AVAYA

CUSTOMER AGREEMENT

This State, Local and Education-Public Sector Customer Agreement (the “Agreement”) is entered into between Avaya Inc., with an office at 211 Mount Airy Road,
Basking Ridge, New Jersey 07920 (“Avaya”) and the Customer, School Board of Palm Beach, Florida, (“Customer™). For purposes of this Agreement, the Customer is
an agency or department of a State or Municipal Government. This Agreement covers Products and Services for use only in the United States.

The effective date of this Agreement is January 20, 2005 (the “Effective Date”). Where the Effective Date is not defined above, this Agreement will be effective on the
date that Avaya countersigns this Agreement. Avaya and Customer desire to implement terms and conditions pursuant to which Customer may purchase and/or license
from Avaya for Customer's internal business use certain Products and Services (as defined in Attachment A to this Agreement) during the term of this Agreement.
Therefore, Avaya and Customer agree as follows:

Incorporated into this Agreement by reference are:
Attachment A, General Terms (Version SLE0404)
Attachment Al, Order Specifications Form

AND AT LEAST ONE OF THE FOLLOWING SELECTED ATTACHMENTS (INITIAL THE LINE NEXT TQ THOSE THAT APPLY ):

CHECKIF CUSTOMER
ATTACHED INITIALS ATTACHMENT NAME
X Attachment B, Product Sales and Licensing Terms (Version SLE0404)
X - Attachment C, Installation Services Terms (Version SLE0404)
) and
X Attachment C1, Customer Responsibilities for Installation Services
X Attachment D, Maintenance Services Terms  (including Attachment D-1 Maintenance Services-Pricing;

Attachment D-2 Full Service; Attachment D-3 Parts Plus Remote Service)

X Attachment E, Professional and Consulting Services(Version SLE0404)
and

X Attachment E1, Statement of Work Form

X - Attachment F-Product Discount Summary (including F-1 Product Discount Matrix)

The terms and conditions of this Agreement will apply to the provision of all Products and Services to Customer by Avaya during the term of this Agreement.

The term of this Agreement is four (4) year(s) from the Effective Date. However, the discounts set forth in Attachments F and F-1_for product purchases shall be
effective for three (3) years from the Effective Date. At any time during the third year of this Agreement, pricing for product purchases may be re negotiated for the
fourth year of this Agreement if required by the Customer. The term for each specific order shall be from the date of Avaya’s acceptance of the order issues under this
Agreement until expiration of the warranty period for the ordered Products and/or Services or until terminated as set forth in this Agreement. If Customer orders post-
warranty Maintenance Services pursuant to Attachment D, it will commence on the expiration of the applicable Avaya warranty period and will be provided for an
initial term as specified on the order or confirmation of the order.

The following is statistical data for Government Ordering Offices:
Type of Contractor: Large Business

Woman-Owned or Minority Business: No

Corporate Status: Corporate Entity, Not Tax Exempt

Avaya Inc.’s Tax ID Code: 22-3713430
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Customer Information:

School Board of Palm Beach, Florida Fax Number:

Street Address: 3300 Forest Hill Boulevard Telephone Number:
City, State: West Palm Beach, Florida Zip/Postal Code: 33406
Billing Address (if different from above):

IN'WITNESS WHEREOF, the partics have caused this Agreement to be executed by their duly authorized representatives with the intent to be legally bound as
of the Effective Date, for good and valuable consideration, the receipt and adequacy of which is hereby acknowledged.

SCHOOL BOARD OF PALM BEACH,

FLORIDA
Avlng i !
By: By: y G inep "‘M
D "CorTe
Name: Thomas E B Lynch Name: OM( AI&O 0 1 =)
Tile: Board Bhairman Tile: V! ec ;953 I DERT
Date: Date: / ,'L/ / 7// 0 9’-

Approved As To Form

And Legal Sufficlency
éju W /7,/)_\’[6‘1'
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AVAYA

CUSTOMER AGREEMENT
ATTACHMENT A
GENERAL TERMS

These General Terms are part of the Customer Agreement for Products and Services between Avaya and Customer, which incorporates these General Terms by
reference (the “Agreement”). These General Terms apply to the entire Agreement as of the Effective Date. Capitalized terms used in these General Terms but not

defined in the text are defined in Section 15.
1. ORDERS

1.1 Orders and Order Specifications Forms. Customer may order Products
and Services under the Agreement by placing written, signed orders in
substantially the form as Attachment Al or by placing orders via order-entry
tools on Avaya web sites (each, an “Order Specifications Form™). The parties
may use another mutually agreeable order form, such as a Customer purchase
order, as long as it provides substantially the same information as the Order
Specifications Form and is not inconsistent with the terms of the Agreement.
The parties agree that for the purposes of this Agreement, Customer will issue
a Purchase Order that includes substantially the same information as the Order
Specifications Form and references this Agreement. Avaya’s written
acceptance of Customers correct Purchase Order shall constitute an Order
under this Agreement.

1.2 Submission and Acceptance of Orders. All orders are subject to
acceptance by Avaya. Avaya may accept an order by shipping Products or
commencing to perform Services. Orders will be governed by the terms of the
Agreement even when they lack an express reference to the Agreement.
When Avaya accepts an order, Avaya may notify Customer of Avaya’s
estimated shipping, delivery and installation dates or service commencement
dates applicable to the order.

1.3 Cancellations. Customer may cancel accepted orders subject to the
resirictions and payment of the cancellation charges indicated in the
applicable Attachment.

1.4 Customer Purchase Orders. If Customer needs to generate a separate
purchase order for its internal accounting or procurement purposes, then
Customer will generate and submit to Avaya such a purchase order as
evidence of compliance with its procedural requirements. Customer will
deliver the purchase order either with the signed order or promptly after
Customer submits the signed order. However, only the Order Specifications
Form (or mutually agreed substitute) will be binding as an order for purposes
of the Agreement. Other terms and conditions on Customer’s purchase order
will not apply.

2. PAYMENT TERMS

2.1 Invoicing and Payment. Avaya will invoice Customer all Fees as
provided in the applicable Attachment. All undisputed Fees are due within
thirty (30) days from the date of Avaya’s invoice. Customer will pay all bank
charges, taxes, duties, levies and other costs and commissions associated with
any bank wire transfer or other means of payment.

2.2 Tazxes. All Fees quoted and payable under the Agreement exclude taxes.
Customer will pay or reimburse Avaya for all applicable sales, services and
other taxes (excluding taxes on Avaya’s net income) levied upon the sale
and/or license of Products and performance of Services under the Agreement
unless Customer is exempt and provides Avaya with a valid tax exemption
certificate prior to Avaya’s invoice date.

2.3 The discounts set forth in Attachments F shall apply to Products
purchased hereunder for a period of three (3) years. Any Orders for Software
upgrades and additional Products within the Product Groups listed in
Attachment F1will be priced at the discount level set forth in Attachment F.
Any new Products not part of the Product Groups listed in Attachment F will
be priced separately and are not part of the discount structure set forth in

Attachment F. Except as set forth in Section 13.3 (Non-appropriation of
Funds), Avaya's acceptance and fulfillment of any Order to which the
discounts in Attachment F apply is contingent upon the purchase by Customer
of 2 minimum of four years Maintenance Service on each of the Products
referenced on the Order. Such purchase of Maintenance Service shall be made
coincident with the purchase of Product. Maintenance Services rates set forth
on the applicable Order will be fixed for the four (4) year term.

3. CUSTOMER COOPERATION

3.1 Cooperation. Customer will cooperate with Avaya as reasonably
necessary for Avaya’s delivery of Products and performance of Services in a
timely manner. This cooperation may include things such as: (i) providing
Avaya with access to all facilities, hardware, software, work space, and office
support (telephone, internet access, etc.); (i) ensuring that the premises are
safe, free of any hazardous materials that affect Avaya’s performance and
have installed necessary power and climate control facilities; (iii) ensuring
that Customer has obtained connection to and all necessary permissions or
consents from any public or private telephone network to which the Products
are connected and any necessary permissions from government authorities and
holders of real property rights; (iv) providing Avaya with designated points of
contact; (v) providing necessary telephone numbers and passwords to enable
remote access to the Products and notifying Avaya promptly of any changes
made to such numbers or passwords; and (vi) items that may be identified in
an Attachment or statement of work. Customer is responsible for ensuring
that its networks and systems are adequately secured against unauthorized
intrusion or attack and regularly backing up its data and files in accordance
with good computing practices. All items to be provided by Customer are at
Customer’s expense.

3.2 Third Party Products and Information. Where Customer is to provide
Avaya with information or access in relation to any third party products or the
integration of Products in Customer’s network (including without limitation
specifications and interface information of interoperating hardware and
software in Customer’s network), then information or access will be supplied
to Avaya in a timely manner at Customer’s expense. It will be Customer’s
responsibility to obtain any consents and licenses of third parties that may be
necessary for the provision of such information or access to Avaya for
Avaya’s use in its performance of the Agreement. Upon delivery of the
information or access, Customer represents and warrants to Avaya that it has
obtained all such necessary consents and licenses.

3.3 Failure to Cooperate. If Customer fails to meet its cooperation
obligations under this Section or as otherwise provided in the Agreement,
Avaya may delay or suspend its performance and charge Customer for
resulting reasonable out-of-pocket expenses. If the failure continues for thirty
(30) days following Avaya’s written request to Customer to meet these
obligations, in addition to the remedies above Avaya may treat the order as if
Customer cancelled the order after delivery.

4. TRAINING

4.1 Provision of Training. Avaya may make training courses available to
Customer to train Customer’s representatives on the use and operation of
Products (“Training Services”). The specific form and content of Training
Services will be set out in Avaya’s then current standard training course
syllabus.
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4.2 Cancellation of Courses. Avaya may cancel any course. Avaya will
provide notice of its cancellation policy (including any cancellation fees) upon
enrollment for any training.

4.3 Fees. Course Fees will be per course or per day or as otherwise
indicated in the applicable order. Customer will be solely responsible for all
expenses incurred by or on behalf of Customer or its representatives attending
training.

4.4 Substitute Attendees. If Customer enrolls one or more individuals for
Training Services for which the course syllabus identifies specific
prerequisites, Customer may substitute other individuals only if the substituted
individuals meet the same pre-requisite/qualifications as the original enrollee.

4.5 Compliance with Rules. While on Avaya’s premises, Customer
representatives will comply with Avaya’s rules and regulations. Customer will
have full control over its representatives and will be responsible for their
compliance with Avaya’s rules and regulations and any damages caused by
them.

5. CONFIDENTIALITY

5.1 Confidential Information. The term “Confidential Information” means
Software (in object and source code form), Documentation, any technical
information related to Products or Services, any work product and
deliverables of Services, the terms (but not the existence) of the Agreement,
and, if marked or otherwise expressly identified as confidential in writing,
pricing and discounts and any other information or data, regardless of whether
in tangible, electronic or other form. Information communicated verbally will
qualify as Confidential Information if designated as confidential or proprietary
at the time of disclosure and summarized in writing within thirty (30) days
after verbal disclosure. Confidential Information does not include materials or
information that: (i) is generally known by third parties as a result of no act or
omission of the receiving party; (ii) subsequent to its disclosure was lawfully
received from a third party having the right to disseminate the information and
without restriction on disclosure; (iii) was already known by the receiving
party prior to receiving it from the other party and was not received from a
third party in breach of that third party’s obligations of confidentiality; (iv)
was independently developed by the receiving party without use of
Confidential Information of the disclosing party; or (v) is required to be
disclosed by court order or other lawful government action, but only to the
extent so ordered, and provided that the receiving party promptly notifies the
disclosing party of the pending disclosure in writing so that the disclosing
party may attempt to obtain a protective order. In the event of a potential
disclosure in the case of subsection (v) above, the receiving party will provide
reasonable assistance to the disclosing party where the disclosing party
attempts to obtain a protective order. All obligations under this Agreement
between these parties are subject to Florida Statutes Ch. 119.

5.2 Protection of Confidential Information. Except as provided by law, each
party will protect the secrecy of all Confidential Information received from
the other party with the same degree of care as it uses to protect its own
Confidential Information, but in no event with less than a reasonable degree of
care. Neither party will use or disclose the other party’s Confidential
Information, except as permitted in this Section or for the purpose of
performing obligations under the Agreement. The confidentiality obligations
of each party under the Agreement will survive any expiration or termination
of the Agreement or of any order. Upon termination of the Agreement, each
party will cease all use of the other party’s Confidential Information (except
for Software and Documentation in accordance with the applicable license
granted under the Agreement) and will promptly return, or at the other party’s
request destroy, all Confidential Information in tangible form and all copies of
Confidential Information in that party’s possession or under its control, and
will destroy all copies of Confidential Information on its computers, disks and
other digital storage devices. Upon request, a party will certify in writing its
compliance with this Section.

6. SOFTWARE LICENSE TERMS
6.1 License Grant

6.1.1 License. Subject to Customer’s payment of all applicable Fees
and compliance with the terms of this Section 6 (“Software License Terms™)
and any other license terms and restrictions in the applicable Attachment,
Avaya graats Customer a non-sublicenseable, non-exclusive, non-transferable

license to use Software and Documentation provided under the Agreement for
Customer’s internal business purposes at the indicated capacity levels and
locations in the United States.

6.1.2 Time Limitations. If the parties agree on any time limitations on
the licenses in the applicable order, then Customer’s licenses will
automatically expire at the end of the specified license term.

6.1.3 All Rights Reserved. Except for the limited license rights
expressly granted in these Software License Terms, Avaya reserves all rights
in and to the Sofiware and Documentation and any modifications thereto,
including title, ownership, intellectual property rights, and any other rights
and interests. Customer will own only the Hardware or physical media on
which the Software and Documentation are stored, if any.

6.2 License Restrictions

6.2.1 General Restrictions. To the extent permissible under applicable
law, Customer agrees not to: (i) decompile, disassemble, or reverse engineer
the Software; (i) modify or create any derivative works (including, without
limitation, translations, transformations, adaptations or other recast or altered
versions) based on the Software or Documentation, or alter the Software;
(iii) merge the Software with any other software other than as expressly set
forth in the Documentation; (iv) use, copy, sell, sublicense, lease, rent, loan,
assign, convey or otherwise transfer the Software or Documentation except as
expressly authorized by the Agreement; (v) distribute, disclose or allow use
of the Software or Documentation, in any format, through any timesharing
service, service bureau, network or by any other means, to or by any third
parties; (vi) enable any Software features or capacity (e.g., additional storage
hours, agents, ports or mailboxes) which Avaya licenses as separate products
without Avaya’s prior written consent; (vii) violate any obligations with
regard to Avaya’s Confidential Information; or (viii) permit or encourage any
third party to do any of the foregoing. To the extent that Customer is expressly
permitted by applicable mandatory law to undertake any of the activities listed
in the preceding semtence, Customer will not exercise those rights until
Customer has given Avaya twenty (20) days written notice of Customer’s
intent to exercise any such rights.

6.2.2 Backup Copies. Customer may create a reasonable number of archival
backup copies of the Software and Documentation on the condition that and as
long as Customer: (i) stores backup copies separately from any actively used
computer programs; (ii) keeps a written record of all backup copies indicating
the location of their storage; and (jii) provides such record to Avaya upon
request. Customer will not remove any product identification, trademark,
copyright or other proprietary rights notices from the Software or
Documentation and will duplicate and display all names, logos and notices of
Avaya and its licensors on each copy of the Software and Documentation
made by Customer.

6.2.3 Compliance. Customer will make the Software available only to
employees, contractors, or consultants with a need to know, who are obligated
to comply with all license restrictions contained in the Agreement and to
maintain the secrecy of the Software and all other Confidential Information.
Customer will be responsible for the compliance of all users with those
obligations.

6.3 Termination of License. Avaya may terminate the Agreement and the
Software licenses granted under it and exercise all available rights by giving
written notice, effective immediately, if within ten (10) business days of
Customer’s receipt of a reasonably detailed written request to cure, Customer
has not cured all breaches of license limitations or restrictions. Upon such
termination, Customer will immediately pay all Fees outstanding (including
applicable termination charges), cease use of all Software, return or delete, at
Avaya’s request, all copies of the Software in Customer’s possession, and
certify compliance with all of the obligations in this paragraph to Avaya in
writing.

7. WARRANTY LIMITATIONS AND DISCLAIMERS

7.1 Warranties and Limitations. Specific warranties for Products and
Services are provided in the applicable Attachments. These warranties are
limited as provided in the Attachment and generally as provided below.
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7.1.1 Warranty Exclusions. The warranties do not extend to any
damages, malfunctions, or non-conformities caused by: (i) Customer’s use of
Products in violation of the license granted under the Agreement or in a
manner inconsistent with the Documentation; (ii) use of non-Avaya furnished
equipment, software, or facilities with Products (except to the extent provided
in the Documentation); (iii) Customer’s failure to follow Avaya’s installation,
operation or maintenance instructions; (iv) Customer’s failure to permit
Avaya timely access, remote or otherwise, to Products; (v) failure to
implement all new Updates to Software provided under the Agreement; (vi)
Products that have had their original manufacturer’s serial numbers altered,
defaced or deleted; (vii) Products that have been serviced or modified by a
party other than Avaya or an authorized Avaya reseller.

7.1.2 Products from Third Parties. Customer’s decision to acquire or
use products from third parties is Customer’s sole responsibility, even if
Avaya helps Customer identify, evaluate or select them. AVAYA IS NOT
RESPONSIBLE FOR, AND WILL NOT BE LIABLE FOR, THE QUALITY
OR PERFORMANCE OF SUCH PRODUCTS OR THEIR SUPPLIERS.

7.1.3 Toll Fraud. Avaya does not warrant that Products or Services
will prevent Toll Fraud. Prevention of Toll Fraud is the responsibility of
Customer.

7.2 Disclaimers. SOFTWARE PROVIDED AS PART OF THE
PROVISION OF TRAINING SERVICES IS PROVIDED “AS-1S” WITH
NO WARRANTIES OR INDEMNITIES OF ANY KIND. EXCEPT AS
REFERENCED AND LIMITED IN SECTION 7.1 (WARRANTIES AND
LIMITATIONS), NEITHER AVAYA NOR ITS LICENSORS OR
SUPPLIERS MAKES ANY EXPRESS REPRESENTATIONS OR
WARRANTIES WITH REGARD TO ANY PRODUCTS OR SERVICES
OR OTHERWISE RELATED TO THE AGREEMENT. AVAYA DOES
NOT WARRANT UNINTERRUPTED OR ERROR FREE OPERATION OF
PRODUCTS. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, AVAYA DISCLAIMS ALL WARRANTIES
IMPLIED OR STATUTORY, INCLUDING, BUT NOT LIMITED TO, ANY
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, AND NON-INFRINGEMENT. THE
WARRANTY REMEDIES EXPRESSLY PROVIDED IN THE
AGREEMENT WILL BE CUSTOMER’S SOLE AND EXCLUSIVE
REMEDIES.

8. INFRINGEMENT DEFENSE AND INDEMNIFICATION

8.1 Defense and Indemnity. Avaya will defend, at its expense, a third party
action, suit or proceeding against Customer (“Claim”) based upon an
allegation that an Avaya Product, as of its delivery date under this Agreement,
infringes a valid United States patent or copyright. Avaya will indemnify
Customer for any judgments, settlements and reasonable attorney’s fees
resulting from a Claim as provided in this Section. Avaya’s obligations under
this Section are conditioned on the following: (i) Customer promptly notifies
Avaya of the Claim in writing upon Customer being made aware of the Claim;
(ii) Customer gives Avaya sole authority and control of the defense or
settlement of the Claim; and (iii) Customer provides all information and
assistance requested by Avaya to handle the defense or settlement of the
Claim.

8.2 Remedial Measures. If a Product becomes the subject of a Claim, or
Avaya reasonably believes use of such Product may become the subject of a
Claim, Avaya may, at its own expense and option: (i) procure for Customer
the right to continue use of the Product; (ii) replace or modify the Product; or
(iii) refund to Customer a pro-rated portion of the applicable Fees for the
Product based on a linear depreciation monthly over a five (5) year useful life,
in which case Customer will return to Avaya the Product and cease all use of
it.

8.3 Exceptions. Avaya will have no defense or indemnity obligation for
any Claim based on: (i) a Product that has been modified by someone other
than Avaya; (i) a Product that has been modified by Avaya in accordance
with Customer-provided specifications or instructions; (iii) use or combination
of a Product with Third Party Products; or (iv) Customer products or Third
Party Products.

8.4 No Other Remedies Regarding Infringements. THE FOREGOING
STATES AVAYA’S ENTIRE LIABILITY, AND CUSTOMER’S SOLE

AND EXCLUSIVE REMEDY WITH RESPECT TO ANY
INFRINGEMENT OR MISAPPROPRIATION OF ANY INTELLECTUAL
PROPERTY RIGHTS OF ANY OTHER PARTY.

8.5 General Indemnification.  Avaya shall indemnify and hold harmiless
Customer, Customer's agents, servants and employees against all claims,
demands and judgments made or recovered against them by third parties for
damages to real or tangible personal property or for bodily injury or death to
any person arising out of, or in connection with this agreement, to the extent
such damage, injury or death was proximately caused by the negligence of
Avaya, any subcontractor of Avaya or their employees, servants or agents
while performing under this agreement; provided, however, that such
indemnification and save harmless obligation shall apply only to direct
damages which are proven and shall not apply to the extent such damages,
injury or death was caused by Customer's act or omission or the act or
omission of Customer's agents, servants, employees or others; and provided,
fusther, that such indemnification and save harmless obligation is expressly
conditioned on the following: (a) that Avaya shall be notified in writing
promptly of any such claim or demand, (b) that Avaya shall have sole control
of the defense of any action or such claim or demand and of all negotiations
for its settlement or compromise; and that (¢) Customer shall cooperate with
Avaya in a reasonable way to facilitate the settlement or defense of such claim
or demand.

9. LIMITATION OF LIABILITY

9.1 Scope. THE LIMITATIONS OF LIABILITY IN THIS SECTION
WILL APPLY TO ANY DAMAGES, HOWEVER CAUSED, AND ON
ANY THEORY OF LIABILITY, WHETHER FOR BREACH OF
CONTRACT, TORT (INCLUDING, BUT NOT LIMITED TO,
NEGLIGENCE), OR OTHERWISE, AND REGARDLESS OF WHETHER
THE LIMITED REMEDIES AVAILABLE TO THE PARTIES FAIL OF
THEIR ESSENTIAL PURPOSE. THE LIMITATIONS OF LIABILITY
WILL NOT APPLY, HOWEVER, IN CASES OF WILLFUL
MISCONDUCT, PERSONAL INJURY OR BREACHES OF AVAYA’S
LICENSE RESTRICTIONS.

9.2 Excluded Types of Damages. IN NO EVENT WILL EITHER PARTY
OR ITS RESPECTIVE LICENSORS OR SUPPLIERS HAVE ANY
LIABILITY FOR ANY INCIDENTAL, SPECIAL, STATUTORY,
INDIRECT OR CONSEQUENTIAL DAMAGES, OR FOR ANY LOSS OF
PROFITS, REVENUE, DATA, TOLL FRAUD, OR COST TO COVER.

9.3 Aggregate Liability. THE LIABILITY OF EITHER PARTY FOR ANY
CLAIM ARISING OUT OF OR IN CONNECTION WITH ANY
PRODUCTS OR SERVICES PROVIDED UNDER THIS AGREEMENT
WILL NOT EXCEED AN AMOUNT EQUAL TO THE AMOUNT OF THE
FEES PAYABLE FOR THE PRODUCTS OR SERVICES MOST
DIRECTLY RELATED TO THE CLAIM. THE LIABILITY OF EITHER
PARTY FOR ANY CLAIM ARISING OUT OF OR IN CONNECTION
WITH ANY ORDER WILL NOT EXCEED AN AMOUNT EQUAL TO
THE AMOUNT OF THE FEES PAYABLE UNDER SUCH ORDER. THE
TOTAL AGGREGATE LIABILITY OF EITHER PARTY FOR EACH AND
ALL CLAIMS ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT WILL NOT EXCEED THE GREATER OF: (i) AN
AMOUNT EQUAL TO THE AGGREGATE TOTAL AMOUNT OF ALL
FEES PAID OR PAYABLE UNDER THE AGREEMENT IN THE
TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE
DATE OF THE EVENT GIVING RISE TO THE CLAIM; OR (ii) $100,000.
THESE LIMITATIONS OF AGGREGATE LIABILITY WILL NOT APPLY
TO CONTRACTUAL INDEMNIFICATION OBLIGATIONS PROVIDED
IN THIS AGREEMENT.

9.4 Limitation of Liability for Representatives. The limitations of liability
in this Section also will apply to any liability of directors, officers, employees,
agents and suppliers. Directors, officers, employees, agents and suppliers will
be third party beneficiaries of this contractual limitation of liability and will be
entitled to enforce this limitation directly against the other party.

10. GOVERNING LAW AND DISPUTE RESOLUTION

10.1 Choice of Law. This Agreement and any disputes arising out of or
relating to the Agreement (“Disputes™) will be governed by the laws of the
state of Florida, excluding: (i) conflict of law principles; (i) the United
Nations Convention on Contracts for the International Sale of Goods; and (iii)
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the Uniform Computer Information Transactions Act (UCITA) to the extent
modified and adopted. Venue for any action shall be in a court of competent
jurisdiction in and for Palm Beach County, Florida.

10.2 Injunctive Relief. Either party may, at its option and at any time during
the dispute resolution process, seek injunctive relief in any court of competent
jurisdiction (inchiding but not limited to preliminary injunctive relief). The
parties acknowledge that each of them has a vital interest in enjoining any
violation of confidentiality obligations, including unauthorized use of the
Software, because damages would not adequately compensate a party for any
infringements of that party’s intellectual property rights.

10.3 No Withholding. Disputes will not be a basis for withholding payment
of any undisputed amounts due under the Agreement or offsetting other
amounts due whether or not the disputed item is on the same order or invoice,
nor will any amount be retained in anticipation of a Dispute for which notice
has not been received.

10.4 Time Limit. Actions on Disputes between the parties must be brought in
accordance with this Section within two years after the cause of action arises.

11. FORCE MAJEURE

Neither party will have liability for delays, failure in performance or damages
due to: fire, explosion, power failures, pest damage, lightning or power surges,
strikes or labor disputes, water, acts of God, war, civil disturbances, terrorism,
acts of civil or military authorities, inability to secure raw materials,
transportation facilities, fuel or energy shortages, performance or availability
of communications services or network facilities, or other causes beyond the
party’s reasonable control. The foregoing will not apply to payments of Fees
for Products delivered or installed, as applicable, or for Services performed.

12. ASSIGNMENT AND SUBCONTRACTING

Neither party may assign the Agreement or any rights or obligations
hereunder, and any assignment without the express written consent of the
other party will be invalid. However, to the extent allowed by law, Avaya will
have the right to assign the Agreement and its rights or obligations under it, in
whole or in part, to any present or future affiliate or to any entity which
acquires from Avaya the operating assets utilized by Avaya to fulfill its
obligations under the Agreement. Avaya may subcontract work to be
performed under the Agreement, but will retain responsibility for such work.

13. TERM AND TERMINATION

13.1 Term. The Agreement will continue in effect for the term indicated on
the cover page unless terminated earlier in accordance with Section 13.

13.2 Termination for Convenience. Each party may terminate the Agreement
for convenience with ninety (90) days written notice to the other party. If
Customer terminates this Agreement for convenience, Avaya shall submit to
Customer a termination setflement claim for any charges up to the date of
termination, in the form of ap invoice, within ninety (90) days from the
effective date of the termination. Notwithstanding the foregoing, except for
Customer’s termination for non-appropriation of funds as set forth in
subsection 13.3 below, termination of Maintenance Services shall be as set
forth in Attachment D, Section 7.2.

13.3 Non-Appropriation of Funds. Customer warrants that it has funds
available to pay all amounts due hereunder through the end of its current
appropriation period and warrants further that it will request funds to make
payments in each appropriation period from now until the end of the
Agreement term. In the event that: (i) funds are not appropriated and are not
otherwise available to Customer for any fiscal period following its current
fiscal year ("subsequent fiscal period") for the acquisition of Services and
functions which are the same as or similar to those for which the Products
provided or installed under the Agreement was acquired, (ii) such nonm-
appropriation has not resulted from Customer’s act or failure to act, and (jii)
Customer has exhausted all funds legally available for payment under the
Agreement and no other legal procedure shall exist whereby payment
thereunder can be made to Avaya, then Customer may terminate this
Agreement as of the last day for which funds were appropriated or otherwise
made available by giving sixty (60) days prior written notice of termination to
Avaya. Notwithstanding the preceding paragraph, Customer shall remain

responsible for payment to Avaya for all work completed and accepted, as
well as for all Products delivered and accepted.

13.4 Termination for Default. At any time, each party may terminate the
Agreement or any applicable order by written notice to the other party,
effective immediately upon receipt, if the other party fails to cure any material
breach of the Agreement within a thirty (30) day period after having received
a written motice from the non-breaching party detailing the breach and
requesting the breach be cured. Except as expressly provided otherwise in the
Agreement and termination for uncured breach, any termination of the
Agreement will not affect any rights or obligations of the parties under any
order accepted before the termination of the Agreement became effective.
Additional termination rights and consequences may be available under the
applicable Attachment.

13.5 Survival. The provisions of these General Terms will survive any
termination or expiration of the Agreement and any order, except that after the
termination or expiration of the Agreement becomes effective, Customer may
no longer order Products or Services under the Agreement.

14. MISCELLANEOUS

14.1 Compliance. Products and any technical information provided under the
Agreement are subject to the export laws and regulations of the United States.
By executing the Agreement, Customer represents that it is not a resident or
citizen of any country currently embargoed by the United States (a list of
embargoed countries, denied persons and other restrictions is available from
the U.S. Department of Commerce). Customer will observe all applicable
laws when using the Products and work product of any Services.

14.2 Notices and Amendments in Writing. All notices under the Agreement
and any modifications or amendments to the Agreement or any order must be
in writing. Modifications or amendments to the Agreement or any order also
must be signed by both parties. Notices will be sent to the addresses of Avaya
and Customer indicated on the signature page of the Agreement. Notices to
Avaya will be to the attention of “Director — Contracts Management.”

14.3 Independent Contractors. The Agreement does not create any agency,
employment, partnership, joint venture, or other joint relationship. Customer
and Avaya are independent confractors. Neither party has any authority to
bind the other.

14.4 Severability.  If any provision of this Agreement is determined to be

unenforceable or invalid under any applicable law or is so held by applicable
court decision, such unenforceability or invalidity shall not render this
Agreement unenforceable or invalid as a whole, and such provision shall be
changed and interpreted so as to best accomplish the objectives of such
unenforceable or invalid provision within the limits of applicable law or
applicable court decisions.

14.5 No Waiver. The failure of either party to assert any of its rights under

the Agreement, including, but not limited to, the right to terminate the
Agreement in the event of breach or default by the other party, will not be
deemed to constitute a waiver by that party of its right thereafter to enforce
each and every provision of the Agreement in accordance with their terms.

14.6 Non-exclusivity. Nothing in the Agreement will prevent or restrict
either party from entering into agreements for the provision of products and
services of the same or similar nature as those provided under the Agreement
with any third party.

14.7 Audit. Customer may inspect Avaya’s records and work-papers directly
related to this Agreement to determine the validity of billings for work
performed. Such inspections shall be conducted upon reasonable notice and
during normal business hours. Adequate records to support these billings
shall be maintained. Documentation must be retained for review for at least
two (2) years subsequent to final payment.

14.8 Entire Agreement. The Agreement, including all Attachments
constitutes the entire understanding of the parties with respect to the subject
matter thereof and will supersede all previous and contemporaneous
communications, representations or understandings, either oral or written,
between the parties relating to that subject matter and will not be contradicted
or supplemented by any prior course of dealing between the parties.
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15. DEFINITIONS

“Attachments” means the applicable Attachments expressly designated in the
Agreement.

“Confidential Information” is defined in Section 5.1 of these General Terms.

“Documentation” means Avaya’s information manuals in printed or electronic
form containing operating instructions and performance specifications that
Avaya generally makes available to users of its products and Avaya delivers
to Customer with the Products. Documentation includes statements of work
delivered by Avaya to Customer with respect to Services. Documentation
does not include marketing materials.

“Fees” means the purchase price, license and services fees and other charges
owed by Customer to Avaya according to the applicable Order Specifications
Form and the terms of the Agreement.

“Hardware” means the standard hardware products that Customer orders or
Avaya delivers under the Agreement. Hardware does mot include any
customized deliverables that Avaya creates specifically for Customer on a
Time & Materials Basis or on a Milestone Basis.

The terms “Milestone Basis,” “Milestone Services,” and “Milestone
Instaliments” all refer to situations in which Avaya creates certain deliverables
for Customer against payment of certain Milestone Installments as further
described in the Milestone Services Terms attached as Attachment E or, if no
such exhibit is attached, Avaya’s then current version of Milestone Services
Terms, which Avaya will make available to Customer on request.

“Order Specifications Form” is defined in Section 1.1 of these General Terms.

“Personnel” means employees, independent confractors and/or subconiractors
of Avaya.

“Products” means any combination of Hardware, Software and
Documentation.

“Services” means any services ordered by Customer under the Agreement,
including without limitation Installation Services, Maintenance Services,
Management Services, Milestone Services, Time & Materials Services and
Training Services (as those terms may be defined elsewhere in these General
Terms or an Attachment).

“Software” means the computer programs in object code form that Customer
orders or Avaya delivers under the Agreement, whether as stand-alone
products of pre-installed on Hardware. Software does not include any
customized deliverables that Avaya creates specifically for Customer on a
Time & Material Basis or on a Milestone Basis.

“Third Party Products” means any products manufactured by a party other
than Avaya, and may include, without limitation, products ordered by
Customer from third parties pursuant to Avaya’s recommendations. However,
components of Avaya-branded Products are not Third Party Products if they
are both (i) embedded in Products (i.e., not recognizable as standalone items);
and (ii) are not identified as separate items on Avaya’s price list, quotes,
Order Specifications Form or Documentation.

The terms “Time & Materials Basis,” “Time & Materials Services” and “Time
& Materials Fees” all refer to a situation in which Avaya performs services
against payment of hourly or daily fees for the deployment of Personnel and
reimbursement of out-of-pocket expenses as further described in the Time &
Materials Services Terms attached as Attachment F to the Agreement or, if no
such exhibit is attached, Avaya’s then current version of Time & Materials
Services Terms, which Avaya will make available to Customer upon request.

“Toll Fraud” means unauthorized use of telecommunications services or
facilities accessed through or connected to Products.

“Training Services” is defined in Section 4.1 of these General Terms.
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AVAYA

CUSTOMER AGREEMENT

ATTACHMENT Al
ORDER SPECIFICATIONS FORM

The rights and obligations of the parties under this Order Specifications Form are defined by the Customer Agreement for Products and Services between Avaya and
Customer of [Effective Date of Customer Agreement] including all Attachments referenced therein. Except as specified in the Agreement, this Order
Specifications Form or in a separate writing duly signed by authorized representatives of both parties, no other terms and conditions will be applicable with respect to
the Products and Services covered by this Order Specifications Form and any other terms and conditions are hereby expressly rejected.

Attachment Al (Order Form) — Page 1
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AVA-3086SAP

AVAYA
y ORDER FORM Page 1 of 1
Contract Control Number Sales Quotation/order Number Contract Date
!/
Customer ID: Avaya Inc. Avaya Contact
Check Appropriate Type(s): Purchase Service License
. ; Installation/
Product/ Service Material/Servic | ;. Q Warranty ! Service i One Time Service Purch. Price/
Description eCode y Length Option Length Option Charges Charge Lic. Fee
(Months) 5 (Months) s
Customer Contract Return Date Total This Page
Delivery Date Subtotals from Attached Additional Page(s)
In-Service Date
Service Commencement Date Estimated Shipping Charges
Project Definition Estimated Taxes
Progress Payment Schedule Date Amount
Contract Signing Advance Payments/Progress Payments/Credits
As Invoiced Grand Total
Enhanced Warranty and Service for Avaya Products [Available options dependent upon offer] Service Billing Options
Al . .. Full Coverage 8x5 A6 . . . Parts + Remote Support 24x7 B1... Switch Only Coverage [M] Monthly
A2 . .. Full Coverage 24x7 A7...Remote Only 8x5 B2...Parts + Remote on Telephones [Q] Quarterly
A3 . ..Full Coverage + Software Upgrades 8x5 A8 ... Remote Only 24x7 B3 ... Exclude IP Solution Support [A] Annual Prepaid
A4 . .. Full Coverage + Software Upgrades 24x7 B4 ... Email only Support [O] One-Time Prepaid
A5 . .. Parts + Remote Support 8x5

Per the terms of Customer’s Agreement with Avaya, Service for Added Products will be coterminous with Service for existing Products at the same location. The number of
months shown above is the total length of your contract period. The number of months actually billed for Added Products will be based on the number of months remaining in
your Service contract period at the time Service for the Added Products commences. CUSTOMER’S SIGNATURE ACKNOWLEDGES THAT CUSTOMER HAS READ AND
UNDERSTANDS THE TERMS AND CONDITIONS OF CUSTOMER’S AGREEMENT WITH AVAYA. CUSTOMER'S SIGNATURE ALSO AUTHORIZES AVAYA TO
REQUEST CREDIT INFORMATION FROM ANY CREDIT REPORTING AGENCY OR SOURCE.

emarks:

Customer Approval and Location Information Avaya Inc.

Accepted by:
Authorized Customer Signature Date Authorized Avaya Inc. Signature Date
Printed or Typed Name Title Printed or Typed Name Title

Customer Agreement
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AVAYA

CUSTOMER AGREEMENT

ATTACHMENT B
PRODUCT SALES AND LICENSING TERMS

These Product Sales and Licensing Terms are part of the Customer Agreement for Products and Services between Avaya and Customer, which incorporates these
Product Sales and Licensing Terms by reference (the “Agreement”). These Product Sales and Licensing Terms apply if and to the extent Customer purchases or licenses

Products under the Agreement that are generally available on Avaya’s price lists.
1. DEFINITIONS
For purposes of this Attachment, the following definitions will apply:

“Delivery Date” means the date on which Avaya delivers the Products to a
carrier for shipment. In the case of Software features that can be enabled by
Avaya remotely or delivered via electronic means, “Delivery Date” means the
date the features are enabled or the Software is downloaded to the target
processor.

“In Service Date” means the date on which Avaya notifies Customer that the
Avaya-installed Products are installed in good working order in accordance
with applicable Documentation.

“Installation Start Date” means the date on which Avaya’s Personnel arrive at
Customer’s premises to install Products.

2. DELIVERY AND INSTALLATION

2.1 Products Generally. Avaya will deliver the Products selected by
Customer in the applicable order. If Customer orders the Products to be
installed by Avaya, Avaya will deliver Products and install them at the
Customer’s premises specified in the order.

2.2 Installation. Where Avaya is performing installation of Products as part
of an order, those Services will be performed in accordance with the
Installation Services Terms of the Agreement (Attachment C). If no such
attachment exists, then Avaya’s then current Installation Services Terms will
apply and Avaya will make such terms available to Customer on request.

2.3 Product Changes. Avaya may make changes to Products or modify the
drawings and specifications relating to Products, or substitute Products or spare
parts of later design, provided that the changes do not adversely and materially
impact Product form, fit or function.

2.4 Order Cancellation and Changes. Customer may cancel orders for
Products pursuant to the termination for convenience provisions in Attachment
A, Section 13.2. Customer may change orders for Products as follows:

Configured Products Non-configured

Products

Prior to Changes: 5% of Product and
Delivery applicable installation Services
Date Fees if changed within 72 hrs
after order acceptance. No other
changes permitted.

No charge

Configured Products Non-configured

Products

After No cancellation or change Avaya-installed
Delivery permitted Products: No

Date cancellation or change
permitted after
Installation Start Date.

Other Products: No
cancellation or change
permitted

In the event of a permitted cancellation, Customer must return promptly to
Avaya all preliminary or advance Products that have been delivered to
Customer in the original, unopened packaging and in the same condition as
delivered.

3. SHIPPING; RISK OF LOSS; TITLE

3.1 Shipping. Avaya will ship or engage a carrier to ship Products to the
destination within the United States as specified within the accepted order.
Customer will be responsible for payment of all shipping, freight, insurance,
taxes, and other similar charges.

3.2 Risk of Loss. Risk of loss will pass to Customer on the Delivery Date.

3.3 Tite. Title to Hardware will pass to Customer on the Delivery Date. Title
to Software will remain solely with Avaya and its licensors, and Avaya will
grant one or more of the licenses described in the Software License Terms and
specified in the accepted order.

4. INVOICING
4.1 Avaya may invoice Customer for Products on the Delivery Date.

4.2 Payment of invoices will be made in accordance with the Payment Terms
in Attachment A (General Terms).

5. WARRANTY AND LIMITATION OF LIABILITY

5.1 Warranty Period. Unless a different period is specified in the applicable
order, the warranty periods for Products are as follows:

5.1.1 Hardware: twelve (12) months, beginning on the In Service Date
for Avaya-installed Hardware and on the Delivery Date for ail other Hardware;

5.1.2 Software and Software Media: ninety (90) days, beginning on the
In Service Date for Avaya-installed Software and on the Delivery Date for all
other Software;

5.2 Warranty. Avaya warrants to Customer that during the applicable
warranty period, the Product will conform to and operate in accordance with
the applicable Documentation in all material respects.
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5.3 Remedies. If the Product is not in conformance with the warranty above
and Avaya receives from Customer during the applicable warranty period a
written notice describing in reasonable detail how the Product failed to be in
conformance, Avaya at its option will: (i) repair or replace the Product to
achieve conformance and return the Product to Customer; or (i) refund to
Customer the applicable Fees upon return of the non-conforming Product to
Avaya. For Software warranty claims, Customer must provide Avaya with
information in sufficient detail to enable Avaya to reproduce and analyze the
failure and must provide remote access to the affected Products. Replacement
Hardware may be new, factory reconditioned, refurbished, re-manufactured or
functionally equivalent and will be furnished only on an exchange basis.
Returned Hardware that has been replaced by Avaya will become Avaya’s
property. Replacement Products are warranted as above for the remainder of
the original applicable Product warranty period. THESE REMEDIES WILL
BE CUSTOMER’S SOLE AND EXCLUSIVE REMEDIES AND WILL BE
IN LIEU OF ANY OTHER RIGHTS OR REMEDIES CUSTOMER MAY
HAVE  AGAINST AVAYA WITH RESPECT TO THE
NONCONFORMANCE OF PRODUCTS.

5.4 Wamanty Procedures. Products subject to a warranty claim must be
returned to Avaya in accordance with Avaya's instructions accompanied by
evidence satisfactory to Avaya that the Products remain entitled to warranty
protection.

5.5 Costs. If a Product is returned within the applicable warranty period
subject to a valid warranty claim, Avaya will not charge for any repair,
replacement, error identification or correction, or return shipment of the non-
conforming Product. If Avaya determines that the Product was operating in
conformance with its applicable warranty, Avaya may charge Customer for
error identification or correction efforts, repair, replacement and shipment costs
at Avaya’s then current rates.

5.6 Disclaimer. EXCEPT AS PROVIDED IN THIS SECTION, NEITHER
AVAYA NOR ITS SUPPLIERS OR LICENSORS MAKES ANY EXPRESS
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO ANY
PRODUCTS. THE GENERAL TERMS (ATTACHMENT A) CONTAIN
FURTHER LIMITATIONS AND EXCEPTIONS TO ALL OF AVAYA'S
EXPRESS WARRANTIES AS WELL AS A DISCLAIMER OF ALL
IMPLIED WARRANTIES AND A DESCRIPTION OF THE PARTIES’
LIMITATIONS OF LIABILITY.

6. SOFTWARE LICENSE TERMS

The following license terms and restrictions will apply to Software licensed
pursuant to this Attachment in addition to those in the General Terms
(Attachment A).

License Types. Avaya grants Customer a license within the scope of one of the
license types described below. The license type abbreviations below may be
referenced in the order. Where the order does not expressly identify a license
type, the applicable license will be a Designated System License. Where the
order does not expressly indicate a specific number of licenses or units of
capacity, the applicable number of licenses and units of capacity for which the
license is granted will be one (1). For purposes of this list of license types: (i)
“Designated Processor” means a single stand-alone computing device; and (ji)
“Server” means a Designated Processor that hosts a software application to be
accessed by multiple users.

6.1

6.1.1 Designated System(s) License (DS). Customer may install and use
each copy of the Software only on a number of Designated Processors up to the
number indicated in the order. Avaya may require the Designated Processor(s)
to be identified in the order by type, serial number, feature key, location or
other specific designation, or to be provided by Customer to Avaya through
electronic means established by Avaya specifically for this purpose.

Customer Agreement
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6.1.2 Concurrent User License (CU). Customer may install and use the
Software on multiple Designated Processors or one or more Servers, so long as
only the licensed number of Units are accessing and using the Software at any
given time. A “Unit” means the unit on which Avaya, at its sole discretion,
bases the pricing of its licenses and can be, without limitation, an agent, port or
user, an e-mail or voice mail account in the name of a person or corporate
function (e.g., webmaster or helpdesk), or a directory emtry in the
administrative database utilized by the Product that permits one user to
interface with the Software. Units may be linked to a specific, identified
Server.

6.1.3 Database License (DL). Customer may install and use each copy of the
Software on one Server or on multiple Servers provided that each of the
Servers on which the Software is instatled communicate with no more than a
single instance of the same database.

6.1.4 CPU License (CP). Customer may install and use each copy of the
Software on a number of Servers up to the number indicated in the order
provided that the performance capacity of the Server(s) does not exceed the
performance capacity specified for the Software. Customer may not re-install
or operate the Software on Server(s) with a larger performance capacity
without Avaya’s prior consent and payment of an upgrade Fee.

6.1.5 Named User License (NU). Customer may: (i) install and use the
Software on a single Designated Processor or Server per authorized Named
User (defined below); or (ii) install and use the Software on a Server so long as
only authorized Named Users access and use the Software. “Named User,”
means a user or device that has been expressly authorized by Avaya to access
and use the Software. At Avaya’s sole discretion, a “Named User” may be,
without limitation, designated by name, corporate function (e.g., webmaster or
helpdesk), an e-mail or voice mail account in the name of a person or corporate
function, or a directory entry in the administrative database utilized by the
Product that permits one user to interface with the Product.

6.1.6 Shrinkwrap License (SR). With respect to Software that contains
elements provided by third party suppliers, Customer may install and use the
Software in accordance with the terms and conditions of the “shrinkwrap” or
“clickwrap” license accompanying the Software (“Shrinkwrap License”). The
text of the Shrinkwrap License will be available from Avaya upon Customer’s
request.

6.2 Audit. At Avaya’s request and upon reasonable prior written notice,
Avaya will have the right to inspect and audit Customer’s compliance with
these Software License Terms during normal business hours, but no more than
once annually. Customer will cooperate with the audit, and will grant
assistance and access to applicable records, materials and equipment. In
addition, Customer will provide remote access to its systems to Avaya to
enable Avaya to electronically audit Customer’s compliance with the Software
License Terms. If an audit reveals that Customer possesses or at any time
possessed unlicensed copies of the Software or use of the Software beyond the
licensed features or capacity restrictions, Customer will pay Avaya the
applicable license fees immediately upon request. Confidential Information
obtained in the audit will be treated in accordance with the confidentiality
provisions of the Agreement except as related to any non-compliance with the
Software License Terms or infringements of Avaya’s rights.

7. SURVIVAL

Attachment A (General Terms), as applicable to Products, and Sections 2.2
through 6 of these Product Sales and Licensing Terms will survive any
termination of the Agreement or any order.
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AVAYA

CUSTOMER AGREEMENT
ATTACHMENT C
INSTALLATION SERVICES TERMS

These Installation Services Terms are part of the Customer Agreement ~ Products and Services between Avaya and Customer, which incorporates these Installation
Services Terms by reference (the “Agreement”). These Installation Services Terms apply if and to the extent Customer orders any Installation Services under the

Agreement.

1. INSTALLATION SERVICES

1.1 Provision of Instaltation Services. Avaya will provide Installation
Services as specified in the order. Installation Services will be provided in
accordance with Avaya’s then current services offer description as of the date
of Avaya’s acceptance of the order and available to Customer upon request.
The parties may agree that Installation Services will be provided in
accordance with a statement of work, which will be mutually agreed.

1.2 Fees. Fees will be described in the order and any amendments to the
statement of work made in accordance with this Section. Avaya will invoice
for Installation Services on the date that Avaya notifies Customer that the
Avaya-installed Products are instalied in good working order in accordance
with applicable Documentation (“In-Service Date™). Payment of invoices will
be made in accordance with the Payment Terms in Attachment A (General
Terms). Avaya may charge for reasonable travel and living expenses that may
be incurred by Avaya when Customer’s premises, where Installation Services
are to be performed, are more than two hours travel time from an Avaya-
defined major service area or when specific individuals are requested.

1.3 Customer Responsibilities. Customer will be responsible at its own
expense for performance of the project responsibilities identified in the then
current service offer description and responsibilities identified in the statement
of work. Current customer responsibilities as of the Effective Date are
attached as Attachment C1.

1.4 Site Survey. Where Avaya is performing Hardware installation services,
Avaya may perform a site survey to identify specific installation requirements
for the site. Upon completion of the site survey, Avaya will identify and
communicate to Customer any additional charges relating to the installation
that may apply. If the additional charges identified during the site survey
exceed five percent (5%) of the Fees for applicable Products and Instaliation
Services identified on the applicable order, Customer may cancel the order
without incurring cancellation charges if Customer notifies Avaya in writing

and Avaya receives Customer’s cancellation notice within five (5) business
days of Customer’s receipt of Avaya’s notice of the additional charges.

2. WARRANTY AND LIMITATION OF LIABILITY

2.1 Warranty. Avaya warrants to Customer that Installation Services will be
carried out in a professional and workmanlike manner by qualified Personnel.
The warranty period will be thirty (30) days from the performance of the
applicable Installation Services.

2.2 Remedies. To the extent that Avaya has not performed Installation
Services in conformance with the above warranty, and Avaya receives notice
from Customer identifying the non-conformance within thirty (30) days of its
occurrence, Avaya will re-perform the non-conforming Installation Services.
If Avaya determines that re-performance is not commercially reasonable,
Avaya will refund to Customer the Fees for the non-conforming Installation
Services. THIS REMEDY WILL BE CUSTOMER’S SOLE AND
EXCLUSIVE REMEDY AND WILL BE IN LIEU OF ANY OTHER
RIGHTS OR REMEDIES CUSTOMER MAY HAVE AGAINST AVAYA
WITH RESPECT TO THE NONCONFORMANCE OF INSTALLATION
SERVICES.

2.3 Disclaimer. EXCEPT AS PROVIDED IN THIS SECTION, NEITHER
AVAYA NOR ITS SUPPLIERS OR LICENSORS MAKES ANY EXPRESS
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO
INSTALLATION SERVICES. THE GENERAL TERMS (ATTACHMENT
A) CONTAIN FURTHER LIMITATIONS AND EXCEPTIONS TO ALL OF
AVAYA’S EXPRESS WARRANTIES AS WELL AS A DISCLAIMER OF
ALL IMPLIED WARRANTIES AND A DESCRIPTION OF THE
PARTIES’ LIMITATIONS OF LIABILITY.

3. SURVIVAL

Section 2 of these Installation Services Terms and Attachment A (General
Terms) as they pertain to Installation Services, will survive any termination of
an order or the Agreement.
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AVAYA

CUSTOMER AGREEMENT

ATTACHMENT C1

CUSTOMER RESPONSIBILITIES FOR INSTALLATION SERVICES

1. PROJECT MANAGEMENT

Customer will provide the following project management information to
Avaya prior to the commencement of the Installation Services:

1.1 Customer Project Coordinator. Customer will identify a “Customer
Project Coordinator” with a thorough understanding of Customer’s
overall business, the technology of communications systems and
networks who will be a single point of contact for Avaya and will have
power to make binding decisions on behalf of the Customer within the
scope of the applicable Installation Services.

1.2 Departmental Coordinators. Customer will identify one or more
“Departmental Coordinators” where either party believes the size or
complexity of the project warrants such an individual. As part of the
project plan, the customer Project Coordinator will communicate day-of-
cut service expectations and identify priorities (e.g., individuals and/or
departments that will be moved to the system first).

2. GENERAL RESPONSIBILITIES

Customer’s Project Coordinator is responsible for all of Customer’s
responsibilities by the dates indicated in the Statement of Work or
otherwise agreed as applicable to the project, such as:

2.1 General

e  Provide all specifications to any Customer’'s vendors such as
electrical, facilities, wiring and HVAC

e Provide site-specific variables for equipment installation,
translations and configuration including floor plans for equipment
room configuration and location of equipment

. Provide all network provisioning and circuit information (e.g., IP
address, subnet mask, gateway, machine names, modem numbers,
etc,) including network diagrams

¢  Confirm all demarcation (DMARC), wiring requirements and
electrical work are completed at each site/location

. Confirm all networks and dial circuits are installed, identified, and
operationat

e  Verify installation of network connection is complete and
operational, when applicable.

s  Coordinate all facility additions, changes and upgrades, providing
telecommunmnications carrier/vendor contact information for network
facilities and forwarding all network problems to the appropriate
vendor

e Verify any non-Avaya equipment to be installed by Avaya is on-site

e  Install and verify the operation of all external communications
equipment not covered in the Statement of Work

¢  Ensure that DMARC points can be connected to the equipment with
the cables provided

¢  Ensure the performance, availability and installation of equipment
or services to be performed by other vendors, when applicable

. Assign Customer personnel for receipt of equipment

2.2

2.3

Ensure the administrator and end-users complete training on
schedule, when appropriate

Provide a secured and protected area for storage of tools and
equipment near the installation site on premises

Site Survey
Inspect the installation site and confirming site information

Complete the Avaya site/equipment room checklist ouflining site
environment, circuit termination, and system
checkpoints/prerequisites

Return the site/equipment room checklist documentation to the
Avaya PPO, as agreed to in the project plan.

Negotiation with Telecommunications Service Providers and other

Vendors

2.4

25

Arrange with Customer’s telecommunications service provider for
all feeder cable, and ensuring all DMARC extension requirements
are identified, furnished, and visibly marked for easy identification
by Avaya within twenty-five (25) feet of the equipment being
installed by Avaya

Reserve  facilities and  bandwidth  with  all
telecommunications service providers

applicable

Obtain rights-of-way across land not belonging to Customer in the
event that outside cables are being added or rearranged

Equipment Delivery

Accept shipment of equipment delivered to Customer’s premises
(but not opening cartons) and notifying the Avaya project manager
of delivery (Avaya will be responsible for returns of equipment that
is found to be non-conforming prior to completion of the
Installation Services).

Inventory shipment by box count
Identify any obvious external damage to delivered equipment

Check any shock or tilt indicators on equipment packaging to see if
they have been tripped

(If there are problems with ANY of the previous three items, Customer
is to note the discrepancy or damages on the carrier’s manifest sheet,
accept delivery and inform the Avaya project manager of the problem
immediately)

Remove all shipping documents attached to the outside of any
cartons and keep them with the equipment (Avaya will need these
documents during equipment installation)

Installation and De-installation Activities
Provision and placement of any power source(s) (AC and/or DC)

Route application cables from Avaya-installed equipment to non-
Avaya-installed equipment
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3.
FOR
3.1

3.2

33

Provide appropriate packing materials and labels for de-installed
equipment to be packed by Avaya

Arrange for transportation of de-installed equipment

RESPONSIBILITIES UNIQUE TO INSTALLATION SERVICES
AVAYA VOICE PRODUCTS

Project Management

Provide site-specific information, such as templates for stations,
software networking and trunking requirements, station data,
equipment location (marked with extension, phone type, cable pair,
jack number, name of user for items such as bells, fax machines,
modems, paging speakers, voice terminals/phones, etc.) and a
spreadsheet with corresponding information for cross-connect work
to be performed in the equipment room

Assist in help desk operations or cutover support for the first day of
service

Complete all station wire and station 110 terminations and cross-
connects where applicable

Remote Access

Install or arrange for the installation of a 7x24 dedicated remote
access line not later than the date the customer equipment is
delivered to the Customer premises and deliver the number to the
Avaya project manager promptly after that number is available

Negotiation with Telecommunications Service Providers and other

Vendors

34

Provide and install the Main Distribution Frame (MDF) or wall fieid
for station wire terminations (must consult with the Avaya project
manager to determine wall field requirements prior to the placement
of any cables)

Provide all station, riser, feeder and inter-building cable and wire to
meet specifications provided by Avaya

Verify, tag, tone, test and document the distribution system
according to the requirements provided by the Avaya project
manager (certain requirements such as cable pair (including IDF
closets), jack number, station number, station type, cube location
are to be documented in a spreadsheet format with a wall/floor plan
marked to match the spreadsheet document)

Make any arrangements for telephone number changes Customer
requires relating to the cutover (e.g., service provider interception
and rerouting of calls to old telephone number)

Solution Design and Development

Conduct station detail gathering (e.g., matching of existing voice
terminals and data modules with users, defining station classes of
service, determine button features, define call coverage and call
pickup groups) in accordance with Avaya’s instructions

Perform data gathering for stations and subscriber mailboxes and
inputting subscriber information into Avaya tools for Avaya to
verify and upload to the switch and messaging system

Provide a station layout floor plan, including names, room numbers,
and voice terminal types, jack numbers, cable pair and extension
numbers

Determine with assistance from Avaya direct inward dialing
numbers, listed directory numbers, feature dial access codes, and
station numbering plans for each communication system

Finalize with assistance from Avaya a numbering plan and
determining connectivity of trunk facilities

Refrain from making any of the following system changes without
first obtaining authorization from the Avaya project manager: (1)
accessing Avaya MultiVantage™ system logins or making changes

35

3.6

4.

to the permissions of logins intended for exclusive use by Avaya
(INIT, INADS and Craft); (2) establishing Maintenance Software
Permissions (MSP) for customer-level logins, without executing an
Avaya software permissions addendum; and (3) activating any
features for which a license has not been obtained from Avaya

Use of Existing Wire

Procure a wiring vendor to identify (test, tone and tag) pre-existing
wire and cable (e.g., station wire, riser cable, campus cable, cross-
connect fields, terminal blocks, outlets, lightning protection, and
any other miscellaneous wiring equipment), as well as determine if
that wire and cable can be reused and meet the requirements
provided by Avaya

Correct or replace the existing wiring if, during the installation
process, Avaya determines the existing wire and cable plant does
not meet Avaya's requirements (if Avaya determines that the
required wiring work would delay the system cutover, customer
may: (1) proceed with the installation without the unusable sets and
arrange for them to be installed after the wiring has been
repaired/corrected (rescheduling the work will be subject to then
current Avaya time and materials services rates); or (2) delaying the
installation and paying applicable charges for rescheduling the work

Post-Instaliation

Together with Avaya, outline trouble-reporting procedures and
logistics for use during any limited cutover help desk support that
Avaya has agreed to provide

Provide a Customer representative to support the limited cutover
help desk

Afier completion of installation and a review with Avaya of the
commupication system software translations setup (as implemented
at time of cutover) and other security recommendations, sign-off on
the review document and email and/or fax to Avaya

RESPONSIBILITIES UNIQUE TO INSTALLATION SERVICES

FOR AVAYA DATA NETWORKING PRODUCTS

4.1

Solution Design and Development

If Avaya is to perform technical assurance, provide a complete
network design (including site specific topologies), a detailed
equipment parts list, a list of scheduled installation dates and
timeframe (2-hour window), and all applicable configuration files

Update network design and configuration files with
recommendations from Avaya prior to the scheduled installation.

Ensure all devices, servers, DHCP platforms are properly installed
and have network connectivity to all DHCP clients

Ensure the network is capable of supporting DHCP requests to the
servers and then passing DHCP information back to the clients

Provide DHCP IP address pools, subnets and masks as needed to
support any VoIP application

Provide a file naming convention to be utilized by the designated
devices and servers for this application

Provide a network topology sufficient to trace DHCP traffic from
clients (end points) to the server

Provide a shipping account number to cover shipping charges from
the Avaya staging location to Customer’s locations

Provide an advance Shipping Notice (ASN) to the Avaya staging
location and identify shipments with Purchase Order Number
(PO#), equipment and quantities

Make arrangements for the delivery of non-Avaya-sourced
equipment to the Avaya staging location and ensure the outside of
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the equipment container is marked with Customer’s name (failure to
note the Customer Name may result in the shipment not being
received at the Avaya staging location)

e  Provide input to complete configuration and option parameters

e  If customer does not purchase Solution Design and Development
services, design information must be submitted to Avaya three (3)
business days prior to the equipment arriving at the Avaya staging
location for configuration documentation use during the staging
process

¢  Provide all software upgrades required to bring the device to the
most current upgrade level

¢  Confirm Customer can download software to TFTP server for
remote technician to upgrade (if Customer cannot download to the
TFTP Server, field technician dispatch may be available for an
additional charge)

4.2 Deployment

¢ Where Customer is managing its own VPN network, provide a
dedicated server for installation of VPNmanager® software and
install and verify software is functional prior to technician arrival

e For VPN installations requiring installation of remote client
software, provide a typical user workstation (only one on-site
configuration of remote client software is included)

5. RESPONSIBILITIES UNIQUE TO INSTALLATION SERVICES
FOR CONTACT CENTER PRODUCTS

5.1 General

. Provide conference room for solution overview and individual
design sessions (projector for laptop or overhead projector; easel
with pad; white erase board)

e Provide list of pames and titles of key personnel attending solution

AVAYA

CUSTOMER AGREEMENT
ATTACHMENT D
MAINTENANCE SERVICES TERMS

These Maintenance Services Terms are part of the Customer Agreement for
Products and Services between Avaya and Customer, which incorporates these
Maintenance Services Terms by reference (the “Agreement”). These
Maintenance Services Terms apply if and to the extent Customer acquires
Maintenance Services. Attachment D-1 sets forth a listing of each location,
coverage options selected by customer, and applicable pricing. Customer will
order two different types of coverage at various locations. Below is an
overview of each type of coverage.

Full Service Coverage. Full Coverage 8x5: 8:00 a.m. to 5:00 p.m. is the time
zone of the covered problems, Monday thru Friday, excluding Avaya observed
holidays. Requests for support outside these coverage hours may be
accommodated at Avaya’s option and will be subject to Avaya’s then current
Time and Materials rates. The following Services are included.

Expert Systems Diagnostic Tools
Unlimited Service Calls

Remote Maintenance Support
Onsite Maintenance Support
Parts and Materials Replacement

¢  Return tentative schedule of events with names of personnel
attending each design

o  Provide details of existing call flows, including call flows to
VRU(s) and Auto Attendant(s)

e Provide list of all trunk groups (including 800, DID, CO, TIE, etc.)
routing calls to the contact center

. Provide list of all 800 numbers associated with the contact center
. Provide list of all VDN’s associated with the contact center

¢  Provide dial-up information and login ID/password to the
Multi Vantage™ system

s  Provide dial-up information and login ID/password to the CMS
server

e  Provide training facility - classroom for training with one Avaya
CMS Supervisor client PC for every two users

o  The PCs utilizing Avaya CMS Supervisor software should be
connected to the LAN

5.2 Small Contact Center

e Provide an analog station line from the DEFINITY® system if using
DID extensions or a central office line for remote maintenance and
training of BCMSR using pcANYWHERE™ software

e  Provide PC(s), 14.4 Kbps or greater modem, and TCP/IP LAN
Network according to the following BCMSR R2 System
Requirements prior to BCMSR installation: BCMSR client software
may be loaded on the same PC that is used for the server if only a
single user license was purchased. In this case LAN connectivity is
not required; however, the TCP/IP protocol and Microsoft
networking is required with the MS Loopback Adapter or a
Network Interface Card (NIC).

Software Updates and Product Correction Notices (PCN).
Power Surge Protection

Priority Response

Emergency Service Plan

Security

Maintenance Software Logins and Permissions
Preventive Maintenance

Avaya Customer Support Website

These coverages are more fully explained in Attachment D-2 (Full Service
coverage)).

Parts Plus Remote Support, 8x5 and 24x7. Coverage includes remote
telephone support, remote diagnostics, troubleshooting, problems resolution,
software maintenance updates/fixes, and next-business day advance
replacements faulty or defective hardware components. The following Services
are included.

e  This coverage option does not include any on-site support. If Avaya
determines on-site intervention is needed, Avaya’s remote engineer
will refer the trouble resolution to Customer’s designated and
trained on-site Maintenance representative. Any additional
troubleshooting time required of Avaya is subject to Avaya’s then
current preferred Per Incident Maintenance rates.

s  Parts and Materials Replacement — Parts Plus Remote support
provides for advance replacement by mail of any covered part
Avaya determines to be inoperative, 8x5 coverage provides this
support during the hours of 8:00 a.m. — 5:00 p.m. in the time zone of
the covered products, Monday through Friday, excluding Avaya
holidays.
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. Customer must provide all on-site support. If customer requests
Avaya to dispatch a technician, Avaya will prioritize and bill as a
non-service agreement customer.

These coverages are more fully explained in Attachment D-3 (Parts Plus
Remote Support).

1. DEFINITIONS
For purposes of this Attachment, the following definitions will apply:

“Emror” means any failure of Supported Products to conform in all material
respects to the specifications delivered with the Supported Products.

“Maintenance Services” means the correction of Errors and other maintenance
and support services options with respect to Supported Products identified in
the order as described further in this Attachment and the SAS. In the event of a
conflict between the SAS and this Attachment, the terms of this Attachment
will control.

“Service Agreement Supplement” or “SAS” means the Avaya Service
Agreement Supplement then current as of the date of Avaya’s acceptance of an
order for Maintenance Services and available to Customer upon request.

“Services Start Date” means the date specified in the SAS or indicated in the
applicable order on which Avaya starts to perform Services.

“Supported Products” means: (i) Products as defined in Attachment A (General
Terms) identified in the order for which Maintenance Services are to be
provided; and (ii) Added Products (as defined in Section 3). Supported
Products include Third Party Products to the extent specific Third Party
Products are identified in the order.

“Update” means all new versions of the Software that Avaya makes generally
available to subscribers to Avaya’s Maintenance Services. Updates are
changes in the Software that typically provide maintenance correction only, but
do not introduce new optional features. An Update is typically designated with
a non-zero decimal as its version number, such as “3.1.”

“Upgrade,” means a change to the Software that introduces new optional
features and functionality. Upgrades are typically designated as a change in the
digit(s) to the left of the decimal point (e.g. [x.]%).

2. PROVISION AND SCOPE OF MAINTENANCE SERVICES

Avaya will provide Maintenance Services in support of Customer’s use of
Supported Products. The scope of the Maintenance Services described in the
SAS is limited as described below.

2.1 Software Help Line Support. Avaya will provide help line support in
accordance with the coverage option that Customer has selected in the order.
These coverage options describe, among other things, service hours and target
response intervals.

2.2 Updates. As part of Maintenance Sexrvices for Software, Avaya will make
Updates available to Customer as Avaya or the third party manufacturer makes
them generally available to its other customers. Avaya will provide Updates
via a website, email or post mail, at Avaya’s option. Updates may be remotely
instafled by Avaya or delivered to Customer for Customer installation. Nothing
in the Agreement will be interpreted either to require Avaya to create any
Updates in general or any specific Update or to prevent Avaya from offering
any specific new version or all new versions of its Software as a separate,
stand-alone product for additional charges.

2.3 Support of Current and Prior Software Releases. Avaya will provide
Software Maintenance Services only for the unaltered current release of the
Software and the prior release.

2.4 End of Support. Avaya may discontinue or limit the scope of
Maintenance Services for Supported Products that Avaya or the third party
manufacturer has declared “end of life,” “end of service,” “end of support,”
“manufacture discontinue” or similar designation (“End of Support”) from time
to time. Avaya will endeavor to provide notice upon the declaration of a
Supported Product as End of Support in a similar manner as other support
information is provided (e.g., posting on Avaya’s customer support web sites).
The discontinuance or limitation in scope will be effective as of the effective
date of the manufacturer’s End of Support notice and, if discontinued, the

applicable Supported Products will be removed from the list of Supported
Products and rates may be adjusted accordingly. To the extent Avaya makes
available Maintenance Services for End of Support Products ("Extended
Support”), the description of specific Maintenance Services included in
Extended Support and the applicable Fees will be avaijlable at the time of
Avaya’s notice.

2.5 Replacement Hardware. Replacement Hardware provided as part of
Maintenance Services may be new, factory reconditioned, refurbished, re-
manufactured or functionally equivalent and will be furnished only on an
exchange basis. Returned Hardware that has been replaced by Avaya will
become Avaya’s property.

2.6 Software License Terms. Updates that may be provided as part of the
Maintenance Services will be provided subject to the license grant and
restrictions contained in the original agreement under which the applicable
Software was licensed to Customer by Avaya. If no such license exists, then
the Software License Terms included in this Agreement will apply. If no such
terms exist, then Avaya’s then current Software License Terms will apply and
Avaya will make these terms available to Customer on request.

2.7 Monitoring. Avaya may electronically monitor Supported Products for
the following purposes: (i) remote diagnostics and corrective actions; (ii) to
determine applicable charges; (iii) to verify compliance with applicable
software license terms and restrictions.

2.8 Moves of Supported Products. Customer will notify Avaya in advance of
moves of Supported Products. Additional charges may apply if Avaya incurs
additional costs in providing Maintenance Services as a result of Customer’s
move of Supported Products.

2.9 General Limitations. Except to the extent expressly stated to the contrary
in the SAS, none of the following are included in Maintenance Services:

2.9.1 Diagnosis or support of equipment or software other than
Supported Products, including without limitation systems interfacing with
Supported Products;

2.9.2 Support of user-defined applications;

2.9.3 Making corrections to user-defined reports;

2.9.4 Data recovery services;

2.9.5 Services associated with relocation of Supported Products;

2.9.6 Support of Supported Products used in breach of applicable license
restrictions or contrary to capacity and other use limitations under which the
Product was licensed by the manufacturer;

2.9.7 Support of Supported Products that have had their serial numbers
altered, defaced or deleted;

2.9.8 Maintenance or repair resulting from any of the following: (i)
neglect, misuse, power failures or surges, fault or negligence of Customer or
causes external to the Supported Products; (ii) Customer’s failure to implement
Updates of Software provided as part of the Maintenance Services;
(iif) Supported Products that have been changed, modified or altered by
Customer or a third party; (iv) changes to the environment in which the
Supported Products were installed; (v) Customer’s failure to follow the
manufacturer’s installation, operation or maintenance instructions, including
Customer’s failure to permit Avaya timely remote access to the Supported
Products; (vi) actions of non-Avaya personnel; or (vii) force majeure
conditions as described in Attachment A (General Terms).

3. ADDED PRODUCTS

If Customer subsequently acquires Avaya products, or Third Party Products of
the same type and manufacturer(s) covered in the original order, from Avaya or
a third party (“Added Products”) and co-locates Added Products with
Supported Products, such Added Products will be covered under these
Maintenance Services Terms automatically for the remainder of the term of
these Maintenance Services Terms. Added Products purchased from a party
other than Avaya or an authorized Avaya reseller and Added Products that have
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not been co-located with the current covered base continuously since
acquisition are subject to certification by Avaya at Avaya’s then current rates
for such certification. Maintenance Services coverage will be effective after
Avaya certifies the Added Products. Unless otherwise provided in the SAS,
Fees for Maintenance Services provided for Added Products will be Avaya’s
then current fees for Maintenance Services and will commence accruing as of
the date the Added Products are first co-located.

4. DEFECT REPORTS

Customer will document and report malfunctions of the Supported Products to
Avaya in a reasonably detailed manner promptly after discovery (“Defect
Reports™). The Defect Reports must provide the information specified in the
SAS and all of the following information:

e caller’s name, location, and company;
e  call-back telephone number;

e  the system type and configuration, including the Supported Products and
interfacing products;

s a brief description and history of the malfunction and any efforts to solve
it by Customer; and

s  remote dial-in access to the Supported Products.
5. PAYMENT TERMS

Avaya will invoice the applicable Fees specified in the order for the
Maintenance Services monthly in advance unless a prepayment option is
specified in the order. Services Fees for renewal terms will be at Avaya’s then
current prices. Where Services Fees are indicated as a percentage of a Product
price, the applicable price will be Avaya’s then current list price unless
specifically indicated otherwise in the Agreement or the accepted order.

6. WARRANTY AND LIMITATION OF LIABILITY

6.1 Warranty. Avaya warrants to Customer that Maintenance Services will
be carried out in a professional and workmanlike manpner by qualified
Personnel.

6.2 Remedies. If Maintenance Services are not in conformance with the
above warranty, Avaya receives Customer’s detailed request to cure a non-
conformance within thirty (30) days of its occurrence, and Avaya fails to
achieve such conformance within thirty (30) days of receiving Customer’s
written notice, Customer may cancel the applicable order with respect to future
Maintenance Services. If Customer elects to cancel, Customer will be entitled
to receive a proportionate refund of any prepaid Fees applicable to future
Maintenance Services. Cancellation will not affect: (i) Customer’s obligation to
pay for undisputed Maintenance Services already performed prior to the date
of cancellation; or (ii) other obligations of Customer under the Agreement.
THESE REMEDIES WILL BE CUSTOMER’S SOLE AND EXCLUSIVE
REMEDY AND WILL BE IN LIEU OF ANY OTHER RIGHTS OR
REMEDIES CUSTOMER MAY HAVE AGAINST AVAYA WITH
RESPECT TO THE NONCONFORMANCE OF MAINTENANCE
SERVICES. )

6.3 Disclaimer. EXCEPT AS PROVIDED IN THIS SECTION, NEITHER
AVAYA NOR ITS SUPPLIERS OR LICENSORS MAKES ANY EXPRESS
REPRESENTATIONS OR WARRANTIES WITH RRESPECT TO
MAINTENANCE SERVICES. THE GENERAL TERMS (ATTACHMENT
A) CONTAIN FURTHER LIMITATIONS AND EXCEPTIONS TO ALL OF
AVAYA’S EXPRESS WARRANTIES AS WELL AS A DISCLAIMER OF
ALL IMPLIED WARRANTIES AND A DESCRIPTION OF THE PARTIES’
LIMITATIONS OF LIABILITY.

7. TERM AND TERMINATION

7.1 Term. Avaya will provide Maintenance Services for an initial term of
one (1) year, unless a different term is expressly defined in the applicable
order. Upon expiration of the term, any extension or renewal of Maintenance
Services will be at the prices and under the terms and conditions mutually
agreed in writing by the parties. The initial or renewal term may be
terminated earlier in accordance with this Section or Attachment A (General
Terms).

7.2 Termination for Convenience. Prior to the Services Start Date, Customer
may cancel any order for Maintenance Services in whole or in part and receive
a refund of any applicable prepaid amount. Within thirty (30) days after the
Services Start Date, Customer may terminate any order for Maintenance
Services in whole or in part effective immediately subject to payment of a
proportionate amount of Fees for thirty (30) days of coverage. Customer may
terminate Maintenance Services for convenience in whole or in part at any time
during the current term upon ninety (90) days written notice to Avaya and
payment only for all Maintenance Services up to the effective date of such
termination.

7.3 Survival. Attachment A (General Terms), as applicable to Maintenance
Services, and Sections 1, 6. and 7 of these Maintenance Services Terms will
survive any termination of any order or the Agreement.

Attachment D (Maintenance Services Terms) — Page 3

Customer Agreement
Version US0404



Attachment D (Maintenance Services Terms) — Page 1
Customer Agreement
Version US0404



AVAYA

CUSTOMER AGREEMENT
ATTACHMENTE
PROFESSIONAL AND CONSULTING SERVICES TERMS

These Professional and Consulting Services Terms are part of the Customer Agreement for Products and Services between Avaya and Customer, which incorporates
these Professional and Consulting Services Terms by reference (the “Agreement”). These Professional and Consulting Services Terms apply if and to the extent the
parties agree expressly on Services to be performed on a Milestone Basis or T&M Basis under the Agreement. To the extent a technical analysis or site survey is
included in the relevant Statement of Work, such services will not be subject to additional charges except as specified in the Statement of Work.

1. SCOPE OF PROFESSIONAL AND CONSULTING SERVICES

1.1 Statement of Work. Avaya will provide to Customer Professional and
Consulting Services as specified in a statement of work executed by authorized
representatives of each party, which will be substantially in the format attached
as Attachment E1 or in another mutually agreeable format (“Statement of
Work™).

1.2 Construction of Documents. If there is a conflict between the provisions
of the Statement of Work and the provisions of the Agreement, the provisions
of the Agreement will govern.

1.3 T&M Services. The Statement of Work may indicate that Avaya will
provide to Customer consulting and other services on a Time & Materials Basis
(“T&M Services”) in exchange for hourly or daily fees and expense
reimbursements calculated on the basis of Services Records (“Time &
Materials Fees”). T&M Services provided by Avaya under these Professional
Services and Consulting Terms are unrelated to any Maintenance Services and
licenses to Software. Avaya will keep service records of all T&M Services
performed describing the type of T&M Services performed and time spent
(“Services Records™). If requested by Avaya, Customer’s authorized
representative will review and countersign these Services Records.

1.4 Milestone Services. The Statement of Work may indicate that Avaya will
create and deliver certain customized software, hardware, documentation, or
other work product (“Deliverables”) or such other defined objectives
(“Milestone Objectives”) on a Milestone Basis (“Milestone Services™) in
exchange for payments as further specified in the Statement of Work.

1.5 Standard Products and Maintenance Services. Deliverables and work
product of T&M Services do not include generally available Hardware and
Software. To the extent that a Statement of Work provides that Avaya will
deliver generally available Hardware and Software, then the Product Sales and
Licensing Terms of the Agreement will apply to such Products. If no such
terms exist, then Avaya’s then current Product Sales and Licensing Terms will
apply and Avaya will make these terms available to Customer on request.
Professional and Consulting Services do not include Maintenance Services.
Maintenance Services are provided pursuant to a separate order under
Attachment D to the Agreement (Maintenance Services Terms).

1.6 Changes. The change control procedures indicated in the Milestone
Statement of Work will apply to orders. If no such procedures are indicated,
Avaya will respond promptly to Customer requests to change an order by
identifying the impact of the proposed change on schedules and pricing. If the
parties agree to the change, it will be authorized by a subsequent order.

2. ACCEPTANCE

2.1 T&M Services are deemed accepted upon their performance and will be
subject to the warranties and remedies described in Section 5.

2.2 Milestone Services

2.2.1 Unless a Statement of Work identifies specific acceptance periods and/or
acceptance tests or the development and agreement of the same pursuant to a
procedure outlined in the Statement of Work (“Acceptance Procedures”), when
Avaya makes a Deliverable available to Customer or indicates the completion
of a Milestone Objective, the Deliverable or Milestone Objective will be

deemed accepted upon the earlier of: (i) Avaya providing notice of completion
to Customer; or (ii) in the case of Deliverables that contain hardware or
software, the Deliverable being put into production use by Customer
(“Production Use™).

2.2.2 Where the Statement of Work contains Acceptance Procedures, the
Deliverable or Milestone Objective will be deemed accepted upon the earlier
of: (i) the end of the acceptance period defined in the Acceptance Procedures,
unless Avaya has received from Customer a rejection notice indicating in
reasonable detail the failure of the Deliverable or Milestone Objective to
conform to the criteria identified in the Acceptance Procedures (“Rejection
Notice™); or (ii) Production Use, unless Production Use is expressly included as
part of the Acceptance Procedures. Customer will accept all Deliverables
unless the non-conformance materially affects the operational use of a
Deliverable. If any Deliverable or other Milestone Objective fails to conform
to the criteria identified in the Acceptance Procedures and Avaya has received
a timely Rejection Notice, then Avaya will re-perform the respective Milestone
Services and re-submit the Deliverable or other Milestone Objective for
acceptance in accordance with the Acceptance Procedures. If, after
resubmission, Customer provides another Rejection Notice, then Customer’s
remedies will be either: (a) terminate the applicable Statement of Work, return
all Deliverables and receive a refund of Fees paid under the Statement of
Work; or (b) accept the Deliverable or Milestone Objective subject to the
warranties and remedies described in Section 5.

2.23 If requested by Avaya, Customer will sign and return an acceptance
certificate or other document evidencing acceptance in accordance with this
Section.

2.3 Transfer of Risk and Title. Subject to Section 4 (Intellectual Property
Rights) of these Professional and Consulting Services Terms, Avaya transfers
title to any hardware components of Deliverables upon Customer’s acceptance
or deemed acceptance. Risk of loss will pass to Customer when the carrier
receives a Deliverable for shipment to Customer or when the Deliverable
arrives on Customer’s premises, whichever occurs earlier.

3. PAYMENT TERMS

3.1 T&M Services. Customer will pay to Avaya Time & Materials Fees
calculated on the basis of the Services Records and hourly or daily rates
specified in the Statement of Work. Unless indicated otherwise in the order or
Statement of Work, Avaya will invoice for T&M Services monthly in arrears.

3.2 Milestone Services. Customer will pay to Avaya the Fees invoiced by
Avaya in accordance with the schedule set forth in the Statement of Work.

4. INTELLECTUAL PROPERTY RIGHTS

4.1 Customer Owns Customer IP. Customer reserves all rights, including,
but not limited to, ownership, title, intellectual property rights and all other
rights and interest in and to any computer programs (in object or source code
format or any other form), know-how, inventions, processes, data bases,
documentation, training materials and any other intellectual property as well as
any tangible embodiments thereof (collectively “Intellectnal Property” or “IP”)
that Customer makes available to Avaya (collectively “Customer IP”).

4.2 Avaya Owns Avaya IP. Avaya reserves all rights, including, but not
limited to, ownership, title, and all other rights and interest in, and to, any
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Intellectual Property that Avaya owned prior to providing Professional and
Consulting Services hereunder, any Intellectual Property that Avaya develops,
creates, or otherwise acquires independently of these Professional and
Consulting Services Terms, and any Intellectual Property that Avaya develops,
creates, or otherwise acquires while performing Professional and Consulting
Services under the Agreement.

4.3 Customer’s License to Deliverables. Subject to Customer’s payment in
full of applicable Milestone Installments or Time & Materials Fees, Avaya —
will grant Customer a non-exclusive, non-transferable, perpetual, limited, non-
sublicenseable, license to use the Deliverables or work product of T&M
Services. Software contained in Deliverables will be licensed subject to the
Software License Terms contained in Attachment A (General Terms).

S§.  WARRANTY AND LIMITATION OF LIABILITY

5.1 Warranty Period. Unless a different period is specified in the applicable
Order Specifications Form, the warranty period for Professional and Consulting
Services and Deliverables will be thirty (30) days beginning on the date of
acceptance or deemed acceptance of the applicable Deliverables by Customer
or the performance of the applicable Service (the “Warranty Period”).

5.2 Warranty. Avaya warrants that (i) Avaya will perform Professional and
Consulting Services in a professional and workmanlike manner with qualified
Personnel; and (ii) during the Warranty Period, Deliverables will conform in all
material respects to the specifications contained in the applicable Milestone
Statement of Work (“Conformance”). However, Avaya does not warrant that
software contained in the Deliverables will perform uninterrupted or error-free.

5.3 Remedies. If T&M Services are not in conformance with the above
warranty, and Avaya receives Customer’s detailed request to cure a non-
conformance within thirty (30) days of its occurrence, and Avaya fails to cure
such non-conformance within thirty (30) days of receiving Customer’s notice,
Customer may cancel the applicable T&M Statement of Work with respect to
future T&M Services. Such cancellation will not affect Customer’s obligation
to pay for T&M Services already performed or any other obligations of
Customer under the Agreement. If Deliverables are not in Conformance and
Avaya receives from Customer during the Deliverable Warranty Period a
written notice describing in reasonable detail how the Deliverables failed to be
in Conformance, Avaya will, at its option, repair or replace the non-conforming
Deliverables, or refund to Customer the applicable Fees upon return of the non-
conforming Deliverables. THIS REMEDY WILL BE CUSTOMER’S SOLE
AND EXCLUSIVE REMEDY AND WILL BE IN LIEU OF ANY OTHER
RIGHTS OR REMEDIES CUSTOMER MAY HAVE AGAINST AVAYA
WITH RESPECT TO THE NON-CONFORMANCE OF THE ABOVE
WARRANTY.

5.4 Disclaimer. EXCEPT AS PROVIDED IN THIS SECTION, NEITHER
AVAYA NOR ITS SUPPLIERS OR LICENSORS MAKES ANY EXPRESS
REPRESENTATIONS OR WARRANTIES WITH RESPECT TO
PROFESSIONAL AND CONSULTING SERVICES. THE GENERAL
TERMS (ATTACHMENT A) CONTAIN FURTHER LIMITATIONS AND
EXCEPTIONS TO ALL OF AVAYA'S EXPRESS WARRANTIES AS
WELL AS A DISCLAIMER OF ALL IMPLIED WARRANTIES AND A
DESCRIPTION OF THE PARTIES’ LIMITATIONS OF LIABILITY.

6. TERM AND TERMINATION

6.1 Term. The term of any Statement of Work will begin on the date
specified in the Statement of Work and continue until the work is completed in
accordance with Section 2 or the Statement of Work is terminated earlier in
accordance with this Section, or as otherwise provided in Attachment A
(General Terms).

6.2 Termination. For T&M Services, unless another time period is specified in
the Statement of Work, either party may terminate the applicable T&M
Services, with or without cause, at any time, by giving the other party sixty
(60) days prior written notice. In the event of a termination for convenience by
Customer, unless otherwise set forth in the applicable Statement of Work
Customer will pay Avaya only the full amount due for Services performed up
to the effective date of termination plus any out-of-pocket expenses incurred by
Avaya as a direct result of the termination.; however, the charges for such
Services performed and out-of-pocket expenses shall not exceed the total price
in the applicable Statement of Work (SOW).

6.3 Survival. Attachment A (General Terms), as applicable to Professional and
Consulting Services, and Sections 2 2 through 6 of these Professional and
Consulting Services Terms will survive any termination of a Statement of
Work issued hereunder, an order or the Agreement provided that if Customer
fails to make complete payments, Subsection 4.3 (Customer’s License to
Deljverables) of these Professional and Consulting Services Terms will not
survive termination.
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CHANGE T.OoG
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VERSION AUTHOR CHANGE DESCRIPTION

The information ir this Statement of Work shall not be disclosed outside Customer and shall not be duplicated, used or disclosed in whole or in part for any
purpose other than to evaluate the work to be performed by Avaya.
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Statement of Work for [Company Name/Project]

Statement of Work

This section states the general purpose of this SOW.

This section will lists the price associated with the work provided o, in the case of a T/M engagement, the applicable hourly rates.
This section will also identify certain assumptions that were made in determining the price as well as known exclusions.

This section identifies applicable documents, including the Change Management Guidelines, and Completion Form.

This section will describe what work will be performed and what deliverables will be provided. Anything not described in this section
is not contemplated as work to be provided under this SOW.

This section provides either time frame estimates or an estimated time line for the project.

This section lists and defines the roles of various members from both parties, including the representatives of the parties who are
authorized to execute various documents.

This section identifies the various tasks that the customer must complete or documentation that the customer must provide in order for
Avaya to complete its work.

This section identifies the criteria that will indicate that Avaya has completed its work and the requirements for the customer to
execute the completion document.

This section describes the conditions under which the customer may either cancel or terminate this SOW and the penalties that are
applicable for such cancellation or termination. For large projects, this section also describes the conditions under which the customer
may postpone the project and the applicable penalties.
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Statement of Work for [Company Name/ Project]

THIS STATEMENT OF WORK IS AN ATTACHMENT TO THE CONTRACT EXECUTED BY THE PARTIES ON

AND IS GOVERNED BY THE TERMS AND CONDITIONS THEREIN. IN THE EVENT OF A
CONFLICT BETWEEN THIS STATEMENT OF WORK AND THE TERMS AND CONDITIONS OF THE AGREEMENT, THE
AGREEMENT SHALL CONTROL.

Company Name AVAYA INC.
REQUESTED BY: ACCEPTED BY:
Customer Contact Date: Avaya Rep Date:
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ATTACHMENT D

AVAYA INC




I. MAINTENANCE SERVICE AGREEMENT:
PARTS PLUS REMOTE SUPPORT, 8XS AND 24X7

A. PRODUCT ELIGIBILITY FOR COVERAGE UNDER THIS OFFER:
B. COVERAGE HOURS AND ELECTIONS
C. COVERAGE ELEMENTS:

1. ReIOTE MAIRIERANCE SUPDPOTL........cccoovnceememrcerinemsenstseessessensssssses e st st s bbb bR b4 R bR b AR SRR bbb LR bbb e bbbt Ret s

2. Parts and Materials REPIACEMENL ...........c..cocmeueenimeccemincensiseeareeses et essst st st ees bt b bbb AR b RS s bbb bR b bbb bbb s

3. Software Updates and Product Correction Notices (PCN ... viviivciinicinnennisiin s sisses

4. POWET SUTGE PTOIECHON .........coveeviirricrisicicnisisissicac s as e e b e s SRR 84S 0840488426 E R S8R SRS LSRR E s s AR b R b bR bbb bbb b e s
-D. CUSTOMER RESPONSIBILITIES
E. RESPONSE INTERVALS
F. SECURITY
G. CERTIFICATION
H. MAINTENANCE SOFTWARE LOGINS AND PERMISSIONS
1. DEDICATED ACCESS
J. EXTENDED SUPPORT

»
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This document describes the scope, features, and associated policies of the “Parts Plus Remote Support” Service
Agreement Offer. This description is valid in all United States locations.

This supplement supersedes all prior descriptions or contract supplements relating to the services described
here. Itis an attachment to the Customer Agreement/Channel Service Agreement and is govemed by the terms
and conditions therein. In the event of a conflict between this statement of work and the terms and conditions of

the Agreement, the Agreement shall control.

Avaya Inc.
211 Mt Airy Rd
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Basking Ridge, NJ 07920
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i. Maintenance Service Agreement:
Parts Plus Remote Support, 8x5 and 24x7

Coverage includes remote telgphone suppors, remote diagnostics, troubleshooting, problem resolution, software maintenance wpdetes/ fixes, and next-business day
advance replacenzent of fanlty or defective bardware components.

A. Product Eligibility for Coverage Under this Offer:

This description applies to Avaya and selected non-Avaya Products and Components that Avaya has designated in the applicable order or
associated quote sheet to be eligible for coverage and currently supported. A list of currently supported products is available from Avaya

at http:/ /avayacom/support (Maintenance Services Index by Product).

B. Coverage Hours and Elections
Chstomer may elect either 8x5 or 24x7 coverage:

e Parts Plus Remote Support 8x5: 8:00 am. to 5:00 p.m. in the time zone of the covered products Monday through Friday,
excluding Avaya observed holidays. Requests for support outside these coverage hours may be accommodated at Avaya’s option and
subject to Avaya’s then current Per Incident Maintenance rates.

e  Parts Plus Remote Support 24x7: This coverage option extends the benefit of 8x5 Coverage to twenty-four (24) hours per day, seven (7)
days per week, three hundred sixty-five (365) days per year. There is an additional cost for this coverage option, which is designed to protect
Customers with sites that operate beyond standard business hours.

C. Coverage Elements:
1. Remote Maintenance Support

Subject to Coverage hours, as part of Full Coverage Avaya will:

Q  Receive Customer’s request for assistance through the Avaya Services Center

©  Avaya may require only Avaya authorized Customer contacts be able to initiate requests or check on their status and Avaya
may limit the number of authorized contacts.

o  Customer may report/log a request via the method of their choice: toll-free telephone number, facsimile request, or
Avaya’s hittp:/ /avaya.com/support website (or other website designated by Avaya).

Troubleshoot and resolve product related problems via telephone or remote dial-in connection. Avaya will analyze the system malfunction, if
applicable, or remotely access the system to verify existence of the problem and conditions under which it exists or recurs.

Answer Customer questions regarding product problems

Provide recommendations for software updates to clear faults

Commence remedial maintenance service activities, including software maintenance (bug) fixes, product documentation and update
releases.

Respond to, diagnose, and clear system-generated major alarms received via Avaya EXPERT SystemsS™ Diagnostic Tools (on Avaya
products that support that functionality)

©  Any problem that cannot be automatically cleared by Avaya EXPERT SystemsS™ Diagnostic Tools will be responded to
according to response intervals.

o Isolate or determine the source of problems or anomalies that are the result of installation or configuration errors, as long
as the configuration errors are specific to an Avaya Software Product. Support is limited to unaltered versions of the
software that are supported by Avaya, and to problems that are reproducible in that version of the software.

o  Identfy inconsistencies or errors in Avaya Software Product documentation

o Identify appropriate resources to assist with activities or Customer requests falling outside of Avaya Software Support
Note that these additional resources may be billable and/or may be resources outside of Avaya

Q Both 8x5 and 24x7 Coverage options include 24x7 access to remote maintenance assistance, documentation, and other information
via web-enabled case-based reasoning tools on http://avaya.com/support (or other website designated by Avaya);
Q Provide Helpline support, which includes:

0O 000 ©O

®  Answering general usability or software application-specific questions: General usability issues are defined as, but not limited to,
non-programming issues, and includes general information around the functionality of a product. Usability information can be
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provided without knowing the specific programming and configuration details of the Customer’s system. This general support
does not include consultation on appropriate methods and procedures for the Customer’s environment nor does it include
custom programming, On-going system administration is the Customer’s responsibility.

e  Providing advice, which includes directing the Customer to sections of the documentation that may answer a question, clarifying
the documentation or recommending possible training courses.

e  Working with trained individuals from the Customer to enhance understanding of the use and features of Avaya Software
products.

e  Helpline support is limited to Business Hours in the time zone of the covered products. . Helpline requests provided outside of
coverage hours (after 5:00 PM) are subject to availability, and will be quoted and billed at Avaya’s then current Per Incident
Maintenance rates. Helpline support is limited to the Customer’s Authorized Systems Managers only.

Support does not cover customized system features or reports created by the Customer or Third Parties. Any bug fixing or system re-
configuration that Avaya must perform to clear a trouble resulting from Customer’s configuration changes are not included in Service
Agreement coverage.

If Avaya determines that a problem is due to the Customer’s or a third party’s application, then resolution and diagnostic fees may be
charged at Avaya’s then current Per Incident Maintenance rates.

If “IP Basic” coverage option is selected, helpline services and all troubleshooting support not directly attributable to a fault in
covered products or software will be billable at Avaya’s then current Per Incident Maintenance rates.

This coverage option does not include any on-site support. If Avaya determines on-site intervention is needed, Avaya’s remote
engineer will refer the trouble resolution to Customer’s designated and trained on-site Maintenance representative. Any additional
troubleshooting time required of Avaya is subject to Avaya’s then current preferred Per Incident Maintenance rates.

This covetage option does not include on-site support, and/or on-site parts replacement, and it is the Customer’s responsibility to
secure any critical on-site spare parts, as well as on-site technical expertise.

2. Parts and Materials Replacement

Parts Plus Remote support provides for advance replacement by mail of any oovered part Avaya deterniines to be ingperative. 8x5
Coverage provides this support during the bours of 8:00ame —5:00pm: inthe tree sneof e anereditrociuts, Monday throngh Friday, excluding
Avaya holidays. 7524 coverage extends this support to all major failures twenty-four (24) howrs per day, seven (7) days per week, three
bandred sixay-five (365) days per year.

0O Consumables (including but not limited to headsets, remote controls (TV & video), printer ribbons, back-up tapes or other blank media, wall
brackets, rack mounting and other hardware kits, face plates, bezels, blank panels, designation strips, technical documentation, labels or other
accessoties) are not included in maintenance coverage.

Q  Equipment thatis part of a standard configuration receives maintenance coverage as a component of a2 covered system. The equipment is defined as
Minor Material and may include but is not limited to internal cabling, fans, fan assemblies, transformers, embedded operating system software, power
supplies, fuses & firmware,

0  Service support does not include the provisioning or installation of hardware upgrades or reprogramming to add additional capabilities or

functionality to the Product(s).

O  If Customer selects Remote + Parts coverage on terminals, terminal part replacement will be next-business day advance replacement by mail. On-
site support of terminals is excluded.

Avaya-licensed Software:
Q Defective software media will be replaced at no charge. Avaya will replace only the number of copies originally provided to the

Q

customer.

It is the Customer’s responsibility to maintain original software media. In situations where the Customer has no backup copies of
Avaya-licensed software, Avaya will provide a backup copy of the originally licensed software release in the event of a loss if the
software is a currently supported release. Replacement of media and any implementation services are subject to additional charges. If
the lost release is not currently supported, the Customer must pay for an upgrade to a currently supported release.

3. Software Updates and Product Correction Notices (PCN)
In order to assess the quakity and rebiability of its systemss, Avaya tracks repar information on our Customer’s systems. Recurring
problems are analyzed and where generally applicable corrective measures are identified, Avgya may issue a Sofware update.

Q  Software Updates will be Customer installable, remote installable or technician installable, depending on the product and delivery will be
billed for method directed by Avaya. Software Updates are generally downloaded via an electronic interface and do not contain any new
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or additional features beyond what was provided in the Customer’s current sofiware release. Software Updates within a major release
typically include maintenance fixes only, but may introduce new optional features. They typically are designated with a non-zero decimal
as its version number, such as “3.1.”” An installation charge may apply for software Updates within a major release. 24x7 remote access is
required to detect and provide software Updates on certain products and systems.

In the case of an on-site technician installable and/or remote installable software Update, Avaya will schedule an appointment with the
Customer to apply the corrective measure identified.

There may be cases where a software Update may require a system hardware upgrade to comply with current manufacturer’s specifications.
Such hardware Upgrades are not included in this service supplement. Avaya will provide the Customer with a cost estimate prior to
providing any chargeable hardware Upgrades.

Coverage includes installation for remote installable and non-Customer installable software Updates at no charge. If the software Update is
Customer installable and the Customer requests Avaya to perform the installation, the Customer will be billed at Avaya’s then current Per
Incident Maintenance rates.

For certain Avaya designated software applications only, Customer will be entitled to receive software Upgrades as well as Updates under
the Full Coverage offer. Eligible products will be designated on the applicable order or associated quote sheet as being entitled to “Full
Coverage Plus Software Upgrade.” The Upgrades that will be provided may include new software features and functionality, provided
however, Customer will not be entitled to receive Upgrades to optional features or functionality that Customer did not previously license
and which Avaya licenses as separate products. Any Upgrades that are provided to eligible products will be provided under the same
provisions applicable for Updates as set forth herein.

4. Power Surge Protection

Avaya will repair damage to all supported versions of Partner, Medin, DEFINITY® and MultiVantage hardware products from power surges as long as
the Customer has installed to the products electrical protection that complies with the National Electrical Code, any applicable local standards, and any
Avaya-specified site requirements. Avaya’s responsibility will not extend to loss or conuption of data records.

D. Customer Responsibilities

0

O
O

Contact the Avaya Support Center for replacement of faulty component/device before 7:00 pm eastern standard time (6:00 p-m. central
time, 5:00 p.m. mountain time or 4:00 p.m. Pacific time). If the call is completed after those times, the part will be shipped to arrive within
2 business days. Note: Next-Business-Day coverage does not include Avaya holidays.

Receive the replacement part/device

Replace the field-replaceable hardware part/device. If the Customer requires on-site assistance from a field technician, the services will be
provided and billed at the current labor (time) rates.

Ship the faulty device to be received by Avaya within five business days of receipt of replacement device, using industry-standard material
handling processes (including the use of Electrostatic Discharge or ESD preventative measures and protective packaging provided by
Avaya for products being returned prepaid to Avaya) and the return procedures provided. (The Customer can also ship the faulty device
through a Logistics Service Provider if applicable, may vary by geographical locations.).

E. Response Intervals
Response intervals define Avaya’s objectives for responding to a request for maintenance support.

Q

Interval is measured from the time the Avaya Services Center technician determines the appropriate faulty part/device to be replaced (or Customer
provides the technician with the faulty model number/description), to the actual time Customer receives and signs a receipt for the replacement
part/ device.

Minor Failures — work will only be performed during the normal Business Day, 8:00 am. to 5:00 p.n. in the time zone of the covered products,
Monday through Friday.

F. Security
a

Toll Fraud Intervention: If the covered equipment includes MultiVantage (IP600, $8700, S8300), any G3 or DEFINITY
products, and the Customer suspects active toll fraud, the Avaya Services Center will assist the Customer in analyzing the situation
and help the Customer understand what it may do to intervene and help stop long-distance theft (toll fraud). Note: This service
supplement does not prevent the possibility of toll fraud.

O  If the covered equipment includes MultiVantage (IP600, S8700, $8300), any G3 or DEFINITY, Avaya will provide general secusity advice to
help the Customer secure its system against toll fraud.

0  Each Avaya Maintenance Customer will receive, on a Quarterly Basis, a Security Screener Letter via email. The purpose of the
security screening service is to provide specific detailed important information pertaining to the risk of toll fraud associated with the
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use of the Customer's Avaya DEFINITY® Enterprises Communications Server, or MultiVantage (IP600, S8700, S8300). (Toll fraud
occurs when unauthorized persons gain access to the Customer's system to make phone calls. Under applicable law, the Customer is
responsible for paying for these unauthorized calls.) The security screening service checks the Remote Port Security Device, Default
passwords on Customer Logins and the Remote Access Feature. The Customer should not assume that their system is totally secure,
even if it passes the screening.

0 The Customer should, with respect to Avaya products, use the "Avaya Products Security Handbook" along with the individual
product documentation, as a guide, to help secure remote access capabilities. This guide is available on the Avaya Customer Support
Web site, "http:/ /avaya.com/support.”

O For an additional fee, customer may elect the Indemnity Enhancement Certification via an addendum to an Avaya maintenance
contract. The Indemnity Enhancement includes a process that secures the switch against potential fraudulent activity and is detailed
in the Avaya Indemnity Enhancement Package, which is available upon request.

G. Certification

Certification allows for the inspection of Avaya hardware products and Avaya-supported produds in order fo ensure that they meet all
Avaya environmental and technical specifications prior to issuing a Service Agreement or adding equipmrent to Service Agreenent.

Customer must notify Avaya when it moves or installs systems so Avaya can certify the equipment when required and update the Customer’s
records. Customers with an INADS line must also re-tegister the Jine at its new location. Avaya may, at its option, inspect products ptor to
the contract commencement date or commencement of setvices for any added products to determine whether such products meet the
manufacturer’s applicable technical and environmental specifications. The cost of the inspection will be charged to the Customer at Avaya’s
then current Per Incident Maintenance rates. Avaya or an Avaya Authorized Service Provider may perform the inspection.

Certification is required when one of the following criteria is met:
Q  Avaya or an authorized Avaya BusinessPartner did not install equipment not classified as customer installable.
Q  Avaya or an authorized Avaya BusinessPartner previously installed the equipment and the warranty or service agreement had lapsed
for more than ninety (90) days.
Q Equipment not classified as customer installable is installed or moved by Custoner to a new site.

Avaya does not guarantee that products subject to certification will be certified.

H. Maintenance Software Logins and Permissions
The Customer may not gain access to proprietary software without authorization from Avaya. The following changes to the DEFINITY
proprietary software cannot be made without authorization from Avaya:
Q Accessing and taking control of Avaya DEFINITY logins (INIT, INADS, DADMIN and Craft). These logins are accessed
exclusively by Avaya personnel (or it’s authorized agents/representatives in the case of DADMIN).
Q@ Making changes to the permissions of logins intended for exclusive use of Avaya (INIT, INADS, DADMIN, and Craft)
O Establishing Maintenance Software Permissions (MSP) for Customer-level-logins, without having an Avaya software permissions
addendum
O  Accessing the “Change System Parameters Custom Options” screen and turning on features in the DEFINITY system without
paying right-to-use fees.
Q  Avaya’s Service Agreement coverage includes limited right-to-use of DEFINITY Maintenance Software Permissions “MSP’s”, for
Customers who wish to participate in clearing minor alarms on theit equipment and routine administrative tasks. MSPs allow the
Customer access to certain maintenance capabilities to perform low level/minor maintenance tasks.  Customer must deactivate all
MSP’s upon expiration or prior termination of Customer’s Service Agreernent. MSPs are not transferable or assignable to a service
provider or any third party.

l. Dedicated Access

Customer must install or arrange for the installation of a dedicated Remote Access methodology for those appropriate systems/ devices no later
than the delivery date of the Avaya installed equipment or prior to the commencement of service. Remote access is made possible with
traditional 1FB, POTS, etc. for modem equipped products or with network connectivity to networked products. The line number must be
provided to Avaya as soon as it is available. This line must remain available and dedicated to provide remote access on a 7x24 hour basis or
there may be degradation to the service and support customer receives from Avaya. Remote access via an auto attendant, requiring the
assistance of an operator, or contacting customer to enable access is not supported.
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J. Extended Support

Avaya may discontinue or limit the scope of Maintenance Services for Supported Products that Avaya or a third party manufacturer has
declared “end of life,” “end of service,” “end of support,” “manufacture discontinue” or similar designation (“End of Support”) effective as of
the effective date of the manufacturer's End of Support notice. Following the effective date, Avaya Maintenance Services for manufacturer

End of Support Products will be under the terms of “Extended Support.”

Extended Support will continue to provide the same Parts Plus Remote Maintenance Services described in this Supplement, with the following
exceptions. At the end of manufacturer support, Tier IV R&D product developer support and going-forward maintenance upgrades (e.g;,
Product Change Notices (“PCN’s”), “bug fixes,” interoperability /usability solutions) are no longer provided by the manufacturer. Therefore,
certain complex faults or functionality issues may not be resolvable without the Customer upgrading the system to a version currently supported
by the manufacturer.

In addition, as replacement parts are manufacture discontinued, some products or components may become increasingly scarce or require
replacement with substitute parts. This may result in delays in response or repair intervals, or may require upgrades to other components at
Customer’s expense in order to ensure compatibility and preserve Supported Product functionality.
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This document describes the scope, features, and associated policies of the “Full Coverage” Service Agreement
Supplement. This description is valid in all United States locations.

This supplement supersedes all prior descriptions or contract supplements relating to the services described
here. Itis an attachment to the Customer Agreement/Channel Service Agreement and is govemed by the terms
and conditions therein. In the event of a conflict between this statement of work and the tenms and conditions of

the Agreement, the Agreement shall control.

Avaya Inc.
211 Mt. AiryRd
Basking Ridge, NJ 07920

Version 2.1 (2/04)



i. Maintenance Service C
Full Coverage 8x5 and Full Coverage 24x7

Coverage includes remote telephone support, remote diggnostics, tronbleshooting, problem resolution, software maintenance updates/ fixces, on-site parts
replacement (if the covered product includes hardware), and any on-site support Avaya deems necessary 1o resolve a fanlt.

A. Product Eligibility for Coverage Under this Supplement:
This description applies to Avaya and selected non-Avaya products and components that Avaya has designated in the applicable order or
assoctated quote sheet to be eligible for coverage and currently supported. A list of currently supported products is available from Avaya

at hitp://avayacom/support (Maintenance Services Index by Product). Non Avaya product list available upon request.

B. Coverage Hours and Elections
Customer may elect either 8x5 or 24x7 coverage:

e  Full Coverage 8x5: 8:00am. to 5:00 p.m. in the time zone of the covered products, Monday through Friday, excluding Avaya
observed holidays. Requests for support outside these coverage hours may be accommodated at Avaya’s option and will be subject to
Avaya’s then current Per Incident Maintenance rates.

e  Full Coverage 24x7: This coverage option extends the benefit of Full Coverage to twenty-four (24) hours per day, seven (7) days per week,
three hundred sixty-five (365) days per year for major. failures. There is an additional cost for this coverage option.

C. Coverage Elements:

1. Remote Maintenance Support
Subject to coverage hours, as part of Full Coverage Avaya will:
O  Receive Customer’s request for assistance through the Avaya Services Center
O Avaya may require only Avaya authorized Customer contacts be able to initiate requests or check on their status and Avaya
may limit the number of authorized contacts.
©  Customer may report/log a request via the method of their choice: toll-free telephone number, facsimile request, or
Avaya’s hitp://avaya.com/support website {or other website designated by Avaya).
Troubleshoot and resolve product related problems via telephone or remote dial-in connection.  Avaya will analyze the system malfunction, if
applicable, or remotely access the system to verify existence of the problem and conditions under which it exists or recuss.
Answer Customer questions regarding product problems
Provide recommendations for software updates to clear faults
Commence remedial maintenance service activities, including software maintenance (bug) fixes, product documentation and update
releases.
Respond to, diagnose, and clear system-generated major alarms received via Avaya EXPERT SystemsS™ Diagnostic Tools (on
Avaya products that support that functionality)
©  Any problem that cannot be automatically cleared by Avaya EXPERT Systems™ Diagnostic Tools will be responded
to according to response intervals.
Isolate or determine the source of problems or anomalies that are the result of installation or configuration errors, as long as the
configuration errots are specific to an Avaya Software Product. Support is limited to unaltered versions of the software that are
supported by Avaya, and to problems that are reproducible in that version of the software.
Identify inconsistencies or errors in Avaya Software Product documentation
Identify appropriate resources to assist with activities or Customer requests falling outside of Avaya Software Support. Note that
these additional resources may be billable and/or may be resources outside of Avaya
Both 8x5 and 24x7 Coverage options may include 24x7 access to remote maintenance assistance, documentation, and other
information via web-enabled case-based reasoning tools on "http://avaya.com/support" (or other website designated by Avaya).
Provide Helpline support, which includes:

0O oo00o O

O

0 0O 0O0

e  Answering general usability or software application-specific questions: General usability issues are defined as, but not limited to,
non-programming issues, and includes general information around the functionality of a product. Usability information can be
provided without knowing the specific programming and configuration details of the Customer’s system. This general support
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does not include consultation on appropriate methods and procedures for the Customer’s environment nor does it include
custom programming. On-going system administration is the Customer’s responsibility.

e  Providing advice, which includes directing the Customer to sections of the documentation that may answer a question, clarifying
the documentation or recommending possible training courses.

®  Working with trained individuals from the Customer to enhance understanding of the vse and features of Avaya supported
Products.

¢ Helpline support is limited to Business Hours. Helpline requests provided outside of coverage hours (after 5:00 PM) are subject
to availability, and will be quoted and billed at Avaya’s then current Per Incident Maintenance rates. Helpline support is limited
to the Customer’s Authorized Systems Managers only.

Support does not cover customized system features or reports created by the Customer or Third Parties. Any bug fixing or system re-configuration
that Avaya must perform to clear a trouble resulting from Customer’s configuration changes are not included in Service Agreement coverage.

If Avaya determines that a problem is due to the Customer’s or a third party’s application, then resolution and diagnostic fees may be charged at
Avay2’s then current Per Incident Maintenance rates.

If “IP Basic” coverage option is selected, helpline services and all troubleshooting support not directly attributable to a fault in covered products or
software will be billable at Avaya’s then current Per Incident Maintenance rates.

2. On-site Maintenance Support

a

If a fault cannot be resolved remotely, and Avaya, determines on-site intervention is required to do so, 85 coverage provides the dispatch of Avaya’s
field technical resources 8:00am~5:00pm in the time zone of the covered products, excluding Avaya holidays, including engineering support. 7524
coverage extends this support to all major failures twenty-four (24) hours per day, seven (7) days per week, and three hundred sixty-five (365) days per
year.
Exclusions and Limitations:

o  Additional charges will apply if an Avaya field technician is requested by the Customer to:
Wait one (1) or more hours after arving on-site for equipment to become available for servicing;
Remain on-site after resolution of a problem in the covered Products;
Remain on-site outside of coverage hours;
Provide Standby Service. For example, requesting field technicians to be present on the Customer’s premises during electrical
power shutdowns, disaster recovery tests, or special events.
Perform moves, changes, or other activities not covered under the scope of the selected coverage options
Perform any support on Products not covered by this Agreement.
o Al support (Remote, on-site, and parts replacement) of terminals is excluded if the Customer selects Switch-Only Coverage option.

o0 0oOoO0o

3. Parts and Materials Replacement
If covered confignration includes hardware, Full Coverage provides for on-site rgplacement of any oovered part Avaya deternmaines 1o be
defective. Replavement parts may be new or refurbished.

O Consumables (including but not limited to headsets, remote controls (TV & video), printer ribbons, back-up tapes or other blank media, wall
brackets, rack mounting and other hardware kits, face plates, bezels, blank panels, designation strips, technical documentation, labels or other
accessotes) are not included in maintenance coverage.

O Equipment that is part of a standard configuration receives maintenance coverage as a component of a covered system. The equipment is defined as
Minor Material and may include but is not limited to internal cabling, fans, fan assemblies, transformers, embedded operating system software, power
supplies, fuses & firmware.

O  Service support does not include the provisioning or installation of hardware upgrades or reprogramming to add additional capabiliies or
functionality to the Product(s).

Avaya-licensed Software:

O Defective software media will be replaced at no charge. Avaya will replace only the number of copies originally provided to the
customer.

Q It is the Customer’s responsibility to maintain original software media. In situations where the Customer has no backup copies of
Avaya-licensed software, Avaya will provide a backup copy of the originally licensed software release in the event of a loss if the
software is a currently supported release. Replacement of media and any implementation services are subject to additional charges. If
the lost release is not currently supported, the Customer must pay for an upgrade to a currently supported release.

Verslon 2.1 (2/04)



4. Software Updates and Product Correction Notices (PCN)
In order 10 assess the quality and rebabibiy of its systems, Avaya tracks repair information on onr Customer’s systems. Recurring
problems are analyzed and where generally applicable corvective measures are identified, Avaya may issue a Software update.

Q

Software Updates will be Customer installable, remote installable or technician installable depending on the product, and the delivery will
be billed for as necessary. Software Updates ate generally downloaded via an electronic interface and do not contain any new or additional
features beyond what was provided in the Customer’s current software release. Software Updates within a major release typically include
maintenance fixes only, but may introduce new optional features. They typically are designated with a non-zero decimal as its version
number, such as “3.1.” An installation charge may apply for software Updates within a major release. 24x7 remote access is required to
detect and provide software Updates on certain products and systems.

In the case of an on-site technician installable and/or remote installable software Update, Avaya will schedule an appointment with the
Customer to apply the corrective measure identified.

There may be cases where a software Update may require a system hardware upgrade to comply with current manufacturer’s specifications.
Such hardware Upgrades are not included in this service supplement. Avaya will provide the Customer with a cost estimate prior to
providing any chargeable hardware Upgrades.

Coverage includes installation for remote installable and non-Customer installable software Updates at no charge. If the software Update is
Customer installable and the Customer requests Avaya to perform the installation, the Customer will be billed at Avaya’s then current Per
Incident Maintenance rates.

For certain Avaya designated software applications only, Customer will be entitled to receive software Upgrades as well as Updates under
the Full Coverage offer. Eligible products will be designated on the applicable order or associated quote sheet as being entitled to “Full
Coverage Plus Software Upgrade.” The Upgrades that will be provided may include new software features and functionality, provided
however, Customer will not be entitled to receive Upgrades to optional features or functionality that Customer did not previously license
and which Avaya licenses as separate products. Any Upgrades that are provided to eligible products will be provided under the same
provisions applicable for Updates as set forth herein.

For software applications designated by Avaya as eligible for “Full Coverage Plus Software Upgrades,” Customer must provide a test or lab
environment for patches, Updates and Upgrades to be verified before being moved into a production environment.

For software applications entitled to Full Coverage Plus Upgrades coverage, if the Customer terminates coverage or coverage was never
previously purchased and Customer wishes to initiate Full Coverage, a reinstaternent/late initiation fee will be assessed. The fee will be
equal to the coverage fees for the period(s) in which the Software was not under Full Coverage plus twenty-five percent (25%) of such
amount.

5. Power Surge Protection

Avaya will repair damage to all supported versions of Partner, Medin, DEFINITY® and MultiVantage hardware products from power surges as long as
the Customer has installed to the products electrical protection that complies with the National Electrical Code, any applicable local standards, and any
Avaya-specified site requirements. Avaya’s responsibility will not extend to loss or cormption of data records.

D. Response Intervals
Response intervals define Avaya’s objectives for responding 1o a request_for maintenance support.

Q

For Hardware Products; if Avaya deems the fault cannot be cleared remotely, interval is from the time the Avaya Service Center identifies an on-site
visit is required to the time the technician or replacement patt amrives at the Customer’s site. For Software Products, interval is from the time the
Customer contacts the Avaya Services Center with an Assistance Request to the time the technician/engineer contacts the Customer.

Hours are stated in coverage period hours. Work will be performed during the Customer’s specified coverage hours. Avaya will attempt to clear all
failures remotely before dispatching a technician to the Customer’s premises.

o  Major Failures — Within two (2) business hours for major failures on the DEFINITY® and MultiVantage switch. To qualify for this
response interval the Customer site must be located within a certain major metropolitan area, as defined by Avaya This response is
available during the hours of 8:00 am. to 5:00 p.m. in the time Zone of the covered products, Monday through Friday, excluding Avaya
observed holidays. The two (2) hour response interval is not applicable between the houts of 500 p.m. & 8:00 am. if the Full Coverage
7x24 option is elected. For Customer sites located outside this defined area, for non-Avaya labeled or customized software and all other
products, response interval of four (4) business hours shall apply. This interval is provided during the hours of 8:00 am. to 5:00 p.m. in the
time zone of the covered products, Monday through Friday, excluding Avaya observed holidays, or is provided 7x24 if Full Coverage
7x24 option is elected.

o Minor Failures —For all other failures, response intervals are next Business Day by 5:00 p.m., provided the work will be performed during
the notmal Business Day, 8:00 am. to 5:00 p.m. in the time zone of the covered products, Monday through Friday.
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E. Definition of Major/Minor Failures

Failures not otherwise cansed by Customer are classified as migior or minor. The condstion is assigned 1o the systen when the Caistomser
makes a request of Avaya Jor maintenance assistance. The dassification determines how quickly the specific problen will be dassified,
logged, and assigned a resonrve.

DEFINITY?®, Intuity™, MultiVantage, Supporied Non-Avaya Systems, AUDIX®, SUN®*

Major Failure Twenty-five percent (25%) or more of the trunks and/or stations supported by the Avaya common control unit are out of
service at any time due to the failure of products provided by Avaya; the attendant console or common control processor is
out of service; twenty-five percent (25%) or more of the data peripherals supported by the Avaya common control unit are
out of service at any time due to the failure of products provided by Avaya; or twenty-five percent (25%) or more of the
special network capabilities supported by the Avaya common control unit are out of service at any time due to the failure
of products provided by Avaya.

Mznor Failure Any failure of Products provided by Avaya that is not included in the definition of a Major Failure.

Alam Conditions
An alarm is designated as either major or minor by software within the Product. A major alarm is not necessarily an indication of a major. faihure
and may be handled differently than a major failure. A minor alarm is not necessarily an indication of a minor failure and may be haadled differently
than a minor failure.

* SUN is a trademark of Sun Microsysterns, Inc.

PARTNER®, MERLIN Legend, MERLIN MAGIX® and IP Office Integrated systems:
Major Failure Failures that Avaya determines materially affect the operation of the Customer’s telecommunications system.
Minor Failure Any failure of Products provided by Avaya that is not included in the definition of a Major Failure.

CRM and Messaging Software Products:

Major Failure Failure that materially impedes critical Customer operations. Critical Customer operations are those such as: complete
outages of operating system or application software; software bugs that cause a complete system crash or significant loss of
data; or other software problems that significantly impede access or use of the software

Minor Failure Any failure of Products provided by Avaya that is not included in the definition of a Major Failure.

CONVERSANTE®, Call Management Systems (CMS):

Major Failure CMS - The system is down, not accessible by more than 50% of users and/or the system is losing data or not collecting
data.

Conversant - The system is down, not accessible by more than 50% of users and/or the system is losing data or not
collecting data, the System is not processing calls or 25% or more of T'1 or tip/ring capacity is out of service.
Minor Failure Any failure of the system that is not inchided in the definition of 2 Major Failure.

Octel® Message Servers, Supported Non-Avaya Voice Mail and Associated Hardware and Sofiware:

Mafor Failure Message Server — Unscheduled total system outage and failure to reboot for any reason; Inability to access the system
through the System Manager Terminal (SMT), if applicable; inability to access the system through 25% or more of all ports;
interoperability of one or more of the disk drives that store message or data; loss of system integration; continual system
restarts; inability of system to collect Call Detail Records (CDR™) data, if applicable; message waiting not functioning
system wide; installed networking not functioning,

Data Module (for Aspen systems and OMD 250/350 message setvers) — Inability to access the Data Module through
the Data Module console terminal; inability to access the messaging server through SMT emulation; inability to access the
Data Module through the fax board, voice board, module interface board or service modem; inability to access a host
computer via the relevant Data Module application; inoperability of the interface to the Data Module.

Covered software featwre — Anytime that the software feature or entire custom application, Works, Data Module or
prepackaged application is not functioning,

Minor Fadlure Any failure of the system that is not included in the definition of Major Failure.

Data:
Data does not distinguish between major and mioor failures. All failures are treated as major.
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F. Security
a

Toll Fraud Intervention: If the covered equipment includes MultiVantage (IP600, S8700, S8300), any G3 or DEFINITY

products, and the Customer suspects active toll fraud, the Avaya Services Center will assist the Customer in analyzing the situation
and help the Customer understand what it may do to intervene and help stop long-distance theft (toll fraud). Note: This service
supplement does not prevent the possibility of toll fraud.

0  If the covered equipment includes MultiVantage (IP600, 8700, S8300), any G3 or DEFINITY, Avaya will provide general secusity advice to
help the Customer secure its system against toll fraud.

O Each Avaya Maintenance Customer will receive, on 2 Quarterly Basis, a Security Screener Letter via email. The purpose of the
security screening service is to provide specific detailed important information pertaining to the risk of toll fraud associated with the
use of the Customer's Avaya DEFINITY® Enterprises Communications Server, or MultiVantage (IP600, S8700, $8300). (Toll fraud
occurs when unauthorized persons gain access to the Customet's system to make phone calls. Under applicable law, the Customer is
responsible for paying for these unauthorized calls.) The security screening service checks the Remote Port Security Device, Default
passwords on Customer Logins and the Remote Access Feature. The Customer should not assume that their system is totally secure,
even if it passes the screening.

O The Customer should, with respect to Avaya products, use the "Avaya Products Security Handbook" along with the individual
product documentation, as a guide, to help secure remote access capabilities. This guide is available on the Avaya Customer Support
Web site, "http:/ /avaya.com/support.”

O  For an additional fee, the customer may elect the Indemnity Enhancement Certification via an addendum to an Avaya maintenance
contract. The Indemnity Enhancement includes a process that secures the switch against potential fraudulent activity and is detailed
in the Avaya Indemnity Enhancement Package, which is available upon request.

G. Certification

Certification allows for the inspection of Avaya hardware products and Avaya-supported products in order fo ensure that they meet all Avaya environmental and technical
Specifications prior to issuing a Service Agreement or adding equipment to Service Agreement.

Customer must notify Avaya when it moves or installs systems so Avaya can certify the equipment when required and update the Customer’s
records. Customers with an INADS line must also re-register the line at its new location. Avaya may, at its option, inspect products prior to
the contract commencement date or commencement of services for any added products to determine whether such products meet the
manufacturer’s applicable technical and environmental specifications. The cost of the inspection will be charged to the Customer at Avaya’s
then current Per Incident Maintenance rates. Avaya or an Avaya Authorized Service Provider may perform the inspection.

Certification is required when one of the following criteria is met:
O Avaya, an authorized Avaya BusinessPartner, or for non-Avaya products, a manufacture or manufacture-authorized service provider
did not install equipment not classified as customer installable.
O  Avaya, an authorized Avaya BusinessPartner, or for non-Avaya products, 2 manufacture or manufacture-authorized service provider
previously installed the equipment and the warranty or service agreement had lapsed for more than ninety (90) days.
0  Equipment not classified as customer installable is installed or moved by Customer to a new site.

Avaya does not guarantee that products subject to certification will be certified.

H. Maintenance Software Logins and Permissions

The Customer may not gain access to proprietaty software without authorization from Avaya. The following changes to the DEFINITY
proprietary software cannot be made without authorization from Avaya:
Accessing and taking control of Avaya DEFINITY logins (INIT, INADS, DADMIN and Craft). These logins are accessed
exclusively by Avaya personnel (or it’s authorized agents/representatives in the case of DADMIN).
Q Making changes to the permissions of logins intended for exclusive use of Avaya (INIT, INADS, DADMIN, and Craff)
O Establishing Maintenance Software Permissions (MSPs) for Customer-level-logins, without having an Avaya software permissions
addendum
Q  Accessing the “Change System Parameters Custom Options” screen and turning on features in the DEFINITY system without
paying right-to-use fees.
0  Avaya’s Service Agreement coverage includes limited right-to-use of DEFINITY Maintenance Software Permissions (MSP’s), for
Customers who wish to participate in clearing minor alarms on their equipment and routine administrative tasks. MSPs allow the
Customer access to certain maintenance capabilities to perform low level/minor maintenance tasks. Customer must deactivate all
MSP’s upon expiration or prior termination of Customer’s Service Agreement. MSPs are not transferable or assignable to a service
provider or any third party.
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l. Dedicated Access

Customer must install or arrange for the installation of a dedicated Remote Access methodology for those appropriate systems/devices no later
than the delivery date of the Avaya installed equipment or prior to the commencement of service. Remote access is made possible with
traditional 1FB, POTS, etc. for modem equipped products or with network connectivity to networked products. The line number must be
provided to Avaya as soon as it is available. This line must remain available and dedicated to provide remote access on a 7x24 hour basis or
there may be degradation to the service and support customer receives from Avaya. Remote access via an auto attendant, requiring the
assistance of an operator, or contacting customer to enable access is not supported.

J. Preventive Maintenance for DEFINITY Products

Full Coverage provides routine Preventive Maintenance (PM) activities for Enterprise DEFINITY warranty and service agreement customers at
no additional charge. PM routines and service is performed during business day hours, Monday-Friday, 8am-5pm. Each DEFINITY product
type defines Preventive Maintenance activities and intervals. Avaya sales teams can gain additional information regarding preventative
maintenance by accessing the Preventative Maintenance Automatic Case Generation U.S. Services Support Plan.

K. Extended Support

Avaya may discontinue or limit the scope of Maintenance Setvices for Supported Products that Avaya or a third party manufacturer has
declared “end of life,” “end of service,” “end of support,” “manufacture discontinue’ or similar designation (“End of Support”) effective as of
the effective date of the manufacturer's End of Support notice. Following the effective date, Avaya Maintenance Services for manufacturer

End of Support Products will be under the terms of “Extended Support.”

Extended Support will continue to provide the same Full Coverage Maintenance Setvices described in this Supplement, with the following
exceptions. At the end of manufacturer support, Tier IV R&D product developer support and going-forward maintenance upgrades (e.g.,
Product Change Notices (‘PCN’s”), “bug fixes,” interoperability /usability solutions) are no longer provided by the manufacturer. Therefore,
certain complex faults or functionality issues may not be resolvable without the Customer upgrading the system to a version currently supported
by the manufacturer.

In addition, as replacement parts are manufacture discontinued, some products or components may become increasingly scarce or require
teplacement with substitute parts. This may result in delays in response or repair intervals, or may require upgrades to other components at
Customer’s expense in order to ensure compatibility and preserve Supported Product functionality.
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ATTACHMENT F -DISCOUNT SUMMARY

Pursuant to Section 2.3 of this Agreement, the pricing for Product purchases set forth
below and in Attachment F-1 reflects discounts off Avaya’s published National Price List
in effect on the date an Order is placed. Maintenance rates are set forth in Attachment
D-1.

Project Project Discount

GRSi Upgrades 53%

Note: Individual components may have varying discount percentages. Overall discount
will be applied to bottom-line total price.

Elementary Schools 51%

Note: This discount applies to S8300/G700 Product Groups and associated telephone
sets only.

Voice Mail (AM) 50%
IP Softphone (IE) 45%
AVAYA Install (ISO) 18%

Note: This discount applies to installation services for the Products set forth above.
Time and Material Orders and Professional Services are not included and may be
negotiated on an individual case basis.

Maintenance Years 1-4 (See Attachment D-1)

A minimum discount of 45% will apply to eligible Products indicated in Attachment F-1.
Discounts for ineligible Products will be negotiated on a case by case basis, and at a
minimum will receive pricing in accordance with the State of Florida contract in effect at
the time an Order is placed.



Palm Beach Schools Pricing by Material Groupings

ATTACHMENT F-1 PRODUCT DISCOUNT STRUCTURE

. MPG
Product Discount Mat?"al
Families Price .
Group Description
Al 45%
B9 45%
DA 45%
Communication DB NA
Manager (CM) @ B; :::f
INTUITY Systems °
IP Terminals DS 45%
DT DCP Terminals 45%
DX 45%
DY NA
IT Internet Protocol Terminals 45%
OA NA
1A NA
B NA
IL NA
ECAD - Messaging OF Small Messaging Multi-Products NA
OR NA
oS NA
ucC NA
AM 45%
ECAD - Call Center CR NA
ECAD - Self-Service EM NA
ECAD - Proactive
Contact DL NA
QQ NA
ECAD - Contact Center 490 NA
CMS / IR Hardware ZC NA
ECAD - OEM Hardware & Qp NA
Software Qw NA
RX NA
Sourced Products RK NA
Pl Cajun Advanced Solutions 45%
PP Cajun Workgrou 45%
Data Group 1 PG |camview TP 45%
PR NA
PK Secure Solutions NA
PS Wireless Infrastructure NA
PT Clarent Net Performer NA
Data Group 2 PU Access Point NA
PL Adv. Network Solutions NA
PM WAN Edge Solutions NA
PD CSU/DSU/DSL NA
PJ Cajun Client Solutions NA
Data Group 3 PC Paradyne Ftrs/Optns NA
PDYN Cables PE PDYN Cables and misc. NA
VP NET PO VP Net NA
. . CT NA
CRM Assisted Services Qs NA
TransTalk Wireless RF TransTalk Wireless NA
IP Office _Q NA
Collab Prod. BB Polycom Viewstation, web products NA
Colilab Periph. RC Polycom peripherals, Picturetel products NA
Peripheral Eqpmnt & Peripheral Equipment NA
SpectraLink SP SpectraLink Wireless NA




