any route relocation, Provider shall use commercially
reasonable efforts to minimize the disruption to Customer's
use of the Licensed Fibers.

Section 9:  Performance. Provider shall use commercially
reasonable efforts in keeping with normal industry standards
ta ensuce that the Licensed Fibers are available to Custamer
24 hours per day, seven days per week, consistent with the
applicable SLA. It is possible, however, that there will be
interruptions of Services. Customer understands and agrees
that the Licensed Fibers may be unavailable from time to
time either for scheduled or unscheduled maintenance,
technical difficulties, or for other reasons beyond Provider’s
reasonable control. Temporary Service interruptions for such
reasons, as well as all Service interruptions caused by
Custotner, or by Force Majeure Events, will not constitute
failures by Provider to perform its obligations under this
Service Order. Instead, Customer’s sole remedies for any
such interruptionis in the Services are described jn the
applicable SLA.

Section 10: Customer Equipment and Software, As between
Pravider and Custemer, Customer is solely responzsible for the
installation, repair, maintenance and use of all Customer
Equipment and all software supplied by Customer for use in
connection with the Licensed Fibers, including all aspects of
Customer’s internal network. Provider does not manufacture
Equipment or software and does not support Customer
Equipment or software. Any guestions concerning or
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requests for maintenance or repair of third-party hardware or
software should be directed to the provider of that product.
If Customer Equipment or software impairs the licensed
Fibers, Custormer will remain liable for payment of the
applicable Fees, If, at Customer’s reguest, Provider should
attemnpt to resolve difficuities caused by Customer Equipment
or software, such efforts may be performed &t Provider's
discretion and Customer will be responsible for Provider's
then-current commercial rates and terms for such consufting
services.

Section 11: No Sub-lLicensing: Non-Compete. The Services
and the License are for the sole benefit of Customer.
Customer shall not grant to any third party the right to use
any of the Licensad Fibers, regardless of whether such grant
were to take the form of a license, sublicense, lease,
sublease, indefeasible right of use, or any other form. Nor
shall Customer use the Licensed Fibers for commercial
purposes that are cormnpetitive with Provider's business {e.g,,
use the Licensed Fibers to sell Internet access services, point-

te-point data transport services, VolP services, etc., to third
parties within Provider’s service area).

Section 12: Provider's Retained Rights. Provider retaing the
exclusive right to provide services using, or to sell or [ease to
other customers or end users fibers (athar than the Licensed
Fihers) contained in the same cable bundle as the licensed
Fibers, Provider shall not use the Licensed fibers during the
Service Term.

Section 13: Customer Security Measures. Unless the End
Paints are installed st Service Sites that are within Provider's
control, Customer is responsible for  establishing
commercially reasonable security measures at the Service
Sites to prevent unauthorized access to the Licensed Fibers
and any Provider Equipment. Customer shall reimburse
Pravider for the cost of any damage to Provider Equipment or
the Licensed Fibers wecurring at the Service Sites due to
negligent security measures on the part of Customer.

The submission of this Service Grder to Customer by Provider does not constitute an offer. Instead, this Service Order will become
effective only when both parties have signed it. The date this Service Order is signed by the Jast party to sign it (as indicated by the
date associated with that pariy'’s signature) will be deemed the Effective Date of this Service Order,

CUSTOMER:

CITY OF EVERETT

By

Narne:

Title:

Date:

PROVIDER:

WAVE BUSINESS SOLUTIONS, LLC

Bﬂ&»/’ j;i-; G

Name: £ E 548

S ) ;
Tile: S F Dusbess  Solofw.(~
pate: o/ f'f;f/”) =l

[The remainder of this page is intentionally left blank.]
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ORDER FOR BURSTABLE INTERNET SERVICES

This Order for Burstable Internet Services {this “Service Order”) is entered into as of the date of last signature below (the
“Effective Date”), by and between WAVE BUSINESS SOLUTIONS, LLC, a Washington limited liability company {"Provider”], and the
CITY OF EVERETT, @ Washington municipal corporation {“Customer”}. This Service Order is made pursuant to and will be governad
by that certain Master Services Agreement between Provider and Customer dated lune 13, 2016 {the “MSA"). This Service Order
shall be effective as of the Effective Date, and shall remain in effect until the expiration of the Service Term (as defined in Section 4
below). All capitalized terms used but not defined in this Service Order shali have the meanings given to them MSA,

Section 1; Key Business Terms.

Name of Service Site: SnoPac 911 Initial Service Term: 60 months
Service Site Address: 1121 SE Everett Mall Way Estimated Install Date: 4 — 6 weeks from Effective Date
Everett, WA 58208

Description of Sarvices and Recurring Monthly Service Fees:

Burstable Internat Services
1 Gbps / 1 Gbps Dedicated Fiber internet Access Burstable to 10 Gbps® $2,000*
1291 Address Block Included

Rase Bapndwidth: 1 Gbps
Maxirmum Bursiabie Bandwidth: 10 Gbps*
Burst Rate: $2.00/per Mhps*

Taotal Recurving Monthiy Service Fees: 52,000

* Burstubility charges are additional and shall be caleulated os described in Section 10 beiow.

One Time Installation Charges:

installation of the above-described Services. £1,000

Total One Time Charges: 51,000

Section 2: Customer infermation.
Account Name: City of Everett invoicing Address: 2930 Wetmore Avenue

Account Executive to Customer: Jeff Stoner Everett, WA 98201
ATTN: Accounts Payable

To facilitate communication the foliowing information is provided as a convenience and may be updated at any time without
affecting the enforceabdlity of the terms and conditions herein:

Customer Site Contact: Customer Billing Contact: Customer Technical Contact:

Jeanette Callaghan-Postma Accounts Payable Kevin Walser

jpostma@everettwa gov kwalser@eversttwa.gov

425-257-7701 (Ph) 425-257-8663 {Ph)

Section 3: Service, Provider shall provide the Internet Section 4: Service Term. Installation, testing and acceptance
Services indicated ahove to Customer at the Service Site of the Services shall occur consistent with Article 3 of the
identified abave (the "Services”). MSA.  The Initial Service Term for the Services shall

commence on Service Commencement Date. Upon
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expiration of the Injtial Service Term, unless either party
terminates this Service Order by giving written notice to the
other party not less than thirty {30} days prior to the end of
the Inittal Service Terrn, this Service Order will begin to
automatically renew on a month-to-month basis. During any
month-to-menth automatic renewal period, either party may
terminate this Service Order by giving no less than thirty {30}
days advance written notice to the other party. The period of
time this Service Order is in effect is referred to as the
“Service Term.”

Section 5: Rates and Charges. Customer is responsible for
paying to Provider the NRC and MRC set forth in Section 1
abhove, all in accordance with Article 4 of the MSA,

Section 6:  Internet Service Provisions. In addition to the
ather provisions of this Service Order and the MSA, use of the
Services is subject to the following terms and conditions:

(a) Acrcess and Acceptable Use. Customer shall
ensure that any person who has access to the Services
through Customer's Equipment andfor Customer’s internst
network shall cormply with the terms of this Service Order and
the terms and conditions of Provider's “Accepisbie Use
Policy” for Internet access, which can be found at

hittp:iiwww, wavehroadband. comiresourcesidocs/VWave-
Accaptable-Use-Policy.pdf. The Acceptable Use Policy, as it

may be updated by Provider from time to time, is
incorporated into this Service Order by this reference and
shall govern Customer’s use of the Services.

{b) Online Purchases. Through use of the Services,
Customer, its employees, agents, contractors or other users
of Customer’s network {whether authorized or unauthorized)
may access online products, services and/er information
provided by third-parties for which there is a charge or fee.
Customer is solely liable and responsible for any and ali fees
or tharges incurred for these online products, services or
information. Provider has no responsibility to resolve any
Customer disputes with third-party vendaors.

c} Acceptance of Risk; Security  Measures
Customer expressly acknowledges and agrees that the
Internet is a shared network that is not secure and that is not
controlied by Provider. Any content that Customer may
access through the Services is provided by independent third-
party content providers, over which Provider does not
exercise control.  Provider does not preview, exercise
editarial control over, or endorse any opinions or information
accessed through the Services. Customer expressly
understands and agrees that it is possible data or files
Customer sends or receives over the Internet will be
monitored by third-parties andfor subject to unauthorized
access by third-parties. Third-parties may gain access to
Customer's data, including Confidential Information. Data or
files transmitted aver the Internet may contaln computer
viruses or other harmful components. Provider has no
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responsibility and assumes no liability for any such acts or
occurrences. Instead, Customer expressly assumes the risks
inherent in connecting its internal network and its Equipment
to the Internet and in accessing and using the Internet
through the Services.

{d) Electronic Addresses. Any IP addresses or email
account addresses [collectively, the "Electronic Addresses”)
provided by Provider pursuant to this Service Order are and
will remain the property of Provider. Customer shall not
aker, modify, sell, lease, assign. encumber or otherwise
tamper with the Electronic Addresses. {ue to growth,
acquisitions and/or changes in technology, Provider reserves
the right to change addressing schemes, including Electronic
Addresses, at any time.

(e} Domain Names. Customer is sclely responsibie
for obtaining, registering for and renewing any desired
domain names, Customer acknowledges that Provider has ho
control over damain name registration,

Section 7:  Performance. Provider shall use commercially
reasonable efforts in keeping with normal industry standards
to ensure that the Services are available to Customer 24
hours per day, seven days per week, consistent with the
applicable SLA. I is possible, however, that there will be
interruptions of Services. Customer understands and zgrees
that the Services may be unavailable from time to time either
for scheduled or unscheduled maintenance, technical
difficulties, or for other reasons beyond Provider's reasonable
centrol. Temparzey Service interruptions for such reasons, as
weli as all Service interruptions caused by Customer, or by
Force Majeure Events, will not constitute failures by Provider
to perform its obligations under this Service Order. Instead,
Customer's sole remedies for any such interruptions in the
Services are described in the SLA,

Section 8: Customer Equipment and Software. As between
Customer and Provider, Customer is solely respensible for the
installation, repair, maintenance and use of all Customer
Equipment and all saftware supplied by Custorer for use in
connection with the Services, including afl aspects of
tustomer's internal network. Provider does not manufacture
Equipment or software and does not support Customer
Equipment or software. Any questions concerning third-party
hardware or software shouid be directed to the provider of
that preduct. If Custemer Equipment or software impairs the
Services, Customer will remain Lable for payment of the
applicable Fees. If, at Customer’s reguest, Provider should
attempt to resolve difficultfes caused by Customer Eguipment
or software, such efforts will be performad at Provider's
discretion and at Provider’s then-current commercial rates
and terms for such consuiting services,

Section 9:  Customer Security Measures. Customer is
responsible for all access to and use of the Services by means
of Customer's Equipment and Customer’s internal network,
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whether or not Customer has actual knowledge of or
authorizes such access or use. Customer is responsible for
the security of Customer's internal cornputer network, and
shall implement commercially reasonable security measures
to prevent unauthorized use of or access 10 the Services, As
set forth in Section 6.3 of the MSA, the failure by Custormner to
implement commerdially reasonable network security
measures may resuft in immediate termination of the
Services and this Service Qrder by Provider, Customer will be
solely liable and responsible for alf conduct occurring through
either authorized or unauthorized use of the Services through
Custorner’s network andfor Customer's Eguipment, untit
Custormer informs Provider of a security breach. Provider Is
not respansible and assumes no fability for losses, claims,
damages, expenses, or costs resulting from persons accessing
Customer's internal network andfor Provider's network
through Customet’s Equipment, and Customer shall hold
Provider harmless from and indemnify Provider against any
such claims, losses, or damages to the full extent arising from
such access.

Section 10: Burstable Internet Service. Burstable Internet
Service provides the reassurance of available bandwidth and
maximum throughput capabilities while minimizing costs.
Burstable Internet Service allows Customer to Increase from
the selected Base Bandwidth up to the specified Maximum
Burstable Bandwidth on an as-needed basis when usage
spikes. Charges for Burstable Internet Service will be
calculated by using the industry standard 95th percentile.
The 95th percentile measurement evaluates the regular and
sustained use of a network connection and is measured by
sampling usage at 5 minute Intervals and ignoring the top 5%
of usage samples taken over a month. The 95th percentile
measure of peak bandwidth will then be compared to the
Base Bandwidth and the incremental usage will be billed at
the Burst Bate in arrears on a monthly basis. Charges for
Burstable Internet Service will be measured, calculated and
accrued on @ monthly basis, and billed in arrears on a
monthiy basis.

Section 11: Future Upgrades.

{a) Option_to Upgrade. Customer may, at any
time and from time to time during the Inftial Service Term of
this Service Order, elect to upgrade the bandwidth of the
Services Customer receives pursuant to this Service Order to
any of the following bandwidths, at the monthly recurring
custs set forth below:

Mew Bandwidth New MRC -
2 Ghps 53,000
3 Ghps $3,750
4 Gbps 54,500
5 Ghps $5,000
10 Ghps 48,000

In the event Customer elects to upgrade its Services pursuant
10 this Section 11({a), there shall be no instaflation charge
associated with the upgrade. Customer may exercise its
upgrade option by delivering written notice to Provider, no
less than thirty (30) days prior to the date an which Customer
desires the upgrade to take effect.

{b) Option to Downgrade. Should Customer
exercise its option to upgrade the base bandwidth of
Customer’'s Seryices pursuant 1o Section 1i{a) sabove,
Customer may, at any time thereafter, elect to downgrade
said Services to a fawer bandwidth {but no lower than the
1 Gbps bandwidth for which Customer originally contracted).
in the event Customer elects to downgrade its Services
pursuant to this Section 11(b), Custarner shall pay a ene-time
service charge of Twa Hundred Fifty and No/100 Doliars
{5250.00} in connection with the downgrade. Customer may
exercise its option to downgrade the bandwidth of s
Services by delivering written notice to Provider, no less than
thirty {30) days prior to the date on which Customer desires
the downgrade to take effect. :
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The submission of this Service Order to Custormer by Provider does not constitute an offer. Instead, this Service Order will become
effective only when both parties have signed it. The date this Service Qrder is signed by the tast party to sign it {as indicated by the
date associated with that party’s signature) will be deemed the Fffective Date of this Service Order.

CUSTOMER: PROVIDER:

CITY OF EVERETT WAVE BUSINESS SOLUTHONS, L1C

oy
A S
By .f‘ {/‘qﬁ;‘ £ {r‘ -

By
Name: Name: ﬁi{j b koo i
Title: _ Titler _ o’ Sueditess Febebig g
Date: Date: r;;'f’ £ 'Q/f e e
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