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This SERVICES AGREEMENT Mumber; 20180605-DED-747-KMM-1, dated
as of August 1, 2018 (collectively with each Serviee Order Form, as defined
below, the “Agreement”), is made by and between Merit Network, Inc, (“Merit”)
and Washtenaw County (“Member"),

1. Background

Merit is a non-profit corporation, govemed by Michigan's four-year
publicly supported universities, operaling a statewide computer network
providing links to extemal nelworks,

2. Services Provided

(1) General. Merit will provide to Member the Internel access
services, oplional fee-services, ond other mutually agreed-upon services
(collectively, the “Services™) sel forth below or in a specific Service Order Form
(cach a "Service Agreement”) which may be execuled from time-to-time by Merit
and Member setting forth additional services, all of which shall be subject ta the
terms and provisions of this Agreement,

(b) Network Access. Merit will provide to Member Internet aceess
and other services as defined in the Schedule(s) referenced jn Seclion 3,

() Installation. Merit will provide the labor, equipment, and ather
malerials necessary to provide network access. This includes the equipment at
both ends of the connection, the circuit used, and related materials, parts and
labor. Member shall pay a service charge for the equipment, the cost of the circuit
and any Merit and telephone company installation fees (if applicable), assaciated
with the installution. Al} equipment supplied by Merit will remain the property
of Merit. Member shall be responsible for all internal networking, host
computers to be aftached to the nelwork, and any associated sofRware. Member
shall also be 1esponsible for the cost of any software upgrades to Member owned
equipment, which may be specified by Merit which is required in order to
effectuale the network attachment. In addition, if applicable lo Member's cholce
of connection, Metnber shall provide a voice grade phone line that will be
connected to diagnostic equipment supplied by Merit, attached to the vouter for
diagnostic purposes. Member may have the option to select an altemate
installation option for a reduced fee. If option is selected, Merit will configure
all equipment and ship it to the Member, Member will then be responsible far
installation of equipment at their location.

(d) Service and Suppori. Payment of the annua) Member fee shall
entitle Member to participate in the service and support offered by Merit from
time-to-time to other Merit Members. This service and support wlll include
software and firmware upgrades required to maintain compatibility with the
equipment and software used in the Merit backbone. It does not include optional
cquipment or software upgrades offered by Merit which are infended to add new
features or provide increased performance, Those upgrades will be provided at
Member's expense upon request and pursuant to a separate writlen Service
Agreement. It also does not include the replacement of equipment previously
installed by Merit at Member's site that is no longer supparted by the
manufacturer or which has reached the end of its useful Yife. [F requested to
support a service or feature upgrade, that equipment will be replaced by Merit,
but at Member's expense.

(¢) Maintenance. Merit is responsible for the oporation and
maintenance of its backbone and server facilities. Member is responsible for the
aperation and maintenance of its local arca networks, computers and other
equipment. Member is also responsible for the cost of the maintenance on the
Merit-supplied cirouit at Member's site, but agrees that all maintenance for
circuits and Merit-owned equipment will be performed by Merit. Member is
responsible for providing and maintaining an acceptable environment for all
Merit-owned equipment located at the Member premises. Should Merit owned-
equipment be damaged as a result of the Member's abuse, neglect, or failure to
provide an acceptable environment or as a vesull of environmental damage such
as fire, flood or lightning strike, Member is responsible for paying (i) the cost of
all repair services and travel expenses provided at Member's site at Merit's then-
applicable hourly maintenance rate, plus mileage, and (ii) the cost of all parts and
materials, Maintenance and repair services are available from Meril between
7:00 a.m. and 4:00 p.m., Monday through Friday, except halidays. Service may
be provided at other mutually agreed upon times, if arranged in advance.

3. Payment

Member shall pay for (i) Services set forth on the attached Schedule(s)
to this Agreement and any subsequent schedules that reference this Services
Agreement Number (i) any additional Services as provided in the applicable
Service Agreement; and (iii) applicable maintenance services at the then-
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applicable rates. Without limiting the foregoing. Member shall pay all one-time
set-up and installation charges, any one-time or recutring telecommunications
service charges (regardless of whether such costs are passed through by Merit or
billed separately by the telecommunications provider), retated administrative fecs
charged by Meril, and all sales and use taxes, as well as dulies or levies arising
in connection with the Services. All non-recurring and recurring fees are billed
in advance on an annual basis beginning on the first date of service, except
Member may elect monthly, quartecly or semi-annual billing for an additional
administrative fee, The amount of the administrative fee will vary with the
frequency of the billing. Any additional service fees will be billed as the service
ar charge is incurred, Some qualifying Members may be granted extended
paynient tenms for one-time set-up and installation charges with addition of an
appropriatc administrative fee. Payment is duc within (30) days from the date
appeacing on the invoice, Member will be charged a 1.5% late charge on the first
day of each month on all invoices remaining unpaid (45) days aRer the date
appearing on the invoice, These payment terms do not apply to amounts paid to
Merit through the USF program.

4. Term nnd Termination

(a) Term. The term of this Agrecement begins on the date of start of
Services provided by Merit, and extends for the term as defined in attached quote.

(B) Renewals. Unless either party gives a writtea termination notice
at least (30) days prior to the end of the current tenn (whether it's the initial lerm
or a renewal term), the term of this Agreement will be renewed automaticatly for
a similar term as the term which is then in effect,

(c) Early Termination. 1f Member terminates this Agreement for any
reason ather than Merit's breach of its responsibilities under this Agreement
before the end of the term, or if Merit terminates this Agreement becausc of a
violation by Member of any term or provision of this Agreement including, but
not limited to, Member's failure to make any payment when due, then Member
shall be responsible for and shall pay a lomp sum equal to (i) 50% of the
applicable monthly charges, multiplied by the number of months remaining in
the current term of this Agreement, plus (ii) all telecommunications service
charges applicable through the date service is actually terminated, regardless of
the effective date of termination of the Agreement, and any related administrative
fees charged by Merit, plus (iii) any additional early lermination penaltics or
charges assessed by the telecommunications carrier, plus (iv) the balance of any
remeining fiber access fees or amortized install charges, plus (v) all costs
associated with disconnecting Member's service and removing any equipment
from Member’s sile (charged at the then-applicable rates for maintenance), plus
(vi) any outstanding amounts previously incurred for maintenance, plus (vii) if
Member previously received a discount as a result of agrecing to a term longer
than one (1) year, an carly termination penalty equal to the total amount of the
discount, as calculated without any reduction or proration to reflect the point
during the term at which the termination oceurs, and plus (viii) if Member
previously received extended payment terms for one-lime set-up and installation
fees, the balance remaining plus ary assessed adiministrative charge are due and
payable upon termination. One-time installation charges are not refundable. In
the event Member requests Meril to conlinue providing any portion of the
Services beyond the requested termination date, Member agrees to pay Merit for
thosc Services at the then-applicable rates in accordance with the terms of
payment provided in Scction 3 abeve. The above terminalion charges do not
apply to Merit service moves or upgrades.

(d) Termination. Upon termination of dedicated service with Merit,
whether such termination occurs at the end of the initial term or any subsequent
terms, or as an early termination during an agreement period, Member agrees that
all IP addresses assigned from Merit’s CIDR block shall be promptly retumed,
In addition, Member shall be responsible for transitioning responsibility of
primary and/or secondary DNS ta their own DNS server, or that of its new carrier,

(e) Price Adjustments. 1f Merit initiates reduced Service Pees to its
Nou-Profit Members during the Apreement period, Member may renew this
Agreement at the new rates for a term of equal or greater length than the initial
term. In nil instances, the renewal will be for u minimum of twelve (12) months
and the renewal rates will reflect the term discount of the new term period.

5. Limited Warranty

Merit will supply, at no charge, new or rcbuilt replacenmients for
defective equipment or parts for the initial term of this Agreement. This Limited
Warranly does not cover damages due to aceident, misuse, abuse or negligence,
REPAIR OR REPLACEMENT AS PROVIDED UNDER THIS LIMITED
WARRANTY IS THE EXCLUSIVE REMEDY OF MEMBER. MERIT
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Service Agreement for Washtenaw County
Dated as of August 1,2018

SHALL NOT BE LIABLE FOR ANY INCIDENTAL OR CONSEQUENTIAL
DAMAGES FOR BREACH OF ANY EXPRESS OR IMPLIED WARRANTY.
EXCEPT TO THE EXTENT PROHIBITED BY APPLICABLE LAW, ANY
IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE IS LIMITED IN DURATION TO THE DURATION
OF THIS LIMITED WARRANTY.

6. Rights and oblipations of Member

(a) Member is Responsible to lts Authorized Users. Member is solely
responsible for communicating with its own authorized users, and for handling
all complaints and trouble reports made by ils authorized users, with respect to
the Services provided hereunder.

(b) Acceptable Use Restrictions, Merit's Acceptable Use Policy
("AUP") applies to the use of all Services provided by Merit, including any
unsupervised anonymous nctwork access offered by Member, By accepting
Services from Merit, Member agrees to comply with the AUP located at
htps://www.merit.edu/aup,pdf, and any changes made from time to time thereto.
Member also agrees to be responsible for the compliance by its users with the
AUP,

7. Rights and Obligations of Merit

Merit shall be responsible only for the operation and maintenance of
the Services. Member shall be responsible for maintaining and managing its own
network that interfaces with the Services, Meril shall nol be responsible for
cabling that connects Member-owned equipment to Merit equipment or the
Services. Any interruption in the Services that is caused by the malfunction or
interruption of any physical telecommunications media or facility (including, but
not limited to cobles and fiber optic lines) or by any malfunction or
manufacturer’s defects of equipment either provided by Merit to Member or
scparately purchased by Mcmber will not be deemed a breach of Merit's
obligations under this Agreement.

8. Indemnification

Member and Merit (collectively the "Indemnifying Parties” and
individually the “Indemnifying Party”) will indemnify, save hannless and defend
cach ather and all of Merit's Members and other Members, as well as their
respective emplayees, officers, directors and agents (collectively “Indemnified
Partics") from and against any claims, damages, losscs, liabilitics, suits, actions,
demands, proceedings (whether logal or administrative) and expenses (including,
but not limited to reasonable altorney’s fees incurred with or without suit, in
arbitration or mediation, on appeal or in a bankmuptey or similar proceeding)
(collectively “Claims") threatened, asserted, or filed by a third party against any
of the Indemnified Parties to the extent that such third party Claims arise out of
or relate to any actual or alleged (i) breuch of this Agreement by the Indemnifying
Party: or (ii) negligent or tortious act or omission to act of the Indenmifying Party.
The Member will also indenmify, save hanmless and defend the Indeminificd
Partics from Claims threatened, asserted, or filed by a third party against any of
the Indemnificd Partics to the extent that such third party Claims assert that the
data content delivered by the Member via the Services constitutes an
infringement of any confidential information, trade secrel, palent, copyright,
trademark, trade name or other legal right of a third party.

9. Limitation of Liability

Excepl for the Limited Warranty in Scction 5 above, the cquipment
and Services provided by Merit are provided on an "as is" and “as available”
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basis. Merit does nol warrant that the Services will be uninterrupted or free of
harmful components. Merit makes no express warranties and waives all implied
warranties. Merit and its employees are not liable for any cosls or damages
arising directly or indirectly from Member’s use of the Services or the Internet
including any direct, indirect, incidental, exemplary, multiple, special, punitive
or consequential damages, Member assumes full responsibility and risk for the
use of the Services and the Internet, and is solely responsible for evaluating the
accuracy, completeness, and usefulness of all services, products and other
information. If Member is dissatisfied with the Service(s) or with any terms,
conditions, rules, policies, guidelines or practices of Provider in operating the
Services(s), Member's sole and exclusive remedy is to terminate this Agreement

-in ac¢brdance with Section 4, above, and disconlinue using the Service(s).

Merit's cumulative liability to Member or any third party for any and all claims
relating to the use of the equipment and Services provided by Merit shall in no
evenl exceed the amount of the annual Member fees paid by Member to Merit
during the twelve (12) month period ending on the date of the cvent giving risc
to the claim. Merit shall not be liable for failure or delay in performing its
obligations hereunder if such failure or delay is due to circumstances beyond its
reasonable control, including, without limitation, acts of any governmental body,
war, insurrection, sabotage, embargo, fire, flood, strike or other labor disturbance,
interruption of or delay in transportation, or inability to obtain raw malerials,
supplies, or power used in or equipment needed for provision of the Services.

10, Data Content

Merit is not liable for the content of any data transferred cither to or from Member
via the Services provided by Merit, nor for any loss or damage, whether personal,
material, or financial, suffered by Member as a direct or indirect consequence of
the Services pravided by Merit.

11, Miscellancous

(@) Governing Law; Jurisdiction. The validity, interpretation,
enforceability, and performance of this Agreement shall be govemned by and
consirued in accordance with the law of the State of Michigan.

(b) Entire Agreement. This Agreement, and the Service Agreements
entered into by the Parties from time-to-time, is the final expression of their
agreement with respect to the subject matter hereof and may not be contradicted
by evidence of any prior or contemporaneous agreement. This Agreement may
not be amended except upon the written consent of the parties. No failure to
excrcise and no delay in exercising any right, remedy, or power hercunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any right,
remedy, or power hereunder preclude any other or further exercise thereof or the
exercise of any other right, remedy, or power provided herein or by law or in
equity. The waiver by any party of the time for performance of any act or
condition hereunder shall not constitute a waiver of the act or condition ftself.

(c) Assignment. This Agreement shall be binding upon and inure to
the benefit of the Partics and their respective successors, and assigns. Member
may not assign this Agreement without the prior written consent of Merit.

(d) Headings; Severability, Headings used in this Agreement are for
reference purposes only and shall not constitute a part hereof or affect the
meaning or interpretation of this Agreement. If any provision of this Agreement
shall be held by a court of competent jurisdiction to be invalid, unenforceable, or
void, the remainder of this Agreement shall remain in full force and effect.

(e) Counterparts. This Agreement may be executed in counterparts,
cach of which shall be deemed an original, but all of which taken together shall
constitute one and the same instrument,

Please do not include my organization’s name or likeness in Merit Network's markeling or advertising campaigns or materials.

IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be executed and delivered as of the date first written above.
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Merlt Intornet Access Service Foaluros:

- Layar 3 Inlernol Accoss

- Sellement-ltee paering and caching nctess Included

- Inlerel2 accoss Included

- Usp of 256 lotal IPvd addresses Included

- Hosted, authorilativo DNS sarvica lor up lo 3 zones Included
- Recursivo DNS Included

- 24x7x305 MSC support Included

Propoesed Solutlon; THIS SEGTION 18 NOT NEEDED

Connecllvily Dlagram: THIS SEGTION 1S NOT NEEDED
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mer].t Connecting Organizations, Building Community

Addendum to
Service Agreement Number 20180605-DED-747-KMM-1
between

Merit Network, Inc.
and
Washtenaw County

May it be known that the undersigned parties, for good consideration, do hereby agree to make

the following changes and / or additions that are outlined below. These additions shall be made
valid as if they are included in the original stated agreement. The original stated agreement shall
be signed in addition to this addendum.

3., Payment

The language of:

“and all sales and use taxes,”

Is removed in its entirety by:

3. Payment
The language of:

“1.5% late charge”
Is replaced in its entirety by:

“1% late charge”

8. Indemnification
The language of:
“To the extent permitted by Michigan law,”

Is prepended to the section.
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mer].t Connecting Organizations, Building Community

No other terms or conditions of the above mentioned agreement shall be negated or changed as a

result of this herein stated addendum,

IN WITNESS WHEREOF, the Parties here to have caused this Agreement to be executed and

delivered as of the date below.

Washtenaw County

APPROVED AS TO CONTENT:

‘/%”‘gz/ﬂ 11/27/2018

Jason Fee, FM Infrastructure Manager

APPROVEDAS TO CONTENT

ﬂ"’éM 11/21/2018

IT Operations Manager

APPROVED AS TO CONTENT
@«/% 11/30/2018

Dave STireyy ONEDBERGOLE AN |

APPROVED AS TO FORM

CORPORATION COUNSEL

T?tsm*mﬁwco TV

é/ﬁl? \ﬁ 12/05/2015

12/04/2018

Gregory Dill, Administrator

ATTESTED TO:

Lawrence Kestenbaum, County Clerk/Register

Merit Networl, Inc.
T Wiy Stk .

Signature '

Mﬂr’q Shinded
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