merit

This SERVICES AGREEMENT Number: 20t180605-DED-747-KMM-1, dated
as of August 1, 2018 (collectively with each Service Order Form, as defined
beiow, the “Agreement™), is made by and between Merit Network, Inc. (“Merit”}
and Washtenaw County ("Member™).

1. Background

Merit is a non-profit corporation, governed by Michigan’s four-year
publicly supported universities, operating & statewide computer network
providing links to extemal networks.

2. Services Provided

() General,  Merit will provide to Member the Internet access
services, optional fee-services, and other mutually agreed-upon services
(collectively, the “Services™) set forth below or in a specific Service Order Fosmn
(each a "Service Agreement”) which may be executed from time-to-time by Merit
and Member setting forth additional services, alt of which shall be subject to the
terms and provisions of this Agreement.

() Network Access. Merit wilt provide to Member Internet nccess
and other services as defined in the Schedule(s) referenced in Section 3.

(c) 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 shail pay a service charge for the equipment, the cost of the circuit
and any Merit and telephone company instailation fees (if applicable), assaciated
with the installation. All equipment supplied by Merit will remain the property
of Merit, Member shall be responsible for all internal networking, host
computers to be attached to the network, and any associated software. Member
shall also be responsibie for the cost of any software upgrades to Member owned
equipment, which may be specified by Merit which is required in order to
effectuate the network attachment. In addition, if applicable to Member's choice
of connection, Member shall provide a voice grade phone line that will be
connected to diagnostic equipment supplied by Merit, attached to the router for
diagnostic purposes. Member may have the option to select an alternate
installation option for a reduced fee. If option is selected, Merit will configure
alk equipment and ship it to the Member. Member wilk then be responsible for
installation of equipment at their location.

(d) Service and Support. Payment of the annual 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 will include
software and firmware upgrades required to maintain compatibility with the
equipment and software used in the Merit backbone. [t does not include optional
equipment or software upgrades offered by Merit which are intended to add new
features or provide increased performance. Those upgrades will be provided at
Member's expense upon request and pursuant to a separate written Service
Agreement. It also does not include the replacement of equipment previously
installed by Merit at Members site that is no longer supported by the
manufacturer or which has reached the end of its useful life. If requested to
support a service or feature upgrade, that equipment wiil be replaced by Merit,
but at Member's expense.

{e) Maintenance.  Merit is respoasible for the oporation and
maiatenance of its backbone and server facilities. Member is responsible for the
operation and maintenance of its tocal area networks, computers and other
equipment. Member is also responsible for the cost of the maintenance on the
Merit-supplied circuit 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. Shouwld Merit owned-
equipment be damaged as a result of the Member's abuse, neglect, or faiture to
provide an acceptable enviromment or as a result of envirommental 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 alt parts and
materials. Maintenance and repair services are available from Merit between
7:00 a.m. and 4:00 p.m., Monday through Friday, except holidays. Service may
be provided at other mutuaily 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 (ii) 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 recurring telecommunications
service charges (regardless of whether such costs are passed through by Merit or
billed separately by the telecommunications previder), related administrative fees
charged by Merit, and alf sales and use taxes, as well as duties or levies arising
in connection with the Services. All nen-recurring and recusming fees are billed
in advance on an annual basis beginning on the first date of service, except
Member may elect monthly, quarterly or semi-amnual 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
or charge is incurred. Some qualifying Membess may be granted extended
paymient tenns for one-time set-up and installation charges with addition of an
appropriate administrative fee. Payment is due within {30) days from the date
appearing on the invotce, Member will be charged a 1.5% late charge on the first
day of each month on all invoices remaining unpaid (45) days after the date
appearing on the invoice. These payment terms do not apply to amounts paid to
Merit through the USF program,

4.  Term and Termination

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

(5) Renewals. Unless either party gives a written termination notice
at least (30) days prier to the end of the current term {whether it’s the initial term
or a renewal termy), the term of this Agreement wilk be renewed automaticatly for
a similar term as the term which is then in effect.

(c) Early Termination. If Member terminates this Agreement for any
reason other than Merit's breach of its responsibilities under this Agreement
before the end of the term, or il Merit tcrminates this Agreement becausc of a
violation by Member of any term or provision of this Agreement including, but
not fimited to, Member's failure to make any payment when due, then Member
shall be responsible for and shall pay a lump sum equal to (i) 50% of the
applicable monthly charges, multiplied by the number of months resnaining in
the current term of this Agreement, plus (i) all telecommunications service
charges applicable through the date service is actually terminated, regardless of
the effective date of tesmination of the Agreement, and any related administrative
fees charged by Merit, plus (iii} any additional early termination penalties or
charges assessed by the telecoemmunications carrier, plus (iv) the balance of any
remaining fiber access fees or amortized install charges, plus (v} ali costs
agsociated with disconnecting Member's service and removing any equipment
from Member’s site {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 agreeing to a term longer
than one (1) year, an early 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 occurs, and pius (viii) if Member
previously received extended payment terms for one-time set-up and installation
fees, the balance remaining plus arty assessed administrative charge are due and
payable upon termination. One-time installation charges are not refundable. In
the event Member requests Merit to continue providing any portion of the
Services beyond the requested termination date, Member agrees to pay Merit for
those Services at the then-applicable rates in accordance with the terms of
payment provided in Scction 3 above. The above termination 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, ot as an early termination during an agreement period, Member agrees that
all [P addresses assigned from Merit’s CIDR block shall be promptly retured.
In addition, Member shalf be responsible for transitioning responsibility of
primary and/or secondary DINS to their own DNS server, or that of its new carrier,

{e} Price Adjustments, If Merit initiates reduced Service Fees to its
Non-Profit Members during the Agreement period, Member may renew this
Agreement at the new rates for a term of equal or greater length than the initial
term. In all instances, the renewal will be for 2 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 rebuilt replacements for
defective equiprent or parts for the initial term of this Agreement. This Limited
Warranty does not cover damages due to accident, misuse, abuse or negligence.
REPAIR OR REPLACEMENT AS PROVIDED UNDER THIS LIMITED
WARRANTY 1S 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 obligations of Member

(a) Member is Responsible to Its Authorized Users. Member is solely
responsible for communicating with its own authorized users, and for handling
all complaints and trouble reports made by its 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
https://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. Merit shall not 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 cables and fiber optic lines) or by any malfunction or
manufacturer’s defects of equipment either provided by Merit to Member or
scparately purchased by Member 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 harmless and defend
each other and all of Merit's Members and other Members, as well as their
respective employees, officers, directors and agents (collectively “Indemnified
Partics") from and against any claims, damages, losscs, liabilitics, suits, actions,
demands, proceedings (whether legal or administrative) and expenses (including,
but not limited to reasonable attormey’s fees incurred with or without suit, in
arbitration or mediation, on appeal or in a bankruptcy 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) breach of this Agreement by the Indemnifying
Party; or (ii) negligent or tortious act or omission to act of the Indemmifying Party.
The Member will also indemnify, save harmless and defend the Indemnified
Parties from Claims threatened, asserted, or filed by a third party against any of
the Indemnified Parties 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 secret, patent, copyright,
trademark, trade name or other legal right of a third party.

9. Limitation of Liability

Except for the Limited Warranty in Section 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 not 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 costs 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
Serviges(s), Member’s sole and exclusive remedy is to terminate this Agreement
in accbrdance with Section 4, above, and discontinue 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
event 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 event giving rise
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 materials,
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 either 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 provided by Merit.

11. Miscellancous

(a) Governing Law; Jurisdiction. The validity, interpretation,
enforceability, and performance of this Agreement shall be governed by and
construed 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 partics. No failure to
exercise and no delay in excrcising any right, remedy, or power hereunder 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 itself.

(v) Assignmeni. 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 decmed 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 marketing or advertising campaigns or materials.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed and delivered as of the date first written above.

APPROVED AS TO CONTENT: ‘

7 Q/‘
- 11/27/2018

Jason Fee, FM Infrastructure Manager

APPROVED AS TO CONTENT ‘

A“’é’ M 11/21/2018

Merit Network, Inc. <
Signed By: ;%;WW
S [
Printed Name: Zl_‘zpﬂgj:‘ " Sé]ﬂlﬂ{\& (/
Title: MQ"—&@M“S er—

Date Signed: /0 //C‘ // /g

(

IT Operations Manager WASHTENAW COUNTY

cﬁ/ﬂ/’* \ﬂ/ . 12/05/2018

% PROVED AS TO CONTENT
/30/
kv,7/ 11/30/2018

Gregory Dill, Administrator

Dave smﬁ%’fﬁfﬁﬁ‘?&?&’&‘é@* HANN | ATTESTED TOL{ dh/rcna-@'(iwv\ 12/07/2018 o9 o2

APPROVED AS TO FORM Cmd/v: N.

v 12/04/2018

| COUNTY CLERK -~ /
K act i : (_lﬁ

T swvyranee
CURTIS N. HEDGER' "~
Curtis Hedger, Corporation Counse CORPORATION COUNSEL

Kestenbaum, County Clerk/Register
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Mesd Natwark, lnc.

Merit Network Service Agreement Schedule 1000 Oakbrook Driva, Suls 200
I | Ier]_ Ann Aror, W1 48404
Merit Intarnot Service Agreemant Number: 20180805.DED-747-KMM-{ L734-527-5100 £.734-527-8125
wwwnend ady

Renewal Intarnat Access Quote

June 8, 2018
Praparad For: Provided By! f
Andy Brush Mary Shindell |
Washlenaw Gounty 734-527-5783
220 N. Maln St shindeli@medi.edu
» Aan Arbar, M1 48107
5 -
g Select Ona — (m] [m] W] []
H 1¥r Conlract 2-Yr Conlract 3-Yr Canlract 5-¥r Contract
| Ona-limo | Recurring | Onedime | Recuning | Onedime | Recurdng | One-time I Recurring
Equipment $0 $0 30 30|
1 Gbps Fiber [Upgrade Allowance 30 : 30 50| :
Connsction |Telco Installallon 50) 30 $0, SDI i
Ment installallon $260 3260 $250 $250 . H
D 300 Mbps  |Annual Conlracled Bandwidih mm 520,520} $19,440)
Total Annual Accnss Fee 3000 $900
Bandwidth |Addlional Sorvicos 30 30|
Tolal Firal Yoar Cast $250 421,420 $260) 20,340 |
(monthly) 41,728 | §1.689
Busaling Ralg (por Mbps per month) $9.70 4.40)
$0] _30 30 50
1 Gbpe Fiber |U, 30 $0 30 30
Connocllon |Taloo laslelation $0 30 $0 $0 i
5250 8250 $250) $250) :
[J| 400 mbps  [Annual Contracted Bandwidthn f
Tolal Annual Accass Fen i
Bandyidth {Additional Servlcas i
Tolal Firsl Yoar Cast $250 ¥
(monthly)
|Bursiing Rato (par Mbps par month) H
[E C_ %0
1 Qbps Fiber [Upgrada Allawance 30 $0) 30 $o]
Connaction |Telca Inslallalion 30 30| $0 30/
Maril lnslallation $250 3260 $260] 3250/
KT] sooMbpe [Aswwalc d Bandwhiih $23,040 21800 $19.440)
Total Annusi Accass Faa 5900 $000 3000
Bandwidih JAdditional Sarvicas $0| 30 $0
Tolal First Year Coat $250 §23,040 $250 $22,800 20,340
(monihly) $4,008 41,075 $1,808 3
{par Mbpa par month) 16.40 $8.00] 15.40) |
DDoS Protactlon 1
Select One — a o 0 a i
. 1 year 2 year 3 year 8 year !l
1 Bandwidth Leval Qna-Time | Recurring | One-Time | Recurrlng | One-Tima g | Qne-Tl I R i &
DDoS —ry i
1| Protoctian [B20Hope $2.000 $2,304 $3,000) $2,180 30 52,082| [ $1.044 §
it Orio-Timo [400 Mbps $3.000 $3,072 $3,000 $2,800 50 s2,730] $0) $2562 i
500 Mops 33,000 $2304]  $0,000] _ $2,160 0 $2,052) 30 51,844 i
Preforrad Blling Perlod 8/1-7/31 Invelce Frequency: i Annual o Bl-Annual o Quarterly o Monthly :
Nete: Invoice frequencles ather than annusf Incur a $25 billing fee per Invalce
ConsarfumAYAN Pricing - Undar Merd Nataork, Inc"s ConsariumAYAN Pricing Modol, ono or Lated y agaieqal rrdipla physfest bocatiors valng mullipla crauls for il
consclidaled pridng. Howevar, Uia ents musl hava en extiling logal or and U d of I ) tha Only the ¢
food organization by pammilted lo coatast Masl reganding vorvico Iseuas and supporl. For an sddiunal "Consarium Dadkealed Intemat Sarvico® las, indiddual mombars may i wih
Marl. Tha laad membar must accapt bliing rospons@ My for tha fvd conlracisd smounl end wil be responaiblo for tho lolal smount due end for Q any ks tha Individual G4 i
membars, Traflkfaral Ce ara apgreg: wach marth and bled secording o ha {oBavring nide:

APPROVED AS TQ CONTENT: | WASHTENAW C %=
;o Py 13/05/2618

%
%/" 11/27/2018 4\ g !
Jason Fee, FM Infrastructure Manager Gregory Dill, Administrator .<
A'FVESTED%‘OLM 12/06/2018
PPROVED AS TO CONTENT L awret &= 1
\ COUNTY CLERK \

Awé’ M 11/21/2018 : Lawrence Kestenbaum, County Clerk/Register
I{athy Tanner, IT Operations Manager '

AFPR"/V/'ED AS TO CONTENT Merit Network, Inc.

£ u
//9’ 11/30/2018 ﬂ,ﬁ% W

‘ Dave SIERRYY QIGNEDIRENICOLE HANN ! M”Y SN Kde ﬂ : Mmbo/ guddgmd’

Mano-gov :
de"? N. W' 12/04/2018 = i
J/bn

CURTIS N. HEDGER
CORPORATION COUNSEL



TrueSign
PDFStampAnnotation

TrueSign
PDFStampAnnotation

TrueSign
PDFStampAnnotation

TrueSign
PDFStampAnnotation

TrueSign
PDFStampAnnotation

TrueSign
PDFStampAnnotation

TrueSign
PDFStampAnnotation


Altashment B to Merlt Internet Service Agreement Number: 20180605-DED-747-KMM-1

Merlt Internet Access Service Fealures:;

- Layer 3 Inlamnet Access

- Selllement-free paering and caching access Included

- Inlernet2 access Included

- Use of 256 lotal |Pv4 addresses included

- Hosted, authorilative DNS servica for up 1o 3 zones included
- Recursive DNS Included E

- 24x7x366 MSC support included

Proposed Solutlon: THIS SECTION IS NOT NEEDED

Connectlvity Diagram: THIS SEGTION IS NOT NEEDED




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.

www.merit.edu

p 734.527.5700 | f734.527.4125 % /k[

1000 Oakbrook Drive, Suite 200 | Ann Arbor, Ml 48104 - 6794 Merit Network Inc.




merlt 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:

fo e

11/27/2018
T
Jason Fee, FM Infrastructure Manager

APPROVED AS TO CONTENT
[l ek

IT Operations Manager

11/21/2018

APPROVED AS TO CONTENT
@7/ /4/%/

Dave ShpRoxy SIENED B $lIgOLE HANN

11/30/2018

APPROVED AS TO FORM
Cuio N, IM,,V.
— .

RPORATION COUNSEL
WAS HTENAW COUNTY:

h 12/05/2018

L
Gregory Dill, Administrator

12/04/2018

ATTESTED TO:

Lawrence Kestenbaum, County Clerk/Register

Merit Network, Inc,

Wy Shoad ol

3
Signature

Mﬂﬂ/ Shindel

Printed l\]ame

///f/,ms’

Date éigned

www.merit.edu

p 734.527.57Q0 | F734.527.4125
1000 Oakbrook Drive, Suite 200 | Ann Arbor, Ml 48104 - 6794

Merit Network Inc,
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