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SEC. 5:

PASSED:

ATTEST:

RCA 18-037-2/12

ORDINANCE NO. 33-18

AN ORDINANCE AUTHORIZING THE MAYOR TO ENTER
INTO THE FRONTIER SERVICES AGREEMENT WITH
FRONTIER COMMUNICATIONS FOR THE MITEL PHONE
EQUIPMENT AND VOICE MAIL SYSTEM FOR THE CITY
OF MEDINA, OHIO, AND DECLARING AN EMERGENCY.

BEIT ORDAINED BY THE COUNCIL OF THE CITY OF MEDINA, OHIO:

That the Mayor is hereby authorized and directed to execute Frontier Services
Agreement with Frontier Communications for the Mitel Phone Equipment and Voice
Mail System for the City of Medina, Ohio for the period January 16, 2018 through

December 31, 2022.

That the funds to cover the agreement ($3,969,59/year) are available in Account No.
388-0714-53321.

That a copy of the Frontier Services Agreement is marked Exhibit A, attached hereto
and incorporated herein.

That it is found a determined that all formal actions of this Council concerning and
relating to the passage of this Ordinance were adopted in an open meeting of this
Council, and that all deliberations of this Council and any of its committees that
resulted in such formal action, were in meetings open to the public, in compliance

with the law,

That this Ordinance shall be considered an emergency measure necessary for the
immediate preservation of the public peace, health and safety, and for the further
reason to provide maintenance service without a lapse; wherefore, this Ordinance
shall be in full force and effect immediately upon its passage and signature by the

Mayor.

February 26, 2018 SIGNED: John M. Coyne, II
President of Council
Kathy Patton APPROVED: _February 27, 2018
Clerk of Council
SIGNED: Dennis Hanwell
Mayor
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VOICE MAINTENANCE SCHEDULE

Frontier Genfidential

This is Schedule Number S-0000175935 to the Frontier Sarvices Agreement dated 01/16/2018 {“FSA™} by and between CITY OF
MEDINA (*Customer”} and Frontier Communications of America, Inc. on behalf of itself and its affliates (“Frontier”).

Primary Cusiomer Premises:

Street Address:
City,State, Zip:

132 N ELMWOOD AVE
MEDINA, Chio, 44256-1827

Schedule Date: 01/16/2018
Service Term: 680
Payment Schedule: annually

Custorner orders maintenance Services for the equipment identified in Attachment 1 to this Schedule {"Equipment”), incorporated herein

by this reference,
' Cafedss i st 2 T Payment Aount
Mamtenance Semces ~Qfy. i - # of Equipped Porls monmly. annially or pre-paid based
R L e - on selected Payment Schedils.
Basnc Plan - 8x5 PBX & Key System select 3
Enhanced Plan ~ 8x5 PBX, Key Sysferm, all station equipment 1 -89 $ 3,969,590
Premium Flan - 24x7 PBX & Key System select 3
Premium Plus Plan ~ 24x7 PBX, Key System, all station equipment select $
Software Assurance selact $
Menitoring & Notification select $
On-Site Technician = full time select $
On-Site Technician ~ parttime { hours/ ) select $
Voice Mail Systems $
Overhead Paging Systems $
Call Genter Systems $
S B | $3,960.59
easicrlan’ . previumpLan | pre
o 8x5 Bx5 "
Melntenance HOUIS [ . F exciuding Haliday) | (M- F excluding Holiday) 7X24%3685 Tx24% 365 Negotizied
L:f.é\dds, - Heudy Rate Houily Rate Heurly Rale Hourly Rate Hourly Rate Yes
e | Poxekeysyems | PRAIAISERRA | s keysyem | PG Syseom&al "3 siton sepipeont.
Atarid Muniorifig & PBX Orly PBX Grly PEX Only PEX Oriy PEX Only PEX Only
T System Backups PBX & System Backups PEX Syslem Backups PBX & I Syslem Backups PBX & § Sysiem Batkups PBX & { System Backups PBX &
EE‘:?SISQ’; ce Kay Syslems {if capable) | Key Systems (if cepable} capaﬁg) Sesi‘ﬂs?l:ﬂ:rgilely capall(;g)?g gﬂ::ﬂfﬁely capaié?g) Se%‘tﬂ:l[lrl:rﬁzlely cap:l(;r);) Se?i?:rﬁr%lely
R either remolely or on-sile either remotely or on-site cr on-ite or on-sits oron-sile oronsite
..5'-30“‘;?"'5‘??5%5:5“:"5.““? (Addiiio:;scharge) (Addiﬂc::IsCharge) (Additlo:;SChafge) (Additi_ont;scharge)
(._fﬁéfoniér partal Yos ~ Yes ~ Yes _ Yes Yes
e R (Moniared Davice Cnly) {Monitored Device Only} {Monitered Device Only) | (Monilored Device Only) | (Monitored Davics Oni Moniterad Devica Onl
7 Major — 2 hours Major ~ 2 hours Major— 2 hours Major— 2 hours
Responsa Time Minor - Next Business Minor - Next Business Minor - Next Business Minor - Ns)dy Business
3

Day

Day

Day__

Service Limitations and Conditions:

Services.

any other cause outside is conirol.
System Administration and Voice Mall password actlwty are not included with Maintenance Services, but may be requested by Customer and subject to

current time and materlals rates.
Malntenance Servicas provided outside of Maintenance Hours at Customer’s request will ba charged at current time and materials rates,

Preventive Maintenance will be provided remotely or on site

“Response” means remote restoral efforts or technician dispatch
Frontier is not responsible for damages due to acts of god, power or grounding issues, battery failure, water, environmental {tem perature/humidity), or

Maintenance Service does not inchide any level of support related to wiring, telephane jack(s), batteries, genarators or UPS un(i}s.
Customer is responsible for ensuting that alf equipment is at current manufacturer supportable software release prior to Frontfer providing malntenance

A Netwark Monitoring Probe is required for all manitored equipment, unless Frentier specifically waives this requirement.

)

~
g

_
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Supplemental Terms and Conditions

Frontier will provide malntenance and repair services with respect to the Equipment ("Maintenance Services”) at the locations Identified in Attachment
1 ("Customer Premises(s)"). Only aulhorized agents and representatives of Frontier may perform such work. Any repair, alferation, canfiguration or
servicing of the Equipment by Custemer or third parties without the written consent of Frontier Is a default of this Agreement and cause for termination
of Maintenance Services, in whole or in pari, at Frontiers option,

During the Service Tern, Frontier will maintain a point-of-contact twenty-four {24) hours a day, seven (7) days a week for Customner fo report a
problem with the Equipment to Frontier. When a problem occurs, after Customer has ascertained that it is not a resuit of an act or omission of
Custamer, Customer’s equipment ar facilifies, ar any third parly or their facilities, Customer must contact Frontier to identify the problem and initiate
an investigation ("Trouble Ticket”). Responsibility for Trouble Ticket initation rests solely with Customer, Cnce the Trouble Tlckethas been opened,
the appropiiate Frontier departments will inifiate diagrostic testing and isolation activities to determine the source and severity of the problem. Frontier
and Customer will cooperate to restore the Equipment to operational condition. if the source of the problem is within the Equipment, Fronfier will be
respansible for the repair or replacement of the Equipment, in Frontiers sole discretlon. If the source of the problem Is not the Equipment, at
Customer's request Frontier will ccoperate with Customar to conduct testing and repair activities, subject to Frontiers standard technician rates,

Frontier will exercise commerclally reasonable eforis o isolate any problems with the Equipment and fo restore such Equipment to ordinary
operational condition within the Response Time, ideniified in the Service Description table above, following receipt of Customer’s nofffication that the

Equipment is inoperative.
a.  ATrouble Ticketwill be categorized as “Major” if fifty percent {(50%) of the system's stations or trunks are inoperable, or Customer is experiencing
a complete loss of attendani call processing. Frontier will use commercially reasonable efforts fo respond to Customer's request within two {2} hours
from the fime a Trouble Ticket is initiated, and will complete the necessary repairs to the Equipment as soon as reasonably praciicable,

b, Alf other Trouble Tickets will be categorized as "Minor”, and Frontier's policy is to respond fo Customer's request during Frontiers nomal
weekday business hours, Monday through Friday, excluding Saturday, Sunday, and holidays, within one (1) business day from the time a Trouble

Ticket is initiated, and will complete the repairs as soon as reasonably praciicable.

¢.  Customer may request Maintenance Services be performed after Frontier's nomal weekday business hours, and under such circumstances
Maihtenance Sefvices will be billed fo Customer at Frontler's then current avertime hourly tate plus expenses.

if Frontler, in its sole discretion, determines fhat a unit of Equipment needs o be replaced, such Equfpment will be replaced with equipment of like
kind and functionalily from a manufacturer of Frontier's cholce at the fime of replacement (‘Exchange Unif”). The Exchange Unit may not be new but
will be in good working order and of like kind and functionallty. |f Customer owns the Equipment, at the time of exchange title to the Exchange Unif
will fransfer to Customer, and Frantier will assume tiflo to the replaced unit. The replaced unit will be refimed to Frontiers inventory at Frontler's
expense. Customer shall ensure that the failed Equipment is free of encumbrances at the time of the exchange. Customer further agrees to remove
all external attachments or objects from the unif of equipment fo be replaced before the time of exchange. Customer refinquishes all rights to such

removed Equipment to Frontier.

Maintenance Service does not include or apply to: (i) electrical work external to the Equipment, including but not limited to power or back-up power
to ar from the Equipment; (i7) Equipment failures caused by factors not related to the Equipment or eutside Frondier's control, including but not limited
to failure of the applicable Customer Premises to conform with Frontler's specifications; (jii} use of the Equipment for any purpose other than as
intended by the manufacturer; ({iv} damage caused by aftempted maintenance or repairs performed by anyone other than an Frontier employee or
representative; (v) Equipment supplles, accessories, painting, or refurhishing; and (vi) any activity retated to anythirg not furnished by Frontier, or use
of Equipment with other equipment which fails to conderm to manufacturer or Frontier specifications.

Frontier may modify any of the maintenance charges at any time during the term of this Agreement by providing thirty (30) days prior written notice to
Custemar. Frontler may elect to assign hifling functions to a third party,

Customer agrees that the Seivices provided by Frontier hereunder are subject to the terms, conditions and restrictions contained in any applicable
agreements (including soflware or other Itellsctual properly icense agreements) between Frontier and Frontier's vendors.

This Schedule and any of the provisions hereof may not be madifled in any manner except by mutual written agreement. The above rates do not inciude
any taxes, fees or surcharges applicable to the Service. This Schedule, and all terms and conditions of the FSA, is the entire agreement between the

parties with respect to the Services desciibed herein, and supersedes any and alf prior or contern

poraneous agreements, representations, staiements,

negotiations, and undertakings written or oral with respect to the subject matter hereof.

| Frontier Communications of America, inc.

| Frontier's Signature:

$ Customer’s Signature:

[ D5 N sy

' Printed Name:

Printed Name: '1}(,]‘)3’}!‘5 H’ﬁ[ﬁﬂﬂ/

Title:

Title: MMaier

. Date:

.Date: _f’?-_{,'lﬁ?'d / 4 ,
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VOICE MAINTENANCE SCHEDULE

frontier

Cammunications
Fronfier Confidential

Attachment 1
Eguipment List

Custbm'er PEéinisés‘ Clty Hail 132 N. Elmwood Avenue Medma, OH

Mamtenance Type B Enhanced
Qty Eqmpment i
1 Vitel MiVoice 250
1 Phones included
& Years Software Assurance

D,séécﬂbﬁ@n E

Customer Premises: .- . Police Departiment 150 WFnendshlp St Medina, OH - -

'Maintenance Type._ oL
aty - | Equipment
1 Mife! MiVoice 250

bqséﬁibﬁéh” o

1 Phones included
5 Years Software Assurance

' Customer Premises:

'Mamtenance Type: . E
-Gty | Equipment . "

Description .

Customer Premises:

Mainfenance Type:
@ty [ Equipment

“Description

:Gilsiémei'-'ﬁréﬁiis'és':_ :

| Description

Equxpment

Ver, 20140212
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FRONTIER SERVICES AGREEMENT
Frontler Confidential

This Frontler Services Agraament (“FSA”) is effective as of January 16th, 2018, by and between Frontier Communications of America, Inc. on behalf of itself and its
affiliates which provide Equlpment and Services identified In the Schedules [“Frontier”), and City OF Medina, whose primary address is 132 N. Elmwood Ave, Medina

Ghio 44256-1827 (“Customer”).

1. Provision of Services and Equipmeant

a.  Frontier will provide and the Customer agrees to pay for the
communications, instaflation and maintenance services {collectively “Service™,
and/or purchase ot lease aquipment (“Equipment”), described in this FSA and
Schedules axecuted by Custamer.

b.  Customer acknowledges that certain Services may be governed by
tariff or price schedule filed with the Faderal Communications Commission
and/or the state public utilities commission. In the event of any Inconsistencies
between this FSA and an applicable tariff, the tariff shall control except with
respact to pricing, early termination charges er cancellation charges for which

this FSA shall control.

c.  Frontler will provide, maintaln and repair the Frontier ownad
facliities and equipment used to provide the Services (“Frontier{'s} Network”),
up to and including the polnt at which Frontier's Network is made available for
interconnection to Customer’s premises equipment or inside wiring, Customer
shall provide Frontler reasonable access to Customer's premises during normal
business hours for the purpose of Installing, inspecting, testing, rearranging,
repairing of removing any Frontier Network components, including obtaining
appravals, permits or licenses from third pariles as necessary, Customer will
cooperate in good falth and provide all reasonable information and
autherizations required by Frontier for the purpose of instailing Services and/or
Equipment, performing routine network grooming, maintenance, upgrades,
and addressing emergencies, including but nat limited to design Jayout records
of any Customer or third parly network afements to be connected to the
Services and letters of Agency aflowing Frontier te act on the Customer’s
behalf related to the Services and auxiliary third party services.

d.  Only authorized agents and representatives of Frontier may perform
maintenance work with respect to Frontier's Network. Any repair, alteration,
configuration or servicing of Frontler's Network, Services or Equipment by
Custamer or third parties without the written consent of Frontier Is a material
breach of this FSA and cause for termination at Frontier's option.

e, [f Frontier is unable to cotmmence parformance hereunder due to
circumstances within  Custoser's control, any related costs incurred by
Frontler, including but not fimited to travel at normal raie and overtime labor
rate expenses, will be reimbursed by Customer. Customer will reimburse
Frontier for alf costs incurred for installation, maintenance and repalr if: (i)
Frontier's Network s altered, maintained or repaired by any party other than
Frontier, without Frontfer’ prior written consent, (i) the malfunction of the
Service or Equipment Is the result of mishandling, abuse, misuse, improper
operation, improper storage, or improper installation by anyone other than
Frontier {including use in conjunction with equipment electrically or
mechanically incompatible); or (iii} if the problem originated from a source
unrelated to Frontier's Network.

f. Customer will provide (i} suitable building facilities {including but
not limited te space, circuitry, power, backup power, and surge protectors) for
the imstaflation, operatfon, and malntenance of Frontiar's Network in
accordsnce with manufacturer’s documentation and Frontler's instaliation
standards, more fully deseribed In the applicable Schedule; and (i) a well-
lighted and safe working area that complies with 2ll local safety standards and
regulations.

g. The Services or Equipment may be cornected with the services or
faclfities of other cerriers. Frontier may, when authorized by Customer and as
may be agreed to by Frontier, act as Customer's agent for ordering facilitles
provided by other carriers to allow such connaction of Customer's locations to
Frontier's Network or to the network of an underlying carrier or service.

h.  Customer is responsible for all charges billed by other carriers or
third parties. Frontier shall not be responsible for the installation, operatian,

repair or maintenance or performance of equipment, facilities, software or
service not provided directly by Frontier. Customer is responsible to provide
equipment compatible with the Service or Equipment and Frontler's Network,
end any wirlpg required to extend a communications termination and/or
demarcation at the Customer premises. Customer will provide suitable building
facilities for the provision of Services In accordance with local codes, including
but not limited to ducting, conduit, structural borings, ete. for cable and
conducters in floors, cellings and wails; electrical service with suttable terminals
and power surge protection devices; and metallic grounds with sufficient slack
In the equipment room, installed in conformity with the National Electrical
Code and local codes, and Frontier’s installation standards.

i.  Customer is solely responsible for the selection, Implementation
and maintenance of security features for protection agalnst unauthorized or
fraudulent use of the Services and Equipment. Customer is solely respensible
for ensuring that all of Customear’s data are adequately secured, documented
and backed-up at all thmes. Frontier and Its contractors are not responsible or

liable for data less for any reasan,

J. Frontier will manage the Frontler Network in Frontier's sole
discretion, and reserves the right to substitute, change or rearrange any
equipment or faclliffes used in delivering Services or provisioning the
Egquipment. Frontler will endeavor fo provide reasonable notice prior o any
scheduled maintenance, planned enhancements or upgrades, which may result
in a degradation or disruption in Service. Frontler reserves the right to suspend
Service for emergency maintenance to Frontier's Network without natice to
Customer. Customer shall designale a primary contact for receipt of such

notice.

k. Customer represenis and warrants that fts use of the Service and
Equipment will comply’and conform with all applicable federal, state and local
faws, adminlstrative and regulatery requirements and any other authorities
having Jurisdiction over the subject matter of this FSA and Customer will be
responsible for applying far, obtalning and maintaining all registrations and
certifications which may be required by such authorities with respect to such

use,

. Except as expressly identified in a Schedule, Customer and jts
employees shall be the anly permitted end-user of the Services and leased
Equipment, Customer shall not resell or bundle the Services or leased
Equipment, nor permit any third party to access the Services or leased
Equipment in exchange for compensation of any kind.

2. Term

The term of this FSA will commence as of the date identified in the introductory
paragraph above or the date the FSA is executed by hoth Parties, whichever is
fater {the “Effective Date”) and will continue through the Service Term with
respect to any Service or Equipment provided pursuant to this FSA. Customer
will purchase the Services, or lease Equipment, identified in each Schedule for
the period of time stated in the Schedule ({the “Service Term”). Unless
atherwise stated in the Schedule, the Service Term and billing for the Service,
will begin upon the earffer of (i) Customer’s use of the applicable Service(s) or
Equiprent or (if} five (5) days following Frontler’s instalfation of such Service(s)
or Equipment, and such date is deemed the commencement of the applicable
Service Term, if nelther party provides the other with written notice of its
intent to terminate a Service at feast sixty {60) days prior to expiration, the
Service Term of each Seyvice will automatically renew for additional monthly
periods, subject to the terms and conditions of this FSA and at the then
applicable term rate, excluding promotional rates. if the partias agree io
negotiatad renewal terms, such terms wifl not be effective unless and until

- documented In writing and executed by both parties.

Pagaiof4
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3. Payment

a, Customer shall pay all charges set forth in the Schedules and In
applicabe tariffs during the Service Term. Frontier will inveice Customer any
noa-recurring charges (“NRC”), monthly recurring charges {*MRC”), and usage

Based charges.

b, In addition to the applicabie charges set forth in the tarlffs and
Schedules, Customer shall pay all applicable federal, state or locat sales, use,
privilega, gross recelpts, utility, value added, excise or other taxes {excluding
taxes based on Frontier's net income), or any charges in lleu thereof, and any
applicable surcharges or fees, whether government mandated or Frontier
initiated including but not fimited %o Primary Interexchange Carrier Chatge,
Federal Pre-Subscribed Line Charge, Carrier Cost Recovery Surcharge, E-911,
and Universal Service and Local Number Portability, in the amounts applicable
at the time of billing. Customer shall also be responsible for third party charges
and penalties incurred as a result of Customer’s vse of the Services or

Equipment.

c.  All payments shall be due within thirty (30} days of the invoice date
and, in addition to and not in lieu of any other remedies Frontler may have
hereunder or under the law as a result of Customer’s failure to pay, late
paymenits shall be subject to a late payment fee of the lesser of one and one-
half percent (1.5%} per month or the maximum zllowed by law. In the event
Cisstomer disputes any Inveiced amount, Customer wilf pay ali charges not
disputed, and notify Frontier of the dispute in writing, providing an explanation
of the basis far the dispute. If Frantier does not receive notice of a payment
dispute by Customer within nlnety (90) calendar days after the date of an
invoice, such invoice will be final and not subject to further chalienge. For the
purpose of computing partial month charges, a month wilf censist of thirty (30}
calendar days. Frontier reserves the right to immediately suspend or terminate
any or all Services or the installation or lease of any or all Equipment if
Customer is overdue more than thirty (30) days for payments that have not

been disputed in goed faith.
4. Cancellation and Early Termination Charges

a. I Customer cancels any Service or Equipment prior to delivery of
any Equipment or installatien of the Service or Equipment, Customer shall pay
a cancellation charge equal to the NRC and one {1} month of MRC for the
Service, plus the total costs and expenditures of Frontier in connection with
establishing the Service prior to Frontier's receipt of notice of cancellation,
incfuding but aot limited to any Equipment restocking fees.

b. Fellowing installation, Customer may terminate a Service or
Equipment by providing at least thirty (30) days prior written notice to Frontier.
Alf unpaid amounts shafl be due upon termination of any Service identified in a
Schedule for any reason. in addition, and unless otherwise spacifically provided
in the applicable Schedule, if any Service or Equipment is terminated by
Customer for any reason other than breach by Frontier or by Frontier due to
Customer’s breach, then Customer shall pay Frontier a termination charga
equal to the applicable MRC and all related taxes and surcharges multiplied by
the number of months remaining in the Service Term. Partial months shall ba

prorated.

c. Customer agrees that Frontier's damages in the event of early
termination will be difficult or impossible to ascertain, and that the charges
identified in this Section are intended, therefore, to estsblish liquidated
damages in the event of tarmination and are not intended as a penalty.

5.  Limitation of Liability and Warranty Provisions

a.  The hability of Frontler and its affifiates related to this FSA or the
Service or Equipment provided under this FSA, shall in no event exceed the
limitations of liability set forth I the applicable tariffs, or regulatory rule or
order. If there is no applicable tarlff, regulatory rule ar order, the total amount
paid for the applicable Service or Equipment during the prior 12 months. [n
cases of an Cutage, Frontler's liability shall be limited to 1/720 of the MRC for
each hour after Frontier Is notified of the Cutage. An “Outage” is an
interruption in Service or use of the Equipment caused by s failure of Frontier's
Network, excluding degradation or disruption due to planned or emergency
malintenance er an event cutside Frontier’s direct contral. Notwithstanding the

FRONTIER SERVICES AGREEMENT
Frontier Confidential

abave, Frontier will not be liable ta Customer for Interruptions in Services or
Equipment caused by fallure of hardware or software, failure of
communications sesvices, power outages, or ather Interruptions not within the
complete controf of Frontier. In additicn, there will be ne credits, reductions or
set-offs aganst charges for Services or Equipment, or for interruptions of
Services or Equipment, except as expressly set forth herein.

b, IN NO EVENT WILL FRONTIER OR ITS AFFILIATES BE LIABLE FOR ANY
LOST PROFITS OR BUSINESS OPPORTUNITIES, OR FOR ANY OTHER SPECIAL,
INCIDENTAL, INDIRECT, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES,
EVEN IF ADVISED OF THE POSSIBILITY THEREOE. FRONTIER AND ITS AFFILIATES
SHALL NOT BE LIABLE FOR ANY LOSS, L0OSS OF UISE, COST, CLAIM OR EXPENSE
EXPERIENCED OR INCURRED BY CUSTOMER OR THIRD PARTIES RESULTING
FROM THE USE OF THE SERVICES OR EQUIPMENT PROVIDED HEREUNDER,
INCLUDING BUT NOT UIMITED TO DAMAGE, LOSS CR LOSS OF USE OF
CUSTOMER DATA OR FRAUD BY THIRD PARTIES,

¢ Frontier warrants that Frontler’s Network will be malntained in good
working order. If any Service does not functlon substantizily in accordance
with appicable Service specifications as a result of Frontier’s failure to maintain
Frontier's Network {excluding degradation related to the acts or omissions of
Customer or anyone using the Services, a force majeure event, or scheduled
maintenance), Frentier’s sole obligation Is to repalr the affected Service at
Frontler's expense, THE FOREGOING WARRANTY IS IN IIEU OF ALL GTHER
WARRANTIES, EXPRESS OR IMPLIED, AND FRONTIER DISCLAIMS ALL OTHER
WARRANTIES WITH RESPECT TO FRONTIER'S NETWORK, SERVICES OR
EQUIPMENT PROVIDED PURSANT TO THESE TERMS INCLUDING, WATHOUT
LIMITATION, ANY WARRANTY OF NON-INFRINGEMENT, MERCHANTABILITY OR
FITNESS FOR ANY PARTICLHAR PURPOSE GR FUNCTION. FRONTIER DOES NOT
WARRANT THAT THE SERVICES OR EQUIPMENT OR ACCESS OR OPFRATION OF
THE SERVICES OR EQUIPMENT WILL MEET CUSTOMER’S NEEDS, OR WILL BE
UNINTERRUPTED, ERROR-FREE, OR SECURE,

d. This FSA shall not be construed as granting a license with respect to
anhy patent, copyright, trade name, trademark, service mark, trade secret or
any other intellectual property, now or hereafter owned, controlled or
licensable by Frontler. Customer agrees that Frantier has not made, and that
there does not exist, any wareanty, express or implied, that the use by
Customer of Frontfer's Services and/or the Equipment pravided under this FSA
will not give rise to a claim of infringement, misuse, or misappropriation of any

intellectual property right.

e. Customer agrees that the Services and Equipment, and Frontler's
performance hereunder are subject to the terms, conditions and restrictions
contalned in any applicable agreements (including software or other
intellectual properiy license agreements] between Frontier and Frontier's
vendors,

f.  No action, regardless of form, arising out of this FSA or the
Schedules may be brought more than two (2} years after the cause of action
has arisen or charges have been billed whichever is earlier. The parties hereby
walve the right to Invoke any different limitation on the bringing of actions
provided under applicable law.

6. Indemnification
[intentionally Deleted]

7. Confidentiality

a.  Both partles agree that alf terms and conditions set forth in this FSA
shall be considered confidentlal, and that details of the terms of this FSA, shall
rot be disclosed to third partles, other than affifiates, emplovees, agents or
contractors who have a need to know such information in the scope of their
employment or engagement, without the prior written consent of the other
party, unfess required by law,

h.  Customer and Frontier may disclose to each other information that
Is confidential In nature. In order to receive confidential treatment, all such
information (hereafter “information”) shall be either (i} clearly marked as
confidential if written, or clearly identified as confidential if oraf or {ii)
reasonably understood by the recipient, hased on the nature of the

Page 2 of 4
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[nformation or the circumstances of disclosure, to he confidential or
propriatary to the discloser. Except as required by law or regulation, Customer
and Frentler agree not to disclose any information to any third party and to
keep Information in a secure place availabie only to employees, affifiates,
contractors or agents who are subject to chligations of confidentiality no less
restrictive than those set forth herein, and who need to know the information
for purposes of the husiness dealing between Customer and Frontier, and to
use Informatlan only In connection with such business dealings, This Section is

enforceahle by injunction.

¢.  Inforrmation will lose its confidential status if obtained legitimately
from a third party without restriction or upon the expiration of five (5) years
from delivery of each ftem of Information. [nfarmation shall remain the
property of the disclosing party and shali be returned to such party on request
or upan termination of the business dealing between Customer ard Frontier.

d.  Notwithstanding anything herein to the contrary, Frontier shall have
the right to include Customer’s name in a pubiic fist of current customers who
use Frontier's services, provided Frontier does not make any representation
with respect to Customer and does nrot atiribute any endorsements o
Customer, without Customer’s prior written consent. In addition, Frontier may
publicly identify Customer as a new customer of Frontier or an existing
customer obtalning expanded or additlonal services from Frontier, as the case

may be.
8. Breach

a.  Breach by Customer: If Customer fails to make any payment when
due and such fallure continues for five (5) days after notice, or Custamer fails
to comply with any other term or condition of this FSA or any Schedule and
such fallure cantinues for thirty (30} days after notice, then Fiontier may either
suspend the applicable Schedula {or any portion thereof} until the breach is
remedied, terminate the applicable Schedule {or any portion therecf), or
terminate this FSA and all Schedules, Notwithstanding the foregolng, Frontier
may immediately suspend Services and, after giving notice to Customer with an
opportunity to respond appropriate to the circumstances and Customer’s
failure to respond, Frontier may terminate any cr all Services, retrieve Frantler
Network elements from the service location and Equipment for which title has
not transferred to Customer, in the following circomstances: (i) in the event of
unauthozized, unlawful or Improper use or abusa of the Frontier Netwark or
Service; {il) if, in the reasonzble judgment of Frontier, Customer’s use of the
Frontier Network or Service has or will damage or have an adverse effect on
Frontier's Network, Its personnel, preperty or service; (1) such action is
necessary to meet the exigencies of an emergency; or {iv} a caurt or other
governmental autherity having jurlsdiction issues an erder prohibiting Frantier
frem furnishing the Egquipment or Services to Customer.

b.  Breach by Frontier: If Frontier has not remedied any breach within
thirty {30} days after Frontiar’s recelpt of written notice from Customer of such
breach (providing reasonable detatl), Customer may terminate the Service
which is the subjact of such breach. This is Customer’'s exclusive remedy for a

breach by Frontier.

9.  Force Majeure

In no event will Frontier or its =ffiliates be lible for any delay in performance
directly or Indirectly caused by events beyond thelr controf, inciuding, but not
[imited to: acts or omissions of Custorer, its agents, employees or contractors;
acts of God; acts of the public enemy; acts of the United States, a state or other
political subdivision; fire, flocds or other natural disasters; accidents; wars;
terrorism; cyber securlty events; labor disputes or shortages; and Inability to
obtain material, power, equipment or transportation.

10. Assignment

This FSA may not be assigned by either party without the other party’s prior
written consent, which consent shail not be unreasenably withheld or delayed,
except that Frontler may assign this FSA fo any successor to the business of
Frontier by merger, consolidation or sale of assefs or to any corporation

FROMTIER SERVICES AGREEMENT
Frontier Confidentjal

controlling, controled by or under common control with Frontier. Frontier may
subcontract portions of the work to be performed hereunder to provision the

Sepvices or Equipment,
11. Work Site Conditions

a. I asbestos, or materfal contalning asbestos, or any other hazardous
or toxic materials are discovered dwring work pursuant to this FSA, Frontier will
suspend its work for a reasonable peried of time to permit Customer to engage
a qualified firm to remove and dispose of the asbestos or other toxic or
hazardous materlals from the site. Such suspension may result In an equitable
adjustment to the charges identified in the refated Schedute, based on any
fncrease in costs incurred by Frontier.

b.  Customer agrees to release, indemnify, defend and hold harmless
Frontier from and 2galnst any damages, losses, claims, demands or lawsuits
arising cut of or relating to the presence, removal or disposat of ashestos or
any other hazardous or toxic material from the Customer’s premises or lacation
whare Services or Equipment will be installed.

12, Title and Risk of Loss

a.  Risk of loss or damage for Frontier Network elements installed at a
Customer designated service location shall pass te Customer at time of delivery

to Customer.

B, Any Frontier Network elements or Equipment Installed at
Customer’s premises or location where Services or Equipment wiil be installed
{which Is teased or for which tithe has not transferred to Customer} remain the
personal property of Frontier or Frontler's assignee, notwithstanding that it
may be or become attached to or embedded in realty, and upon termination of
this FSA or any Schedule {in whole or in part), afl Frontier property shall be
returned to Frontler in the same condition as Installed, normal wear and tear
excepted. Customer wilf not tamper with, remove or conceal any Frontier
identifying plates, tags or labels. In the event Frontler property is not returned
ta Frontler In accordance with this Section, Custemer will be billed for and pay
to Frontier an amount equal o the refail value of the Frontler property, except
to the extent such failure is caused by the negligence or willful misconduct of

Frontier or iis agents.

13. Competition

Customer recognizes the availability of compstitive alternatives for receiving
the Services and Equipment provided under this FSA, and has freely elected to
enter inta this FSA in order to receive the henefits it offers.

14. Government Regtation

To the extent that any Service(s] provided hereunder are subject to the
Jurisdiction of the Federal Communications Commission {"FCC") or any state
pubiic utilities commission or other regulatory agency, this FSA shall at all times
be sublect to changes, modifications, orders and rulings by the FCC and/or
state public utilities commission or other regulatory agency. Frontier reserves
the right to suspend, modify or terminate any Service without llability where
any statute, regufation and/or ruling, including modifications thereto, by any
regulatory agency {including the FCC), legislative body or court of campetent
Jurisdictfon, (i) prohibits, restricts or otherwise prevents Frontier from
furnishing such Service, or {li} has a material negative impact on Frontier's
performance hereunder or the benefits pravided by this FSA. if provision of any
Service pursuant to this FSA is subject to advance approval of the FCC and/or
any state public utilities commission, this FSA shalf not hecome effective with
respect to such Service sntil after receipt by Frontier of written notice of such

approval.

15. Governing Law

This FSA shall be governed by and construed according to the laws of the State
in which Services ar Equipment are being provided hareunder without regard
to fts condficis of laws provisions, Any related litigation may be brought in any
State or Federal caurts of competent jurisdiction within such State, Customer
and Frontier consent to personal jurlsdiction In such couris.
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16. No Walver
If either party fails, at any time, to enforce any right or remedy available to it

under this FSA, that failure shal} not be construed to be a waiver of the right or
remedy with respect to any other breach or failure by the other party.

17. Severahility

A decfaration by any court, or other binding lsgal source, that any provision of
this FSA or any Schedule is illegal and volid, will not affect the fegality and
enforceabllity of any other provisions of this FSA, unless the provisions are

mutually dependent.

18. Notice

All notices provided pursuant ta this FSA wifl be In writing and delivered by
registered or certified US Mail, postage prepald, or by commercial overnight
delivery service, or by facsimile, or by regufar mail and shall be deemed
delivered either on the date of return receipt acknowledgment {in the case of
certified US Mall), or on the next day after the sending of the notice if sent
overnight mail, or three (3} days zfter mailing if by regular mail to the address
of the party designated to receive such nctice.

19. Independent Relationship

Each party understands and agrees that it and its personnel are not employees
of the other party, and that each party is an Independent contractor hereunder
for all purposes and at all times.

Frontier Communications of America, Inc.

Signature:

Printed Name:

Title:

Date;

Frontler Communications
111 Field Streat
Rochester, NY 14620
Atin: Legal Department

Contractuaf Notice:

FRONTIER SERVICES AGREEMENT
Frontler Canfidential

20, Dispute Resolution

Except as otherwise specifically provided in or permitted by this FSA, all
disputes arising in connection with this FSA shall first be resolved through good
falth negotiation. [f, after negotiating in good faith for a period of ninety (90)
calendar days or any agreed further periad, the parties are unable to resolve
the dispute, then each party may seek resolution hy exerclsing any rights or
remedies available at law or in equity. Customer and Frontler agree that each
may only bring claims against the ather in an Individual capacity and not as a
plaintiff or class member in any purported class, representative, or private

atiorney general proceeding.

21, Authorization and Entire Agreement

Each party represents that the person executing this FSA Is authorized to enter
Into this FSA on its behaif. This FSA and any Schedules executed by the parties
censtitute the entize agreement between the parties pertaining to the suhject
mratter herein and supersedes all prior oral and written proposals,
correspondence and memoranda with respect thereto. This FSA may not ba
modified, amended or supplemented except by written agreement signed by
an authorized reprasentative of each party. Notwithstanding anything
otherwise stated, & Custemer purchase order document {whether signed by
one or bhoth parties) shall be construed solely as evidence of Customer’s
internal business processes, and the terms and conditions contained thereon
shall be vold and of no effect or application toward this FSA.

City Of Medina

@“‘7{’" \”\T (A

Printad Name: é/hﬂ,] 5 ,Lx’ﬂn(/i}c{{

Title: M ﬂu.jp r/
Date: F‘LS; ;:7 m} \‘8

Signature:

City Of Medina

132 N. Elmwood Ave.
Medina, Ohio 44256-1827
Attin: Darin Zarermba

Contractual Notice:
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