





OAKLAND UNIFIED
SCHOOL DISTRICT

Camnyarity Sthools, Thiving Stidenis

P.O. Number:

P.0. Date:

PURCHASE ORDER TERMS AND CONDITIONS

WilLine

1, Definitions.

A) "Bid” means the Contractor’s offer made in response to a solicitation to perform a contract to
supply goods or perform services at a specified price.

B) "Bidder” means a supplier who submits a Bid to the District in response to a solicitation.

C) “Contract” means Contractor’s Bid; drawings or specifications, If any; these bid/purchase order
terms and conditions together with the terms appearing on the reverse side hereof; and any other
documents Identlfied therein or herein as incorporated by reference and Inclusive of any subsequently
Issued addenda and/or amendments. .

P) “Contractor” means the business entity deslgnated on the face of this purchase order that is
supplying Deliverables to the District. Contractor shall be synonymous with “supplier”, “vendor”, or other
simiar term.

E) “Deliverables” means the tangible and/or intangible personal property, product, service,
software, Information technology, telecommunications technology, and other items to be dellvered
pursuant to this purchase order Including any such ftems furnished incident to the provision of services,

F) "District” means the Oakland Unified School District.

2. Assignment; Subcontracting. The Contractor may not assign this Contract in whole or in part, and/or
monles due Contractor, without the prior wiitten consent of the District and surety, If any. Subject to the
foregolng, this Contract shall be binding upon the parties and thelr respective successors and assigns, All
subcontractors must be approved in advance by the District. Upon the District’s written request,
Contractor shall terminate any subcontractor.

3. Audit. The District shall have the right to examine and audit Contractor's records related to this
Contract. Contractor and Its subcontractors shall maintain and preserve all such records for a period of at
least three (3) years after final payment to Contractor or after final Contract closeout, as determined by
the District.

4. Award of Contract, The Bidder's Bid or quotation is deemed a firm offer; issuance of this document as
a purchase order evidences the District's acceptance of that offer. If an award Is made on a bid, the
contract will be awarded according to the authority granted by the Board of Education of the District
("Board”) pursuant to California law )

5. Acceptance/Rejection of Bids. The District may award a contract on an Individual item or
comblnation of items, whichever Is in the best Interest of the District. A bidder may specify that the
District's acceptance of one item shall be contingent upon the District’s acceptance of one or more
additional Items submitted In the same Bid. Bids shall remain open and valid for 120 days after bid
openlng date unless otherwise stipulated and may be accepted without further written notice by the
District. The Bidder may withdraw its Bid at any time before the Bid opening.

6. District Name May Not Be Used. The name and/or logo of the District or any school of the District
may not be used In any advertisements or communications which may convey the impression that the
District authorizes the solicitation and/or that there may be some connection or endorsement between the
District and the Contractor,
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7. Fingerprinting. The Contractor and its subcontractors shall fully comply with the provisions of
Education Code Section 45125.1 when Contractor and/or it subcontractors will have more than limited
contact with District pupils

8. Governing Law. This Contract shall be governed by and construed in accordance with the laws of the
state of Californfa, without regard to conflicts of laws.

9. Indemnification. Contractor agrees to Indemnify and hold harmless the Dislrict, the Board, and their
employees, agents, volunteers, affiliates, officers and directors from, and defend each of them against,
any injury to person or property, claims, suits, llabilities or expenses (including reasonable attorneys' fees
and costs) resulting from or connected with Contractor's performance hereunder, breach of lts
representations, warranties or obllgations hereunder, or Contractor’s fallure to comply with any applicable
law, or regulation,

10. Independent Contractor., Contractor shall perform its obligations under this Contract as an
Independent contractor of the District. Nothing herein shall be deemed to constitute Contractor and the
District as partners, joint venturers, or principal and agent. Contractor has no authority to represent the
District. Contractor shall not at any time or manner represent that it or any of its subcontractors or agents
are in any manner agents or employees of the District.

11. Independence of Bid. Unless Bidder Is furnishing a joint bid, by submitting this Bid, Bidder swears
under penalty of perjury that it did not conspire with any other supplier to set prices In violation of
antitrust laws,

12. Insurance, Upon the District’s request, Contractor shali provide, and require its subcontractors to
malntaln, Insurance policy/policies and limits of coverage acceptable to the District to protect against
clatms that may arise from this Contract.

13. Joint Bids. A joint bid submitted by two or more bidders participating jointly in one bid may be
submitted, and each participating bidder must sign the joint bid. If the contractor is comprised of more
than one legal entity, each entity shall be jolntly and severably Hable under this contract. In addition, the
joint contractors must designate, In writing, one individual having authority to represent them all in
matters relating to the contract. The District assumes ho responsibllity or abligation for the division of
orders or purchases among joint contractors,

14, License. Upon payment in full for software, Contractor grants the District a perpetual, non-exclusive,
worldwlide, irrevocable, fully paid right and license, to install and use the software on all computing
devices used by or for the benefit of the District. This license is subject to the limitation on the maximum
number of end users or other scope limitations listed on the facing page and, if none are listed, this
license shall be deemed to be enterprisc-wide and the software may be used by ali District end users
without any maximum number of users. The license shall extend to permit contractors working for the
District to use the software In the performance of their dutles for the District.

15. Non-Discrimination. Contractor shall comply with all laws prohiblting discrimination In employment
and shall Include this nondiscrimination requirement in all subcontracts to perform work under the

Contract.

16. Order of Precedence, This Contract constitutes the entire agreement between the parties and
supersedes any prior or contemporaneous written or oral understanding or agreement and any contrary
provisions on packing siips, invoices, or other documents submitted by the Contractor. Any conflict or
Inconsistency among the components of this Contract shall be resolved by glving precedence In the
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following order: (1) Contractor's Bid; (2) these Contract Terms and Conditions; (3) ali other attachments
incorporated into the Contract by reference. No term or condition of this Contract may be terminated,
modified, rescinded, or waived except by a writing signed by both parties. No modification or waiver of
this Contract shall be deemed effected by Contractor's acknowledgment, confirmation or other
documentation containing other or different terms. Should any such document from Contractor contaln
additional or different terms than this Contract, those terms shall be considered proposals by Contractor
which are hereby rejected.

17. Packaging, Delivery and Acceptance.

A) Packaging. Items shall be packaged to protect them from damage during transit. Packing slips
must include the District Purchase Order number, contents, quantity, and description, Material Safety Data
Sheets shall be Included when applicable,

B) Delivery. Contractor shall be responsible for delivery on a free-on-board (FOB) Destination basis
and shall incur all costs assoclated with the delivery unless otherwise specified in this Contract. All
deliveries shall be set on the District's dock and/or pallets or as otherwise prescribed by the District. All
Deliverables are subject to acceptance by District. District will notify Contractor in writing of any defect or
nonconformity and Contractor will repair or replace such defective or nonconforming goods or, at the
District’s option, refund the purchase price to District.

C) Acceptance. If items are not properly packaged or identified, or If Items are determined by the
District to be defective or non-conforming, deliveries or any part thereof may be rejected, and all costs
(return and re-delivery) shall be at the Contractor’s expense. All goods to be delivered hereunder may be
subject to final inspection, test and acceptance by the District at destination, notwithstanding any
payment or inspection at source. The District shall give written notice of the rejection of goods delivered
or services performed hereunder within a reasonable time after recelpt of such goods or performance of
such services. Such notice of rejection will state the respects in which the goods do not substantially
conform to their specifications. Acceptance shall not be construed to walve any warranty rights the District
may have at law or by express reservation in this Contract with respect to conformity. Title to and risk of
loss of Deliverables shall vest in the District upon acceptance.

18. Performance Guarantee. A performance guarantee may be required on award of annual contracts
which exceed $81,000.

19. Samples. Samples of items may be required by the District for inspection and specification testing
and must be furnished free of expense to the District. The samples furnished must be Identical In all
respects to the items bid and/or specified in the Contract. Samples must be plalnly marked with the name
of Bldder, bld number, and date of bid opening. Samples may be retained for compatrison with deliveries
and if not destroyed by tests, may, upon request at the time the sample Is furnished, be returned at
Contractor’s expense. Bidder/Contractor assumes all risk of loss of or damage to samples,

20. Severability. If any provision or part of this Contract shall be declared illegal, void, or unenforceable,
such term or provision shall be deemed stricken and the rematning provisions shall continue in full force
and effect to the extent permitted by law.

21, Substitutions. Product substitutions require the prior, express written authorization from an
authorized District representative.

22, Tax. The District shall pay only California sales tax and use tax and/or Alameda County sales and use
tax, as applicable. Contractor shall separately list all applicable taxes on the Invoice. The District is exempt
from payment of Federal Excise Tax. Contractor shall cooperate with the District in all matters related to
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taxation and the collection of taxes. The District may, at its option, self-accrue tax and remit same to the
state of Callfornia pursuant to the District’s permit with the state of California.

23. Termination, The District may, by written notice to Contractor, terminate this Contract in whole or in
part at any time at the District’s convenlence or for Contractor default. The District shall hold Contractor
llable and responstble for all damages which may be sustained because of the Contractor’'s default, If
Contractor fails or neglects to furnish or deliver any of the deliverables listed hereln at the prices named
and at the time and places stated herein or otherwise falls or neglects to comply with the terms of the
Contract, the District may, upon written notice to the Contractor, cancel the Contract in its entirety, or
cancel any or all items affected by such default; and may, whether or not the Contract Is cancelled In
whole or in part, purchase the Deliverables elsewhere without notice to the Contractor. The prices paid by
the District at the time such purchase is made shall be the prevalling market prices. Any extra costs
Incurred by such default may be collected by the District from the Contractor.

24. Title. Title to and risk of joss of Dellverables shall pass to and vest in the District upon final
acceptance by the District.

26, Warranty.

A) Contractor warrants that all Deliverables furnished hereunder will be free from defects in
deslgn, material, and workmanship, and wili conform to applicable specifications, drawings, samples, and
descriptions. All warrantles shall be in addition to any warrantles avallable under law and any standard
Contractor warranty.

B) At the time of delivery, no software shall contain any virus, “Trojan horse,"” timer, counter or
other limiting design, instruction, or routine that would erase data or programming or cause the software
or any hardware or computer system to become inoperable or otherwise incapable of belng used in the full
manner for which it was designed and created.

C) No Deliverable shall violate or infringe upon the rights of any third party, including, without
limltation, any patent, copyright, trademark, trade secret, or other proprietary rights of any kind. There is
no action, suit, proceeding, or materlal clalm or investigation pending or threatened against Contractor,
that, if adversely determined, might affect any Dellverable or restrict the District's right to use any
Deliverable. Contractor knows of no basis for any such action, suit, claim, investigation, or proceeding.

D) Contractor warrants it has full title to the Deliverables and has the right to grant the District the
rights and licenses contemplated herein without the requirement for consent of any third party.

(See the attached Exhibit A)

O~

AGREED and ACCEPTED: . Date:
Jerry L. Johnson

6/24/2013

By:

[k: G
Jb(

Its (Title): Risk Management Officer
D pw
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(
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Exhibit A to the Purchase Order Terms and Conditions
By and Between the Oakland Unified School District and WiLine Networks, Inc.

Notwithstanding anything to the contrary, the terms of this Exhibit A shalt take precedence to the terms of the Purchase
Order Terms and Conditions,

Acceptable Use Palicy ("AUP"). Customer agrees: (a) not to use the services provided by WiLine {the “Services”) for
lflega! purposes; (b) to comply with local, state and federal laws governing use of the Services; {c) that if the Vendor Is
notified of the existence of child pornography being transmitted over the Vendor network, Yendor may immediately suspend
Service; (d) not to Interfere with or disrupt the services or servers or networks connected to the Services.

IP Address. Vendor will assign to Customer, on a temporary basls, one or more Internet Protocol Address ("IP Address")
either fror the address space assigned to Vendor or a non-public NAT address. This IP Address belongs to Vendor and Is not
portable. Vendor reserves the right to change the IP Address at any time, for any reason without notice or liabllity; however
in the event that such change Is required Vendor shall coordinate with the Customer so as to minimlze Impact to Customer’s
use of Service.

Force Majeurs. Nelther Customer nor Vendor will not be In violation of this Agreement or othenwise llable for any delay,
fatlure to perform or equipment or property damage, loss, destruction or malfunction, or any consequence thereof, caused in
whoale or In part by anything beyond thelr reasonable control, including, without limitation, power fallures; cable cuts; failure
caused by telecommunications or other Internet provider(s); worms; Trojan horses; viruses or other destructive code or
software (coliectively, “Events of Force Majeure”).

Mutual Indemnification. (a) Willne shall defend, indemnify, and hold the Customer, its officers, employees, and agents
harmless from and agalnst any and all liability, loss, expense {including reasonable attorneys’ fees), or clalms for Injury or
damages arising out of the performance of this Agreement but anly in proportion to and to the extent such liabtlity, loss,
expense, attorneys’ fees, or claims for Infury or damages are caused by or result from the negligent or Intentional acts or
omisslons of Willne, its officers, employees or agents. (b) The Customer shall defend, Indemnify, and hold WiLine, Its
offlcers, employees, and agents harmiess from and against any and all liablfity, loss, expense (inciuding reasonable
attomeys’ fees), or claims for Injury or damages arlsing out of the perfarmance of this Agreement but only In proportion to
and to the extent such Hability, loss, expense, attomeys’ fees, or claims for injury or damages are caused by or result from
the negligent or Intentional acts or omisslons of the Customer, its offlcers, employees or agents.

Limitation of Liabllity. 1IN NO EVENT WILL WILINE BE LIABLE FOR LOST PROFITS, OR FOR ANY INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY ARISING OUT OF OR
RELATING YO THIS AGREEMENT, EVEN IF WILINE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. WILINES
LIABILITY UNDER OR ARISING OUT OF THIS AGREEMENT FOR DIRECT DAMAGES SHALL NOT EXCEED THE AMOUNTS PAID
BY THE CUSTOMER FOR THE SERVICE. THE FOREGOING LIMITATION OF LIABILITY IS NOT APPLICABLE TO WILINE'S
INDEMNIFICATION OBLIGATIONS SET FORTH ELSEWHERE IN THIS AGREEMENT, FURTHER, THE FOREGOING LIMITATION
IS NOT APPLICABLE TO ANY PERSONAL INJURY CLAIM,

Termination. The District may, by written notice to Contractor, terminate this Contract in whole or in part at any time at
the District’s conventence after the Initial 12 month term, or for Contractor default at any time.

Sections of the Purchase Order Terms and Conditions to be considered Null and Void. Section 9, Indemnification, of
the Purchase Order Terms and Conditions shall be considered null and void and replaced by the above Section 4, Mutual
Indemnification. Section 14, License, of the Purchase Order Terms and Conditions shall be considered null and void.
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6/17/13 Mail - Fwd: FW: dish wireless setup Oakand Unified School District

$‘2500.00 per month

Installation - $5,000.00 One Time Charge

Installation within 15 business days from date of signed Work Order
Equipment maintenance and upgrade — included

Link and network monitoring — included

Point to Point equipment lease - included

Term: 12 Months

1Gbp- ™~i-* ¢~ P~ _Etherne* *-~1sport link

$1800.00 per month

Installation - $5,000.00 One Time Charge

Installation within 15 business days from date of signed Work Order
Equipment maintenance and upgrade — included

Link and network monitoring — included

Point to Point equipment lease - included

Term: 24 Months

1Gbps Point to Point Etherr * * -~ "¢

$1500.00 per month

Installation - $5,000.00 One Time Charge

Installation within 15 business days from date of signed Work Order
Equipment maintenance and upgrade — included

Link and network monitoring — included

Point to Point equipment lease - included

Term: 36 Months

hitps ://mail.g oogle.com/mail/?ui=2&ik=b8235c8da2’&view=pt&search=inbox&th=13f46583a676b44a
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Customer’s Service shall be considered “Available” until the date/time of WiLine’s receipt from Customer of a Service
Non-Availability Notice and the issuance by Wiline to Customer of a Trouble Ticket. The measurement period for
determining Service Non-Availability shall commence upon Wiline’s receipt of a Service Non-Availability Notice and issuance
by WiLine of a Trouble Ticket and conclude upon the date/time of the Service Restoration Notice from WiLine to the
Customer.

“Mean Time tc :pair” or “MT " is the monthly average time to repair all Trouble Tickets on a specific Service, with the
same severity level, during a Service Outage. The length of all Service Outages related to Customer is totaled at the end of
the billing month and is divided by the total number of Trouble Tickets opened by the Customer for that billing month:
(Cumulative Length of Service Outage(s) per Service) / (Total Number of Trouble Tickets per Calendar Month per Service)

- vice Ou je” is an unscheduled period in which one or more of Customer’s Service(s) is interrupted and not usable for
sixty (60) or more seconds within a 15- minute period as measured by WiLine. A Service Outage will commence when the
Customer reports a Service Outage to Wiline via a Trouble Ticket and will end when the affected Service is restored and
Wiline issues a Service Restoration Notice. If the Customer fails to initiate a Trouble Ticket with WiLine, or does not release
the Service to WiLine for testing, WilLine will not be obligated to issue credits for the Service Outage.

“Tro! cket” is the official method used by the Customer to advise Wiline of a perceived Service outage.
“Ser istoration tice” is the official method used by WiLine to advise Customer of the restoration of a Service
Outage.

“Latency” is the monthly average roundtrip packet travel time between two WiLine service related mega-POP locations
(“"POP-to-POP").
“Jitter” is monthly average short-term variation of the digital signal from its ideal position in time. If Si is the timestamp
from packet i, and Ri is the time of arrival in timestamp units for packet i, then for two packets i and j, D may be expressed
as:

D(i,i) = (Rj - Ri) - (Sj - Si) = (Rj - Sj) - (Ri - Si)
“Packet L« " is monthly average failure of one or more packets between Customer’s origination site demarcation point
and a test point on the WiLine network.

4.2 SERVICE | L GU ‘EES.

With respect to each Service ordered by Customer, WilLine offers “Network Availability”, “Voice Availability” (collective
referred to as “Service Availability”), *Mean Time to Repair (MTTR)", “Latency”, “Jitter”, and “Packet Loss” Service Level
Guarantees as described below.

| _Packet Lc~~ o 1

If the Service Availability, MTTR, Latency, Jitter, or Packet Loss for a particular service falls below the applicable parameters
in any given calendar month, Customer shall be eligible to receive a credit for such month in accordance to that described
below.

4.3 SERVICE CREDITS.

Customer will be entitled to the applicable credits (the “Service Credits” or “Credits”) should WilLine fail to meet the Service
Level Guarantee. These Credits are the customer’s sole and exclusive remedy for Service related claims. Eligibility for any
credit is subject to the Customer’s account being held current and having no outstanding balance due.

The non-compliance credit structure is based on monthly billing calculations. For any billing month in which WiLine fails to
meet a Service Level Guarantee, the Credit will be applied to the monthly recurring service charges of the affected Service
as defined in the applicable Service Agreement.

For every hour of Network or Voice Service Non-Availability, Customer is eligible for one day of credit for any service
affected up to a maximum of one full month service credit in any given calendar month. Should Customer receive the
maximum service credit for three (3) consecutive months, Customer may terminate the Agreement without liability for Early
Termination Charges but liability for Services through the effective date of termination for that Service.

In addition to Service Non-Availability credits, if WiLine fails to meet the MTTR, Latency, Jitter, or Packet Loss guarantees,
customer shall be entitled to one (1) days credit prorated from the Customer’s Recurring Monthly Service Fees for each
service level item.

4 fICE( il T ELIGIBILITY.

To be eligible for a Service Credit, Customer must report a Service Outage to the appropriate Wiline Service Center and
submit a Service Non-Availability Notice, and make a written request (the “Credit Request”) for a Service Credit from Wiline
within thirty (30) days of receipt of the Trouble Ticket. The Credit Request must contain the Trouble Ticket number, the date
the Trouble Ticket was opened and closed, and the credit identification number for each Service affected by a Service
Outage. If Customer fails to comply with the written notice requirement within the 30-day period described above,
Customer shall, with respect to such Service, have permanently waived its right to any Service Credit for the month in
which Wiline has failed to meet the Service Level Guarantee.

Customer must choose which Service Level Guarantee to be verified when seeking non-compliance. In the event Wiline is
non-compliant with Network Availability and Voice Availability, Customer will only receive non-compliance credits for one of
the two (2) missed Service Level Guarantees. In addition to Service Availability credits, in the event Wiline is non-compliant
with MTTR, Latency, Jitter or Packet Loss, Customer will only receive non-compliance credits for each Service Level
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Guarantee.

Two (2) or more service interruptions to the same service of two (2) hours or more during any one 24 hour period shall be
considered as one interruption.

4.5 OTH! {ICE LEVEL GUARANTEE :RMS AND CONDITIONS.
The Service Level Guarantee shall not apply and a period of Service Non-Availability shall not be deemed to have occurred
(and a Service Credit not due Customer) in the event a Service is unavailable due to any of the following:

(1) scheduled Network maintenance; or

(2) the occurrence of a Force Majeure event; or

(3) the Interruptions on Services that are not “Accepted Services” (i.e., an Accepted Service is one that WiLine and the
Customer have tested and mutually agree is working as ordered); or

(4) The negligence, act, error, or omission of Customer or others authorized by Customer to use Customer’s service; or

(5) Service Outages attributable to customer premise equipment (CPE), third party equipment or any Customer
application on a service; or

(6) Any act or omission on the part of Customer, its contractors, agents or vendors, including any refusal to release a
Service to Wiline for testing or maintenance; or

(7) WiLine or its agents not being afforded access to the premises where the access lines associated with Customer’s
service originate or terminate; or

(8) Customer or user has released service to WiLine for maintenance or rearrangement purpose, or for the installation
of Customer’s Service Agreement; or

(9) Customer elects not to release the service for testing and/or repair and continues to use it on an impaired basis; or

(10) Customer use of services in an unauthorized or unlawful manner; or

(11) WiLine disconnects a Service for non-payment; or

(12) Customer submits an incorrect Service Agreement; or

(13) Voice Service is operating over a non-WiLine data network; or

(14) Customer is a residential customer.

5. Acceptable Use Policy (“"AUP"). Customer agrees: (a) not to use the Services for illegal purposes; (b) not to take any
action that imposes, or may impose in our sole discretion an unreasonable or disproportionately large load on our
infrastructure; (c) not to interfere with or disrupt the Services or servers or networks connected to the Services or take any
action which might prevent or restrict access to the Site except as the parties agree; (d) to comply with all requirements,
procedure, policies, and regulations of networks connected to the Services; (e) not to resell the Services or use of or access
to the Services; and (f) to comply with all applicable laws regarding the transmission of technical data exported from the
United States.

Customer agrees not to upload, post, email, or otherwise transmit through the Services: (a) any unlawful, harassing,
libelous, privacy invading, abusive, threatening, harmful, vulgar, obscene, indecent, tortuous, or otherwise objectionable
material of any kind; (b) any material that violates the rights of another, including, but not limited to, the intellectual
property rights of another; (c) any material that violates any applicable local, state, national, or international law or
regulation; (d) contains any viruses, Trojan horses, worms, time bombs, cancelbots, easter eggs or other computer
programming routines that may damage, detrimentally interfere with, surreptitiously intercept or expropriate any system,
data, or personal information; or (e) create liability for us or cause us to lose (in whole or in part) the services of our ISPs
or other suppliers. In the event of such an occurrence, WiLine shall notify Customer of the occurrence and reserves the right
to terminate the Service should Customer not rectify the occurrence in a timely manner and to WiLine's satisfaction.

WiLine reserves the right to immediately suspend Service of any Customer in violation of any part of the Federal CAN-SPAM
Act of 2003. The sending of any form of unsolicited bulk email ("UBE") through the WilLine network is prohibited. Similarly,
the sending of UBE from another service provider advertising a website, email address or utilizing any resource hosted on
Wiline’s network, is prohibited. The Service may not be used to solicit customers from, or collect replies to messages sent
from other Internet service providers where those messages violate this Acceptabie Use or that of the other provider.

Customers may not sell or distribute lists of “harvested” email addresses. Customers who provide or make use of a service
employing referral IDs will be considered responsible for UBE sent by members of the referral ID service that makes
reference to services provided by Wiline. Purchasing lists of email addresses from third parties for mailing through any
WiLine hosted network, collocation or referencing any WiLine account is prohibited.

Customers sending bulk email, using WiLine services, may only engage in such activity through the use of “closed-loop opt-
in” mailing lists, where this refers to lists obtained and assembled only be the sender and with the direct permission of the
listed recipients. Subscribing email addresses to any mailing list without the express and verifiable permission of the email
address owner is prohibited. Customers who send bulk email must have a method of confirmation or verification of
subscriptions ("Subscription Confirmation™) and must be able to show evidence of such Subscription Confirmation to users
who complain about receiving unsolicited email. Customer shall keep all Subscription Confirmations for each mailing list
address for the duration of the existence and use of any mailing list and for a reasonable time after such use. Customer
must provide a mechanism by which email recipients can submit requests to unsubscribe from any maiting list. Customer
must honor all unsubscribe requests within 5 business days.

Customer may not send or attempt to send e-mail messages or transmit any electronic communications using a name or
address of someone other than Customer for purposes of deception. Any attempt to impersonate someone else by altering a
source IP address information or by using forged headers or other identifying information, including the domain name is
prohibited. Any attempt to fraudulently conceal, forge, or otherwise falsify Customer's identity in connection with use of the
Service is prohibited.

Customer shall not operate an account on behalf of, or in connection with, or reselling any service to, persons or firms listed
in the Spamhaus Register of Known Spam Operations (ROKSO) database at www.spamhaus.org.

WiLine does not monitor on-line content; nevertheless, WiLine may suspend Service in order to remove content that WiLine
deems to be in violation of this AUP. The AUP applies to e-mail, USENET postings, chatting, and browsing. In the event
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WiLine is notified of the existence of child pornography being transmitted over the WiLine network, WiLine may immediately
suspend Service.

In the event Wiline is notified of a violation of the Digital Millennium Copyright Act ("DMCA"), WiLine shall forward such
complaint to Customer. Customer shall abide by the "takedown and notice" procedures set forth in the DMCA. Customer
expressly indemnifies WiLine from any costs, liabilities, or damages resulting from Customer's failure to abide by the DMCA
or this AUP. WilLine may, in its sole discretion, disable and/or terminate the accounts of users as a result of DMCA violation
notices.

Customer shall not obtain or attempt to obtain service by any means or device with intent to avoid payment. Customer shall
not advertise, transmit, or otherwise make available any software, program, product, or service that violates this AUP or the
AUP of any other Internet service provider, which includes, but is not limited to, the facilitation of the means to send UBE,
initiation of pinging, flooding, mail-bombing, denial of service attacks.

Unauthorized access, alteration, destruction, or any attempt thereof, of any information of any of Wiline’s customers or
end-users by any means or device is prohibited.

Customer shall not engage in any activities that harass, or that will cause a denial-of-service (e.g., synchronized number
sequence attacks) to any other user whether on the WiLine network or on another provider's network.

Customer shall not use the Service to interfere with the use of the WiLine network by other customers or authorized users.

Wiline implements DNS name resolving servers in each market for the purpose of providing DNS name resolution services
("DNS Service") to our direct customer base. Customer is not permitted to resell this DNS Service or to package it into a
service or product that will in turn be resold to third parties. In addition, the DNS Service is to be used for the sole purpose
of DNS name resolution. Customer is not permitted to query the DNS Service for any purpose other than a specific
information request for use by WiLine direct customer and not to be-reused by a customer of Wiline’s direct customer,
except when used for troubleshooting and diagnostics.

Customer agrees not to attempt to gain unauthorized access to other computer systems or networks connected to the
Services. Customer acknowledges and agrees that, in addition to other remedies in law or equity for Customer failure to
comply with these standards: (a) WiLine may ban Customer from future use of the Services; (b) WiLine may recover
damages from Customer; (c) WiLine may remove all data which, in Wiline's sole discretion and judgment, violate these
standards; and (d) Customer agrees to indemnify, defend and hold harmless WiLine from all claims, damages, losses
(including all costs and attorneys' fees) arising from or relating to Customer representations, obligations or use of the
Services or WilLine equipment as defined below.

Each Wiline customer is responsible for the activities of its users and, by accepting service from Wiline, is agreeing to
ensure that its customers/representatives or end-users abide by this Agreement. Complaints about
customers/representatives or end-users of Customer will be forwarded to Customer's Postmaster for action. If violations
occur, WiLine reserves the right to terminate services with or take action to stop Customer from violating WiLine's
Agreement as WilLine deems appropriate, without notice.

Customer also expressly agrees not to use the Service for auto-dialing, continuous or extensive call forwarding,
telemarketing, fax broadcasting or fax blasting, or for any other use that results in excessive usage inconsistent with normal
calling patterns. WiLine reserves the right to immediately disconnect, modify, or limit Customer’s Service if WilLine
determines, in its sole and absolute discretion, that Customer’s use of the Service is, or at any time was, inconsistent with
normal usage patterns, including but limited to over 60 calls per minute per line. Customer will defend, indemnify and hold
Wiline, its affiliates, and their agents and suppliers harmless against any and all claims, losses, or liability arising under this
Section. The foregoing sentence will survive termination or expiration of the Agreement for any reason.

If Customer violates any provision of this AUP, WiLine reserves the right to immediately suspend the Service. In most cases,
WiLine will attempt to notify Customer of any AUP violations and may request that Customer immediately cease such
prohibited activity. However, in cases where the integrity of the Wiline network is threatened, where Customer violates the
AUP of a WiLine’s third party service provider, or in cases involving request from law enforcement or governmental agencies
or court orders, WiLine reserves the right to suspend or terminate Customer’s Service without notification. In addition,
Wiline may take any other appropriate action, legal or otherwise, against Customer for violations of the AUP, including
termination of the WiLine Service Agreement and/or any service order form(s) signed by Customer.

For Residential Customers, Wiline’s Service’s for residential Customers are for the reasonable personal residential use of
Customer only. This means that Customer is not to resell or transfer the Service or Equipment to any other person for any
purpose, without express written permission from WiLine in advance. Customers shall not use the Services for commercial
or governmental purposes, or for profit or non-profit activities, including, but not limited to, home office, business, sales,
telecommuting, autodialing, continuous or extensive call forwarding, continuous connectivity, fax broadcast, fax blasting,
telemarketing, junk faxing, fax spamming, calling/faxing any person (through the use of distribution lists or otherwise) who
has not given specific permission to be included in such a process or any other activity that would be inconsistent with
personal and residential usage. Customer shall not transmit through the Service any unlawful, harassing, libelous, abusive,
threatening, harmful, vulgar, obscene or otherwise objectionable material of any kind or nature. Customers further agree
not to transmit any material that encourages conduct that could constitute a criminal offense, give rise to civil liability or
otherwise violate any applicable local, state, national or international law or regulation. Customer agrees to notify WiLine
immediately if usage changes from personal residential to business use and to subscribe to a business plan. Wiline reserves
the right to immediately terminate or modify the Services of any Customer if WiLine determines, in its sole discretion, that
Customer is not using Services for Customer’s reasonable personal residential use.

6. Service/ eement. Services. WilLine lipment. Other Products. Customer will approve a Wiline-issued Service
Agreemen. describing the Services for the 1erm at the corresponding price to be used at the Site. WilLine will accept the
Service Agreement and provide the Services subject to this Agreement and any applicable tariffs if Customer qualifies and
Customer complies with this Agreement. WiLine may modify or discontinue, temporarily or permanently, the Services upon
60 days prior written notice to Customer. Customer agrees that WiLine shall not be liable to Customer or any third party for
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any modification or discontinuance of the Services. WiLine will provide the hardware and software listed on the Service
Agreement ("WiLine Equipment") which Customer agrees will be used only in conjunction with the Services. At all times,
title and risk of loss or damage remain with Wiline (excluding loss or damage caused by or attributable to Customer or
Customer employees, agents, or subcontractors). Customer will keep the WiLine Equipment free and clear of all liens,
attachments and other encumbrances. Customer will not assign, otherwise transfer or dispose, remove or relocate the
Wiline Equipment without Wiline's written consent. Unless the parties otherwise agree, Customer will make the WiLine
Equipment available for return within 5 days from the expiration or earlier termination of the Agreement at Customer's
expense.

WiLine will assign to Customer, on a temporary basis, an Internet Protocol Address ("IP Address”) either from the address
space assigned to Wiline or a non-public NAT address. This IP Address belongs to Wiline and is not portable. Wiline
reserves the right to change the IP Address at any time, for any reason without notice or liability. In the event that such
change is required Wiline shall coordinate with the Customer so as to minimize impact to Customer’s use of Service.

Customer may be required, at Customer's expense, to provide and maintain Other Products.

To provide the Services, WiLine may ship Equipment to Customer. All Equipment shipments are F.O0.B. WilLine's facility.
Wiline's liability for delivery shall cease, and title (if applicable) and all risk of loss or damage shall pass to Customer upon
delivery to carrier.

Customer will be provided the manufacturer's warranty from the date of purchase of Equipment or Service. Customer shall
be required to obtain authorization from WiLine to return any Equipment. WiLine will provide replacement Equipment only if
the Equipment is deemed to be defective and covered under the warranty. WiLine will not cover replacement for lost, stolen
or modified equipment. Equipment returned by Customer that is not covered under warranty may be refused by Wiline, and
Customer will be responsible to pay return shipping charges.

7. Payment. Service Monthly Fees, Install and Set-up Fees, and other charges begin for each Service as each Service is made
available to Customer, regardless of whether multiple Services may have been ordered on a single Service Agreement.
Where non-standard installation or Professional Services charges are incurred, WilLine, at its sole discretion, may invoice for
these charges prior to installation and activation of Service. For Voice services, activation may occur after dial tone is
provisioned to customer's location but before number porting, if applicable, is complete. Each month, WilLine will send or
make available online an electronic invoice that will include all recurring, fixed Monthly Fees and charges billed one month in
advance. CUSTOMER AGREES TO PAY THE TOTAL AMOUNT OF EACH INVOICE BY THE INVOICE DUE DATE SHOWN ON THAT
INVOICE. Customer agrees to electronically pay invoices either by authorizing Wiline to charge Customer's credit card or to
debit Customer’s bank account using Automated Clearing House (*ACH"). Invoiced charges are due and payable within
twenty (20) days of the date of invoice. If Customer fails to pay any charges when due, WiLine may collect a $50 late fee
for commercial customers or $10 late fee for residential customers or the greater of 1-1/2% of the amount then due or the
maximum allowed by law plus all amounts then due, any of WiLine's costs or expenses (including bank fees charged for
insufficient funds or the like). Customer agrees to notify WiLine of any change to the credit card information including, but
not limited to, changes in account number, expiration date or billing address. WiLine shall not be responsible for any
charges made by the Credit Card issuer or financial institution to Customer’s credit card account for exceeding credit limit,
insufficient funds or other reasons. Customer will advise WilLine of any billing discrepancies or disputes within 20 days after
receiving notice of the charge or the amount charged shall be deemed due and payable. Prices quoted on Service
Agreement remain valid for the Initial Term stated on Service Agreement. WiLine reserves the right, in its sole discretion, to
apply an annual price adjustment based on the Consumer Price Index (CPI) as published by United States Department of
Labor, Bureau of Statistics. After the Initial Term, prices quoted on the Service Agreement may be subject to price
adjustments to the then prevalent price for such services. WiLine reserves the right to change from time to time its list price
for services.

Currently, WiLine is not required to and does not collect taxes for WiLine's broadband services. In the future, WiLine and/or
Federal, State and Local governments may assess taxes, surcharges and/or fees on Customer's use of WiLine service. These
charges may be a flat fee or a percentage of Customer's WiLine charges and may change from time to time without notice.
These charges are based on the rates applicable to the address Customer provided to us. Customer is responsible for all
applicable federal, state, provincial, municipal, local or other governmental sales, use, excise, value-added, personal
property, public utility or other taxes, fees or charges now in force or enacted in the future, that arise from or as a result of
Customer’s subscription or use or payment for the Service. Such amounts are in addition to payment for the Service and

will be billed to your payment method as set forth in this Agreement. If Customer is exempt from payment of such taxes,
Customer must provide us with an original certificate that satisfies applicable legal requirements attesting to tax-exempt
status. Tax exemption will only apply from and after the date WilLine receives such certificate.

8. srms and Termination. The Term of this Service will be stated on the Service Agreement. At the end of the Initial Term,
this Agreement will be automatically renewed for successive Term periods ("Renewal Term”) until either party terminates
this Agreement upon 30 days prior written notice, and such written notice must be sent to contracts@wiline.com.

Customer may terminate Services (without liability for Early Termination Charges) if Customer experiences Service Non-
Availability as defined in the Service Level Guarantee and Commitment for that particular Service. Customer may also
terminate this Agreement if Wiline fails to comply with any other WiLine obligation under this Agreement for 30 consecutive
days after receiving written notice from Customer. In either case, Customer may terminate the affected Service only if
Customer’s account is current before termination (i.e., no balance due more than 30 days) and Customer and Customer
Equipment did not contribute to the Service Non-Availability or to Wiline’s failure to comply with this Agreement, either
directly or indirectly.

Customer may, however, terminate its Services at any time (with liability for Early Termination Charges) by written, 30-day
notification. To terminate its Services, Customer must send a notice of cancelation to contracts@wiline.com.

This Agreement will be immediately terminated, without notice, for a material breach, if Customer becomes insolvent, is
unable to pay its debts when due, files for bankruptcy, is the subject of involuntary bankruptcy, has a receiver appointed, or
has Customer's assets assigned. Upon termination of this Agreement for any reason except for Wiline’s termination of the
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contract without cause or Customer’s termination due to a material default by WiLine and WiLine failed to cure within such
notice period, Wiline may cancel any unfulfilled obligations and is entitled to collect all sums due resulting from such
termination, including Early Termination Charges.

WiLine may terminate this Agreement or suspend all of any Services if: (a) Customer fails to take any action that we have
requested in order for Wiline to install or activate the Service; (b) Customer fails to pay any amount owing to us when due,
and fails to pay all past due amounts within ten (10) days after notice from WiLine; (c) Customer fails to comply with the
AUP described above; (d) Customer fails to perform or comply with any other obligation under this Agreement, and do not
perform and comply with that obligation within thirty (30) days after notice from Wiline; (e) WiLine determines at any time
(in WiLine’s sole discretion) that Customer's payment record, ability to make timely payments or credit worthiness has
become unsatisfactory; (f) Customer is involved in or is the subject of any change-in-control, including sales of Customer’s
stock or assets, reorganization or merger. If WiLine elects to terminate this Agreement or any Services, Customer must pay
Early Termination Charges as described below. If WiLine elects to suspend any Services, Customer must pay all resumption
and other charges described in the following section.

If WiLine elects to suspend Services under any circumstances pursuant to this Agreement, then to resume those Services,
Customer must first pay all past due and other applicable charges, including any late payment fees and other fees describe
above, and a resumption fee of $100. Before WiLine resumes Services, WiLine may request satisfactory assurances from
Customer’s future ability to pay for Services timely, even if Customer has paid the required resumption fee and other
amounts. Those assurances may include a one month advanced payment for future Services. If Customer fails to provide
satisfactory assurances (in Wiline's sole discretion) or Customer fails to promptly make all required payments to resume
Services, then Customer will be considered to have terminated this Agreement. At such time, Customer must pay Early
Termination Charges, in addition to all other amounts owed under this Agreement.

At WiLine's sole discretion, should this Agreement be terminated, Customer will return the IP Address and all of the WiLine
Equipment in good working order, wear and tear excepted within 30 days of termination for any reason with an RMA issued
by WiLine. WiLine may remove WilLine Equipment as Customer requests in accordance with its then standard prices and
terms and conditions. If Customer fails to return WiLine Equipment, Customer agrees to provide access to the Site for
Wiline to remove WilLine Equipment at Customer's expense at Wiline's request, or to pay for the WiLine Equipment at the
manufacturer's MSRP. Customer will also pay Wiline for any Wiline Equipment damaged or lost, normal wear and tear
excepted. WiLine is not responsible for holes or WiLine Equipment customer elects to ask Wiline to leave on the Site after
de-installation.

9. Early Termination Charges. Except for proper termination of this Contract under Section 6 above, in every other instance
in which this Agreement terminates before the end of the Initial Term or Renewal Term, Customer is responsible to pay an
early termination charge (“Early Termination Charge”). The amount of the Early Termination Charge will be calculated as
follows:

If, after Customer has signed the Service Agreement, termination occurs before WiLine installs its equipment or
activates the Services, Customer shall be liable for $1,000;

If termination occurs during the Initial Term or Renewal Term of this Agreement: all outstanding nonrecurring fees plus
all Monthly Fees for each month remaining for the balance of the Initial or Renewal Term.

10. Ported Teleph nbers on Service Disconnection. Customer may request, or “port”, Customer’s current telephone
number(s) to another service provider. WilLine will use commercially reasonable efforts to facilitate a port. Customer will be
responsibie for all charges and fees required by said service provider as well as Wiline’s charges as detailed in the then
current price list associated with this port and must have paid any current and outstanding invoices.

11. Priva Wiline utilizes the public Internet and third party networks to provide fax, voice, data and video communication
services. Accordingly, WiLine cannot guarantee the security of fax, voice and video communications of Customer. Wiline is
committed to respecting a Customer’s privacy. Once Customer chooses to provide personally identifiable information, it will
only be used in the context of the Customer’s relationship with WiLine. WiLine will not sell, rent, or lease Customer’s
personally identifiable information to others. Unless required by law or subpoena or if Customer’s prior permission is
obtained, Wiline will only share the personal data Customer provides with other WiLine entities and/or business partners
that are acting on WiLine's behaif to complete the activities described herein. Such Wiline entities and/or national or
international business partners are governed by Wiline's privacy policies with respect to the use of this data. Wiline may be
required to file numerous reports with different administrative bodies. As such, WilLine may provide aggregate statistics
about customers, sales and traffic patterns. None of these reports or statistics will include personally identifiable information.
However, WiLine reserves the right to use personally identifiable information to investigate and help prevent potentially
unlawful activity that threatens either Wiline or any company affiliated with WiLine. Moreover, upon the appropriate request
of a government agency, law enforcement agency, court or as otherwise required by law, WiLine may disclose personaily
identifiable information.

12. tices. WilLine communicates with Customers primarily via email. Notices to Customer shall be sent to the email address
specified by Customer at the time of registration for the Services or as subsequently specified by Customer ("Email
Address"). Customer is responsible for notifying WilLine of any Email Address changes. Customer agrees that sending a
message to the Email Address is the agreed upon means of providing notification. Email is used to communicate important
information about the Services, billing, changes to the Services and other information. The information is time-sensitive in
nature. It is required that Customer read any email sent to the Email Address in a timely manner in order to avoid any
potential interruption in the Services provided hereunder.

13. Installation and Ongoing Accc . Other Products. Standard installation consists of installing the WiLine Equipment at
the MPOE in said Service Address ("Demarcation Point”). Customer is solely responsible for bringing WiLine’s services from
the MPOE to customer’s suite. Additional work that may be required to complete instailation, including the wiring installation
from the MPOE in said Service Address to the customer’s suite where Other Products exists and additional equipment not
specified in the Service Agreement, and other services may be performed by Wiline, should customer request WiLine to
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18. Disclaimers. L  tation of L il . CUSTOMER EXPRESSLY AGREES THAT USE OF THE SERVICES IS AT CUSTOMER'S
SOLE RISK. THE WILINE EQUIPMENT AND SERVICES ARE PROVIDED ON AN "AS-IS" AND "AS AVAILABLE" BASIS WITHOUT
WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, AS TO MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
TITLE OR INFRINGEMENT. NO ADVICE OR INFORMATION GIVEN WILL CREATE A WARRANTY. WILINE AND ITS LICENSORS
AND SUPPLIERS DO NOT WARRANT THAT SERVICES WILL MEET CUSTOMER'S REQUIREMENTS OR THAT THE SERVICES
WILL BE UNINTERRUPTED, TIMELY, SECURE OR ERROR FREE; NOR DOES WILINE OR ITS LICENSORS OR SUPPLIERS MAKE
ANY WARRANTY AS TO THE RESULTS WHICH MAY BE OBTAINED FROM THE USE OF THE SERVICES OR WILINE EQUIPMENT
OR AS TO THE ACCURACY OR RELIABILITY OF ANY INFORMATION OBTAINED THROUGH THE SERVICES, THAT DEFECTS IN
SOFTWARE WILL BE CORRECTED, OR THAT ANY SOFTWARE OR SERVICES ARE FREE FROM VIRUSES. CUSTOMER IS
SOLELY RESPONSIBLE FOR ANY DAMAGE TO CUSTOMER'S COMPUTER, OTHER PRODUCTS OR ANY LOSS OF DATA
RESULTING FROM USE OF THE SERVICE OR WILINE EQUIPMENT. Some jurisdictions do not allow the exclusion of certain
warranties, therefore some of the above exclusions do not apply. CUSTOMER AGREES THAT WILINE AND ITS LICENSORS
AND SUPPLIERS SHALL NOT BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES
RESULTING FROM THE USE OR THE INABILITY TO USE THE SERVICES, OR FOR COST OR COVER, COST OF PROCUREMENT
OF SUBSTITUTE GOODS AND SERVICES, OR RESULTING FROM ANY GOODS OR SERVICES PURCHASED OR OBTAINED, OR
FROM MESSAGES RECEIVED OR TRANSACTIONS ENTERED INTO THROUGH OR FROM THE SERVICES, INCLUDING, BUT NOT
LIMITED TO, DAMAGES FOR LOSS OF PROFITS, USE, DATA, OR OTHER INTANGIBLES, EVEN IF WILINE , ITS LICENSORS
OR THIRD PARTY SUPPLIERS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CUSTOMER FURTHER AGREES
THAT WILINE AND THEIR THIRD PARTY SERVICE PROVIDERS SHALL NOT BE LIABLE FOR ANY DAMAGES ARISING FROM
INTERRUPTION, SUSPENSION, OR TERMINATION OF SERVICES FOR ANY REASON, INCLUDING, BUT NOT LIMITED TO,
DIRECT, INDIRECT, INCIDENTAL, SPECIAL CONSEQUENTIAL, OR EXEMPLARY DAMAGES, WHETHER SUCH INTERRUPTION,
SUSPENSION, OR TERMINATION WAS JUSTIFIED OR NOT, NEGLIGENT OR INTENTIONAL, INADVERTENT OR ADVERTENT.
IN NO EVENT SHALL WILINE BE LIABLE FOR ANY AND ALL MATTERS RELATING TO THIS AGREEMENT FOR ANY AGGREGATE
AMOUNT IN EXCESS OF THE CHARGES FOR THE INITIAL TERM. SOME JURISDICTIONS DO NOT ALLOW THE LIMITATION OR
EXCLUSION OF LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, THEREFORE SOME OF THE ABOVE
LIMITATIONS MAY NOT APPLY TO CUSTOMER.

19. RESOI TION OFI 5. In the event a dispute arises between Customer and WiLine, WiLine's goal is to provide
Customer with a neutral and cost effective means of resolving the dispute quickly. Accordingly, we agree that, except for a
claim in equity relating to the payment of fees or breach caused by Customer's Representations and Conduct, any claim or
controversy at law arising out of this Agreement ("Claims") shall be resolved, in the first instance, by first contacting Wiline
directly to seek a resolution. Wiline will consider reasonable requests to resolve the dispute through alternative dispute
resolution procedures, such as mediation, as an alternative to litigation.

20. GENEF . Customer and Wiline are independent contractors, and no agency, partnership, joint venture, employee-
employer or franchiser-franchisee relationship is intended or created by this Agreement. Sections 2, 5, 6 (return of WiLine
Equipment), 7, 8, 9, 17, 18, 19 survive any termination or expiration of this Agreement. Wiline shali not be liable to
Customer for any breach by its licensors or suppliers of this Agreement. This Agreement shall be governed by the laws of
the State of California without regard to its conflict of law provisions with venue lying in the federal and state courts of
Alameda County, California. The failure of WiLine to exercise or enforce any right or provision of this Agreement shall not
constitute a waiver of such right or provision. If any provision of this Agreement is found by a court of competent
jurisdiction to be invalid, the parties nevertheless agree that the court should endeavor to give effect to the parties’
intentions as reflected in the provision and rule that the other provisions of this Agreement remain in full force and effect.
Customer agrees that regardless of any statute or law to the contrary, any claim or cause of action arising out of or related
to this Agreement must be filed within 1 year after such claim or cause of action arose or be forever barred. All notices will
be provided in writing to WiLine at the address stated on the Service Agreement or as updated on our Website. Notice is
effective upon receipt. Except for the payment of any amounts due hereunder, performance will be suspended for force
majeure.

THIS SERVICE AGREEMENT TERMS AND CONDITIONS IS BINDING UPON CUSTOMER ACKNOWLEDGEMENT AND SIGNING OF A
WILINE SERVICE AGREEMENT WORK ORDER. THE PERSON SIGNING THE SERVICE AGREEMENT ON BEHALF OF THE CUSTOMER
PERSONALLY REPRESENTS AND WARRANTS TO WILINE THAT HE OR SHE HAS THE AUTHORITY AND POWER TO SIGN ON BEHALF OF
THE CUSTOMER AND BIND CUSTOMER TO THIS AGREEMENT.
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DRAFT EXHIBIT B

1. Acceptable Use Policy ("AUP”). Customer agrees: (a) not to use the services provided by Wiline (the “Services”) for
illegal purposes; (b) to comply with local, state and federal laws governing use of the Services; (c) that if the Vendor is
notified of the existence of child pornography being transmitted over the Vendor network, Vendor may immediately suspend
Service; (d) not to interfere with or disrupt the services or servers or networks connected to the Services.

2. IP Address. Vendor will assign to Customer, on a temporary basis, one or more Internet Protocol Address ("IP Address")
either from the address space assigned to Vendor or a non-public NAT address. This IP Address belongs to Vendor and is not
portable. Vendor reserves the right to change the IP Address at any time, for any reason without notice or liability; however
in the event that such change is required Vendor shall coordinate with the Customer so as to minimize impact to Customer’s
use of Service.

3. Force Majeure. Neither Customer nor Vendor will not be in violation of this Agreement or otherwise liable for any delay,
failure to perform or equipment or property damage, loss, destruction or malfunction, or any consequence thereof, caused in
whole or in part by anything beyond their reasonable control, including, without limitation, power failures; cable cuts; failure
caused by telecommunications or other Internet provider(s); worms; Trojan horses; viruses or other destructive code or
software (collectively, “Events of Force Majeure”).

4. Mutual Indemnification. (a) WiLine shall defend, indemnify, and hold the Customer, its officers, employees, and agents
harmless from and against any and all liability, loss, expense (including reasonable attorneys’ fees}, or claims for injury or
damages arising out of the performance of this Agreement but only in proportion to and to the extent such liability, loss,
expense, attorneys’ fees, or claims for injury or damages are caused by or result from the negligent or intentional acts or
omissions of Wiline, its officers, employees or agents. (b) The Customer shall defend, indemnify, and hold WiLine, its
officers, employees, and agents harmless from and against any and all liability, loss, expense (including reasonable
attorneys’ fees), or claims for injury or damages arising out of the performance of this Agreement but only in proportion to
and to the extent such liability, loss, expense, attorneys’ fees, or claims for injury or damages are caused by or result from
the negligent or intentional acts or omissions of the Customer, its officers, employees or agents.

5. Limitation of Liability. IN NO EVENT WILL WILINE BE LIABLE FOR LOST PROFITS, OR FOR ANY INCIDENTAL,
CONSEQUENTIAL, OR SPECIAL DAMAGES, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY ARISING OUT OF OR
RELATING TO THIS AGREEMENT, EVEN IF WILINE HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. WILINES
LIABILITY UNDER OR ARISING OUT OF THIS AGREEMENT FOR DIRECT DAMAGES SHALL NOT EXCEED THE AMOUNTS PAID
BY THE CUSTOMER FOR THE SERVICE. THE FOREGOING LIMITATION OF LIABILITY IS NOT APPLICABLE TO WILINE'S
INDEMNIFICATION OBLIGATIONS SET FORTH ELSEWHERE IN THIS AGREEMENT. FURTHER, THE FOREGOING LIMITATION
IS NOT APPLICABLE TO ANY PERSONAL INJURY CLAIM.

6. Termination. The District may, by written notice to Contractor, terminate this Contract in whole or in part at any time at the
District’s convenience after initial 12 month term or for Contractor default at any time. The District shall hold Contractor
liable and responsible for all damages which may be sustained because of the Contractor’s default. If Contractor fails or
neglects to furnish or deliver any of the deliverables listed herein at the prices named and at the time and places stated
herein or otherwise fails or neglects to comply with the terms of the Contract, the District may, upon written notice to the
Contractor, cancel the Contract in its entirety, or cancel any or ali items affected by such default; and may, whether or not
the Contract is cancelled in whole or in part, purchase the Deliverables elsewhere without notice to the Contractor. The prices
paid by the District at the time such purchase is made shali be the prevailing market prices. Any extra costs incurred by such
default may be collected by the District from the Contractor.
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