Leesburg Regional Medical Center MSA
Issue A - 10 November 2010

Master Service Aqreement

This Masler Service Agreement ['Agreemenl’) is mada this __ day of __ | 2010 ("Effective Date”) o & :
T S eBURG. REGIONAL MEDICAL CENTER, INC.<{Customer) and THE CfTY OF LEESBURG,” pm@"‘ wo net{,.
FLORIDA (“City"). This Agreemant provides the general terms and conditions applicable to Customer's purchase of ".L“'[-'O'u.hm
communications services {"Servize”) from City.

1.0 CUSTOMER ORDERS

11 Submission and Acceptance of Customer Qrder(s). Customer may submit requests for Service in a form
designated by City ("Customer Order’). Customer Orders shall contain the duration for which Service is
ordered {"Service Tern”). Unless indicated otherwise in the Customer Order, Service will continue on a
month to month basis at the expiration of the Service Term at City's then current rates. City will notify
Customer of acceptance of the Customer Order by delivering (in writing or electronically) the date by which
City will install Service (the "Customer Commit Date”) or by delivering the Service. Renewal Customer
Orders will be acceped by Cly's continuation of Service. If Customer submits Customer Orders
electronically, Customor shall assure that any passwords or access devices are available only to those
having authority to submit Customer Orders. Customer will pay City’s then current charges for moves, adds
or changes agreed to by City respecting any Cuslomer Order or Service

1.2 Credit Approval and [Jeposits. Customer will provide City with credit information as requested. City may
require Customer to make a deposit as a condition of City's acceptance of any Customer Order or
continuation of: a) usage-based Services, or b) non-usage based Service where Customer fails to imely pay
City hereunder or Cits reasonably determines that Customer has had an adverse change in financial
condition. Deposits will not exceed two months' estimated charges for Service and are due upon City's
written requesl. Wher: Service is discontinued, the deposit will be credited to Customer's account and the
balance refunded.

1.3 Customer Premises; Title to Equipment. If access to non-City facilities is required for the installation,
maintenance or removal of City equipment, Customer shall, at its expense, sccure such nght of access and
shall arrange for the povision and maintenance of power and HVAC as needed for the proper operation of
such equipment. Title to equipment (including software) provided by Cily remains with City. Customer will
not create or permit to be created any encumbrances on City's equipment.

14 Scheduled Maintenance and Local Access. Scheduled maintenance may result in Service interruption. I
scheduled maintenance requires Service interruption, City will: (i) attempt to provide Customer thirty days’ prior
written notice, (i) work with Customer to minimize such interruptions and (i} use commercially reasonable
efforts to perform such naintenance between midnight and 6:00 a.m. local time-

2.0 BILLING AND PAYMENT

24 Commencement of Billing. City will deliver written or electronic notice (a "Connection Notice”) to
Customer when Service is installed, at which time billing will commence ("Service Commencement Date”).
It Customer natifies City within 3 days after delivery of the Connection Notica that Service is not functioning
properly, City will corract any deficiencies and, upon Customer's request, credil Customer's account in the
amount of 1730 of the applicable Monthly Recurring Charge for each day the Service did not function

properly

2.2 Payment of Invoices and Disputes. City will deliver an invoice each month to Customer, and payment will
be due no later than the date stated on the face of the invoice (the “Due Date”). Past due amounts bear
interest at 1.5% per month or the highest rate allowed by law (whichever is less). Customer is responsible for
all charges respecting the Service, even if incurred as the result of unauthorized use except that Customer
shall not be responsitle for fraudulent or unauthorized use (A) by City or its employees, (B) by third parties
to the extent that such use (i) is caused by City's gross negligence or willful misconduct, or (i) originates on
City's side of the deriarcation point. if Customer reasonably disputes an invoice, Customer must pay the
undisputed amount by the Due Date and submit written notice of the disputed amcunt {with details of the
nature of the dispute ind the Services and invoice(s) disputed). Disputes must be submitted in writing within
90 days from the date: of the invoice If the dispute 1s resolved against Customer, Customer shall pay such
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amounts plus interest {-om the date originally due Any payments shall be applied first to any penaities
owed. then to any interest owed and then 1o oldest to newest principal owed.

Taxes and Fees Excuding taxes based on City's net income, Customer is responsible for all taxes and
fees arising 10 any jurisdiction imposed on ar incident to the provision, sale or use of Service, including but
not limited to value acded, consumption, sales, use, gross receipts, foreign withholding (which will be
grossed up), excise, access, bypass, ad valorem, franchise or other taxes, fees, duties or surcharges
(including regulatory and 911 surcharges), whether imposed on City or a City affiliate, along with similar
charges staled in 8 Customer Order (collectively “Taxes and Fees”). Some Taxes and Fees are recovered
through imposition of a percentage surcharge on the charges for Service. Charges for Service are exclusive
of Taxes and Fees. CJstomer may present City with an exemption certificate eliminating Crty's liability to
pay certain Taxes and I"ees; City will give effect thereto prospectively.

Regulatory and Legal Changes. If changes in applicable law, regulation, rule or order materially affect
delivery of Service, the parties will negotiate appropriate changes to this Agreement. If the parties cannot
reach agreement within thirly days after City's notice requesting renegotiation: (a) City may, on a
prospective basis after such thirty days period, pass any increased delivery costs on 1o Customer and (b) if
City does so, Custome: may terminate the affected Service on notice to City delivered within thirty days.

Cancellation Termination Charges.

Customer may cancel a Customer Order (or portion thereof) prior to the delivery of a Connectlion Notice
upon written notice to City identifying the affected Customer Order and Service. If Customer does so,
Customer shall pay City a canceliation charge equal to the sum of: (i) 1 month's monthly recurring charges
for the cancelled Seruce; (i) the non-recurring charges for the cancelled Service: and (i) City's out of
pocket costs {if any) incurred in constructing facilities necessary for Service delivery.

Customer may termin:te specified Service(s) after the delivery of a Connection Notice upon thirty days’
written notice 1o City. If Customer does so, or if Service is terminated by City hereunder as the result of
Customer's default, Customer shall pay City a termination charge equal to the sum of: (i) all unpaid amounts
for Service actually provided; (i) 100% of the remaining monthly recurring charges for months 1-12 of the
Service Term; (i) 50% of the remaining monthly recurring charges for month 13 through the end of the
Service Term: and (iv: if not recovered by the foregoing, any termination liability payabie to third parties
resulting from the ternination. Customer acknowledges lhat the charges in this Section are a genuine
astimate of City's actual damages and are not a penalty.

DEFAULT

Defaulting Party Defined. 1f Customer fails to make any payment when due and such failure continues for
five business days alter written notice from City, Customer shall be considered to be in default of its
obligations under this Agreement. If either party fails to observe or perorm any other malerial term of this
Agreement and such failure continues for thirty days after written notice from the other party. then that party
shall be in default of it:. obligations under this Agreement.

Non-defaulting Party's Privileges The non-defaulting party may: (i) lerminate this Agreement andlor any
Customer Order, in whole or in part, and/or (i) subject to Section 4.1 and 4 3 of this Agreement, pursue any
remedies it may have at law or in equity.

LIABILITIES AND SERVICE LEVELS

No Special Damages. Neither party shall be liable for any damages for lost profits, lost revenues, loss of
goodwill, loss of anticipated savings. loss of data or cost of purchasing replacement services, or any indirecl,
incidental, special, consequential, exemplary or punitive damages arising out of the performance or failure to
perform under this Agreement or any Customer Order.

Disclaimer of Warranties. CITY MAKES NO WARRANTIES OR REPRESENTATIONS, EXPRESS OR
IMPLIED, EITHER IN FACT OR BY OPERATION OF LAW,. STATUTORY OR OTHERWISE, INCLUDING
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR USE, EXCEPT THOSE
EXPRESSLY SET FCRTH IN THIS AGREEMENT OR ANY APPLICABLE SERVICE SCHEDULE.

432010 The City of 1 cesburg, Flondas Page 2 of 7
All raghts reserved Propritary and confidential only to the extent allowed by fan



4.3

4.4

4.5

4.6

5.0

51

5.2

53

Leesburg Regional Medical Center MSA
1ssue A — 10 November 2010

Service Levels. The ‘Service Level’ commitments applicable to Services are conlained in the Service
Schedules for each Service. If City does not meet a Service Level. a credit will be issued to Customer if and
as stated in the applicable Service Schedule on Customer's written request. To request a credit, Customer
must contact City Customer Service (contact information is located at hitp /fLeesburgFlorida gov) or deliver a
written request per the provisions of Section 5.4 of this Agreement (with sufficient detail to identify the
affected Service) within sixty days after the end of the month in which the event occurred. Total monthly
credits will never exceed the charges for the affected Senvice for thal month. Cuslomer's sole remedies for
any non-performance, cutages, failures to deliver or defects in Service are contained in the Service Levels
applicable to the affected Service

f Terminati vl llation Delay. In lieu of installation Service Level credits, if City's installation
of Service is delayed by more than thirty business days beyond the Customer Commit Date, Customer may
terminate the affecled Service without liability upon written nolice to City, provided such written notice is
delivered prior to City celivering a Connection Notice for the affected Service. This Section shall not apply
where City is constructing facilities to a new location not previously served by City.

Indemnification, The Customer agrees to make payment of all proper charges for labor and services
required under this Agr2ement and Customer shall indemnify City and hold it harmiess from and against any
loss or damage, claim or cause of action, and any attomeys' fees and court costs, arising out of. any unpaid
bills for labor, services or materials furnished pursuant 1o this Agreement; any failure of performance of
Cuslomer under this Ajreement; or the negligence of the Customer in the performance of its duties under
this Agreement, or any act of omission on the part of the Customer, his agents, employees, or servants.

Limitation of Liability and Remedijes. Customer understands and agrees that City's liability and
Customer's sole remedy against City for any loss or damage that arises directly or indirectly out of, or
resulting from impairment of, any service provided by City pursuant to this Agreement, or any mistake,
omission, interruption, delay, error, or defect in the provision of services, or for loss or damage caused by
delayed performance, negligent performance of nonperformance regardiess of Customer's form of action
shall be limited to recovery of actual damages in an amount equivalent to the lesser of:

A, The amount of actual and direct damages that are proven. o

B. The service charges incurred by Customer for the period of service during which such mistake,
omission, interruption, delay, error, defect, or failure of service occurred.

GENERAL TERMS

Force Majeure. Neither party shall be responsible for failure or delay of performance if caused by: an act of
war, hostility, or sabotage; act of God. elecirical. internet, or telecommunication outage that is not caused by
the obligated party; government restrictions; or other event oulside the reasonable control of the obligated
party Both parties will use reasonable efforts to mitigate the effect of such an event. In the event City is
unable to deliver Serv ce as a result of a Force Majeure Event, Customer shall not be obligated to pay City
for the affected Service for the duration of the event Force Majeure Events and scheduled maintenance
under section 1.4 are considered “Excused Outages” and shall not. apart from City's gross negligence or
willful misconduct, ma'e City a defaulting party per Section 3.1 of this Agreement.

Assignment and Resale Customer may not assign its rights or obligations under this Agreement or any
Customer Order without the prior written consent of City, which will not be unreasonably withheld. This
Agreement shall apply to any permitted {ransferees or assignees. Uniess otherwise provided in a Service
Schedule, Customer inay provide Service to third parties or use the Services in connection with goods or
services provided by Customer to third pariies (‘Customer Provided Services") provided that Customer shall
indemnify, defend and hold City and its affiliates harmiess from any claims arising from or related to any
Customer Provided Sarvices. If Customer sells telecommunications services, Customer certifies that it has
filed all required documentation and will at all times have the requisile authority with appropriate regulatory
agencies respecting the same. Nothing in this Agreement, express or implied, confers upon any third party
any right, benefit or remedy under or by reason of this Agreement.

Affiliates. Customer s affiliates may purchase Service pursuant to this Agreement, and Customer shall be
jointly and severally liable for all claims and liabilities related to Service ordered by any Customer affiliate.
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Notices. Any notices provided by one party to the other party pursuant to this Agreement shall be in writing
and deemed received if delivered personally. sent via facsimile, pre-paid overnight courier, electronic mail (if
an e-mail address is provided) or sent by U.S. Postal Service or First Class International Post, addressed as
follows:
IF TOCITY: IF TO CUSTOMER:

City of | eesbug Leesburg Regional Medical Center. Inc.

501 W. Meadow Street 600 E. Dixie Avenue

P 0. Box 490630 Leesburg. FL 34748

Leesburg, FL 34749

Attn: Stan Caner Attn: Nancy Vester

Facsimile: 352 728-2894 Facsimile: 352-323-5000

If no electronic or physical Customer address is indicated above, notices may be provided to any electronic
or physical address identified on the Customer Order. Either party may change its notice address upon
notice to the other party. All notices shall be deemed given on (i) the date delivered if delivered personally,
by facsimile or e-mail {or the next business day if delivered on a weekend or legal holiday), (ii) the business
day after dispatch if serit by overnight courier, or (iii) the third business day after dispatch if otherwise sent.

Acceptable Use Policy; Data Protection. Customer's use of Service shall comply with City's Acceptable
Use Policy and Privacy Policy, as communicated in writing to Customer from time to time and which are also
available through City's web site (http:/Meesburgfiorida.gov).  Customer consents that City may use
Customer data for the performance of City's obligations and the exercise of City's rights under this
Agreement, including s onng, processing or transferring data to or from the United States.

Intellectual Property and Publigity. Neither party is granted a license or other right (express, implied or
otherwise) to use any rademarks, copyrights, service marks., trade names, patents, trade secrets or other
form of intellectual property of the other party or its affiliates without the express prior written authorization of
the other party. Neither party shall issue any press release or other public statement relaling to this
Agreement, except as may be required by law or agreed between the parties in writing

Goyerning Law; Amendment. This Agreement shall be governed and construed in accordance with the
laws of the State of Flonida, without regard 1o its choice of law rules and jurisdiction for any claim or cause of
action shall lie only in Lake County, Florida. This Agreement, including any Service Schedule(s) and
Customer Order(s) executed hereunder, constitutes the entire and final agreement and understanding
between the parties wizh respecl to the Service and supersedes all prior agreements relating to the Service
This Agreement may only be modified or supplemented by an instrument executed by an authorized

representative of each party. No failure by aither party to enforce any nght(s) hereunder shall constitute a
waiver of such right(s)

Relationship and Counterparts. The relationship between the parties is not that of partners, agenls, or
joint venlurers. This /.greement may be executed in one or more counterparts, all of which taken together
shall constitute one instrument.

Attorneys’ Fees. In the event litigation is required by either party to enforce the terms of this Agreement,
the prevailing party of such action shall. in addilion to all other relief granted or awarded by the court, be
entitied to judgment for reasonable attorney's fees, incurred by reason of such action and ali costs of
arbitration or suit and those incurred in preparation lhereof at both the trial and appeliate levels, and in
bankruptcy proceedingis

Order of Precedence. In the event of any conflict between this Agreement and the terms and conditions of
any Service Schedule andfor Customer Order, the order of precedence is as follows: (1) any Customer
Order signed by Customer and accepted by City. 2) any Service Schedule either attached hereto or
hereafter signed by Customer, and (3) this Agreement.

Term. This Agreemeant shall continue in force for as long as any Service Schedule or Customer Order
entered into under this Agreement remains in force This Agreement shall terminate one-hundred, eighty
(180) days after all Service Schedules and Customer Orders enter into under this Agreement terminate.

Severability. If a court of competent jurisdiction finds or holds any par of this Agreement or any Service
Schedule or any Customer Order entered into under this Agreement to be unenforceable, then only the
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unenforceable provisior or section shall be affected and the remaining portions of this Agreement or any
Service Schedule or any Customer Order entered into under this Agreement shall continue in full force and
effect,

Entire Agreement. Tris Agreement, including any Service Schedule{s} and Customer Order(s) executed
hereunder, constitutes the entire and final agreement and understanding between the parlies with respect to
the Service and supersades all prior agreements, understandings. proposals, or representations relating to
the Service, which are of no further force or effect. The Service Schedules attached hereto are listed below:

o SERVICE SCHEDULE, Retail Internet Bandwidth ~ Issue 1
« SERVICE SCHEDULE, Point-to-Point Ethernet Circuit ~ Issue 1

and are integral parts hareof and are hereby made a part of this Agreement.

CITY OF LEESBURG, FLORIDA ("City")

By

Name

Title

ATTESTED:

(signed)

Its City Clerk

APPROVED AS TO FORM AND CONTENT: |

(signed)

Its City Attorney

15 2010 The City of Leesburg. Flonda
All righty reserved
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L

Name

SVP/CEO

Title

Legal Content Approved:
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Date
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CUSTOMER ORDER

Retail Internet Bandwidth

o ‘ Page 1 of 1
OIS VRN LLE TS
CITY ORDER REFERENCE: 1011RIB-006
ORDER ISSUE DATE: 10 November 2010
VALID THROUGH: 30 November 2010
CUSTOMER: Leesburg Regional Medical Center, Inc.
600 East Dixie Avenue
Leesburg, Florida 34748
Delivery Point: 501 West Meadow Street
Leesburg, Florida
Port Speed: 100 Mbps
Upstream Route Protection: Yes Port Protection: No
Customer Bandwidth: 18 Mbps Service Term: 12 months
Monthly Recurring Fee: $1,380.00 Nonrecurring Installation Fee: none

SPECIAL TERMS AND CCNDITIONS

4 Customer may order ihe Retail Inteinel Handwidth as gescribed above by signing, dating and returming one original of this form to Cidy no
Iater than “valid through” die siated above. Lipon City's written acceptance of this arder, it shall become a Customar Orgder governed by
the Master Senvice Agreemani praviously entered into by and between Custorner and City and the then applicable Retail Inleinet

Bandwidth Service Schedu. 2.

2. Upon accepiance by City. tins order 1
Fibar (N

. 1%y b Léseadiuig La.3 J JO0

d Sommunic alicn Serv
ervice Ay oamont Ad

v Agreomenst for Leaz.

i 23,

eplaces and extnguishes the following prior Customer Order for Retal Internet Bandwidth:
o radeln scapd & i £ 2002

datnn R

datee ol 1L L0068

3 This Customer Order shall sutomaticaily renew for @ 90-day extension (“Extension’) at the end of the Service Term stated above or any
Extension unless cuslomer provides written nolice of Intent 1o nol extend the order no less than 45 (forty-five) days pror Lo the end of the

Senace Term stated above or any (hen effactive Extension

any time during the Senace Term noted above or any Extension.

4 Gustomer may request inci sased bandwdth for this Retail Internet Bandwioth by sigming and returning 1o City a rewised Customer Order at

5 Customer agrees not to resell, barler, trade o otherwise pass \he Internet bandwadth provided by City under this arder 1o any third parties
otner than to: {1) parties controlied by Customer, (2) parties controlled by the same parent company &8 that which controls Customer. or {3)

any partves that are wholly- Jwnad by Customer.

6 This service is provided by means of City-owned equipment deployed in pan at Customer premises. |n placing this order, Customer agrees
to not move, remave, bypa is, configure. reconfigure or otherwise tamper with City-owned equipment other than as explicitly diracted by

City. Custamer further agraes lo not allow any olher party lo move, remove, bypass.
owned equipment other than as explicitly direclad by City.

canfigure, reconfigure or atherwise tamper win City-

7 Customer agrees to allow City reasonable access 1o City-owned equipment deployed at Cuslomer pramises

I -K:f/ 20 / I

(authonzed sgneli2 on behalf of Customen ltoate)
Daie E. Hocking, CPA
oee? PR O) (i)
ACCEPTED BY GITY:
(date)
:gal Contgnt Approved

lance and Legal Affair-
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” lSHL”{L' Point-to-Point Ethernet Circuit
VIMLIS B ST

Page 1 of 1

N Islrity

CITY ORDER REFERENCE: 1011PTPE-005

ORDER ISSUE DATE: 10 November 2010

VALID THROUGH: 30 November 2101

CUSTOMER: Leesburg Regional Medical Center, Inc

600 East Dixie Avenue
Leesburg, Florida 34748

Circuit Endpoint A: 501 West Meadow Street
Leesburg, Florida
Circuit Endpoint B: 600 East Dixie Avenue
Leesburg, Florida
Service Start Date: 1 December 2010
Ethernet Line Rate: 100 Mbps
Customer Bandwidth: local loop for Internet Service Term: 12 months
Monthly Recurring Fee: $175.00 Nonrecurring Installation Fee: ncne

SPECIAL TERMS AND CONDITIONS

y )

Customer may order the Point-to-Point Ethernet Circuit as descrbed above by signing. dating and relurning one oviginal ol this form to City
no later than “valid througn date slated abave. Lipan City's written acceptance of this order, it shall bacome a Customer Drder

by the Master Service Agreement p ly d int6 by and b Ce and City and the then apphcable Point-to-Point
Ethernat Circuil Senvice Scnedule

Upon acceptance by Cily, inis order replaces and extnguishes the following pnor Customer Order for a Point-to-Poinl Ethemet Circurt

+ Agreemant re and Coman gon Sai javesd April B, 2000
e | " 3 ntornet Saf vic e Agreament g 21, dated Ageil 17, 2006
4. This Customer Orde/ shaii automatically renew for a 90-day extensian {"Extension’) at the end of the Service Term stated above or any
Extension unless custome! provides writlen nolice of inten! 1o not extend the orger no less than 45 (forty-five) days priof to the end of the
Senvice Term stated above or any then effective Extension
4 Customer may request inc eased bandwadth for inis Point-to-Paint Ethemet Circunt by signing and retuming to City a revised Customer
Order at any tme dunng the Sarvice Term noted above or any Extension.
5 This circuit is provided by ineans of City-owned equipment depioyed in par at Cust pr In placing this order, G agrees
to not move, remove, bypass, configure, reconfigure or otherwise lamper with City-owned equpment other than as explially directed by
City Customer further agrees 1o not allow any other party to move, remave. bypass, configure, reconfigure or otherwise tamper with City-
owned equipmeni other than as exphcitly directed by City.
8 Customer agrees to allow ity reasonable access to City-owned equipment deployed at Customer pramises
[2f20 [0
(authonzed signaturd-dn behalf of Customer) ! / (date)
Daie E. Hocking, CPA
@RPRTEC (titie)
ACCEPTED BY CITY:
(cate)

,egal l.?nilrem Approved

Sompliance and Legal Affair

] T —

Date




