MIAMIDADE

Memorandum mmg

Date: September 17, 2013
To: Honorable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners Agenda ltem No. 8(F)(4)
From; Carlos A. Gimsnez
Mayor

Subject: Recom

to Award a Bid Waiver Contract: Dark Fiber Lease
Agreement : :

Recommendation

It is recommended that the Board of County Commissioners (Board) waive competitive bidding
procedures for the purchase of goods and services pursuant to Section 2-8.1 of the County Code and
Section 5.03(D) of the Home Rule Charter and approve award of Confract BW9775-1/23, Dark Fiber
Lease Agreement to FPL FiberNet LLC, This contract allows the Information Technology Department
{ITD) to gain access to a dark fiber optic-network to establish high speed network access servicing
the North Dade Governtment Center, the Arcola Lakes campus, and Jackson North Medical Center,
as well as improving network quality at the South Dade Government Center and Jackson South -
Community Hospital. Additional facilities may be identified in the future for inclusion in the expanded
network,

Dark fiber refers to unused fiber-optic cables, Telecommunication companies often establish
networks with more fiber-optic lines than are required, and lease the unused lines to partles
interested in establishing optical connections, The lease of dark fiber will allow ITD to establish and
improve the County’s optical network infrasiructure and enhance capacity, The fiber network will be
managed internally by ITD as opposed to requiring additional network circuits/capacity to be
purchased ouiside of the County through third party providers.

This item Is being presented as a bid waiver due to the fact that FPL FtberNet LLC is the only vendor
that has avallable dark fiber with the needed capacity ahd within the required proximity to the
identified County facilities and in order to expedite the transition required by iTD.

Scope
The impact of this item is countywide in nature.

Fiscal Impact/Funding Source

The fiscal impact for the initial five-year term is $718, OOG if the County chooses to exercise the one,
five year option fo renew, the cumuiative value will be $1,436,000. ITD expects to realize savings
compared to current rates paid to third party providers.

Department Allocation Funding Source Contract Manager

Information Technology $ 718,000 | Internal Service Julian Mandulay

Department Funds
Total $ 718,000

Track Record/Monitor

The contract manager for ITD is identified in the table above. Beth Goldsmith of the Internal Services
Department is the Procurement Contracting Officer.




Honorable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners
Page 2

Delegated Authority

If this item Is approved, the County Mayor or County Mayor's designee will have the authority to
exercise, at their discretion, contract modifications, subsequent options-to-renew and extensions in
accordance with the terms and conditions of the contract. :

Vendor Reéommended for Award

Awardee . Address Principal
FPL FiberNet LLC 9260 West Flagier Street, Miami, FL Carmen Perez
Due Diligence

Due diligence was conducted in accordance with the Internal Services Department’s Procurement
Guidelines to determine Contractor responsibility, including verifying corporate status and that there
are no performance or compliance issues. The lists that were referenced include: convicted vendors,
debarred vendors, delinquent contractors, suspended vendors, and federal excluded parties. There
were no adverse findings relating to Contractor responsibility. This information is being provided
pursuant o Resolution R-187-12. -

Applicabie Ordinances and Contract Measures
* The two percent User Access Program provision applies.

.« The Small Business Enterprise Bid Preference and Local Preference do not apply.
» The Living Wage Ordinance does not apply.

Edward Marquez VA
Deputy Mayor




%/ MEMORANDUM
= (Revised)
TO: Honorable Chairwoman Rebeca Sosa DATE: September 17, 2013

and Members, Board of County Commissioners

FROM: %ﬂ&% SUBJECT: Agenda Item No. 8(F) (4)

County Attorney

Plegse note any items checked.

“3.Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No commitfee review
"/ Applicable legislation requires more than a majority vote (i.e., 2/3’s V/,/
3/5%s , unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required




Approved Mayor Agenda ltem No. 8(F}(4)
9-17-13
Veio

Cverride

RESOLUTION NO.

RESOLUTION AUTHORIZING WAIVER OF FORMAL BID
PROCEDURES BY A TWO-THIRDS (2/3S) VOTE OF
THE BOARD MEMBERS PRESENT TO AWARD BID
WAIVER CONTRACT BWS9775-1/23 DARK FIBER, IN
THE AGGREGATE AMOUNT OF $1,436,000.00, TO FPL
FIBERNET LLC

WHEREAS, the County Mayor recommends to this Board to waive formal bid
procedures for the purchase of goods and services which cannot be purchased under
normal bid procedures; and

WHEREAS, this Board desires to accomplish the purposes outlined in the
accompanying memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. This Board waives formal bid procedures, pursuant to Section
5.03(D) of the Home Rtilie Charter and Section 2-8.1 of the County Code by a two-thirds
(2/3s) vote of the members present for ltem 1 of the incorporated memorandum.

Section 2.  This Board authorizes award of bid waiver contract BW9775-1/23
Dark Fiber in the aggregate amount of $1,436,000.00 to FPL FiberNet LLC, in
éubstantiaiiy the form attached hereto and made a part hereof.

Section 3. This Board authorizes the County Mayor or County Mayor's
designee to execute a contract for the item approved herein and exercise contract

modifications, options-to-renew, any cancellation provisions, and any other rights

contained therein in accordance with the terms and conditions of such contract.
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The foregoing resolution was offered by Commissioner ,
who moved its adoption.- The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman
Lynda Bell, Vice Chair

Bruno A. Barreiro Esteban L. Bovo, Jr.
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss

Sen. Javier D. Souto Xavier |.. Suarez

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 17"
day of September, 2013. This resolution shall become effective ten (10) days after the date of
its adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as % -
to form and legal sufficiency.

Daniel Frastai




MIAMI-DADE COUNTY, FLORIDA Contract No, BW9775-1/23

DARK FIBER LEASE AGREEMENT

THIS DARK FIBER LEASE AGREEMENT ("AGREEMENT") IS MADE AND ENTERED INTO BY AND BETWEEN
MIAMI-DADE COUNTY , A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA, HAVING ITS PRINCIPAL
OFFICE AT 111 N.W. 1ST STREET, MIAMI, FLORIDA 33128 (HEREINAFTER REFERRED TO AS THE
"GOUNTY"), AND FPL FIBERNET, LLC, A LIMITED LIABILITY COMPANY ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, HAVING ITS PRINCIPAL OFFICE AT 9260 WEST
FLAGLER STREET, MIAMI, FLORIDA 33173 {HEREINAFTER REFERRED TO AS THE "PROVIDER").

RECITALS

in conslderation of the promises set forth below, and for other good and valuable consldetation, the
adequacy and receipt of which are hereby acknowledged, Provider and County agree as follows:

ARTICLE 1,  DEFINITIONS

Acceptance Date.  The date updn which County has accepted, or has been deemed to have
accepted, the County Fibers along a particular Route Segment, as provided below In Aticle 7.3,

Actual Cost. Actual direct cost pald to the Provider or Third Partles, Including any Licensar,

Cable. Fiber optic cable as identifled in Exhibit A with fiber optic flaments contained in any
suitable jacketing or sheath that is the subject of thls Agreement and that is comprised of fiber
optic cable that is already In place, or Is yet to be installed, and to which Provider will have access
by ownership, right to use, or otherwise.

Cable Accessories, The attachment and suspension hardware, splice enclosures and other
components necessary elther for the placement or protactlon of the Cabie either underground or
overhead or for the continuity of the fiber flaments within the Structures.

Cabls Para'meters. The minimum light transmisslon performance standards for the Cable set
forth I Exhibit B.

Clalms. Any written z:equest for money, services or damages arising out of any action or Inaction
of the Parties.

Cure Period. The period specified in Article 17 in which a Party must, after receipt of a notice of
breach, perform its obligation under this Agreement before the failure to perform constitutes a
Defauit,

County Fibers, The fiber optic filament(s) in the Cable that County is leasing and may use,
pursuant to the terms and conditicns hereln, The number and location of Gounty Fibers are set
forth in Exhibit A,

County System. The fiber optic system owned or controfled by the County on the Premise Side
of the Demarcation Points including, without limltation, all associated Equipment.

Days, Calendar days, unless spaclfically indicated otherwise.

Defauit. A fallure to perform an obilgation under this Agreement as specified In Article 17, which
continues beyond the Cure Period,

Demarcation Point, A boundary point located at a spllce point where a cable from the County
System is Joined to the County Fibers, On the side of the Demarcation Point where the County
System Is ocated, which shall be called the Premises Side, County shall have responsibility for
liabilities, ensuring connections, and paying for and installing Equipment, The other side of the
Demarcation Point shall be called the Network Side, on which Provider shall have responsibilities
and rights as set forth hereln,
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Contract No. BW§775-1/23

MIAMI-DADE COUNTY, FLORIDA

Eguipment The power equipment, slectronic and optronlc equipment Including, without limitation,
repeaters, Junctions, patch panels, alarm monitoring equipment and other equipment necessary
to provide a network of fiber optic transmission capacity and located on tha Premise Side of the
Demarcation Pulnt. The word "equipment,” when not capitaiized, refers to equipment of any type.

Event of Abandonment. The act of withdrawing or ceasing to maintain or use the County Fibers
for a period of 180 days or longer with the Intent of never again claiming a right or interest therein.

Execufion Date, The date of the parties' signature on this Agreement, whichever is later,

Fibers. The fiber optic filaments contained In the Cable,

Force Maleure Event, One of the events listed In Article 20,1 that would trigger the Force Majeure
provisions of this Agreement,

Leass Charge, The per flber per mile per month charge set forth In Article 6.1 far use of County
Fibers along the entire Route,

Licensor. The grantor, licenscr or issuer of any Required Right,
Network Side, The side of the Demarcation Point on which the Provider's Fibers are located.
Periodic Inspection. The Inspections, whether at regular or irregular intetvals, conducted by

Provider's representative on all or porilons of the Route as set forth In Article 11 of the
Adreement,

Premise Side. The side of the Demarcation Point on which County’s and/or a Third Party's
Equipmaent and/or cable s jocated,

Pro Rata Share, A fraction, the numerator of which ls the number of County Fibers in the subject
Cable and the denominator of which s the total number of Fibers within sald Cable,

Provider. FPL FlberNet , LLC and Its permitted successors and assigns

Program Managers. Individuals designated by each Party to coordinate with his or her
counterpart the approvals necessary under the Agreament as defined In Article 26,1,

Provider Fibers, All fibers In the Cable which is the subject of this Agreement, other than the
County Fibers.

Ragulred Right. Any agreement, conveyance, easement, license, franchise or permit obtalned by
Provider from a government entity or other Third Party governing the terms under which Provider
may access and use public rights-of-way, private property, Structures, Cable, Cable Accessories,
Fiber and other property in order for Provider to use, Install, construct and malntaln Cable, Cable
Accessories and Structures, In the event that this Agreement becomes subject to such Required
Rights, the County shall have the right to revlew such Required Rights prior to moving forward
with any additional services.

Route. The path or paths on which the Cable will be located as set forth in Exhiblt A,

Route Segment, A portion of the Route betweaen any two splice points.

Structures. Towers, polss, conduit, manholes, hand holes, splice cases, and associated civil
works on or In which the Cable is located,

Term. With respect to each County Fiber, the perlod of time specifiad below in Article 4.

7
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ARTICLE 2,

2.1

2.2

2.3

2.4

ARTICLE 3.

3.1

3.2

3.3

3.4

Third Party, Any party, person or entity that is not a signatory to this Agreament or an affiliate of
a signatory and any party, person, or entity that is not a successor or permitted assignee of the
signatories herelo,

RULES OF INTERPRETATION

References to a specified Article, section or schedule shall be construed as reference to that
specified Article, or section of, or schedule to this Agreement unless otherwise Indicated.

Refarence to any agreement or other instrument shall be deemed to Include such agresment or
other Instrument as such agreement or other instrument may, from time to time, be modified,
amended, supplemented, or restated in accordance with Its terms.

The terms "hereof®, “herein”, "hereinafter”, "hereby", "herewith", "herete", and "hereunder" shail
he deemed to refer io this Agreement,

The titles, headings, captions and arrangements used in these Terms and Conditions are for
convenience only and shall not be deemed to limit, amplify or modify the terms of this Contract,
nor affect the meaning thereof.

COUNTY’S RIGHT TO USE COUNTY FIBERS

Right of Use. Subject ta the terms and conditions set forth In this Agreement, Provider hereby
leases to County throughout the Term specified below, Including any renewals or axtensions
thereof, for each such County Fiber, the right fo use the fiber optic filaments within the Cable
designated as County Fibers, The number and location of County Fibers are set forth in Exhibit
A. County shall have the right to uss only the fiber optic filaments within the Cable designated as
Counly Fibers, and the remalning fiber optic fllaments within the Cable shall be designated as
Provlder Fibers.

Limlitations on Use,

A. . The right to ‘use County Fibers provided In Article 3.1 Is solely for County's use in
providing telecommunications services. County shall exercise such right solely In
accordance with this Agreement and applicable state, local, and federal laws and
regulations, consistent with its obligations in Article 13,

B. Although County's right to use County Fibers shall be exclusive, County's incidental use
of other portions of the Cable, Structures or any related faclliies of Provider, its affifiates,
or any Licensor to the extent and on the terms and conditions permitted under this
Agreement shall be nonexclusive and subject to the terms and conditions of this
Agreement and the Requlred Rights.

Cable Measurement. The Cable along oach Route Segment Is measured on a linear footage
basis. The actual "fleld-verifled” linear footage measurement as outlined In Exhibit A shall be
used for calaulation of the Lease Charge payabla by County under Articte 5.1 below.

Connection to County Fiber, :

a, Provider shall not restrict County’s tight to interconnect the County Flbers, at
County's expense, to the County System or to the fibers or systems of any Third party at the
Demarcation Points identifled in Exhibit A,

b, Additionally, County may connect, at County's expense, the County Fibers to the
County Systom or to the fibers or system of a Third Party at mutually acceptable polnts other than
those Identified in Exhibit A using a County or Third Party’s right-of-way or public right-of-way.
Any such mutually acceptable points shail be outlined in writing and attached to this Agreement,
County shall obtain Provider's approval of the location and manner in which such connections wil
be made at Provider's manholes, handhcles or overhead splice cases, and shall provide proof
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MIAMI-DADE COUNTY, FLORIDA

Contract No. BW9775-1/23

3.5

ARTICLE 4.

4.1

4.2

ARTICLE 5.

5,1

52 -

5.3

5.4

sufficient to Provider that County has obtained an easement or other appropriate autharization to
use such public right-of-way or private property to make stich connections to the Cable. Such
connections shall be made in a manner consistent with the then current standard specifications of
Provider and any relevant Licensar and In a manner that causes the County Fibers to perform In
compliance with the Cable Parameters set forth in Exhibit B,

Signal Regeneration.  Provider has no responsibiiity to provide equlpment to regenerate or
amplify the communications signals transmitted by Counly on the County Fibers, or to provide
land or bullding space or electrlc power or any other support facility that would enable County to
accomplish such regeneration, County may connect to the County Fibers to establish lts own
regeneration facllities in the manner provided for in Artlcle 3.4,

TERM

The Agreement shall become effective on the date that Is It is signed by the County or the
Provider, whichever Is later and shall continue through the last day of the sixtieth (60™ month,
The County, at its sole discretion, reserves the right to exercise the option fo renew this
Agreement for one (1) additional five (8) year periad.

Extenslon. The County aiso reserves the right to exercise its option to extend this Agreement for
up to one hundred-elghty (180) calendar days beyond the current Agreement period or beyond
any of the renewals, The County will notify the Provider in writing of the extension. This
Agreement may be further extended beyond the Initial one hundred-eighty (180} calsndar day
extension perlod by mutual agreement between the County and the Provider, upon approval by
the Board of County Commissioners,

PAYMENTS

Lease Charge. County shall pay to Provider a charge (the “Lease Charge”) that shall equal Fifty
Seven Dollars $(57.00) per fiber per mite per month for the County Fibers described at Exhibit A,
calculated for the entire length of each County Fiber. The Lease Charge for a partial fiber mile
shall be pro-rated.

Travel. With respect to travel costs and travel related expenses, the Provider agrees to adhere to
CH. 112.061 of the Florida Statutes as they pertain to out-of-pocket expenses including employee
lodging, transportation, per diem, and all miscellangous cost-and fees. The County shall nhot be
liable for any such expenses that have not been approved in advance, in writing, by the County.

Fixed Pricing. The pricing outiined In Article 5.1 above shall remain fixed and firm for the term of
the Agreement, Including any renewals or extensions thereof; however, the Provider may offer
Incentive discounts to the County at any time during the Agreement term, including renewals of
extension perlods.

Involces., All Invoices issued by the Provider, shall be supported by recelpt biils or other
documents reasonably required by the County. involces shall show the County's Agreement
number, and shall have a unique invoice number assigned by the Provider. it Is the policy of
Miaml-Dade County that payment for afl purchases by County agencies shall be made In a timely
manner and that interest payments be made on late payments. in accordance with Florida
Statutes, Section 218,74 and Sectlon 2-8.1.4 of the Miami-Dade County Code, the time at which
payment shall be due from the County shall be forly-flve (46) days from receipt of a proper
invoice. The time at which payment shall be due to small businesses shall be thirty (30} days
from receipt of a proper Involce. All payments due from the County and not made within the time
specified by this section shall bear interest from thirty (30) days after the due date at the rate of
one percent (1%) per month {or such lower rate that is then the maximum rate allowed by law),
on the unpaid balance calculated on a dally basis from the first day when said amount became
due and owing until paid. Further, proceadings to resolve disputes for payment of obligations
shall be concluded by final written decislon of the County Mayor, or hls or her designee(s), not.
later than sixty (60) days after the date on which the proper Invoice was recelved by the County.
Involues and asscolated back-up documentation shall be submitted in duplicate by the Provider to



MIAMI-DADE COUNTY, FLORIDA

Contract No. BWI775-1/23

ARTICLE 6,

8.1

6.2

6.3

6.4

ARTICLE 7.
7.4

7.2

the County as follows:

Artin Montero

FInance Shared Services Chief

Miami-Dade County, Finance Department

411 N.W, 1st Street, Suite 2620, Miam|, Florida, 33128

Voice: (305) 375-5080 EXT.# - 965633
Fax,  (305)375-4639
Emall: amonter@miamidade.qov

The County may at any ime deslgnate a different address and/or contact person by giving written
notlce to the other parly,

REQUIRED RIGHTS

In the event that future Route Segments are added that would include Required Rights, provider
shall obfain the Required Rights needed for installation of the Cable along the Route, This
Agreement is subject to the terms of the Required Rights, and subject to the terms under which
the right of way Is owned or held by the Licensors granting the Required Rlghts, whether or not of
record, and to the rights of tenants and licenseas in possesslon. The lease of the Counly Fibers
is further subject and subordinate to the Licensors' right to use the right of way for Its business
activities, Including public road and raliroad operations, telecommunications uses, pipelline
operations or any other utility purposes, '

On County's written request, Provider shall make avallable for inspection by County, at Provider's
offices, copies of all information that Is materlal to the lease of the County Fibers, to the extent
that disclosure Is permitted. Grantor may redact confidential or proprietary buslness terms.

During the Term of this Agreement and any extensions or renewals thereof, Provider shall comply
with the terms and conditlons of the Required Rights and to keep the Required Rights In full force
and effect. Upon the expiration or other termination of a Required Right that Is necessary in order
to grant, continue or.maintain the lease of the County Fibers, Provider shall use commercially
reasonable efforts to obtain an extenslon or replacement of the Required Rlight or an aiternate
right of way. County shall not take any action, or fall to take a required action, that would
constitute a breach of a Requlred Right.

in the event that Provider is unable to obtain an extension or replacement of a Required Right
and Is forced to remove a portion of the Cable contalning County Fibers, affected portions of the
Agreement shall be terminated with respsct to the affectsd Route Segments as of such removal,
If the termination of this Agreement with respect to said Route Segments renders County's use of
other Route Segments commerolally impractical, County may elect by notice to Provider fo
terminate this Agreement with respect to the other Impacted Route Segments.

INSTALLATION AND ACCEPTANCE

Commbiment by Provider to Complete Route, Subject fo its rlghts and obligatlons under the
Required Rights, Provider shall, at its expense, perform or cause to be performed such work, if
any, as may be required for instaflation of the Route, and to the Demarcation Points, as set forth
in Exhiblt A and Article 8 below. Provider shall purchase, or cause to be purchased, the fiber
optic cable, hardware and any other personal property necessary to constitute the Cable and
Cable Accessuries,

Public Rlahts of Way, Agency Fees, Taxes. Provider shall ensure that all permits or ¢onsents
required to perform the Instaliation of the Cable on the Route are acquired, and Provider shall
pay, or cause to have pald, all fees and taxes required for the purchase and installation of the
Cahle. County shall perform County's obligations with respect to fees and taxes as specified
below in Articles 12 and 13,
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MIAMI-DADE COUNTY, FLORIDA

Confract No. BW9775-1/23

7.3

7.4

ARTICLE 8.

8.1

8.2

8.3

Testing and Accaptance. When Provider believes that the County Fibers on a Rolite Segment
are ready for use by County, Provider shall cause those County Flbers to oe tested using an
Optical Time-Domaln Reflectometer (OTDR) or other approptiate equipment to demonstrate
compliance with the Cable Paramaters outlined In Exhibit B. Provider shall deliver the test results
to County, and if County determines that the test results demonstrate that the Gounty Fibers meet
the Cable Parameters, Gounty shall give written notice to Provider and the date of such notice
shall be the Acceptance Date for those County Fibers, County shall have ten (10) days from the
date of Its recelpt of the test results to pravide written notice speclfying any non-conformance of
the County Fibers with the Cable Parameters as demonstrated by the test results. Provider shall
thereafter promptly undertake appropriate corrective action and the testing and approval shall be
repeated. |f County fails to deliver written notice of non-conformance within ten (10) days after lts
recelpt of the test results, County shall be deemad to have accepted the subject Gounty Flbers
and sald tenth {10) day shall be the Acceptance Date for the County Fibers on the tested Route
Segment,

Additional Construction, At the request of County and consent of Previder, Provider will perform
the work necessary, at County's sole expense, to bulld a fiber system to County's distribution
panel(s), or other mutually agreed upon location, inside one or more mutually acceptable facilities
that would go beyond the initial Demarcation Point to which Provider has agreed o terminate the
County Fibers. The cost to be pald by County for such work shali be Provider's Actual Cost. Any
such Additional Construction and associated cost must be mutually agreed upon In writing and

_included as an attachment to this Agreement prior to the commencement of any Work. As maore

fully set forth in Article 8 of this Agreement, County shall be responsible, at Its sole axpense, for
obtalning any necessary approvals, authorizations, permits, or access rights.

POINT OF DEMARCATION; BUILDING AGCESS

Marking. The Demarcation Point{s), Premise Side and Network Side shall be identified at each
splice point where a Gounty System cable connects to a County Fiber.

County Responsibility. County shall at County's expense obtain, install, construct, and maintain
rights of way and easements for, and otherwise be responsible for, all Equipment on the Premise
Side (Including without limitation any costs or llabilities assoclated with such Equipmant), County
shall ensure that the Equipment cn the Premise Side shall be designed and deployed in a
manner that will not cause transmissions on the Provider Fibers to fall below the standards of the
Cable Parameters and will not conflict physlcally or otherwise interfere with electric utility
operatlons, Joint users of the Cable, Cable Accessorles, or Structures, or with any other property
needed in the Instaliation, construction, maintenance or use of the Cable. With respect to any
Equipment on the Premise Side, County shall obtain approval from the owners of any property as
to any use thereof by County for the physical location of, Installation, maintenance and operation
of Equipment and County shall provide to Provider evidence of such owners' approval, County
shall also obtain any government approvals necessary for the Installation, maintenance, use and
ownership of Equipment installed and/or used on the Premises Side of the Demarcatlen point,
consistent with the terms of Article 13.

Additional County Responslbility, In the event that any future Demarcation Point is on private
property for which Provider does not have the requisite right of way, easement, or license, County
shafl at County's sole expense obtaln and maintain applicable rights of way, flcenses, and
easements in favor of Provider for all fiber, cable, conduit, handholes, manholes, innerduat, and
Equipment installed by Provider on such private property on the Network Side of the Demarcatlon
Paint, and shall obtaln and maintain same, at County's sole expense, sufficlent for Provider to
perform its obligations under this Agreement. Unless otherwise indicated by written agreemsnt
between the Parties, Provider shall own any condult, Innerduct, or cable Installed by Provider
pursuant to Article 7.4 and which is on public or private property and on the Network Side of the
Demarcation Point; however, upon ¢ompletion of such work, the County Fibers shall be deemed
to extend through sald cable to the new Demarcation Polnts for all purposes under this
Agreement.

11




MiAMI - DADE
MIAMI-DADE COUNTY, FLORIDA m= Contract No, BW9775-1/23

84  Provider shall not be responsible and shall have no liabllity for any delays caused by County’s
failure to timely obtain the requisite authorizations, approvais, permits, or access rights identified
in this Article 8. .

ARTICLES. MAINTENANCE AND REPAIR

9.1 Provider shall give County reasonable notice of any scheduled malntenance operations affecting
the County Fibers, Including at least ten {10) days' notice of any scheduled maintenance that Is
likely to interrupt service to County, Provider shall attempt to coordinate schedulad maintenance
at times that will minimize Interference with County's business,

In the event that any fallure, Interruption or Impairment adversely affects both a utility's slectrical
service capacity and the County Fibers, Provider's restoration of the County Fibera shall at all
fimes be subordinate to any provislons of the Required Rights that mandate a priority for
restoration of the utllity’s electrical service capacity.

Provider shall respond to any failure, Interruption or Impairment in the operation of the County
Fibers within four (4) hours after recelving a report of any such failure, interruption or impairment.

Should fallure, Interruption, or impalrment of the County Fibers occur, County may call the
followlng number to report such circumstances: 886-553-4237. Such number wilt be staffed on a
24-hour basls 7 days a week, Inciuding holldays, by an employee with authority (or the ability to
contact a supervisor with authority) to make decislons and implement sorvices related to
emergency restoration. The supervisor on duty will initiate restoration service and coordinate
restoration activity, At four-hour intervals, Provider will provide County with a report of progress
or lack thereof in restoring operation of the County Fibers.

9.2 County's Obligations. County shall at Gounty's expense be solely responsible for all aspects of
the operation of the County System and the operation and maintenance of the County System
and Equipment on the Premise Side of the Demarcation Point.

9.3 Access by Provider, County acknowledges that Provider's access to the Cable and the splice
points at which County interconnects to the County Fibers is subject to the terms and conditions
of the Required Rights.

9.4 Access by County.

A, In no event shall County access property of Licensor, Provider or their affiiiates without
prior notice to Provider and agreement to a mutually acceptable time, and in no event
shall County be permltted access fo the electrlc space In or on the Structures, Any
consent to County access by Provider shail be subject fo Provider's rights and obligations
under the Requlred Rights. County shall be responsible for the costs incurred to obtain
the presence of safety Inspectors or other technical personnel as required by Licensor or
Provider,

B. - Both parties shall at all times perform work In accordance with the applicable provisicns
of local, state and federal occupational safety and health laws. Provider shali have the
authority to suspend Counly work or operations in and around the Route if, hazardous
conditions arlse or any unsafe practices are being followed by County employess,
agents, or contractors and County falls to immediately correct such conditions upon
notice by Provider. The presence of Provider's or Licensor's authorized employee or
agent(s) shall not relieve County of Its responsibliity to conduct all of its work operations
in and around the Route In a safe, good and workmaniike manner, and in accordance
wlth the terms and conditions of this Agreement.

C. Before any of County's representafives (including without Ilimitation employees,

contractors, or subcontractors) may enter the property of Provider, Licensor or their
affilates pursuant to this Article 9.4, County shall certify in writing upon Provider's
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ARTICLE 10,
10.1

10.2

10.3

reasonable request and to Providers satisfaction that each such represantative is
qualified to perform afl work in accardance with applicable requirements of local, state
and federal occupational safety and health laws and such standards as Provider deems
approprlate In its sole discretion. if County falls to provide such certification upen
request, Provider shall have the right to bar without liability the entry of County's
representatives onto the property of Provider, Licensor or their affiliates.

D. The Gounty may request that ali work related to connection of the County Flbars to the
rest of the County System, or otherwise to be performed by County on Licensor property,
Structures or rghts-of-way, be petformed by Licensor or Provider personnel or
contractors hired by Licensor or Provider, and County shail within thirty (30) days after
receipt of reasonably temized Invoice relmburse Provider for Provider's Actual Cost of
performing such work,

RELOCATIONS

Required Relogation. During this Agreement, if Provider Is required by the Required Rights,
public authorlties, or lawful order or decree of a regulatory agency or court to rejocate or modify
any or all Structures or Gable on the Route upon which the County Fibers or any part thereof is
focated, the cost of any such work shall be borne by Provider. Provider shall not be responsible
for the costs of, nor shall It be liable for, the removai, relocation or replacement of any Eguipment
or other County Property on the Premise Side of the Demarcation Point. Neither Provider nor
Licensor nor any of their affiiates or agents shall incur fiability for service Interruptions In
connection with any required relocation, Provider and County shall cooperate in performing such
relocation so as to minimize any interference with the use of the County Flbers, the Cable, and
Structures, to the extent reasonably possible, and avoid Interfering in any manner with electtic
utility operations, joint users of the Cable, Cable Accessorles, Structures, or with any other
property needed In the instaliation, construction, maintenance or use of the Cable,

Relocation for Provider's Purposes. In the event that Provider voluntarlly elects for its own
business purposes to relocate, replace In the event that equipment is damaged Provider, or
rebuild any portion of the Cable in which County Fibers are located, Provider shall hear the costa
of all such work, Including the removal, relocatlon or replacement {in the event that gquipment Is
damaged by the Provider) of any Equipment or other County Property on the Premise Side of the
Demarcation Point. Provider shall give County no less than ninety (90) days’ notice prior to
commencing any such work, Provider and County shall cooperate in performing such relocation
or modifications so as to minlmize any interference with the use of the County Fibers, the Cable,
and Structures, to the extent reasonably possible, and avold Interfering with Joint users of the
Cable, Cable Accessories, Structures or any other property needed In the installation,
construction, maintenance or use of the Cable,

Emergency Relocations, In the event of an emergency affecting Structures, any other property of
Provider, Licensor or thelr affiilates, or public safety, Provider shall replace, remove and relocate
the Cable or any portion thereof, without prior notice to County except where reasonably
practicable to provide such prior notice, The costs of such work shall be borne by Provider,
unlass It Is determined that County was the sole cause the emergency necessitating relocatlon, in
which case County shall be responsible for all Actual Costs incurred by County, Provider,
Licensor, and/or thelr affiiates in responding to the emergency and undertaking the relocation.

Return of Removed Materlal, In the svent of an emergency caused by the County that reguires
the Provider to remove any Equipment or other property of County, Provider will deliver fo County
the Equipment or property so removed upon payment by County of the Actual Cost of removal,
storage and delivery, and ali other amounts due Provider. Provider shall use reasohable care
when removing, storing and delivering such Equlpment, but in any event shall be limbie only for
damage resulting from Provider's gross negligence or intantionat misconduct.
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ARTIGLE 11.
1.1

11.2

11,3

ARTICLE 12.
12,1

12.2

12,3

PERIODIC INSPECTIONS

By Provider, Subject to Provider's rights and obligations under the Raquirad Rights, Provider
shall have the right to make reasonable Periodic Inspections of any part of County's operations
occupying Provider's or Licensor's or thelr affillates’ property. Provider will give County
reasonable advance written or verbal notice of any perlodic Inspections, A representative of
County may accompany Provider’s representative on all Periodic Inspections,

Obligations, The making of Perlodic Inspections or the failure to do so shall not impose upon
alther Party, its representatives or affiliates any liability of any kind whatsoever, nor shall same
relieve elther Party of any responsibllity, obligations or liability assumed under this Agresment,
Cost. Such Inspections shall be at Provider's expense.

QWNERSHIP AND TAXES

Title, During the Term of this Agreement, including any renewals or extenslons thereof, legal title
to the Struciures, Cable, Cable Accessories, Fibers, and any property installed or constructed on
Structures on the Network Side, shall be held by Provider, Licensor or other Third Party pursuant
to the terms of the Required Rights. Gounty's rights hereunder shall be desmed a leasehold
Interest subject to the terms of this Agreement and the Required Rights. Neither the leasing,
rental or other provislon of County Flbers, Cable, or any other facilities or services by Provider o
County, nor the payment by County of the Lease Charge or other charges therefor to Provider
shall constitute, create or vest any easement ar any other ownership or property rights In the
Structures, County Fibers, Cable, Cable Accessories or other facllities,

Sales Taxes,

A County and Provider agree that Provider will be responsible for paying any and all
existing or future sales, use, exclse or other transfer or transactiona! faxes Imposad or
Jovied by any federal, state or local taxing authority on purchases of materials ana/or
equipment for use in construction of the Cable. County agrees to cooperate in any proper
claim of exemption or exciusion from such taxes which Provider may assert for such
purchases; such cooperation would include (though would not be limited to) providing any
required certificates and/or other documentation of such purchases to which it may be a
party. County agrees to provide Provider with all documentation of any such purchases

to which It may be a party and agrees that Provider has no obligation to relmburse -

County for any such taxes without such documentation.

B. County and Provider agree that the County, to the extent it Is not exempt from payment of
same, will be responsible for paying any and all existing or future saies, use, exclse or
other transfer or transactlonal taxes imposed or levied by any federal, state or local taxing
authorlty on the Lease Charges and/for other payments made by County to Provider for
ihe use by County of County Fibers,

Franchlse. Property and Other Taxes or Fees. County and Provider agree that County, to the
extent It is not exempt from payment under any federal, state or local tax [aw, will be responsible
for relmbursing Provider for any increase In ot additlon to any existing or future federal, state or
local excise, franchise, ad valorem, property or simllar taxes or any similar fees such as franchise
foes, llcense fees or user fees imposed on Provider or its affiliates, which Increase or addition is
attributable to the presence of County Flbers on Structures, Cable Accessorles, Building and
Equipment as specified under the Required Rights, County shall be solely responstble for
obtalning all franchises, permits and certifications required for Gounty's use of the County Flbers,
and shalt pay any and all assoclated fees and charges, including but not limited to any fees levied
on the revenues recelved by County or on the privilege of using County Fibers located within
publlc rights-of-way, Pravider shall pay any municipal or county right-of-way or franchise fees
levied on a per-foot basls upon the entire Cable of which the County Fibers are a part, County
shall pay any such fees levied specifically on the County Fibers or County's right fo use the
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12.4

ARTICLE 13.

13.1

13.2

13.3
ARTICLE 14.
14.1

14.2

ARTICLE 15,
18.1

16.2

County Fibers. Any amounts pald under this Articte may not exceed the value of the Agreemant
beyond the authorized amount of this Agresment without prior authorization from the County.

Reverslon. Conslstent with Article 18.4, County's leasehold right to use the County Fibers shall
revert to Provider upon termination of this Agresment or, upon the termination of this Agreement
for all or any portion of the County Fibers along a particular Route Segment, County's leasehold
rights for the relevant County Flbers shall revert to Provider. For a mutually agreed upon cost,
County shall assign to Provider any easements, permits or other rights County has obtained {to
the extant transferable) with respect to the use of County Fibers and/or use and placement of the
Cabla within the terminated portion of the Route sufficlent to permit Provider to utilize the same.

GOVERNMENT APPROVALS, PERMITS, AND CONSENTS

County Obligations.

A. Except as provided In Article 13.2, County at Its sole cost and expense, shall obtain,
maintaln and comply with, and shall ensure that its customers (if any) obtain, maintain
and comply with, any and all necessary permits, licenses, easements, franchises anhd
approvals that may be required by federal, state or local law, statute, regulation or
ordinance as may now or In the future be applicable to (/) operation or use of the County
Flbers, (I} County's or its customers' connection, Installation, maintenance and operation
of Equipment on the Premise Side of the Demarcation Point, and (Ii}) County's or Its
customers' other rights and obligations under this Agreement,

B, If County, lts customers or any permitted assignee shall at any time fall to maintain such
approvals or comply with all applicable legal requirements described in paragraph
13,4(A) above, Provider may terminate this Agreement under Article 18.

Provider's Obligations, Provider shali obtain and maintain the Required Rights as provided above
in Article 6, .

This Article 13 shall survive any termination or expiration of this Agreement,

LIENS

County acknowledges that it has no fitle to the Cable, Cable Accessorles, the Structures, or any
other property that is the subject of thls Agreement on the Network Slde of the Demarcation Point
that is not owned by County {inciuding, without limitation, rights-of-way and Provider Fibers).

if any property of Provider or its affiiates becomes lllegally or improperly encumbered by any
unauthorized liens, claims, or other encumbrance as a result of any act or omisslon of the
County, County shall remove such encumbrances from Provider's and Its affiliates' property.

DISCLAIMERS

EXCEPT TO EXTENT OUTLINED IN THIS ARTICLE 15, PROVIDER MAKES NO
WARRANTIES, REPRESENTATIONS, COVENANTS OR GUARANTEES IN CONNECTION
WITH THIS AGREEMENT, WHETHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT
LIMITATION, THE IMPLIED WARRANTIES OF MERGHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE, THIS SECTION 15.1 SHALL SURVIVE ANY TERMINATION OR
EXPIRATION OF THIS AGREEMENT,

Condition of Cable. In the event that any of the County Fibers do not operate within the Cable
Parameters set forth in Exhibit B, Provider will use commerclally reasonable efforts to cause such
performance to be restored within the Cable Parameters within ten (10) days. Provider makes no
representations with respect to the Cable installed under this Agreement (Including, without
limltation, any County Fibers contalned In such Cable). Except as provided In this Article 15,
Provider shall have no liability whatsoever for, or in connection with, any Cable failure (including,
without limitatioh, failure of the County Flbers contained In the Cable). nor shall Provider have any
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16.3

15.4

ARTICLE 186.

16.1

16.2

16.3

responsibility for County's Equipment or any Equipment on the Premise Side of the Demarcation
Point. County shall take no action that would interfere with Provider's or its affiiates’ pursult of
claims under warranties or guarantees against the Cable manufacturer andfor installation
contractor,

Outage Credit. In the event that any of the County Flbers do not operate within the Cable
Parameters set forth in Exhibit B for a petiod of more than twenty-four {24) hours, then Counly
shall recelve a credit against Lease Charges equal to the amount of the Lease Charges payable
{prorated on a daily basis with a period of more than twelve hours counting as a day) with respsct
to the affected fiber strand{s) or segments for the perlod of nenconforming operation.

Fiber Substitution: Termination. in the event that any of those County Fibers do not operate
within the Cable Parameters set forth in Exhiblt B, and Provider has determined in its reasonable
business judgment that It is technlcally or economically infeasible to restore one or more of the
affacted County Flbers to proper operation, Provider shail provide substitute equivalent fibers
along the same Route for County's use. Provider and County shall cooperate to effect such
transition, and Provider shall be responsible for the Actual Costs of conhecting the substltute
fibers to County's System, In the event that any of the County Fibers do not operate within the
Cable Parameters set forth In Exhlblt B, and Provider Is unable to restore one or more of the
affected County Flbers to proper operation, and Provider is unabe to substitute equivalent fibers,
then Provider shall so notify County and the County may terminate this Agreement,

CASUALTY AND INSURANCE REQUIREMENTS

If any portion of the Cable is damaged or destroyed by casualty at any time during the Term of
this Agreement, Provider will at Provider's cost perform (or cause to have performed) the repalrs
in accordance with Artlcle 8 and @, subject to Provider's rights and obligations under the Required
Rights and except to the extent such damage warrants full or partial termination of this
Agreement pursuant to Article 16 or 18. If the damage or casualty Is causéd by the actions of
County or its agents, employees or contractors, County shail reimburse Provider for Provider's
Actual Cost of performing such repair, including any related federal, state or local tax Incurred.

The County Is self-Insured In accordance with Florida Statute 440 and Florida Statute 768.28.
Prior to the commencement of any services under this Agreement, the Counly shall provide a
formal notice of self-insurance,

Provider shall indemnify and hold harmless the County and its officers, employees, agents and
instrumentalities from any and all llabliity, losses or damages, Including atiorheys' fees and costs
of defense, which the County or its officers, employees, agents or instrumentaiities may Ineur as
a result of clalms, demands, sults, causes of actlons or proceedings of any kind or nature arising
olt of, refating to or resulting from the performance of fhis Agreement by the Provider or its
employees, agents, servants, partners principals or subcontractors. Provider shall pay all claims
and losses In connection therewith and shall investigate and defend all claims, suits or actlons of
any kind or nature in the name of the County, where applicable, Including appellate proceadings,
and shall pay all costs, judgments, and aftorney's fees which may Issue thereon, Provider
expressly understands and agrees that any Insurance protection required by this Agreement or
otherwise provided by Vendor shall in no way limit the responslbliity to indemnify, keep and save
harmless and defend the County or Its officers, employees, agents and instrumentalities as herein
provided,

The Provider shall furnish to the Vendor Assistance Sectlon, Internal Services Department, 111
NW 1st Street, Suite 1300, Miami, Florida 33128, Cettificate(s) of Insurance which indicate that
insurance coverage has been obtained which meets the requirements as outlined below.

A Worker's Compensation Insurance for all employees of the vendor as required by
Florlda Statute 440, :
B, Commerclal General Liablility Insurance on a comprehensive basis [n an amount

not less than $4,000,000 combined single limit per occurrence for bodily injury

16




MIAMI-DADE COUNTY, FLORIDA

Contract No. BWS775-1/23

ARTICLE 17.
17.1

17.2

and property damage. Miami-Dade County must be shown as an additional
insured with respect to this coverage.

C. Automoblie Liability Insurance covering all owned, non-ownad and hired vehicles
used in connection with the work, In an amount not less than $1,000,000
comblinad single fimit per occurrence for bodlly injury and property damage.

All Insurance policles required above shall be lssued by companles authorized to do business
under the laws of the State of Florida, with the followlng qualifications:

The company must be rated no less than "B" as to management, and no less than "Class
V" as to financlal strength, by the latest edition of Best's Insurance Guide, published by
AM. Best Company, Oldwick, New Jarsey, or its equivalent, subject to the approval of the
County Risk Management Division.

ar,

The company must hold a valld Florida Certificate of Autharlty as shown in the latest “List
of All Insurance Companies Authorlzed or Approved to Do Business in Florida” Issued by
the State of Florida Department of Insurance and are members of the Florida Guaranty
Fund.

Compllance with the foregolng requirements shall not relieve the Provider of Hability and
obligation under this section or under any other section of this agreement,

Award of this Contract Is contingent upon the receipt of the Insurance documents, as raquired,
within ten (10) business days after notificatlon of recommendation to award, If the insurance
cerflficate is recelved withln the specified time frame but not in the manner prescribed In this
Agresment, the Provider shall have an addlitional five (5) business days to submit a corrected
ceriificate to the County. |f the Provider falls to submit the required insurance documents In the
manner prescribed In this Agreement within fifteen (15) business days, the Provider shall be In
default of the contractual terms and conditions and award of the Contract may be rescinded,
unless such timeframe for submission has been extended by the County,

The Provider shall be responsible for ensuring that the Insurance certificates required In
conjunction with this Section remain In force for the duration of the contractual period of the
Contract, including any and ail optlon years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual pariod, the
Provider shall be responsible for submitting new or renewed insurance certificates to the County
in advance of such explration. in the event that explred certificates are not replaced with hew or
renewed ceftificates which cover the contractual pericd, the County shall suspend the Contract
untii such time as the new or renewed certificates are recelved by the County in the manner
presctibed herein; provided, howsver, that this suspended perlod does not exgead thirty (30}
calendar days. Thereafter, the County may, at its sole dlscretion, terminate this contract,

DEFAULT

Definition. 1f County or Provider shall fail to perform (whether any such failure shall arlse as the
result of the voluntary or involuntary action or Inaction of such Party), In any materiaf respect, any
of its obligations set forth In this Agreement, including without limitation any violation of law which
adversely affects either Party's obligations under the Agreement, and suich failure is not exclised
by any provision of this Agreement and continues un-remedied for a period of 30 days following
written notice from the non-breaching Party (the "Cure Period"), then such failure shali, upan and
from the expiration of the Cure Period, constitute a “Defauit.”

Provider Refault,

A. Without limiting the generality of the foregoing, and in addition to those
17
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17.3

17.4

instances referred to harainabove as a Default, Default shall aiso include the following:
i the Provider has not delivered Dellverables on a timely basis;

ii. the Provider has refused or failad to supply enough properly skilled staff
personnel;

iil. the Provider has failed to make prompt payment to sub-coniractors or
suppllers for any services;

vl the Provider has become insolvent (other than as Interdicted by the
pankruptcy laws), or has assigned the proceeds recelved for the benefit
of the Provider's creditors, or the Provider has taken advantags of any
Insolvency statute or debtorfcreditor law or if the Pravider's alfairs have
been put In the hands of a recelver;

v the Provider has falled to obtain the approval of the County where
required by this Agreement;

vl the Provider has failed to provide "adequate assurances” as required
under subsectlan b below;

vil. the Provider has falled in the representation of any warranties stated
herein.

\When, In the opinion of the County, reasonable grounds for uncertainty exist with respect
to the Provider's abliity to perform the Services or any portion thereof, the County may
request that the Provider, within the timeframe set forth In the County's request, provide
adequate assurances to the County, In writing, of the Provider's ability to perform In
accordance with the terms of thls Agreement  Until the County receives such
assurances, the County may request an adjustment to the compensation recelved by the
Provider for portions of the Services which the Provider has not performed. In the event
that the Provider falls to provide to the County the requested assurances within the
prescribed timeframe, the Gounty may!

L, treat such fallure as a repudiation of thls Agreement; and

i resort to any remedy for breach provided herein or at law,

Consequences. In the event of a Default, the non-breaching Party may, in its sole discrestion,
terminate this Agreement In accordance with Article 18.1, The non-breaching Party shall also
have the right o pursue any and all rights It may have against the Defaulting Party now or
hereafter under the law, subjact to the express limitations contained In this Agreement, including,
without limitation, the right to seek Injunctive rellef to prevent the Defaulting Party from continuing
to Default in its obligations under this Agreement.

Limitation of Provider's Liabillty. EXCEPT FOR INTELLECTUAL PROPERTY INFRINGEMENT,
PROVIDER'S TOTAL LIABILITY UNDER, OR IN CONNEGTION WITH, THIS AGREEMENT
DURING ANY TWELVE MONTH PERIOD SHALL NOT EXCEED, IN THE AGGREGATE, THE
TOTAL CONTRACT VALUE, N NO EVENT SHALL PROVIDER BE LIABLE TO COUNTY OR
TO ITS COUNTYS, WHETHER IN CONTRACT, TORT, OR OTHERWISE, INCLUDING STRICT
LIABILITY, FOR ANY SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES
OR ANY LOST BUSINESS DAMAGES IN THE NATURE OF LOST REVENUES OR PROFITS
REGARDLESS OF WHETHER SUCH DAMAGES WERE FORESEEABLE AND REGARDLESS
OF WHETHER COUNTY WAS ADVISED OF THE POSSIBILITY SUCH DAMAGES WERE OR
MIGHT BE RECOVERABLE. :
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17.6

ARTICLE 18,

18,1

18.2

18.3

18.4

Failure To_Enforce, Fallure of either Party to enforge or inslst upon compllance with any of the
terms or conditions of this Agreement or to give notice or declare this Agreement or any
authorization granted hereunder terminated shall not consfitute a general walver or
relinguishment of any term or condition of this Agraement, but such term or candition shall be and
retain at all times in fuil force and effect.,

TERMINATION

Early Termination of Agreement, This Agreement may be terminated prior to the Agreement
expiration upon any one of the following events:

A, by either Party following a Default of this Agreement by the other Parly as defined above

in Article 17,
B, by Provider upon 30 days brlor written notice upon an Event of Abandonment by County;
C. by elther Party if the other Party has made any representation or warranty In this

Agresment that Is incorrect, and such inaccuracy has or may have a material and
adverse effect on the other Parly (as reasonably determined by such non-breaching
Party), and such incorrect representation or warranty shall continue unremedied for a
perlod of sixty (60) days after written notice of such incarrect representatiott or warranty,
provided that, with respect to an inaccuracy that is susceptible of cure within a
reasonable time period, so long as the responsible Party has commenced the cure
promptly after notice and continues diligently to attempt to effect the oure, the termination
right of the other party shall be suspended for a petiod not to exceed one hundred twenty
{120) days from the notice of breach,

Termination of Route Segment, Any Route Segment iay be terminated:

A, by Provider, at any time upon reasonable notice, to the extent Frovider ts no longer
authorized under the Required Rights to Install, construct, maintain, operate, or convey
the rlght to use the Cable, Cable Accessories of Structures within the Route Segrment,

B. by Provider, at any time, If it cannot cbtain any regulatory approvals heeded to perform
Provider's obligations under this Agreement with respect to such Route Segment or can
obtain them but on terms that are unduly burdensome to Provider, provided that If
Provider determines that the terms offered are unduly burdensome, County shall have
the opportunity to negotlate with Provider to equitably share in such burden.

C. by Provider or County, effective as of the date of the taking, if the Cable or the County
Fibers are taken by a third party exercising the power of eminent domain.

Alternate Route Segments. |If a Route Segment is terminated pursuant to Article 18.2, Provider
shaill make reasonable efforts to find alternate capacity or facilities owned or controlled by
Provider to mest County's needs, but under no circumstances shall Provider ba cbligated io
contract for or to construct new facliities to replace the Cabls, Structures or County Fibers on the
Route Segments terminated under Article18.2.

Effect of Termination.

A, A decision to terminate this Agreement under Article 18,1 or 18.2 shall not preciude the
terminating Party or the other Parly from pursuing any other legal, equitabie or
administrative rights and remedies; provided, however, that such rights and remedies
shall at all times be subject to the limitations contalned in Article 15 and Section 17.4,

B. Upon termination of this Agreement or particular Route Segment under this Article 18, the
rights of use to the County Fibers within the terminated portion of the Route shall reverf to
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ARTICLE 19.

19.1

18.2

19.3

" 104

18.5

198

19.7

Provider, "and If the Parties can mutually agres upon a cost (I} County shall transfer to
Provider an Interest in all easements, permits and other rights County has acquired (to
the extent such rights are transferable) with respect to the use and placement of the
Cable within the terminated portion of the Raute sufficlent to permit Provider to utilize the
same,

COUNTY TERMINATION AND SUSPENSION OF WORK

The Gounty may terminate this Agreement If an indlvidual or corporation or other entity attempts
to meet Its confractual obligation with the County through fraud, misrepresentation or materlal
misstatement,

The County may, as a further sanction, terminate or cancel any other contract(s) that such
individual or corporation or other entity has with the County and that such individual, carporation
or other entlty shail be responsible for all direct and indirect costs assoclated with such
terminatlon or canceilation, including attorney's fees.

The foregolng notwithstanding, any Individual, corporation or other entity which attempts to meet
its contractual obligations with the County through fraud, misrepresentation or matarial
misstatement may be debarred from County contracting for up to five (5) years in accordance
with the County debarment procedures, The Provider may be subject to debarment for fallure fo
perform and all other reasons set forth In Section 10-38 of the County Caode.,

in addition to cancellation of termination as otherwise provided in this Agreement, the County
may at any time, in its sole discretion, with or without cause, terminate this Agreement by written
notlce to the Provider,

(h the event that the County exerclses its right to terminate this Agreement, the Provider shall,
upon receipt of such notice, unless otherwise directed by the Gounty:

a. stop work on the date specified I the nofice ("the Effective Termination Pate™,

b. take suich action as may be necessary for the protection and preservation of the
County's materfals and property;

c. cancel orders;

d. assign to the County and dsliver to any location designated by the County any

non-cancelable orders for Dellverables that are not capabls of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

e, take no action which will increase the amounts payable by the County under this
Agreement; and

In the event that the County exercises lts right to terminate this Agreement, the Provider wiil be
compensated as stated in the payment Articles herein for the:

a. portion of the Services completed In accordance with the Agreement up to the
Effective Termination Date; and

b. non-cancelable deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developsd for the sole
purpose of this Agresment, but not incorporated in the services.

in the event that the County terminates thls Agreement for cause, any amounts owed fo Provider
will be offset by and damages or payments owed by the Provider to the County.
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18.8
ARTICLE 20.

20.1

20.2

20,3

20.4

ARTICLE 21.
211

21.2

All compensation pursuant to this Article is subject to audit.
FORGE MAJEURE
Force Maleure Events. Neither County nor Provider shall be liable for any fallure or delay in

performing lts obiigations hereunder, or for any loss or damage resulting thersfrom, due to the
following Force Maleure Events:

A, Fire, flood, strike, nalural disasters, equipment failure, acts of Ged or public enemy,
restraint or hindrance by any governmental or regulatory authority including, without
Himitation, unfavorable actions or fallures to act of or by such authorities (except when the
resuit of noncompliance with Article 13}, war, Insurrection, riot, or

B. any other causes beyond the Partles' reasonable control, or causes beyond the
reasonhabla control of thelr suppliers that prevents a Party from performing.

Abatement of Force Maleure, Ta the extent practicable, both Parties shall be prompt in restoring
normal conditions, establishing new schedules and resuming operations as scon as the event
causing the fallure or delay has ceased. County shall promptly notify Provider of any delay and
its effect on the petformance by County. Provider shali promptly notify Gounty of any delay In
Provider's performance.

Suspension Pending Force Maleure, If a Force Majeure Event should ocour, then, the Partles’
performance of this Agreement shall be suspended for so long as such Force Majeure Event
continuas. At the concluslon of a Force Majeure Event, the perlod of time so suspended shall be
added to the dates, schedules and other performance-related matters under this Agreement.

Labor Disputes,

A If an actual or potential iabor dispute delays or threatens to delay a Party's performance,
that Pary shall immediately notify the other Party in wrlting, stating all relevant
Information concerning the dispute and Its background. The Parties shall include this
paragraph In any subcontract for the services If a labor dispute thereundsr might delay
the timely performance of the services, and each such stubcontract shall provide that if
any actual or potential labor dispute occurs, the lower-tler subcontractor shall
immediately notify the Parties of ait relevant information concerning such dispute.

CONFIDENTIALITY AND PROPRIETARY INFORMATION

Acknowledgement. As a political subdlvision of the State of Florida, Mlami-Dade County is
subject to Florida's Public Records Law.

All materials, data, transactions of all forms, financlal information, documentation, Inventions,
designs and methods obtalned from the County in connection with the Services performed under
this Agreement, made or developed by the Provider or its sub-contractors in the course of the
performance of such services, or the results of such services, or which the County holds ihe
proprietary rights, . constitute Confldential Information and may not, without the prior written
consent of the Counly, be used by the Provider or its employees, agents, sub-contractors or
suppllets for any purpose other than for the benefit of the County, unless reguired by law. In
addition to the foregoing, all County employee Information and County financlal Information shall
he considered Confidential Informatlon and shall be subject to all the requirements stated herein,
Neither the Provider nor Its employses, agenis, sub-contractors or suppliers may sell, transfer,
publish, disclose, dispiay, license or otherwise make available to others any part of such
Confidential Information without the prlor written consent of the County. Additionally, the Provider
expressly agrees to be bound by and to defend, indemnify and hold harmiess the County, and
their officers and employees from the breach of any federal, state or local law in regard to the
privacy of individuals,
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21.3

214

215

21.6

ARTICLE 22,

22.1

22.2

The Provider shall advise each of Its employess, agents, sub-contractors and suppllers who may
be exposed to such Confidential Information of thelr obligation to keep such information
confidentlal and shall promptly advise the Gounty in writing If it isarns of any unauthorized uss or
disclosure of the Confidential Information by any of its employees or agents, or sub-contractors or
supplier's employees, present or former. In addition, the Provider agrees to caoperate fully and
provide any assistance necessary to ensure the confidentiality of the Confidential Information.

It is understood and agreed that in the event of a breach of this Article damages may not be an
adequate remady and the County shall be entitled to Injunctive rellef to restrain any such hreach
or threatened breach. If requested by the County upon the completion of the services performed
hereunder, the Provider shall immediately turn over to the Gounty all such Confidential
information existing In tangible form, and no coples thereof shall be retained by the Provider or lts
employees, agents, sub-contractors or suppllers without the prior written consent of the County,
A certificate evidencing compliance with this provision and signed by an officer of the Provider
shall accompany such matetlals,

Propristary information, As a political subdivislon of the State of Florlda, County Is subject to the
stiputations of Florlda's Public Records Law. The Provider acknowledges that all deliverables in
the Caunty's possession may constltute or contaln information or materials which the County has
agreed to protect as proprietary information from disclosure or unauthorized use and may also
constitute or contain information or materials which the County has developed at its own
expense, the disclosure of which could harm the County's proprietary interest tharein,

The Provider will report to the County any Information discoverad or which Is disclosad fo the
Provider which may relate to the Improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are within the Provider's authorlty to prevent improper use, disclosure or removal.

Proprietary Rights, The Provider hereby acknowledges and agrees that the County retains all
rights, title and interests in and fo all materlals, data, documentation and coples thereaf furnished
by the County to the Provider hersunder or furnished by the Provider to the County and/er
created by the Provider for delivery to the County, even If unfinished or in process, as a result of
the Services the Provider performs in connection with this Agreement, including all copyright and
other proprietary rights thereln, which the Provider as well as its employees, agents, sub-
contractors and suppliers may use only in connection with the performance of Services under this
Agresment. The Provider shail not, without the prior written consent of the County, use such
documentation on any other project in which the Provider or its employees, agents, sib-
contractors or suppliers are or may become engaged, Submission or distribution by the Provider
to meet officlal regulatory requirements or for other purposes In connection with the performance
of Services under this Agreement shall not be construed as publication in derogation of the
County's copyrights or other proprietary rights.

PUBLICITY AND ADVERTISING

Limitations. [n connection with this Agresement, nelther Party shall publish or use any adverlising,
sales promotions, or other publicity materlals that use the other Party's (or its Affiliate’s) logo,
trademarks, or service marks or name without the prior written approval of the other Party, whose
approval shall not be unreasonably withheld or delayed, Except as provided In Atticle 22.2
below, each Party shall have the right to review and approve, which approval shall nhot be
unreasonably withheld or delayed, any publiclty materials, press releases or other public
statements by the other Party in connection with this Agreement or the transactions contemplated
herein.

Exceptions. This Artlcle 22 shall not apply o reasonably necessary disclosures in or In
connection with court or regulatory filings or proceedings, financial disclosures which in the good
faith judgment of the disclosing Party are required by law or regulatory authority, or disclosures
that may be reasonably necessary in connection with the performance of this Agreament or
general disclosures of the Rates to customers or prospective customers of County or Provider, or
disclosures that may be required by law.
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ARTICLE 23.

23.4

23.2

23.3

ARTICLE 24,

241

242

NO JOINT VENTURE; INDEPENDENT CONTRACTOR RELATIONSHIP; EMPLOYEES OF
PROVIDER

In all matters pertaining to thls Agreement, the relationship of Provider and County shall be that of
lassor and lassee, and neither Provider nor County shall make any representations or warranties
that their relationshlp is other than that of lessor and lessee. This Agreement is not intended to
create nor shall It be construed to create any partnership, joint venture, employment or agency
relationshlp between County and Provider, and no Party shall be liable for the payment or
performance of any debts, obligations, or liabllities of the other Party, unfess expressly assumed
in writing hereln or otherwise,

All employess of the Provider shall be consldered to be, at all times, empioyees of the Provider
under its sole direction and not employees or agents of the County. The Provider shall supply
competent employees, Mlamil-Dade County may require the Provider fo remove an employee it
deoms careless, incompetent, Insubordinate or otherwise objectionable and whose continued
employment on County property Is not in the best Interest of the County. Each employee shall
have and wear proper identification.

The Provider is, and shall be, In the performance of all work services and activities under this
Agresment, an independent Provider, and not an employes, agent or servant of the County. All
persons engaged in any of the wark or services performed pursuant to this Agreement shall at all
times, and in all places, be subject to the Provider's sole direction, supervision and control, The
Provider shall exercise control over the means and manner in which it and its employees perform
the work, and in all respects the Provider's relationship and the relationship of its employses to
the County shall be that of an Independent Provider and not as employees and agents of the
County.

The Provider does not have the power or authority to bind the County In any promise, agreement
or representation other than speclfically provided for in this Agreement.

INDEMNIFICATION

General Obligation to Indemnlfy. Except as limited by the provisions of §768.28, F.S,, as
amendad, and except to the extent of Provider's gross negligence or intentional misconduct, each
party (each, an "Indemnifying Party”) shall indemnify and hold harmiess the other party {each, an
Indemnified Party”) its employees, contractors, subcontractors, agents, directors, officers,
affliates, and subsidiaries and their respective employses, subcentractors, agents, directors and
officers from and against any and all Claims (including, the Actuat Cost of defense thersof and
attorney's fees) based on (a) a breach of this Agresment, or (b} use of the Structures, Cable, or
County Fibers, Inciuding, without imitation: _ .

( any claims for personal injury (including death), whether to County's, Its
contractors’ or subcontractors’ employees, or to Provider's employees, or those
of any Third Party (County hereby avolding any defense that might otherwlse be
applicable under workers' compensation laws); or

{li) any claims for property damage {including llabillty under the Comprehensive
Environmental Response, Compensation and Liability Act and similar state laws),
relating to or arlsing in connection with that portion of the Cable, County Fibers
and Equlpment used by County, County’s connections fo the County System or
the conduct or management of County’s business with regard to the County
System or the connections thereto.

Patent and Copyriaht indemnification

A, The Provider shall not infringe on any copyrights, trademarks, service marks, trade
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24.3

24,4
ARTICLE 25.

25,1

sacrets, patent rights, other Intellectua properiy rights or any other third party proprietary
rights in the performance of the Wark or Services.

B. The Provider warrants that all Services furnished hereunder, including but not fimited to:
Cable, Cable Fibers, aquipment, programs, dogumentation, software, analyses,
applications, methods, ways, processes, and the like, do not infringe upon or vloiate any
copyrights, trademarks, service marks, trade secrets, patent rights, other Intellectual
property rights or any other third party propristary rights.

C. The Provider shall be llable and responsible for any and all clalms made against the
County for Infringement of patents, copyrighis, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the iike, In the course of
performance or completion of, or In any way connected with, the services. Accordingly,
the Provider at lts own expense, including the payment of attorney's fees, shall Indemnify,
and hold harmless the County and defend any action brought against the County with
respect to any claim, demand, cause of action, debt, or llability for any such Infringement.

D. . Inthe event any service provided to the County hereunder, or portion thereof Is held to
constitute an infringement and its use Is or may be enjoined, the Provider shall have the
obligation to, at the County's option to (i) modify, or require that the applicable sub-
contractor or supplier madify, the alleged infringing item(s) at its own expense, without
impairing In any respect the functionality or parformance of the item(s), or {il) procure for
the County, at the Provider's expense, the rights provided under this Agreement fo use
the item(s}).

E. The Provider shall be solely responsibie for informing the County whether a prospective
supplier or sub-contractor is a party to any lltigation involving patent or copyright
infringement, service mark, trademark, violation, or proprietary rights clalms or is suibject
to any injunction which may prohibit it from providing any service hereunder. The
Provider shall enter into agreements with all suppliers and sub-contractor at the
Provider's own risk. The County may reject any service that it believes to be the subjact
of any such litigation or Injunction, or If, in the County's Judgment, use thereof would be
unlawful,

Indemnification Procedures, The Partles shall glve prompt notice of any Claim for which
indemnification is or will be sought under this Artlcle 24 and shall cooperate and assist in the
defense of the Claim. County shall bear the costs of and have the right to control the defense,
and shall have the right to select counsel following consultation with Provider.

This Article 24 shall survive any termination or expiration of this Agreement,
ASSIGNMENT

Nelther Party shall assign, transfer, delegate or in any other manner dispose of, any of Its rights,
privileges or obligations under this Agreement without the prior written consent of the other Party,
which consent shall not be unreasonably withheld, conditioned or delayed. Notwithstanding
anything to the contrary hereln, upon thirty (30) days' prior wrliten notice, gither Parly may assign
this Agresment and its other rights hereunder to any person or business entity that s an "afflilate”
of such assigning Party without the prior consent of the other Party. For purposes of this Section
25, “affiliate” shall mean any entity that is controlled by, controfling or unider common control with
the assigning Party, or which purchases all or substantially all of the assets of the assigning
Party. In the case of assignment as outlined above, any such affillate myst comply with the ferms
of Arficle 38 prlor to assignment of the Agreement. Any attempt to make any other assignment,
transfer or disposition without the requisite prior written consent shali be null and vold.
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252

25.3

ARTICLE 26,

28.1

28.2

With a copy to!

No Subieasln'g. County shall not lease or sublease County Fibers fo any Third Parly, without the
prior written consent of Provider, which consent may be withheld In Provider's sole and absolute

discretion,

Adreement Binding: Asslgnees, This Agreement shall be binding upon and inure to the benefit of
the Partles and thelr respective successors and permitfed assigns.

NOTICES

Program Managers. Each Party shall designate a Program Manager. \Whenever elther Party is
entitied to approve a matter, the Program Manager for the Party responsible for the malter shall
notify the Program Manager of the other Party of the nature of such matter. The Program
Managers shall discuss such matter, and each Program Manager is to confer on such a matter on
behalf of his/her company. The foregoing notwithstanding, In no event shall Program Managers
be authorized to amend the provistons of this Agreement.

Form and Address, All notices, in(;oicas and other communications from either Party to the other

nereunder shall be In writing and shall be deemed received (i) upon actual recelpt when
personally deflvered, (i) upon acknowledgment of recelpt If sent by facsimile, (iil) upon the
expiration of the third business day after being deposited In the United States mails, postage
prepaid, certified or registerad mail, or {iv) upon the pxpiration of one business day after being
deposited during the regular business hours for next-day delivery and prepald for overnight
delivery with a natlonal overnight courier company, addressed to the other Party as follows:

As to Gaunty:

Information Tachnology Depariment
56B0 S.W, 85 Strest
Miami, Florida 33173

Attentlon: Julian R. Manduley
Fax. (305)276-7696

With a Copy to

Miami-Dade County

Internal Services Department

Procurement Management Services Division
114 N.W. 1% Street, Sulte 1300

Mlami, FL 33128-1974

Attention; Beth Goldsmith

Phone! {308) 375-4417
Fax, (305) 375-5688

As to Provider;
FPL FlberNet, LLC
9250 West Flagler Street
Miami, Florida 33174
Attn: Contract Manager
Fax: (305) 552-2411

FPL FlberNet, LLC
700 Unlverse Blvd
Juno Beach, FL 33408
Atin: Law Department
Fax: (561)691-7135
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Each Party may change Its addresses by giving the other Party notice thereof In conformity with
this Article 26.2. Any payments made under this Agreement, if made by mall, shall be deemed to
have been made on the date of receipt thereof.

26.3 Damage Nofification. In the event that the Cable is damaged for any reason, the Party
dlscovering such damage shall notify the other Party of said damage by telephone at;

A, As to Provider, 866 553 4237
B. As to County: 305 586 8211

These are 24 hour, 7 day per week emeargency notification numbers, Calls shall be directed fo
the Supervisor on Duty, and the caller should be able to provide the following information:

) Name of company making report;

{n Location reporting problem,

{iin Name of contact person reporting problem;

{v) Telephone number to call back with progress report;

V) Description of the prablem In as much detail as possible;

{(vi) Time and date the problem occurred or began, and

{vif) If appropriate, a statement that an emergency exists and that a problem presents
a threat to the property of Provider, County or a Third Party.

ARTICLE 27, NO WAIVERS

No fallure or delay on the part of elther Party in exerclsing any right, power or privilage hereunder and no
course of dealing between the Parties shall operate as a walver thereof; nor shall any single or partial
axerclse of any right, power or privilege hereunder preciude any other or further exercise thereof or the
exercise of any other right, power or privilege.

ARTICLE 28. [NCORPORATION OF EXHIBITS
The Exhiblts referenced in and attached to this Agreement shalf be deemed an integral part hereof to the
same extent as if written in: whole hereln. In the event that any Inconsistency exists helween the

provisions of this Agreement and any Exhlbits attached hereto, the provisions of this Agreement shall
supersede the provisions of any such Exhibits.

ARTICLE 29, COUNTERPARTS

This Agreement may be executed in several counterparts, each of which shall be deemed an criginal, and
all such counterparts together shall constitute but one and the same Instrument.

ARTICLE 30. GOVERNING LAW AND VENUE

This Contract, including any attachments hereto, and all matters relating to this Contract (whether In
contract, statute, tort {such as negligence), or otherwlse) shall be governed by, and consirued In
accordance with, the laws of the State of Florida, without regard to any choice of law provisions that
would fix jurisdiction in a different State. Venue shall be Miami-Dade County, IN ANY LITIGATION
ARISING FROM OR RELATED TO THIS AGREEMENT, THE PARTIES HERETO EACH HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EACH MAY HAVE TO A
TRIAL BY JURY WITH RESPECT TO ANY LITIGATION BASED HEREON, OR ARISING OUT OF,

- UNDER OR IN CONNECTION WITH THIS AGREEMENT. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR THE PARTIES TO ENTER INTO THIS AGREEMENT.

ARTICLE 31, NATURE OF THE AGREEMENT

311 This Agreement incorporates and includes all prior negotiations, correspondence, conversations,
agreements, and understandings applicable to the matters contained in this Agreement. The
parties agree that there are no commitments, agreements, or understandings concerning the
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subject matter of this Agreement that are not gontained In this Agreement, and that this
Agreement confalns the entire agreement between the parties as to all matters contained
hereln. Accordingly, it Is agreed that no devlation from the terms hereof shall be predicated upon
any prior representations or agreements, whether oral or written. Itis further agreed that any oral
representations or modifications concerning this Agreement shall be of no force or effect, and that
this Agreement may be modified, altered or amended only by a written amendment duly executed
by both parties hereto or their authorized representatives.

31.2  The Provider shall provide the services set forth In the Agreement, and render full and prompt
cooperation with the County in all aspects of the Services performed hereunder.

31.3  The Provider acknowledges that this Agreement requires the performance of all things necessary
for or Incldental to the effective and complete performance of all services under this Agreement.
All things not expressly mentioned in this Agreement but necessary to carrying out its intent are
required by this Agreement, and the Provider shall perform the same as though they were
specifically mentioned, described and delineated.

314  The Provider shall furnish all labor, materlals, tools, supplies, and other ltems required to perform
. the services that are necessary for the completion of this Agreement. Al services shall be
accomplished at the direction of and to the satisfaction of the County's Project Manager.

ARTICLE 32, SEVERABILITY

Nothing contained in this Agresment shall be construed so as to require the commisslon of any act
contrary to law, and wherever there is any confiict between any provision of this Agreement and any law,
such law shall prevall, provided, however, that in such event, the provislons of this Agreement so affectad
shall be curtailed and limited only to the extent necessary to permit compliance with the minimum legat
requirement, and no other provisions of this Agreement shall be affected thereby and all such other
provisions shall continue in full force and effect.

ARTICLE 33. MUTUAL OBLIGATIONS

43,1  This Agresment, including attachments and appendices to the Agreement, shall constitute the
- entire Agresment between the parties with respect herefo and supersedes all previous
communications and representations or agreements, whether wiltten or oral, with respect to the
subject matter hereto unless acknowledged in wrlting by the duly authorlzed representatives of

both parties,

332 Nothing In this Agreement shall be construed for the benefit, intended or otherwlse, of any third
party that is not a parent or subsidiary of a party or otherwise relaled {by virtue of ownership
control or statutory control) to a party, A

333 In those situations where this Agreement Imposes an indemnity obligation on the Provider, the
County may, at its expense, elect to participate In the defense If the County shouid so chooss.
Furthermore, the County may at its own expense defend or settle any such claims if the Provider
fails to ditigently defend such claims, and thereafter saek Indemnity for costs from the Provider.

ARTICLE 34, QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Provider shall maintain, and shall require that Its sub-contractors and suppliers maintaln, complete
and acourate records to substantiate compliance with the requirements set forth in this Agreement, The
Provider and Its sub-contractors and suppllers, shall retain such records, and @il other documents
relevant to the Services furnished under this Agreement for a period of three (3) years from the expiration
date of this Agreement and any extension thereof.
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ARTICLE 35. AUDITS

The Gounty, or Its duly authorized representatives or governmental agencies, shall untll the explration of
three (3) years after the explration of this Agreement and any extension thereof, have access to and the
right to examine and reproduce any of the Provider's books, documents, papers and records and of its
sub-contractors and suppliers which apply to all matters of the County, Such records shall subsaquently
conform to Generally Accepted Accounting Principles requirements, as applicable, and shall only address
those transactions related to this Agreement.

Pursyant to County Ordinance No. 03-2, the Provider will grant access to the Cotmmission Auditor to all
financial and performarce related records, property, and equipment purchased in whole or in part with
government funds. The Provider agrees to maintain an accounting system that provides accounting
records that are supported with adequate documentation, and adequate procedures for determining the
allowabllity and allocabliity of costs.

ARTICLE 36. SUBGONTRACTUAL RELATIONS

36.1 If the Provider will cause any part of this Agreement to be performad by a sub-contractor, the
provislons of this Agresment wlill apply fo such sub-contractor and its officers, agents and
employees In all respects as If it and they were employees of the Provider, and the Provider will
not be In any manner thereby discharged from its obligations and liabilities hereunder, but will be
liable hereunder for all acts and nsgligence of the sub-contractor, its officers, agents, and
employees, as if they were employees of the Provider, The services performed by the sub-
contractor will be subject to the provisions hereof as If performed directly by the Provider.

362  The Provider, before making any subcontract for any portion of the services, will state In writing to
the County the name of the proposed sub-contractor, the portion of the services which the sub-
cohtractor is to do, the place of business of such sub-contractor, and such other information as
the County-may require. The County will have the right to require the Provider not to award any
subcontract to a person, firm or corporation disapproved by the County.

36.3  Before entering Into any subcontract hereunder, the Provider will Inform the sub-contractor fully
and completely of ali provisions and requirements of this Agresment relating either directly or
indirectly to the Services to be performed, Such services performed by such sub-contractor witl
strictly comply with the requirements of this Agreement.

36.4 In order to qualify as a sub-contractor satisfactory to the County, In addition to the other
requirements hereln provided, the sub-contractor must be prepared to prove to the satlsfaction of
the County that it has the necessary facilities, skiff and experience, and ample financial resources
to perform the services In a satlsfactory manner, To be considered skilled and experlenced, the
sub-contractor must show to the satisfaction of the County that It has satisfactorlly performed
services of the same general type which is required to be performed under this Agreement.

67.5 The Counly shall have the right to withdraw Its consent to a subcontract if It appears to the
County that the subcontract will delay, prevent, or otherwise Impalr the performance of the
Provider's obligations under this Agreement. All sub-contractors are requlred to protect the
confidentiality of the County's and County's proprietary and confidential Information. Provider
shall furnish to-the County coples of all subcontracts between Provider and sub-contractors and
suppliers hereunder, Within each such subcontract, there shall be a clause for the beneflt of the
County In the event the County finds the Provider In breach of this Contract, permitting the
County to request completion by the Sub-contractor of its performance obligations under the
subcontract, The clause shall include an option for the County to pay the sub-contractor directly
for the performance by such sub-contractor. Notwithstanding, the foregoing shall neither convey
nor imply any obligation or llability on the part of the County to any sub-contractor hereunder as
more fully described harsln,
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ARTICLE 37. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND EXPLANATIONS

ARTICLE 38.

ad

10.

11,

The Provider understands and agrees that any assumptions, parameters, projections, estimates and
explanations presented by the Gounty were provided to the Provider for evaluation purposes only.
However, since these assumptions, parameters, projections, estimates and explanations represent

predictions of future events the County makes ho representations or guarantees; and the County shail not
be rasponsible for the accuracy of the assumptions presented; and the County shall not be responsible
for concluslons to be drawn thersfrom; and any assumptions,
explanations shall not form the basls of any claim by the Provider,

associated with using this information,

VENDOR REGISTRATION/CONFLICT OF INTEREST

A. Vendor Ragistration

The Provider shall be a reglstered vendor with the County — inter
Procurement Management Division, for the duration of this Agreement,

Vendor with Miaml-Dade County, the Provider confirms its knowiedge of and commitment to comply

with the foliowlng:
Miaml-Dade County Ownership Disclosury
Affidavit
(Sectlon 2-8.1 of the County Code)

Miami-Dade County Emplayment Disclosure

12,

SubProvider fSupplier Listing
{Section 2-8.8 of the County Cods)

13, Environmentaily Acceptable Packaging

Afftdavit  (Seclion 2.6-1{d}(2) of the County (Resolution R-738-92)
Code)
14, W-8 and 8109 Forms
Wiami-Dade Employment Drug-free Workplace (as required by the Internal Revenue Service)
Certification
(Section 2-8.1.2(h) of the County Code) 15. FEIN Number or Social Security Number
I order to establish a file, the Provider's Federai
Mfami-Dade Disability and Nondiscrimination Employer identification Number (FEIN) must be
Affldavit provided. If no FEIN exists, the Sodlal Securlty
{Section 2-8.1.5 of the County Code) Number of the owner or indlvidual must be
' provided, This number becomes Provider's
Miami-Dade County Debarment Disciosure "Gounly Vendor Number'. To compiy with
Affidavit Seclion 118.071(8) of the Florida Statutes
(Section 10.38 of the County Code) relating to the collection of an indlvidual's Social
Socurity Number, be eware that the County
Miami-Dade County Vendor Obligation to requests the Soclal Securlty Number for the
County Affldavit following purposes:
{Section 2-8.1 of the County Code)
» |dentification of Indlvidual account records
Miamj-Dade County Code of Business Ethics » To make payments {o Individual/Provider for
Affidavit goods and services provided to Mlami-Dade
(Section 2-8.1(}) and 2-11(b)(1) of the County Code County
throtgh (6) and (9) of the County Code and Section 2- = Tax reporting purposes
11.14c} of the County Code) = To provide a unique identifier In the vendor
database that may he used for searching
Miami-Dade County Family Leave Affldavit and sorting departmental records
(Article VV of Chapter 11 of the County Cods)
16. Office of the Inspector General
Miami-Dade County Living Wage Affidavit {Saction 2-1078 of the County Code}
{Saction 2-8.9 of the County Code)
17. Smail Business Enterprises
Miami-Dade County Domestic Leave and The County endeavors fo obtain the participation
Reporting Affidavit of all smali business enterprises purstant to
{Artlcle 8, Section 11A-60 11A-67 of the County Sections 2-8.2, 2-8.2.3 and 2-8.2.4 of the Counly
Cods) Code and Title 49 of the Code of Federal
Raguiations.
Subcontracting Practices
(Crdinance 97-35) 18, Anftitrust Laws
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By acceptance of any contract, the Provider United Statos and the Stale of Florlda.
agrees to comply with all antltrust laws of the

B.  Conflict of Interest

Section 2-11.1(d) of Miaml-Dade County Code requires that any County employee or any member of the
employee's Immediate family who has a controlling financial Interest, direct or Indirect, with Miami-Dade
County or any person or agency acting for Miami-Dade Gounty, competing or applying for a contract, must
first request a conflict of Interest opinion from the County's Ethics Commisslon prior to thelr or their
immediate family member's entering Into any contract or transacting any business through a firm,
corporation, partnership or business entity In which the employes or any member of the employee's
immediate family has a controliing financlal interest, direct or Indlrect, with Miaml-Dade County or any person
or agency acting for Mlaml-Dade County. Any such contract or business engagement enterad in violation of
this subsection, as amendsd, shall be rendered voidable, For additional information, please contact the
Ethics Commission hotline at (305) 579-2593,

ARTICLE 39. INSPECTOR GENERAL REVIEWS

391 Independent Private Sector Inspector General Revlews. Pursuant to Miami-Dade County
Administrative Ordet 3-20, the County has the right to retain the services of an Independent
Private Sector Inspector General (hereinafter "IPSIG"), whenever the County deems It
appropriate to do so, Upon written notice from the County, the Provider shall make available to
the IPSIG retalned by the County, all requested records and documentation pertaining to thls
Agreement for Inspection and reproduction. The County shall be responsible for the payment of
these IPSIG services, and under ho circumstance shall the Provider's prices and any changes
thereto approved by the County, be Inclusive of any charges relating to these IPSIG services,
The terms of this provision apply to the Provider, its officers, agents, employees, sub-contractors
and assignees. Nothing contained in this provision shall impair any independent right of the
County to conduct an audit or investigate the operations, activities and performance of the
Provider In connection with this Agreement. The terms of this Articie shall not impose aby
liability on the County by the Provider or any third party.

29.2  Miami-Dade County Inspector General Revlew, According to Section 2-1078 of the Code of

- Miaml-Dade County, Miami-Dade County has established the Office of the Inspeactor General
which may, on a random basis, psrform audits on ail County contracts, throughout the duration
of sald contracts, except as otherwise provided below. The cost of the audit for this Contract
shall be one quarter (1/4) of one (1) percent of the total contract amount which cast shall be
included in the total contract amount. The audit cost will be deducted by the County from
progress payments to the Provider. The audit cost shall also be included In ali change orders
and all contract renewals and extensions. Exception; The above application of cne quarter (1/4)
of one percent fee assessment shall not apply to the following contracts: (a) IPSIG contracts; (b)
contracls for legal services; (c) contracts for flnanclal advisory services; (d) auditing contracts,
(e) facllity rentals and lease agreements; (f) concesslons and other rental agreements; (9)
insurance contracts; (h) revenue-generating contracts; (I} contracts where an IPSIG is assigned
at the time the contract is approved by the Commission; {J) professional service agreements
under $1,000; (k) management agreements; (1) small purchase orders as defined in Miami-Dade
County Administrative Order 3-2; {m) federal, state and local government-funded grants; and (i)
Interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the foo assessmaent of one quarter
(1/4) of one percent in any exempted contract at the time of award,

39.3  Nothing contained above shall In any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miaml-Dade County inspector General Is authorized and empowered to review past,
present and proposed County and Public Health Trust conlracts, transactions, accounts, records
and programs. In addition, the Inspector General has the power to subpoena wilnesses,
administer oaths, require the production of records and monitor exlsting projects and programs.
Monhitoring of an exlsting project or program may include a report concerning whether the prolect
s on time, within budget and in conformance with plans, specifications and applicable faw. The
Inspector General is empowered to analyze the necessity of and reasonableness of proposed

30




MIAMI-DADE COUNTY, FLORIDA Ears

AUAMI . DADE
Gonfract No. BWI775-1/23

38.4

ARTICLE 440,

40.1

change orders to the Contract. The Inspector General ls empowered to retain the services of
independent private sector inspectors general (IPSIG) to audit, investigate, monitor, oversee,
Inspect and review operations, activities, performance and procurement process, inciuding but
not limited to project deslgn, specifications, proposal submittals, activities of the Provider, its
offlcars, agents and employees, lobbyists, County staff and elected officlals to ensure
compliance with contract specifications and to detect fraud and corruption,

Upon written notice to the Provider from the Inspector General or IPSIG retained by the
Inspactor General, the Provider shall make all requested records and documents available to the
Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG shall
have the rlght to inspect and copy all documents and records in the Provider's possession,
custody or control which, In the Inspector General's or IPSIG's sole judgment, pertain to
performance of the contract, including, but not limited to original estimate files, change order
estimate flles, worksheets, proposals and agreements form and which successful and
unsuccessful subProviders and suppllers, all project-related correspondence, memoranda,
instructions, flnancial documents, construction documents, proposal and contract documents,
back-charge documents, ali documents and records which involve cash, trade or volume
discounts, Insurance proceeds, rebates, or dividends recelved, payroll and personnel records,
and supporting documentation for the aforesald documents and records,

LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Provider agrees to comply, subject to applicable professional standards, with the provisions of
any and all applicable Federal, State and the County orders, statutes, ordinancas, rules and
regulations which may pertain to the Services required under this Agreement, Including, but not
limited to:

a, Equal Employment Opportunity (EEO), in compllance with Executive Order
11246 as amended and appllcable to this Agreement,
b. Miami-Dade County Fiorida, Department of Small Business Development
' Participation Provisions, as applicable to this Agreement,
c Environmental Protection Agency (EPA), as applicable to this Agreement,
d. Miaml-Dade County Code, Chapter 11A, Asticle 3. Al Providérs and sub-

contractors performing work In connection with this Agreement shall provide
equal opportunity for employment without regard to race, religion, color, ags,
sex, national origln, sexual preference, disabliity or marital status, The
aforesald provision shall include, but not be imited to, the following:
employment, upgrading, demotion or transfer, recrultment advertlsing; layoff or
termination; rates of pay or other forms of compensation; and selection for
fralning, Including apprenticeship. The Provider agrees to post in a conspicuous
place avallable for employees and applicants for employment, such notlces as
may be required by the Dade County Falr Housing and Employment
Commissien, or other authority having jurisdiction over the work setting forth the
provisions of the nendiscrimination law.

e, “Cenflicts of Interest" Section 2-11 of the County Code, and Ordlnance 01-199,

f. Miaml-Dade County Code Section 10-38 “Debarrﬁant“.

g. Miaml-Dade County Ordinance 98-8, codified at 11A-60 et. seq. of Mlami-Dade
Code pertaining to complylng with the County's Domestic Leave Ordinance,

h. Miami-Dade County Ordinance 99-152, prohlbiting the presentation,
matintenance, of prosecution of false or fraudulent claims agalnst Miami-Dade
County,
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40.2

40.3

ARTICLE 41.

41.1

41.2

ARTICLE 42,

421

The Provider shall hold all licenses andfor certifications, obtain and pay for all permits and/or
inspectfons, and comply with all faws, ordinances, regulations and building code requirements
applicable to the work required hereln. Damages, penalties, and/or fines imposed on the County
or Pravider for failure to obfaln and maintain required licenses, certifications, permits and/or
Inspections shall be borne by the Provider. The Project Manager shall verify the ceriification(s),
license(s), permit(s), etc. for the Provider prior to authorizing work and as needed,

Notwithstanding any other provislon of this Agreement, Provider shall not be required pursuant
to this Agreement o take any sctlon or abstaln from taking any action If such action or
abstentlon wouild, in the good faith determination of the Provider, constitute a violation of any law
or regulation to which Provider is subject, including but not limited to laws and regulations
requiring that Provider conduct its operations in a safe and sound manner,

NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not discriminate against any
amployee or applicant for employment because of race, coler, religion, ancestry, national arlgin,
sex, preghancy, age, disabllity, matital status, famllial status, sexual orientation, or veleran
status, and wlill take affirmative action to ensure that employees and applicants are afforded
equal employment opportunities without discrimination, Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other forms
of compansation, and sslection for tralning or retraining, Including apprenticeship and on the job
training.

By entering Into this Agreement, the Provider attests that it is not in violation of the Americans
with Disabilities Act of 1990 {and related Acts) or Miami-Dade County Resoiution No, R-385-95.
If the Provider or any owner, subslidiary or other firm affiliated with or related to the Provider Is
found by the responsible enforcement agency or the County to be in violation of the Act or the
Resoiution, such victatlon shall render this Agreement vold, This Agreement shall be vold if the
Provider submits a false affidavit pursuant to this Reselution or the Provider violates the Act or
the Resolution during the term of this Agreement, even If the Provider was not in violation at the
time it submitted its affidavit,

CONFLICT OF INTEREST

The Provider represents that;

a, No officer, director, employee, agent, or other consuitant of the County or a member of
the Immedlate famlly or household of the aforesald has directly or Indlrectly recelved or
been promised any form of benefit, payment or compensatioh, whether tangible or
intangible, in connectlon with the award of this Agreement.

b. There are no undisclosed pesrsons or entities interested with the Provider In this
Agreement. This Agreement is entered into by the Provider without any connection with
any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consuitant of the Counly, or of the State of Fiarida {Including
elected and appointed members of the legislative and executive branches of
government}, or a member of the Immediate family or hausehold of any of the aforesaid:

. Is Interasted on behalf of or through the Provider directly or indirectly in any manner
whatscever in the execution or the performance of this Agreement, or In the services,
supplies or work, to which this Agreement relates or In any portlen of the revenues; or

d. s an employee, agent, advisor, or consuitan{ to the Provider or to the best of the
Provider's knowladge any sub-contractor or supplier to the Provider,
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422 Nelther the Provider nor any officer, director, employee, agency, parent, subsidiary, or affilate of
the Provider shall have an Interest which is In conflict with the Provider's faithful performance of
its obligation under this Agreement; provided that the County, in its sole discretion, may consent
In writing to such a relationship, provided the Provider provides the County with a written notice,
In advance, which identifies all the individuals and entities Involved and sets forth in detall the
nature of the relationship and why it is In the County's best Inferest to consent to such
relationship, ‘

42,3  The provisions of this Article are supplemental to, not In lleu of, all applicable laws with respect
to conflict of interest. In the event thers [s a difference between the standards applicable under
this Agreement and those provided by statute, the stricter standard shall apply.

42.4  In the event Provider has no prior knowiedge of a confiict of interest as set forth above and
acqulres Information which may indicate that there may be an actual or apparent violation of any
of the above, Provider shall promptly bring such information to the attention of the County's
Project Manager. Provider shall thereafter cooperate with the County's review and investigation
of such information, and comply with the instructions Provider receives from the Project Manager
In regard to remedying the situation,

ARTICLE 43, BANKRUPTCY

The County reserves the right to terminate this Agreement, if, during the term of any Agreement the
Provider has with the County, the Provider becomes involved as a debtor in a bankruptey proceeding, or
becomes invoived In a reorganization, dissolution, or liquidation proceeding, or if a trustee or recelver is
appointed over all or a substantlal portion of the property of the Provider under federal bankruptey law or
any state insolvency law,

ARTICLE 44. COUNTY USER ACCESS PROGRAN (UAP)

44.1  User Access Fee. Pursuant to Section 2-8,10 of the Mlami-Dade County Code, this Agreement
Is subject to a user access fee under the County User Access Program (UAP) In the amount of
two percent (2%). All sales resulting from this Agreement, or any Agresment resulting from the
solicitation referenced on the first page of this Agreement, and the utllization of the County
Agreement price and the terms and conditlons identified herein, are subject to the two percent
(2%) UAP. This fee appiles to all Agreement usage. whether by County Departments or by any
other governmental, quasl-governmental or not-for-profit entity.

442 The Provider providing goods or services under this Agreement shall invoice the Agreement
price and shall accept as payment thereof the Agreement price fess the 2% UAP as full and
complete payment for the goods and/or services specified on the invoice. The County shall
retain the 2% UAP for use by the County to help defray the cost of the procurement program.
Provider participation in this invoice reduction portion of the UAP s mandatory,

44,3  Provider Compllance, If a Provider fails to comply with this Article, that Provider may he
considered in default by the County in accordance with Article 19 of this Agreement,

ARTICLE 45, ANNUAL APPROPRIATION

The County's performance and obiigation to pay under this Agreement is contingent upon an annual
appropriation by the Board of County Commissloners, Canceliation will not cause any penalty or
expense to the County, except as to the portions of payments agreed upon and for which funds have
been appropriated and budgeted. Service/Maintenance can be cancelled at any time that the Provider Is
notified in writing, at least thirty (30) days prior fo cancellation. There will be rio early termination charges
from the Provider far canceling service/maintenance during the year.

ARTICLE 46, FiRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all Agreements for goods and
services, the Provider, prior to hiring to fill each vacancy arlsing under a County Agreement shall (1) first
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notify the South Florida Workforce Investment Board ("SFWIB"), the designated Referral Agency, of the
vacancy and list the vacancy with SFWIB according to the Code, and (2) make good falth efforts as
determined by the County to fill a minimum of fitty percent (50%) of its employment needs under the
County Agreement through the SFWIB. If no suitable candidates can be employed after a Referral
Period of three to flve days, the Provider Is free to fill Its vacancies from other sources. Provider will be
required to provide quarterly reports to the SFWIB indicating the hame and number of employees hired
in the previous quarter, or why referred candidates were rejected. Sanctions for non-compliance shall
include, but not be limited to: (i) suspension of Agresment until Provider performs oblgations, If
appropriate; (i) default and/or termination; and (iif) payment of $1,600/employee, or the value of the
wages that would have been earned given the noncompliance, whichever is less. Reglstratlon
procedures and  additional  information  regarding the  Program  are avallable at
hitps://lapps.southfloridaworkforce.comffirstsource/ or by contacting the SFWIB at (305) 594-7615,
Extension 407, ,

IN WITNESS WHEREQF, the partles have executed this Agreement sffective as of the contract date herein
above set forth,

Contractor ’ Miami-Dade County
By: - By:
Name: (4emed (7%? [ Name: Carlos A, Gimenez
Title: /D LEsIDEIT Title: _Mayor
Date: ME»B Date:

AIIA Attest:
ryiNotary Publl Clerk of the Board

Corporate Seal/Notary Seal : Approved as to form
' T : and legal sufficiency

4720, Notpry Public State of Florlda
h Y, ©  Paldcia T Morata

:a:' > § My Gommssion DD41562

Explros 11/118/2013
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Exhibit A

- COUNTY FIBERS AND THE ROUTE(S)

The Route(s) (and any end Demarcation Points of any non-ring Route Segments) for the Cable containing the

Gounty Fibers are as follows,

Route 1 (North Ring)
Cost/Fiber Mile: 5 57

ROUT
NUMBER OF RING OR END DEMARCATION POINTS OF E FIBER MRC ANNUAL
CUSTOMER FIBERS LINEAR ROUTE SEGMENTS MILE | MILES | (Fiber Mlles) | {Fiber Miles)
S
#1 - 1st Segment;
2 NAP - 50 NE 9 Street, Miami 33132 18.88 | 37.76 | $ 2,152.32 | § 25,827.84
NMDGC - 15555 Biscayne Blvd, North Miaml
Beach 33160
#2 - 2nd Segment:
NMDGC - 15555 Biscayne Blvd, North Miami
2 Beach 33160 6.97 | 13,94 $ 79458 | § 9,534.96
JMHN - 160 NW 170 Street, North Miaml
beach 33169
#3 - 3rd Segment:
) i,“é‘;: ;ggggNw 170 street, North Miam| 0.66 | 19.32 | § 1,101.24 | $ 13,214,88
ARCOLA - 799 NW 81 Street, Miami 33150
#4 - 4th Segment:
2 ARCOLA - 799 NW 81 Street, Miami 33150 16.52 1 33.04 | § 1,883.28 | S 22,599.36
NAP - 50 NE 9 Street, Miami 33132
Route 1 (North Ring) Total Route/Fiber Miles 52,03 | 104,06 | $ 5,931.42 | § 71,177.04
Route 2 {South Ring
#1 - 157 Segment;
4 MDPIC - 11865 SW 26 Street, Miami 33175 10.64 42,56 | S 242592 | $ 29,i11.04
fTD - 5680 SW 87 Ave, Miami 33173
. #2 - 2nd Segment:
4 ITD - 5680 SW 87 Ave, Mlami 33173 9.21 36.84 {$§ 2,099.88 | § 25,198.56
JMHS - 9333 SW 152 Street, Miami 33057
#3 - 3rd Segment;
4 JMHS - 9333 SW 152 Street, Mlami 33057 6.62 26,48 | $ 1,509.36 | $ 18,112.32
SMDGC - 10710 SW 211 Street, Cutler Bay
33189
Raute 2 (South Ring) Total Route/Fiber Miles 26,47 | 105.88 | $ 6,035.16 | $ 72,421.92
Total Fiber/Route Miles | 78,5 | 209.94 | $11,966.58 | $143,598.96

TOTAL 5 YEAR COST:

$717,994.80
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Exhibit B
SUMMARY OF CABLE PARAMETERS

Optical Fibars:

Provider's fiber nstwork Is made up of single-made, non-dispersion shifted flbers manufactured by various
suppliers such as Gorning, Lucent or Fujikura, These fibers shall comply with International Trade Union {"ITU")
and Tetcordia standards as specified in the manufacture performance specifications.

Span Specifications:

Discontinuities (known as steps, splices, or attenuation hon-uniformities) shall be measured with an optical time
domaln reflactometer (OTDR) to determine the loss of the localized attenuation.

No fiber shall show a point discontinuity greater than1.0dB, However, Fiber spans that Include a discontinuity In
excess of specifications shall still be considered acceptable provided said Fiber still meets the overall attenuation
and dispersion specifications sat forth in the table below.

Fiber Facilities Loss Table
Fiber Attenuation Table

Wave Length| WMax Fiber |Max Splice {Max Bi-directional|Max Connector] Index of
NM Loss/km Loss Loss Loss refraction
1310 0.36dB/km | 0.29dB 0.2dB 0.5dB 1.467
1660 0.25 dB/km 0.29 dB 0.2dB 0.5dB 1.467
1625 0.30dBfkem | 0.29dB 02dB 0.6dB 1,467

General Construction:

Optical and span test data Including OTDR fraces will be submitted by Provider to County In accordance with a
mutually acceptable schedule.
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